UNIT POWER SALES AGREEMENT
BETWEEN
FLORIDA POWER & LIGHT COMPANY
AND

ALABAMA POWER COMPANY,
GEORGIA POWER COMPANY,
GULF POWER COMPANY,

MISSISSIPPI POWER COMPANY,

SAVANNAH ELECTRIC AND POWER COMPANY
AND SOUTHERN COMPANY SERVICES, INC.

THIS Unit Power Sales Agreement ("UPS Agreement"), made
and entered into as of the 20" day of , 1988, by
and between FLORIDA POWER & LIGHT COMPANY ("PPL"), a Florida
corporation, and ALABAMA POWER COMPANY, ("APC"), an Alabama
corporation, GEORGIA POWER COMPANY ("GaPC"), a Georgia

corporation, GULF POWER COMPANY, ("GuPC"), a Maine corpora-
tion, MISSISSIPPI POWER COMPANY ("MPC"), a Mississippi
corporation, and SAVANNAH ELECTRIC AND POWER COMPANY
("SEPCO"), a Georgia corporation (APC, GaPC, GuPC, MPC and
SEPCO being sometimes collectively referred to as "Southern
Companies") and SOUTHERN COMPANY SERVICES, INC. ("sCs"), an
Alabama corporation.

WITNESSETH:

WHEREAS, Southern Companies are all affiliates by virtue
of the ownership of the common stock of such companies by The
Southern Company, a registered public utility holding company
under the Public Utility Holding Company Act of 1935; and

WHEREAS, APC, GaPC, GuPC and MPC, together with SCS and
FPL, are parties to an Interchange Contract dated October 18,
1979, as amended, ("Interchange Contract") which provides for
certain points of interconnection between the parties, and,
pursuant to the terms of which the parties have constructed
and maintained points of interconnection which provide and
improve system reliability of each of the systems and can
accommodate transactions under this UPS Agreement as well as
other agreements between the parties; and

WHEREAS, APC, GaPC, GuPC, and MPC, together with SCS and

- FPL are parties to an Amended and Restated Unit Power Sales

Agreement dated February 18, 1982, as amended, ("1982

Agreement") which provides for unit power sales from APC,
GaPC, GuPC, and MPC to FPL through May 31, 1995; and -

WHEREAS, FPL desires to purchase and APC, GaPC and GuPC
desire to sell unit power capacity from designated coal-fired
steam electric generating units of their J. H. Miller, Jr.
Steam Electric Generating Plant ("Miller Plant") and Robert W.
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Scherer Steam Electric Generating Plant ("Scherer Plant") in
designated amounts during the periods specified herein; and

WHEREAS, Southern Companies are 3joining in this UPS
Agreement to provide, among other things, necessary
transmission services, substitute capacity and energy in the
event commercial operation of certain generating units of the
Miller Plant is delayed or cancelled and supplemental energy
when any designated unit of the Miller Plant or Scherer Plant
is unavailable or derated; all as set forth herein.

NOW, THEREFORE, in consideration of the premises and the
covenants and agreements of the parties hereinafter set forth,
the parties hereto agree as follows:-

ARTICLE I

TERM OF AGREEMENT

1.1 Term: This UPS Agreement shall become effective as
of the date of the 1latest signature on the signature page
hereof and shall continue in effect through May 31, 2010.

1.1.1 It is understood by the parties hereto that this
UPS Agreement will be filed by Southern Companies with the
Federal Energy Regulatory Commission ("FERC") or its successor
in interest within sixty (60) days from the effective date
hereof. FPL agrees to cooperate and assist Southern
Companies in securing conclusion of any initial review by FERC
of this UPS Agreement without significant change, in an
expeditious manner. It is further understood by the parties
that timely FERC approval or acceptance of this UPS Agreement
is important in order to facilitate capacity planning on the
part of both FPL and Southern Companies. Accordingly, if FERC
has not approved or accepted for filing this UPS Agreement on
or by June 1, 1989, the parties hereto agree that their
representatives will meet to determine how to expedite the
filing and review process.

ARTICLE II

UNIT POWER_ CAPACITY

2.1 Units from which Capacity Will be Made Available:

Except as specifically provided for in this Article II, the
capacity entitlement will be made available from Units i, 2, 3
and 4 of the Miller Plant located in Jefferson County, Alabama
and Unit 3 of the Scherer Plant located in Monroe County,
Georgia. Exhibit A, which is attached hereto and incorporated
herein by reference, sets forth the projected date for
commercial operation of each unit; and the amount of the
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Expected Capacity of each unit owned by APC, GuPC and GaPC
which is made available for sale hereunder to FPL.

2.2 Cépacitx to be Purchased and Sold: Subject only to

adjustments as provided in this Article II and without
amending or altering the unit power sales provided for under
the 1982 Agreement, APC, GaPC and GuPC hereby agree to sell
and - FPL hereby agrees to purchase capacity entitlement from
the units specified in 2.1 above, in the following aggregate
amounts: (i) 300 megawatts ("MW") of unit power ("300 MW
sale") during the period June 1, 1993 to May 31, 2010, which
unit power will not be subject to cancellation or termination
by any party to this UPS Agreement; (ii) an additional 50 Mw
of unit power ("additional 50 MW sale") during the period June
1, 1994 to May 31, 2010, which additional 50 MW sale will not
be subject to cancellation or termination by any party to this
UPS Agreement; (iii) an additional 100 MW of unit power
("additional 100 MW sale") during the period June 1, 1994 to
May 31, 2010 which additional 100 MW sale will be subject to
termination by FPL on or after May 31, 2000 (but in no event
earlier), provided that FPL gives at least three (3) years
advance written notice to APC, GaPC and GuPC that it desires
to terminate the additional 100 Mw sale, or any portion
thereof, on such date or thereafter; and (iv) an additional
450 MW of unit power ("additional 450 MW sale") during the
period June 1, 1995 to May 31, 2010, which additional 450 MW
sale will be subject to termination by FPL on or after May 31,
2000 (but in no event earlier), provided that FPL gives at
least three (3) years advance written notice to APC, GaPC and
GuPC that it desires to terminate the additional 450 MW sale,
or any portion thereof, on such date or thereafter. Exhibit A
sets forth the amount of Expected Capacity to be purchased by
FPL and sold by APC, GaPC and GuPC from each designated unit
of the Miller Plant and Scherer Plant during the above-
specified periods assuming FPL does not exercise its right to
terminate the additional 100 MW sale or the additional 450 MW
sale, or any portion thereof. In the event FPL elects to
terminate all or a portion of the additional 100 MW sale or
the additional 450 MW sale on or after May 31, 2000, the
remaining sale (not less than 350 MW) will be allocated
equally among the units specified in Section 2.1 above. 1In
the case of Unit 3 of the Scherer Plant, the remaining sale
will be allocated on a basis of 2 MW out of GuPC's ownership
portion of such unit to each 1 MW out of GaPC's ownership
portion of such unit. For example, if the remaining sale is
350 MW, the sale to FPL will be allocated as follows: 70 MW
out of Units 1, 2, 3 and 4 of the Miller Plant; 47 MW out of
GuPC's portion of Unit 3 of the Scherer Plant; and 23 MW out
of GaPC's portion of Unit 3 of the Scherer Plant.

The parties hereto recognize that long-range plans and
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forecasts which provide the basis for such sales and purchases
of capacity are affected by many factors. Therefore:

2.2.1 In addition to the above rights and obligations,
FPL shall have the option to commence taking the full unit
power sale (900 MW), or any part thereof, on a date as early
as January 1, 1993, provided that advance written notice is
given to Southern Companies at least twenty-four (24) months
prior to such take ("early option"). Further, the parties
hereto agree that the early option will not be applied to
allow the total. sales of unit power capacity in any month to
be less than the total sale for any previous month during the
period January 1, 1993 to May 31, 1995. It is the intent of
the parties hereto that additional unit power sales under the
early option to FPL and contemporaneous parties (as defined in
Section 10.10) will be supplied in equal amounts from the four
units of the Miller Plant and the one unit of the Scherer
Plant; however, it is recognized that in some time periods
there will not be sufficient unsold capacity in Unit 4 of the
Miller Plant and/or Unit 3 of the Scherer Plant to meet the
one-fifth (1/5) allocation from each unit of the early option
to contemporaneous parties. During such time periods, the
additional unit power sales will be supplied first from Unit 4
of the Miller Plant and/or Unit 3 of the Scherer Plant to the
extent unsold (in no event more than one-fifth (1/5) of the
early option) with the remainder supplied equally from Units
l, 2 and 3 of the Miller Plant. All sales from Unit 3 of the
Scherer Plant will be allocated on the basis of 2 MW from
GuPC's ownership in that unit to each 1 MW from GaPC's
ownership in that unit to the extent capacity is unsold.
Without regard to the timing of the notice to exercise this
early option by FPL and other contemporaneous parties, FPL and
other contemporaneous parties will be supplied additional unit
power sales from the units specified in Section 2.1 in
accordance with the foregoing principles and in proportion to
the amount of unit power sales advanced by FPL and each of the
other contemporaneous parties. Due to the complicated nature
of this early option, the parties hereto have agreed to
examples of the operation of the early option under different
assumptions and have attached such examples to this UPS
Agreement as a part of Exhibit A. In the event of any
disputes concerning the operation of the early option, the
examples will govern.

2.2.2 Further, FPL shall have the right to take Long
Term Power as provided for in Exhibit B, which is attached
hereto and incorporated herein by reference, in substitution
for any unit power that FPL had a right to advance pursuant to
the early option (set forth in Section 2.2.1). In no event,
however, will Southern Companies, APC, GaPC, GuPC or FPL be
allowed to substitute Long Term Power for the 300 MW sale or
the additional 50 MW sale or the additional 100 MW sale or the

4
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additiona1-450 MW sale or any unit power advanced under the
early option.

2.2.3 If, however, Southern Companies have an
opportunity to sell unit power or Long Term Power during the
period January 1, 1993 to May 31, 1995 to third party
utilities, Southern Companies shall give notice to FPL of such
opportunity and FPL will have sixty (60) days in which to
exercise the early option as to that amount of capacity which
Southern Companies has an opportunity to sell during the
period. Any such unit power or Long Term Power offered to
third parties will be offered to FPL and other contemporaneous
parties (on a pro rata basis) at equal or improved terms. 1In
the event FPL does not elect to exercise the early option (or
purchase the newly-offered unit power capacity or Long Term
Power) at the end of such sixty (60) day period, the early
option shall expire as to such amount of capacity. However,
such option shall not expire as to any amount of capacity
under the early option which remains unsold. As to such
remaining amount of capacity, each contemporaneous party shall
retain the early option for its pro rata share of such amount
of capacity based on a ratio of its full unit power sale to
the sum of the full unit power sales of all contemporaneous
parties. Notwithstanding the above, an opportunity of
Southern Companies to sell capacity to third party utilities
for the period January 1, 1993 to May 31, 1993 shall not cause
FPL's early option for the period June 1, 1993 to May 31,
1995 to expire as to such amount of capacity which FPL, in its
sole discretion, determines that it cannot take under the
early option due to transmission limitations on its electric
system. A contemporaneous party exercising an early option
does not trigger the early option provision for the other
contemporaneous parties. For purposes of this provision,
capacity purchases in addition to those incorporated in the
contracts with contemporaneous parties shall be treated as
purchases by third parties.

2.2.4 In order for this UPS Agreement, the other
contemporaneous unit power sales contracts, and the 1982
Agreement to operate in concert and without conflict, FPL
agrees that the early options incorporated in this UPS
Agreement and the other contemporaneous unit power sales
contracts are superior to the rights of first refusal
incorporated in the 1982 Agreement. Thus, other
contemporaneous parties will have a right to exercise early
options and FPL's rights of first refusal in the 1982
Agreement will be waived with respect to exercise of such
early options.

o 2.2.5 In the event that Southern Companies, prior to
1993, offer to sell unit power capacity from coal-fired
generating resources during the period January 1, 1998 through

5
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May 31, 2010, to third party utilities located outside the
geographical areas served by Southern Companies, FPL and other
contemporaneous parties. shall each have the right of first
refusal for the purchase of any part or all of its pro rata
share of such capacity; provided, however, such right must be
exercised within ninety (90) days after written notice from
Southern Companies informing FPL of such capacity being made
available for sale and the terms and conditions of each offer.
Furthermore, in the event that Southern Companies, after 1992,
offer to sell unit power capacity from coal-fired generating
resources during the period June 1, 1995 through May 31, 2010
to third party utilities 1located outside the geographical
areas served by Southern Companies, FPL and other
contemporaneous parties shall each have the right of first
refusal for the purchase of any part or all of its pro rata
share of such capacity; provided, however, such right must be
exercised within ninety (90) days after written notice from
Southern Companies informing FPL of such capacity being made
available for sale and the terms and conditions of each
offer. In the event FPL exercises its rights under Section
2.2 to terminate any portion of the additional 100 MW sale or
the additional 450 MW sale, all rights of first refusal set
forth in this Section 2.2.5 shall immediately terminate and be
void as of the date of the notice to Southern Companies from
FPL terminating all or any portion of such additional sales;
however, Southern Companies shall inform FPL of their intent
to seek offers for additional sales of unit power capacity or
Long Term Power. For purposes of this Section 2.2.5, pro rata
share shall be computed as the ratio of FPL's unit power
purchases under this UPS Agreement to the total unit power
purchases by all contemporaneous parties on June 1, 1995. Any
contemporaneous party which exercises its rights to terminate
under sections similar to Section 2.2 shall be excluded from
the calculation of pro rata share. :

2.2.6 In the event the rate for transmission charges (as
such rate may be revised from time to time pursuant to Article
III of the Unit Power Sale Manual incorporated by reference
in Section 5.1 of this UPS Agreement) is rejected or modified
by FERC, Southern Companies shall have the right, upon thirty
(30) days written notice, to make a unilateral filing with
FERC under Section 205 of the Federal Power Act, and FPL shall
have the right to file a complaint under Section 206 of the
Federal Power Act, to amend Exhibit A to reallocate the
capacity sales specified in Section 2.2 among all of the units
specified in Section 2.1 so as to restore the economic
positions of the parties hereto, to that held prior to FERC's
action. If FPL determines that it cannot, in good faith,
support Southern Companies' filing for such reallocation, it
may oppose the filing before FERC; but it shall 1limit any
participation in any FERC proceeding concerning the
reallocation of the unit power sales to questions of whether

6
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the reallocation correctly restores the economic position of
the parties hereto.

2.2.7 It is understood that the unit power sales
provided for in this UPS Agreement are in addition to sales by
APC, GaPC, GuPC and MPC to FPL under the 1982 Agreement and
nothing in this UPS Agreement is intended to alter or modify
the amount or terms of those sales.

2.3 Determination of Capacity Available from Each Unit:
The amount of capacity to be made available from each unit
specified in Section 2.1 to constitute the total capacity to
be sold by APC, GaPC and GuPC and purchased by FPL hereunder,
will vary from time to time during the term of this UPS
Agreement. The nominal schedule of units, by time period,
from which sales will be made is set forth in Exhibit A, such
Exhibit A representing an agreed allocation to FPL of capacity
under this UPS Agreement from each of the units specified in
Section 2.1 by time period based on Expected Capacity. It is
recognized by the parties hereto and expressly provided for in
Section 2.3.4 that the actual units from which sales will be
made, and the total capacity to be sold and purchased, may
vary from that set forth in Exhibit A and any such variance
shall be based on the following principles:

2.3.1 On or before September 15, 1992 and September 15
of each year thereafter during the term hereof, the Net
Dependable Capacity will be established for each unit which
has theretofore been declared available for commercial
operation or which is expected to be declared available for
commercial operation during the ensuing calendar year. Net
Dependable Capacity for each unit shall be determined in
accordance with the procedure specified in Article I of the
Unit Power Sale Manual described in Section 5.1 hereof.

2.3.2 If the Net Dependable Capacity established for a
unit from which capacity is to be sold to FPL during the
ensuing year is equal to the Expected Capacity of such unit as
set forth in Exhibit A, the amount of capacity scheduled to be
furnished from such unit during the ensuing year shall be as
specified in Exhibit A.

2.3.3 If the Net Dependable Capacity established for the
ensuing year for a unit from which capacity is to be sold to
FPL is more than or less than the Expected Capacity of such
unit as specified in Exhibit A, the capacity to be sold and
purchased during each period identified in Exhibit A for the
-ensuing year shall be FPL's pro rata share of the Net
Dependable Capacity determined by multiplying the amount of
capacity sale shown for such unit in Exhibit A for each
period by the ratio of the Net Dependable Capacity of the unit
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to the Expected Capacity of such unit as set forth in Exhibit

2.3.4 1In the event Net Dependable Capacity for any unit
is less than the Expected Capacity, Southern Companies shall
include in their notice of determination of Net Dependable
Capacity under Section 2.3.1 information as to capacity which
is available, consistent with Prudent Utility Practices (as
defined in Section 10.5 hereof), from any remaining Net
Dependable Capacity in units specified in Exhibit A then owned
by APC, GaPC and GuPC or other coal-fired steam electric
generating resources owned or operated by any of the Southern
Companies, including the estimated additional capacity costs
expected from any such other resources. Within fifteen (15)
days of such notice, FPL shall notify Southern Companies, in
writing, whether it wishes to purchase a pro rata share, or
any portion thereof, of such additional capacity. It is
understood that FPL's pro rata share shall be computed on the
basis of all sales of unit power capacity from the unit under
existing, contemporaneous and future unit power sales from
that unit. If any other purchaser of unit power capacity
from the unit refuses to purchase such additional capacity,
the refused amount of such capacity will be offered to FPL on
a pro rata basis with other purchasers of unit power capacity
from the unit. To the extent capacity is made available
pursuant to the above procedure from a unit other than those
designated in Section 2.1, such unit shall be considered to be
a unit specified in Exhibit A for the period capacity from
such unit is made available.

2.3.5 To the extent, notwithstanding the above efforts,
capacity in the total amount specified in Section 2.2 hereof
cannot be made available to FPL during any year (or portion
thereof) because the Net Dependable Capacity determination for
one or more units specified in Exhibit A is less than the
Expected Capacity of such unit or units, the sole obligation
of Southern Companies shall be to offer to sell additional
capacity to FPL in the amount determined in accordance with
Sections 2.3.1 through 2.3.4.

2.4 Delay in_ Commercial Operation of Units: Notwith-
standing the schedule of sales set forth in Section 2.2 above,
the obligation of APC to make capacity from the units
specified in Exhibit A available to FPL may further be
subject to delays in the projected dates ‘for commercial
operation of Units 3 and 4 of the Miller Plant. Construction
of such units and any delays therein shall be governed by the
following: principles:

2.4.1 APC agrees to use best efforts consistent with
Prudent Utility Practices to design and construct, or to have
designed and constructed, Units 3 and 4 of the Miller Plant so

8

160186-Staff-POD-58-146




that such units shall have been declared available for
commercial operation as of the date set forth in Exhibit A.
Southern Companies shall not be liable to FPL for any loss or
damage for delays or failures to have such units declared
available for commercial operation as of such dates due to
causes not reasonably within their control including, but not
limited to, acts of civil or military authority (e.dq., courts
or administrative agencies), acts of God, war, riot or
insurrection, inability to obtain any required permits or
licenses, blockades, embargoes, sabotage, epidemics, fires,
floods, strikes, lockouts or other labor disputes or difficul-
ties, unusually severe weather conditions, breakdowns of
machinery or equipment, inability to obtain necessary
materials or equipment, and economic constraints such as
inability to secure adequate capital on reasonable terms for
continued construction. In the event of any delay resulting
from such causes, the time for performance shall be extended
for a period of time reasonably necessary to overcome the
effect of such causes. APC shall keep FPL informed of the
construction schedules and . any changes which alter the
anticipated dates for commercial operation of the units,
together with the reasons for such changes. The dates
established in Exhibit A as the projected dates for
commercial operation of Units 3 and 4 of the Miller Plant are
based on the present plans of APC, and information available
to it. It is .recognized that the ability to predict such
dates with exactness does not exist. In the event any of the
dates for commercial operation are not met and the delay does
not exceed one year from the projected date for commercial
operation as set forth in Exhibit A, then it shall be
conclusively presumed that the delay in the commercial
operation of the unit resulted from events beyond the control
of APC. In the event such delay extends beyond one (1) year,
such presumption shall be revoked retroactive to the projected
date for commercial operation set forth in Exhibit A.

2.4.2 Southern Companies agree that, in the event Unit
3 or 4 of the Miller Plant is not available for commercial
operation by the date on which unit power sales are scheduled
to commence under this UPS Agreement as a result of the type
of delay or failure described in Section 2.4.1, Southern
Companies shall use their best efforts, consistent with
Prudent Utility Practices, to make the amount of capacity from
such unit which was scheduled to be made available to FPL as
specified in Exhibit A, available from other coal-fired steam
electric generating resources owned or operated by any of the
Southern Companies, including those resources specified in
Section 2.1. To the extent such capacity is made available
from a unit other than those designated in Section 2.1, such
unit shall be considered to be a unit specified in Exhibit A
for the period capacity from such unit is made available.
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2.4.3 In the event Unit 3 or 4 of the Miller Plant is
delayed due to reasons not excused under Section 2.4.1 but is
available for commercial operation by the date on which unit
‘power sales are scheduled to commence under this UPS
Agreement, Southern Companies shall make adjustments in the
capacity rates in accordance with the procedures specified in
Article II of the Unit Power Sale Manual.

2.4.4 In the event Unit 3 or 4 of the Miller Plant is
not available for commercial operation by the date on which
unit power sales are scheduled to commence under this UPS
Agreement, due to reasons not excused under Section 2.4.1,
then in such event, as the sole obligation arising out of such
delay, Southern Companies, shall (i) make available to FPL
unit power capacity from other coal-fired steam electric
generating resources equal to the amount of capacity to have
been furnished from the delayed unit as specified in Exhibit A
with the understanding that capacity and energy rates of the
units substituted for the delayed unit shall not in total
exceed the combined capacity and energy rates for the delayed
unit calculated on the basis of the delayed unit being
completed on the date stated in Exhibit & (a seventy~five
percent (75%) capacity factor and a seventy-five percent (75%)
load point on the average heat rate curve will be utilized in
calculating the cost from the Miller Plant unit and the
substitute unit); and (ii) make adjustments in the capacity
rates in accordance with the procedure specified in Article II
of the Unit Power Sale Manual, when and if the delayed unit
becomes available for commercial operation. To the extent
such capacity is made available from units other than those
designated in Section 2.1, such units shall be considered to
be units specified in Exhibit A for the period capacity from
such units is made available and the Expected Capacity of such
units shall be defined as the nameplate rating less station
service.

2.5 Character of Sale: The sale of unit power pursuant
to this UPS Agreement shall not constitute a sale, lease,
transfer or conveyance of an ownership interest in such units
to FPL, nor a dedication of ownership interest in such units
to FPL or any other party. Energy associated with capacity
from units made available hereunder shall, however, be devoted
to FPL and the delivery of such energy to FPL shall not be
subject to preemption by Southern Companies for any other
use. Except for capacity which is substituted during a year
for capacity which was expected to be available, in accordance
. Wwith Sections 2.4.2 or 2.4.3 or 2.4.4, the portion of such
units to which FPL and others have a contractual capacity
entitlement, shall not be included in the determination of
capacity pricing for the purposes of power sales made by
Southern Companies to FPL pursuant to any other power sales
under contracts between Southern Companies and FPL.

10
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ARTICLE III

ENERGY AVATIIABILITY

3.1 Energy: During each year specified in Section 2.2
(or portion thereof), FPL will be entitled to schedule for
delivery to the interconnection points identified in Section
4.1, energy in amounts up to a maximum of the capacity amount
to which FPL is entitled in the particular time period, as
determined in accordance with Article II, subject to the
principles and determinations set forth in Sections 3.2
through 3.10. All scheduling times specified herein are based
on established practices and procedures between the parties
hereto and are subject to change upon mutual agreement of the
parties hereto. All times specified herein shall be
prevailing Central Time unless otherwise agreed.

3.2 Scheduling Energy: By 11:00 a.m. on the day prior
to commencement of energy deliveries under this UPS Agreement,
and each day thereafter, Southern Companies will provide FPL
with an estimated hourly schedule of available energy for the
following day. For Saturday, Sunday and Monday of each week
such estimates, however, will be provided on the preceding
Friday. Each estimate provided to FPL will include, on a unit
by unit basis, projected availability, together with the
estimated applicable Base Energy Rates, Alternate Energy
Rates, Supplemental Energy Rates, and Discretionary Energy
Rates. By 1:30 p.m., on each day that FPL receives an
estimate of available energy, FPL will provide Southern
Companies with an estimated hourly schedule of capacity usage,
and Southern Companies will provide FPL, by 3:00 p.m., an
estimate of energy rates associated with FPL's estimated
capacity usage. FPL may not alter its hourly schedule of
capacity usage, for each unit, on less than four (4) hours
prior notice, unless otherwise mutually agreed upon by the
Operating Representatives (as defined in Section 8.1) of FPL
and Southern Companies. The Operating Representatives will
make a bona fide attempt to accommodate flexible enerqgy
scheduling (shorter than four (4) hours) and neither party
hereto will unreasonably restrict or demand energy scheduling
without sound operating reasons. In addition, FPL will
schedule total hourly capacity usage in amounts which are
whole megawatts. )

3.3 Unavailability or Rating Change of Units: Except as

provided in Section 3.8, FPL shall not be entitled to energy
associated with any unit which has been made available under
Article II, or portion of any such unit, at any time when and
to the extent such unit, or portion thereof, is unavailable
for service because of scheduled maintenance, forced outage or
any other non-discretionary cause, or is partially derated

11
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from the Net Dependable Capacity of such unit determined in
accordance with Section 2.3.1. In the event such a unit is
derated but still capable of meeting the energy schedule of
all utilities purchasing unit power from such unit, the energy
will be scheduled from the unit provided that the derating is
less than seven (7) days duration and ten (10) percent or less
of the Net Dependable Capacity of the unit. If a derating is
greater than ten (10) percent or a derating extends beyond
seven (7) days or the unit is incapable of meeting the energy
schedule, FPL shall have the right to schedule energy
associated with such unit, or to receive energy previously
scheduled, up to a maximum of the capacity amount determined
by the following formula for whatever period the derating may
continue: :

MUPC = UPC X AOC
NDC

Where:

MUPC = Maximum Unit Power Capacity
entitlement of FPL from
such unit after a rating
change.

UPC = Unit Power Capacity
entitlement of FPL from
such unit determined in
accordance with Article
II.

NDC = Net Dependable Capacity of such
unit as determined in Section
2.3.1.

AOC = Actual Operating cCapability
after a rating change as
determined by the company
responsible for operating such
unit.

In the event the Actual Operating Capability of a unit is
greater than the Net Dependable Capacity, FPL will be entitled
to schedule the energy associated with the increased Actual
Operating Capability in accordance with the above formula for
MUPC provided that the increased output is greater than ten
percent (10%) or the output increase extends beyond seven (7)
days. FPL will not be entitled to the additional energy
associated with the Actual Operating Capability above the Net
Dependable Capacity if the output increase is less than seven
(7) days duration and ten percent (10%) or less of the Net -
Dependable Capacity.

12

160186-Staff-POD-58-150




3.4 Allocation of Ener Schedules to Generation Units:
Schedules for hourly capacity usage provided by FPL subject to
Sections 3.1 and 3.2 above will be deemed to be requests for
energy to be delivered from the generating units from which
FPL has a capacity entitlement, as determined under Article II
and as modified by Section 3.3 for units unavailable or
derated. FPL may, upon four (4) hours notice, in accordance
with Section 3.2, schedule energy from each generating unit
for each hour in any amount, subject to Section 3.6, up to
FPL's maximum capacity entitlement from that generating unit.
The energy so scheduled by FPL and delivered by Southern
Companies from the scheduled unit, is hereinafter called "Unit
Energy." Unit Energy shall be supplied to all parties
purchasing unit power from a generating unit on a pro rata
basis based on the energy scheduled from that unit. Unit
Energy supplied to FPL shall be the lesser of (i) an amount
equal to the *total net generation of that unit multiplied by
the ratio of the energy scheduled by FPL to the total energy
scheduled by all parties purchasing unit power from that unit,
or (ii) the energy scheduled by FPL. If the Unit Energy so
supplied to FPL is less than the energy scheduled from that
unit in accordance with this Section 3.4, the balance of the
energy scheduled shall be supplied as Alternate Energy
pursuant to Section 3.7.

3.5 Minimum Fnergy Scheduling: Subject to the provi-

sions of Sections 3.3 and 3.4, FPL agrees to schedule energy
made available from the units designated in Article IT in
excess of a fifty percent (50%) "Output Factor" on an annual
basis for each calendar year through the year 2000. Output
Factor is defined as the amount of Unit Energy (including
Alternate Energy supplied in lieu of Unit Energy) and
Replacement Energy scheduled by FPL divided by the amount of
energy made available by Southern Companies from the
generating units designated in Article 1II, including
Alternate Energy made available to FPL. FPL may reduce the
fifty percent (50%) Output Factor for the calendar year 2001
and subsequent calendar years if it gives written notice to
Southern Companies at least one year in advance stating the
amount of the requested reduction. If FPL so elects to reduce
the Output Factor, Southern Companies obligation to use
reasonable efforts to make energy available on the basis of a
ninety percent (90%) target capacity factor on an annual basis
(as referenced in Sections 3.8, 3.8.4, 3.9, and 4.2) will be
reduced by one percent (1%) for each percentage point of
reduction requested by FPL (e.g., forty-five percent (45%)
Output Factor will result in an eighty-five percent (85%)
.target capacity factor). oOnce Southern Companies have met the
target capacity factor for a calendar yYear, they shall be
under no obligation to supply Supplemental Energy,
Discretionary Energy or any Replacement Energy supplied in

13

160186-Staff-POD-58-151




lieu of Supplemental Energy during the remainder of that
calendar year. '

3.6 Minimum Ogeratioﬁ Capacity Obligation: During all

periods when a unit made available to FPL under Article II is
operating at "Minimum Operating Conditions," FPL shall accept
delivery of the energy associated with the Minimum Operation
Capacity Obligation ("MOCO") of FPL for such unit. For the
purpose of this UPS Agreement, Minimum Operating Conditions
shall mean the periods of (a) ramping to a unit's minimum load
point required for stable operation of the unit as determined
from time to time by the entity responsible for operation of
the unit; (b) operation at the minimum load point required for
stable operation; or (c) operation at a point above the
minimum load point.

FPL shall be required to take energy from a unit when
such unit is at the Minimum Operating Conditions pursuant to
this Section 3.6(a) and (b) for any of the following reasons:

(i) Unit operation based on economic unit
commitment practices;

(ii) Unit operation to manage fuel stockpiles;

(iii) Unit operation for freeze protection;

(iv) Unit operation for precipitator warm-up;
and

(v) Unit operation for non-discretionary tests
(e.g., environmental and performance
tests).

FPL shall be required to take energy from a unit when such
unit is at the Minimum Operating Conditions described in this
Section 3.6(c) for any of the reasons set forth in (iii),
(iv) and (v) above. Southern Companies agree that they will
make best efforts to provide at least twenty-four (24) hour
notification to FPL of any planned non-discretionary unit
tests or changes in unit operations to manage fuel stockpiles.
When applicable, FPL's Minimum Operation Capacity Obligation
for each unit shall be determined by the following formula:

MOCO = UPC X MC
NDC
Where:
MOCO = Minimum Operation Capacity

Obligation of FPL from such unit.
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UpPC = Unit Power Capacity entitlement of
FPL from such unit determined in
accordance with Article II.

NDC = Net Dependable Capacity of such unit
as determined in Section 2.3.1.

MC = Loading required for Minimum
Operating Conditions as defined in
this Section 3.6.

Southern Companies further agree that they will promptly
notify FPL if at any time the Minimum Operating Conditions of
a given unit have changed and the reasons for such change.

3.7 Option to Furnish Scheduled Enerqy from Alternate
Resources: Energy requested by FPL, and deemed to be
scheduled from specific units, as determined in Section 3.4,
may be provided by Southern Companies from other resources
owned or operated by Southern Companies. Such energy,
delivered from resources other than those from which such
energy was scheduled pursuant to Section 3.4, during periods
in which such specific units are available for operation, is
called "Alternate Energy." Any Alternate Energy delivered by
Southern Companies in lieu of energy from a specific unit
shall be delivered to all parties purchasing unit power from
such unit on a pro rata basis to each party based on energy
scheduled from that unit.

Alternate Energy may be supplied by Southern Companies
from an assigned unit or from the units in economic dispatch
on the systems of Southern Companies at the time, at the sole
option of Southern Companies. However, it is agreed that
Alternate Energy will normally be supplied from units in
economic dispatch except when system operating conditions
indicate otherwise. Southern Companies will notify FPL of the
amount of Alternate Energy to be made available, the selected
energy sources, and the estimated energy rates at the times
set forth in Section 3.2.

3.8 Supplemental Energy Scheduling: APC, GaPC and GuPC

agree to use reasonable efforts to make energy available to
FPL from each unit to which FPL has a capacity entitlement
pursuant to Article II on the basis of a ninety percent (90%)
target capacity factor on an annual basis or such target
capacity factor which may be in effect for the calendar year
2001 and subsequent calendar years as a result of the
operation of the provisions of Section 3.5. It is recognized
that such efforts to achieve such target may be frustrated by
forced outage of the units, needs for repair or maintenance of
the units, governmental restrictions or other non-discretion-
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ary - reasons. The sole obligation of APC, GaPC, GuPC and
Southern Companies for the failure to achieve such target
capacity factor for each unit shall, where due to the
- aforesaid reasons, be as follows: .

3.8.1 During periods in which a unit to which FPL has a
capacity entitlement under Article II is unavailable for
service, Southern Companies shall use their best efforts,
consistent with Prudent Utility Practices, to make available
supplemental energy from other coal-fired or comparably-priced
generating resources available to Southern Companies equal to
one hundred percent (100%) of FPL's entitlement in such unit
under Article II.

3.8.2 During periods in which a unit to which FPL has a
capacity entitlement under Article II is partially derated,
Southern Companies shall use their best efforts, consistent
with Prudent Utility Practices, to make available
supplemental energy from other coal-fired or comparably-priced
generating resources available to Southern Companies equal to
one hundred percent (100%) of FPL's entitlement in such unit
under Article II 1less FPL's entitlement to schedule energy
from such derated unit pursuant to Section 3.3. Energy made
available to FPL pursuant to this Section 3.8.2 and Section
3.8.1 is called "Supplemental Energy."

3.8.3 1In the event the Supplemental Energy provided for
in Sections 3.8.1 and 3.8.2 cannot be provided from coal-fired
or comparably-priced generating resources, Southern Companies
agree to use their best efforts, consistent with Prudent
Utility Practices, to make energy available from higher-priced
generating resources of Southern Companies in amounts equal to
the Supplemental Energy provided for in such sections. Such
energy made available by Southern Companies and scheduled for
delivery, at FPL's election, shall be deemed Supplemental
Energy.

3.8.4 Southern Companies will not be obligated to
provide FPL any additional Supplemental Energy for the
remainder of any year from and after the date on which
Southern Companies have made available to FPL for scheduling
under this UPS Agreement (except for energy made available
under Sections 3.8.3 and 3.9 but not taken by FPL and for
energy made available but not deliverable because of Southern
Companies' inability to deliver due to transmission
contingencies of less than two (2) weeks duration pursuant to
Section 4.2) energy in the aggregate equal to the target
capacity factor percentage of FPL's total capacity entitlement
for such year, as determined in accordance with Article II,
multiplied by the number of hours in such Year. To the extent
any energy requested by FPL during the remainder of any such
year is not available from units to which FPL has a capacity
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entitlement, such energy and associated capacity shall be
furnished, if at all, under other rate schedules between the
parties hereto.

3.8.5 Supplemental Energy shall mean energy available on
the systems of Southern Companies, not needed at that time on
their own systems to meet their own systems' requirements
(including power used for pumping at pumped storage hydroelec-
tric projects) and other power sale commitments taking
precedence before delivery under this UPS Agreement. The only
power sale commitments taking precedence over the availability
of Supplemental Energy are: (i) any seasonal energy or
capacity exchange agreements now existing or entered into in
the future; (ii) any firm power interchange sales to other
utilities or third parties now existing or entered into in the
future; (iii) any other unit power sales with other utilities
or third parties now existing (including, but not limited to,
provisions for Unit Energy, Alternate Energy and Supplemental
Energy); (iv) any future unit power sales with other utilities
(including provisions for Unit Energy and Alternate Energy):
and (v) any short-term power being supplied under the
provisions of a now existing contract with Alabama Electric
Cooperative, 1Inc. After Supplemental Energy has been made
available in accordance with the 1982 Agreement and a
contemporaneous unit power sales agreement with JEA executed
in 1982, it is understood that Supplemental Energy made
available for delivery by Southern Companies pursuant to this
UPS Agreement will be made available to FPL and other
contemporaneous parties on a pro rata basis based upon each
contemporaneous party's capacity entitlements under its
respective contemporaneous unit power sales contracts in the
unit unavailable for service.

Supplemental Energy, if available, will be supplied from
the units in economic dispatch on the systems of Southern
Companies at the time. Southern Companies will notify FPL of
the amount of Supplemental Energy to be made available and the
estimated energy rates at the times set forth in Section 3.2.

3.9 Discretioﬁa;x Energy Scheduling: In addition to the

energy made available pursuant to Sections 3.8.1, 3.8.2 and
3.8.3, if requested by FPL, Southern Companies will make
available, after meeting all other obligations of Southern
Companies and any energy sales of opportunity, energy from
other coal-fired generating resources owned or operated by
Southern Companies, up to ten percent (10%) in excess of FPL's
total capacity entitlements. Energy made available to FPL
pursuant to this section is called "Discretionary . Energy." 1If
at FPL's election such Discretionary Energy is scheduled for
delivery, it will be considered as energy delivered in an-
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effort to achieve the target capacity factor provided for in
Section 3.8.

3.9.1 Discretionary Energy shall mean energy available
on the systems of Southern Companies, not needed at that time
to meet their own systems' requirements and needs, any power
sale commitments now existing or entered into in the future
and any other energy sales of opportunity under agreements
with FPL and other utilities (or third parties) now existing
or entered into in the future. Discretionary Energy under
this UPS Agreement shall have precedence over Discretionary
Energy provisions in future unit power sales agreements.

3.9.2 After Discretionary Energy has been made available
in accordance with the 1982 Agreement and a contemporaneous
unit power sales agreement with JEA executed in 1982,
Discretionary Energy made available for delivery by Southern
Companies will be made available to FPL and other
contemporaneous parties on a pro rata basis based upon each
such party's capacity entitlements wunder its respective
contemporaneous unit power sales contract for the term of
this UPS Agreement. Discretionary Energy, if available, will
be supplied from the units 'in economic dispatch on the systems
of Southern Companies at the time. Southern Companies will
notify FPL of the amount of Discretionary Energy to be made
available and the estimated energy rates at the times set
forth in Section 3.2.

3.10 Replacement Energy Scheduling: In addition to

Supplemental Energy, Alternate Energy and Unit Energy,
Southern Companies shall make available replacement energy
called "Replacement Energy." Replacement Energy will be made
available by Southern Companies to FPL from the lowest energy
cost generating resources that can be made available after
priorities under Section 3.10.1 are satisfied, to permit FPL
to substitute such energy for Alternate Energy, Supplemental
Energy and Unit Energy (but not including energy associated
with Minimum Operation Capacity Obligation as defined in
Section 3.6). Southern Companies will furnish information
with respect to generating capacity available on their
electric systems which might be made available to supply
Replacement Energy at the times as set forth in Section 3.2.
This information will include (i) the incremental cost, as
set forth in Section 6.9, of the Replacement Energy that can
be made available; and (ii) the quantity and -period of time
such energy is expected to be available. Southern Companies,
in the sole discretion of ScS, shall determine if capacity is
available on their systems for Replacement Energy.

3.10.1 Replacement Energy shall be supplied to
contemporaneous parties from generating units in economic
dispatch on the systems of Southern Companies after serving
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Southern Companies' own system requirements and the following
transactions which shall have priority: (i) any seasonal or
capacity exchange agreements now existing or entered into in
the future; (ii) any firm power interchange sales to other
utilities or third parties now existing or entered into in the
future; (iii) any unit power sales agreements for the sale of
capacity and energy from a specific unit or units (including
any Unit Energy or Alternate Energy furnished under provisions
similar to that specified in this UPS Agreement) now existing
or entered into in the future; (iv) any Long Term Power sales
with other utilities or third parties which were executed
prior to the date of this UPS Agreement; (v) any sales of
Supplemental Energy under the provisions of unit power sales
agreements (now existing or entered into in the future)
similar to the provisions of this UPS Agreement; (vi) any
Replacement Energy sales under the 1982 Agreement and a
contemporaneous unit power sales agreement with JEA executed
in 1982; and (vii) any short term capacity sales under the
existing interchange agreement between APC and Alabama
Electric Cooperative, Inc.

3.10.2 Each' Replacement Energy transaction shall be
agreed upon by the parties hereto prior to commencement of
delivery of such energy. It is anticipated that, after
Southern Companies have supplied the information pursuant to
Section 3.10, the parties will establish a preliminary
schedule for energy deliveries hereunder for the next day.
Approximately thirty (30) minutes before the transaction is
scheduled to commence, Southern Companies shall quote the
price in dollars per megawatt hour ($S/MWH) for Replacement
Energy for the next hour and will provide similar quotes for
each subsequent hour during the period of the transaction. As
soon as practicable after the time’ of each price quote for the
next hour, FPL shall determine whether or not to take
Replacement Energy during that next hour. If after the time
of the price quote for the next hour and prior to the time of
the price quote for the subsequent hour Southern Companies
determine, in their sole judgment, that all or a portion of
the then scheduled Replacement Energy to FPL can no longer be
delivered, Southern Companies shall give as much notice as
possible of the need for FPL to change its schedule of
Replacement Energy to energy that may be available under other
provisions of this UPS Agreement at the next scheduling time
for the subsequent hour. The delivery of Replacement Energy
during the next hour may be continued at the option of FPL
subject to the pricing provisions of Section 6.9.

3.10.3 Replacement Energy is not intended and shall not
be interpreted to change or modify the obligations, rights and
duties of the parties under other provisions of Article III of
this UPS Agreement except that Replacement Energy scheduled
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hereunder will be deemed to satisfy the provisions of Section
3.5. '
ARTICLE IV

ESTABLISHMENT OF DELIVERY POINTS
AND PROVISION FOR TRANSMISSION CONTINGENCIES

4.1 Points of Delivery: Southern Companies shall
deliver the power and energy purchased by FPL hereunder to the
Points of Delivery specified in Article III of the Interchange
Contract.

4.2 Transmission Contingencies: In the event energy

scheduled to be delivered hereunder cannot be delivered or
received because of contingencies of any nature affecting
transmission facilities of either party hereto, there shall be
no reduction in capacity charges hereunder; provided, however,
where such inability to deliver energy hereunder continues for
more than two (2) weeks because of a failure of Southern
Companies to remedy problems within their systems, then
Southern Companies shall waive capacity charges for periods
during which such deliveries continue to be affected in excess
of two (2) weeks.

During the period of a transmission contingency of less
than two (2) weeks in duration within Southern Companies'
systems, energy which could not be delivered to FPL shall not
constitute energy made available toward the target capacity
factor provided for in Section 3.8. Energy which cannot be
delivered due to such transmission contingencies will not be
considered as energy made available to FPL for determination
of the Output Factor provided for in Section 3.5. During the
period of a transmission contingency of more than two (2)
weeks in duration, the parties hereto acknowledge and agree
that certain adjustments in operating and accounting
procedures will be necessary and that such adjustments will be
made in an equitable manner consistent with principles set
forth in this UPS Agreement. Such adjustments will be
referred to the Operating Representatives for resolution.

To the extent the occurrence of a contingency is
controllable, Southern Companies shall use their best efforts
consistent with Prudent Utility Practices to prevent the
occurrence of contingencies which would result in restricted
scheduled deliveries of power and energy hereunder and if not

" prevented shall promptly exert best efforts consistent with
Prudent Utility Practices to restore the affected facilities
to provide for deliveries as scheduled.
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4.3 Limitation of Transmission Facilities: Southern
Companies and FPL recognize and acknowledge that transmission
facilities pursuant to this UPS Agreement and other
‘interconnections now existing or which may be constructed in
the future between Southern Companies and other electric
utilities in Florida are governed by principles and guidelines
set forth in the Reliability Coordination Agreement effective
July 1, 1980 between Southern Companies and the Florida
Electric Power Coordinating Group ("RCA"). Southern Companies
and FPL agree that in order for the full benefit of this UPS
Agreement to accrue to the parties hereto while preserving the
reliability of their systems, such principles and guidelines
must be observed throughout the duration of existing power
purchase and sale agreements, this UPS Agreement, and any and
all power purchases and sales contemplated in the future.

Southern Companies and FPL hereby agree to observe
"Transfer Limit" between Southern Companies and Florida
(excluding GubPC). Transfer Limit has been defined by the
Executive Council of the RCA as the first contingency
transfer capability utilizing the criteria established by the
Executive Council. In the event the RCA or its successor
agreement expires or fails to define Transfer Limit, Transfer
Limit will be defined for this UPS Agreement by the criteria
set forth below:

4.3.1 Transfer Limit: The Southern-Florida (excluding
GuPC) Transfer Limit is defined as the total amount of power
that can be transferred from Southern Companies to Florida
(excluding GuPC) for periods up to several days with an
assurance of adequate system reliability, based on the most
limiting of the following:

(a) With all transmission facilities in service, all
facility loadings are within normal ratings and all
voltages are within normal limits.

(b) The bulk power electrical system is capable of
absorbing the dynamic power swings without separa-
tion between Southern Companies and Florida
(excluding GuPC) and of remaining stable following
the 1loss of any single transmission circuit,
breaker, or transformer in Southern Companies!
systems including the Southern-Florida interconnec-
tion circuits, or following the loss of the largest
generating wunit in Florida or in Southern
Companies' systems.

(c) After the dynamic power swings following a distur-

bance contemplated under (b), but before operator-
directed system adjustments are made, all transmis-
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sion facility loadings are within emergency ratings -
and all voltages are within emergency limits.

4.3.2 The parties hereto agree that, with the exception
of the period January 1, 1993 through May 31, 1993, the total
capacity and energy to be delivered to Florida (except GuPC)
under the 1982 Agreement, a contemporaneous unit power sales
agreement with JEA executed in 1982, this UPS Agreement
(including capacity and energy which may be taken under early
option provisions), contemporaneous unit power sales
contracts with other contemporaneous parties (including
capacity and energy which may be taken under early option
provisions), and an existing contract providing for Long Term
Power sales to the City of' Tallahassee can be accommodated
under the now-existing Transfer Limit and should such Transfer
Limit be reduced so as to limit Southern Companies' ability to
deliver energy as a result of actions by FPL or conditions on
the electric system of FPL, there will not be a reduction in
capacity charges under this UPS Agreement except in instances
caused by actions of Southern Companies or conditions on the
electric systems of Southern Companies and such reduction in
Transfer Limit continues for more than two (2) weeks. With
respect, however, to the period January 1, 1993 through May
31, 1993, FPL and Southern Companies recognize that the
Transfer Limit may be exceeded as a result of the exercise by
FPL and other contemporaneous parties of early option
provisions similar to the early option incorporated in
Section 2.2.1 of this UPS Agreement. In such event, the
capacity to be sold under the early options will be prorated
among FPL and other contemporaneous parties (based upon the
total unit power capacity sales to FPL and other
contemporaneous parties on June 1, 1995) so as not to exceed
the Transfer Limit; provided, however, that with respect to
such early option capacity, FPL shall only pay for that amount
of capacity it is entitled to receive under the early option
after any proration.

4.3.3 If either party hereto desires to schedule
transfers between Southern Companies and Florida (excluding
GuPC) in excess of the level of transactions under the 1982
Agreement, a contemporaneous unit power sales agreement with
JEA executed in 1982, this UPS Agreement (including capacity
and energy which may be taken under early option provisions),
contemporaneous unit power sales contracts with other
contemporaneous parties (including capacity and energy which
may be taken under early option provisions), and an existing
contract providing for Long Term Power Sales to the City of
Tallahassee so as to exceed the then existing Transfer Limit,
then such party, in conjunction with any other third parties
in interest, shall install facilities on their system or take
any actions which are necessary to permit the desired transfer
in conformance with this Section 4.3.
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4.3.4 Schedules of power by Southern Companies to
Florida (except GuPC) in excess of the level of transactions
under the 1982 Agreement, a contemporaneous unit power sales
agreement with JEA executed " in 1982, this UPS Agreement .
(including capacity and energy which may be taken under early
option provisions), contemporaneous unit power sales contracts
with other contemporaneous parties (including capacity and
energy which may be taken under early option provisions), and
an existing contract providing for Long Term Power Sales to
the City of Tallahassee may create an undue burden on the
transmission system of FPL, even though such schedules are
within the Transfer Limit established under this Section 4.3.
To the extent Southern Companies propose to make any
additional sales of power, or delivery of energy for others,
in excess of such amounts to utilities in Florida for periods
of one year or more, Southern Companies shall notify FPL of
such proposal and FPL agrees to notify Southern Companies,
within sixty (60) days after receipt of notice of such
proposal whether, in its judgment, based on a good faith
evaluation by FPL, a reasonable probability exists that such
sale will result in the imposition of an undue burden on the
transmission system of FPL. In the event FPL fails to
identify any such burden within such time, the agreement for
such sale by Southern Companies shall not be prohibited by
this UPS Agreement. To the extent FPL identifies any
potential burden on its transmission system resulting from
such sale, FPL agrees to meet with Southern Companies and the
party or parties to whom such sale is to be made to discuss in
good faith what facilities or operating procedures are
necessary to avoid such burden. In the event no agreement can
be reached as to methods of avoiding such burdens, Southern
Companies shall not enter into such sales.

In the event Southern Companies schedule transfers to
Florida (except GuPC) in excess of the level of transactions
identified above under schedules involving sales, or delivery
of energy for others, of less than one year duration, then, to
the extent such scheduled transfers together with other sales
do not exceed the Transfer Limit established under Section 4.3
above, such schedule of power shall not be prohibited by this
UPS Agreement unless FPL notifies Southern Companies that, in
its reasonable judgment made in good faith, a burden on its
transmission system has been created by such schedule.
Southern Companies shall upon receipt of such notice reduce
its schedule of such transfers to an acceptable level.
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ARTICLE V

PROCEDURFE FOR CAPACITY AND ENERGY RATES

5.1 Unit Power Sale Periodic Rate Computation Procedure:

FPL and Southern Companies recognize that the cost of
providing the unit power and electric services contemplated
herein may change during the term of this UPS Agreement.
Thus, in order for Southern Companies to be compensated fairly
and adequately, it will be necessary to revise or update, on a
periodic basis, the cost, expense, and investment figures
utilized in the derivation of the capacity charges and certain
components of the energy charges provided for in this UPS
Agreement. B .

In order to facilitate revisions or updates of the
charges calculated under the basic procedure and methodology
outlined in this UPS Agreement, Southern Companies have
adopted a Unit Power Sale Periodic Rate Computation Procedure
Manual ("Unit Power Sale Manual") which is attached hereto as
Exhibit C to this UPS Agreement and incorporated herein by
reference. The Unit Power Sale Manual describes in detail the
methodology and procedure to be utilized in the periodic
calculation of charges provided for in this UPS Agreement.

The Unit Power Sale Manual, together with this UPS
Agreement shall serve as a formulary rate allowing periodic
revisions of the charges to reflect changes in costs of
providing the services contemplated by this UPS Agreement.
The capacity charges and certain components of the energy
charges calculated in accordance with the Unit Power Sale
Manual will be shown on the Unit Power Sale Informational
Schedule further described in Section 5.2 herein.

5.2 Unit Power Sale Informational Schedule: The Unit

Power Sale Informational Schedule for Southern Companies
showing estimated charges for the unit power sales con-
templated by this UPS Agreement is attached hereto as Exhibit
D for example purposes only and will be replaced with an
updated Unit Power Sale Informational Schedule showing the
initial charges for the unit power sales on or before November
1 of the year preceding the first calendar year in which the
unit power sales occur. The Unit Power Sale Informational
Schedule will be revised for each calendar year during the
continuation of unit power sales hereunder. Revisions of
charges contained in the Unit Power Sale Informational
Schedule shall follow the methodology and procedure set forth
in this UPS Agreement and the Unit Power Sale Manual. A
revised Unit Power -Sale Informational Schedule shall be
submitted by Southern Companies to FPL on or before November 1
of each year for application on January 1 of the following
Year. This time period will allow FPL and Southern Companies
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to verify that the charges contained in the revised Unit Power
Sale Informational Schedule have been computed in accordance
with this UPS Agreement and the methodology and procedure set
forth in the Unit Power Sale Manual. Since the charges
contained in the revised Unit Power Sale Informational
Schedule will be computed in accordance with formulary rate
method and procedures described in this UPS Agreement and the
Unit Power Sale Manual, it is the intent of Southern Companies
and FPL that such revisions will not be changes in rates which
would require a filing and suspension under the Federal Power
Act and the applicable rules and regulations of FERC. A
revised Unit Power Sale Informational Schedule will be filed
with FERC, or its successor in interest, for informational
purposes to show the application of ‘the formulary rate method
and procedure and the resulting charges provided for in this
UPS Agreement and the Unit Power Sale Manual.

5.3 Unilateral Revision of Capacity and Energy Rates
and/or Unit Power Sale Periodic Rate Computation Procedure
Manual: In addition to the right to change the charges as
described in Sections 5.1 and 5.2 above, Southern Companies
shall have the right to amend the formulary capacity and
energy rates established in this UPS Agreement, Unit Power
Sale Manual, and Unit Power Sale Informational Schedule. This
right shall be 1limited to the following changes in the
formulary capacity and energy rates: (i) changes in provision
for percentage return on equity capital; and (ii) changes in
provisions establishing capacity losses and .energy losses.
Southern Companies shall have the right to unilaterally make
application to FERC for a change in rates under Section 205 of
the Federal Power Act and pursuant to FERC's rules and
regulations promulgated thereunder with respect to the
specific matters identified above. In all such events, FPL
shall be free to support or contest such amendment or raise
any objection it may have to such amendment before FERC. As
to the two above-identified subjects over which Southern
Companies retain the right to unilateral filing under Section
205, FPL shall have the right to seek changes under Section
206 under a just and reasonable and non-discriminatory
standard, as opposed to a public interest standard. Southern
Companies shall further have the right to file unilateral
changes in the capacity and energy rates to the extent, at any
time, any additional legitimate cost not now in existence, is
incurred with respect to charges for capacity and energy
(including government impositions), which such cost is not
recouped under the capacity and energy rates set forth herein.

. FPL will support any such change and cooperate and assist
Southern Companies in securing approval by FERC of such
additional charges to the extent the additional charge can
reasonably be defended by FPL. FPL has the right to oppose
any such cost (or part thereof) which it, in good faith, does
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not consider to be an additional or legitimate cost not now in
existence.

5.4 Unilateral Changes Resulting from Requlatorvy Action:
In addition to the rights set forth in Section 2.2.6, Southern
Companies shall further have the right to file one or more
unilateral changes in the capacity and energy rates under
this UPS Agreement if the rates provided for in this UPS
Agreement are disapproved or modified by FERC, or its
successor. FPL agrees to support any such change and
cooperate and assist Southern Companies in securing approval
by FERC of such change to the extent the change by Southern
Companies would not result in the imposition of higher
estimated charges to FPL than those which would have been
produced under this UPS Agreement prior to the action taken by
FERC; provided, however, that FPL's support is contingent upon
its determination that it can reasonably defend such change
otherwise. If FPL determines that it cannot, in good faith,
support such change nothing herein will prevent it from
opposing the change before FERC.

5.5 Establishment of Initial Return on Common Equity and
Provisions for Change in Return on Common Equity: The initial
return on common equity to be included in the formula rates to
establish production and transmission capacity costs for unit
power purchased and sold from the Miller Plant and Unit 3 of
the Scherer Plant shall be the then current return on common
equity incorporated in the 1982 Agreement. Six (6) months
prior to the time initial sales are scheduled under this UPS
Agreement, representatives of Southern Companies and FPL shall
meet to discuss whether such return on equity remains
appropriate for use. If the parties hereto agree upon a new
return on common equity to be incorporated in this UPS
Agreement, Southern Companies will make an appropriate filing
with FERC three (3) months in advance of the date when sales
are to commence. In the event the parties hereto are unable
to agree upon an appropriate return on common equity, Southern
Companies will file the then current return on common equity
incorporated in the 1982 Agreement or a new return on common
equity to be incorporated into this UPS Agreement and Unit
Power Sale Manual together with a request that FERC establish
an appropriate return on common equity to be observed by the
parties hereto under the 3just and reasonable and non-
discriminatory standard. Any excess charges attributable to
the return on common equity filed by Southern Companies (in
the event of failure to agree upon such return prior to
initial sales and a determination of a lower return by FERC)
shall be subject to refund with interest (such interest being
determined under the method prescribed by FERC) from - the
commencement of such sales. The return on common equity
established by FERC in the event of failure to agree upon such
return prior to initial sales shall be subject to subsequent
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change by unilateral filing of Southern Companies wunder
Section 205 of the Federal Power Act and regulations
thereunder or by order of FERC under Section 206 of the
Federal Power Act upon complaint by FPL. As to any such
subsequent changes, in the event that FERC sets the return on
common equity for hearing under Section 206, (i) FERC's
determination of the return on equity shall be rendered under
the just and reasonable and non-discriminatory standard rather
than under the public interest standard; and (ii) only in the
event of a proceeding initiated by complaint of FPL, charges
attributable to the return on equity shall be subject to
refund from the filing date of any pleading requesting such
proceeding. '

ARTICLE VI

CHARGES FOR SERVICE

6.1 Rates: FPL shall pay each month for the capacity
and energy furnished hereunder and transmission losses
associated therewith on the following bases:

6.2 Capacity Rates: With respect to each unit from
which capacity is made available to FPL pursuant to Article
II, the capacity charge shall be the sum of the dollar per
kilowatt-month charge produced by the applicable formulary
rate set forth in Article II of the Unit Power Sale Manual for
each unit plus the dollar per kilowatt-month charge produced
by the formulary rate set forth in Article IIT thereof for
associated transmission capacity. The dollar per kilowatt-
month charge for each unit produced by the formulary rate
shall be multiplied by the number of kilowatts of capacity
from such unit made available to FPL pursuant to Article IT
hereof each month and the sum of the charges for all units
during each month shall be paid by FPL in accordance with
Section 7.1. 1In the event the Net Dependable Capacity of any
unit from which capacity sales are to be made to FPL is
determined to be zero for any year, FPL shall be responsible
for the dollar per kilowatt-month charge for such unit
produced by the formulary rate assuming such Net Dependable
Capacity equaled the Expected Capacity and multiplying such
charge by the capacity to which FPL would have been entitled
in such circumstance. FPL shall not be responsible for
capacity charges for any such unit to the extent the Net
Dependable Capacity for such unit is zero for any year due. to
causes within the reasonable control of the operating company
of the Southern Companies responsible for operating the unit,
as governed by Prudent Utility Practices. Southern Companies
shall true-up the capacity charge, on a periodic basis (not
less frequently than annually), to reflect actual costs. Such
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true-up will be performed in accordance with Article IX of the
Unit Power Sale Manual.

6.3 Base Ener Rates: For Unit Energy supplied to FPL
during each month from the units specified in Exhibit A
pursuant to Section 3.4, FPL shall pay an amount per megawatt
hour ("MWH") called Base Energy Rate, delivered from each unit
equal to the sum of the following items (expressed in $/MWH)

(a) Fuel Cost for each unit, which is defined in Articile
IV of the Unit Power Sale Manual, together with the
procedure for determining this component of the
enerqgy charge. ' :

(b) The variable operation and maintenance expenses for
the wunit. The procedure for determining this
component of the energy charge is described in
Article V of the Unit Power Sale Manual.

(c) Compensation for transmission losses, based on the
average transmission loss percentage (%Lg) . The
procedure for determining "%L." is set forth in
Article VII of the Unit Power Sale Manual. Using
(a) and (b) above,

(c¢) = [(a) + (b)] [ (3Le__+ 100) ]
1-(%Le + 100)

6.4 Alternate Energy Rates: For energy supplied to FPL
at any time from alternate sources owned or operated by

Southern Companies, in accordance with Section 3.7, FPL shall
pay an amount per MWH delivered which is the least of (i) the
Base Energy Rate as determined in Section 6.3 for the unit for
which Alternate Energy is provided; (ii) the Normalized Energy
Rate as determined in Section 6.6 for the unit for which
Alternate Energy is provided; or (iii) one-half (0.5) the sum
of the Base Energy Rate for such unit and the cost of such
Alternate Energy determined by the following principles:

For Alternate Energy whether supplied from an assigned
unit. of Southern Companies, or from the units in economic
dispatch on the systems of Southern Companies, the cost of
such energy ($/MWH) shall be the incremental expense of the
assigned unit or the units in economic dispatch which is
incurred in supplying the energy. With respect to energy
supplied from units in economic dispatch, such energy shall be
considered as having been delivered at the incremental cost of
Southern Companies after serving  their own systems'
redquirements (including energy used for pumping at pumped
storage hydroelectric projects) and other power sale commit-
ments taking precedence before delivery of such energy. The
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only power sale commitments taking precedence before delivery
of such Alternate Energy are: (i) any seasonal energy or
capacity exchange agreements now existing or' entered into in
the future; and (ii) any firm power interchange sales to other

utilities or third parties now existing or entered into in the
future. The expense from assigned units or units in econonmic

dispatch shall

include only the incremental cost of fuel,

variable operation and maintenance expenses,

transmission 1losses,
which would otherwise

change in system
and other such energy related costs
not have been incurred.

6.5 Supplemental Energy Rates: For energy supplied to

FPL at any time pursuant to Section 3.8, FPL shall pay an
amount per MWH delivered which is the greater of (i) the Base
Energy Rate for the unit for which Supplemental Energy is
provided, as determined in Section 6.3; provided, however,
such Base Energy Rate shall be limited to a value no greater
than the Normalized Energy Rate as determined in Section 6.6
for such unit; or (ii) the incremental cost of the units in
economic dispatch incurred by Southern Companies after serving
their own systems' requirements (including energy used for
pumping at pumped storage hydroelectric projects) and other
power sale commitments taking precedence before delivery of
such Supplemental Energy as defined in Section 3.8.5. The
expense of units in economic dispatch shall -include only the
incremental cost of fuel, variable operation and maintenance
expenses, change in system transmission losses, and other such
energy related costs which would otherwise not have been
incurred.

6.6 Normalized Energy Rates: The Normalized Energy Rate
each month for each unit specified in Exhibit A shall be equal

to the sum of the following items (expressed in $/MWH):

(a) Normalized Fuel Cost for the unit, which is defined
in Article IV of the Unit Power Sale Manual.

(b) The variable operation and maintenance expenses for
the unit as described in Article V of the Unit
Power Sale Manual. )

(c) 'Compensation for transmission losses, based on the
average transmission loss percentage (%Lg) set forth
in Article VII of the Unit Power Sale Manual.

Using (a) and (b) above,
(¢) = [(a) + (b)