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JEA BOARD MEETING AGENDA r

December 11, 2018 * 12:00 p.m.
21 W. Church Street, 19t Floor

Building Community®

WELCOME

Call to Order

Time of Reflection

Adoption of the Agenda — Action

A.
B.
C. | Pledge to Flag
D.
E.

Safety Briefing — Aaron Zahn, Managing Director/CEO

F. | Sunshine Law/Public Records Statement — Jody Brooks, Vice President & Chief Legal Officer

1. COMMENTS / PRESENTATIONS

Item(s) Speaker/Title
A. | Comments from the Public Public
B. | Council Liaison’s Comments Council Member Matt Schellenberg

[[A OPERATIONS (DISCUSSION / ACTION)

Definition: The “Operations” section of the Board Meeting is for business matters requiring Board discussion and action.

Discussion
Action/Information
A. | Consent Agenda — The Consent Agenda consists of agenda items that require Board approval but are routine in
nature, or have been discussed in previous public meetings of the Board. The Consent Agenda items require no
explanation, discussion or presentation, and are approved by one motion and vote.

Item(s) Speaker/Title

Consent Agenda Reference Material (Provided in Appendices)

Appendix A: | CEO Search Committee Minutes October 31, 2018 Action
Appendix B: | Board Meeting Minutes November 27, 2018 Action
Appendix C: Appointment of Geraldine Lockett to Civil Service Action
Board
Appendix D: | Monthly Financial Statements Information
Appendix E: Monthly Financial and Operations Detail Information
Appendix F: Monthly FY18 Communications & Engagement Information
Calendar and Plan Update
. . . Melissa Dykes, Pres./COO .
B. | Monthly Financial and Operations Dashboard Ryan Wannemacher, CFO Information
Ryan Wannemacher, CFO
Fuel Strategy — Universal Solar Expansion and Gas Prepayment Steve Mclnall, Director, .
C. . . Action
Parameters Electric Production
Resource Planning
D. | Fuel Strategy — Pricing Policy Modifications Ryan Wannemacher, CFO Action

E. | Strategic & Timely Asset Realignment Plan Ryan Wannemacher, CFO Action
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Electric Advance Agreement Between JEA and The Energy
Authority (TEA)

Ted Hobson, Chief
Compliance Officer &
Jody Brooks, Chief Legal
Officer

Action

\YANN STRATEGY (DISCUSSION ONLY)

Definition: The “Strategy” section of the Board Meeting is only for discussion & feedback to management on strategic
initiatives of and for JEA.

A. | Corporate Headquarters — Campus Update Nancy Kilgo, Director of Government Relations
Governance - Delegation of Authority Aaron Zahn, Managing Director/CEO
C. | Guiding Principles Aaron Zahn, Managing Director/CEO

SUBJECT MATTER EXPLORATION (OPPORTUNITIES & RISKS — PRESENTATION)

|

Definition: The “Subject Matter Exploration” section of the Board Meeting will be used to brief the Board Members on
market, environment, business or other generally important matters. Staff and/or 3™ party experts will provide
presentations on a specific subject and the Board will be afforded an opportunity for Q&A at the end.

A. | N/A
/Al COMMITTEE REPORTS
A. | Finance & Audit Committee Kelly Flanagan, Committee Chair

1. | Approval of Minutes — August 13, 2018 Action

2 Audit Services — Quarterly Audit Services Update Information
JEA Identity Theft Protection Program Fair and

3. | Accurate Credit Transactions Act (FACTA) Annual Risk Information
Assessment

4, Ethics Officer Quarterly Report Information
Electric System and Water and Sewer System Reserve .

5. Information
Fund Quarterly Report
JEA Calendar Years 2019 and 2020 Fixed Rate

6 Refunding Debt Parameter Resolutions for Electric, Action

' Water and Sewer, St. Johns River Power Park and

Bulk Power Supply Systems

7. | JEA Energy Market Risk Management Policy Report Information

8. Ernst & Young FY2018 External Audit Report Information

9. Next Meeting, March 18, 2019 8:00 — 10:00 AM Information
Committee Discussion Session

a. Ernst & Young —John DiSanto .
10. b. Director, Audit Services — Steve Tuten Information
c. Council Auditor’s Office — Jeff Rodda
\"/[A OTHER BUSINESS

Old Business

Other New Business
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C. | Open Discussion

D. | Managing Director/CEQ’s Report Aaron Zahn, Managing Director/CEO

E. | Chair’s Report Alan Howard, Board Chair

\Y/[[A CLOSING CONSIDERATIONS

A. | Announcements — Next Board Meeting January 22, 2019

Adjournment

Board Meetings: 12:00 p.m. - Fourth Tuesday of Every Month (exception(s): November 19, 2019 and December 17, 2019

Committees: Finance & Audit Committee: March 18, 2019
Compensation Committee: TBD
Government Affairs Committee: TBD

Nominating Committee: TBD

A. If you have a disability that requires reasonable accommodations to participate in the above meeting, please call
665-7550 by 8:30 AM the day before the meeting and we will provide reasonable assistance for you.

B. If a person decides to appeal any decision made by the JEA Board with respect to any matter considered at this
meeting, that person will need a record of the proceedings, and, for such purpose, needs to ensure that verbatim record of
the proceedings is made, which record includes the evidence and testimony upon which the appeal is to be based.



l. F.
Sunshine Law/Public Records Statement
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Florida's Government in the Sunshine Law
Office of General Counsel

This meeting is being held in compliance with Florida's Government in the Sunshine Law,
8286.011, Florida Statutes, and shall be open to the public at all times. Official acts of the JEA
Board may be conducted at this meeting that will be considered binding on the JEA. Reasonable
notice has been provided and minutes of this meeting shall be taken and promptly recorded.



1. B.
Monthly Financial and Operations Dashboard
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As of October 31, 2018

Corporate Metrics Dashboard

Metrics for FY19 Goals 2012 Actual 2013 Actual 2014 Actual 2015 Actual 2016 Actual 2017 Actual 2018 Actual 2019 YTD 2019 Goal Variance
|customer Value

JDP Customer Satisfaction Index - Residential 4th Quartile 3rd Quartile 3rd Quartile 1st Quartile 2nd Quartile 1st Quartile 2nd Quartile 2nd Quartile Top Decile or Trophy -

JDP Customer Satisfaction Index - Business 4th Quartile 4th Quartile 1st Quartile 1st Quartile 1st Quartile 1st Quartile 1st Decile NA- Data in Jan Top Five or Trophy -
Customer Response Time (min.): W/WW System 70 69 67 69 67 68 76 71 65 9%
Overall First Contact Resolution Index N/A N/A 0.79 0.81 0.79 0.79 0.79 0.83 0.80 4%
Estimated Time of Restoration Accuracy - - 88% 85% 89% 82% 80% 81% 80% 1%
Grid Performance: Frequency (outages/year) 2.4 1.7 1.7 1.7 1.4 1.6 1.4 1.2 1.6 -25%
Grid Performance: Outage Duration (minutes/year) 84 68 71 99 71 99.5 67 57 75 -24%
Grid Performance: CEMI5 (% cust. > 5 outages/year) n/a n/a 2.34 2.10 1.40 1.07 0.40 0.80 1.00 -20%
Water Unplanned Outages (% cust.) 2% 1% 1% 2% 4% 1% 5% 0.1% 2% -94%
Water Distribution System Pressure (avg min < 30 psi) 34.9 20.0 2.1 2.8 2.1 3.7 1.8 1.0 2.0 -48%
|[Financial Value _
Net Write-Offs 0.19% 0.15% 0.15% 0.16% 0.14% 0.14% 0.13% 0.1% 0.2% -33%
Generation Fleet Reliability (forced outages rate) 0.7% 1.6% 3.0% 1.8% 2.0% 2.2% 2.1% 0.3% 2.0% -85%
Percent of Net O&M Budget 92% 90% 88% 93% 93% 93% 93% 93% 95% -2%
Cost Reduction Metric ($000) n/a n/a n/a n/a 525,156 510,087 510,495 S52 59,100 TBD

\Community Impact Value

[Environmental Value

Capital Invested ($000) $273,774 $234,718 $158,392 $204,708 $298,045 $307,918 5$374,456 515,494 437,774 — 5574,578 TBD
Safety (RIR) 1.48 1.84 2.38 1.65 1.82 2.10 1.48 1.14 1.40 -19%
JEA Volunteers 237 Activities | 465 Activities | 670 Activities | 753 Activities | 985 Activities | 913 Activities | 760 Activities 359 Hours 4,800 Hours TBD
JSEB Spend ($000) 59,168 510,121 57,302 59,318 59,983 513,365 515,760 51,343 513,000 TBD

Electric System Environmental Compliance (permit exceedances) 5 4 3 2 4 6 2 0 4 TBD
Consumptive Use Permit Compliance Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Nitrogen to the River (tons) 650 767 579 556 524 556 552 29 616 TBD
Sanitary Sewer Overflows (SSQO’s) (per 100 miles of pipe) 0.58 0.55 0.68 0.52 0.61 1.07 0.63 0.07 0.58 TBD

|Community Impact Value

‘Metrics We Watch 2012 Actual 2013 Actual 2014 Actual 2015 Actual 2016 Actual 2017 Actual 2018 Actual 2019 Forecast
|Financial Value

Change in Net Position ($000) 5182,642 579,975 5156,269 $323,008 $210,016 5$254,620 $156,556 5145,725
Debt to Capitalization 75% 73% 70% 69% 66% 63% 59% 57%

City Contribution ($000) 5104,188 5106,687 5109,188 5111,688 129,187 $115,823 $116,620 $117,648
Electric sales (000's MWh) 13,855 11,930 12,172 12,434 12,561 12,050 12,364 12,591
Water Sales (000's kgal) 35,345 33,088 32,468 34,558 36,358 37,245 36,187 39,773
Sewer Sales (000's kgal) 24,490 23,624 23,527 24,922 25,818 26,713 26,340 27,819
Reclaim Sales (000's kgal) 1,330 1,110 1,301 1,784 2,644 3,290 3,120 4,967

Utility Scale Solar Energy (000's MWh) 21 21 20 21 21 26 55 74
New Partnerships and Student Programs N/A N/A N/A N/A N/A N/A N/A 2
Voluntary Attrition 46 36 44 32 33 35 35 0
Diverse Slate of Candidates (% of recruitments) N/A N/A N/A 97.6% 98.6% 100% 100% 95%
Economic Development Program Participants N/A 0 0 1 0 0 4

[Environmental Value

Reclaimed Water Customer Growth* 35% 40% 43% 31% 27% 25% 22% 22%

Strategic Metrics - Long Term Influence

Residential Electric Bill in FL (% of State Median)

2012 Actual

101%

2013 Actual

101%

2014 Actual

99%

2015 Actual

99.5%

2016 Actual

101%

2017 Actual

100%

2018 Actual

98%

i

9 Forecast

99.7%

Residential Water/Sewer Bill in FL (% of State Median)

\F cial Value
Consolidated Return on Equity

110%

13%

8%

102%

10%

100%

12%

96%

13%

94%

13%

9%

92.3%

Return on Net Assets 3% 1% 2% 5% 3% 4% 3% 2%
Unlevered Free Cash Flow: EBITDA less CAPEX ($000) $606,131 $532,872 $632,212 $591,925 $547,897 $573,259 $351,976 $257,177
Net Position (Book Value of Equity) ($000) 51,991,311 52,071,286 52,196,006 52,166,909 52,376,928 52,631,545 52,740,279 52,886,004
City Contribution NPV - - - - - - $1,998,311 $1,998,311
Electric Credit Ratings Aa2/AA-/AA- | Aa2/AA-/AA Aa2/AA-/AA Aa2/AA-/AA Aa2/AA-/AA Aa2/AA-/AA Aa2/A+/AA A2/A+/AA
W/WW Credit Ratings Aa2/AA/AA Aa2/AA/AA Aa2/AA/AA Aa2/AA/AA Aa2/AAA/AA | Aa2/AAA/AA | Aa2/AAA/AA A2/AAA/AA
\Community Impact Value

Employee engagement (survey) | - | 1% | - | gax | 72 | 7o% | 1% |

|Environmental Value

CO, Emissions (lbs/MWh), net basis 1,525
Aquifer Withdrawal Limit 104 100 103 107 112 114 112 113
Residential Water Use Efficiency (gal. per capita per day) 88 80 75 79 81 82 75 75

*May contain reclaimed customers temporarily supplied with potable water

MANAGEMENT DISCUSSION

Financial

Electric Enterprise:

® FY19 sales down 4.4% compared to Oct FY18

e Sales per customer are down 6.2% compared to Oct FY18
e Degree days are down 10.3% compared to Oct FY18

e Total customers are up 1.9% compared to Oct FY18

* Revenues decreased $12m vs. FY18 driven by SIRPP
decreases.

 Expenses decreased $4m vs. FY18 with decreases in fuel
and depreciation, being partially offset by the increases in
Scherer R&R, purchased power volume, and stabilization.
* Fuel and purchased power down $5m due to lower costs,
partially offset by higher net volume.

Water and Sewer:

* Water sales are up 2.2% compared to Oct FY18

o Sewer sales are up 2.6% compared to OctFY18

® Reclaimed sales are up 23.5% compared to Oct FY18

* Sales per customer are up 6.2%

® Rain days are up 25%(2 days) compared to Oct FY18,
irrigation up 10.2% versus Oct FY18

e Total customers are up 2.7% compared to Oct FY18

* Revenues increased by $4m vs. FY18 due to higher sales.
» Expenses increased $3m vs. FY18 driven by an increase in
overhead and compensation.

DES
e Stable, minimal change from FY18

FEMA reimbursement:
¢ Matthew - $2.2m of $11m received
e [rma - $Om of $19m received

Operations
Two (2) OSHA recordables safety incident for JEA in the
month of October.

Electric:

¢ JEA launched a new program last year aimed at reducing
outage duration.

o The JEA fleet Forced Outage Rate has been running in
line with prior 7-year performance and performed slightly
better than the target.

¢ A number of planned outages are currently underway
this fall.

e High unit reliability contributes to lower fuel and non-
fuel expenses.

Water/Sewer:

e Unplanned Water Main Outages: 409 customers
experienced an outage in the month of October

® CUP: Average daily flow of 113 MGD was 16% below CY
limit of 135 MGD; reclaimed usage at 17 MGD

e Nitrogen to River: FY19 Forecast is 557 tons this includes
45 additional tons possible during the aeration basin
project at Buckman. JEA has a limit of 683 tons per year
and provides the COJ with 37 tons.

® SSO’s Impacting Waters of the US: 4, root cause analysis
is performed on each SSO

III. B.
12/11/2018



111. C.

Fuel Strategy — Gas Prepay Parameters &
Solar Purchase Power Agreements
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AGENDA ITEM SUMMARY
November 30, 2018

SUBJECT: FUEL STRATEGY - UNIVERSAL SOLAR EXPANSION AND GAS PREPAYMENT
' PARAMETERS
. Purpose: [] Information Only [X] Action Required [] Advice/Direction

Issue: More than 33% of JEA’s electric revenue is dedicated to fuel alone. JEA proactively manages fuel
prices to reduce costs and provide greater stability for our customers. Two strategies presented to the
Board last month are prepayments for natural gas and the addition of solar energy.

Significance: High. These solar PPAs allow JEA to lock in current, competitive low energy prices for
approximately 5 percent of our generation requirements, reducing JEA's reliance on fossil fuels and
providing some protection to JEA customers against future changes in volatile commodity costs. Gas
supply agreements related to gas prepayment projects lower fuel costs by allowing JEA to lock in a
discount to monthly index prices over the term of the agreement.

Effect: This universal solar expansion supports JEA's Energy Mix initiative. JEA will own the land for the
solar farms, ensuring that land will remain available for solar applications in the future. These new projects
will also help lower the cost of our JEA SolarSmart offering, and allow for further expansion through the
JEA SolarMax rate. The prepayment gas supply agreements will allow JEA to achieve savings on fuel
costs and help mitigate increases in natural gas prices.

Cost or Benefit: It is a benefit to our customers and the environment, as we lock in discounted gas, low
renewable energy prices and add a substantial amount of carbon-free generation, supporting the Board's
2017 Energy Mix Policy.

Recommended Board action: Staff recommends the board delegate authorization to the Managing
Director/Chief Executive Officer to execute the PPAs and associated documents negotiated with EDF
Renewables North America for five (5) 50-MW solar facilities in Duval County on JEA-owned land as
described above, by adopting the attached Resolution 2018-21 prepared by staff and approved by the
Chief Legal Officer. Staff recommends the board delegate authorization to the Managing Director/Chief
Executive Officer to execute the Gas Supply Agreements and any associated documents and
amendments thereto as described above by adopting the attached Resolution 2018-23 prepared by staff
and approved by the Chief Legal Officer.

For additional information, contact: Steve Mclnall, (904) 665-4309

Submitted by: AFZ/MHD/RFW/MJB/SGM

Commitments to Action

n Earn Customer
| Loyalty

"N
Energizing our
community through
high-value energy
and water solutions.

a Deliver Business
‘ Excellence

« Integrity
% %, Q Develop an

| Unbeatable Team

Ver.2.0D 9/21/2013 jer
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INTER-OFFICE MEMORANDUM 12/11/2018
November 30, 2018

FUEL STRATEGY - UNIVERSAL SOLAR EXPANSION AND GAS

SUBJECT: PREPAYMENT PARAMETERS
FROM: Aaron F. Zahn, Managing Director/CEO
TO: JEA Board of Directors

BACKGROUND:

The purpose of this item is to gain JEA Board approval for:

1) Five (5) Power Purchase Agreements (PPAs) with EdF Renewables North America (EdF) for five
50-MW solar facilities on JEA-owned land. The outline of these agreements was presented at the
October 2018 Board meeting.

2) Authority to enter into gas supply agreements related to gas prepayment projects.

DISCUSSION:

Universal Solar Expansion

The price of utility-scale solar PPAs has declined from $75/MWh on average in 2016 to near JEA'’s current
fuel charge of $32.50/MWh today. Pursuant to Board action taken in October 2017, staff has identified five
projects suitable to host 50-MW solar facilities, acquired land to support those projects, conducted a
competitive bid process to select a developer, and negotiated PPAs and land leases with the selected
bidder, EdF.

Under the proposed structure, JEA supplies the land and the interconnection facilities, while the developer
provides the solar systems, paying all the associated permitting, development and construction costs, and
charges JEA for each megawatt-hour (MWh) of electric energy produced. The developer is responsible for
securing the Federal Investment Tax Credit (ITC), which provides tax credits for up to 30 percent of the
construction cost.

Staff has secured, or contracted for, property to host the five solar facilities. Solar farms will be located at
the following (see figure for locations):

Cecil Commerce Solar Center — on JEA'’s existing “Peterson” tract, purchased in 2000
Beaver Street Solar Center — on JEA's existing “Miller” tract, purchased in 2001

Deep Creek Solar Center — purchased under Resolution 2017-36

Westlake Solar Center — purchased under Resolution 2017-36

Forest Trail Solar Center — under contract, to be purchased under Resolution 2017-36

Approximately $34 million will be spent on the three properties purchased under Resolution 2017-36,
well within the $50 million allotted in the resolution.

Staff issued a Request for Qualifications to solar photovoltaic (PV) vendors to provide PPAs in October,
2017, for which thirty-eight responses were received. The top seven respondents were invited to respond
to a Request for Proposal, which was released on January 2, 2018. On April 26, 2018, JEA awarded all
five sites to EdF, who had the lowest responsive price. The second-place company, NextEra Florida
Renewables, protested the award to the procurement officer and then to the Procurement Appeals
Board. On July 12, 2018, the Procurement Appeals Board upheld the award to EdF. Negotiations on the
five PPAs, leases, and interconnection agreements began shortly after the resolution of the protests.
PPA and lease negotiations are complete, while the interconnection agreement requires the developer
design to be more firm before completion.



Key elements of the contracts are as follows:

25-year base term with two 5-year extensions, one at Seller option, one mutual
“Take and Pay” — JEA pays EdF only for energy delivered, at set price (fixed for contract term)
Payments to JEA in the event of Seller default

Estimated 610,000 MWh per year of production

PPA Rate below $26/MWh (fixed for contract term)

Estimated $400M direct payments to EdF over 25 years

JEA owns property and leases sites to EdF

JEA responsible for land and interconnection costs

JEA has buyout options at 10 years, 20 years and 25 years into contract term
Guaranteed timeline to construct

Construction completion security

Seller default for bankruptcy, failure to complete project, or failure to deliver power
JEA step-in rights on default

JEA receive up to $50M in event of default ($10M per project)

Separate PPA for each site

Not firm capacity

The construction of the new solar developments is contracted to be complete by the end of 2022, with
earlier completion (in stages) expected. Universal solar allows JEA to lock in current, competitive low
energy prices for a portion of our generation requirements, reducing JEA's reliance on fossil fuels and
providing some protection to JEA customers against future changes in volatile commodity costs. This
expansion will increase JEA’s solar footprint over 600% compared to existing and planned solar facilities,
making Jacksonville the top solar community in the country (based on extrapolation of the 2016 Shining
Cities report).

Gas Prepayment Participation

Gas supply agreements related to gas prepayment projects can provide financial value to JEA by
allowing JEA to procure fuel at a discount to the monthly index price. JEA has evaluated participation in
gas prepayment projects is seeking authority to execute gas supply agreements related to these projects
subject to the following parameters:

o The term of the gas supply agreement shall not exceed 30 years.
There must be a minimum savings of no less than 20 cents per MMBtu for all Gas Supply
Agreements in excess of 5 years.

¢ The maximum volume committed beyond 12 months will not exceed 50% of total estimated
annual natural gas throughput.

o JEA has no responsibility or liability respecting debt service on any issued Bonds of the Gas

e Supplier and JEA shall be obligated only if and as such natural gas supplies are delivered.

RECOMMENDATION:

Staff recommends the Board delegate authorization to the Managing Director/Chief Executive Officer to
execute the PPAs and associated documents for the solar developments described above by adopting
the attached Resolution 2018-21 prepared by staff and approved by the Vice President & Chief Legal
Officer.

Staff recommends the Board delegate authorization to the Managing Director/Chief Executive Officer to
execute the Gas Supply Agreements and any associated documents and amendments thereto as
described above by adopting the attached Resolution 2018-23 prepared by staff and approved by the
Vice President & Chief Legal Officer.

Aaron F. Zahn, Managing Director/CEO
AFZ/MHD/MJB/sgm
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WHAT IS JEA'S LONG TERM ACTION PLAN?

Hedging Strategy Fuel Diversity

e Currently implementing natural gas hedge
strategies for 2020 and 2021 targeting up
to 50% of average annual expected volume

e Adiversified generating fleet that includes renewable
PPAs and solid fuel will help stabilize rate

Expense Reclassification Distributed Energy Resources

e Reclassification of one-time SJRPP expenses There is peak shaving potential of DER, i.e. batteries
related to the shutdown providing relief to the controlled by JEA
FSF

Gas Prepay Contracts

* Investigating gas prepay arrangements which allow
municipal utilities to contract for long-term supplies of
natural gas and could offer potential savings

OCT 2018

Fuel Strategy
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FUEL STRATEGY -
GAS PREPAYMENT PARAMETERS




Gas Prepay Participation Parameters

o Staff is asking the board for a delegated resolution to
allow for the execution of gas supply agreements related

Staff is recommending the to prepayment projects under certain key parameters:

Board approve participation v Term of the gas supply agreement shall not exceed
In gas supply agreements 30 years

associated with prepayment
projects subject to certain v Minimum savings of no less than 20 cents per

thresholds MMBtu for all agreements in excess of 5 years

v Maximum committed volumes not to exceed 50% of
estimated annual throughput

v’ JEA is obligated only if such natural gas supplies

are delivered
DEC 2018

Gas Prepayment Parameters



Gas Prepayment Supply Agreements- Resolution

2018-23

Board Resolution 2018-23, will
authorize the Managing
Director/Chief Executive Officer
to sign all required documents to
execute the Gas Supply
Agreements.

DEC 2018

) Gas Prepayment Resolution

Resolution 2018-23

A RESOLUTION APPROVING THE PARTICIPATION,
EXECUTION, DELIVERY AND PERFORMANCE OF GAS SUPPLY
AGREEMENTS ASSOCIATED WITH PREPAYMENT PROJECTS
OFFERED BY MUNICIPAL SUPPLIERS; DELEGATE AUTHORITY
TO EXECUTE SUCH GAS SUPPLY AGREEMENTS AND ALL
OTHER TRANSACTIONAL DOCUMENTS TO THE MANAGING
DIRECTOR/CHIEF EXECUTIVE OFFICER IN ACCORDANCE
WITH JEA CHARTER SECTION 21.10

WHEREAS, JEA has a need for natural gas supplies to serve JEA electric
generation facilities; and

WHEREAS, certain municipal gas suppliers (“Gas Supplier”) have been created
for the purposes of acquiring, financing, and managing secure and economically priced
supplies of natural gas for sale to its members, municipal governments, and others; and

WHEREAS, a Gas Supplier plans, develops and funds projects to acquire long-
term gas supplies from certain suppliers on a prepaid discount basis to meet the needs of
the Gas Supplier’s members and customers, all of which are governmental entities
(“Prepayment Projects™); and

WHEREAS, JEA may have the opportunity from time to time to secure natural gas
supply from a Gas Supplier at advantageous prices; and

WHEREAS, JEA staff comes now to seek the approval of the JEA Board for
approval to participate in gas supply agreements (“Gas Supply Agreement”) associated
with Prepayment Projects under the following terms: the term of the gas supply
agreement shall not exceed 30 years; there must be a minimum savings of no less than
20 cents for all prepaid gas supply agreements in excess of 5 years; a maximum volume
committed beyond 12 months will not exceed 50% of total estimated annual natural gas
throughput; JEA has no responsibility or liability respecting debt service on any issued
Bonds of the Gas Supplier and JEA shall be obligated only if and as such natural gas
supplies are delivered; and

WHEREAS, the JEA Charter, Section 21.10, provides that the JEA Board may
delegate the authority to an officer, agent or employee of JEA by resolution to execute
documents.
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FUEL STRATEGY -
UNIVERSAL SOLAR EXPANSION




Universal Solar

 Developer: EDF Renewables North
America

* Negotiations Concluded Dec. 2018
o Contract

O Land Lease
= Beaver Street Solar Center - Miller Tract
In 2017 the JEA Board authorized staff to = Cecil Commerce Solar Center - Peterson Tract
procure 250 MW of additional universal » Deep Creek Solar Center - Purchased
= Forest Trail Solar Center — Under Contract
= Westlake Solar Center - Purchased

PEC 2018 o Distribution Interconnection
AN,

Solar Power  Board Resolution 2018-21 to approve
Purchase Agreements contract execution 7
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Solar PPA - Resolution 2017-36

Board Resolution 2017-36,
passed October 17, 2017,
authorized staff to purchase
property for the purpose of
hosting universal solar facilities.
A S50M cap was placed on the
acquisitions.

DEC 2018
AN

) Solar PPA Land Acquisition

Resclution 2017-36

ABESOLUTION TO DELEGATE AUTHOEITY TO NEGOTIATE AND EXECTTE
EEAL ESTATE PURCHASE ACGEEEMENTS FOE TUNIVERSAL SOLAR
PEOGEAM TO THE MANAGING DIEECTOE/CED IN ACCOEDANCE WITH
JEA CHARTEE SECTION 21.10

WHEREAS, after consideration by JEA, staff has recommended JEA pursue additicnal universal solar
opportunities within JEA service territory; and

WHEREAS, certain real estate parcels hawve been identified in JEA service territory that can
accommodate the JEA universal solar projects; and

WHEREAS, IEA staff will negotiate acceptable terms and conditions for the purchase of the
needed parcels of real estate; and

WHEREAS, the total cost for the acguisition of the needed parcels of real estate shall not
exceed fifty million dellars ($50,000,000).

WHEREAS, the JEA Charter, Section 21.10, provides that the JEA Board may delegate the
authority to an officer, agent or employee of JEA by resolution to execute purchase and sale
agreements.

BE IT RESOLVED by the JEA Board of Directors that:

1. JEA acquire the necessary real property asscciated with JEA's universal solar expansion

program under terms and conditions satisfactory for the intended use by JEA.

ba

The Board hereby delegates to the Managing Director/CED the authority to execute all
transaction documents required for the acquisition of real estate for JEA's universal solar
expansion program.

3. The total acquisition cost of all real property necessary for JEA's universal solar expansion
program shall not exceed fifty million dollars (%50,000,000) without additional approval by

the JEA Board of Directors.



Contractlssue __________5x50MWSolar

25 years + two 5-year extensions
Term 15t extension at Seller Option
24 extension mutual

Project Ownership EDF owns project, JEA owns land

“Take and Pay” — payment by JEA only for energy delivered. JEA pays

et OlelgEiien for land and interconnections in advance, ~$67M

In event of Seller Default, JEA will receive approximately S10M per
Default Provisions project (S50M total), representing approximately 20% of EDF
construction costs

Estimated Annual Production (MWh) 610,000

15,000,000 (25 years)

Total Lifetime Production (MWh) 3,000,000 MWh per 5 year extension

DEC 2018

Contract
Summary



Contractlssue __________ 5x50MWsSolar

<526, PPA Cost including cost for land and interconnection

Cost per MWh .
P Rate is flat for contract term

Cost per MWHh, total <$33, including cost for land and interconnection
Estimated Total Payments S410M (PPA only, base contract)
Number of Contracts 5 PPAs, Leases, and Interconnection Agreements
Buyout Provisions JEA buyout option at 10 years, 20 years and 25 years.
Cap on Costs to JEA Yes
Renewable Energy Credits 15,250,000 (base contract)

DEC 2018

Contract
Summary



Solar PPA - Resolution 2018-21

Board Resolution 2018-21, will
authorize the Managing
Director/Chief Executive Officer
to sign all required documents to
execute the PPAs.

DEC 2018

) Solar PPA Resolution

Resolution 2018-21

A RESOLUTION TO DELEGATE AUTHORITY TO EXECUTE
POWER PURCHASE AGREEMENTS AND ALL OTHER
TRANSACTIONAL DOCUMENTS FOR UNIVERSAL SOLAR
PROGRAM TO THE MANAGING DIRECTOR/CHIEF EXECUTIVE
OFFICER IN ACCORDANCE WITH JEA CHARTER SECTION 21.10

WHEREAS, after consideration by JEA, staff has recommended JEA pursue
additional universal solar opportunities within JEA service territory; and

WHEREAS, JEA has acquired or contracted for real estate that can accommodate
the JEA universal solar projects: and

WHEREAS, JEA staff has conducted a competitive bid process to select a
qualified developer, EdF Renewables North America; and

WHEREAS, JEA staff has negotiated beneficial Power Purchase Agreements
(PPAs) with EJF Renewables North America; and

WHEREAS, the JEA Charter, Section 21.10, provides that the JEA Board may
delegate the authority to an officer, agent or employee of JEA by resolution to execute
documents.

BE IT RESOLVED by the JEA Board of Directors that:

1. The Board hereby delegates to the Managing Director/Chief Executive Officer the
authority to execute all transactional documents (including the PPAs, interconnection
agreements, and real estate leases), and future amendments thereto, with EdF
Renewables North America to add up to 250-MW of universal solar to the JEA
electric grid. PPAs for each of the five sites shall be in substantially the same form

attached hereto as Exhibit A.
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Resolution 2018-21

A RESOLUTION TO DELEGATE AUTHORITY TO EXECUTE
POWER PURCHASE AGREEMENTS AND ALL OTHER
TRANSACTIONAL DOCUMENTS FOR UNIVERSAL SOLAR
PROGRAM TO THE MANAGING DIRECTOR/CHIEF EXECUTIVE
OFFICER IN ACCORDANCE WITH JEA CHARTER SECTION 21.10

WHEREAS, after consideration by JEA, staff has recommended JEA pursue
additional universal solar opportunities within JEA service territory; and

WHEREAS, JEA has acquired or contracted for real estate that can accommodate
the JEA universal solar projects; and

WHEREAS, JEA staff has conducted a competitive bid process to select a
qualified developer, EdF Renewables North America; and

WHEREAS, JEA staff has negotiated beneficial Power Purchase Agreements
(PPAs) with EdF Renewables North America; and

WHEREAS, the JEA Charter, Section 21.10, provides that the JEA Board may
delegate the authority to an officer, agent or employee of JEA by resolution to execute
documents.

BE IT RESOLVED by the JEA Board of Directors that:

1. The Board hereby delegates to the Managing Director/Chief Executive Officer the
authority to execute all transactional documents (including the PPAs, interconnection
agreements, and real estate leases), and future amendments thereto, with EdF
Renewables North America to add up to 250-MW of universal solar to the JEA
electric grid. PPAs for each of the five sites shall be in substantially the same form
attached hereto as Exhibit A.



Dated this day of December, 2018.
JEA

By:

G. Alan Howard, Chair
Attest:

Reverend Frederick Newbill, Secretary

Approved as to form:

Jody Brooks, Chief Legal Officer
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(Interconnection Requirements and Interconnection Agreement Removed)

RENEWABLE ENERGY PURCHASE
POWER AGREEMENT

Dated as of , 20

Between

JEA
(Buyer)

and

(Seller)

(Project)
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RENEWABLE ENERGY PURCHASE POWER AGREEMENT

THIS RENEWABLE ENERGY PURCHASE POWER AGREEMENT ("Agreement") dated
as of , 20___, is entered into between JEA, a body politic and corporate ("Buyer” or
“JEA™), and , a ("Seller;" and each of
Buyer and Seller, a “Party”).

WITNESSETH:
WHEREAS, Seller will develop, construct, own and operate a solar electric generating
facility with a designed output of approximately 50 MW AC (the "Facility,” as more fully
described and defined herein);

WHEREAS, Seller intends to interconnect the Facility with JEA's Electric Power System
as provided for in a separate Interconnection Agreement to be entered into between JEA and Seller;

WHEREAS, Seller anticipates the Commercial Operation Date of the Facility will occur
on or prior to the date for the Commercial Operation Milestone set forth on the Schedule of
Milestones (as such terms are defined herein).

WHEREAS, Buyer desires to receive and purchase, and Seller desires to deliver and sell
all of the Electric Energy from the Facility (including all Environmental Attributes therefrom),
pursuant to this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein set
forth, the Parties hereto agree as follows:

ARTICLE 1 DEFINITIONS AND INTERPRETATION

11 Definitions. As used in this Agreement, the terms set forth below in this Article 1 shall
have the respective meanings so set forth.

1.1.1 "AC" means alternating current.
1.1.2 "Affected Party" has the meaning set forth in Section 15.1.

1.1.3 "Affiliate” means with respect to any Person, each Person that directly or indirectly
controls, is controlled by, or is under common control with such designated Person. For
purposes of this definition, "control™ (including, with correlative meanings, the terms
"controlled by" and "under common control with"), as used with respect to any Person,
shall mean (a) the direct or indirect right to cast at least fifty percent (50%) of the votes
exercisable at an annual general meeting (or its equivalent) of such Person or, if there are
no such rights, ownership of at least fifty percent (50%) of the equity or other ownership
interest in such Person, or (b) the right to direct the policies or operations of such Person.

1.1.4 "Ancillary Services" means those services that are necessary to support the
transmission of capacity and energy from resources to loads while maintaining reliable

SMRH:487898764.13 -2-
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operation of the JEA's Electric Power System in accordance with Good Utility Practice, as
defined by the Federal Energy Regulatory Commission.

1.1.5 "Business Day" means any day except a Saturday, Sunday or the following days:
New Year's Day, Martin Luther King Jr. Day, Presidents’ Day, Memorial Day,
Independence Day, Labor Day, Veterans Day, Thanksgiving Day, Day after Thanksgiving,
Christmas Eve Day, and Christmas Day. A Business Day shall open at 8:00 a.m. and close
at 5:00 p.m. local time for the relevant Party's principal place of business.

1.1.6 "Buyer Event of Default" has the meaning specified in Section 10.2.

1.1.7 *“Buyer Initiated Curtailment” has the meaning set forth in Section 4.5 of this
Agreement.

1.1.8 "Change of Control™ means the occurrence of any one of the following events with
respect to Seller: (i) a transfer of a majority of the ownership interests in Seller; and (ii)
any consolidation or merger of Seller or in which Seller is not the continuing or surviving
entity. The following shall not be a “Change of Control”.: (a) a transfer of ownership
interests in Seller, in whole or in part, to an Affiliate or a Lender; (b) any assumption of
control over Seller by Lender pursuant to exercise of its rights under applicable financing
documents; or (c) a sale or conveyance of any ownership interest in Seller following which
EDF Renewables , Inc. or an Affiliate is either the direct or indirect owner of at least 50%
of the non-tax equity investor ownership interests of Seller or is otherwise in control of the
day to day management or operation of Seller.

1.1.9 "Change in Law" means a change in any Legal Requirement made from or after the
Effective Date that is applicable to this Agreement or the transactions contemplated by this
Agreement and that materially affects Seller's costs of meeting its obligations under this
Agreement during the Initial Term or any Renewal Term. A "Change in Law" shall include
Buyer becoming subject to any regional transmission organization or independent system
operator, a change in the compliance requirements with respect to Seller's obligations
pursuant to Section 7.5 of this Agreement, or the imposition by any Governmental Entity
of requirements or constraints with respect to the construction or operation of the Facility,
including as a condition to securing or maintaining any required Governmental Approval.

1.1.10 "Change in Technology" means a change in technology in the design of the Facility
or in the equipment incorporated into the Facility that first becomes commercially available
after the Effective Date and that, if implemented and integrated into the Facility, would
alter the operation of the Facility so as to increase Electric Energy Output or reduce Facility
operating costs.

1.1.11 "Commercial Operation" has the meaning set forth in Appendix K.

1.1.12 "Commercial Operation Date” means the date set forth in the Commercial
Operation Certificate as of which the Facility achieves Commercial Operation in
accordance with this Agreement.

1.1.13 "Commission™ or "Commissioning” as applicable, means the Start-Up Testing
process leading up to the Commercial Operation Date.

1.1.14 "Compliance Expenditure Cap" means $500,000 in any calendar year or
$2,000,000 in the aggregate.

-3-



1.1.15 "Contract Price" means the price in $U.S. to be paid by Buyer to Seller for the
purchase of the Electric Energy (including Environmental Attributes and Green Tags), as
specified in Section 7.1.

1.1.16 "Contract Year" means the 12 month period starting on the Commercial Operation
Date and ending on the anniversary of the commercial Operation Date and each 12 month
period thereafter.

1.1.17 "Effective Date™ has the meaning set forth in Section 2.1.

1.1.18 "Electric Energy" means electric energy produced by the Facility and delivered to
Buyer by Seller at the Points of Delivery from and after the Commercial Operation Date in
accordance with the terms of this Agreement. Electric Energy shall not include any electric
energy used to operate the Facility, including house loads, auxiliaries and power losses
within the Facility.

1.1.19 "Energy Rate" has the meaning set forth in Appendix B Energy Rate Payment
Schedule.

1.1.20 "Environmental Attributes” means any and all credits, benefits, emission
reductions, offsets, and allowances, howsoever entitled, resulting from the avoidance of
the emission of any gas, chemical, or other substance to the air, soil, or water, which are
deemed of value by Buyer, including RECs and Green Tags. Environmental Attributes
include but are not limited to:

@) any avoided emissions of pollutants to the air, soil or water such as (subject
to the foregoing) sulfur oxides (SOx), nitrogen oxides (NOx), carbon monoxide
(CO), and other pollutants; and

(b) any avoided emissions of carbon dioxide (COz), methane (CHa), and other
greenhouse gases (GHGs) that have been determined by the United Nations
Intergovernmental Panel on Climate Change or other recognized environmental
agency to contribute to the actual or potential threat of altering the Earth's climate
by trapping heat in the atmosphere. Environmental Attributes do not include
Investment Tax Credits or other similar financial tax incentives existing now or in
the future associated with the construction, operation or ownership of the Facility
or that are otherwise available to an investor in or purchaser of solar energy

property.
"Environmental Attributes” do not include any investment tax credits associated with the
construction or operation of the Facility and other financial incentives in the form of

credits, reductions, or allowances associated with the Project that are applicable to a state
or federal income taxation obligation.

1.1.21 "Environmental Impact” means any cost, damages, expense, liability, obligation or
other responsibility arising from or under any Legal Requirement or occupational safety
and health law, including, but not limited to, those consisting of or relating to:

@) any environmental, health or safety matter or condition (including on-Site
or off- Site contamination, occupational safety and health and regulation of any
chemical substance or product);

SMRH:487898764.13 -4-

111618



(b) any fine, penalty, judgment, award, settlement, legal or administrative
proceeding, damages, loss, claim, demand or response, remedial or inspection cost
or expense arising under any Legal Requirement or occupational safety and health
law;

(c) financial responsibility under any Legal Requirement or occupational safety
and health law for cleanup costs or corrective action, including any cleanup,
removal, containment or other remediation or response actions (“"Cleanup")
required by any Legal Requirement or occupational safety and health law (whether
or not such Cleanup has been required or requested by any Government Agency or
any other Person) and for any natural resource damages; or

(d) any other compliance, corrective or remedial required under any Legal
Requirement or occupational safety and health law.

1.1.22 “Environmental Resource Permit” means the permit issued by the St. Johns River
Water Management District to allow commencement of construction activity that may
affect wetlands.

1.1.23 "Facility" means the integrated assembly of photovoltaic panels, mounting
assemblies, inverters, metering, lighting fixtures, grounding and lightning protection,
transformers, ballasts, disconnects, combiners, switches, wiring devices and wiring, as
more specifically described in Appendix A.

1.1.24 "Fair Market Value" means the amount that would be paid in an arm's length, free
market transaction, on a cash basis, between an informed, willing seller and an informed
willing buyer, neither of whom is under compulsion to complete the transaction, taking
into account, among other things, the age, condition and performance of the Facility;
provided that the Facility shall be valued on an installed basis, shall be deemed to have a
useful life of at least 35 years from and after first commercial operation, and shall not be
valued as scrap if the Facility then is functioning and in good condition, and the market for
the electricity and other attributes generated or produced by the Facility at the time of
valuation shall not be deemed a monopsony.

1.1.25 "FERC' means the Federal Energy Regulatory Commission or its successor.
1.1.26 "Forecast” has the meaning set forth in Section 4.8 of this Agreement.
1.1.27 "Forecast Period" has the meaning set forth in Section 4.8 of this Agreement.

1.1.28 "Force Majeure Event™ has the meaning set forth in Section 15.1.

1.1.29 "Force Majeure Period" means any period during which a Force Majeure Event
affecting Seller occurs that precludes wholly or in part the capability of the Facility to meet
its obligations as required hereunder.

1.1.30 "Forced Outage™ means an unplanned outage of one or more components of the
Facility that results in a reduction or cessation of the production of Electric Energy by the
Facility by more than ten percent (10%) or the delivery of Electric Energy to the Delivery
Points by more than ten percent (10%) and that is not the result of a Force Majeure Event.

1.1.31 "Good Utility Practice™ means any of the practices, methods and acts (including
those that would be implemented and followed by a prudent operator of solar electric
-5-



generating facilities similar to the Facility in the United States during the relevant time
period) which, in the exercise of reasonable judgment in light of the facts known at the
time the decision was made, could have reasonably been expected to accomplish the
desired result at a reasonable cost consistent with good business practices, reliability, safety
and expedition. Good Utility Practice shall not be limited to the optimum practice, method,
or act to the exclusion of all others, but rather shall be a range of possible practices,
methods, or acts generally accepted in the region.

1.1.32 "Government Agency" means any federal, state, local, territorial or municipal
government, governmental department, commission, board, bureau, agency,
instrumentality, judicial or administrative body (or any agency, instrumentality or political
subdivision thereof) having jurisdiction over the Buyer, Seller, the Facility, or any official
of the forgoing.

1.1.33 "Governmental Approval” means any authorization, consent, ratification, waiver,
registration, approval, license, ruling, permit, exemption, filing, variance, order, judgment,
decree, publication, notice to, declarations of or with or regulation by or with, or issued,
granted, or given by any Government Agency relating to the acquisition, ownership,
occupation, construction, Commissioning, operation or maintenance of the Facility or to
the execution, delivery or performance of this Agreement.

1.1.34 "Green Tags" means:

@) the Environmental Attributes associated with the energy generated from the
Facility, together with

(b) the Green Tag reporting rights associated with such energy and
Environmental Attributes. One Green Tag represents the Environmental Attributes
made available by the generation of 1 MWh from the Facility.

1.1.35 "Independent Expert" means a Person that is either: (a) identified on Appendix L;
or (b) if not identified on Appendix L, is not an Affiliate of either Buyer or Seller and that
has not provided services to or received services from either Buyer, the City of
Jacksonville, Florida, or Seller at any time during the 5-year period prior to the potential
engagement of the Person, which Person has qualifications or experience sufficient to
enable such Person to (i) evaluate Seller's remedial plans for achieving a Milestone or (ii)
evaluate and offer resolution for a Technical Dispute, both consistent with Good Utility
Practice.

1.1.36 "Initial Term" has the meaning set forth in Section 2.1.

1.1.37 “Interconnection Agreement” means the generator interconnection agreement to be
entered into separately between Seller and JEA governing the terms and conditions under
which the Facility will interconnect with, and operate in parallel with, JEA's Electric Power
System.

1.1.38 "Interconnection Facilities” means the interconnection facilities that will connect
the Facility with JEA's Electric Power System, as more fully described in the
Interconnection Agreement, and including a Seller-owned and installed substation
transformer to step up the voltage provided to JEA by the Seller at 26.4 kiloVolt (kV) AC
(phase to phase) to 230 kV.

SMRH:487898764.13 -6-
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1.1.39 "Interconnection Upgrade Costs" shall have the meaning set forth in Section 16.2.

1.1.40 "Investment Tax Credits" means investment tax credits under Section 48 of the
Internal Revenue Code as in effect from time to time during the term of this Agreement or
any successor or other provision providing for a federal tax credit available to an investor
in or purchaser of solar energy property and any state tax credit, rebate or other financial
incentive available to an investor in or purchaser of solar energy property for which the
Facility is eligible.

1.1.41 "JEA's Electric Power System" means the electric transmission and distribution
system owned by JEA.

1.1.42 "Lease" means the Solar Land Lease for the Site to be entered by Seller and Buyer
substantially in the form attached hereto as Appendix H.

1.1.43 "Legal Requirement” means any federal, state, local, municipal, foreign,
international, multinational or other constitution, law, ordinance, principle of common law,
code, regulation, statute or treaty.

1.1.44 "Lender" means with respect to the Seller:

@) any Person that, from time to time, has made loans to, or equity investments
(including tax equity investors) in, Seller, its permitted successors or assignees for
the debt and/or equity financing (including tax equity financing) or refinancing of
the development, construction, ownership, leasing, operation or maintenance
(including working capital) of the Facility, whether that financing or refinancing
takes the form of private debt or equity, public debt or equity or any other form; or

(b) any Person who purchases the Facility in connection with a sale-leaseback
or other lease arrangement in which the Seller is the lessee of the Facility pursuant
to a net lease.

1.1.45 "Maintenance Outage" means a planned partial or complete reduction of the
Facility's generating capability for routine maintenance purposes.

1.1.46 "MW" means megawatt.

1.1.47 "MW AC" means a megawatt, measured in alternating current (AC), at the AC side
of the Facility’s inverters.

1.1.48 "MWh" means megawatt-hour.

1.1.49 "Nameplate Capacity Rating" means 50 MW AC, subject to adjustment pursuant
to Section 3.1(e).

1.1.50 "Net Output™ means all Electric Energy produced by the Facility and delivered at
the Points of Delivery, as measured by the JEA Revenue Meter.

1.1.51 "Person™ means any individual, firm, corporation, partnership, joint venture,
limited liability company, association, joint stock company, trust, unincorporated
organization, entity, or other enterprise, government or other political subdivision.

1.1.52 "Planned Outage" means an outage that is scheduled well in advance and is of a
predetermined duration, lasts for several weeks and occurs only once or twice per year.
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1.1.53 "Point of Delivery" or "Delivery Point™ means each point at which Buyer receives
and takes title to, and at which Seller delivers and transfers title to, the Electric Energy
produced by the Facility. The Delivery Points are anticipated to be at the Buyer Revenue
Meters located on the Site.

1.1.54 "Point of Interconnection™ means each of the points of interconnection between the
Facility and JEA's Electric Power System. The Points of Interconnection are anticipated
be the same as the Delivery Points.

1.1.55 "REC" means a Renewable Energy Certificate or a Renewable Energy Credit made
available with respect to, or representing 1 MWh of generation from a renewable energy
source, as defined by the United States Environmental Protection Agency.

1.1.56 "Reporting Month" shall have the meaning given to that term in Section 6.7.

1.1.57 "Revenue Meter" means each of the primary meters owned and installed by Buyer
at a Point of Delivery that measures the Net Output in kilowatt-hours for purposes of
calculating the Contract Price set forth in Section 7.1. Any back-up meter installed by
Buyer or Seller in addition to the Revenue Meters, for purposes of verification of the
Revenue Meters or otherwise, will not be a "Revenue Meter".

1.1.58 "REP" has the meaning set forth in the recitals to this Agreement.
1.1.59 "SCADA" has the meaning set forth in Section 4.5 of this Agreement.

1.1.60 "Schedule of Milestones™ means the schedule attached hereto as Appendix K which
sets forth the deadlines for the achievement of certain milestones under this Agreement.

1.1.61 "Seller Assets™ has the meaning in Section 7.6.
1.1.62 "Seller Event of Default” has the meaning specified in Section 10.1.

1.1.63 "Site" means the real property and improvements thereon on which the Facility is
located, having the street address of and subject to Seller's
leasehold pursuant to the Lease.

1.1.64 "Solar Units" means the equipment necessary for the Facility to collect sunlight
and convert it into electricity. Solar Units include photovoltaic arrays, inverters,
transformers and related equipment.

1.1.65 "Start-Up Testing" means the completion of required factory and start-up tests in
accordance with the terms of Section 3.6 of this Agreement.

1.1.66 "Tax" means any income, gross receipts, license, payroll, employment, excise,
severance, stamp, occupation, premium, property, environmental, windfall profit, customs,
vehicle, airplane, boat, vessel or other title or registration, capital stock, franchise,
employees' income withholding, foreign or domestic withholding, social security,
unemployment, disability, real property, personal property, sales, use, transfer, value
added, alternative, add-on minimum and other tax, fee, assessment, levy, tariff, charge or
duty of any kind whatsoever and any interest, penalty, addition or additional amount
thereon imposed, assessed or collected by or under the authority of any Government
Agency or payable under any tax-sharing agreement.

SMRH:487898764.13 -8-
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1.2

1.3

1.1.67 "Technical Dispute" means a dispute between Seller and Buyer designated by this
Agreement as a ‘Technical Dispute," which shall be subject to resolution in accordance
with Section 10.4.

1.1.68 "Technical Dispute Notice" has the meaning specified in Section 10.4.

1.1.69 "Term" has the meaning specified in Section 2.1.

1.1.70 "Test Energy™ means Electric Energy output from the Facility delivered to Buyer
from Seller during Start-Up Testing and before the Commercial Operation Date in
accordance with the terms of this Agreement.

1.1.71 "Updated Facility Output Estimate™ means the estimated Net Output of the Facility
provided by Seller pursuant to Section 6.9.

Interpretation. In this Agreement, unless a clear contrary intention appears:
1.2.1 the singular number includes the plural number and vice versa;

1.2.2 reference to any Person includes such Person's successors and assigns but, in the
case of a Party, only if such successors and assigns are permitted by this Agreement, and
reference to a Person in a particular capacity excludes such Person in any other capacity or
individually;

1.2.3 reference to any agreement (including this Agreement), document, instrument or
tariff means such agreement, document, instrument or tariff as amended or modified and
in effect from time to time in accordance with the terms thereof and, if applicable, the terms
hereof;

1.2.4 reference to any Legal Requirement means such Legal Requirement as amended,
modified, codified or reenacted, in whole or in part, and in effect from time to time,
including, if applicable, rules and regulations promulgated thereunder;

1.2.5 reference to any Section or Appendix means such Section of this Agreement or
such Appendix to this Agreement, as the case may be, and references in any Section or
definition to any clause means such clause of such Section or definition;

1.2.6 "hereunder”, "hereof’, "hereto” and words of similar import shall be deemed
references to this Agreement as a whole and not to any particular Section or other provision
hereof or thereof;

1.2.7 “including” (and with correlative meaning "include™) means including without
limiting the generality of any description preceding such term;

1.2.8 relative to the determination of any period of time, "from™ means "from and
including”, "to" means "to but excluding™ and "through™ means "through and including";
and

1.2.9 reference to time shall always refer to prevailing Eastern Time, i.e., standard time
or daylight time as applicable in Duval County, Florida.

Legal Representation of Parties. This Agreement was negotiated by the Parties with the

benefit of legal representation and any rule of construction or interpretation otherwise requiring
this Agreement to be construed or interpreted against any Party shall not apply to any construction
or interpretation hereof or thereof.
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1.4  Titles and Headings. Section and Appendix titles and headings in this Agreement are
inserted for convenience of reference only and are not intended to be a part of, or to affect the
meaning or interpretation of, this Agreement.

1.5  Order of Precedence. Inthe event of a conflict between any of the terms of this Agreement,
the conflict shall be resolved by giving priority to the terms in the following order of precedence:

@) Written estimates and adjustments delivered pursuant to Section 6.9, and
changes to the Schedule of Milestones specifically contemplated by Section 3.3 or
pursuant to a Force Majeure event, as contemplated hereby;

(b) Any amendment to this Agreement;

(©) this Agreement, including each Appendix that is not a separate, executable
agreement,

(d) the Interconnection Agreement,

(e) any Appendix to this Agreement to the extent it is a separate executable
agreement,

® the RFP,
(9) the Buyer Submittal Package.

ARTICLE 2 TERM AND SURVIVAL

2.1 Effective Date. The "Effective Date™ means the date as of which each of the following has
occurred: (a) this Agreement is executed by each of Buyer and Seller; (b) Seller has delivered
written notice to Buyer either confirming that Seller has secured all approvals from Seller's Board
of Directors required for Seller's execution and delivery of this Agreement or waiving any such
Seller approval requirement; and (c) Buyer has delivered written notice to Seller either confirming
that Buyer has secured all approvals from Buyer's Board of Directors required for Buyer's
execution and delivery of this Agreement or waiving any such Buyer approval requirement. If by
February 15, 2019, the Board of Directors of Seller or if, by January 31, 2019, the Board of
Directors of Buyer, shall not have approved the execution, delivery and performance of this
Agreement, this Agreement shall terminate unless the Parties mutually agree otherwise. Upon
termination pursuant to this Section 2.1, neither Party shall be liable to pay the other Party any
amounts hereunder.

2.2  Term. This Agreement shall have a term (the "Term"™) commencing on the Effective Date
and ending twenty-five (25) years after the Commercial Operation Date (the "Initial Term"), as
extended or terminated in accordance with the provisions of this Agreement. Upon the election of
Seller, this Agreement may be extended after the Initial Term for an additional five-year term (a
“Renewal Term?”) through the thirtieth anniversary of the Commercial Operation Date, at the
Energy Rate provided in Appendix B for the final Contract Year of the Initial Term; and (b) upon
mutual agreement of Buyer and Seller, the Term may be extended for an additional five-year period
(also a "Renewal Term") through the thirty-fifth anniversary of the Commercial Operation Date,
at the Energy Rate in effect immediately prior to the Renewal Term. If a Party desires to renew
this Agreement for a Renewal Term, such Party shall deliver to the other Party a written request
to renew at least one hundred eighty (180) days prior to the end of the Initial Term or, as applicable,
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the then-current Renewal Term. If Seller renews the Term for the first five-year Renewal Term,
Buyer shall not have the right to exercise the Final Buyout Option at the end of the Initial Term.

2.3  Ancillary Agreements. If within 180 days after the Effective Date of this Agreement,
despite the Parties' good faith efforts to negotiate, execute, and deliver the Interconnection
Agreement and the Lease, the Parties have failed to execute and deliver the Interconnection
Agreement or the Lease, then each of Buyer and Seller shall have the unilateral right to terminate
this Agreement effective upon delivery of a written termination notice to the other Party no later
than 210 days after the Effective Date (if the Interconnection Agreement and Lease are not then
executed and delivered). Upon termination of this Agreement pursuant to this provision, neither
Party shall have any further obligation or liability to the other Party under this Agreement.

2.4  Survival. Except as provided in Section 2.3, the provisions of Article 1 (Definitions and
Interpretation), Section 6.5 (Records), Section 5.5 (Billing Disputes); Article 9 (Assignment and
Project Financing), Article 10 (Default, Termination and Remedies), Article 12
(Indemnification), Article 14 (Confidentiality), Article 17 (Taxes), Article 18 (Miscellaneous
Provisions), and Article 19 (Entire Agreement and Amendments) shall survive the termination of
this Agreement.

ARTICLE 3 PROJECT IMPLEMENTATION AND ACHIEVEMENT OF
COMMERCIAL OPERATION

3.1 Development.
@) Seller shall:

() develop, engineer, procure, construct, provide as-built inverter
model settings to JEA, and Commission the Facility at the Site, in
accordance with Appendix A, all Legal Requirements and Good Utility
Practice,

(i) achieve the Commercial Operation Date and provide Buyer with the
Commercial Operation Certificate prior to the date set forth on the Schedule
of Milestones,

(iii)  apply for and obtain all Governmental Approvals and all renewals
thereof as are required for Seller to perform its obligations under this
Agreement, including Governmental Approvals required pursuant to
environmental Legal Requirements,

(iv)  allot designated area on the Site for future installation of storage
technology, including areas for circuits or facilities interconnecting any
such storage technology to the Facility or to JEA's Electric Power System.

(b) Whether or not any storage technology shall be installed on the Site and the
size of the area on the Site to be allotted for such storage technology shall be at the
discretion of the Buyer, subject to this paragraph. It is Buyer's intention to
determine whether to install storage technology at the Site through a separate, open,
competitive solicitation. The size of this storage technology area on the Site shall
depend on the Site area and location, and may range from 0 (i.e. no set aside) to 10

-11-



acres. Notwithstanding the foregoing, Seller shall have no obligation to install or
permit the installation of any storage technology or related facilities at the Site by
any Person unless the owner and installer of the storage facility agree in writing to
indemnify Seller and hold Seller harmless from and against any adverse impact to
Seller or the Facility arising in connection with the construction, operation, or
removal of such storage facility, including with respect to Seller's obligations
pursuant to the Lease, this Agreement, or the Interconnection Agreement, and the
amount or quality of Net Output, Electric Energy, or Environmental Attributes
attributable to the Facility.

(© Seller shall provide to Buyer a true, correct, and complete copy of any Site-
specific reports prepared by or for Seller in connection with the development of the
Facility on the Site, including, for example, any wetlands delineation, geotechnical
reports, and endangered species surveys. Because Buyer has an interest in the Site,
it is anticipated that all Site-related Governmental Approvals will be applied for
and secured by Seller in Buyer's name; and Buyer shall use commercially
reasonable efforts to cooperate with all reasonable requests of Seller for purposes
of obtaining or making, or enabling Seller to obtain or make, any and all
Governmental Approvals.

(d) In designing the Facility, Seller shall consider and may incorporate into the
final Facility design any Change in Technology, consistent with Good Utility
Practice, Governmental Approvals, and applicable Legal Requirements. As soon
as possible after achievement of the Development Milestone, Seller shall deliver to
Buyer a final set of the plans based on which the Facility will be constructed,
installed, and Commissioned (the “Buyer Submittal Package™).

(e) The Nameplate Capacity Rating of the Facility shall be determined at the
time of Buyer’s review of the permit package pursuant to Lease, shall be subject to
the limitations set forth in Section 3.9, and shall not reflect a Facility nameplate
capacity of less than 40 MW AC, unless the reduction of the Nameplate Capacity
Rating below 40 MW AC is due to Site constraints, the provisions of any
Governmental Approval, Force Majeure events, a Change in Law, or other event or
circumstance beyond the reasonable control of Seller.

3.2  Construction. Seller shall complete, or cause the completion of, the design, construction,
installation, and Commissioning of the Facility in a manner consistent with Good Utility Practice
and substantially consistent with the Buyer Submittal Package.

3.3 Milestones.

SMRH:487898764.13
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@) Development Milestone. Seller shall use commercially reasonable efforts to
achieve the Development Milestone as set forth in the Schedule of Milestones. The
date for achieving the Development Milestone is subject to adjustment pursuant to

Section 3.3(e).

(b) Interconnection Facility Milestone. Buyer shall achieve the Interconnection
Facility Milestone as set forth in the Schedule of Milestones. The date for achieving
the Interconnection Facility Milestone is subject to adjustment pursuant to Section

3.3(e).
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(c) Commercial Operation Milestone. Seller shall achieve the Commercial
Operation Milestone as set forth in the Schedule of Milestones. The date for
achieving the Commercial Operation Milestone is subject to adjustment pursuant

to Section 3.3(e).

(d) Sister Projects. The Seller and Buyer acknowledge and agree that, as of the
Effective Date, in addition to this Agreement with respect to the Facility, Buyer, on
the one hand, and Seller or one or more Affiliates of Seller, on the other hand, are
executing four (4) power purchase agreements each with respect to a solar,
photovoltaic electricity generation project having an approximate capacity of 50
MW AC (each, a "Sister Project"). Each Party will use commercially reasonable
efforts consistent with Good Utility Practice, to achieve each Milestone that is the
responsibility of such Party under Section 3.3(a) as soon as practicable after the
Effective Date, on the understanding that the Parties may agree that Seller can stage
construction of the Sister Projects and the Facility to accommodate, among other
things, orderly completion of Interconnection Facilities by Buyer and a Milestone
date set forth in a Milestone Notice. Notwithstanding the foregoing, the staging
provisions of this paragraph for Sister Projects and the Facility shall not serve to
extend the dates for the Milestones set forth on the Schedule of Milestones unless
agreed to by Buyer in writing.

(e) Changes to Milestone Dates.

Q) If Seller achieves the Development Milestone in advance of the date
set forth for that milestone in the Schedule of Milestones, Seller may deliver
a written notice of achieving the Development Milestone to Buyer
("Milestone Notice") that sets forth the date the Development Milestone is
achieved (the "Development Milestone Date"™). If Seller delivers a
Milestone Notice to Buyer: (1) Buyer shall revise the Schedule of
Milestones to provide a date for the Interconnection Facility Milestone that
will occur by the last day of the “Interconnection Facility Period” (defined
for the Facility on Appendix K) following the Development Milestone
Date; provided, however, Buyer shall not be obligated to commence
construction of the Interconnection Facilities Work any sooner than the
“Earliest Interconnection Notice Date” for the Facility on Appendix K,
which date would be the earliest starting date of the Interconnection Facility
Period; and (2) Seller shall revise the Schedule of Milestones to provide a
date for the Commercial Operation Milestone that is no greater than three
(3) months following the revised date of the Interconnection Facility
Milestone. The Schedule of Milestones revised as provided in this Section
3.3(e)(i) shall replace any previous Schedule of Milestones.

(i) Subject to Section 3.3(e)(iv), upon the occurrence of an event of
Force Majeure affecting Seller’s performance under this Agreement or the
Interconnection Agreement or a Buyer Event of Default, each of the
milestone dates set forth on the Schedule of Milestones following such
event of Force Majeure or Buyer Event of Default shall be extended on a
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day-for-day basis for each day of delay of the Milestone caused by such
event of Force Majeure or Buyer Event of Default.

(iii)  Subject to Section 3.3(e)(iv), notwithstanding the Interconnection
Facility Period for the Project, upon the occurrence of an event of Force
Majeure affecting Buyer’s performance under this Agreement or the
Interconnection Agreement or a Seller Event of Default, the date for the
Interconnection Facility Milestone following such event or default shall be
extended on a day-for-day basis for each day of delay of the Milestone
caused by such event of Force Majeure or Seller Event of Default.

(iv) To the extent the Interconnection Facility Milestone Date is
extended pursuant to Section 3.3(e)(ii) or Section 3.3(e)(iii), the date for the
Commercial Operation Milestone shall be extended to a date that is no more
than 3 months after the new Interconnection Facility Milestone Date. The
date for achieving the Commercial Operation Milestone, shall be extended
on a day-for-day basis for each day that Buyer is delayed in achieving the
Interconnection Facility Milestone. In addition, if Seller is unable to
achieve the Development Milestone and the Commercial Operation
Milestone by the dates set forth in, and adjusted by, this Section 3.3(e), due
to the acts or failures of Buyer or an Affiliate of Buyer pursuant to the
Interconnection Agreement or the Lease, Seller and Buyer will work in
good faith to agree on a new date for the Commercial Operation Milestone.

()] Seller Failure to Achieve Milestones. If Seller is unable to achieve the
Development Milestone by the date set forth in Schedule of Milestones, as they
may be adjusted by Section 3.3(e), such failure shall not be considered an Event of
Default, if prior to the date the Milestone is to be achieved, Seller has delivered to
Buyer a reasonably acceptable action plan that details the reasons why the
Development Milestone was not achieved in a timely manner and what steps Seller
has taken or will take in order to achieve Commercial Operation. However, if Seller
is unable to achieve the Development Milestone by the date set forth in, and
adjusted by, this Section 3.3, and such failure is not otherwise extended by Section
3.3(e) or excused pursuant to this Section3.3(f), then such failure shall be a Seller
Event of Default.

3.4 Independent Engineer Documents. Seller shall provide Buyer with copies of such
information and supporting data relating to the satisfaction of the milestones detailed in
Section 3.3 as Buyer may reasonably request. In addition, Buyer shall have the right to have a
qualified independent engineering firm review the information submitted by Seller under this
Section in order to confirm the adequacy or accuracy of the information provided by Seller.

3.5  Status Report. Starting thirty (30) days after the Effective Date, Seller shall report to Buyer,
each month, on the construction status and shall provide a report on Seller's progress toward
achieving the Schedule of Milestones. Such report shall, at a minimum, provide a schedule
showing Facility status of project financing, Governmental Approval status, items completed and
to be completed, the expected date of the first Start-Up Testing, the expected Commercial
Operation Date and the estimated percentage of completion for the Facility. Seller shall provide
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any documentation reasonably requested by Buyer to evidence of completed items in such status
reports.

3.6 Start-Up Testing and Test Power.

@) Seller shall provide Buyer with written notice at least two (2) weeks before
the initial energizing and Start-Up Testing of the Facility so that Buyer may monitor
the testing of any equipment and protective systems associated with the
interconnection to JEA's Electric Power System. Seller will provide the total
anticipated duration of Start-Up Testing, a weekly test schedule, and a minimum of
24 hours' notice prior to each test. Seller shall provide Buyer with a detailed
description of Seller's Start-Up Testing procedures, including IEEE 519
requirements, which shall be subject to Buyer's approval and modification which
shall not be unreasonably withheld or delayed.

(b) Buyer shall purchase all Test Energy at the rate specified in Section 7.2 of
this Agreement. Seller shall give Buyer an estimate of the MWh AC to be generated
and the duration of the test prior to each test.

(©) Seller will not perform any construction activities requiring Buyer support,
testing, validation, or other related activities from December 16 through and
including January 3 of any year. Seller shall incorporate this window in all relevant
project schedules.

3.7  Performance Assurance. Seller acknowledges that Buyer has agreed to incur significant
up-front costs and expenses in connection with the construction of the Facility ("Buyer’s
Expenses™) which include, but are not limited to, the following:

@) all Interconnection Upgrade Costs,

(b) Buyer's costs and expenses in procuring and installing the Revenue Meters,
and

(©) Buyer's costs and expenses in procuring any back-up meter on behalf of
Seller.

Appendix G sets forth Buyer's good faith estimate of Buyer's Expenses which estimate may be
revised, in good faith from time to time, on notice to Seller prior to the date Buyer solicits bids for
the construction of the Interconnection Facilities (the ""Estimate™). Buyer shall provide to Seller
such documentation of Buyer's Expenses incurred by Buyer as Seller may reasonably request.
Seller agrees to deliver to Buyer collateral in the amount of the lesser of the Estimate and
$5,000,000 to secure such obligation (the "Performance Assurance™), which Seller shall maintain
in full force and effect for the period provided in this Section 3.7. Acceptable forms of
Performance Assurance include a surety bond, a guaranty by EDF Renewables, Inc. or another
Affiliate of Seller with assets sufficient to support such guaranty (and provided such entity’s senior
unsecured credit rating is at or above BBB/Baa2/BBB for Standard & Poor’s, Moody’s and Fitch,
respectively) in the form attached as Appendix M, or an irrevocable, non-transferable standby
letter of credit in the form attached as Appendix N. Any such Performance Assurance shall be
held and released by Buyer pursuant to terms and conditions of this Agreement. Buyer will initiate
construction of the Interconnection Facilities to be constructed or provided by Buyer on the date
specified by Buyer in a written notice to Seller ("Buyer Commencement Notice™) which
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construction commencement shall not occur (or be noticed to occur) prior to: (I) the later of the
date of delivery of the Milestone Notice or the commencement of the “Interconnection Facility
Period” for the Facility as may be adjusted pursuant to Appendix K, or (I1) if no Milestone Notice
is delivered, April 1, 2022; and, from and after the date established in the Buyer Commencement
Notice, Buyer will complete construction of the Interconnection Facilities to be constructed or
provided by Buyer on or before the Interconnection Facility Milestone date established pursuant
to Section 3.3 as may be adjusted pursuant to Appendix K. Seller shall provide the Performance
Assurance within ten (10) Business Days of the date of Seller's delivery to Buyer of the Buyer
Commencement Notice. Buyer shall be able to draw upon the Performance Assurance prior to the
Commercial Operation Date due to a Seller Event of Default under this Agreement or a Seller
default under the Interconnection Agreement, or in the event that the Performance Assurance is
not properly extended within twenty (20) days prior to its expiration. If the Commercial Operation
Date occurs on or before the deadline set forth in the Schedule of Milestones as may be adjusted
by Section 3.3, and no damages are due and owing to Buyer under this Agreement due to a Seller
Event of Default as of the Commercial Operation Date and no breach of the terms of this
Agreement then exists which would become a Seller Event of Default if not timely cured, or if this
Agreement terminates prior to the Commercial Operation Date, other than due to a Seller Event of
Default, and no breach of the terms of this Agreement then exists which would become a Seller
Event of Default if not timely cured, then Seller shall no longer be required to maintain the
Performance Assurance and Buyer shall return the Performance Assurance to Seller within fifteen
(15) Business Days of the Commercial Operation Date or such earlier termination of this
Agreement.

3.8 Grant of Security Interest/Remedies. To secure its obligations under this Agreement, Seller
hereby grants to Buyer, as the secured party, a first priority security interest in, and lien on (and
right of setoff against) and assignment of, all such Performance Assurance posted with Buyer in
the form of cash equivalent collateral and any and all proceeds resulting therefrom or the
liquidation thereof, whether now or hereafter held by, on behalf of, or for the benefit of, Buyer.
Within thirty (30) days of the delivery of the Performance Assurance, Seller agrees to take such
action as Buyer reasonably requires in order to perfect a first-priority security interest in, and lien
on (and right of setoff against) such Performance Assurance and any and all proceeds resulting
therefrom or from the liquidation thereof. Upon or any time after the occurrence or deemed
occurrence and during the continuation of an Seller Event of Default or at any time after Buyer's
right to draw on the Performance Assurance is triggered as provided in Section 3.7 of this
Agreement, Buyer may do any one or more of the following:

@) exercise any of the rights and remedies of a secured party with respect to
the Performance Assurance, including any such rights and remedies under
applicable laws then in effect;

(b) exercise its rights of setoff against any and all property of Seller in the
possession of Buyer or Buyer's agent;

(c) draw on any outstanding Performance Assurance issued for its benefit; and

(d) liquidate all Performance Assurance then held by or for the benefit of Buyer
free from any claim or right of any nature whatsoever of Seller, including any equity
or right of purchase or redemption by Seller.
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Buyer shall apply the proceeds of the collateral realized upon the exercise of any such rights or
remedies to reduce Seller's obligations under this Agreement (Seller remaining liable for any
amounts owing to Buyer after such application), subject to the Buyer's obligation to return to Seller
any surplus proceeds remaining after such obligations are satisfied in full.

3.9  Commercial Operation Date; Commercial Operation Certificate.  Upon achieving
Commercial Operation of the Facility, Seller will submit to Buyer a certificate ("Commercial
Operation Certificate™) executed by an officer of Seller specifically familiar with the Facility
certifying that: (i) all Governmental Approvals required to be obtained by Seller to operate the
Facility in compliance with applicable Legal Requirements and this Agreement have been obtained
and are in full force and effect, (ii) Seller is in compliance with the terms and conditions of this
Agreement in all material respects, (iii) the as-built Nameplate Capacity Rating of the entire
Facility does not exceed 50 MW AC, and (iv) all conditions to achieving the Commercial
Operation set forth in the definition of "Commercial Operation™ in this Agreement have occurred
or otherwise been satisfied. Buyer shall have ten (10) Business Days to review the Commercial
Operation Certificate and raise reasonable objections that relate directly to whether Seller has
achieved the Commercial Operation Date. Seller's Commercial Operation Certificate shall be
deemed accepted by Buyer if Buyer fails to raise any reasonable objections within such time
period. Upon request by Seller, Buyer shall confirm in writing that the Commercial Operation
Certificate has been accepted and the Commercial Operation Date achieved. In the event that
Buyer disputes the accuracy of the Commercial Operation Certificate, such dispute shall be a
"Technical Dispute" subject to resolution under Section 10.4.

ARTICLE 4 ELECTRIC ENERGY DELIVERY

4.1 Delivery of Electric Energy. Subject to the terms and conditions of this Agreement, Seller
shall sell, make available and deliver at the Points of Delivery and Buyer shall receive and purchase
from Seller at the Points of Delivery, all Electric Energy tendered by Seller at a rate up to the
Nameplate Capacity Rating of set forth in the Certificate of Commercial Operation. Buyer shall
permit, design, procure, and install two dedicated 26.4 kV feeders to interconnect the Facility to
JEA's Electric Power System. Each feeder shall not receive power greater than 25 MW. All Net
Output shall be measured by the JEA Revenue Meters, and shall meet the power specifications set
forth in the Interconnection Agreement. In the event that Electric Energy delivered by Seller
hereunder fails to conform to such power specifications, Seller shall promptly notify Buyer of the
same and of its best good faith estimate of the duration and extent of such failure to conform, and
Seller shall attempt to promptly cure such failure thereafter. For the avoidance of doubt, beginning
on the Commercial Operation Date, Seller shall deliver all Electric Energy generated by the
Facility to Buyer at the Points of Delivery.

4.2  Delivery of Test Energy. Subject to the terms and conditions of this Agreement, Seller
shall sell, make available and deliver at the Points of Delivery and Buyer shall receive and purchase
from Seller at the Points of Delivery, all Test Energy tendered by Seller prior to the Commercial
Operation Date of the Facility.

4.3  Point of Sale; Title and Risk of Loss. The point of sale of Electric Energy and associated
Environmental Attributes shall be at the Points of Delivery and Seller shall deliver all Electric
Energy and Environmental Attributes to Buyer free and clear of all liens, claims and
encumbrances. Title to and risk of loss with respect to such Electric Energy and associated
Environmental Attributes shall transfer from Seller to Buyer upon delivery of such Electric Energy

-17-




at the Points of Delivery. Buyer shall be responsible for any transmission beyond the Points of
Delivery.

4.4 No Dispatch Rights of Buyer. Buyer shall not have any dispatch rights whatsoever and
shall take and pay for all Electric Energy tendered by Seller in accordance with this Agreement.

4.5 Remote SCADA Monitoring. Seller shall furnish data communication ports, data
concentrator(s)/Remote Terminal Unit(s), and associated cabinetry on the supervisory control and
data acquisition (“SCADA”) system(s) for the Facility such that Buyer may remotely monitor
(read only) selected operating data for the Facility. Buyer shall be responsible for extending the
Buyer fiber optic bundle to the Seller's data concentrator/RTU system in accordance with the
schedule and specifications agreed by Buyer and Seller in connection with the execution and
delivery of the Interconnection Agreement. The Buyer is responsible for all Buyer data
communication fiber optic equipment extending from the Seller's data concentrator/RTU back to
the Buyer communication head end equipment. Seller shall be responsible for the operations,
maintenance and upkeep of the data concentrator/RTU related equipment. Seller shall furnish or
shall cause to be furnished in a timely fashion the necessary interface protocol requirements and
specifications of its control system such that Buyer may specify its compatible equipment. The
Seller's data concentrator/RTU shall only utilize DNP 3.0 serial over fiber communication
protocol. Routable connectivity (Ethernet) is not allowed. The data to be sampled, transmitted, and
monitored shall include everything that is essential to Buyer's dispatch of Buyer's own generating
pool, FRCC procedures and policies, NERC Guidelines, etc.

4.6 Disconnection of Facility or Curtailment of Deliveries. Buyer may, or may require Seller
to:

@ effect a curtailment of deliveries from the Facility, or

(b) disconnect the Facility from JEA's Electric Power System, as the case may
be, as necessary or appropriate to eliminate adverse impacts to JEA's Electric Power
System attributable to operation of the Facility.

The circumstances under which JEA will effect a curtailment or require disconnection of the
Facility are limited to the following:

Q) if a condition exists that presents a physical threat to persons or
property and disconnection or curtailment appears necessary for Buyer to
protect such persons or property; or

(i)  as a result of power quality which does not conform to the
requirements contained in the Interconnection Agreement or to otherwise
overcome reliability problems of JEA's Electric Power System or other JEA
electricity distribution or transmission system; or

(iii)  if such disconnection or curtailment is necessary to construct,
install, maintain, repair, replace, remove, investigate, inspect, or test any
affected part of JEA's Electric Power System; or

(iv)  as permitted under any other provisions of this Agreement or the
Interconnection Agreement that provide for any such disconnection or
curtailment.
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Notwithstanding any limitation on damages contained in this Agreement, Seller shall be solely
responsible for any lost revenue and any damages incurred by Seller associated with any such
curtailment or disconnection which is the result, in whole or in part, of the quality and quantity of
power delivered by Seller that does not conform to the requirements of the Interconnection
Agreement or if the curtailment or disconnection is necessary as a result of a Force Majeure Event
or any action or inaction by Seller in breach of this Agreement or the Interconnection Agreement.
In the event of a curtailment requested or caused by Buyer pursuant to this Section 4.6 through no
fault of Seller and the Electric Energy being delivered by Seller immediately prior to the
curtailment conformed to the requirements of this Agreement and the Interconnection Agreement
(a “Buyer Initiated Curtailment”), Buyer shall continue to compensate Seller as though Buyer
had continued to receive Electric Energy from Seller at the rate received immediately prior to such
Buyer Initiated Curtailment.

4.7 Rights to Renewable Energy Green Attributes. Seller hereby certifies that the Electric
Energy being sold by Seller to Buyer pursuant to this Agreement is being generated from a solar
resource. Seller agrees that Buyer shall receive any and all Environmental Attributes of the
Electric Energy being purchased pursuant to this Agreement. Environmental Attributes shall be
documented in such a way as to be suitable for Green-e certification (www.green-e.org).

4.8 Forecasting.

@) By 5:30 AM on the Business Day immediately preceding the date of
delivery, Seller shall provide Buyer with a non-binding forecast of the Project's
available capacity and the expected delivered Electric Energy) for each hour of the
immediately succeeding day ("Day-Ahead Forecast™). A Day-Ahead Forecast
provided in a day prior to any non-Business Day(s) shall include forecasts for the
immediate day, each succeeding non-Business Day and the next Business Day.
Each Day-Ahead Forecast shall clearly identify, for each hour, Seller's best estimate
of the Project’s available capacity and expected delivered Electric Energy. Seller
may not change the forecast past the deadlines provided in this section except in
the event of a Forced Outage or schedule change imposed by Buyer, in which case
Seller shall promptly provide Buyer with a copy of any and all updates to such
forecast indicating changes from the then-current forecast. If Seller fails to provide
Buyer with a Day-Ahead Forecast, then Buyer shall rely on the forecast previously
provided to Seller or Buyer's best estimate based on information reasonably
available to Buyer.

(b) From and after the date that is no greater than sixty (60) days after the
Commercial Operation Date through the fifth anniversary of the Commercial
Operation Date (“Forecast Period”), Seller shall make available, or shall cause a
third-party to make available, to Buyer a non-binding, rolling (real-time) forecast
of the Project's expected delivered Electric Energy, including the Project’s
available capacity ("Eorecast'). Buyer shall have access to the Forecast via the
SCADA installed as part of the Project or other mutually-agreed interface. To the
extent requested by Buyer at least 90 days prior to the last day of the Forecast
Period, Seller and Buyer shall negotiate in good faith to extend the Forecast Period
and continue to make the Forecast available to Buyer on mutually agreeable terms,
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5.1

which may include directly licensing to, and payment by Buyer, of a third-party
energy forecasting service.

(©) Notwithstanding anything to the contrary herein, in the event Seller makes
a change to its schedule on the actual date of delivery for any reason including
Forced Outages which results in a change to its deliveries (whether in part or in
whole), Seller shall notify Buyer immediately by calling Buyer's on-duty scheduler.
Seller shall keep Buyer informed of any developments that will affect either the
duration of an outage or the availability of the Facility during or after the end of the
outage.

ARTICLE 5 METERING; BILLING; PAYMENT
Metering Electricity.

@ All Electric Energy delivered by Seller to Buyer from the Facility under this
Agreement shall be metered by the Revenue Meters. Buyer will maintain the
Revenue Meters according to Good Utility Practice and all Legal Requirements.

(b) Buyer will provide the Revenue Meters which will be installed by Buyer
into the panel owned, operated and maintained exclusively by Buyer pursuant to
the Interconnection Agreement. Seller shall provide Buyer open access on and over
the Site to the Revenue Meters and associated telemetry. Seller shall have the right
to install a backup meter (the "Seller's Backup Meter™) which shall be owned,
operated and maintained exclusively by Seller.

(c) The JEA Revenue Meters shall be located at the Points of Delivery on
overhead poles. The pole mounted Revenue Meter shall also house the associated
instrument transformers (CT/PT) secondary wiring. JEA communication to each
Revenue Meter shall be fiber optic or wireless based depending on the acceptable
method chosen by JEA personnel.

(d) All recurring telecommunications service charges for the Revenue Meters
shall be contracted for and provided by the Buyer, except that any physical facilities
(including phone line installation charges) at the Site shall be the responsibility of
the Seller.

5.1.2 Meter Testing. The Revenue Meters shall be tested by Buyer at least once each
year starting the Commercial Operation Date at Buyer's expense and at any other
reasonable time upon request by either Party, at the requesting Party's expense. Buyer shall
give Seller at least five (5) days' notice of any testing of the Revenue Meters. Seller shall
have the right to be present during all testing and shall be furnished all testing results on a
timely basis.

5.1.3 Inaccurate Meter. If testing of the Revenue Meters indicates that an inaccuracy of
more than + 0.2% in measurement of Electric Energy has occurred, the Revenue Meter(s)
shall be re-calibrated promptly to register accurately within the Revenue Meter's
manufacturer stated tolerances. Each Party shall comply with any reasonable request of
the other concerning the sealing of Revenue Meters, the presence of a representative of the
other Party when the seals are broken and the tests are made, and other matters affecting

SMRH:487898764.13 -20-

111618



5.2

the accuracy of the measurement of Electric Energy. If either Party believes that there has
been a Revenue Meter failure or stoppage, it shall immediately notify the other Party.

5.1.4 Failed Meter. If, for any reason, both Revenue Meters and any Buyer back-up
meter are out of service or out of repair so that the amount of Electric Energy delivered to
the Points of Delivery cannot be ascertained or computed from the readings thereof, the
Electric Energy delivered during the period of such outage shall be computed from the
Seller's Backup Meter(s).

Adjustment for Inaccurate Meter. If the Revenue Meters fail to register, or if the

measurement made by a Revenue Meter is found upon testing to be inaccurate by more than +
0.2% in measurement, an adjustment shall be made correcting all measurements by the inaccurate
or defective Revenue Meter for both the amount of the inaccuracy and the period of inaccuracy as
may be mutually agreed upon by Seller and Buyer in writing.

5.3

5.2.1 In the event that Buyer and Seller cannot agree on the amount of the adjustment
necessary to correct the measurements made by any inaccurate or defective Revenue Meter,
Buyer and Seller shall use Seller's Backup Meter to determine the amount of such
inaccuracy. Seller's Backup Meter shall be tested and maintained in accordance with the
provisions of Section 5.1. In the event that Seller's Backup Meter also is found to be
inaccurate by more than the allowable limits set forth in Section 5.2, the Parties shall
mutually agree to estimate the amount of the necessary adjustment based on deliveries of
Electric Energy during periods of similar operating conditions when the Revenue Meters
were registering accurately.

5.2.2 In the event that the Parties cannot agree on the actual period during which the
Revenue Meters made inaccurate measurements, the period during which the
measurements are to be adjusted shall be the shorter of:

@) the last one-half of the period from the last previous test of the Revenue
Meters to the test that found the Revenue Meters to be defective or inaccurate, or

(b) the one hundred eighty (180) days immediately preceding the test that found
the Revenue Meters to be defective or inaccurate.

5.2.3 To the extent that the adjustment period covers a period of deliveries for which
payment has already been made by Buyer, Seller shall use the corrected measurements as
determined in accordance with Sections 5.2.1, 5.2.2, or 5.2.3 hereof to re-compute the
amount due for the period of inaccuracy and shall subtract the previous payments by Buyer
for this period from such re-computed amount. If the difference is a positive number, the
difference shall be paid by Buyer to Seller; if the difference is a negative number, that
difference shall be either paid by Seller to Buyer directly or paid in the form of an offset to
payments due Seller by Buyer hereunder at Buyer's sole option. Adjustment of such
difference by the owing Party shall be made not later than thirty (30) days after the owing
Party receives notice of the amount due, unless Buyer elects payment via an offset.

Billing. Within ten (10) days after the last day of each month during the Term, Seller shall

render a statement to Buyer for the amounts due in respect of such month under Article 7, which
statement shall contain reasonable detail showing the manner in which the applicable charges were
determined.
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54  Payments. The amount due to Seller as shown on any monthly statement rendered by Seller
pursuant to Section 5.3 shall be paid by Buyer by ACH transfer to an account specified by Seller
within thirty (30) days after the date such statement is received by Buyer. If a payment by either
Party under this Agreement is late, a late payment charge shall be applied to the unpaid balance
for the number of days payment was late and shall be added to the next billing statement. Late
payment charges shall be calculated using an interest rate equal to the higher of: (i) the one-month
London Interbank Offered Rate (“LIBOR”) published on the date of the invoice in The Wall Street
Journal or online at the following link: http://www.wsj.com/mdc/public/page/2_3020-libor.html
(or, if unavailable, an equivalent publication on or about that date) plus two percent (2%) per year;
or (ii) four percent (4%) per year, provided that such rate shall not exceed the maximum amount
of interest allowed by Applicable Law.

5.5  Billing Disputes. If either Party, in good faith, disputes any amounts due pursuant to an
invoice rendered pursuant to this Agreement, such Party shall notify the other Party of the specific
basis for the dispute and, if the invoice shows an amount due, shall pay that portion of the statement
that is undisputed, on or before the due date. If any amount disputed by such Party is determined
to be due to the other Party, or if the Parties resolve the payment dispute, the amount due shall be
paid within thirty (30) days of such determination or resolution with interest calculated consistent
with the provisions of Section 5.4. Disputes regarding any amounts due pursuant to an invoice
shall be brought within one year of receipt of the invoice.

ARTICLE 6 OPERATION AND MAINTENANCE OF THE FACILITY
6.1 Standard of Operation.

6.1.1 Operation and Maintenance. Seller shall manage, control, operate and maintain the
Facility in accordance with:

@) Good Utility Practice;
(b) the requirements of the Interconnection Agreement;

(©) all applicable Legal Requirements; and

(d) all necessary Governmental Approvals required for the performance of
Seller's obligations under this Agreement.

6.1.2 Insurance. Seller shall comply with the Insurance Requirements set forth in
Appendix C to this Agreement.

6.2 Permits and Licenses. Seller will obtain and maintain all certifications, permits, licenses
and Governmental Approvals necessary to construct, operate and maintain the Facility and to
perform its obligations under this Agreement and as required pursuant to any and all Legal
Requirements.

6.3  Scheduled Maintenance. Buyer understands that Seller shall shut down the Facility for
maintenance as conditions require. Seller and Buyer shall mutually agree to an annual schedule
of all scheduled maintenance that results in a curtailment of Electric Energy delivered to Buyer.
This schedule shall be established by Seller and Buyer on or before October 1 of each year the
Agreement is in effect from and after the Commercial Operation Date. Seller shall also notify
Buyer immediately of any changes to the annual maintenance schedule. To the extent possible,
Buyer and Seller shall coordinate maintenance outages to off-peak periods of the year.
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@ Major Planned Outages - No Planned Outage may be scheduled to occur
during any portion of the months of December, January, February, June, July,
August or September, except to the extent such Planned Outage is consistent with
or required by any manufacturers' recommendations or warranties.

(b) Maintenance Outages - Whenever Seller reasonably determines that it is
necessary to schedule a Maintenance Outage, Seller shall notify Buyer of the
proposed Maintenance Outage at least five (5) days before the outage begins. Upon
such notice, Seller and Buyer shall plan the Maintenance Outage to mutually
accommodate the reasonable requirements of Seller and the service obligations of
Buyer. Notice of a proposed Maintenance Outage shall include the expected start
date of the Maintenance Outage, the amount of generation capability of the Facility
that will not be available, and the expected completion date of the Maintenance
Outage. Buyer may request reasonable modifications in the schedule for the
Maintenance Outage. Seller shall use reasonable efforts to comply with any request
to modify the schedule for a Maintenance Outage to the extent such request is not
inconsistent with Good Utility Practice or any manufacturers' recommendations
and warranties. Seller shall notify Buyer as soon as practicable of any subsequent
change in the Maintenance Outage completion date. Seller shall take all reasonable
measures and exercise its commercially reasonable best efforts to minimize the
frequency and duration of Maintenance Outages.

(c) Forced Outages - Seller shall promptly provide to Buyer an oral report of
any Forced Outage. This report shall include the amount of the generation
capability of the Facility that will not be available because of the Forced Outage
and the expected return date of the generation capability. Seller shall promptly
update the report as necessary to advise Buyer of changed circumstances. As soon
as practicable, if the Forced Outage resulted in more than twenty percent (20%) of
the Nameplate Capacity Rating of the Facility being unavailable, the oral report
shall be confirmed in writing. Seller shall take all reasonable measures and exercise
its commercially reasonable best efforts to avoid Forced Outages and to minimize
their duration.

(d) Notice of Deratings and Outages - Without limiting the foregoing, Seller
will promptly inform Buyer of any major limitations, restrictions, deratings or
outages known to Seller affecting the Facility for the following day and will
promptly update Seller's notice to the extent of any material changes in this
information, with "major" defined as affecting more than twenty percent (20%) of
the Nameplate Capacity Rating of the Facility.

(e) Scheduling; Cooperation and Standards - To the extent that scheduling of
Electric Energy is required by Buyer or a Government Agency, regional
transmission operator, independent system operator, or other authority having
jurisdiction over Buyer or the Facility now or in the future,

Q) Seller will reasonably cooperate with Buyer with respect to the
scheduling of the delivery of such Electric Energy,

(i) Buyer and Seller shall use commercially reasonable efforts to assure
that all of the Facility's Net Output is scheduled, and
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(i) each Party shall designate authorized representatives to
communicate with regard to scheduling and related matters arising under
this Agreement.

6.4  Interaction with JEA's Electric Power System. Buyer understands that Seller may be
required to reduce, curtail or interrupt electrical generation at the Facility in accordance with Good
Utility Practice or to take other appropriate action in accordance with the applicable provisions of
the Interconnection Agreement which in the reasonable judgment of Buyer (consistent with Good
Utility Practice) may be necessary to operate, maintain and protect the JEA's Electric Power
System during an emergency. Such interactions shall be identified in the monthly report required
in Section 6.7.

6.5 Records. Seller shall keep and maintain all records as may be necessary or useful in
performing or verifying any calculations made pursuant to this Agreement, or in verifying Seller's
performance hereunder and Seller's compliance with all applicable Legal Requirements, including
environmental compliance and safety. All such records shall be retained by Seller, and Buyer shall
retain all Buyer records pertaining to this Agreement or the Facility during the Term and for at
least five (5) calendar years following termination of this Agreement. Seller shall make such
records available to Buyer for inspection and copying, upon reasonable notice during Seller's
regular business hours.

6.6  Access Rights. Upon reasonable prior notice, during normal business hours, and subject
to compliance with Seller safety and other Site requirements (including that Buyer be escorted on
site by a representative of Seller), Buyer's indemnity of Seller for any damage to property, death
or personal injury resulting from Buyer (or Buyer's guests) actions (which indemnity shall be
subject to the conditions and limitations of Florida Statutes Section 768.28), Seller shall provide
Buyer and its authorized agents, employees and inspectors with access to the Facility:

@) for the purpose of reading or testing metering equipment,

(b) to witness any required generation capability tests to determine the amount
of generation capability associated with the Facility,

(©) in connection with the operation and maintenance of the Interconnection
Facilities for the Facility,

(d) to provide tours of the Facility to customers and other guests of Buyer,
provided Buyer notifies Seller in advance, Seller consents to such tour, and, if
requested by Seller, such tour is conducted at a time that enables a Seller
representative to be present for the tour,

(e) for purposes of implementing Section 6.5 (examination of records), and
() for other reasonable purposes at the reasonable request of Buyer.
6.7  Reports. Seller shall furnish to Buyer the following reports:

@) In accordance with Section 3.5, Seller will provide a status report each
month starting thirty (30) days after the Effective Date.

(b) In accordance with Section 6.3, Seller will provide a maintenance schedule
on or before October 1 of each year from and after the Commercial Operation Date
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during the Term. The maintenance schedule shall be subject to the approval of
Buyer, which approval shall not be unreasonably withheld, delayed or conditioned.

(c) Within ten (10) working days after the end of each calendar month during
the Term (a "Reporting Month") after the Commercial Operation Date, Seller shall
provide to Buyer a report in electronic format which includes:

() the Facility's total Net Output (in MWh AC);

(i) the number of hours of outages, amount of duration, and amount of
unavailability of the Facility during such Reporting Month;

(iii)  The total Electric Energy that, but for any curtailment or
disconnection of the Facility during such month, would have been produced
by the Facility; and

(iv)  asummary of any other significant events related to the operation of
Facility for the Reporting Month.

As applicable, Seller shall calculate the amount of Electric Energy not produced due to the
curtailment, disconnection, or instruction not to dispatch using the best-available data and
methods.

6.8 Tax Incentives.

@) If, after the Effective Date, a change in Legal Requirements occurs that
provides Seller a tax incentive with respect to the Facility for which Seller qualifies,
an exemption from sales, use, or property tax payable by Seller in respect of the
Facility or any component or material incorporated therein, or a direct cash grant
or payment to the Seller in respect of the Facility, which tax incentive, tax
exemption, or cash grant was not available to Seller in respect of the Facility as of
the Effective Date (each a "New Tax Attribute"), then Buyer shall provide Seller
written notice of the New Tax Attribute (if Buyer has actual knowledge of such
New Tax Attribute), and from and after such notice date, Seller shall use
commercially reasonable efforts to qualify for, and secure for the benefit of Seller
in respect of the Facility such New Tax Attribute. To the extent Seller qualifies for,
and secures, any New Tax Attribute during the Term, then, from and after the date
in the Term that Seller realizes the value attributable to such New Tax Attribute in
excess of the amount equal to (i) $2,000,000 plus (ii) the out-of-pocket costs
(including legal, accounting, and engineering fees, if applicable) incurred by Seller
to qualify for and secure such New Tax Attribute (such amount, the "Excess
Value"), Seller shall pay to Buyer in cash or in the form of a credit or credits against
amounts payable by Buyer to Seller hereunder, 50% of such Excess Value no later
than 45 days after Seller realizes such Excess Value.

(b) Any dispute between the Seller and Buyer about whether a change in Legal
Requirements has resulted in a New Tax Attribute or when Seller realizes Excess
Value shall be a "Technical Dispute™ subject to resolution under Section 10.4.

6.9  Change in Technology. As soon as possible after the achieving the Commercial Operation
Milestone, Seller shall provide Buyer a non-binding estimate (an "Updated Facility Output
Estimate™) of the Net Output of the Facility over the Initial Term, equal to the P50 estimated
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production for the Facility for each Contract Year through the thirty-fifth Contract Year (where
P50 means the level of estimated Facility Net Output that is at least 50% likely to occur in a given
period), based on the final Facility design and the Nameplate Capacity Rating (as adjusted through
Commercial Operation pursuant to Section 3.1(d)), taking into account equipment degradation,
weather variation, and other factors, prepared consistent with Good Utility Practice. If Buyer
disagrees with Seller’s Updated Facility Output Estimate, then no later than fifteen (15) days after
delivery of the Updated Facility Output Estimate, Buyer shall initiate a "Technical Dispute”
subject to resolution under Section 10.4. The Updated Facility Output Estimate shall be an
estimate of Net Output only and shall be used solely for purposes of determining whether Buyer
is entitled to a discount under Section 7.1 or for determining whether the Facility production is
below the threshold established under Section 10.1.

ARTICLE 7 COMPENSATION

7.1  Contract Price. Each month, beginning on the Commercial Operation Date and continuing
for the Term, Buyer shall pay Seller the Energy Rate for the Net Output that Buyer receives at the
Points of Delivery in each month of the applicable Contract Year. The Energy Rate for delivered
Net Output delivered up to 115% of the Updated Facility Output Estimate for the relevant delivery
period shall be equal to the applicable Annual Fixed Price set forth on Appendix B for the Contract
Year in which Net Output is so delivered. The Energy Rate for Net Output delivered in any period
in excess of one hundred and fifteen percent (115%) of the Updated Facility Output Estimate for
such period shall be equal to fifty percent (50%) of the applicable Annual Fixed Price set forth on
Appendix B for the Contract Year in which Net Output is so delivered.

7.2  Energy Rate for Test Energy. The Energy Rate for any Test Energy received by Buyer at
the Points of Delivery prior to the Commercial Operation Date shall be equal to fifty percent (50%)
of the first Contract Year Energy Rate set forth on Appendix B.

7.3 Limitation on Review of Rates. Except as otherwise provided in Section10.3(c), the rates
for service spec