Jessica Cano

Attorney

Florida Power & Light Company
700 Universe Boulevard

Juno 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, F1. 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 & lLight 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 Requestfor 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,
s/ Jessica A. Cano

Jessica A. Cano

Enclosures
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- corporation with jts principal office located at
- Mountain™), énd Florids Power & Light Company, a Florida corporation with jts principal
- Uidverse Boulevard, Jutic Buach, Florida 33408 (“FPL”), Green Mountain and FPL shall each be referred fo s o
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L AMBENDED AND RESTATED
* TRADEMARK LICENSE AND SERVICES AGREEMENT

-. THIS AMENDED AND RESTATED TRADEMARK LICENSE AND SERVICES AGREEMENT {including all
exhibits referbnced and incorporated herein, collectively, the “Agrecment™), is made and entered into as of the 5th

day of June, 2008, (“Execution Date), by and between Green Mountain Euergy Company, a Delaware
300 West 67 Strest, 9% Floor, Austin, Texas 78701 {"Green
office loeated at 700

“Party? and collectively as the ‘Parties”

. FPL, and Green Mountain éntered into that certain Trademark License and Services Agreement effective as of July
. 30, 2003 (the “Original Contract”) along with that ceriein Side Letter Agroemnent with respect to the Chiginal
Contrict dated as of June 13, 2006, between FPL and Green Mountain (“Side Letter Agreement No. 1) and that

cortain Side Letter Agrdemicnt with respeet to the Original Contract by and between FPL and Grezn Mountain dated
as of January 9, 2004 (“Side Letter Agreement No. 2”) {collectively, the Original Contract, Side Letter Agreement
No ! and Side Lofter Agreement No 2, all as amended, shell be referred to 8s the “Original Contract
Docuwments™). The Parties nu desire to amend and restate the Original Contract Documents in their entirety to
provide for certaln modifications 1o the scope of the Parties’ relationship and respective responsibitities and
obligations snd pursuant to which Oreen Mountain shall provide to FPL sertain Marketing, Customer Care and

"a_d\fei*:ising' servicss for FPL's Sunshine Energy™ program, all as more specifically set forth herein.

NOW, THEREFORE, i consideration of the mutual covenants herein contained #nd othet zood and vahable
ipt and sufficiency of which are hereby acknowledged, the Parties hereto do herchy agree to

amend and restate the Original Contract Bocuments in their entirety &s follows:

10 - Defined Torms. As uvsed in this Agreement, with initial or complete capitalization, whether in singudar or

' plural, the Foltowing terms have the following defined meaning:

1.4 “advertising Material(s)” meons soy and &l msterials prepared by Green Mountain for
dissemination to Customers for the purpuse of Marketing, prototing, soliciting and encouraging
participation under the Program, including without Ymitatlon direct mail solicitations, brockures,

newsletiers, inserts, snap packs, bangiails, pull-iabs, advertdsing packages, ndverlising messages,

tetter applications, owtbound or bound telemarketing soripts, point of sale matetials, website
advertisements, 6lectronic solicitations, radio soripts, television seripts, newspaper advertiserent,

tmagazine advertisements and selated fraining materials

12 % Affiliate” shall mean an entity directly or indirectly contiolled by, controlfing or under common
comtrol with & Party. For the purposes of this definition, the term “gonirel” means, the possession,
directly or indirectly, of the power to direct or cause the direction of the management and poligies
of such entity, whether through the ownership of voting securities, by conlract or ctherwise.

13 #applicable Laws" shall mean al fnws, statutes, reaties, rules, endes, ordinances, reguistions,

. permits, official guidelines, certificates, ovders, interpretations, licenses, leases and permits of eny

- " Governmente] or Regulatory Authority, and judgments, decrees, injunctions, wiits, orders or like

| . action of any cowt, wbitrator or other judiciai o quasi-judicial tribuna) of competent jurisdiction
“unyd alf requirements of law 25 1t rolates to the Program and Services provided hereunder.

Cop4 ' “Assignment Agreement” shall mean that certain Assignmont ang Consent Agreement, by and
berweenﬂ FPL and Green Motntail, pussuant € which the Agreergent wil)
be assigned by Lreea Mountain to FPL during the period from the Program Effective Daw
ihrcugh July 31, 2013 pursuant to the serms of such agreement.

T 15 “Billing™ means the process of colloctng and recefving amounts due from Participants.
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“Business Day” means any day except o Saturday, Sunday, or a Federal Reserve Bank holiday. A
Business Day shall open at §:00 a.m. end close at 5:00 pm. local time for the relevant Party’s

principal place of business.
“Cause” shall have the meaning set forth in Section 102,

wConfidential Information® shell mean any and all which is disclosed by 8 Pariy to the other
Party: (i) documentation, drawings, specifications, sofiware, technical or engineering data,
business imformation, and other forms, that may be communicated orally; in writing; by electtonic
or magnetic media, by visual observation, and by other means; ¢ii) information cencerning the
Program and each Party’s requirements and facilities, and information conoerning the
requirements of Customers; (ii} financial, accounting or marketing reports, husiness plans,
analyses, forecasts, predictions, or projections related to the Program o the business of either
Party generally; (iv) the terms of this Agreement and the substance of either Party’s discussions
and cotrespondence with the other Party concerning the Program; (v) all information provided by
either Party to the other, in whatever form and by whatever means, that relates to or §s In
connection with the Program, without regerd to whether it bears any legend or notice indicating its
confidential or propiietary nature, unless and until the seceiving Party has been advised in writing
by the disclosing Party that such nformation ¢ not confidential or proptietary; {vi) all Personal
Tnformation; and (vii) all Confidential Information that would constitute a4 “trade secret” as that
term is defined snd nsed in Chapter 688, Florida Statutes.

“pstomer” or “Customers” shall mean residentlal or a commercial/business customer(s) who
roceives elactric service pursuant to a FPL service tariff in the State of Florida.

“evustomer Care” shall mean inbound telephone call centers maintained and operated by Green
Mowuntain and FPL, which shall: (i} be staffed by an adequate number of trained customer care
representatives who tespond fo factual inguities, sales inquiries, infoymational requests and
complaints from potential prior and current Participants; and (if) at !l times maintain procedures
for the handling, documenting and recording of all such inquires, requests and complaints and for
disaster recovery, all in accordance with practices, methods or acts generally accepted electric
power industry; (i) in each of (1) and (if) be in aceordance with al} applicable FPSC orders and

regulations.

“Developed Marks® shall mean any and all Marks used or developed specifically for the Program
or the services o1 product provided under the Green Pricing Rider (which mcludes, without

fimitation, Sun Funds, Sunshine Energy™™)

“Direet Marketing Costs” shall mean any and all actual costs incurred by Green Mountain,
without markup by Green Mountain, in connection with the Services or the performance of the
Services, including but not limited to vendos end third party expenses and costs: (i) for Customer
research; for the design, production and printing of Marketing materials, sales collateral and
Customer communication materials for the Program; (i) for Advertising Materials for the
Program; (jif) for sales channel costs for the Program; and (iv) for acquiring Customers and
Customer refention activities for the Program; including in each case any taxes fmposed by
vendors or third parties on such costs, but excluding Green Mountain’s general overhead.

“Pispute” shall have the meaning as set forth in Section 13 1 below
“Dispute Notice™ shall have the meaning as set forth in Section 13 2 be low
“Disputing Party” shall have the meaning as set forth in Section 13 2 below.

“Energy” shall mean physical electric energy, expressed in megawatt hours (*MWh™) or kilowatt
hours (*K'Wh*} of the character that passes through transformers and transmission wires where it
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gventually becomes altermating current, sixty (60) hertz elechiic 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
anticipated as of the date this Agreement was entered into, which is not within the reasonable
control of, or the result of the negligence of, the claiming Party and which by the exetcise of dus
diligence such claiming Pasty could not have prevented or is unable to overcome o1 avoid Such
erses shull mohwde fterruptions of frm transimission service relled on to make delivery, strikes;
Tabor difficulties, shutdowns in anticipation of strikes, acts of terrorism, accidents, equipment
breakdown, ricts, fire, flood, hurricanes, wars, delays or interruptions in transportation, materially
disruptive actions or failure to act of any government or government agency (whether or not
having lega! foree and effect including, without limitation, any court order or any environmental
compliance order or notice) or any other dissbling canse or contingency not reasonably within the
conttol of the Party claiming such avent, whether of the nature or suljject matter herein
enumerated. Nothing contained herein, however, shall be construed fo require a Party to prevent
or settle a strike agatnst its will. Economic hardship shall not constitute Force Majeure.

“FPL Cycle Month” shall mean FPL’s Billing cycle of a period of 2 month ar less.

SFPL Licensed Iniellectuat Property” shall mean any and all Intellectual Property ovmed by
FPL (including its Affiliates or third party licensors) and disclosed to, shared with or otherwise
provided to Green Mountain by FPL in connection with this Agreement and the performance of
the obligations set forth herein.

“5PL, Licensed Marks” shell mean thoss FPL owned or licensed Marks used by FPL to identify
itself and the name of the Progiam, which includes, without limitetion, the trademark Sunshine
Energy™ and any other Developed Marks.

“FROCY shall mean the Florida Reliability Coordinating Council (o the successor organization
thereto).

“RPSC® shall mean the Fiotida Public Service Comimission ot any successor entity thereto.

“GM Licensed Intellectual Property” shall mean any and all Imellectual Property ovmed by
Green Mountain end disclosed to, shared with or otherwise provided to FPL by Green Mountain in
connection with this Agreement and the performance of the obligations set forth herein.

M Licensed Marks” shall mean the Groen Mountain owned or lcensed Marks used in
connection with its petformance of the Marketing of the Program.

“(pvernmenta! or Regulatory Authorily” shall mean any court, ribunal, arbitrator, FPSC, or
other instrumentality of the United States or uny state, couniy, city or other political subdivision.

“Green Pricing Rider” shall mean FPL’s Green Power Fricing ECCR Rider, which is the FPL
tayiff rider for the Program, es approved by the FPSC and which Is subject to change as a result of
a rule ar order issued by the FPSC.

“Initial Term™ shall have the meaning as set forth in Section 2.1 below.

“Inielectua) Properiy” shall mean all U.S. and foreign patents, trade secrets, Licensed Marks,
copyrights, marketing tactics, moral rights, designs, product designs, research, brand development,
message positioning and other industrial or intangible property rights of a similar nature; all grants
and registrations worldwide in connection with the foregoing and all other rights with respect
therete existing; a}l applications for any grant or registration, end all corrections and amendments
thereto. The term “moral rights™, as used in this definition, means the rights of authors and
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gi:éatms recognized in non-U 8. jurisdictions, including without limdtation any right to relract a

work fropm fae public, claim suthorship, object to any distortion, mutilaton or other modification

ofa wark or any and all similar rights exisring undey tudicial or stanatory Iaw of any counlty or
jurisdiction in the world, or under any treaty regardiess of whether or not such right is called or

. generally referred to a3 & moral right. The term “markeling tactles”, as used in this definition,
. includes- without limitation, any finencial or marketing models, marketing and sales tools,
marketing training methods, marketing soripts, marketing methodologies, sales methodofogies and

Message Maps, and forms of consulting, employment, services and other contracts, In euch case
provided in connection with the Marketing of the Program

“Interest Rste“" means, for aty date, the Tesser of (2) the per annum rate of interest equal to the

© . prime lending rate s may from time to time be poblished in The Wall Street Fowmnal under

“Money Rates? on such day (or if not pubfished on such day on the most recent praceding day on

" which published), plus two percent (29) and (b) the maximum rate peimitied by Applicable Law.

_ “Jointly Owned Inteflectual Property™ means afl Intellectoal Property developed, conceived,
© written, created or first reduced to practice by both of the Parties jeintly for FPL's use for the

Program in connection with the performance of this Agreement but excluding any Developed

‘Marks and FPL Licensed Imellectval Property and GM Licensed Imteliecmal Propesty, as
 applicable.. -~

‘;L;Eébilities” shell have the meaning as set forth In Section 18.1 below.

“Licensed Infelleciual Property” shall mean FPL Licensed Intellectual Property und/or GM
Liconssd Intelicctual Property, as the context so reruires

&} jeensed Marks” shall mean FPL Licensed Marks andfor GM Licensed Marks, ag the context so
wquires

"‘J\!iérkat”, “Marketed” or “Varketing® shail mean aif uss of Advertising Materials, mass media

actlvities, Customer communications activities and oulreach activities associated ‘with increasing
and maintaining participation in the Program by potential and current Customers.

“Marketing ¥lan¥ shall mean the plag, developed by Green Mountain and epproved by FPL in
writing prior to the Program Effective Date and on an annual basis theyeafter for the Tem, ard as
may be amended from time to time by mutual agresment of the Parties in writing, which shall
include, but not be limited to, monthly and anoual sales and cost per sale targets; churn targets;
sales channels operations; Customer retention activities; and the budget of DHreet Marksting Costs.

“Marks” shall inean designated names, symbols, tademarks, service marks, logotypes, trade
names and insignias owned respectively by the Parties, their parent, Affiliates or subsidiaries nsed
in conoeetion with the Program or Services

“Message Maps™ shal! menn 2 document that tontains Marketing sormmunication messages and
clatms that have heen approved by both Parties for use in any and ail Marketing materials for the

Program

. !39 ‘ “,&ipnih!y Prbgratﬁ:.?’artlcipaﬁnn Fee" shall have the meaning set forth in Section 6.1.

© 140

“Monthly Rate® shall mean the Green Pricing Program Rider's monthly rate {or Customer
participation in the Program, which Is subject to change as & result of & rule or order issued by the
FPSC. As of the Execution Date, the current Green Pricing Rider Monthly Raje for Customer
paricipation in the Program is $9 75, which is subjoct fo change as a reselt of o rele or order
issued by the FPSC.
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‘ f‘}!qqﬂziy‘Se;vicas Fee™ sha] have the meaning as sot forth in Section 6.1 below

 “partivipant” shall mean those Customers residing in the Service Territory that bave both (i)
ewolled to participere in or tansferred into the Progiam (including without limitation any
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.+’ Customers which are znd have been transferred into the Program at any time fom the Sunshine

. :)..,{;4 .

Londs -

1.4%

149

1.50

.. Energy™ progrem under the Original Contract), and (ii) remitted any payment amount which
 contritwmed to the Monthly Program Participation Fee, as caleulated in arcordanee with Section

61 .

_-‘“?érforp}i;nce Metries™ shall mean. the annual program performance growth goals for esch
 applivable calendar yoar during the Initial Term as set forth on Exhibit B,

*ngersonal Information” shall mean any one or mare data slements of a Customer, including bur
rivt Henited to: (3} social seturity number; {H) driver’s license number ar government issued iD

" nuomber: {ifi) credit card information; (iv) banking information; (v) PINS and passwords; (vi}
" personal health iaformation; (vii} passport/atien registration information; (vijf) date of bivtly; (ix)

salury infermation; and (x) FPL account nuggber,

“Program™ shall mean the program under this Agreement a3 more specificdlly described and set

. forth in Exhibit A, which program shall be ander the Sanshine Bne:gy*" name or such other name
which ¥PL thooses for the Program. FPL shall give Groen Mountain 60 days advance notice of

.. any change n the name for the Program.

"?;ngi"am Tiffective Dute” shall mean the later of () Qotober 1, 2008 or (i) the first FPL
- business day of the month that 5 thirty {30) days following the date FPL hes obtained all

necessary Governmental or Regulatory Authority approvals 1o begin Marketing the Program fo
Custoners.

“Program Participation Fee” shall mean the aggregate amount of the tariff price a Participam is

required fo remit to FPL via FPL's Billing 1o participate in the Program during any FPL Cycle
¥

Month pursuant to the terms of the Green Pricing Rider,

“Renewal Term® shall have the mesning as set forth in Setion 2 I below.

“Representative™ shall hava the meaning a5 defined in Scction 15.1 below.

“Service Tersitory" shall mean the geographic areas within the State of Florida in which FPL is
authorized o provide elestric servizes to the public.

“Services” shall mean the development, execution, performanvy mnd compiction by Greén

. * Mountain to perform its obligations under this Agreement, ail in accordance with the terms of this

©Agreeraent

“Settloment Periog” shall have the meaning as set forth in Section 13.2 below
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‘."‘Salar Ene:fgf Résoume” shall wesn the solar energy generation facility {ocated at Rothenbath
. Park, 8350 Bee Ridge Road, Sarasotm, Flarida 34241,

ctor” shall meim any person, fom, parmership, assoolation, joint venture, company,

‘Mountain to provide any of the Services required under this Agreement or with FPL to provide

: sorvices in connection with FPL's fulfifiment of ity cbligations under this Agreement The term

© Subcontractor shall-mclude vendors and suppliers of Green Mowntain and FPL, as the context se
requires

“Term® has the meaning set forth in Section 2 1.

T'em_ p of Agrecment

Subject to Seetion 2.2, this Agrecment shall commence and become effective on the Program
Efferve Date and shall remain in fll force and effect until July 30, 2013 (ehe “Initial Tern),
subject to the earlier termination provisions contained herein, unless otherwise extended or
renewed (s “Renewn] Term™) as mutually sgreed upon in writing duly executed by the Parties.
The *Ferm" shall wieen the Initial Term sad any subsequent or successive Renewal Term(s). For
the aveidancs of doubt, FPL's and Green Mountain's responsibilities and obligations under the
Original Contract Documents shall remain in full force and effect unttt (bt excluding) the
Program Effective Date.

Notwithstanding any provision of this Agreement to the conlrary, the effectiveness of this
Agreement shall be conditioned upon the execution and deljvery of the Assignment Agreement by
each of [N FrL cod Greep Mountain.  If &has fajled to exccute the
Assignment Agraement on or prior io ar other date motually agreed to It writing),
then this Agreement shall automatically terminate and become void ab initio; provided, however,
the Parties agree and acknowledge that in the event this Agreement is terminated based on

MM fuilurs to execute the Assignment Agreement, the Original Contract shali continue to be In
Bl foree and offect and the Parties will work foward amending the Original Contract in a manmnes
mutually agreed upon by the Parties

30 Merketing Obligations. During the Term and in stict accoydance with the requiremaents of this Agreement:

Green Mountain shall have the exclusive right during the Term of the Agreement to Markst the

Program to any third party; provided, however, the foregoing exclusivity shall not be interpeeted
or oflierwise desmed to prolibit PPL or its Affiliates to Market the Progrem during the Term to
Custorers in the Serviee Temitory, subject to Green Mountain®s approval rights us set forth in
Section 3.3,
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Green Mountain shall conduct Participant refention activities in & manner consistent with
applicable FPSC rules and regulations, such retention activities at all times subject to FPL’s prior
written approval

On or befors the Program Effective Date and on an annual basis therealter 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 written approval, and such approval not
to be unreasonably withheld or delayed. The Marketing Plan may not be amended withont each
Party’s written vonsent - Any Marketing materials prepared by -Green -Mountain or FPL {or its
Affiliates) in accordance with the Message Map shali be considered to be apptoved by the other
Party for distribution Notwithstanding the foregoing, each Paty will have the right to approve in
advance, for the purpose of verifying its accuracy and the proper use of such Party's Licensed
Marks, any general Marketing communioations (excluding press releases, which are covered under
Section 12.0 below) that the other Parly intends to deliver or send to potential andfor current
Participants which {3 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 sights in fhe preceding sentenco, Green Mountain will have the right to approve in
advance, which sush consent shall not be unreasonably delayed or withheld, for the purpose of
verifying its consistency with the Marketing Plan and the Message Map, any general Marketing
commumications (excluding press releases, which are covered under Section 12 D below) that FPL
or any of its Affiliates intends to deliver or send to potential and/or cwrent Participants which is
not in accordance with the Message Map; provided, however, if FPL o1 its Affiliates performance
of Marketing Js in accordance with the Marketing Plan, no consent by Green Mountain is required.
The Parties shall conclude and approve all requests for copy review within ten (10) business days

of submission.

Cireen Mountain will Market the Program in comnplianse with Applicable Laws, including, withott
limitation, any Government or Regalatory Authority regulations requiring advertising maierials to
disclose cerfein praduct content information. To the extent FPL or any of its Affiliates Markets
the Program during the Term, FPL shall Market the Progtam, and cause its Affiliates to Market
the Program, in compliance with Applicable Laws, including, without limitation, any Government
or Regulatory Authority regulations requiring advertising materials 1o disclose certain product
content information. FPL shall, i a timely mapne:, share with Green Mountain information about
Florida laws and regulations and FPSC rules and orders that govern the marketing and sale of the
Program. To the extent that any Applicable Laws conflict with any tetms or conditions of this

Agreement, such Applicable Laws contrel.

The timing of the Marketing obligations set forth in this Section 3 shall 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 Eifective Date.

Additional Obligations of Green Mountain ¥n addition to obligations of Green Mountain set forth
elsewhers in this Agreement, Green Mountaln shali be responsible for?

4.1

42

4.3

44

Providing sales, Participant retention, public relations, emd Customer account management
Services;

Designing and producing all Markeling materials, Including collateial mafefials, web pages, and
Customer communications materials such as a quarterly elecironic newsletter;

Developing and executing sales channels, including, without limitation, Advertising Materials for
such sales channels;

Providing Customer Care 1o sell products offered under the Program and envollment Services to
Customers purchasing such products pursuant to the Program,
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Providing website and mail operations for Customer enroliments;

Consulting with FPL on website design and writing web copy;

Developing and Implementing Parficipant refention stratogies with the goal of minimizing the
churn in aceordance with the Marketing Plan for the Program, which may include newsletters and
other forms of Customer communication, public relations activities, and events;

Providing il sales order processing, with the exeeption- of bangtails -and Custemer enrolments
into the Program entered at FPL Customer Care centers,

Exchanging with FPL daily and weelkly enreliment files reasonably satisfactory to FFL;

Designing and testing the product offered under the Program;

Performing Market research, as appropriate, 1o successfully Market the product offered under the
Program and support Participant retention activities;

Developing and exeenling a Marketing Plan for Jaunching the Program, meluding events, public
relations activities, publicity and comnunications materials;

Developing, ueplementing and managing a Customer awareness campaign for the Program
through non-profit renewable enetgy advocacy organizations;

Designing en innovative product strategy and related Marketing messages through which
Customers can measwre 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 Program Participation Fee
each month to suppert “X* watts of new renswable generating capacity to be constructed

as a result of the Program;

4.142 A “shares” program in which Participants purchese & portion (e g. a watt or a panel) of a
specific renewable resource under the Progtam, and Participants measure the carbon
dioxide (C02) avoided and the energy conserved over the length of their participation in

the Program; or

4.143 A mode! in which the monthly Participants payment assists planned renewable resource
projects for a publicly-owned site (such as a school, public institution or government
facility).

Obligations of FPL. In addition to the obligations of FPL set forth elsewhere in this Agreement, FPL
during the Term shall be respensible for the following:

51

52

53

On a monthly basis, providing to Oreen Mountain Customer enroliment data for the prior FPL
Cycle Month period based on the number of Participants in the Program dwing such FPL Cycle
Month. Such number of Participants shall be caloulated in accordance with Saction 6.1.;

FPL skall provide Green Mountain information technology support for such processes a8 accurate
sales enrollment tracking, and for entering Into the Custome: database Participants’ email

addresses transmitted with sales and enrollment files;

Once # week during the Term, FPL will provide to Green Mountain Participant enrollment data in
an electronic file format agreed to by the Parties for the prior week period, incloding: (i) total
Participant enrollments; (ii) enroliments by sales channel; and (i) total Customers dropped from
ot no longer participating in the Program, and the reason for such drops;
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EPL shill provide enrollment services {vin toli-free telephone, its website and paper processes),
Customer Care and Bifling with rgard to the Program consistent with the quaiity standards FPL
employs for iis other electricity produots snd services. At a minimum, FPL will ensure that new
Customers are eorolied in the Program whthin the sems time period as FPL enrolls new customers

- i other FPL producty and services;

FPL shall ensure that eny monthly Program premiwm Js stated on the Customer”s monthly bill in

" sceordance with-any Government or Regulatory Authority requirements; .

‘ FPL shal), ut jts expense, be responsible for appropriate Customer Care and escalation procedures
" throngh ity Customer Care cal] center  FPL shall, at Hs expense, be responsible for handling with
"{he Government ¢r Regulatory Aunthority and/or Castomers all Customer eorpleints related 1o the

Program. Green Monntain wil assist PPL with any Customer complaint of which a Party is aware
and will. escalate all eomplaints to the sppropriste FPL representative within twenty-four (24)

; hours of becoming awsre of a omplaing;

"FFL sha_if secure regulatory approval of the Program; provided, however, i FPL is unable, afier
“ywing commercially reasonable efforts, to secure soch regulatory approvel, FPL shali be permitted

to tepminate this Agreement i accordance with Section 10.1.2 helow;

. FPL shall asslst Green Mountain in the development of Marketing and sales channels a4 necessary

for the enrollment of Custorsers In the Program, including FPL's star service phone center or
conneet channel, an online movers senter, and FPL Costomer emails;

EPL shall Market the Program to Customers within the Service Tesritory consistent with the

Marketing Plan and the Message Map wnd in sceordance with the terms of this Agreement;

' Program Compensation; Refmbursed Direct Marketing Costs and Taxes.

Monﬂxly Services Fee; Monthly Program Partieipation Fee,

6..! 1  For cach FPL Cycle Month {or portion thereaf) doring the Term, FPL shall pay Green
Mountain the Ménthly Seryices Fee in accordance with the terms hergof. The “Monthly

S ‘ee” shall men.

612  The "Monthly Program Participation Fee” shall mean, with regpect 1o any FPL Billing
yele (or portion thereof) after the Program Effective Date,

For the purposes of the foregeing, it FPL coliects

Customer Jess than the tote] amount billed to a Custemer (for hoth elechic services
provided by FPL and for participation in the Program under the Green Priving Rider
during the Tenm or participation in the Original Program), then the amount paid by such
Customer shall be allocated on g pro rata basis, such that the Monthly Program
‘Participation Fee shall fictude the pro Tata poRion ‘of sueh paynent.  Forexuiipls, if a

- Customer pays and FPL toliects 80% of the amount billed, then 8% of the Monthly Rate
~ ghal} be included in the Monthly Program Participation Fee. 1f & Customer later pays
such unpeid amounts bifled for services during the Term, then such ameunts paid by the
Customer shall be allocated first to amounts owed for any prior FPL Billing Cycle(s)
(starting with the oldest such FPL Billing Cycle), and the applicable Monthly Program
Participation Fee shall include the additional pro rata portion of such allocated payment

for each such FPL Bifling Cyele, untif such prior FPL Rilling Cycle(s) have bean paid in

full by such aliocation. After sllocation to prior FPL Billing Cycle(s} pursymnt fo the
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preceding sentence, any remaining ameunts shall be allocated to the curent FPL Biliing

" Cytle, and the applicable Monthly Program Perticipation Fee shall include the pro rata
portion of such payment allocated to the current FPL Billing. For avoidance of doubi,

- exumples of the caleulation of the Monthly Services Fee and the Montbly Frogiam
- Paificipation Fee ave set forth in more detsil in Exhibit C, which is attached herelo and
- incorporated by this reference ‘

For praviding the Servites, for each FPL Cyele Month during the Term (or any portion thereof
“which falls during the Term); within fifteen (15)-days after the end of euch FPL Cyole Menth, FPL
‘shall pay Green Mouatain viz autamated clearing hosse (*ACH”) or wire ransfes to the account
" designed by Green Mountsin in wriing an amount equal to the Monthly Services Fee calculated n

. accordance with Section 6.1. FPL shall glve Green Mouniain advanco waitten notice on a yearly
* “basis of the start and end dates of such FFL Billing cysle months, FPLs obligations fo pay Green
.. Maumtain puisuant 1o this Section 6.0 with repect to any ¥PL Cycle Montl: {or portion thereof)

during the Term will survive the expiration or tepminetion of this Agreement.

eriod from the Program Effective Date through July 30, 2013 (regardless of

Green Mountain shell submit duplicate invoices for Direct Markering Costs to FPL’s company
ropresentative, or designated back-up person, identified by FPL in writing  Such invoice shall be
due and payabls, and FPL shall pay Green Mountain such invoiced amount for Direct Marketing
Costs, within forty-five (45) calendar days after FPL's receipt of a correct invoics in accordance
with Section 6.7. All payments due under this Agreement shall be remitied to Green Mountain by
check, ACH or wire transfer av the address o7 to the aceount specified in Groen Mountain’s
invoice, in United Sfates currency. FPE, shalt be entitled at al] times to set-off any amount due and

. payable fiom Greeh Motmshir; of ifs'Affiliutes] &d FPL under 1hi§ Agréement agaliist any amoont

.~ ddue and paysble hy FPL to Green Mountain under this Agreement  Green Mountain shall submit
" invoices 1o FPL for costs as scon a5 practical, bul in no event Inter than sixty (60} calendar days
“ foltowing the Jater of (i) the end of the momh during which the inveiced costs were ingirred or (1)

L the end of the momh in which Green Mountain received an invoice for costs chargeabie to FPL.

&7

Failure 0 invoice costs in @ timely manner as described in this Section 60 may, at FPL's sole
discretion, result in the disallowance of reimbursement for such costs

For the purposes of Section § 6, & correct invoice shall mean the following:

19

are applicedle 1o, any and ail ?
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671  Fach invoice shall include: (i) the title identifying the profect; (if) FPL's purchase order
number for the project; (iii) fype and hours of Services performed by Subcontractors, and
the Subcontractor’s rate per howr, cost per quantity, or other fee structure; and (iv) total
amount of eurrent invoice;

672  Green Mountain shal} submit invoices for costs as soon as practieal, but in no event later
than sixty (60) calendar days following the later of () the end of the month during which
the invoiced tosts were onrred or-6i) the end of-the month in -which Green Mountain
reoeived a correct invoice for costs chargeable to FPE, Failure to invoice costs in a timely
manner as described in this Section 6.7 may, at FPL's sole discredion, result in the

disallewance of such cosis; and

673  Invoices shall be dated to reflect the actual fransmittal date Invoices that are not correct
or properly docamented ps set forth in Section 6.7 1 shall be returned to Green Mountain.

Corrected invoices shall be refransmitied.

FPL shall submit invoices for any cests incwrred by FPL in comnection with this Agreement,
which were approved in advance of being incwred or contracted for by Green Mountzin pursuant
to a written instrument duly executed by Green Mountaln, in duplicate to Green Mountain’s
company representative, or designated back-up persen, identified by Green Mountain in writing,
Provided that such Marketing costs were approved in advance by Green Mountain pursuant to a
writter: instrument duly executed by Green Mountain, such invoice shall be due end payable, and
Green Mountain shall pay FPL such tvoiced amount for approved costs, within forty-five (45)
calendar days after Green Mountain®s receipt of an invoice. All payments due under this
Agreement shall be remitted to FPL by check, ACH or wire transfer at the address or to the
account specified in FPL’s invoice, in United States currency.

Subject to Section 6.10, any amounts due and owing by one Party to the other Party under this
Agreement, 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 dats to but excluding the
date the delinquent amount is paid in full. BExcept as provided in Section 10.2.2 and Section 6.10,
payment by a Party of such interest accrued at the Interest Rate under this Section 6.9 shall be
such Party's sole obligation and the other Party’s exclusive remedy for late payment of such
unpaid accrued interest due under this Agreement.

A Party may, in good faith, Dispute the correctness of any invoice or any adjustment to an invoice,
rendered under this Agresment or adjust any invoice for any arithmetic or computational error
within twelve (12) months of the date the invoice, or adjustment to an invoice, was rendered. In
the event an invoice or portion thereof, or any other claim or adjustment arising hereunder, is
Disputed, payment of the undisputed portion of the invoice shall be required to be made when due,
with notice of the objection given to the other Party. Any invoice dispute or invoice adjustment
shall be in writing end shall state the basis for the Dispute or adjustment. Payment of the Disputed
amount shall not be required unti] the Dispute Is resolved. Upon resolution of the Dispute, any
required payment shall be made within ten (10) Business Days of such resolution along with
interest accrued at the Interest Rate from and including the due date to but excluding the date paid.

70 Warpanties and Representations.

7.1

Each of Green Mountain and FPL make the following representations and warranties, each of

which Is true and correct as of the Executlon Date, as of the Program Effective Date and during
the Term:

7.11  Such Party is a corporation duly organized and in active status under the Applicable Laws
of (he State of its incorporation {[xelaware in the case of Green Mountain and Florida in

the case of FPL);

11
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712  Such Party has all corporate power and authority to enter into and perform this
Agreement and to carry out the transactions contemplated herein;

71.3  Such Party’s exeoution, delivery and performance of this Agreement have been duly
authorized by, and are in accordance with, their articles of ineorporation and by-laws; this
Agreement has been duly executed and delivered for it by the signatory so authorized;
and this Agreement constitntes its legal, valid, and binding obligation, enforceable
AgEAEE it i wrvrdanve withtre terms hereof, and .-

714  Such Party’s execution, delivery and performance of this Agreement: (i) will not result in
a breach or vielation of, of constitute 2 defanlt under, any authorization, or any contract,
lease or other agreement or instrument to which it is a party, o1 by which it or iis
properties may be bound or affected; and (i) does not require eny authorization, or the
consent, authotization or ootification of any other persom, lender, partner, member or
entity, or any ofher action by or with respect to amy other person (except for
authorizations and consents or authorizations of other persons already obiained,
notifications already delivered, o1 other actions already taken).

Green Mountain wamants and represents that the Services provided, as required under this
Agreement, shall be performed in accordance with standards of cars, skill and diligence consistent
with: {i} recognized and sound industry practices, procedures and techniques; (i) all Applicable
Laws; (iif) the specifications, documents and procedures under this Agreement; and (iv) the degree
of knowledge, skill and judgment customarily exercised by companies with respect to services of a
similer natme. In the event Green Mountain or any of its Subcortractors fail to comply with the
foregoing warranties, Green Mountain shall utilize its commaercially reasonable efforts to ensure
shat Green Mountain of such Snbcontractor cures such non-conformance.

Green Mounfain watrants and represents that it will assign members of its staff or its
Subeontrectors who, in Green Mountain’s judgment, have adequate education, treining or
expexience to petform the tasks assigned to them in commnection with the Services 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, PITNESS OR QTHERWISE,

Intelleciual Property Rights.

8.1

g2

g3

Except as it pertains to each Farty's Licensed Intellectual Property, Green Mountain and FPL shall
jointly own, with each Party having an imdivided interest, all Jointly Owned Inteliectual Property.
A Party’s ovmership of, and all right, title and interest in, such Party's Licensed Marks and such
Party's Licensed Intellectual Property shall not be affected by, nor transferred or conveyed to the
other Party, if such Licensed Marks or Licensed InteDectual Property are included, in whole ot in
patt, In the creation of development of the Jointly Owned Intellectnal Property

FPL shall retain and maintain all exclusive right, title and interest in connection with FPL
Licensed Infellectual Property and in amny Developed Marks, At the request of FPL, Green
Mountain shall, without further consideration, execule all papers and Qofuments and peiform dll
other aets reasonably necessary ot reasonably appropriaic to evidence or further document FPL’s
ownership of any developed Marka, Green Mountain shall retain and maintain all exclusive right,
tifle and inferest in comnection with GM Licensed Intellectual Property, FPL shall retain
ownership of any cenclusions or recommendations therein, which are specific to FPL and not of

generel utility.

To the extent that any of GM Licensed Intellectual Property is smbedded in the Marketing
materials or scripts developed, conceived, written, created or first reduced to practice for the

12
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Program 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, irrevecabls, perpetual, and
royalty-free licepse to use such GM Licensed Intellectual Property to the extent necessary to
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 hereby grant to the
other Party a limited royelty-free, and a non-exclusive right and license fo use the other Parties’
Licensed Marks within the Setvice Tenitory in connection with the Marketing, the development of
Advertsing Materials, sale of the Program within the Service Ferritory-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 royalty-free, non-exclusive right and license to use the FPL Licensed
Intellectun] Property within the Service Territory duying the Term only in connection with Green
Mountain's performance of the Services within the Service Territory and necessary for a Party to
fulfill its obligations wnder this Agreement. All rights not specifically granted to each Party herein
are reserved by the other Party

Bach Party agrees to use the other Party’s Licensed Marks only in accordance with good
trademark and business practices Fach Party sgrees that it will: (i) conduot its business with
respect to the Licensed Marks in a manner that reflects favorably at al! times on the good name,
goodwill and reputation of the other Party; (i) avoid deceptive, misieading or unethical practices
that are detrimental to the other Party; and (jif) make no false or misleading statements with regard

to the other Party or the Program,

Each Party agrees that it shall not use the Licensed Marks of the other Party other than as
permitted by this Agreement and that it shall conform to the requirements of the other Party
(including, but not limited to, compliance with the other Parly’s trademark usage guidelines of
which it has notice, as may be amended from time to time) In relation to the use of the Licensed
Marks and on Marketing materials for the Program  Each Party shall inctude on all printed or
other tangible materials vsed to Market the Program or in Advertising Materials such copyright,
tademark ot service mark notices as ars designated in the wademark usage guidelines of the other
Party. Neither Party shall use alternate notices with the other Party’s Licensed Marks without the
prior written consexnt of the other Party.

Each Party is expressly permitted to use its own marks with the ofher Party’s Licensed Marks in
accordance with the terms of this Agreement.

Notwithstanding anything contained berein to the contrary, each Party shall bave the right to freely
license its Licensed Marks to third parties, or make any other use of its Licensed Marks not

inconsistent with the terms hereof

Customer Cave Training; Quality Assurance.

91

82

%3

Green Mountain will eondnct haining sessions for FPL's Customer Care call center process
coordinators relating to the sale and Marketing of the Program and provide for FPL. review of
supporting scripts and educational materials relating to the Program. FPL wiil reasonably
cooperate with Green Mountain so that 2] training is substantially completed by the Program

Effective Date. e .

Upon peior notice and subject to FPL’s security requirements, Green Mountain may from time-to-
time monitor on-site FPL’s Custorner Care call center operations relating to the Program. Green
Mountain will repost the results of such monitoring to FPL, and consult with FPL from time-to-
time fo guarantee consistency and quality of information provided to Customers

Green Mountain end FPL shall mutually agree upon the preferred method of all data transfers for
any reports required under this Agreement be delivered to the other Party and data transferred
pursuant to this Agreement No later than the Program Effective Date, FPL's website
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(swww. frloon) will highlight the offering of the Program and list all available options for
earolltnent. - ‘ |

It: and Limitation of Liability.

101 Termination This Agfeement may be terminated during the Term as follows:
' 1001 By cither Pasty for Ceuse in accordance with Section 1.2 below;
1012 In the event that FPL Is denfed, by any Governmental or Regulato.ry Authorily, ﬁhe

authority to conduct the Program or if such approval to conduct the Program is materiatly
attered o1 impacted. following the Program Effective Date begsuse of (i) a rule or order of -
a Governmental or Regulatory Anthority having jurisdiction éver the Program, or (i) 2
tegislative proceeding or enucteoent,. in each case, FPL may terminate this Agreoment by
giving sixty (60) calenilar days wejtten notice to Green Mountain of its tnent to terminate

“purswant to this Sectior 10.1 2, unless required to terminate earlier by said Applicable

Laws or Governmensal or Reguliory requirement. Should FPL teminate this
Agreement undey this Section 10.1 2, FPL shall pay Green Mountain as follows (without
further penelty for such termination, but without affecting 2y othes claims which Gresn -

Mountatn may have asising other than.as s result of such termination):

10121 FPL shall pay Greén Mountain, in accordance with the payment due dates sef
forth in Section 6.0, any and u} (1) uspaid Monthly Services Fees owed to Green
Mowuntain for all FPL. Cycle Months (or portions thereof) during the Term, in
accordance with Section 60, and (i) Direot Marketing Costs incurred or
contracted for by Green Moumain prior to such termination (regardless of
whether such Direct Marketing Costs are for Services for the period before or
after. such fermination, provided such Direct Marketing, Costs ware approved in
the Marketing Plan or by FPL in writing); and S

10.1.22 Oreen Mountain shall use all reasonable diligent cfforss to mitigate the costs
associated with termination of this Agreement with réspect to terminated
Services under this Section 10.1.2. At its option, FPL way conduct an audit of
Gresn Monntain's records at FPL's sole expense to the extent reasonably
necessary to verify thet termination charpes pursuant 10 Section 10.J 2 comply
with the terms of this Agreement, during normal business bowrs at the usual
lovation of such records spon no less thun lea (10) Business Days advance
written notice fo Green Mountain, For avoidance of doubt, the exclusivity
covenants contalned i Soction 3 | of this Agreement shall not apply to FPL a5
of the effective date of termination ondes this Section 101 2.

10.1.2.3 Green Mountain shall pay FPL, in accordance with the payment due dates set
forth in Section 6.0, any and all costs incirred by FPL prior to such termination
pravided Grezn Mountain Is obligated to pay such costs pursuant 1o Section 6.8
and such costs were approved in advance by Green Mountain pursusnt 1o e
written fustrament duly executed by Green Mountain

in dddition 16 FPL? rights 16 Teridinute this Agreeient pursisant 1o Sections' 11 and -
10.1.2, following ths Execution Date, FPL may, at its sole discretion, without penpalty-for
such termination and without prejudice to any other right or remedy, ferminate this ' -
Agresment at any troe after January 1, 2009 for its gonvenience upon at Jeast ninety (90)
days prior written notice. Such termingtion shall be effoctive a5 of the data specified in
SHC itten notice. TN k i Tl e o
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Tennination for Cause. A Party shell be entitted to () serminate this Agreement for Cause withom
penaity, termination cost or obligation, and (i) pursue any remedies available to it generally under
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. Appticeble Laws, in equity o under this Agreement, upoyn the necwrence of any of the following
events {any such event, 2 “Cause™)

4021
22

1023

. The faﬂu;e of the other Party to make any payment due hereonder (other than payment of
“interest due pursuant lo Section 69) and such faifwe continues for thirty (30) days after

written notice demanding such payment is recsived,

“The fallure of the other Party to make mny paymient of intersst due pursuant to Section § 9

- 'and -suchy faiture -continues for -six (6) months aRer writen notice demanding- such-
. paymeént is received;

In the svant the other Purty shall cease doing business as # going coneern, shall generally

mot pay ts debis 23 they become due or rdmit in writing #ts inability to pay its debls as

.| ‘they become due, shali file a voluntary petition in bankruptey or shell be adjudicated as
bankrupt or Insolvent, or shall file any petition .or answer seeking any reprgonization,

' ‘arrangement, compasition, readjustment, Nquidation, dissolution or similar relief under
. the present or any fumre. fodéral bankruptcy code or any other present or futwre

B Applicable Laws;

1024

C1p2s .
- " other than Sections 7.2 and 7.3, were false in uny roaterfal respsct or misieading in any
. materkal respect when made, unless the fact, circumstance or condition that is the subjeet

1026

1027

10.28

1029

. Lounediasly_ by FPL it

In the event that within thity (30) days after the commencement of any proteeding

."against either Party seeking any reorgenization, arrangement, composition, readjustment,

liquidation, dissclution or similar relief under the present or mny future federal
banlouptcy code or any other statute or Applicable Laws, such procesding shell not have
buen dismissed, of i, within tirty (30) days sfter the appointment without the consent or

 soquiescence of said Party of any trasioe, receiver, custodian or liquidator of said Pacty or
.of al} or any substantial past of s properties, such appointment shall not bave been

vecafed or stryed on appeal or otherwise, or if, within thirty (30) days after the exphation
of any such stay, such eppointment shall not have been vacated;

Any of the Party's representations and waranties contalned i dhe Agreement herrof
Y ; &

of such representation or Werranty is made true within thirty (30) days after the defaulting
Parly has received notice thereof from the non-defaulting Party,

Any material failore by Green Mountain to comply with its warranty and represenintions
contained in Scotions 72 end 7.3 hereof, and such failure is not cured within a reasonable
perlod of tirae, but in no event ncre then thirty {30} days afier wyilten notice from FPL
specifying the nature of such failure 1o comply with lts warranty and representations

contatned in Sevtions 7.2 and 7.3 hereof;

Immediately for any unauthorized disclosure by Green Mountain or its Subcantractors to

any (hird party of any Personal Information in violation of the terms of Section 15.0;
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o N ‘

‘ 2
3
- vd 10210 ,’Thé;qﬁlér Parly parmanemtly or persistently fails 1o perform fis obligations under the
e 7 termis OF this Agreement in sny material respect, and such persistent failure continues for
& ‘a pariod of thirty (30) days following written notice to such other Party of such persistent
7 Bile; -
& w2
Ry
' - 19212 Any other wigterial default fa performance or observance of any undentaking, covenant of

. other materis] obligation contained in this Agreement unless, within thirey (30) days after

©. .. writfen notice from the non.defaviting Party specifylng the nature of sueh material

© defunlt, the defulting Party cures such default ar, if such cure canno reasonably be

. toinpleted within tirty (30) days and if the defaulting Party within such thirty (30} day

. peériod commences, and thereafier proceeds with all due ditigence, to cure such defavlt,

gaid phriod shall be extended for such further period as shull be necessary for the

. defavlting Party to cure such defeult with 2l due diligence, provided that the extended
pure period shall not exceed sixty (60) days from the date of the original notice.

163 Limitation of Lisbility If a Party breaches this Agreement, the nou-breaching Party shall use
reaionable efforls fo  mitigate any end all domages aising fom the breach
NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
AGREEMENT, BUT SUBJECT TO THE NEXT SENTENCE, A PARTY'S LIABILITY
TO THE OTHER PARTY IN CONNECTION WITH THIS AGREEMENT SHALL BE
LIMITED TO DIRECT DAMAGES AND SHALL EXCLUDE ANY OTHER LIABILIYY,
INCLUDING, WITHOUT LIMITATION, LIABILITY FOR SPECIAL, INDIRECT,
PUNITIVE OR CONSEQUENTIAL DAMAGES IN CONTRACT, TORT, WARRANTY,
STRICT LIABILITY OR OTHERWISE. FOR THE AVOIDANCE OF DOUBT, ALL
DAMAGES (REGARDLESS OF WHETHER THEY WOULD OTHERWISE BE DEEMED
INDIRECT, INCIDENTAL OR CONSEQUENTIAL TYPE DAMAGES) PAYABLE TO
THIRD PARTIES BY EACH PARTY WITH RESFECT TO MAYTERS FOR WHICH
THE OTHER PARTY IS ENTITLED TO INDEMNIFICATION UNDER THIS
AGREEMENT SHALL BE DEEMED DIRECT DAMAGES, RECOVERABLE BY THE
INDEMNFIED PARTY, REGARDLESS OF THE CBARACTERIZATION OF THOSE

DAMAGES AS PAYABLE TO THIRD PARTIES,

110 PestTermination and Expiration Oblizatious

Upon termiination of this Agreement, FPL and Green Mountain shall prompily engage in a final

acoounting of the Program and shall pay, as appropriate, ali amounts due ander this Agreement,
and shalt return all property of Green Mounain or FPL, as appropriate, to the respective owner.
" Exoept a5 otherwise provided fpr jn Section 10, immediately upon termination Gresp Moumiain
" shall cease marketing the Prograin to Customers

Terraination or exphation of his Agreement: (i) shall not relieve either Party of its obligations
with respect to the confidentiaiity of the other Party’s iuformation as set forth in Section 15.0;
{ii) shall not relieve either Party of any obligation hereunder which expressly or by implication
survives expiration or fermination bereof; and (ifi) except as vtherwise provided n any provision
of this Agreement expressly limiting the lisbility of either Party, shall not relisve either FPL or

Green Mountain of any obligations or labilities hereunder for loss or damage to the other Party

"l

112
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arising ont of or caused by acts or omissions of such Perty prior to the effectiveness of such
termination ot arising out of such termination, and shall net relieve Green Mountain of ifs
ohligations s to portions of the Services or other work hereunder already performed or of
obiigations assumed by Green Mountain prior to the date of termination.

113 Whenever this Agreement has been terminated for cause in accordance with Seetion 10.2 by FPL,
payment for completed Servives delivered to and accepted by FPL shall be made i accordance
wifh fhis Agresment and any obligation of Green Mountain with respect to such Services shall
remmin-ineffoct BPL-may elther-re-prooure-the terminated Services or take-over-the-temninated
Services and proceed to provide such matorals, supplies, equipment and labor of both FPL and FPL
Subcontractors, as may be reasonably necessary to complete said Services Green Mountain shall
be Jable for any increase of FPL's direct costs, inchxding re-procurement costs, incurred by FPL as
a result of FPL's termination of this Agreement for cause.

114  In the event of fexmination by ¥PL under Sections 10.1,2 and 10.1.3, FPL’s obligations under the
Solar Tag Agreement, as assigned to FPL pursuant to the Assigniment Agreement and as may be
assigned to FPL pursuant to the Original FPL Assignment Contract, shall remain in effect in
accordance with the terms of such agreemendt(s).

115  In the event of termination by FPL for cause under Section 102 or for its convenience under
Section 10.13: (i) FPL shall have no Jiability to Green Mountain for costs incurred by Green
Mountain as a result of such termination nor for any costs incurred by Green Moumtuin following
its receipt of a written termination potice; end, (i) Greon Momtain shall, as of the date of such
termination, take zssignment of and assume all of FPL's obligations under the Assigmment
Agreement; provided, until such assignment is effective, Green Mountain shall defend, indemnify
and hold harmless FPL from and against any and all claims, loss, damage, expenses and costs
incurred by FPL pursuant to the Assignment Agreement and incurred afier the fermination.

Publicity.

The Parties may, from time-to-time, issue press releasss regarding the Program end the business association
of the Parties. Each Party will cooperate reasonably with the other Party in the preparation of any such
press release by promptly providing non-Confidential Information for the press releass regarding that Party,
the Customers and/or the Program, all as reasonably requested by such other Party Notwithstanding the
foregoing, all such press releases and other media activity regarding the Program, the Customers and the
business association of the Parties will be subject to FPL’s written approval prior to release. FPL shall not
unreasonably withhold its review, approval, and/or disapproval of such commuxnications or activities.

Dispute Resolution.
13.1  Dispute Resolution Process; Negotiations. In the event of any claim, dispute or controversy

arising under, out of or relating to this Agreement or any breach or purported breach thereof (the
“Dispute”) whicls the Parties hereto have been unable to seitle or agree upon in the normal course
of businass, the Parties shall attempt in good faith to resolve the Dispute promptly by negotiation
between representatives who have authority to seftle the Dispute and who are at a higher Jevel of
management than the persons with direct responsibility for adiministration of this Agreement

Either Party (in this context, the “Disputing Party”) may give the other Party writien notice of the

existonce OF any SHCh Disputs (“Dispute Notice”). ~Tie Dispme Notice shall inchade: (1) & ier

staternent of the relevant Party’s position and a brief summary of the issues in dispute; and (i) the
name and title of the representative who will represent the Party in the negotiations and of any
other person who will accorapany such representative. Within thirty (30) days after defivery of the
Dispute Notice, the representatives shall meet at a mutually acceptable time and place, and
theresfter as often as they roasonably deem necessary, to attempt to resolve the Dispute
(“Settlement Period”). However, this Settlement Period shall termirate no later than ninety {90}
days after delivery of the Disputing Party’s notice unless such period is extended by mutual
written agreement of the Parties  All statements and/or negotiations pursuant o this Beetion 132

18



140

15.0

13.2

13.3

134

EXECUTION COFY

are confidential and shalt be freated as inadmissible compromise and settlement negotiations for
purposes of all applicable state and/or federal rules of evidence

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

Jurisdiction and Governing Law., EACH OF IHB PARTIES HEREBY AGREES THAT ANY
DISPUTES UNDER THIS AGREEMENT RESULTING IN LITIGATION BETWEEN THE

-PARTIES, SHALL. BE INSTITUTED.ITN.IHE.STATE. OR. FEDERAL COURIS OF.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 NQW OR HEREAFTER HAVE TO THE
BRINGING OF ANY SUCH ACTION OR PROCEEDING IN SUCH RESPECTIVE COURTS.
EACH PARTY HEREBY IRREVOCABLY CONSENIS TO THE SERVICE OF ANY AND
ALY, PROCESS IN ANY ACTION OR PROCEEDING BY DELIVERY OF COPIES OF SUCH
PROCESS BY COMMERCIAL COURIER TO IT AT ITS ADDRESS SPECIFIED BN SECTION
21 HEREOF OR IN ANY OTHER MANNER PERMIITED BY LAW THE PARTIES
FURTHER AGREE THAT THE RIGHTS, OBLIGATIONS AND REMEDIES OF THE
PARTIES AS SPECIFIED UNDER THIS AGREEMENT SHALL BE INTERFRETED AND
GOVERNED TN ALL RESPHCTS BY THE LAWS OF THE STATE OF FLORIDA WITHOUT
GIVING EFFECT TO THE CONFLICT OF LAWS PROVISIONS THEREOF.

Waiver of Jury Trigl. 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.

Independent Contractor.

The duties performed by the Parties in this Agreement shall be executed as an independent contractor and
not as the agent or employee. The Parties mutually agree that each respective employee is not the employee
of the other Party for any purpose whatsoever. Neither Party shall employ and or have exclusive control of
either Party’s employeos or agents designated o1 assigned to performing the duties set forth in this
Agreement. Each Party shall be solely responsible for compliance with all Applicable Laws relating to
employment of labor, hours of labor, working conditions, payment of wages and the payment of taxes, such
as employment, social secwity and other peyroll taxes, including withholding, and timely remitiing
applicable contributions from such persons when required by Applicable Laws

Confidentiality and Nondisclosure.

151

15.2

Each of the Parties agrees and agrees to cause their respective Affiliates, employees, vendors and
subcontractors of the Parties and thelr respective Affiliates, and the Parties’ and their Affiliates®
aveountants, advisors and other authorized representatives (collectively, “Representatives™) to
which Confidential-Tnformation s disclosed-in-aconrdance with-Section 15 2 {0 -agree-during. the-
Term of this Agreement and afier the expiration or termination thereof, to maintain the
confidentiality of all Confidential Informetion received from the disclosing Party and itg
Representatives and not to use any of such information for any purpose except to evaluate the
transactions contemplated by this Agreement and fulfill its obligations hereunder.

The Confidential Information shall be supplied only to Representatives on a “need to know™ basis,
it being enderstood that such Representatives shall be informed of the highly confidential nature
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of the Confidential Information and the tensactions contemplated hereby and that, by regeiving
such information, they are agreeing to be bound by the terms of this Section 15 0.

Notwithstanding anything to the contrary herein, nejther Party shall have any obligation with
respect to any Confidential Information of other Party, ot any portion thereof, which the receiving
Party can establish by competent proof (including, but not limited to, ideas, concepts, ‘know-how*
techniques, and methodologies); (1) is or becomes generally known to companies engaged in the
same or similar businesses as the Parties hereto on a non-tonfidential basis, through no wrongful
act of-the-receiving-Party;-(i)-isJawinlly-sbtained by the-receiving Parly fron a third party which
has no obligation to maintain the information as confidential and which provides it 10 the receiving
Party without any obligation to maintain the infoimetion as proprietary or confidential; (ii) was
known prios to its disclosure to the receiving Party withous any obligation to keep it confidential
as evidenced by fangible records kept by the receiving Party in the ordinary course of its business;
{iv) is ndependently developed by the receiving Party without reference to the disclosing Farty’s
Confidential Information; or (v) Is the subject of written agreement wheseby the disclosing Paity
consents to the use or discloswrs of such Confidential Information {vi) was at the time of
disclosure in the public domain, (vif} after disclosurs, is published or otheswise becomes part of
the public domain through no fault of the receiving Party.

In the event that recefving Paity is requested or required by legal or regulatory euthority to
disclose any Confidential Information, the receiving Party shall prompily netify the disclosing
Party of such request or requirement prior to disclosure, if permitted by Applicable Laws, so that
disclosing Party may seck an appropriate protective order and/or waive compliance with the terms
of this Agreement. In the event that a protective order or other remedy is not obtained, or the
disclosing Party waives complience with the provisions hereof, the receiving Party agrecs to
furnish only that portion of the Confidential Information that its counsel reasonably determines is
legally required to be disclosed under the subpoena or demand, asd to exercise reasonable efforts
to obtain assurance that confidential treatment will be accorded such Confidential lnformation.

Nothing contained in this Agreement shall be construed as obligating 2 Party to disclose its
Confidential Information to the other Party, or as granting 1o or conferring on a Pasty, expressly or
impliedly, eny rights or license to the Confidential Information of the other Party.

Each Party represents the disclosure of Confidential Information to the other Party is in
accordance with Applicable Laws and the Party’s own stated privacy policies  Each Party agrees
net to use Confidential Information of the other Party for any purpose ather than the fulfiliment of
such Party’s obligations to the other Parfy under this Agreement Al Confidential Information
telating to a Party shall be held in confidence by the other Party to the same extent and in at least
the same manner such Party protects its own confidential o1 proprietary information.  Neither
Party shall disclose, publish, release, transfer or otherwise make available Confidential
Information of the other Party in any form to, or for the use or benefit of, any person or entity
without the other Party’s written consent, except as explicitly petmitted by this Agreement. Each
Party shall, however, be permitted to discloso relevant aspects of the Party's Confidential
Information to its Representatives to the extent that such disclosure is reasonably necessary for the
performance of its duties and obligations under this Agreement and such discloswre is not
prohibited by Applicable Laws; provided, however, that such Party shall take all remsonable
measurs to ensure that Confidential Information of the other Party is not discloged or duplicated in

conFravETicn 6 e provisions of this Agreement by suck Representatives: - Bach Party farther - - -

agrees promptly to advise the other Party in writing of any misappropriation, or unanthorized
disolosure or use by any person of Confidential Information which may come to its attention and
to take all steps reasonably requested by the other Party to Hmit, stop or otherwise remedy such
misappropriation, or unauthotized disclosure or vse. If Applicable Laws now or hereafter in effect
imposes a higher standard of confidentiality to the Confidential Information, such stendard shall
prevail over the provisions 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 extent required to fulfill Green Mountain’s obligations hereunder Each Party
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shall be responsible and liable for any unmuthorized wse or disclosure of the other Party’s
Confidentizl Tnformation by such disclosing Party’s Representatives.

Neither Party will make any more coples of the other Party’s written or graphic materials
containing Confidential Information than is necessary for ifts wse under the terms of this
Agreement, and each such copy shall be marked with the same proprietary notices as appear on

the originals.

- If any -of FPL's-Rersonal - Information that.is held by Green Mountein.or its Snbcontractors. is

breached by Green Mountain or its Subcontractors, Green Mountain shall utilize its best
commercially reasonable efforts to; (i) provids FPL written notice of such breach no later than five
(5) calendar days from the date it obtains actual or constructive lmowledge of the breach; and (if)
mitigate any and al] adverse affects of the Personal Information breach. The written notice to FPL
required in the previous sentence shall include the names of all individuals whese Personal
Information wag breached, as wel! 2s the type of Personal Information that was breached. For
purposes of the unauthosized use of Personal Information in this provision, “breach” means any
acquisition or use of Personal Information that is disclosed, misused, missppropriated ov
unlawfally spplied or otherwise in violation of this Section 15 0 that compromises the security,
privacy, or integrity of the Personal Information,

Bach Party will ensure that any third party, to whom it transfers Confidential Information, other
than pursumnt to Section 15 4, enters into an agreement to protect the confidentiality and secwity
of Confidential Information in the same manner as required by this Agreement and in complimnce
with all Applicable Laws

For as long as 2 Paity continues fo possess o1 control the Confidential Information furnished by
the other Parly, 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 herein, the receiving Party shall male no use of such Confidential Information
whatsoever, notwithstanding the explistion of this Agreement. The Parties acknowledge their
understanding fhat the expiration of this Agreement shall not be deemed 10 glve either Party a
1ight or license to use ot disclose the Confidential Information of the other Perty. At any time
during or after the Term of this Agreement, any materials or documents, including copies thereof,
which contain Confidential Information of a Pasty shall be promptly returned to sach Party upon
the request of such Party except that copies may be retained, if required, for legal or financial
compliance purposes. Upon termination or expiration of this Agreement, all materials or
documents, including copies thereof, which confain Confidential Information of s Purty shall be
prompily returned to such Party or destroyed except that copies mey be retained, if required, for
legal or financial compliance purposes

it iz agreed that the unauthorized disciosure ot use of any Confidential Information may cause
immediate or irreparable injury o the Party providing the Confidential Information, and that such
Party may not be adequately compensated for such injury in monetary damages Each Party
therefore acknowiedges and agrees that, in such event, the other Party shall be entitled to seek any
temporary o1 perrmenent injunctive relief necessary to prevent such unauthorized disclosure or use,
or threat of disclogure ot use of such Party’s Confidential Information

Wotwithstanding any provision of this Agreement; the Partiss-agree-that information; other-than
Personal Information, shall not be considered Confidential Information five (5) years after the
expiration or termination of this Agreement, Green Mowntain’s obligation of nondisclesure
related to Persenal Information shall continue indefinitely unless one of the exceptions set forth in

Section 15.3 apply,

Audit Rights and Record Retention.
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161  The Parties shall keep an acourate record of alf fransactions that ooy undes this Agreement. The
Parties may examine the other’s books and records to the extent reasonably necessary in order to
determine whether either Party is in compliance with the terms of this Agreement. Any such
examination will be conducted during normal business hours at the usual location of such records
upon nio less than ten (10) days advance written notice. The Parties will cooperate with each other
and allow inspection of #s relevant books and records in accordance with this Section 16 0 fo the
extent reasonably necessary in order fo determine whether either Party is in compliance with the
terms of this Agreement, subject to any confidentiality restrictions applicable to such books and

reconde, ... . e e e e e e e R,

162  Examinations conducted hercunder 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 exphation or termination of this Agreement; (if) ll
pending matters relating to this Agreement (¢.g., Disputes) are closed; or (iif) the information is no
longer requived to meet FPL's records retention policy as disclosed by FPL to Green Mountain and
as such policy may be adjusted from time to time; each Party shall maintain and provide access
npon request to its records for to the extent reasonably necessary in order to determing whether
either Party is in compliance with the terms of this Agreement and in accordance with: this Section

16.0.

Insurance Requirements.

Green Mountain will procura and maintain during the Term of this Agreement the following minimum
inswance covering all operations required to complete the wetk hereunder: (i) All insurance requirements
required by Applicable Laws, which shall include without limitation, workers’ compensation Insurance for
statutory requirement imposed by workers® compensation Jaws and comprehensive automobile lability
insurance; and (ii) General Liability Insurance, including Broad Form Confractual Liability Coverage and
Products/Completed Cperations Liability Coverage, with minimum limits of One Miliion Dollars
($1,000,000) combined single limit por occurrence for Bodily Injury and Property 1>amage Lisbility, which
shall ensure the petformance of the contractual obligations assumed by Green Mountain under this
Agreement. In the event that any policy furnished by Green Mountain provides for coverage on a “claims
made™ basis, the retroactive date of the policy shali be the same as the effective date of this Agreement, or
such other date, as to protect the interest of FPL. Green Mountain shall promptly provide evidence of the
minimum coverage by providing an ACORD or other certificate of insurance Green Mountain shall motify
FPL, within 30 calendar days of any cancellstions or material changes to the insurance as specified herein.
Neither Green Mountain’s failure to provide evidence of minimum coverege of insurance following FPL'
request, nor FPL’ decision to not make such request, shall release Green Mountain from its obligatien to
maintzin the minimam coverage provided for under this Agreement.

Indemnification

8.1 Each Paty (the “Indemnifying Party”) shall indemnify the other Party, its parent, subsidiaries
and any Affiliates, and their respective present, former or futire officers, directors, stockholders,
members, representatives, attoreys, accountants, financial advisors, consultants, agents and
employees (colleotively, an “Indemnified Party™), from and against ali claims, costs, liabilities

and expenses (including reasonable attorneys’ fees) (collectively “Liabilities™) in vonnection with:

18.1.1 Clims by third parties (including, without Imitation, the Indemnifying Paity’s
employees, Subcontractors, or Subeontiactor employees) resulting from any bodily
injuries (including death) or property damage that oceurs to or of any person during the
performance of or in conpection with this Agreement, by such Party, its employees,
Subcontractors, or Subcontractor employess, fo the axient cansed by the negligence of
such Party, its employees, Subcontractors, or Subcontractor employees;
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1812 Claims by third paities resulting from the gross negligence or willful miscondact of the
Indemnifying Party;

1813 Claims by third parties assessed against or suffered by the Indemnified Party as a result
of noncompliance with all Applicable Laws by the Indemnifying Party; and

18.14 Claims, suits or proceeding brought by third perties arising from any infiingements,
misappropriation ov unauthorized nse of any of patents, copyrighted or umoopyrighted
- werks; -seoret-proeesses; -ade. secrets,- patented- or unpatented- Inventions,-articles..or
appliances, or claims thereof pertaining to the Services offered by the Indemnifying Party
smder the Program o the Indemnifying Party's Marketing of the Pragram, or any parts ot
combinations thereof, I, in any such suit or procceding, the foregoing, any pat,
combination or process thersof is held fo constitute an infringement and its use is
permanently enjoined, the Indemnifying Party shall immediately exert its commercially
reaconable efforts to secure for the Indenmified Party a lcense, at no expense o the
Indemnified Party, authorizing its continued use. If the Indemnifying Party is nnable to
securs such license within  reasonable time, the Indemnifying Party shall, at its own
expense, and without impairing either (i) performance requirements hercunder, any pat,
combination, or process thereof, or (ii) other normal operations of the Indempified Party,
use its commercially reasonable efforts fo either replace the affected or infringing article or
iten, part, combination or process thereof with non-infringing components or parls, or
modity same so that they become pon-infringing

Notwithstending the foregoing, the Indemnifying Party’s obligations to indemnify the Indemnified
Party shall not apply to any such Liabilities (as described under Sections 18.1.1 through 18.14), to
the extent caused by the Indemnified Party’s (i) breach of any representation or wamranty contained
in this Agreement or (if) neglipence or willful misconduct.

182 The Indemnified Party shall notify the Indemnifying Party promptly of any claim under this
Section 18 0. The Indemnifying Party shall afford the Indemnified Party the opportunity to defend
ot participate in the defense of such claim at such Indemnified Party's expense  The Indemmifying
Party shall make no seitlement of an indemnified claim specifically neming or directly affecting
the Indemnified 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 this Agreement with respect to any claim until the statute of

Thmitations applicable to such claim has run.

Covepant Not to Hire Employees

Each Party mutually agrees not to hire or enfer into a contraciual relationship with each other’s existing
employees during the Term of this Agreement. Hach Party mutuzlly agrees not to engage in any direct or
indirect conduct that results in employment of the other’s existing employees, duing the Term of this
Agreement. In the event an employee of onc Party enters into an employment or contractual relationship
with the other Party daring the Term of this Agreement, the hiring Paity agrees o pay the other Party the
salary of that employee would have received for six {6) monihs and the recruitment cost to replace that
employee. However, notwithstanding the foregoing, this Section 190 is not applicable to either Party
where the other Party’s existing employee (i) initfates discussions regarding such employment without any

divsst oF Mo Eer solicktation by g Party, (i) responds 1o any poblic-advertisement placed by = Party, (i - -

has been introduced o Party by a third party recruiter who was not directed by a Party spesifically to farget
the Party"s or its subsidiary’s or Affiliate’s employees, (iv) prior to the date hereof has contacted 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 Parly during the preceding six (6) months.

Survival and Severability.
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The obligations of the parties hereunder which by their natre survive the expiration or termination
of the Agreement and/or the completion of the Services hereander, shall survive and inure fo fhe
benefit of the Parties, including but not limited to, such provisions wnder Sections, 6.0, 7.0, 8.8,
100, 11.0, 13.0, 150, 160, 174, 180, 220, 230, 33.0 and 34.0. These provisions of the
Agreement which provide for the limitation of o protection against liability shall apply to the full
extent permitted by Jaw and shall survive cxpiration of termination of the Agreement and

completion of the Services

_If_sny_provision in this_Agreement is inoperative or unenforceable for any 7eason, such

circumstances shall not have the effect of rendering the provision in quesfion inoperafive o1
unenforceable, in any other case o1 circumstance, ot of rendering any other provision or provisions
herein contained invalid, inoperative, or menforceable to any extent whatsoever. The invalidity of
any one or more phinses, sentences, clauses, Sections or subsections of this Agreement ghall not

affeet the vemaining portions of this Agreement.

Al notiees, request, demands, waivers and ail other communications made in connection with this
Agreement shall be in wilting and shall be (a) maled by certified mail, retmn receipt requested, postage
prepaid, or (b) transmitted by hand delivery or roputable overnight delivery service, addressed as follows
{or to such other address as a Parly may designate by written notice to the other Party in acpordance with
this Section 21.0) and shall be deemed to have been delivered as of the date so delivered:

If to FPL, to! Florida Power & Light Company

0250 West Flagler Street
Miami, Florida 33174
Attention: . Dennds Brandt, Director of Products and Services

With 2 copy tot Florida Power & Light Company

Law Department (Law/IB)
700 Universe Boulsvard

Juno Beach, Flotida 33408
Attention: R. Wade Litchfield, Vice President & Assoclate General Counsel

If to Green Mountain, to: Green Mountain Energy Company

300 W 6™ Smeet, Suite 900
Austin, Texas 78701
Attention: Chief Legal Officer

With & copy to: Green Mouniain Ener gy Company

300 W 6% Street, Suite 500
Austin, Texas 78701
Attention: Paul Markovich, Senior Vice President

220 Asgignment.

22,1

This Agreement and a Party’s rights and obligations hereunder are not assignable or transferable

by..sither. Party without the. prior wyritten consent of the ofher, which consent shall not be

unreasonably withheld, except that either Party may assign this Agreement to any Affiiiate or
pursuant to eny merger, séle, consolidation or other internal reorganization, provided that; (i) the
assignee is of at least equal creditworthiness to the assigning Party as of the Execution Date of this
Agreement, (if) the assignec agrees in writing to be bound by the terms and conditions of this
Agreemeny, end (ifi) the assigning Party delivers such enforcenbility assurance as the non-

transferring Party may reasonably request.
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."Nr,i assignment, or fransfer of this Agreement shall relieve eitber Party of any of its abligations
 heveunder until such obligations have been assumed by the assignes and sgreed o by FPL, Green

| Mowrtainand assignee. .

- shill Inirre 10 thie Denefit of the permitted assignee

UL,

© .7 - Thas Parties hereby cach acknowledge that 60 representations, agreements, Or promises wers made to such
. " Party by the other Party ‘or by any of its employees other then Hose representations, agreements, or
" promises specificaily contained hereln, This Agreement, together with any schedules, amendments or
* _ Exhibits horeto, constifutes. the entire agreement and understanding of the Parties with, respect to the
Heri, and, ransactions contemplated hereby. This Agrecment supersedes any prioy agreement and

Agre
50 - NonWeatver, il L.

“:. " N0 tesmh or provision hereof shell be deemed waived and no breach excused unless such wajver or consent
s in writing and signed by the Paty olaimed 1o have waived or consented. No wajver of any of the

7 “provisions of fhils Agreement or fhe failure to exercise any vight herein shell be deemed to constitute 2
L ° ' waiver of ‘any other provision, whether or not shnflar, nor shalt any waiver be decmed to waive any

t supsténdes and replaces in its entirety the Original Coniract Dapuments,

different.or subsequent brench

260, Bihding Effect.
= } . "Tfhis Agreemént shalt be binding wpon and shatl inure 1o the benefit of the Parties hereto as well as their
respactive uCCessors, ssigns and legal representatives

. 270 NoThind Party Benefigiaries.

" The Parties acknowledge and intend that this Agreement was entered jnto solely for the raspestive benefit
of each of them and their respective successors and assigns, and nothing in this Agreement is intended to,

o7 shall, create any third-paty beneficiaries, whether intended or incidental, and neither Party shell make

280

. Forea Majeure, [0 © "
In the event either Party is rendered unable, by reason of Force Majeurs, 1o carry out wholly or in part its
" .+ obligations ynder the provisions hereunder, it is agreed that if such Party gives notice and fill particulars of
" guch event of Force Majeurc fo the other Party as soon as practicable afier the occwrrence of the cause
relied on, then the obiigations of the Party affested by such event of Force Majeure, other than the
obligation to make payments then cue or hecoming due heraunder, shall be grcused from the inception and

35

EXECUTIONCOPY -

Y thie Agreemenit should be permitted to be assigned by either Party, it s}léil be bmdihg_ upon and L ”_{: e

 malters, and, 12 : SRR
. understanding with respect to these matters and transuctions. As of the Program Effective Date, this  ~ ¢




290

30,0

310

320

330

TDeEfibg, T

EXECUTION COPY

throughout the period of continuance of any such inability so caused, but for no longer peried, and such
event of Force Majeure shall, as far as practicable, be remedied with all reasonable dispatch. 1f an event of
Force Majoure continues for more than ninety (90) days, either Parly may terminate this Agreement by
giving the ofher Party writlen notice of ifs intont to cancel.

Captions and Headings.

The captions or headings in this Agreement are for convenience only and shall not be considered 2 past of,
orto-affect-the construction-or interpretation-of, any-provision of this Agreement. — e .

Amendments,

This Agreement may be amended or modified only by a wriften instrument executed by an authorized
representative of each of the Parties.

Counterparts.

This Agroement may be executed in one or more counterpaits, including counterparts transmitted by
facsimils, each of which shall be deemned to be an original, and all such counterparts shall constitute one

and the same instrarsent.

Expenses

Unless specifically provided for elsewhere in this Agresment, each Party will bear all costs and expenses
incurred by it in connection with the transactions herein, including legal fees, accounting foes and taxes that

are fmposed upon that Party based upon its activities hereunder.

‘Taxes

Green Mountain is responsible for and shall pay all taxes due under this Agreement applicable to Green
Mountain’s performance of the Services hereunder, if any, including all present Florida sales and ose taxes
and all present or future import duty, federal, state, county, municipal ot other excise or sknilar taxes levied
with respect to Green Mountaln’s performence of its Servives; except that FPL shall be responsible for
reimbursing Green Mowntain for all taxes on vendor costs which are Dircet Marketing Costs. Green
Mountain expressly agrees that FFL shall incut no Hability or expense under this Agresment due to change
in tax or duty requirements applicable to Green Mountain’s performance of the Services hereunder. Any
increase in taxes or duties applicable to Green Mountain's performance of the Services hereunder, excluding
Florida sales and use fax, shall be at the expense of Green Mountain and not FPL. In no event shall either
Party be required to pay any fax 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 Paity or to
conduct business FPL shall not be obligated to pay, and shall be immediately reimbursed by Green
Mountain if FPL, does pay, any taxes, inchuding penalties or interest chasges levied or assessed directly as a
result of any failure of Green Mountain to comply with this Agreement, Applicable Laws o governmental
regulations, and Green Mountain shall indemnify and hold FPL Entities harmless from the payment of any
and ail such taxes, penalties and interest on such taxes or penalties. This Section 33 .0 shall not reduce or in
any way affect FPL’s obligations pursuant to Section 6.3,

Rach Party acknowledges that its legal counsel participated in the preparation of this Agresment. The
Pasties thersfore stipulate that the rule of construction that smbignities are to be resolved against the
drafting Party shall not be employed in the interpretation of this Agreement so as to favor any Party against

the other

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

FOR: Florida Power & Light Company

By:

Nams: Marlene M. Santos

Title:  Vice President, Customer Service

Date:

FOR: Green Mountain Encrgy Company

By: ézja/ﬂ""%—

Name: Paul D. Thomas

Title: Chief Bxecutive Office and Preaident

Date; G/d“ "/D:P
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EXHIBIT A
DESCRIPTION OF THE PROGRAM

FPL, in collaboration with Green Mountain, will file a modification to the Program with the FPSC, under which
interested vesidential and commercialfindustrial customers may voluniarily pay a premium to support the
development of renewable energy assets in Fiorida,

Te develop-the rencwable energy-assets-for the-Reogtam, EPL will.enter into. contracts. with suppliers or.customers
for the construction of reneweble enerpy generation resources. FPL may choose to construct the renewable energy
assets on FPL owned property or assist the construetion of assels at customer’s facilities

The goal of the Program is to encourage the development of renewable assets in Florida For purposes of the
Program, eligible renewable facilities shall include facilities utilizing solar photovoliric, ot solar thermal, biomass
fuel, land-fill gas, wind, ocean currents, tides, and other lrydrological applications, and other environmentally

suitable renewsble energy sowrces as identified by FPL

The monthly premium paid by Participants will be designed to contribute to the cost of the development of the
renewable sites, as well as Program Marketing and administiation costs.

Construction of the new renewable assets is planned to begin as the Program revenuss, excluding Marketing and
administration costs, reach $250,000. For sach $250,000 of Program revenues collected by FPL from Customers,
FPL endeavors at 2 minimum, to develop and install (or cause to be instzlled) 25 KW (or the equivalent) of solar ot
other renewable generation as desoribed in this Exhibit A above within a yeer afier reaching each incremental level

FPL may also offer, via the proposed Program, to provide supplemental rebates to Customers 1o complement future
State rebates to promote fhe construction of solar photovoltaic or solar thermal for residential apd
commercial/industrial applications. This offering would be made as fimds become available and will be offered in

limited increments.



SRR o i it 1 AT e e o s A o+ R 8 A5 £ e e e e o e

SR ‘mcﬁw\mo%&w..m

ey prdany . ...a%%m L ong osiang qmmeuunm., UG T
| wempar | uopEdloumi | paNomy. o ARNGOIN L s AQUOW | endjmmowmy
piedeag | mesdoly - ooy - L L wefluT . ammp
C awms o dpmse ST g S
T e dpbmop . RIS : S -
o e 4 3 S s .
C e el Sy F e T T e e AEA ADTAWES ATHINOM

e e BTmmRE

. ) .mmwu.mnnwx.az«uo&ﬁ fie a0y Eﬂﬁaf.ﬁw&a@bﬂﬁnﬁ? o1 uonu3Hao 5, T4 Avm Ui vl ] 30U s20p pre Joiier v 51 oS Jod 08 jenpe 38RmAR 2y,
Tl . TIUROTIR §1) PUOSKS 10U OF ST .wmwﬁm‘wmnmmm e 1o ojes Jad 1505 aFeipar of 307 [R0T S,ARIUROR HARIN [ Af pped o1e s1s0D) Fmmpy PRI om ok {2)

| uswaedly om Jo sy FAQO B PUR 19 HORISS Hilk SOURPIGIOR T POJRINGIEY 59 dmmu ﬁuw..,u = rens

’ U IUHORY 810AD 11dd mumw‘.w& syuedisnin 3o g spy Csmedionied pred 2107 Hawedag. syl Ag popiatp 1 simediotIeg pred mOoRIaeLsy Ja.1 Lmg
o - oy soy wedorg g W sitedidimy J0 GO o) *E10g IO UIHOYY A8 LT J90WaeeY §, ek 1ot 10) wriBosg oy vr symadionteg o anqummm a3 A9

OO BAD) T4 Jequgns S0y Bﬁ%@um”uﬂ W uEdionTe] jo mamn s, zak wofgns sgy 3upLalp 44 pammmIap &1 maodd aewtopnd umiBond renuwe sy (1)

g P15 28 350 enuy NERIBAR HIEIXTIY
¢y 5B08 qoss 85@@& a.a.&oa PN

© o SPON ST SONRARINE XA ]

O] woa1D) M Tdd Ag pred
wﬁn.mu.._ﬁm fad v Appuon

cleoipter.. w. 6002 geog Lo _copusuadumy

ST T L e SONVINROAIAL B NOLLVENSANGD WYEO0ud

LU LT aop NOmmoaRE |

b

~



LT sossomonen

amﬂmamw 3y . mouﬁ.ﬂmm ey Am £e H&v ma m uﬁc 232 PIRD 1qOp 1S3PI0e a4y IO} woaa SWMOWE ISYY IR NGIP UL pISEq bmomm I Foamon
Junemy o_houwm s 187 SHsp seio: 03 Snmnvnmm S804 "Iy - SeTRYT JRIIHGS pUB SUOLSI0s eBe ploy Jof manuum, ‘$oF1eu0 Noays paitmior
?ﬁsgznﬁ wﬁomnaoug 203}, soFenfy Joanuonas “elisno wemded oy sumew JSEEIED SA0IAJSS T, EIEG oY, 8@8@0 2914128 143 pie MEy
Ammop] Sﬁmm& m._wuonm QUISTING 911 SOATAIISE DLYH9]0 17 103 £aBreys onp 35ed pue soBTRNY JUSIMD IOQ SoPnOUL FURGEW SRLY SOEms onatag
- 1A 1R puR Y- himmuoﬁ Em&eﬁwﬁ%whumm uﬁﬁﬂmm mﬁ ‘5231208 MNAROES 105 “TE] O OTD JUNOLWE (210 of) Sigstandal ang] Euou.:.w otgosg Ay (§)

T Trss oo

i T T
U SEEE . eposy TSTEE L GHORIE . e Kat SBOITe 7 ANl 1R g
Goees o oioss CEUTTT L oSS - CENOW 3RKD T BB atenin 10a0-Atn “padury 3
T LT N Na.SEEvam_n.._bm.
5 Euﬁ.@n DU MOT SAGTS Mnopmany Saaolor oy 'oe oﬁmm&n 10, m L
L TS @ O000IS Sr8s T sgaﬁm © - SreSIowmigsg ARmug supjsung SuipRio 1NOTTY SNOGIT (BI0], T WO 9D T4
o BEEE T popsEl SUESS T OOOMEL T SLGSH0wmakg AR Sneang SUTpOIOU ROTY SIS IS Ul oA 1
LT e s o » 2 OR Ul ROIBIG 3O £7F 29 | THRON U] ot 1Ny J0 7/f shed wediogng ¢ oG
I 2 R T IO 0o -
B R T K TLEE | . S00SIE - poji Apod SImOnIs £ sy o1k 64
CrgvE. o Omesss A éon.m o xﬁ&z.u_peu&Eéagﬁh,;??sﬁ&% -
R e et thgzﬂm%ﬁ%w
E Evﬁmmm Sy o mg_mm usepEIn Smaayoy ¥ 28 qzﬂauw m.m
T spes T 0omIS. T - maa.s:ﬁ@uamanmusﬁﬁmws?m,auﬁngéaﬁasﬁ.“... T PO PPR 114
ClosweE CSUEET - - OFAPIR T SLESJO umnues{ &g svpgens Toipnian wRotry st [OL T . § U 21085 Tdd
Co O mﬁaaﬁﬁﬂﬁﬁam&ﬁgﬁﬁsﬁﬁ&ﬁﬁuaﬂwmm&:ﬁ&unam..u.‘.. T rp o
L sred SUES T OBOSIS. . 0 SUGSI i A swseng SUIpnion WICWY SIMA [ROL  Z3BIOM oA Td
A SRS o eS0T ﬂmw%ﬁn&»ﬁ?iﬁmaﬁnmsgvacgsauﬁﬁwﬁﬁu.”‘.nﬁEEu_u&::w_
T ce T , ﬂn._.sm.uap&&oam@aéﬁsnam”n o ppeweusog
Ceres o gwosis R.@Ssaﬁa.@uﬂmuﬁﬁmm&gaﬁ“Eoﬁﬁaxww.ﬁﬁ..._.H.Na.szuﬁu,m&
SLES L LO0UOIS C T SrGh e wimiong ARy supysung Supnion; enry amoolg el RRaibicy

o Hﬁﬁumﬁémui




S

S w.;ﬂmuzoﬂuuﬁww

) ’ mﬁmowum Po-uanis om J07
R om Q.w 3 w8 it ﬂﬁwﬁ wmﬁmawwo womﬁ uﬁm mﬁa&a o R.Bnm umﬁﬁnm an .ﬁu@@m 103498 0] [JO-UDYLIA Atk PRI ﬁg uEu@E magm (1)

ﬁ aEE a&a ‘H& 168 pofig w&aﬁ Aam g 8.%% arj} ) PerEoolie 0O NST oW 30N STES m% (1 1O 1K T

R ”a&u 853 s%ﬁﬁ aama_ 20 01 QIO OUOSS 9 305) L8V sienhi> Yoy Z1°BS S Z MUOI APA0 T 10 20 wrekorg Ao aaL (o)

S W mﬂ%ﬁ%&g&83%@533%3& Maszuwu?qﬁésﬁmswmm 00°058 mam@.%auﬁo ()

- ” ’ ‘ S 7 IR0
S o SRS znhw. Am.m ,S.« mowumnu s m aw.mﬂw wmm. I Smum,m ﬁu_mU 43 EEH mganﬁ predun m cw 055 sepap uuw%.m uasaﬂ,ﬂ uﬁuaw smE (52

S L -0 PGIREY sty pue Juetinaify on3 3o 19 nogom 85. SOUBPIONIY
T E,mwﬁﬁwﬁ a wRnoR teain o) piad aag B;ﬁaw zﬂdawa ayy (g}

: - - P m..ém.ﬁxo B01AI08 1A
LS nw ma« umm.m @%mowa s Qmmm umﬁmmﬁm uﬁ muozrﬁm oﬁammu ho.« é 8 Lmﬁcwmwu mﬁ uam umyuma TEI0T Al S100SeIdat pled aﬁcﬁﬂ urauau My (D

. B ’ ‘a3 moﬁm&a.am Eﬁm&m Appuon
L ..uﬂ ficig uw?uoﬁ ma mnﬁm ﬁmm hmﬂcoﬂﬂ um« .wo ﬁaﬁ aNg ‘e1adn m.smﬁ ,wmm e .Ew EﬂwEm womsded 111g v1n00lo An .SEB DPA{IG Ymowre (a1 o

- shed pmeusen “Splies.I0 - -2i0K0 Buppd 133 s1qeondde auy 10p. 109 sfqpsndde g te erSord yeomked 1ig siyR 1o Brmilg 328png om Mpun
LS Kud of poncba) 51 TEWOIIOTY oﬂ noﬂ? IUROWR I £ RS . DAfiIg Moty Sikoeyn Y- dm smeadond jomAed TG anoa[a Jamio a5 By wipng
S ..Ls S 5 "0 0. pud s% E% ﬁyo biau oo w&ﬁﬁ s.u.& Eﬁ ,E @%ﬁu sansag ‘Em puz. oy bﬁ&a s.amem xq@am

- AN, B M



c

COMPARISON OF KEY PROVISIONS IN GREEN MOUNTAIN AGREEMENTS

Provision

Current Contract

New Contract -

Services Provided by Green
Mountain:

s Purchase RECs
(Section 15.3)

¢ (Cause to be constructed
150 kW of solar capacity
for every 10,000 customers
(Section 18.1)

s Maketing and advertising
services (Section 13)

e No purchase of RECs

* No involvement in the
construction of renewable
facilities (FPL solely
responsible for siting and
developing renewable
facilities)

¢  Marketing, advertising,
and customer retention
services only (Sections 3.1
and 4)

Remittance to Green
Meountain:

e FPL remits $9.10 per 1,000
kW for green tags,
marketing services, and
development of solax
resources (Section 12.1)

Termination:

» FPL can tetminate for

convenience if a} FPL pays
a termination fee ot b) FPL
ceases to offer a green
pricing program to
residential customers for
two years (Sections 20.4 —
20.5)

o 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)




