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(1) Welcome Shareholders

(2) Safe Harbor Statement

Any statements made herein about future operating results or other future events are forward-looking statements under the Safe Harbor Provisions of the Private Securities Litigation Reform Act of 1995.  Actual results may differ materially from such forward-looking statements.  A discussion of factors that could cause actual results or events to vary is contained in FPL Group's most recent SEC Form 10-K.

(5) Lew Hay, Chairman and CEO, FPL Group, Inc.

Lew Hay:
Good morning, everyone.  Welcome to the Annual Meeting of the Shareholders of FPL Group.  I'm Lew Hay, Chairman of the Board and CEO of the Corporation.

I'm pleased that you are able to be here today.  I hope you will find this an interesting and informative meeting.

I want to remind all of you that the spoken portions of the meeting and the slides that will accompany our presentations are being webcast.  The question and answer period will also be included on this webcast.  

On the stage with me today are:

· Paul Evanson, President of Florida Power & Light Company and also a member of our Board of Directors;

· Jim Robo, President of FPL Energy;

· Moray Dewhurst, our Chief Financial Officer; and

· Dennis Coyle, our General Counsel and Secretary.

I would also like to introduce our other directors who are here, all of whom are nominees for reelection.  I’d like for each of them to stand briefly as their names are called.

· Jesse Arnelle, of counsel to Womble, Carlyle, Sandridge & Rice, a North Carolina-based law firm.

· Sherry Barrat, Chairman and Chief Executive Officer of Northern Trust Bank of California.

· Bob Beall, Chairman and CEO of Beall's Department Stores, Bradenton, Florida.

· Hyatt Brown, Chairman and CEO of Brown & Brown, a Florida-based insurance brokerage firm.

· James L. Camaren, Chairman and CEO of Utilities, Inc., a U.S. water and wastewater utility company.

· Fred Malek, Chairman of Thayer Capital Partners, a merchant bank located in Washington, D.C.

· Paul Tregurtha, Chairman and CEO of Mormac Marine Group, a maritime company, and Moran Transportation Company, a tug boat and barge company, located in Stamford, Connecticut.

· And Frank Zarb, Chairman of Frank Zarb Associates, LLC, a consulting firm to the financial industry, and a managing director of Hellman & Friedman, LLC, a private equity investment firm.

Alex Dreyfoos, Owner and CEO of the Dreyfoos Group of companies in West Palm Beach, was unable to attend today’s meeting.

In addition to the directors, we also have with us the senior officers of FPL Group, Florida Power & Light Company, FPL Energy and FPL FiberNet; and representatives of Deloitte and Touche, our auditors.

I want to share with you some observations about the business environment in our industry, then give you a brief and general overview of FPL Group’s performance and key attributes. 

Paul Evanson and Jim Robo will follow with more highlights on the performance, current activities and growth prospects of our business units.

Then Moray Dewhurst will discuss our financial performance and strategies. 

Finally, I’ll be back up with some closing comments, and then we’ll get on with the formal business of the meeting.

(6) A Tough Year for Energy Companies

Following on the heels of the California energy crisis, the Enron meltdown and energy trading scandals among other factors, 2002 was yet another year of massive turmoil for the electric power industry.

As a group, independent or merchant power producers, as indicated by the blue line on the graph, suffered huge declines in market values.  On average, their value decreased 68.4%, including dividends.

Many traditional integrated electric companies, as shown by the green line, were also impacted.  They declined by 14.9% on average, including dividends.

A number of factors contributed to the weak performance of many of these companies.

· A meltdown in the unregulated generation business, characterized by an excess of supply relative to demand.

· A crackdown by credit rating agencies due to companies overleveraging their balance sheets.

· Disastrous results in overseas investments.

· Increased risk associated with the trading business and companies allowing too much of their fuel buys and power output to be subject to volatile market pricing.

· High prices paid for older inefficient plants.

· And loss of investor confidence due to round-trip trades and market manipulation.

(7) Total Shareholder Return

However, I’m very pleased to report that we avoided the factors I just mentioned.  We pursued a strategy focused on our core business, our relative strengths and on building shareholder value.  As a consequence, our company performed quite well in 2002.

In fact, as measured by total shareholder return, we outperformed substantially both our peer group and the market as a whole.

FPL Group achieved a total shareholder return of 11%; the Standard & Poor’s 500 Electric Utilities suffered a minus 15% total return;  and the S&P 500 Index total return was still lower, at minus 22%.

Moray will cover the numbers later, and Paul and Jim will add specifics about our two major businesses, but let me share with you some brief highlights about our performance during the year.

(8) 2002 — Another Great Year

Despite the volatile business environment I noted a moment ago, our team notched some remarkable achievements during 2002.

As a company, we exceeded our financial plan, improved service levels and continued plant performance at world class levels.

(9) 2002 Major Accomplishments: Florida Power & Light

Florida Power & Light Company, the largest investor-owned utility in Florida, is our largest business, and contributed the bulk of FPL Group’s earnings for the year.  At FPL we not only achieved strong growth in customers and electricity usage, we also lowered our rates while expanding our generating capability and enhancing reliability and customer responsiveness.

(10) 2002 Major Accomplishments: FPL Energy

FPL Energy is our unregulated wholesale power generation business.  It operates in 23 states outside of Florida.  At FPL Energy in 2002, we continued to grow our generating portfolio in a disciplined way, extended our leadership position in wind energy, and restructured the business to be better positioned for the future.  We had a successful year, especially when compared to many of our peers.  

(11) 2002 Major Accomplishments: FPL FiberNet

Our third business, FPL FiberNet, is faring better than virtually every other company in this telecommunications sector, yet still faces significant market-related challenges.  

I might add:  we expect roughly breakeven performance this year at FPL FiberNet, and we’ll be minimizing our investments in this business until market conditions improve.

(12) Three Major Attributes

There are many reasons for our strong performance, but it can really be boiled down to a combination of financial strength, financial discipline and operational excellence.  

Our financial strength is a key competitive advantage.     

We have always maintained strong credit ratings.  We have a prudent dividend policy.  We’re well capitalized and have a strong balance sheet.  

Financial discipline is also a hallmark of our strategy.

A component of financial discipline involves managing risk.  That’s especially true in an industry that’s as volatile as portions of the energy business are today.

We’re in a very good position because we have a balanced portfolio.   

· We have a regulated utility which provides a high level of certainty in earnings, and contributes significantly to our earnings.

· And within our wholesale generating subsidiary, a high portion of our capacity is contracted or hedged, providing additional certainty.  This greatly mitigates our market risk.

We’ve also shown great discipline in recent years by building on our core business at a time when many others were investing in the “trends of the day” such as large speculative marketing and trading operations and risky foreign investments.

Our third key attribute is operational excellence.  This attribute is ingrained in our culture here at FPL Group – as is a commitment to continuous improvement.

During 2002, we maintained our world class levels of plant availability and continued to improve service reliability.  Our safety performance is outstanding.  And we’re among the very best in our industry in environmental performance.  As one of the nation’s cleanest electric utilities, our rates of emission of sulfur dioxide, carbon dioxide and nitrogen oxides are among the lowest of major investor-owned utilities throughout the nation.  And we’ve been recognized by several national organizations for our environmental leadership.        

Paul, Jim and Moray will go into more detail in some of these areas in their presentations – and you’ll learn a bit more about our environmental activities a little later.  

(13) Utilizing Quality Tools and Techniques

Our excellent performance has been achieved through the efforts of more than 10,000 employees dedicated to reducing costs, improving service reliability and satisfying customers.  

For some time now, quality tools and techniques have contributed greatly to our workforce’s effectiveness.      

Using these processes, we were the first company outside Japan to win the prestigious Deming Award more than a decade ago, as many of you may recall.  

With the nature of our workforce constantly evolving and changing, we have determined that now is the time for a renewed focus on these quality tools and techniques. 

We view this as part of our ongoing emphasis on continuously “raising the bar” on our performance. 

(14) FPL Group Logo

I’ll be back a bit later for some additional comments.

Now, here’s Paul Evanson to talk to you about Florida Power & Light, one of the premier electric utilities in the nation.

(15) Paul Evanson, President, Florida Power & Light Company

Thank you, and good morning, everyone.

It’s nice to see you all once again, and to share some of our company’s accomplishments during the past year.

(16) Premier Electric Utility

I’d like to begin by looking at the fundamental strengths that have made Florida Power & Light Company one of America’s premier electric utilities. These fundamental strengths – namely customer growth, operational excellence, cost management, and a constructive regulatory environment have helped us achieve annual earnings growth of 5% over the past decade.

They continued to serve us well in 2002 as we registered another record-breaking year.

(17) Large and Growing Customer Base

Our growth last year was higher than average, with a 2.4% increase in customer accounts and a 3.5% increase in usage per customer – due primarily to unusually warm weather.

Over the last ten years, our customer accounts have grown at a 2% annual rate, while usage per customer has increased an average of 1.6%.

We continue to benefit from a highly favorable customer mix. More than 90% of our revenues are from residential and commercial customers. Only 3% of our revenues come from large industrial customers, compared to an industry average of about 30%.

(18) Accommodating Growth

With growth comes a need to expand both generating capacity and infrastructure. For example, we anticipate adding more than 6,000 megawatts of new generating resources over the next 10 years. That would give us enough power to serve an additional one million customer accounts.

This year we complete the repowering of our Sanford plant and are adding peaking units at Fort Myers. And, in 2005, expansions at our Martin and Manatee plant sites will add another 1,900 megawatts.

(19) Expanding Infrastructure

In order to support this increased generation, it’s necessary for us to expand our system infrastructure. Doing so isn’t always easy, particularly when it comes to building new substations or adding transmission or distribution lines in urban areas.

To minimize the impact of these additions, we work very closely with local communities.  But we recognize that we can’t please all the people all the time – even though we always try to do the right thing.

(20) Operational Excellence

We also pride ourselves on operational excellence, and one of the most important measures of excellence is power plant performance.

Last year our fossil plants were available to produce power 94% of the time. This compares to the latest industry average of 87% and ranks us #1 among comparable-sized fossil plants nationwide.

Our nuclear plant availability reached an all-time high of 97%, which compares to the industry average of 89%.

(21) Important Nuclear Milestone

Speaking of nuclear, we achieved an important milestone last year when the operating licenses of our two units at Turkey Point were extended an additional 20 years each. 

The Nuclear Regulatory Commission is currently reviewing our application to extend the operating licenses of our St. Lucie nuclear units. Since nuclear power represents nearly one-fourth of FPL’s generation, these extensions are very significant. 

(22) Operational Excellence

Electric reliability is another critical measure of performance. Over the last five years – while power outages industry-wide have gone up – we’ve cut our service unavailability in half. At 69 minutes, the amount of time our customers are without power is now less than half the industry average. 

(23) OSHA Incident Rate Down

This slide shows our performance in safety at our fossil plants and represents the number of serious injuries per 200,000 hours worked. Most people don’t show safety statistics to shareholders, but I think we should because it is important in and of itself, and as an indicator of quality. 

Because when you get safety right, everything else falls into line.  And also, frankly, if you can’t treat your own employees well, how can anyone expect you to treat your customers well?

As you can see, we’ve made steady and significant improvements in our safety performance.

(24) Superior Cost Management

Our operating and maintenance expenses rose slightly in 2002 due largely to increased costs associated with nuclear maintenance, health care and insurance. 

Despite these increased costs, we’re still better than practically anyone else in the industry. Our costs per customer today are 40% lower than the industry average.

(25) FPL Resident Rates Low

Our exceptional cost management skills are reflected in the rates our customers pay for electricity, which are low relative to our peers. Our typical monthly residential rate of $81.60 is well below the national average, and also lower than the rates of the two other major investor-owned utilities in Florida.

Note that our rates are substantially lower than those in many states that have deregulated, such as California and New York.

(26) Constructive Regulatory Environment

Our ability to maintain attractive rates and high reliability is supported by one of the best regulatory climates in the nation.

Unlike states such as California, electric utilities in Florida still operate under a traditional regulated structure. This has enabled us to work with state regulators as a team to produce innovative and incentive-based agreements.

Last year’s rate agreement – which allows shareholders to reap the rewards of productivity improvements while saving FPL customers approximately $1 billion through 2005 – is a great example of an agreement that benefits everyone.

I believe Florida is a model for other states in how to regulate electric utility companies.

(27) Premier Electric Utility

In summary, all of the fundamentals that have served us so well in recent years are still very much in place at FPL.

Our goal is to continue to grow earnings at the 5% annual rate that we achieved throughout the 1990s… and I feel confident that we will be able to accomplish this. 

(28) Liberty City Tornado

Finally… I’d like to touch on a critical part of our operations – restoring electric service after storms and other emergencies. 

We are nationally recognized in this area, and our employees are known for getting the job done under the most difficult of circumstances – Hurricane Andrew being perhaps the ultimate example.

We have a short video that shows how our restoration efforts took shape after tornadoes struck Liberty City in Miami-Dade County in March of this year.

(29) Jim Robo, President, FPL Energy

Good morning.  I’m Jim Robo, president of FPL Energy.

I’m very pleased to be here this morning to talk to you about FPL Energy, our wholesale power generation business outside the state of Florida.

As Lew suggested in his opening comments, there’s quite a bit of turmoil and change continuing across our industry.

But I hope you’ll agree that, at FPL Energy, we’ve adopted the right strategies for these times and we’re executing well against those strategies.  As a result, we’re delivering value for shareholders and are well positioned for continued success this year and in the future.

(30) FPL Energy: A Disciplined Wholesale Generator

Our approach at FPL Energy has been to build a low risk business model with significant diversification by region and by fuel.  In addition, we contract most of our output and this has enabled us to reduce our market risk.

We are a low cost operator.

And we’re the world leader in wind energy production.  I’ll expand on this point in a minute.

We’ve also been very successful in optimizing both the operating and financial performance of all our plants – in part by sharing amongst our plants our best ideas and processes.

(31) Diversified Portfolio at FPL Energy

A key component of our low risk model is diversification.

We continue to be well diversified geographically.

And by the end of 2004, more than 90% of our energy will be derived from clean fuel sources.

(32) Wind Energy: A Unique Advantage

As I mentioned earlier, we are the world leader in wind energy.  We have about 40% of the market in the U.S.

For each of the last several years, FPL Energy has built and is operating more than half of all new wind capacity that’s been added in the country.

We have more than 1,700 megawatts of wind energy in operation today, and we expect that this year we will add a total of 700 to 1,000 megawatts to our wind portfolio.  I might add that we have already identified and announced nearly 600 megawatts of projects.

(33) Why Wind?

Now … why wind?  What makes the wind business so attractive to FPL Energy?

A big part of the answer is that we’re the best in the business – and getting even better.  We’ve worked hard to develop industry-leading expertise in constructing and operating these plants safely and efficiently.

Wind economics are supported by a wind energy production tax credit at the federal level and, in many states, by laws requiring a certain amount of energy be produced using renewable fuel sources such as wind.   

Wind energy is financially attractive:

· It’s very competitive with the production tax credit I just mentioned.

· These projects have very long-term contracts with very creditworthy counterparties.

· Wind plants generate very attractive returns and are immediate contributors to earnings.


For these reasons, we continue to pursue opportunities in this business in a disciplined way.

(34) Significant Contract Coverage

Another way we manage risk is by contracting our output.

This slide is a little busy … but the main point is that, by contracting a very significant portion of our output, we are increasing the “certainty” of our financial performance both for this year, and on an ongoing basis.

For example, for 2003, more than 90% of our expected gross margin is hedged or contracted.

(35) FPL Energy Business Strategy

Let me quickly review FPL Energy’s ongoing business strategy.

· We intend to remain a low-cost provider.

· We will be selective in developing new projects, primarily wind.

· We will maintain a portfolio of assets diversified by region and by fuel source.

· We will manage and reduce risk by contracting to sell the majority of expected future output and at the same time hedge our fuel requirements.

· We will continue to search for opportunities to further optimize our portfolio.

· And we may purchase additional generation assets if attractive opportunities present themselves. But they must be accretive to earnings, strategically attractive and financeable.

I’ve enjoyed talking with you this morning.

Now here’s Moray Dewhurst to review the corporation’s financials.

(36) Moray Dewhurst, Chief Financial Officer, FPL Group, Inc.

Good morning.  I am pleased to be able to report the results of a very successful year for FPL Group.  We ended the year at the high end of our expectations, and in a year when many companies saw their share prices fall significantly, ours held up very well, and as you have heard from Lew, we were able to deliver an 11% total return to our shareholders. 

At the same time, we took action to maintain our strong financial position, which we believe is a key advantage for us in this commodity, cyclical business and enables us to continue to make prudent new investments to support future growth.  

As a result of our actions in 2002 we entered this year poised for continued strong growth at Florida Power & Light and accelerating growth at FPL Energy.  So far this year we are tracking well against our expectations.

(37) 2002 Earnings Guidance
Last year, I told you that we expected FPL to be approximately flat in 2002 with the prior year and for FPL Energy to be up 15-20%, leading to FPL Group earnings per share of $4.78 to $4.82.  These expectations excluded any unusual items and accounting changes.

(38) FPL Group 2002 Results
Here’s how we finished the year.  On a GAAP or SEC reporting basis – that is, according to Generally Accepted Accounting Principles, reflecting all appropriate accounting for all events – Group Net Income was $473 million, equating to $2.73 per share.  However, these results include certain items that I will discuss in a moment that are not indicative of our underlying economic performance in the year 2002 and were not included in the expectations that I talked about last year.  Excluding these items, Group earnings would have been $831 million, equating to $4.80 per share. This was well within the range we had anticipated, despite the fact that we issued additional equity in the middle of last year, resulting in additional dilution.

(39) FPL Group 2002 Results: Reconciliation to GAAP
Let me take a moment to explain the items that reconcile our non-GAAP results, which management views as a better and more consistent measure of our underlying economic performance, to our GAAP results.  First, in the early part of last year, we adopted FAS 142, a new accounting standard governing the treatment of goodwill.  The adoption of this new standard led us to take a $222 million dollar after-tax non-cash charge to earnings to write off the goodwill associated primarily with the 1998 purchase of certain assets from Central Maine Power.  Second, in the first quarter of the year we received the benefit of a cash addition to income of $30 million associated with the successful resolution of certain outstanding items with the IRS.  Third, in the third quarter we undertook re-structuring activities at both FPL Energy and FPL FiberNet and made provisions for possible loss in value of leases dating back to the late 1980s.  Together, these charges reduced net income by $167 million after-tax.  Broadly speaking, these charges represent reductions in our expectations for future operating results, relative to what the assets were on the books for, which accounting principles require to be fully recognized immediately, rather than spread over future periods.  Finally, in analyzing our performance we exclude the mark-to-market effect of non-managed hedges, which was a slight positive in 2002.

We exclude these various items in order to give a more consistent picture of our underlying economic performance, which we as a management team pay great attention to and which equity investors and analysts seek to understand.

In 2002 we made significant efforts to communicate with our largest investors through attendance at conferences and by meeting frequently with analysts and portfolio managers, to ensure that the capital markets at large were familiar with our position and strategies.  In a year where rumors were enough to spark major movements in stock price we wanted to minimize the possibilities for misunderstanding.

We were very pleased with the reaction of the capital markets to our overall performance for the year.  As you have heard from Lew, FPL Group’s common stock provided an 11% total return including dividends and capital gains and very considerably outperformed our relevant industry benchmark indices.

Looking forward, it would be very unlikely for us to repeat our relative performance this year, as many other stocks in our industry were beaten down heavily and can be expected to recover somewhat from very low bases, leading to high percentage returns.  However, we are optimistic that we can again deliver solid total returns.

(40) Florida Power & Light Results
Turning now to the results for our two main businesses, Florida Power & Light delivered strong results, exceeding our expectations primarily on the strength of revenue growth.  While weather was the major driver, customer growth was stronger than we expected, as the Florida economy recovered from the after-effects of September 11th.

On an adjusted basis, net income rose from $695 million to $717 million or 3.2%.

(41) FPL Energy Results
On an adjusted basis, FPL Energy also delivered strong operating results, although GAAP net income was affected by the charges I described earlier.  Despite very difficult market conditions, profitable new investments in wind projects, as well as the addition late in the year of the Seabrook nuclear plant, drove our growth.

Net income excluding the items noted earlier rose from $105 million to $126 million or 20%.

(42) Financial Strength
Our financial condition remains strong, underpinned by our operating cash flows, which amounted to $2.3 billion gross and $1.9 billion, net of dividends to shareholders.  

Last year when I spoke to you I mentioned the importance we attach to financial strength, and the events of last year have done nothing to alter our views.  We continue to enjoy the benefits of one of the strongest financial positions in our industry, and both major rating agencies, Moody’s and Standard & Poor’s, re-affirmed our ratings last year.  During the course of 2002 we were active in the capital markets.  Overall, we issued approximately $1.4 billion of additional equity and hybrid equity securities in order to support the strength of our balance sheet and help fund our investments in future growth.

Our strong financial position has enabled us to continue to pursue attractive investment opportunities that can help us achieve future growth, even in an industry environment that has been very challenging overall.

(43) Financial Discipline
I am pleased to be able to report that the Board this year decided to continue the trend of modestly increasing our dividend.  We maintain a prudent payout ratio of around 50%, ensuring that we have healthy retained earnings to support future growth; at the same time FPL Group’s stock offers a yield of 3.9%, which in today’s low interest environment is very attractive.  Since 1995, our dividend growth rate has averaged four percent.

(44) Conservative Risk Management Profile
As you are all very well aware, the power business is not without its risks, and effective risk management is a critical function for a company like ours.  Fortunately, our approach to our two major businesses allows us to moderate the degree of risk we take on through a variety of means.

At Florida Power & Light, the fuel clause acts to mitigate commodity price volatility.  We have a well diversified generation portfolio, and our customers benefit particularly from the low cost, stable supply of power from our four nuclear units.  In addition, the ability of a portion of our generation fleet to switch from gas to oil when gas prices are unusually high is extremely valuable in keeping customer rates low and stable.

At FPL Energy we moderate our risk profile first by our mix of projects, which is well diversified across geographies, technologies and fuel types, and secondly by our strong emphasis on contract coverage and hedging.  Many of our projects, including all our wind assets, have long term contracts that insulate us from commodity price fluctuations, while the remainder of the portfolio benefits from an active hedging program, which seeks to sell forward our available capacity to lock in predictable margins.  As a general guide, we expect to have about 75% of our capacity hedged looking out over the next twelve months or so, and this typically translates into a higher proportion of expected margin hedged.

Taken together, these factors mean that FPL Group earnings in any given year are only modestly exposed to the inherent volatility of gas and power markets.

(45) Outlook for 2003 Remains Strong
To close, let me note our current earnings expectations for this year.


At FPL, assuming normal weather on average over the year, we anticipate earnings to be about $725-735 million.  As you may know, weather in the first quarter was somewhat more favorable than average; however, April was a mild month, and the highest revenue months are still ahead of us; so on balance we still believe a near-average year is the most likely scenario.


At FPL Energy, we expect an earnings range of about $165-190 million, excluding the mark-to-market effect of non-managed hedges, which cannot be predicted at this time.  This very strong growth will be driven to a great extent by the contributions of new wind projects as well as by a full year’s contribution from Seabrook, and our first quarter results show us to be well on the way to our full-year expectations.


Taken together with an expected drag on earnings from the Corporate and Other segment of 20 to 30 cents, these earnings ranges translate to about $4.80 to $5.00 per share.  At this stage of the year we feel very comfortable that actual results will likely be in this range.

(46) First Quarter Strong Performance
Our First Quarter results support our confidence in our 2003 full year expectations.  

Both of FPL Group’s two main businesses enjoyed strong performance during the period. Florida Power & Light continued to see good customer and usage growth and benefited from favorable weather effects, somewhat offset by O&M pressures.

FPL Energy grew in line with our overall expectations, showing the positive impact of the acquisition of Seabrook and of our leading position in the wind business, as well as the moderate risk approach we have chosen to take to the wholesale generation business. FPL Energy’s growth was achieved in spite of a second successive year of record drought levels affecting our New England hydro assets and somewhat below average wind resources across the portfolio.

Thank you for your attention.

(47) FPL Group Logo

Lew Hay:

Thank you Paul, Jim and Moray.

I hope you -- our shareholders -- will agree that all this adds up to a very strong company with excellent prospects going forward.

I’m very proud of the fact that these accomplishments have been achieved in an environment that demands the utmost in integrity and accountability.

So let me spend a few minutes talking with all of you about our views and actions in these areas, commonly discussed together under the umbrella terms “corporate responsibility” or “corporate governance.”        

First, I want to assure you that no issue is of greater importance to our Board of Directors, our senior executive team and me personally than this one.

This company has long been a leader in corporate responsibility and corporate governance activities.  For example, some years ago we were one of 14 companies given an A+ rating in the first national survey of corporate responsibility policies conducted by the California Public Employees Retirement System.  

Today, our corporate governance practices – which by the way are modeled after the very best practices in U.S. industry -- are recognized by numerous organizations as being better than most in U.S. industry.  

One organization - Institutional Shareholder Services - has determined that we rank in the top 20% of both our industry and the S&P 500.  In fact, our rating would be even higher were it not for the fact that we’re incorporated in Florida – which we have to be to maintain our status as an exempt utility holding company – and certain provisions of the Florida statutes are not deemed favorable to shareholders.        

I want to explain to you how we view and approach these matters of corporate governance and corporate responsibility.

· We have an active and engaged Board of Directors.  We have a good group of talented executives – with a diversity of experiences and varying lengths of service.  The Board is very involved in understanding and approving business strategies – and reviewing and evaluating the company’s short- and long-term performance.  I can assure you we have good candid discussions. 

· Today, all but two of our directors are independent of management.  Our compensation and audit committees have been comprised solely of independent directors for many years, as has our corporate governance committee since its inception in 2001.

· Additionally, the agenda for every regularly scheduled board meeting includes time for an executive session where the independent directors, if they so choose, can meet without management members present.

· As you know, over the past year there have been new laws passed and regulations approved for use in improving corporate governance.  I believe you will find it reassuring to know that your board and your company were already in compliance with most of these mandates before they were required or even proposed. 

· Further, I can assure you that despite the board’s strong track record in this area, it continues to be committed to improving in this area and being among the best in our industry and among companies across all industries.

· Beyond the Board … our senior executive team stays close to the day-to-day operations of our business.   We know where our revenues come from and how the company earns its money.  We understand the risks the company is undertaking in the course of carrying out our business, and we have strong controls in place for managing those risks. 

· A Code of Conduct for employees, which we’re now updating, has been in place for many years.  We require our top 200+ officers and managers to certify annually, in writing, their compliance with this code.   

I want to add a very important point here.

We look at this issue of corporate governance in an increasingly broad and holistic way at FPL Group.

Corporate governance is not just about compliance with federal law or New York Stock Exchange rules --  as important as all that is.  

Nor is it just about having an independent Board – as important as that is.  

It’s also about taking the right actions to sustain the company’s success – satisfying customers and shareholders – over the long term.  

As I said earlier, your board is very engaged in understanding and approving business strategies – and reviewing and evaluating the company’s short- and long-term performance.

By doing so, they are indeed focused on sustaining the long-term success of the company and building shareholder value. 

And as you’ve heard this morning, our Board of Directors and senior executive team believe the course that we’ve charted is the right one.  Based on our stock performance, it appears the investment community agrees with our strategy as well. 

(48) FPL Group: A Solid Investment

To recap briefly:

· We are a company built on solid fundamentals.  We consistently experience healthy growth in demands for electricity in our utility service area.  We manage high quality assets.  And we have a longstanding culture of operational excellence and financial discipline.  

· We have a proven track record.  We have long been known for meeting our earnings expectations and enhancing shareholder value.  We act proactively to meet challenges, and our actions often exceed the level of performance required by law or regulation.  With the interests of shareholders and customers in mind, we have avoided many industry fads that have later proven to be of questionable worth or value for many of the companies that have pursued them.

· We continue to capitalize on attractive, realistic growth prospects, both at our regulated utility – driven largely by customer and usage growth – and at our unregulated wholesale energy subsidiary.

· And we have a relatively low risk profile.  Approximately 85% of our expected 2003 earnings will be generated by Florida Power & Light, and more than 90% of the expected 2003 gross margin at FPL Energy has been hedged.  We have a strong balance sheet.  We’re well diversified by region and fuel source.  And our modest, low-risk trading business is focused almost exclusively on reducing risk and extracting maximum value from our assets.

I believe I speak for the entire Board when I say that our goal is to be among the very best companies with regard to corporate governance and overall business performance.  

That way, we hope to continue to build upon the reputation FPL Group has earned to date as one of the premier electric companies in the nation.  

(49) Toward Another Great Year in 2003

2003 is already shaping up to be another great year for FPL Group shareholders.

Overall, we’re committed to continuing our financial strength, financial discipline and operational excellence.

· We’ll grow steadily at Florida Power & Light and continue our strong operating performance.  

· And we’ll continue our disciplined growth at FPL Energy.  

We’ll continue to evaluate possible acquisitions, but only under the right conditions.  And I need to emphasize, we don’t need to make an acquisition to meet our goals for financial performance.   
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Before we turn to the business of the meeting, I want to address the matter of expensing stock options.

As most of you know, this has been an item that has generated a lot of discussion in recent months.  

At FPL Group, we have not opposed expensing stock grants, rather we have indicated that our preference was to wait until the accounting authorities made a decision on whether to require expensing of stock option grants and, if so, how to value them.  

On April 22, the Financial Accounting Standards Board announced that it had decided to require all companies to expense stock options using the “fair value” method.  Although there are still details to be worked out, the matter for the most part has been resolved.

Since then, we’ve had a discussion with a member of the United Brotherhood of Carpenters and Joiners of America, the union that had submitted the shareholder proposal on the matter that appeared in the proxy.

As a result of the accounting board’s action and the discussion with the union, we have agreed to implement the expensing of stock options and the shareholder proposal has been withdrawn.

Now let’s turn to the business at hand.

After that, there will be a general question and answer period.

In order to enhance the value of this meeting to you and to ensure that all shareholders have a fair opportunity to participate, we have four simple guidelines:

1) We will follow the order of business set out in the Agenda.

Those wishing to speak should proceed to one of the standing microphones in the center aisle.  When recognized, you should state your name and the number of shares you own.  Please limit your question or statement to 2 minutes to allow time for all interested shareholders to participate.  To assist you in this regard, we have a time keeper who will ring a bell after 2 minutes.

2) Those who have not had an opportunity to speak will be recognized before those who have already spoken, and finally,

3) Because this is a Meeting of Shareholders, the opportunity to participate is limited to those who own shares of FPL Group.

Please limit your statement or question to the matter of business being considered, and hold your other remarks until the general question and answer period.

Our first item of business today is the Election of Directors.

The nominees are listed in the proxy statement mailed to all shareholders.

Is there discussion on this matter?  

The second item of business is the ratification of the appointment of Deloitte & Touche as auditors. 

Is there discussion on this matter?

It is time now to vote.  Those who want to cast a ballot or file a proxy, please raise your hand and a balloting representative will assist you.  If you have already sent in your proxy, or are submitting it now, you do not need to fill out a ballot.  

The business portion of the meeting has been concluded.  

(51) Superior Environmental Management

As you will recall, I talked earlier about our quality initiative.  That initiative has been among the many factors contributing to our outstanding track record in environmental management at FPL Group.  

I could recite for you this morning a long litany of our environmental accomplishments.  Rather, while the votes are being counted -- and before our general discussion period -- I thought I’d show you a video we recently did on this subject that really does a great job at telling our story.

(52) FPL Group Logo

Obviously, we are quite proud of our environmental performance and I trust you share that pride with us.

Now we have the opportunity to have a general discussion.  Again let me remind you to state your name and the number of shares you own and in the interests of fairness limit your questions or comments to no more than 2 minutes.  
The Secretary tells me that he has received the voting results.  Dennis, would you please announce them?

Dennis Coyle:

Of the shares voting on the election of directors, more than 86% were voted for each of the nominees, well in excess of the amount required for their election.  

Of the shares voting on the ratification of the appointment of Deloitte & Touche as auditors, more than 90% were voted in favor of ratification.

Lew Hay:

Ladies and gentlemen, are there any further questions? 
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