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APPEJ!PIX 

1. ROYSTD PBOSPHATBS, INC. (03/0,/91 Negotiate4 contract)

2. KOLBDRY EDRQY COHPAJIY, INC. (03/12/91 Neqotiate4 contract)

3. era BIO-OD CORP. (11/19/tl Hegotiated Di■patchahl•
contract)

,. BAY RBSOORCZS MABAGZKE!IT, INC. (04/29/88 Negotiated 
Contract) 

5. SBKIHOLB �DTILIID CORP. (10/30/90 Negotiate4 contract)

,. DADB COUJITY (03/15/91 Hegotiate4 contract) 

7. OBlfDAL PllT RB801JRCZ8 L.P. (11/30/88 -- thr•• Standard
otter contract■ -- Oenl'aat Onita 1, 2 an4 3)

a. ZCOPDT COHMIY, L.P. (03/�8/tl Wegotiated contract
zcoPeat Avon Park)

,. TIMBER DIDQY RB801JRCB8 (07/19 Btandar4 Offer contract) 

10. BL OOllDO UIBRGY (03/18/tl Hegotiate4 contract)

11. SUJI BUX OP T»l:PA BAY (0,/05/89 8tan4ar4 Offer contract
"LYC Jeffer■onu)

12. 8tJ)I BAD OF TAMPA BAY (04/05/89 Btandar4 Offer contract -­
"LPC Ka4iaon")

13. LllB coon LIKIT•D (03/13/91 Negotiated contract)

1,. IIRG UCOVDY GROUP (10/12/81 standard Offer contract -- Lake 
couuty) 

15. ORLAJIDO COGIUI LIMITED (03/13/91 Negotiated contract)
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SUMMARY 

ROYSTQ PBOSPRATBS, INC, {03/0§/9111qotiat10 contract) 

•

• 

Assignments

•• Contract expressly authorizes FPC to consent to
assignments of obligations, benefits & duties (Art.
XXIII)

•• 05/03/93: PPC consent to Assignment to Polk Power
Partners, L.P. 

••• FPC'a consent expressly recites that the 
assignment does not alter FPC'a rights against 
Royster and that Royster ia only discharged from 
its obligations to tha extent of performance of 
thea by Polk Power 

Regulatory P•lav 

•• Contract expressly authorizes extensions for regulatory
delays (S4.l.l)

•• 10/14/91: FPC agrees to Royster request to a 37 day
extension of col!llDencement and commercial in­
service date due to regulatory delays 

• Force Majeure Delay

• 

•• contract expressly authorizes extensions for force
majeure delays (54-2.2)

•• 12/08/92 '01/14/93:
FPC agrees to a Piney Point (formerly Royster) 
request tor a 180 day force majeure delay due to 
(1) dolays in the environmental permitting process
and (2) the bankruptcy ot its parent

rnterc9nnection Delay 

•• 04/29/93:
FPC and Polk Power Partners agree to an extension 
of the commercial in-servi�e date due to the 
timing ot interconnection 

• facility Belocation

•• 01/20/93: FPC agrees to a Piney Point request that the
facility site be "relocated" to the t>olk 
Powor Partners site 
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••• This is the site trom which power will be provided 
under the Mulberry contract. The Mulberry 
contract is for 72 MW, but its facility would be 
100 MW. By the relocation of the Royster facility 
site to Mulberry, the Royster contract, which is 
28 MW, would take up this otherwis� excess 
capacity. In addition, the Royster contract power 
will not have to be wheeled from a facility 
outside FPC's service territory. 

curtai 1m1nt 

•• 10/28/93, 01/18/94:
FPC and Polk Power Partners agree that, in 
connection with this and the Mulberry contracts, 
output will be reduced during off-peak hours 
throughout the term of the contracts, no power 
will be delivered to FPC during a two-week period 
each year, FPC will purchase all of the Facility's 
net output even it that is greater than its 
committed capacity, and with how this impacts on 
such items aa capacity factors and committed 
capacity 

Routine contract Administration and Performance 

•• 02/03/94: FPC and Polk Power Partners agree that
neither will incur a repayment obligation 
pursuant to §8.5 of the contract and 
therefore that §8.5 is of no force and effect 

•• 02/03/94: FPC and Polk Power Partners acknowledge
certain typographical errors in the contract 
(e.g., a reference in Sl.2 to Art. VI is to 
Art. VII) 

2 
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CONSENT TO ASSIG:--:�E:'\T 

This Consent to Assignment ("Consent") is entered into as ot May 3, 1993, by and among 
FLORIDA POWER CORPORATION, a Florida corporation ("FPC"}, PINEY POINT 
PHOSPHATES, INC., a Delaware corporation, formerly known as Royster Phosphates, Inc., 
("Assignor"), and POLK POWER PARTNERS, LP., a Delaware limited partnership 
authorized to oo business ln Florida as Polk Power Partners, L.P., Ltd. ("Assignee"). 

WHEREAS, Assignor (as successor in interest to Royster Phosphates, Inc.) and FPC arc 
parties to that certain Negotiated Contract for the Purchase of Firm Capacity and Energy 
From a Qualifying Facility (the "Power Purchase Agreement''), pursuant in which FPC has 
agreed to purchase electricity to be generated by the Facility (such term is used herein as 
defined in the Power Purchase Agreement); 

WHEREAS, Assignor and Assignee have entered into that certain letter aireement dated 
January 15, 1993 as amended, modified or supplemented und in effect from time to time 
(the "Letter Agreement"), pursuant to which, Hmong other things, Assignor has agreed to 
sell, and Assignee hos agreed to purchase. all of Assignor's right, title and interest in and to 
the Pow�r Purchase Agreement; 

WHEREAS, Assignor desires to assign all of its right, title and interest in, to and under, and 
to delegate all of it$ obligations, duties and liabilities arising under, ·the Power Purchase 
Agreement to Assignee pursuant to that certain Assignment and Ac;sumption Agreement to 
be executed and delivered at the closing of the transactions contemplated by the Letter 
Agreement (the "Assignment"); 

WHEREAS, Article XXIII of the Power Purchase Agreement provides that Assignor may 
assign the obligations, benefits and duties under the Power Purchase Agreement with the 
written consent of FPC and FPC is willing to grant such written consent as set forth in this 
Consent; 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the Parties hereby agree as follows: 

1. Consent to AssiiQroen1. FPC hereby coni;c:nt� 10 1hc: assignment of the Power 
Purchase Aarcemem by Aaslanor to A.�slgnce nnd the nssumpt1on hy Assignee of Assignor's 
obligations thereunder pursuant to the terms and conditions of the Assignment. 

2. Coms:OI to Cbanac of Locmjon. FPC herc:by con�ents to the change in
locatton of the Facility for the purposes of Section 3.1 of the Power Purchase Agreement 
from the location in Manatee County, Florida descri�d in the Power Purchase Agreement 
to Section 23-26, Township 30S, Runge 24E in Polk County, Florida. 

• 1 • 101918 
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3. Contract Not Modified. Except as set forth in Section 4 of this Consent.
neither the Assignment nor this Consent shall alter, waive or modify the Power Purchase 
Agreement, or FPC's rights under the Power Purchase Agreement. or its rights against 
Assignor. FPC agrees that Assignee shall perform Assignor's obligations as "OF' under the 
Po•,.,er Purchase Agreement, and Assignor shall be discharged from any such obligations 
performed by Assignee, but only to the extent of such performance. 

4. 'Amendment to Power Purchase Aifcement. FPC agrees that au references
to Assignor in the Power Purchase Agreement shall be deemed to be references to Assignee 
and that Assignee shall be deemed to be the "OF• for purposes of the Power Purchase 
Agreement. Section 28.1 of the Power Purchase Agreement shall be amended to reflect that 
all notices and other communications by FPC to the OF under the Power Purchase 
Agreement shall be addressed to Assignee at the following address: 

Polk Power Partners, LP.

c/o ARK/CSW Development Pannership 
23293 South Pointe Dr. 
Laeuna Hills, Calif. 92653 
Attn: Program Manager 

5. Reprcsentatjons. Warranties and Covenants of Auimee. Assignee hereby
makes, affirms and agrees to perform, for the benefit of FPC. each of the reprnsentations, 
warranties and covenanu contained in the Power Purchase Agreement, includil!lg, without 
limitation, the representations, warranties and covenants set forth in Article XIV of the 
Power Purchase Agreement. 

6. 
warrants: 

Represcntatjons and Warranties or FPC FPC hereby rcprc,sents and 

a. Attached hereto as Exhibit A is a true and correct copy of tihe Power
Purchase Agreement together with all amendments, supplements and
modifications to such agreement.

b. No default by FPC (and, to the best knowledge of FPC. by As1ignor)
under any material covenant or obligation of the Power F'urchase
Agreement, has occurred and is continuing or has occurred but has not
been waived and the Power Purchase Agreement is in full force and
effect as of the date hereof. FPC acknowledges that the occurrence of
the items set forth on Schedule 4(e) prior to the date hereof shall not
constitute a Pre-Operational Event of Default under the Power
Purchase Agreement giving rise to FPC's exercise of remedies under
Section 15.2 of the Power Purchase Agreement and FPC expressly
waives any Pre-Operational Events of Default (if any) arising
therefrom.

. 2 • 
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c. There is no pending or, to the best knowledge of FPC, threatened
4\Ction or proceeding affecting FPC before any court, governmental
agency or arbitrator, which may materially adversely affect the financial
condition or operations of FPC or the ability of FPC to perform its
obligations under, or which purports to affect the legality, validity or
enforceability of this Consent or the Power Purchase Agreement.

7. G2vernin11 Law. This Consent shall be governed by and CC!"�trued in
accordance with the law of the State of Florida.

IN WITNESS WHEREOF, the Parties thereto have caused this Consent to be executed by
their officers duly authorized as of the date first above written.

Witness �.L:_ 

�06:: 

Witness
(' 

• � ,r,�N By: �� fi.. Ur.t k
NaTe Lynn Wernu 

Name: Ca.rolie t:. Manera

FLORIDA POWER CORPORATION

,/ 

����
. P. - l!"''il!41f 'Deu•· 

PfNEY POINT PHOSPHATES, INC.
(Assignor)

Jr. 

POLK POWER PARTNERS, LP.
a Delaware limited partnership. 
authorized to do business in Florida
as Polk Power Panners, LP., Ltd.

By: POLK POWER GP, INC. 
Its General Panne signee)

. 3 •
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Mr. IUchard P. Aemi ng Roys ter Phosphate,, Inc.13300 US Hwy 4 1  No nh Pahneuo, FJa. 3 42 21 

Dear Mr. Aemin 1:

Ocrob�r 14
, 1 991

Enclosed ii your letter dated September II, l!l!IO with liflr,ed 11<knowfedaemen t  by FPC of 
the acceptance of yo ur  req ueat ed 37 day R.,.IIIOry De la y  for the Contra ct For Firm
Capaci� and Ener&Y, 
If you hav e a n y qu estions, p le ase contact me at 813/866.4745. SJncereJy, 

Rohe n D. Dolan 
Manaaer, Co,eneration Contracts &Admini s trat io n 
RDD/kd

h 

cc: J. P. Fama M. B. Fo ley
, Jr.

N > O i

� 

1 0 �
0
1 7GENERAL OFF ICE, "° '  "" "'"°" "' II -...... • ; o .,.,_ • s,_ --••• ''°""' " '" • �., ,  ,.. ,,,, A Flond ,J  P rog,. u  Com /Ully 
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MAILED 
CERT NO. 

flovster Phosphattt, Inc. 

p 702 910_ 967 
13300 U S Hwv ,, � 

PalffleflO, ,:toncla )'221 
(113) 722 .. 555

September 11, 1991 

Mr. Robert Dolan, Manager 
Cogeneration Contracts, Administration 
Florida Power Corporation 
3201 34th Street South 
St. Petersburg, Pl 33711 

Rei Extenaion of Time 

Dear Mr. Dolan; 

Pursuant to Article IV, Section 4.2.l of our March 
11, 19�1 •Negotiated Contract For The Purchase Of Firm 
capacity And Energy From A Qualifying Facility• 
(•contract•», Royster Phoaphatea, Ir.c., (•Royster•» 
hereby requeate extension ot the dat•• apecified in 
Section 4.2 of the Contract by 37 days. Thia request 
for extension is a result of the Contract Approval Date 
exceeding 120 day• after aubmi ttal to the FPSC by 3 7 
daye. We arrived at this number based on th• folloving 
dates/event• which yield• 157 day■ from the date of 
submittal of the agreement to the !"PSC to Contract 
Approval Date as defined in Section 1.16: 

March 
July 
July 
August 

19, 1991 
1, 1991 

22, 1991 
22, 1991 

Peti�ion submitted to FPSC 
rPSC PAA order issued 
PM order became effective 
Appeal period expired/ 
Contract Approval Date 

Accordingly, the date •pacified in Section 4.2 (1) tor

Transai■sion Service Agreement execution shall be 
extended from January 1, 1993 to February a, 19931 the 
date specified in Section 4. 2 (ii) for Construction 
Cosmenc ... nt shall be extended from May 1, 1993 to June 
7, 1993; and, the date specified in Section 4.2 (iii} 
for Commercial In-service 1tatu1 shall be extended from 
December 1, 1993 to January 7, 1994. (Days which fall 
on a "'••k•nd have been 1110-.red to th• next weekday). 

We would appreci•t.e it if you ,.,ould acknowledge 
receipt of this request by executing a copy of this 
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M r. Ro be r� Do l an
-pa g e tw o-

let ter (whi ch is prov ided in duplicate) wh ere ind icat ed a nd return 1t to us for our r ecord s. 

RPF:d
u 

c

c :

Jue
1 

P
. F am&

, 
E
squir e  

Acknowledged

: 

�

y

: 

Title
: 

Date
: 

· 
10

�0

1

9 
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December 8. 1992 

Mr. Robert D. Dolan 

13300 tr. S. Hwy. 41 Nord& 
••.uo. Florida J.4121 

(113) 722-4,551 

Manager, Cocenex-ation Contracts ck Administration 
Florida Power Corporation 
3201 34ch Street South 
St. Petersburg, FL 33711 

Re: Piney Point Phosphates, Inc. (f/k/a Royster PhosphaW, Inc.) 
Notice of Events of Force Majeure 

Dear Mr. Dolan: 

In accordance with Section 21 of the Nqotiated Contract for the Purchase of Firm Capacity and 
Encray From a Qualifyin1 Facility between Royster Phosphates, Inc. (now known as Piney Point 
Phosphates, Inc.) and Florida Power Corporation (the •eontract•), Piney Point Phosphate, 

. (Piney) hereby dee.Iara Fom: Majcurc events pursuant to 21. 1.1 and requC$ts a 180.day 
extension of the Contract In-Service Date from January 7, 1994 to July 7, 1994 pursuant to

4.2.2. This declaration and n:qucst results from delays in the environmental permitting process 
and the Chapter 11 bankruptcy of Piney's parent company, both of which were beyond Piney's 
reasonable control, were not reasonably foreseeable and were not caused by Piney's negligence 
or lack of due <fillaence. These events of Force Majeure will be addressed separately below. 

Durins Florida Power Corporation's (PPC) capacity biddin& process which took place in early 
1991, Royster Phosphates, Inc. (now known as Piney Point Phosphates, Inc.) ("Piney"), 
submitted on February s. 1991 a "Qf Questio�. • which included arnona other things a 
project schedule of major milestones (sec Parqraph 8.e.) throu&h the Contraet in•Service Date. 
(A copy of that letter is attached for your convenience.) Piney's schedule was based on pem.:ts 
issuin& in July 1991 and .financin& closin& in December 1991, with other subsequent project 
milestone.s bein& "'keyed• to thOJe ·cnuQI dates. 

n.RMIO]NG: 

At the time Piney submitted its bid/offer and Questionnaire to FPC, the pennittin& schedule on 
whie� the bid/offer was based was enritdy reasonable and achievable in the opinion of Piney 
and its experts, and the Florida Department of Environmental Rqutation (FDER). (Since 
Piney's pneratin1 capacity was less than 75 MW, Site Certification throuch the Power Plant 
Sitin1 Act wu not necessary. Only local permits and FDER air and watct pcnnits were 
required.) In �se to Question 8.a. of the F�ruary 8 Questiunnaire, Piney informe.d FPC 
of its earlier difficulties in permimn1 and its success in overcoming a legal challenge at the local 
level. At that time. based on infonnation available for FDER and local officials, having final 
perm.its in hand by July 1991 appeared to be easily achievable. 

1019�3 
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Mr. Roben D. Do1.ut 
Florida Power Corporation 
December 8, 1992 
Page 2 

Local approval of Piney's •site Plan" by Manatee County has occurred, with the administrative 
formality of issuin1 buildin1 permits remaining. However, because of a new but relatively 
minor desian feaiure of Piney•s sulfuric acid plant, which eliminated a dryin1 tower, the air 
pennittin& process slowed si&nificantly. A complicarln1 factor was that the proposed 
desian/enaineer/construct contractor could not identify a sulfuric acid plant currently in operation 
•vith this desip feature which could substantiate the predicted operation of the plant as proposed
by Piney. fDElt's concern over lack of the dryin1 tower resulred in at least six months
unforeseeable delay in the air permittiq process. This delay is in addition to the delays caused
by the bankrupu:y discussed below, which raulted in a cessation of pennittin1 activity.

BANKRUPTCY: 

In April 1991, due to a sipificant downturn in business, Mulberry Phosphates, Inc. (formerly 
known as Royster Company) filed for Chapcer 11 bankruptcy protccuon in Federal Coun in 
Tampa, Florida. Althouab Piney and Mulberry are separate and distinct lepl entities, and Piney 
was not involved in the Mulberry bankruptcy, the common siock of Piney was and is wholly 
owned by Mulberry. This pm:nt•affiliate relationship impacted upon Piney's ability to access 
the capital markets, indudin& its ability to procure financina for the co1enention facility in 
December 1991 as oficinally c:oruemplat.ed. finally, in May of this year, succumbing to 
mountin1 financial pressure, Piney also tiled for Chapccr 11 protection. The bankruptcy coun 
held confirmation hearinas on both Mulberry's and Piney's proposed plans of reorpnization on 
November 10 and 11, 1992, with final disdw&e expected by the end of December 1992. 
Accordingly, the bankruptcy of Piney' s parent has resulted in an unforeseeable delay of at least 
12 monw, assumin1 Piney's and Mulberry's bankruptcies are disdwpd as anticipated. 

Piney is aware that contnct provision. 21. 1. 1 requires dccluation of force Majeure •as soon as 
possible• after Piney became aware of its inability to �orm. Piney submits that in li&ht of 
the financial cooditions preciptar.ed by the bankruptcy of its Parent. Piney's overridin& concern 
that it survive as a viable business orpnization temporarily and reasonably overshadowed its 
concerns with respect to mid compliance with the COllttact. Piney seeks FPC' s concurrence 
that this declmDOll is timely under tbe unique multiple Force Majeure circumstances presented. 

101924 
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Mr. Robert D. Dolan 
Florida Power Corporation 
December 8, 1992 
Page 3 

We look forward to your affirmative response, acknowlcdJin1 Pincy's Force Majeure events and 
gnntinc the mwmum 180-day extension of the Contract In-Service Date from January 7, 1994 
to July 7, 1994. Please signify Florida Power �orporation'$ aareement to extend Lhe Contract 
In-Service Date to July 7, 1994 by executin1 this letter where noted below and rerumi1'1g a copy 
to me. Alternatively, fed free to respond by scpan.te letter, but in any event, we would greatly 
appreciate your iaponse no later than December 18, 1992. In the meantime, if you have any 
questions or tt,quire further infonnation, please call. 

Sincerely, 

A
"4

�DL 
Gary L. Dahms 
Executive Vice President & C.O.O. 

/rmm 

Attachment 

cc: James P. Fama, £,quire 

Piney Point Phosphates, Inc. (f/k/aRoysrer Phosphates, Inc.) requested extension of the Contract 
In-Service D&tc of its Nqodated Contraet for the Purchase of Firm Capacity and Eneray From 
a Qualifyin1 Facility between Royster Phosphates, Inc. and Florida Power Corpontion from 
January 7, 1994 to July 7, 1994 bavin& been duly considered is hereby approved and &ranted 
by Florida Power Corpomioll dlis lfnl day of December 1992. 

/�. 
') n A 

By: . r:✓--� U ·w�
Sicnature 

Name 
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Mt. Gary L Dahms Piney Poin t Phospha
tes, 

Inc. 
13300 US H

wy
. 41 NonhPalmetto, A&. 34221 

Dear Mr. Dahms: 

January 14, 1993

We hereby acknowled
ge yo ur letter dated January 13, 1993, requesting a 180-day extension to your Construct.ion Commencement Date and the Transmission Service Agreement Dat e. 

Thia exten ds the Construction Commencement Date 
to Dece

mber 3, 1 993, an d  the
Transmission Service A areemen t  date to 

August,. 1993
. 

Sincerely, 

kb u. 0.P.,______,,,
Robert D. Dolan 
Manager, Coreneration C

on
tracts & 

Administration 

RDD/kdh 
ADO:� 

l
0

J

9

22 
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April 29. 1993 

Mr. Willi:im Malenius 
Ark Energy, Inc. 
23293 So\lth Pointe Dr. 
Lag\lnl Hills. Calif. 92653 

RE: NegotJalcd CoaU'ICt for Ibo hrdme or Firm C-aplcicy aDd Encro Fro■ a Quli(yiaJ Fac:iliry 
Bccwcca Mlllbcny l!GcrJYO.puy aad Florida Power and t.bc NcgotialCd C.oDUKl for die htdwc 
of Pina c.ap.dty ud � Prom I QulifytDI Fldlicy Bciwca Rapier Pbo&putcs. lDc:. ud FJotida 
Po.er C-otponaiioa 

Dear Mr. M,tcnhas: 

In keepinJ with the Interconnection ln-5CtVice data chat I referred to in my lcue, lO you on March 30, 1993. 
Florida Power Corporation (FPC) b willin1 10 extend 1be con1rKt uMcrvice cJate as you requested. The new 
contraa in-setvlce date will be 161 cbJ1 CIOm the July 7. 1994 in-service date rur the Ruys1cr contract. and 132 
days from &he ,._UIU5l S, 1994 in-sct\'ke date for the Mulbcrty Cun1raa which resultS in ln-sctvice dares for 
both projeas belnc �tier t5. 1w.a. 

FPC has determined the carlicsl feasible h1-,cf\'iQ: cJatc 10 cornpk:1� the 1.'Unstruaion. lnstalbtlon and 1estln1 
or Pbue I or FPC's ln1cn:onaccdo11 Facilitiea is JuDC 30, l W4. The Phase I Interconnection Facilities will 
•llow Polk Power Panncrs. LP. to deliver fuU ou1pu1 lO FPC. If the in1crcunneaJun Is not complc1ecs by June
30, 1994 due to a di:lay caused by 1A �t bcyood llle a>QUOl of Polk Power Pannen. LP., FPC will Qlend
the contrac t in-service date of Occcmber lS, 1994, OA a day..for-4ay basis.

Ir the loreJoina accurately rdlccu your uftdcntandinl or our ai,eement with respect to the subject matter set 
ou1 above. please M> Indicate by sipJna ,n tbe space prov,ded bcl<>W. and rcturnl111 a slped counterpart hereof 
10 me. 

Very truly yours. 

f1onl!11 Pov.er Curpont.lon 

ACCEP'1 ED AND AOREEI> TO 11t1S /� DAY OP ,4'.;(fy' 1993. 

--

fir�//� 
Wlltiiott M11h.n111; 

101914 

1:c:M. B Foh:y, Jr. A. J. Honey A. M. Kellh ._ 0 Rudolph 

GENERAL OFFICE 
3201 THIRTf,FOUATH STRUT sount • ll'OST o,.,ic1 •ox 1.0.2 • IT li'r'TtflltU.-0, 'LOAIOA l3733.4a.a • (8131166 �l�l 

A ,1t,rl(l ... l'fog,wa, Coll"IWII' 



I 

I 

·1

I

·1

. 1 

I 

I 

I 

.I 

I 

I 

I 

I 

lJ»I; '-1 • .9, IN'J. t.l N«tfa

�� l'ioti.a �i 
(UJ� '11l-4$51 

Mr. �" D D!.>l.Ji. �� 
Cvg�ti�t �"1.). &. A-1nutt1�� 
Flo� � C�tioo 
32.Q l l4th. S� S¢'4£it 
St. P(!t...� FL 33711 

ite: l'illty Poir.! Jitmsplx&felty 1:tlc. (t!l:it Roy� -Pho���. !J?.i'..J 

Dea.J'..w.� 

P�t ml-� ,Po-..� C�ti!ioa'� (FPt."1 Sep� 15, l992 cmtespon�, as 
�1fied �Y )'QUf l�..er of� 29. !992, 'P1� Point Pr�� -�QCatCS

"' I.he 
� �x\ed 1A the :Ntgotiated � !w, 'M Pu-re� of F'ffll'I �ty w �y Ftom 
i Qj8ijfytng Far.iilty �� � �� i."IC. � � Powel C� 
(Cootr&Ct} u � fw.4.b in� 3.1 af t..h¢ C� .f:torn Secoou 6J To-.vnflup �3S. R.ang_e liE 
m MAJWee COQnty, �rl4a. IQ � Polk Power P.lrt'nm, L.P. a 1-t �G�st$ 2J�:6 
Towruhlp 305, 'RMg-e '2«£ tn Po!k Count}', Floriiia • 

Pteue s,..�owlst:df-O your � of i?rM ��Ott Wi.th UG1 doc,,:metit by� (.� U"lj,ll�!C 
�nat� tt\ !he � dtslan,v.cil bdow .ind r.-etruuir.g l""<> wpiel t.o me Tiwlk you for your 
�!>lt in u.Ji ntatltt' 

Su�rely, 

fi,,,..(J.OL 
Gary l.. Oi.hm.; 
b.cv.ti� Vice �t & C.0.0. 
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N� l\Cbe;:-:; ����n. 
ztanag�r C,:;g�n.ttt'ai:.i.on Co�t!:"ao-:-.e ._iinct Ao.ministr�uor, 
PwR!OA .FOW'r?� OO�POAAT!ON 
3201 14th S�re�t Sc.;-Jth 
St P�t.at:thta:g Fl, 33'1 U. 

thu Mulb�e�v C<:1$'a�e:.-a;tt.on Faeili.t;y, P<>lk fewer Pa;c·,;��ri1L L. p. • .s 
94iJ fi.t'<$d ��i�.:S c)'cl& ccg�tu:�tioa plr.nt .loca.�ed neu• 
Ba-:rtow, in.Ost""i.@ t t1l11 .. Y•�U.l-t-Y"' J 

'rhe pv�:pc-ae c,f chi$ ::.-e-ttf¼r l.G ta cui.!.'i . .fy ,md co�:im ��h� 
<..1t"tdf!�tJ�aneH11a of Florida �1it1ei.· corpv:s:a<:.S..C!in 'U1� "C.:..rr,pany'' 1 
r�Ja.tding c�'icain t:en-M and pr;,visi,:,,tu, of �} ?-le9r;tiat.�o •.!cntrac;: 
tor t b.e �re:Mt:1!? o!. F:\ rt!I .:.:�pa city a:nd Foe...� t:=-om a Q-.!A.l !. � y i.;g
F�(:il'l.t::�• l:;-$ew6"f@ �.Lherry SJ)i.!rgy Corr.pa!!y, whose inter�t.St: was 
a.s�.¼9nw t;., Pcl-k �-e�.r Pa+tner.e, L. �. , t �o, ,. i a;-,;,j Florid& Pc�e�
da,;ed ¾."lXC'h 12. 1991. J ::ne •itu�rcy Conc.ract. l! ; a?'!u t:) Nf!�c:ci.acej
Ccn.t i-�t tor t....�� P,.;:r:::h.asi:J ot Fit11l Caj,;i«..�il':y -and �erg_y tz:c;r a 
Qua.l ifying Facility betvtee�� R.0",1ste.r: l?lz-s�tes, Inc.. �hnse 
interes.t �a����� to QF, at";d YloTid.a ;;c,wer Coq>cr�tion dat� 
b'l"...a.rch l 7, 19'�l.. (che ".R.oya-t.e:r c,mtr<\t:C", the � ••. !l.ber'fy CorH.:�ct ar:1 
Roy·st�'t" c�ntr-a!;� &lfG r:o.l.1-.ct:hrely r�t�r:i.�d co a-s ��h� --con�.r-•c:� •; 
wh.i :-:-n e.re. t.c be 1»ervie1:.d by tb� Facil1.t1. 1'enr.s wh1cil ar& 'let: 
et.har.-iia� -:l�!'iriad h�re.in. aMl.l ha'¢a the ai.ean!r� prcvid�d . n:.:;:-, in 
�-h'? cc,�:.t.ae�. '!'he C�tr.pany a.�-<1 tne ,:;F ha.re.�, �1 ad !y cc.'1 f !. rn1 aoj 
ag��a to -.b.� followtng 

l. Art..!.C.ie Vl'.I; of -;..:\e Cc.:mtr�,;,, which ta titl\:d •Caps;;!�y
?o.�nt$�, wh-J.th deal_� wlttt t�l! C3.lcQJat!o.tl c! c.h� On"P-aa.K
Capacit:y. �cter on .u rol.1 tng �,.,�r6qe- ��itl t:or :J'\� racat r�r.:>:nt
r.:"'e V9! ( 1Z � �ni;b pa.dod st...f! l be ir'1��rp-reted t;.Q (Jt"cv1ce t.h�­
Comp,,.ny �n� tol!>;,twing ad:U.tiona.l r5iht•,

(-'J.� S-u,bji!'t!� t:-:> t.h.4i ptovis-i.z;"'l� o!: Sl!-ct.1.0tl. 1._b o! f..hi& itHt€r,
t>n t.i�· b�!�J:"";I OCt,��r � l. cf !l�c?t y•�ar, t-'1t' crnnpauy �ha: 11 
r.,:>t.ity QP' of t.� t:WO (21 ""llak ;;et":,,«!, 'Hhi.:h. a!':.;lll !):: 
d\irin'J t:..'1-s moae:r,.a a! J-Al'lt,1 ry. tet:n�=-:t, Ma-: ch ,, Apn l, 
oe.c� •• 1Joveii;b�:.r �r 0�11H· ot 1:.he :111?� .. -al��t:ar; :re�?" 
1ith.,n Qf .ino�.).d �i"��t deva the ncil lt.;- tc;;l:" tu; �-1r.u, ! c"'o 
l 2; week ;M..hn:.�,.u a--1t: ag� Q!' 1:1h;,. ! 1 e��;J� �o:..�. t: h� 
��c::a�:y .wc�n-; c.�.e r;.��•icd �p�e:U:ier'! i.::: t.f.� ;;.-omp-;;1�:,'' ':t 
�d ";e. rno c�any gl:Al.:. n-:.1-� i;,ci,-?.ctu.!e i<ucli. ll�Ut do-.. r.l? 
•�e..11 t:.Mt !;!°;iii! �m:Ll:. cte'io�l&S t;;C.�U� ;i.�;s� t:1�fl �@n l � Ut i:--.0:1.;h/,;
C"?' lr-or;? ,·.r."'-I! £p1..,::t.e�u n;;i 1tt,;,:;n .. �r�.rt.

t.O l 1.02 

J:�, H,.N\ltdi-hli�' Pi!.0,�7 • °!ic.:lJ.;. "!iii}� �.,1• ��."' •••� '"H(".tl • (:>! lli,..>cll •>�l<i • •·ttq•1•!1>':.I'. 'p, 
''•l'l��tr�4Jaf' 1J11 �>,u:_n f.:\-:"r,;rJ)� � .. .1 .. i1f\\ ""l,,i.J .;Jt1 • \��7'•.!il....;J.t Lw,r\�'IJl}·tV:.._� ... 1.-, �,, "l., ... ,:, s 1-'• •,! · � \-: 
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Mr. Robert Dolan 
FLORIDA POWER CORPORATION

October 28, 1993 

(b) During those years when a major overhaul or hot ga�
inspection is required the shut down period referred to
in Section 1.a of this letter may be longer than two (2J
weeks (the "Overhaul Shut Down") and will be scheduled in
.acco�(iance with the combuation turbine manufacturer'�
recommendations. The QF shall give the Company thirty
(30) days notice ot the scheduled Overhaul Shut Down. The
Company and QF shall coordinate the timing of the
shutdown as much ae reasonably possible. The Qf shall
make a reasonable effort to schedule the Overhaul Shut
Down during the months of March, April, October, November
or December or another month by mutual agreement.

{c) OF shall not sell power to the Company nor shall the 
Company be required to buy power from the Facility during 
the hours ll:00 PM to 6:00 AM .. �cu1tern time during 
November through March and 12: OO'W,- to 7: oo AM Eastern �W' 
time during April through Octobe� each day ( these hours c:2-
shall be defined as the •Dispatch Hours•). In the event 
that the Company requests that the Facility operate 
during the Dispatch Hours, the Company shall reimburse 
the Facility for all fuel and fuel transportation costs 
in excess of the fuel and fuel transportation costs that 
the Facility would have paid during the non-Dispatch 
Hours of the day in which the shut down ended. Such 
reimbursement shall be made at the end of the month in 
whi�h costs are incurred. The OP shall have the righc, 
at its sole discretion, not to operate during the 
Dispatch Hours. 

(d) The Company shall exercise its best efforts to make
arrangements with TBCO and the OF which shall prevent the
terms of this letter agreement from encumbering QF' s
ability to receive benefits from the QF's contract with
TECO a certain Standard Offer Contract for the Purchase
of Pirm Bnergy an� capacity from a Qualifying Facility
includi.ng all attachments and amendment& thereto, dated
ae o� April 17, l� 89. {•the TBCO Contract•)

When any notice of shut down is given pur■uant to Section l of 
this letter, the Company will also apecify the restart times 
which shall be eonsiatent with the restart and ramp rates for 
the Facility. Notwithatanding thia Section 1, the Company and 
QF shall retain their respective rights to request and-receive 
compensation for any loss, liability or costs incurred as a 
result of any curtailments or shutdowns or the failure to 
curtatl or 11hutdown, pursuant to the Contract or pursuant to 
Florida Public Service Commission ("FPSC") rule 17-2S.086 or 
any successor to this rule. 

2 
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Mr. Robert Dolan October 28, 1993 
FLORIDA POWER CORPORATION 

2. For purposes of calculating capacity factors and committed
capacity under the Contract the Company clarifies and conf i:t.'1:'ls

the following:

(a) During all hours of shutdown described in Section 1. a and
·1.c of this letter, these hours, plus one (l) hour before
for shut down and two (2) hours after for startup, shall
be excluded for the purposeY of calculating the
Facility's 0n-Pea.k Capacity Factor. During all hours of
shutdown described in Section 1.b of this letter, these
hours not to exceed tive hundred four (504) hours, plus
one (1) hour before tor shut down and two (2) hours after
for startup, shall be excluded for the purposes of
calculating the Facility's On-Peak Capacity Factor.

(b) All calculations of conmitted capacity and performance
testing will be adjusted to an annual average ambient
temperature of 72°P.

Cc) The On-Peak hours for November through March are all days 
6 AM to 12 Noon and S PM to 10 PM for April through 
October all days 11 AM to 10 PM, East.em time. 

3. The OF shall not be in default under the Contract and it shall
be entitled to a full capacity payment if the QF's On-Peak
Capacity Factor is equal to or greater than seventy five
percent (75%} during any month prior to Florida Gas
Transmission Company's Phase III expansion project commencing
commercial operation (a "Pre�Phase III Month"). The number of
Pre-Phase III Months shall, in any event, not extend past
twelve (12) full month• after the Corrrnercial In-Service Status
Date. The calculation of the twelve (12) month rolling average
On•Peak Capacity Factor for any period that includes a Pre­
Phase III Month shall be.adjusted to take into account that a
reduced on�Peak capacity Factor of seventy five percent (7St)
rather than the On•Peak Capacity Factor stated in each
c:ontract, i.e. 90t or 85t (the "Stated Capacity Factor")
entitles the QF to a full ca�acity payment during a Pre-Phase
III Month.- Por each Pre-Phase III Month used in calculating
the twelve (12} month rolling av�rage On-Peak Capacity Factor,
the on-Peak capacity Factor for such Pre-Phase III month shall
be adjusted as follows:

(Actual on-Peak Capacity Factor} x {Stated Capacity Factor}
{for such Pre-Phase III Month J [ 75% l

4. Article 7. 2· of the Contract shall be interpreted to provide
the QF with the following additional right:

3 
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Mr, Robert Dolan 
FLORIDA POWER CORPORATION 

For the period ending eighteen (18) months immediately after 
the Contract In-Service Date, the QF may on one occasion only, 
increase or decrease the Initial Committed Capacity by no more 
than ten percent (10\) of the Committed Capacity specified in 
Article 7.1. The QF may, upon written notice to Company, 
extend this period day for day in the event that the Company's 
interconnection to the QF'a affiliate, the Orange Cogeneration 
Facility, is delayed by the Company past the expected 
completion date of March 1, 1995. 

5. Appendix C of the Contract, Rates tor the purchase of Firm
Capacity and Energy from a Qualifying Facility, Schedule 6,
Performance Adjustment, shall be interpreted to provide the QF
with the following additional rights:

(a) During all hours of shutdown described in Section 2a of
this letter r plus one (l) hour before for shut down and
two (2} hours after for startup, these hours shall be
excluded for the purposes of calculating the Facility's
performance adjustment.

(b) During all hours that are not On·Peak Hours (the "Off·
Peak Hours") the performance adjustment shall not be less
than zero. During the two ( 2) hours after and the one ( 1)
hour before the Dispatch hours the performance adjustment
shall not be less than zero.

6.- The Company will execute a Transmission Service Agreement to 
wheel 23 MW of the Facility's power to TECO (the "Wheeling 
Agreement") and file.thi� agreement with the Federal Energy 
Regulatory Connission ( "PBRC") by November 7, 199 3. The 
etfective date ot the Wheeling Agreement will be December 1, 
1994. The Company will expedite the resolution of any letter 
agreements for the allocation -Of capacity from the Facility so 
tMt they will be completed in tune tor the OF closing on the 
refinancing of the Facility before the end of 1993. 

7. The QP shall not be in default under the Contract and it shall
be entitled to full ea�city payment if, during the period in
which the Wheeling Agreement ia in effect and not to extend
beyond December 31, 1995, the Company requires a re­
demonstration oC the Comnercial In-Service Status pursuant to
Article 7.6 and (i) chat the Facility is- in compliance with
all applicable Facility permits; (ii) the Facility has
maintained an hourly KW output, as metered at· the Point of
Delivery, e�al to or greater than 951 of the Coromitted
Capacity for a consecutive twenty-four (24) hour period or
during the on•peak hours epecitied in Appendix C of two
consecutive days; (iii) that such 24 hour period i_s reasonable

4 
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Mr. Robert Dolan 
FLORIDA POWER �ORPORATION 

October 28, :.ss3 

reflective of the Facilities day to day operations. 

8. The Company shall withdraw its October 5, 1993 in Federal
Energy Regulatory Commission Docket No. QF92-54-003. If 
requested by the QP, the Company shall also file a pleading in 
support of Polk Power Partners, L.P. Request for 
Recertification as a Qualifying Facility under this Docket. 

9. The company shall support any of the QP's FERC pleadings or
recertifications the QP may need to pursue in accordance with
the changes in the Facility•s operations resulting from this
letter.

10. The Company shall not file a pleading in opposition and shall,
if requested by the QP file a pleading in support of Polk
Power Partner&, L.P. Request for Limited Waiver of the
Commisaion9' s Operating and Efficiency Standards for the
calend ar year 1994, Re: Federal Bnergy Regulatory Colffltission
Docket No. BL93·62·000 and QP92·S4·00S. Thia shall not apply
to any requests for FBRC waivers that extend beyond December
31, 1994. 

11. Article 6.1 of the Contract shall be clarified as follows:

The OF al■o ■hall sell and deliver or arrange for the delivery
of electric energy to the Company and the Company agrees to 
purchase, accept, and pay for such electric energy that is 
ma.de available for sale to and received by the Company at the
Point of Delivery. Such electric energy, expressed in KWH,
accumulate• over time from the electric output, expressed in
KW, that ie net of any electric energy used on the QF's side
of the Point of Delivery and in excess of that electric energy
generated to meet the obligations of the TECO Contract as long
as that energy is made available at the Point of Sale. In
other words, the Company will purcha■e all of the net electric
energy, ICWH, that comes from all of tbe Facility's output, KW,
even though that net output i• greater that the Conmitted
Capacity of the Contract. Thia interpretation ahall survive
after the- QP no longer has an obligation under the TECO
contract and after the Royster contract expires .

. 

12. In the event that the QF were to temporarily lose its steam
hoat or otherwi■e be in a !actual circumatance whereby it was
not in compliance with PURPA requirements for qualifying
facility (OP> ■tatus the Company will rely upon FERC's
determination of QF status. The company will not rely upon any
independent, factual determination of status. As long as
FBRC'e_ grant of QF status is effective and has not bee1�
canceled by PERC, the QP will have status as far as the

5 
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Contract is concerned. The QF shall not be in default so lor.g 
as it is �king its·best efforts to be in compliance with its 
FERC's grant of QF status and has notified the FERC and has 
taken actions to remedy the situation. In such case, and in 
other cases, the Company shall abide by FERC 1 s final 
determination. Nothing in this section 12 shall prevent the 
Cmpany from protesting QP's OF status before FERC, except to 
to the extent such protest is not allowed under sections 8, 9 
and 10 of this letter agreement. Nothing in this section 12 
shall prevent the QF from exercising its rights under the 
Contract· to declare a Force Majeure Event. 

13. Para 6.2 in the Royster Contract shall be changed to read as
follows:

The Committed Capacity and electric energy made available at
the Point of Delivery to the Company shall be (x) net of any
electricity used on the QP's side of the Point of Ownership or
( ) simultaneous with any purchases from the interconnected
utility. This selection in billing methodology shall not be
changed after the Pacility has achieved Commercial In-Service
Status.

ACCEPTED AND AGtlEEO 
FLORIDA POWBR CORPORATION 

� - / )e;J.> u! 1�r,IJ 
Name: PHI p C. HENRY Title: SEN OR VICE PRES IO

wrm/C:\Rt>l02B93.LTR 
CC: Brad Samuelson 

Lee Atkins 
Rich Zambo 

OW4" 
q, 

l ;)[i>f. 

VE
, 

Vary truly yours, 

POLK POWER PARTNERS, L.P. 
by Polk Power G.P, Inc 
its General Partner 

ay: ..!:;...�..L....�--6...�..=..:;..:.....­
Nam.e: 

Title: 
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January 18, 1994 

Mr. Robert D. Dolan, Manager 
Cogeneration Contracts & Administration 
FLOR.IDA POWER CORPORATION 
3201 34th Street South 
St. Petersburg, FL 33711 

R.e: .Allcndon of electric capacity and eaeqy betwcen the March 11, 1991 Necotiated 
CODttlCt betwoeo Royster Pbosplwea, Inc. and P1orida Power Corpot1DOn, u 
•mended (tbe •1.oyaer c:oatract•), and the March 12, 1991 Negotialled Contract
between Mulberry BDeqy Company, Inc. and Florida Power Coq,oration, as
amended (the "Mulbeny Coatract•)

Dear Mr. Dolan: 

This letter will memorialize tbe qreemeot between Florida Power Corporation (FPC) and 
Polk Power Partnen, L.P. (PPP) ieprding tbe •allocation· of e� capacity and energy 
produced at PPP's Mulberry cogeueration facility and delivered to PPC between the referenced 
Royster Contract and Mulberry Contract. 

FPC and PPP as= u follows: 

(1) That the electric capacity and eaersy produced at the facility and delivered to FPC
(excluding the amount of Clplcity and eoeqy, if any, scheduled by PPP for delive1ry to Tampa 
Electric Company c•TBCo•)) shall be allocated between the Mulberry Contract aod the Royster 
Contract on a pro-rata bail ID accordance with each contract's committed capacity, as may be 
in effect from timo to time. (A.a an example, if the committed capacities for the Mulbeity 
Contnct and the Royster Coatract are 72 MW and 28 MW, respectively, then 7.U(72+28)·or 
72 'I of the "cllvend capacity and eneray would be allocated to Mulberry and 2U/ (72 + 28) or 
28% of the dcllveted capacity and eoersy would be allocated to Royster.) In the event of 
tcnninatlon of either contnct, allocation of capacity and enerey in this manner shall cease. 

10.1902 

10�7 5outh R.1inho" • Suttt \60 • l;i� Vcaa�. �t,Jd;i ��1:8 • Tel 1R001 n:.�IJ6 • F:1, 1'.IIJ1 58�-1,i-: 
\l;,hsJ �JJtt,, :1ow, .\,tn..:, J• !,c.,,.,,. Sut1t �no• LJJllfti HU'• C,hH>rnt, �:h)I • r,1 ·,i, ,,, ,·�· • fJI ,-,�. ··� .. ·: 
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Mr. Robert Dolan, ManagerJan uary 18, 1994 
Page 2 of 2

( 2) FPC shall provide ooa-firm tnosmissioa service to PPP (in addition to the firmservice to be provided in accordance witb our October 28, 1993 Service Agreement forTransmission Service) pursuant to FPC'a Rare Schedule T-
1, to allow PPP to schedule a.."!d de

li

ver up to 30 MW of electric capacity to TBCO on a non-firm basis. To thiJ end
, FPC shall ·expedite preparation, execution and au

bmwion to PPP of the appropriate docu m eats necessary 
for the P rovi&ion of such serv ice.

Ac cepced and A,rced 

l
ffl

AD601
M

S incerel y, 

Polk Power Pannen, LP. 
By: Polk Power GP, Io c.,itaseocnipartner 

By
: 
K� c'7 �-

N ame: L, C CAA
, ..

n t1e:_?c,_;,s_1 _/_,,_f _ _ __ Date: 
1 /1 

'
/f 7  

.....,, ,
.., ,  

__ ______ 

D
in 

. 

.1i�ED

'!E!fy 
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February 3, 19 94 

Mr. Robert oolan

Manager, 
cogeneration contrac

t
s, 

Administration 

FLO RI DA POWER CORPO RATION 3201 Thirty-F ou
r

th St r eet, sou
t h  

st. P etersburg, Florida 33733•4042

SUBJE
CT; Mulberry c ogenera

tion Facility, Polk Power

P artners ,  L

.

P

.'• 
Gas F ir

ed 
C
ombine

d cyc
le 

cog

ene
r

at
ion Plant

1.,o
ca

t
e
d 

Nea
r 

Bart
o

w, 

F

l

ori
d

a 

(" Fac
i

l ity")

Dear Mr, Dolan:

The pu rpose of 
t hi •  lett

er is to confirm and clar
ify cert ain

provisions of the following ag r eeme nts t o which Pol k  Power 

Partner■, L.P. (•Polk") and Florida Powe r  corp ora tio n  

l"FPC") ar
e par ti es: 

1. A Negotiated contract for th
e Purchase of Firm C apa city

and Energy from a Qualifyi ng Facility be
twee n Mulberry 

Energy Company, tnc. (•Mu
lber t)''l and FPC, d

a
ted March

12, 1991 (the •unamended Mulber ry Agreemen t"), as 

amended by the oeclaration of For ce Majeure letter from

Mulberry to FPC dated April 19, 1991, and FPC's 

acknowledgment of said lette r dated HaY 20, 1991, the 

Letter 11greement between Hul bert)' and FPC, da te d  as o
f 

September 30, 1991, t
he M■igrunent and Assumption 

Agreement among Hulbert)', Mr- Arch Ford db• Po l k  powe r

Project and Polk, dated as of Februat)' 2
4
, 1992 ,  t h e  

consent to Assignment among FPC, Hulbert)', an

d 

Po l k, 

dated as of February 24, 1 992 , the Electrical 

Interconnection Reimbursement dated April 29, 1
9
92, 

between Polk and FPC, the r equest for additiona
l Pre-
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Mr. Robert Dolan 
February 3, 1994 
Page 2 

2. A Negotiated Contract for the Purchase of Firm Capacity
and Energy from a Qualifying Facility between Royst�r
Phosphates, Inc. ("Royster") and FPC, executed in March
l.991 (the "unamended Royster Agreement"), ae amended by
the regulatory delay letter, dated September ll, 1991,
between Royster and FPC, the Pre-Operational Force
Majeure declaration between FPC and Piney Point
Phosphates, Inc., formerly known as Royster ("Piney
Point"), dated December 8, 1992, and acknowledged by
FPC on December 18, 1992, the Construction Commencement
Date letter from Piney Point to FPC, dated January 14,
1993, the relocation letter between Piney Point and
FPC, dated January 20·, 1993, the April 29, 1993 Letter
Agreement, the Assignment and Assumption Agreement
between Piney Point and Polk, dated as of May 3, 1993,
the Consent to Assignment �mong FPC, Piney Point, and
Polk, dated as of May 3, 1993, and the Oct. 28 Letter
Agreement (together the "Royster Agreement").

The Mulberry Agreement and the Royster Agreement are here­
inafter jointly the "Agreements. 0 References to Articles, 
Sections and Appendices of each or either of the Agreements 
shall be to both or either of the unamended Mulberry Agree­
ment and/or unamended Royster Agreement as specified. 
Capitalized terms used without definition shall have the 
meanings given in the Agreements. References to Polk shall 
include its successors and/or assignees. 

Polk and FPC hereby clarify, confirm and agree as follows: 

(a) That the contest by Polk of any proceedings
before any federal, state or local government authority 
(provided that such contest is pursued in good faith by 
appropriate proceedings diligently conducted and such 
contest does not subject the Facility to a risk of 
forfeiture) will not violate the co�enant of Polk set 
forth in Section 14.l.2 of each of the Agreements. 
Section l.ll(i) of each of the Agreements will be 
deemed satisfied if Polk is not in violation of the 
covenant set forth in Section 14.l.2 of each of the 
Agreements. 

(b) In the event the Facility experiences an
Event of Default pursuant to Section 15.3.2 of an 
Agreement, Polk's right to a reasonable opportunity to 
cure shall include the right to complete such repairs 
and modifications, if any, as Polk determines are 
required and diligently pursues (whether at the 
Facility or the steam user) and to schedule additional 

2 
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tests to redemonstrate the Facility's Commercial In­
Service Status; provided, hcwever, that Polk will 
provide not less than twenty-four hours prior notice to 
the Contracting Party of each such redemonstration and 
the Contractir.g Party shall be permitted to be in 
attendance during such redemonstration. 

(c) The Facility is not located north of the
la�itude of FPC'a Central Florida Substation. There­
fore, no Import Capability, as described in Article II

of the Agreements, i• required and Article II of each 
of the Agreements ia ?f no force and effect. 

(d) Neither FPC nor Polk will incur a repayment
obligation pur■uant to Section 8.5 of either of the 
Agreements and Section 8.5 of each of the Agreements is 
of no force and effect. 

(e) Section• 1.46, 4.2(i) and 15.1.3, Appendix A
Section 2.2h and Appendix O of the Royster Agreement, 
which are applicable solely to a non-interconnected 
facility, and section• 11.1, 22.2 and 22.3 and Appendix 
A Section 2,1 of the Royster Agreement, to the extent 
such sections make reference to the Transmission 
Service Utility, are of no force and effect. 

(f) Polk's ability to use fu�l oil as a back-up
fuel for the Facility, with fuel 011 storage capability 
on-site, satisfies t�e requirements of section 3.3 of

each of the Agreements; provided that the fuel oil 
stored in auch on-aite atorage tanks must be capable of

being used in the operation of the Facility in the 
event of an interruption of the primary fuel supply so

as to continue reaaonably uninterrupted energy 
deliveries. 

(g) Each of the Agreements is corrected as
follows: 

1. 

3 
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Mr. Robert Do lan 
F ebrua ry  3, 1994Pag e

4 2. The refer en ce to Section 13.3 in Sect io n
1. 38 o f e ach of the Agreem e n ts is to 
Se c tio n  1 3.2. 

Very trul y yours. 

Pol
k

B y :  

Power Partners, L.P.
Pol k  Pow

e r  GP, I nc .its Ge
�ner�

�tner 
. 

By, -='�'2.-� 
Na m e: 

o R. K l ann 

T�tle:

V

ice 
Pr

e■ide
n

t 

A CCE ?TBO 

ANO AGREED F LORI DA PO WER CORPORATION

By , {?/..:1- 0
Nam e: Roberto. Dolan 
Ti tle: Mana ger - C ogeneratio n  Contracts & 

Administrat ion 

4
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SUMMARY 

HJJLIIBBX stilBGY COMPANY, INC, (03/12/91 Neqoti1t1d contract) 

• Assignments

• 

• 

• 

• 

•• contract exp�essly authorizes FPC to consent to
assignlllents ot obligations, benefits & duties (Art.
XXIII)

•• 02/24/92: FPC consents to Assignlllent to Polk Power
Partners, L.P. 

••• PPC'a consent expressly recites that the 
assignment does not alter FPC's rights against 
Mulberry and that Mulberry is only discharged from 
its obligations to the extent of performance ot

them by Polk Power 

Force Majeure Delay 

•• contract expressly authorizes extensions for force
majeure delays (S4.2.2)

•• 05/20/91: FPC agrees to a Mulberry request tor a 90 day
force majeure delay due to changes in the 
Comprehensive Land Use plan for Polk county 

•• 01/20/93: YPC agrees to an ertension of commencement
and commercial in-service dates due to 
Mulberry having to refile its air permit 
applications in order to clearly satisfy the 
"best available current technologyn standard 

Regulatory Delay 

•• contract expressly authorizes extensions for regulatory
delays (S4.1.1)

•• 10/14/91: FPC agrees to a Mulberry request for a 37 day
extension ot commencement and commercial in­
service date due.to regulatory delays 

Interconnection Delay 

•• 04/29/93: FPC and Mulberry agree to an extension ot the
commercial in-•ervioe date due to the timing 
ot interconnection 

curtailment 

•• 10/28/93, 01/18/94:



I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 
·

1 

I 

I 
I 
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FPC and Mulberry agree that, in connec tion with

this and the Royster contracts, output will be 

reduced during off-peak hours throughout the term
of th• contracts, no power will be delivered to 
FPC during a two-week period each year, FPC will 

purchase all of the Facility 's net output even if

that is greater than its committed cap acity, and 

with how this impacts on such ite ms 
a s  capacity

f a ctors a nd c ommitted c ap
a c

ity 

Bo utin• contra ct 
,Adm

inistr a
ti

o n  a n

d Pe r
to nnance 

•• 02/03/94: FPC a nd Mulberry agree that neither wi l
l incur a repayment obligation purs

u
ant to §8.5

of the c ontract and t here
f

o r e  that ss.s 
is of

no f
o

re• and e ffect
•• 02/03/94 :  FPC and Mulberry acknowled ge 

typographica l 
errors in the contra ct (e.g., a re ference in
§1 .2 to Art. V

I is t
o

Ar t . VII)
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�HSQT TO ASSICNJWtT 

Thia Consent to Aaaignaent (•consent•) i• entered into 
•• ot February 24, 1992, by and uong FLORIDA POWER CORPORATION, 
a Florida corporation (•rPC•), MULBERRY ENERGY COMPANY, tNC., a 
Florida corporation (•uaiqnor•) and POLJt POWER PAR'l'NERS, L.P., a 
Delavare lillited p&rt.nerahip, authorized to do buain••• in 
Florida a• Polk PoVer Partnera, L.P., Ltd. (•Aaaiqnee•). 

BIC:IT,ILS 

IIH!ll!AS, ANiqnor and rPC are parties to that certain 
Negotiated Contract for the Pllrch&H of Pira Energy and C.p&city 
rroa a Qualityinq Facility, executed by l'PC on X.rcb ,, 1991 and 
by Aaaiqnor on March 12, 1991 (th• •sale Contract•), pursuant to 
which PPC haa aqreed to purch••• electricity to be generated by 
the Pacility (auch ten ia uaed herein aa defined in the sale 
Contract), 

WH!JU!AS, Aaaiqnor and Aaaiqnee have entered into that 
certain Purchaae Agr ... ant dated•• of Noveaber 25, 1991, 
pursuant to which, aao119 otber.thinqa, Aaaiqnor haa aqreed to 
aell, and AaaiqnM baJI aqreed to purcbaH, all of Aaaiqnor•• 
right, title and interest in certain right.a relating to the 
davelopaent, conatruc:tion and operation of the Facility; 

WIIDEAS, Aaaiqnor deairaa to aaaiqn all ot the right, 
title and interest in, to and under, and to delegate all of the 
obli9ationa, duti .. and liabiliti•• ariaing under, the Sal• 
Contract to Aaai;n•• purauant to that certain Aaaignaent and 
Aaauaption Agre ... nt dated•• ot even date herewith (th• 
•Aaaign.-nt•):

Jftf'ZR!AS, Article XXIII of th• Sal• Contract provide• 
that Aaaignor .. y aaaip th• obliqationa, ben•fita and duti .. 
under the sale contract vith the written consent of PPC and PPC 
ia villina, to grant auch written conaant •• ••t forth in thia 
conaant, 

NOW, TIIEJlZPORZ, for good and valuable consideration, 
th• receipt and autticiancy ot vhich i• hereby aclmovledged, FPC 
hereby agrHa •• follova, 

1. CPD••ot to Al■iqpent. PPC hereby conaenta to th•
aaaiqnaent of the Sale contract by Aaaignor to Aaaigne• purauant 
to the teraa and conditions of th• Aaaignment. 

Ul17\003060ltU,W, 
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2. contract Not MQdified. Except•• ••t forth in
section 3 of thia Conaent, neither the u■ignaent nor thi• 
Consent ■hall alter, waive or aodity the Sale Contract, or FPC'• 
right■ under the Sale Contract, or it• right■ againat A••iqnor. 
FPC agreu that Aaaign•• aay pertora A••ignor•• obligations under 
the Sale contract, and Aa■ignor shall be diacbarged froa any 
obligation• pertoraed tor it by Assignee, but only to the extent 
ot such p•rformance. 

3. u•o411nt to sale contract. rPC agre•• that all 
references to Assignor in the Sale contract ■ball be deeaec:I to be 
reference• to Assignee and that Asaignee aball be deued to be 
the •or• for purpo••• nt th• Sal• contract. section 21.1 of t..�e 
Sal• Contract shall be aMnded to reflect that all notice. and 
other couunicationa by PPC to the QF under the Sal• Contract 
shall be addreaaed to Aaaiqnee at th• follovinq address: 

Polk Power Partners, L.P. 
c/o ARJVCSW De.velopaent Partnerahip 
23293 South Pointe Drive 
Laguna Hilla, Calitomia 92653 
Attention: President 

•· B•pre11ntation1 and warranti••· Assign•• 
represent• and warrant• to FPC that it po••••••• all neceaaary 
partnership power and authority to enter into and perfora, in th• 
state of Florida and elaevhere, the obligation• under th• Sale 
contract. 

5. Coy•rninq Lay. Thie Conaent ahall be governed by
and conatrued in accordance with the lava of the State of 
Florida. 

IM WITNZSS WHEREOF, th• parties h•r•to have caused thi• 
conaent to be executed by their officer■ duly authorized as of 
the date first above written. 

::�(U?._) 
)(&ma: ROBERT D. OOUN 

ffMIJ 

lrt
Ji&ifC

XX�XXXXlOtX��XXlX��x�x 

28811'\003060XU. � 

FLORIDA POlfZll CORPORATION 

11 llftixxxxxxxxxxxxxxxxxx
�
x
_
x __

t'Gl\'r� 

- 2 -
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Att•"'�
By __ � fM......> sL,...:) 
No e: l>en iae •ri• 1-

AttHtZ �

8Y 

\ 

w

d

Nu6 e:  

ll8 11\ 003060IIU,
"'1 

Title :  Pr Hid nt 

POUt POWER PAR'l'JfERS , L. P. ,
a Delaware liaited 
partnerahi p , authorized to do 
buain••• in Flo rid a •• PolkPower Pa rtner •, L.P., Ltd. 

ay: POUt POWD GP, IM C. ,It a Gene ra l Partner

ay: �
a//'7t 

" 
Mau: W

J

!'.(;ii:iniH Title: 1,-�"t:(e,J-
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ASSICJOIIHT MP ASSQMPrIQH AGREWJa 

Thi• ASSIGNKINT AND ASSUMPTION AGRU.M!NT c•A••iqna9nt•) 
i• dated aa ot February 24, 1992 by and aaonq MULBERRY ENERGY 
COMPANY, INC., a Plorida corporation, and MR. ARCH R. PORD dba 
POI.It POWER PROJECT, a aole proprietorahip (collectively, th• 
•selltr•), and POLK POWER PARTNERS, L.P., a Delaware li•ited
partnerahip (authorized to do bu.in••• in Florida •• Polk Power
Partnera, Ltd.) (•Pureha•tr•).

UCI'Ul,1 

A. S•ller ancS Purchaaer, •• •••ic,n•• of AJUVCSW
Developaent Partnerahip are �rti•• to that certain Purcha•• 
Agre ... nt dated aa ot November 25, 1991 (the •eutsb•M 
Aar••••ot;•) punuant to which S•ller ha• •CJr•ed to ull and 
P\lrchaaer baa •CJreed to buy the Sale u■eta deacribed on 
l)ghibit A•l attaCW hereto (but excludin9 any Excluded baet• 
■et forth on bhihit A·a attached hereto and purauant to which
P\lrcha•er ha• •CJr•lld to •••™ the Liabilitie• ••t torth in
section 3 thereof). Teraa uaed and not defined herein bave the
••anin9• •••igned to th- in the PurchaM Aqr•e•ent.

a. Seller deaire• to convey all ot it• ri9ht, title
And interest to the sale Aa .. ta to P\lrchaaer and Purchaser 
deair .. to accept conveyance ot th• Sale u■et11 froa Seller and 
to aaauaa the Liabilitiu. 

MOW, THDEPOU, for valuable conaideration, the receipt 
and •ufficienc:y of Vbicb ar• hereby acknovled9ed, the parti•• 
hereto do hereby •tree •• tollova1 

1. A••tnvnt- Seller doe■ hereby unconditionally,
al:)aolutely and irrevocably 9rant, ba�•in, ••11, tranafer, 
•••1911, convey, Ht over, and deliver unto Purchaaer all ot it• 
right, title and intereat in the Project Contracta, and the 
Governaent Awrovala 1n axi■tence a■ of th• Clo■iftCJ Date (but 
excludil\9 thebclllded AaNta) and deleqate■ to Purcha••r all 
Seller•• obl19ationa to pay, perfon and diachaq• when due th• 
Li&biliti•• •• defined in Section 3 of th• Purch••• Aqreeaent. 
Thi• Aaaiqnaent exclude• any and all right, title and intere■t in 
or to th• Excluded AaMta. 

101125 
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2. ll•ppt.ian. Purchaau doea hercy ace.pt all
ri9ht, title and intereat in th• Sale Aaaeta and •••WM• and 
aCJl"••• to pay, s-rto:na and diac:harqe vhen du• all of the 
Lia.bilitiu •• nch tera ia definecl in Section l of the Purch••• 
Agrewnt: proyidf4 that P\lrcbaaer ahall not uauae any 
Liabilities vith reap.ct to thoM Project Contract• 1et forth on 
J:Jl)ibit. c; attached hereto Which are terainated and•• to vbich 
R•l••••• have been obtained pureuant to th• laat ••ntence of 
section 3 of th• PurchaN Aqreeaent. 

3. Bill at Sale. Concurrently herewith, Seller •��11
execute and deliver to P\lrehaaer a Bill of Sale in ■Ubatantially 
th• fora �f IJbibit. I attachecl hereto to evidence the tran■fer 
and conveyance of all personal property ••••t• vbicb are included 
in th• Sal• Aaaeta. 

4. Cgy9rplnq LQ4 · ftla balpaut ala.all be 9nene4
-.,, i11tezpret .. a4er, U4 ooutn .. UC nforo.4 la aooor4uo• 
wlU tbe 1an of t•• etau of C&llfonla a,p1loule to atr••••t• 
-4• u4 to� perfome« WM11J wltUa U• 8tat• of Calitorala.

s. lfft¢iy• pat.e. The aaei9J11N11t and •••waption
aad• pursuant to thia Aaaicpment ah.all be effective •• of th• 
Cloai119 Date. 

1. c;ouot•rpart■• Thi• Aa■iCJ!\aeilt aay be executed in
counterpart9, all of which taken t09etber conatitute one and the 
.... inatruaent. 

llf WlTNUI "8DIOP, the partiu hueto have executed 
thia Asai9J\8ant •• of the date firat above written. 

PO'llCHASD: 

Zll17\00J060DI,..., 

POLK POWD PAJlTlfDS, L. P. , 
a Delaware li.Jlited partnership 

POLK P0lfD GP, IMC. , 
a Delaware corporation 
Ita General Partner 

W�J� 
ay: _______________ _ 

Williu R. Stratton 
Preaident 

- 2 -
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1• h:o1es; co nt recta
,., 

(b) 
(C) 
(d) 
,., 
(
t)

(9) 

Ce) l'alt Coa,,ty &ie., Appl'ovel
Irr. otlaer ••l• Aa .. t. All otJier •Pl> lic:ationa tor Cov e.,_ nte1 APl>l'ovel a, ••••ta,

dr..,.tnp, ru .. . .......... Pond._, Pllrebeae Ordera, 1>111
. O

f

Oalotr
, l'eraittjll!r ..... -1 .......... tel ■t u ,U ea, -P ■  

and 

Other 

•1a.t1■r date or a.11e r  � o r  Pt'•P ■r..s in """"acuo,, "1th 

the "-1.._,,t, OO natl'Uct:
1 on  

anci operat1oi, ot th e  l' ac:1 11ty 

ot11■r tlla,, tile Zlrc1...._. "-••te. 
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EXbibit I 
to Aaaignaent 

rou or 1ni, or sa,g 

llULBDRY EN'DGY COKPAHY, INC., . Florida corporation, 
and MR. AJtc:B a. ,ORD Ca POJ..X POWER PllOJEcr, . aole 
proprietor■hip (herein, collectively, called •grantor•), tor 
v.luabl• conaideration, doe• hereby 9rant, bargain, ••ll, convey,
•••itn, trranafer, .. t over and deliver unto POI.It POWEJt PAR'l'N'ERS,
L.P., a Delaware llai� partnenhip (herein ealled •Grant•••>, 
all ri9ht, title and 1ntenat of Grantor in and to certain 
per■onal property •• .. ta de■cribed generally on AMII A attaehed 
hereto (collectively and ■everally, the •Afyta•) pu.nuant to, 
and subject to all of the uraa and condition.a ot, that certain 
PllrchaN �t dated•• of ______ , 1, Ct.be •Purcb1•• 
AV•-ns,•) betvNn Grantor and GrantH (u u■IinM ot AJUVCSW
Develop111nt hrt.nerabip). T•m UMd and not defined herein h&va 
the aeaninp u■iCJMCI to tb• in th• PurcbaM Aqreuent. 

Grantor varranta the Aaaeta to be free and clear of all 
Lien■ in favor of any Peraon. Grantor doe■ beraby covenant to 
Grantee that Grantor 1• the lavt\ll owner of t!:la Aaaeta, and that 
Grantor baa 9ood and aartetable title to tbe •- and vill 
varrant and detancl tbe title thereto unto Grantee, it■ ■uc:caaaora 
and a .. iCJll8 a9aiMt the claiu and deunde of all Peraona 
vho-oever. 

TO RAVE »JD TO HOLD, unto Grantee, it■ •ucce••or■ and 
•••19ft■ , forever. 

Ill lfl'l'HDI tlHPZOP, this Bill of Sale 1a executed thia 
__ day of _____ , it,_. 

SILID: KULa!RRY E!fDGY COMP.MY, INC. , 
a Florida corporation 

ay, _____________ _ 
lf ... a 
Titles 

MR. ARCH It. PORD � 
POLK POWD PROJICT, 
a aol• proprietorahip 

ay: _____________ _ 
Naae: 
Titl•: 

101130 
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PMCJIPrIOI( OP usm 

Project contr1c:t1 

(a) l'PC Power PurchaH A9reuentr
(b) TICO Pov•r PurchaN Aqr••••nt:
(c) Proj� Site Option;
(d) DC A9reaent1
<•> Ga• Tranaportation contract, 

MDI¥ A 
to Bill of Sale 

(f) Aqency AA)reeaant entered into •• of October 11, 1991 by
and between IC\llberry and CPG1 and

(g) A9reeaant dated a• of Noveaber 15, 1991 by and between
Mulberry and CPG vith reapect to certain ••crowed
funda.

11. Goy•rna•ot11 Approval•

(a) Polk county Site Approval

III. Other Sale Asaeta

All other applicationa tor Governaental Approvals, ••••ta,
dravinqa, f11••• correapondence, purchaae order•, bill• ot

order, pemittin; and environaental atudiea, up• and other
aiailar data ot Seller uaed or prepared in C0Mection vith
the developunt, conatruction and operation of the Facility
other than th• Excluded Aaaeta.

ZN t7\QOJ060�.Wf'! 
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SSC'O'UTIU MID aawra COlaCISIXCII 

(ael. •o. 35• 25477 I 70•7t11) 

Ce.ntral aDd loutll Wut Cozporation, Al Al•
Order Autllorisillg Ac�eitioa of IDtere•t iD Partner•hip, 
kquieitiOA of Xrltuut lD Qulifying co;•uatioa raciU.ty1
l81N&DCe, Sal• &114 AcquieltiOD of e: DD Stock, %aau&AC:e of 
•ot••• capital COlltribla�iou, Cl:aliptiou VDdar r..ttu• ot
Credi�, axceptioa frca Calpetitl" atd41.Asr

Pebruu:y 11, 1112 

Central and South •••t Corporation (•csv•), a regiatered 

holding ccmpany, and three of it■ nonutility ■ubaidiariea, csw

Bnergy, Inc. (•Bnergy•), csw Development-I, Inc. c•Bnergy sub•), 

each located in Dallu, T�, and U:S./CSW DevelopMDt 

Partner■hip (the •Joint Venture•), located in r..gw:aa Hill•, 

calitomia (collectively, •Applicant••>, haw tiled an 

application-declaration with thi• CCllllli■•ion under sectiona 6(a>, 

7, 9(a), 10 &Dd 12(b) of the Public Utility Bolding Company Act 

of 1935 (•Act•) and Rule• 43, 45, SO(a) (5) &D4 �1 thereunder. A 

notice of the filing vaa i■•\attd by the Ccmmiaaion on January 17, 

1992 (HCAR No. 25456). 

The Applicant• ■eek authority to acquire illdirectly, through 

aub•i41arie1 to be foz:aad, a 122.2 -,awatt, appPOXimately $140 

million, ga■•fired cogeneration facility (cbe 'Project•) • Once 

operational., th• Project, located near Bartow il1 Polk County, 

Florida, would be a qualifying cogeneration facility under the 

Public Otility Regulatory Policie■ Act of 1t7t. 

The Applicant• propoa• to crut• a new sublidiary, Polk 

Power Part.nere, L.P. (the •Partcenhip•), which would � a 

Oela�are limited partner•hip, to own and operate the Project. 
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'14:n� �l.i�t:a.1 pr��• to ¢t'��1�e i.nd �cquir-e �of $l, 0:oio �l l ot

t.bec c�a; lltodt, JlQ fie..r V11lU0. ot 1. tH.t"-1f !!1.!l>Sidia.ry ( •N Sut;·�) , 

��!.ell ��ld � tbe OQltt g�u:al pa:-t:ner ot �ti• tian:.nGxliltip� JV 

-Soll "i1l b(t. a w-oolly 011tted •™>eld.i� ot J"cint. Vf.l.at:ri.r�; a 

�lan:r--� sc�ra.l ��ntt�tdp Ot.;l'Mld,. �ll.y by DlJ.1.\1:'ff ,!il,u) and ;u;:.,; 

�"l�l'.ff, In-e. (,,Ult•} t a ��fioei&to C0�-41:'at:ton. tt lri,ll � i

�u�r� e�:r:•tJ.()n a11'C1 wt U b� 1• int•r••e i.u tM 

PL�11r�M1>- � tvo U.mit� PU't�•r.. '\d.ll � b$1"9Y � ..a.ad 

A;U.. � v�ld e•® hol.4 a. -4. 9 � St 1ut.,u·60t 1l1 � pg�nltlp 

CWA. hlo.,.,-y, Bntll'SIY Sub � Joint. Vqtu;-tt •� the app;t>CVa.l. 

ot the �ie•;t.oo to U!Akrt eapiul C®�r�t.ia;:141: to ?art1>e.r#hiti iii 

tlt� �t of Ol mill.it.>-� tor hrto�•�t.p t;() (il pt.y isoo,ooo ewe 

t;o c.hc a�!«..t' c.e en �n:i,ect •t. t� �lO!I� ot Al.tt a o�r to 

aa�i.X."e tN -ulltWlt':I rl.guU, t!-tlo Rd in�n•t Ul aJJd to the 

Proj�ec � (!i.J palY up t.e $1.. S 11411100 c:.c acquire tho �roj.4ct 

sit.,. Md ·i!k•�ts � tor �ti&-t.\ld XNl Uta.t.• 4M r:.te:t.� fl!at.t.�t8. 

caw_ ltlt$ffl" • �-� fh&t, 18.t\d tbtat Jc.i.ac. v.meur• p�H t.o mko 

�pi.t..� <;Qt)tributi� 1:11 tJur. �� of $9 milli01.t t-o th� 

P-,u•t.11�x>sbip. J1f aul) ., � �ult UU, AJit1 �wl.d -oa.t:',h �fl �

tniti.At cap!� .c=�.r.ilh.ttiott ot �t•1Y •i.�oo i�_rat•tiv� 

S\ltl 41!·4 ltJll.l.: �lid. �.c. Mth WAM ca.pit.al. !104tir�t.tQ.tiil! of ttp t.a­

$1 tAJ.ll.i-oti. eo w P&rtQ·rih1p.. J? $Ul) will. eoitt-rib.::"u1 �rx 

pro<1,1ct a.nd �g�t. Q�rv1,�l!)t f�i� it� 1�.t�-l'11t$c?i ... 

Th� p(IY�r trt:lffl th• �,��t vil1 t-e $01� �� Ti� il�et�tc. 

C�i7ib.n.t/_ P"T'tet)�) And 1'41:,);."£-��- ���r Ci::>:1:p-.;,.;r...ati�� f "f"Pt;"'' , ttCO ,tm:1 

101 l3ti 

sulG If? 

l 



I 

I 

I 

I 

I 

I 

I 

I 

I 

PPC are nona1•oc:iate Pl�rid& electric-utility corporation.a. It 

i• anticipated that a nall pcrtioD of the exc••• energy 

generated by the Project will be •old to the 1t•am bo■t and the 

balance will be 1old to PPC cm u ••• available• ba1i1. 

The Applic:aDt■ propo■• that tha Partnenhip borrow 

apprcw:1,.tely $120 million for u■e in con.■tructing and developing 

the Project by entering into a credit facility vita a lending 

iutitution or a ayndicate of lending iutitution.■ to be 

detei:mined (•Con.■tructiOD PiD&Dcing•). Xt 11 anticipated that 

the Con■tructiOD Pin&Dcing vduld includ.e the i■8U&Dce of letten 

of credit to trauportation and tuel eupplien which woul� 

replace other let ten of end.it to thue npplien. Rather than 

be INbject to a reimbuntaent agreement, unreimb\lnd drawing• 

under tb••• letter. of. credit V'CNl.d be treated a■ loau under the 

Con.at.ruction Financing. The Con.et.ruction PiD&ncing i■ to be 

converted to, or refin&DcecS by, a tena loan facility (•Term t.o.n 

Financing•) with a lender or poup of leuden upon the cc:impletion 

of th• Project (�cted to occur prior to April 12, 1994). It 

i• anticipated. that� terM of the CODatzuctiOD •1n•ncing a.ad 

th• Tana Lc&n IU.nancill.g VCNld be up to 15 yean. Th• iDtere•t 

co•t to the Partnenhip tor the Conatruction Pin&Dcillg and che 

Te%1D Lou Piuancing will not excffd 12t per annum. Cccr•dtment 

f••• payable to lend.en under the C01:1atruction Pinancing and the 

Term Loan Financing will not exceed 1.5t of the loan &m0UDt. The 

Applicants reque•t an exception from the ccmpetitive bidding 
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requirement• of Rule 50 under 1ubaec:ti011 Ca) (5) thereof for the 

Construction Financing and the Term Loan Financing. 

Lender■ may require the Partner•hip and/or the partner• to 

provide ■cme ••au.race tor the $18 million equity of the Project 

in th• form of an equity 11Upport agreament or letter of. credit 

(•Bquity LOC•). Pee• pa�l• to th• iasuer for Squity LOCa vould 

not exceed 1t per azmua ot the face UIOW1t of the Bquity Support 

LOC and the iDtue■t rate payabie per amnm on unreimbuned 

draving• 11oder the lquity LOC would not exceed the prime rate 

plua four percenta9e point• •. 

The Applicant• propo9e to procure u irrevocable atandby 

letter of credit (�CIOC LOC•> iD favor of Central Plorida Gu 

('cepany (•CJGC•), the Project•• fuel trwportation provider, in 

the &mOWlt of approximately teoo,ooo, which would obligate on• of 

the Applicant• to reimbur•• the bank i■auing the CPGC U>C, on 

daaand, for the aaount drava. Tbe aoc LOC would aupport paytnent 

obligationa under the fuel tran9POrtation contract with CPOC 

(•Puel Servi.ca Contract•). The C1GC LOC would be 1,eued for 

r•newable, five year tenl8 for the duration of the Fuel Servic•• 

Contract. 1be ; ... payable to the i■auer of the ace LOC would 

not exceed 1t per •nma of it• face UIOWlt. Tbe intereat rate 

payable per •nmm on winlmburaed dn.vinge under the CJCC LOC 

would not exceed the prime rate plua fCNr percentage pointe. 

P••• and expen■•• in the ••tim&ted amount or $27,000 are 

anticipated in connectiou with the propoaed tranaactiona. It i• 
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Mf. Willi�m. .Makn!ui 
Ar.\'. Ei;tct�1 .tn� 
.u�ws S.-:l.uth r�mt� Dr. 
�guQa HJ� C.aUt sritr5J.

We lt�l'q!- n:'1i�j Yilw �tmber l(), 1:99Z requcri for &ddi.bOrta.! ?re�O�rntion� Fon:,-o 
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the �km of the funowini �� 

In..S�i:v-i� �t�! 
Con.strut,� Comm.��. 

Sim;ori::y
J
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Rubert P. �!3fl 
Ma:J$get"1i Co��.wn Conmi� -&:
A;5mtniitt-arion 

(.C; 1, P. tl°'»ll»J

R..D,N�m 
M. S, f'�. J.t.
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Mr. �ch FtirQ 
Mutbeny En�rgy C.i:nnJ,�m1, foe. 
1 ll-i M..iiritt� Dr,

Anae,anell.i Wa&hi.ngu,n �21 

En� � � l-ttte1 dated Septt:mtier 30, 1991 �th :sign�d -Bc\ulQwfedgement by 1'1'C ,;;f 
U14= ac<:t:�u of .}"®t r�quie,t-CQ 37 oay Rc,JuJ•tovy Ckt.!J)j' for the' Ccntrac1 Ptrt Fi.rn) 
Ca.pacicy it-nd Ii:mirgy. 

Aa pursuarn to �ttf)rt 28,l 'l'::f ymu >eomrat:1. w� hereby ac�td� :r�i::cipt of the dm.nge 
cl a-ddre"" for �0-R}:tt �.1. 

{'4,t . 1. P. Fttma 
M,. &. F1:1£ey'S' J-f. 

\11;»,;,t�"'W,f 
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A, 11',1; rk!;; 'P,i:,� �� Ctxrt.�1/fln' 
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M.:-. !?.obe:r� D.nl au 
Mnn;,.g�r C.0�1�;:Il':!r>1tt.::.an Cunt n,c:::cs �1i A.dmin.!.�;.: nit� en 
HO�,!!:"IA i--JWF.:P. C�'R.POP.AT!Cti 
3201 J4th Str�et South 
.S: Pet�-:-snur9. 1-"T., :4 3 7l. l 

lte: )1ul.b�;-:y �4/Ul��at;i�fl 2a-e.ilit.y ,. Polit P.r.rSfe.r f'ist"t».�l:iS, !.. p. ◄ s 
gan t,h·� �..b�$d cycle co-ganars.r;ior.. ¥1�1::t 1oeett1¾1 �e&.r 
e1xto� 1 "ori<ta tt.h& •:r.,eD.J.ty•) 

The pu;,:;po�e e:f thUt l.et.�er .i.• to elar�ty ,;lr.d c<rnf!.l"t!l tr�

unders�11r,4ing- ot Flo:·:tda Fo�.;1e1 �o��ra.i;i,.o..--:i {t.he 11�.pa:i.yfJ� 
i:egardi.ng c.-a;rtai.n tet.--ma and p;·cvi.$ioll$ of ai Nregotiilt.� Cont.�i'i..c,: 
fer the · i>t.i:rcha�e ot etn:i Capac:i.t.y and �,·9'Y !-rrnn .t Oua-i ;o<yUlg 
Fae ili cy betwe� &t-.u'b.&rr:t �rgy C®tpany, Whou Lut e.r!lsi: ...as 
.a.$�.1..g�.00. t<i.l J:-�'.H;. t:e".i'e:t: ?�rtne,;s, t..i,, {�ov•) an-:i .fllct:ida ?>'::iwe-r 
d.4i,t'-1.!<\ �r.eh l-Z � l."9�l t.he "M\1lb�n:y Con.l:.ra.ct"; a�d b; ��g��-t,n,eo
ce��ra.;t: eoe t.h� Pu�chas� � Fi.1� Cll�c4-ty aad. sn�r:;gy f.t:ort\ a 
{;"1ali !'yi.--ig r-acil.:lt.-y bi!t;vae.n s.a,ra�er Pr.o�.pt�tee, rr-..c. . wr...:;se 
::..nter��t: ..-41.t at1a1.geac -:a 0\1", acti Florida p,:.;!if.fn. Co�z:�t i..)r; dat'ld 
Ma·.r:�h 11 1 ti��- {{..,hf; .. ll.i;w.titec C.o�t:.t;aGt It l ta.Et Mi.:lt-ei:ry Contt·iV't a.n� 
Rcyst.eri; C.sr.t:�ct: �t'i! ¢cfU�ti'tl'fl:ly :i;·e;te:r��� to as ��e- "��r.t.:.--a.ct.".
wtd.<:l! a.t:"c to l'.R:t- .e�r,.,if.;ed :;iy cbe .P"�<!il.ir;y. �er.'{IB "'ni,;:.b. <'-i-e. �Qt 
otn�N!se atftI!�-d he��1n abal.1 b•ve che tMtantng µ-ovid�d �h� in 
tt�� C•:int.���� - 'n"+e <:cmpa.tl!-' &."td th� OF hereby ,,..;:l&t""ify, conf-i �. Jlnd 
a-s,raee tu �tl� f.�l l ciltin�: 

t. Art.i!:lt1 VtZt oc t-b� ��ntr�et, whidt 1s tjtle;;\ ◄{;apacn.)-•
�1:1�1,z>...t._gl<, ,.,.h-:.ch -dea:ls w�h che ca.1.t:uuu.on ct t:r,.e O:i•·i'-1eaf .. 
�t)a�U-11' �·aqtot ru-:i. a rail tni 4l.Ve!:l'Q.';� .t-�si.e faJ; t.h.Q. �t: r-�c� .. it 
t.-\ol�l.-v-e. u� 2 tr,QJH:'h {)f.U.·t-oo a�.l. l h� !.nr..�l'p-:-i.�.c!d t� (1�Cit.n, d� t�l°;! 
,:o�� crw t;:,-l.l o,;,i,t:ig: adl';}..i t; i¢ttal d.g�t�:

{a� SW)j.c,ot t..-o th� p�.,.iai�tiS t"" 9�otiot'l. -:..c .r.:t1: t1"-ts l�c· is:-, 
on or ��or-e oct�b�� 31 .;:.f e&¢.h t��t· t..he \!ot��<lQl' s-nal i
�ouf-y Qi,¥ it,f ::11� t-WO (2°) w.,J,n)(. �ri�,. whl-ch �hl.t..i. l ti� 
":.111d.r.g th@ Mt.��s o! :r•n.J.aty, rl!bfl-.lary, �t",;�, _.\.pr:!.� • 
O�tt1beT � 1;ov��� e� .P� ��r;,J:l'�:. ::,,t t:i)� e�,r� t:tJi�.n�:J r y.-:a� 
wh}.iltl. -�� �l' .... ·tu.14 ari.u.:: 1;>w'!:. t�� �3-cj Uty :�t: .;.-e-3. .,l.:nr..ue' t:11.·:;; 
i2} �k r�!t:.t�--W.1'l�� •��St?;. vf' Ghal.1 \l.ot-mt! dn�M i:.hv 

- !t.�c-!lU;t �t.:.·d.�i1 �ti� p.e--.r,-c� ,,q:e�:c. :: �P."•.:.. tt� t.u!1 C<�r�.p<i:.�· • 6 
r�i��- Th� C�:,,H'1t 2;)'l'I,_, .:_ n.ot a-c-�e-ji.:le l!W:-C!'S !!!'f,a .. dm..-n'!l 
�ltt ..... S'l�t t�e: -Sn¼t _.,v:;2� .::-.::Ct:!: \�$•? �ll-!>"' t<?� flO) t\Ci.ltU� 
"� �r� t:-,..a� !�1.1tC�P.!� {'l-tl tt,.,nit�is:-- �f.-p!.'t, 

,E!\, W��r,t;gt«,,rm .. �,..., S;;1·,:-. ;-;1 > I_:, •J:; ..... -...t�okJ.:! ��w'.) • T:;:( ;.,1 ·1� �I t.J • f.1, 1�i1 f.j" .,· · 

\{.4t.r.J-'�.a,,u•�rtJ/:r.:�:,.S.t.o/-�;t-:,\t;i ............ .,•�_;..;• �c.-q, .. i..,,('"..l�..-#4"-l•'-I,.-•· • �"11� .._.,t'.(•\.,+t•F• I••> ! 
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"-it. Ri:;.•b<:i.::•r· 0-�l,.g,r. 
:-LO� �u.,. ji'tr:..;� COP..k'i,)F.A'�':CO::-J 

(h) �f ln�J t.t1,J�'i:' y��r5 ;,i'to1:.n a r.r�jolS' t')Vfithaul or. hoe. O$.S

'i.i,it:ipectior:. hr requi.t��v th� i�;u,1� d::.m ;:w.::-ioc r"':err.1=-ct -cc­
� S�ct.1.on La ct this l�tt.t::'.r.· may )){a l-otig�r t..h-1.tn twrz; (2i
W�P.'-k� (the ••�)va,thQ".�l -�i1ut. Oow-., ► > 1..:.nd .. 1.i ... 'bei acbes:t.tie� in
a,r:c.o-?:d�r.;.c� wH;.n t;h� C6.tnhus-t1..on t:u,1;ioina .r.aw..i.factur-:::i;: • � 
�P.r.:;oom�ndat.i 1..1t'!t:l • ·r;10 QP �t,al! gt•;� th:-:- CO!lit.�-r'.. th;t::=-J:.v
,:,o· �y-e �'--OtLce c:it t.n� ij'Ch.;,i!:d�le<'l 0'..1f.,rha\t.l Shii,t D(.'�n. nJ 
Co.rnpa�y .:i..e-d Q!! st11'.1.l i.. <:oorct :..r..a-; � the t trnin9 (:,f. 1: 1:;e 
sh.v:��Ovtl ,as �T.1t1gn d.8'_ r�a$Oa.al'i.l.y po�-!:1ihlGt. r!�'l� Qr., t>ll&lJ 
� a. ��,l,,${)t"4l)lf> aff.ot·t to $C�1"1C.i.l) � th� ;/"-'<.tr.hau.l Shue 
n-own du:,;.lng the �ont�u, Gf Mar,�b. Ap-:i 1, (?c;r;�h!��-, N.ov-em:.1ur
o-r O:,:!,c��t' oz• a.�e�h.e: ttonth �Y mu{!ua;. 1ig.r€�>f::n�.

(c} ·Qt �t.,:11 tJot:: s�ll. l).�-we-r t;o t.he C�oy nor Uh(;(ll t.!;e 
Cornpa.ny be- $'e.qµ1.r� t;;. buy ?,0"1t"lt" t't:-o::a the �'ac.il ! t;y -du1:"1.ng 
t:.ne hou-r!J 1.1:or) ·PM ty ti�ac JU1�,.j:a.11u:.1Jn1 c.in-.e c1t.n:io,3 
N"ov�er t.ht"O"ij.gh 1�.a:ntb and .l2 :OC� to 7: (W � 2,;i,stP.rn ,.,.t�r
ci�� dur.Lt;g Jl-..pt'il tt>.1;�gh Oe-.tobe� eact! day it.h':.1�u no,.1rs ?. 
13ha.ll .be d'efir.e.d as t-tie �-o.i.!ip.ar.cr� Rei?..t-�D "" } , J.n r..n� ·even� � 
t,hat thi!!I CatnPillf.1Y t:•egu�sts th�t: t�� Fc1�ilit1• _Gp<U"ate 
d�.d.ll.9' ?!he D:i�,P.!:t.Cn liol.!ri'i, t.h� C�p.atiy $.hall :.·eimbllt'$18 
th� f'�tiliry teir �11 f1:te-l a:od t\;.e\ tl:'a:n�por.t.l.\t,ioo coe�t:t 
in �cesm �f t;.b.e f.u1!l at)d fµe.l crA-n:aip,.;.rurtion cos,u� thar_ 
t;:Jie ·Fa(;ility would r..a·.re paid a�.r:1:1g the. :-rl.:in•!ti:o;,a c.cn 
1.iot.1�Ti nt. �he as.y :i .tt wl'.t,ich r;l'\e �'.iu .. r:. 1<.1�t �'"J�. !Ju.cM. 
t'ei·:i.1t.'11'.iu�$M(\nt s.h� •. ;n . .Qe �� at: t)zl! 1n1d of thQ. �tmt.n in
WM.ch. r,:ost& e.r� i�c--J.rrod. 'l"h«' QP �hall b.etv� the :ti.•=;b.f.',, 
�t. ii::� B:tole dt�mlt'at.iOI!, not 'to op�n1 t� cti.:!"t-ag t.hei 
tiiu{'aeeh �o•..1ra-. 

{dl Th!"t S::t.11tq:>My st'..All e>..E�iff� i.t:� hes-.:: -!fo.rt.!P to Tr-1<!:k� 
a�r-:a,ngemenel!j -w:i.t:.h 1"SCC1 and the: QP wh it.:h sha. U pr-:ev-er�� t.he 
i;;e.i�o 0t 1;nis l�tt�r ai;p.·��.4!1�-t t:rrn:r. �ne��1:!.ng Q,l• • s 
ab:f.l.ity t:.o :rei;:�iv,e l\en�f!'i t.&1 tt·om t)-1� vt 't1 cori!'; :,:-a-.::t ..::u.J� 
-=tee � �t1:tt:ai.0- 6t.:�nd.t:rd Cff�i- Con.c::-a<:t f.t1-t' th-e P1.n:cnz;.tr.e 
o'i! rt.rm En-a:-� a.rl¢ C�pa.r.:Lcy fr.� ;\: Qi..i.aH .. r,y�ng Fili1r:i.J.;.�y 
�,nelud.ing all attac)J.tttettta atld a..�-uGIX.�m:s �.ne:i:,ety, f..,,}t*o. 
ilG �:t� JW�;U 17, 1�9 �, ( 11 el',� 1'-SCO C.}nt:t"•il-Ct·� t 

Wh�n i\ey n,;>t!c� -o-t S-)1)).\l!, -:.iQ"lll i(t � lV",:;l -pu1.�l\Hi.-l"lt· ·eo �e1,1t.iorl l C;f 
thiu l�t:t.ei·� tl� C..-"'?!'!Pat:i)' ..,.ill. r1'.la.c- t1r,eei:fy t.l:!i r�$ta.r.t. t.trot:s 
"fh.l�� 1>h.al l b� (l(:;ltUii_1;n:,c6>:l\; )lllt.h t-ri.� %.''l!l�ft.<i,t't l'UJ� x··�:q, :t:�tP--S i'O'(

th.� J.•acil.i�:y ��twi � h,e;,;,jll';n�i!i•i chis; S<:. �t i�•-t, l.. i::hez C'C,!<IVany �.:1.1 
t;/ff ;.;t�1 j �ttt,.l).i�. ,.nei� -r."N.lp�.c·g..br� t'i\)'bi:S to T��.a1,,.r. -�t-.t� :r,_::.c� iv� 
ee."ti.p(-:-'B9,.'=t.�.i.t}n fo-r an,y lc-�rn. 1:i.�bili'ty t,:.-- co1> � j nc\J:C;.>,ed ,,.a li

i;�s·JJlt. �f �ny �uJ:·t14,0.fr.1\�l.'.t.9 v� mlu.1�;1:k�'t«;,ff> or t.h� !a,,ilwr.f: to 
..::,u:·t,tt:il ◊t' tihUtcbw(!, pvi::"truiimt. t.a H.� \'.:Qt�i:r�c-t. or p•.1!"��;,nt:. to 
\"l;.:S.<ti.:1� P.Jl1l-.ic s.,rvi�f1 Ct�-i:r!ltl.i!!!�h:,1� (•'!1'l-E.i"C "' ; i':"u�e j,1'-;a�.aeG or 
i1t:'!')' $':..WC��6J,,: t:.G t il i $ t'i.l 1 � . 

I 
I ; 
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�•1'1� • $;,ol:h'' ¥"1:. !:ioi,!L<) 
t· t-0?. !�A PCM�� C·t"J�. S-O�r-1"':JG� 

l, 

01JYil'!;,l al 1 !\vut'� (.>f -:J.t'l J!.'..�JJwr. des�i i�ec .�il S-zet: 10-u l. >li ,'ind 
;

_.
c: of tJliti hi�t-er, �r,1�se \-l�u1,.·e, phtes ,;,1ie O) thr...11. onfot'� 

�o.:..· sn.1.Lc il�wn �� two {�} h.01,t�•a J,t't:$!:' !'or st:.�?'tt�p. �tall 
l-:Z? ¢)1�1 u!;i�d t,)l th� p-ui:p•·.lf.ii;S c-t t.;3.lcit.tdt,i.no �i.� 
l:�cUi,:-y•� On 9 i?i,;et.k Ca�a(;i.ty f·a.ct.or. O.ijd . .n� ,!;.l.l t-u::.�::-s �-t 
ciih.:1J-tQ.,;wn d��L�l!'i�ecl in Set�ticlr-i 1. b of tM .. � bit t.et, th-(;'�,-«l 
h®:ttt :;.ot to t!�:.-.;e�d. ! jN4' l'l•m-:ire'J t:�r f 50<d h<;u !'$ p l.1..1.� 
an� Ci, ht'>t.lr b�ti.?r-ia fo:r sht:tt <lc�1,,r1 ar.d t .. ·.;,) i� 1 hoi�r.s aft.,.;­
�o.t• it,a.:etup, a.h�ll h� axchtdcd f;;i:i: tb.-1? puz.-zx.��� �;t 
�leU;ltit:.iJ'.,g -;..h� Faci.1..,t:y'-ri on ... 21;1ak �t�<:ic;t �aet.o:-. 

AU c.a,1,�U.J(;t�l�t�h �,f c•ilC.t�d .. t.ted C<'1p:,.chy .;\:tid pet"t..::>!,r.:aac� 
t«iiit..ir,s t.;:;i E �t!l :a�i\l8t�!j t;,c, �-r, iu·,rou� � --.l'-"lt".J,"!t.';1@ a.-n..���.nt 
r�.araeu.i� c,r 7�tt� 

-

•rn� Ou- �e� hot:i:r!J fQX N'ov�e-,: �hi·cHlg'h !-".alt'�h l!i.-;i;'!I till �ayt;
� AM to 1.2 ?-l�:i <)Jld 6 ft-1 to 10 �M tor Apr U th:x;,.qJ1
o�::t.�er a l.l days ti 1'M r..o, '.10 �M, £a.at.et.rt t.itt.�.

TlV!t 9� �h-a ! l. net oe i--0 4el' a J l tz v.-m:1��� th� C�n.t.i-aJ;t l\.� t t ph�l l 
b.a �n:t!tle•d· to J f�ll ��paci&:1· pa�enr. if tha OF'� m:•?�cix. 
C�p--Aed .. t}f eact:t?r: 1.-ti it<{U�1l t.o or i:S:''9-iH'.�.lt than seventy five 
9.e�c�� ("1:1\-l dud.n� an1 �r.::h pr�◊l" to f'lor.i�!a Gao
!'x�-,n�roitJ.t.ion CDm{)a�y I li y¥!aae 1:n �xpar,aiotJ proj�r:t c.om;,� ... c1ng 
�ein'.i'r��ai�l Qt•¢.t:;Jittt<71.n (.zi 3 ?,re�.B'haso r.n: �f:lr.b .. 1 • 't!1� nu.-'ilbe-r t.;f. 
r;r-e-P-i2ase J:I! Moa-t.h.o trb.a.ll, in any t:wll&n�, 1.1ot e:x:.r.;.ett�c. �a..: 
t'Wv.:;l,•.;� l.l2: f�l,l. tt10tlthli3 attar the CO:tini!'rcia.l r.n�S$tvic� S't?t�\;s 
tiati'it. 1l1ii(;)- e�cr..-11.ai:::i◊:P. of. in.tt t\lffl.lvii, D.l� mn::.� i:cUtng av1�za9� 
On•X:eax C&p-aeit.:.y Pat;:to!C tor a.-ny pet:."lo<l t,na.t h.1.d.1,1de9 <1. $'-t""�· 
�has:e l'I:I -Montn $}lal1 b� adj�!!tt�d to !:akca Lnco a:.or.r.rust that a 
r1;1dtJCi!O On·!'tttlk C�paeity f-4.etc-r (if a�v-eoty five p�r<?�nt: PS\ I 
:rac:l'ler. t.l�n t..h.� {nti - �e;;ilt Ca:pi/-C.t-ty P'ar.,;t . .1.:,.t· tH!..,,:.:e(j �n f!:ar.!h 
coot.r<ict., 1. �. 9Gt or SS\ { chi.) "St:at..ed Capac .L ;y .!!-'c!l.ct:o:r", 
ent it lea tllb Of to a f:t, U. �apt!ld ty �aym.eat. du::::·l.ng a t1r.e- • f'h.;:i.i,� 
r:tr Mon,t'r. .. � Eot uch Pra·�haii� Ill !15,:)n.t.ti us-ed in �ala·iJlt;i.�1.1.,-9 
t..�� tvelv� 0.2} �nth ,:-olling av�::.ag-� On•?�.ak Caps�i�y �aci:o-·.c, 
the {)r.!•i?--�k CApiAC:i.ty �aC�{�r for �ueh F?:e.,�ha!le IlI mont.h S-l"iill 
be a,<.'tiu:E.rt.AW � follotlf'G: 

L�ctcal On·���k C�p��1t1 ra��orJ x 
'f.01.· w·r:h }}',:-� ,. P·:-:t,l.1!\U'; I 1 t Ma•rt th 

A.n:i�te 7. � �e ;;.4-e Com.:l:a,';'C. sh�.H .b1:1, 2..nt:e-rp.r�e,id co pr.-e:vtd�
�h� 1J_f wi'!'.h tb� t;.i l.l�lofi.r;.g a.dd:i. t ioc,d ri-?,ht

101104 
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;1 r. • �'°'))�� tr C f�;)] ,'!...fJ 
FLO Pc 1 vli, P-0\'i.:'liflx CQ,r,!'C�.;\T:t ON 

t-'Q:r- the �J!"i�d �nd;tny) �t9hc(!J�fl 11a; ,.-:1cr�ci1$ .t��/3,:1J.-rti.'..1t.ly � r.�e� 
�h� <:ont;ca.et:. ltt•!,3-ttirtl.,c;F. })ate, l.h� Of WJ:t}' em. one oe.:i-tSi.Qu or�ly,
:1.n��'lk�f.i-ft1i or o,;�i:e.a.ai,e th� ti·,tr. iaI -Con�it.t:ed C&�.c:i.ty by fl<'> t.10:r� 
th.au c.�tl ��'r.'i.:filJ�t t:10'\'} !l.t tr.� -Co.rtlffiitt.�d capflJ:t.cv a:';;�citied. ,ll,l "..-j• 4 � � v,! <\°I i "i'�•Q t°I/P "'}0:.• � 

l • 
,- J 

- • 

�� ..... �...,, �,,. � • £, • .,.;;.,.. '"'"' .,,. .. J , U�o.tl wrn.�.., en not .i. ci;- t.o C:����pany, 
��.l.!:.'C��cr t.tds p.el:'iOd day ti:'.n· �:�y- it! 11:h,� �.,��,t· tli.at th-e Cmr�)aPiY' � 
;�it.��C,iC1l4.t11t?r.:�i<:&1 r. o t�W!. ¢,.F' � (l;f f i:U at i&, the Oritn(1� C◊gim'Qta ti.on 
.r'ae.i.U,t;f ., :is Jdalay�d: by. cne Com;:tn-1y paijt i;.n.�� t;>q,1r>Ct:t:i6
CO.l.nP,11;1'.t..'ion dat� t::,f M�;:l':tt l. l.S-95. 

� A:PP$rtdi,i; C of ·/.'..�e c��t.:::a,t·r;, ¥ '.R�te!! t�r th.� �urt.;t'.A-$-e of !"in-ii 
Cc:tr,i�•�i�y and E-1.1.�rg� fi�� ./l. (Nalif.yin.g· fac.U,i�:y, $c,n<:;dule ,;, 
2�i;,fo;i.���ce /l4jl:.st�.Zl't., et-�,fLl b� .i..nt.e�l:t'H-€fJ to p:i:o,;rid>;: t.l+!:.<. c�r
<;1i t n �� tol 10\'J·ing· arjdi t.i.t;t·�l r! g.M::11: 

t�J £hl�:!..t�,; �l.J, h�U.t:S o.:f MUt.i��\,fi-\ deY.tCt"ib� i�. Sectic:a i�. of 
t!\i.3' l�-cte�. p.tua (;'.l� ( l) b.<-m.r bet'�\t'�. !er, �l7u.t d<:"Wn an.d 
t.\lio <.a} h��l:r'f;l. .1..t!t�� f.;tJt' l.lt��t.t!p, .:.hes� oours sh.a 11 h� 
ex-c.iui::le� for t'.hf.>: purpoSJ�s �t c1.1i.leulfl.t:ir.19 t.h� i,'ac:Li. ity • s 
l)e,l',tO�JtltfJ�;�e adj l:.tStr'Jl!.t:tt. 

(b! l;\!fi.ng a.ll h�i.U.·ta .l;ba.t ata aot vrJ�P�,!l}:: !;{-cA.tt:-fs tr.be " -Of!:· 
a-uk H'G.�l:i'�} ;.� p.et'!0�:1,Ce- .adjU$�.�e.nt Sh<l-11 ll3:)I; be le$$ 
·t-i)a.>'l :tcl:',.ro-. tio..J.t"in£1 th.a tJf1� {21 h-�u.n� s.ft.�t" $t'd t};;.e on� i l 1
hi:.sur �ot"-e the tJ5,.lSpateb n.QUrs -i-�h.� pert<}·rmam-1� a,d.jt.H3t.\n�nr..
�hall n-ot t� l€!t!i$ t:..han �,er�.

'>\":'18 c��JP�'iy wtl.t ��e�t.� a Tra-�Si'fil..8Sl.�l-l S:ervic� h9:r-e.�f:i-nt to 
Wb.l'$!tt,i 2.$ !ffl �'fl tl)e f'.�lli l:f '}$ p,,:,iw�;e t.O '+,&C"O { th1i1 sw;;lt,tjl l.?lS 
At;p,e..e�(¼U:!;. l

f � �� f!J.e tl\i@ ag;z:-ia�nt. �ttll .tt'..t;, 1-e:,::te:r�l 1!n-e�97 
R�g¾i$tOcy Cmr.mj;iuait;Jn, (A es1v::,1q by No-v�mb�.r -, , 'l.99.1, 'Fne 
e..ft�ct.1v� date of etie -wt1��J.ing k'J.reemant will be P.et7f'.J'llher ' L 

1��4. 'Fne C$mpar..,1• will .e.�-adite: th0 resolu�io-r
f 

c;! �-�Y ler te:r 
a�t'�"illme�\:.fll to·i· t.h.� al1�itrat.icyu, <.-,f ca;;>a�i1;;y f'$·om th� Pa,a.Lity g.c 
�b�.t �t\e� vU1 � �o�pl{l;tz�d i..a. r:in1ae tin· th,ll Qt?' c.lt.i�inq cm th£­
:t.'t?:ti.M..,�ing i:;t t;hia �t;U.:i,ty ba.f-:)'.f"e the e,n.� of. 1,!i>l.

'f·l:,.e Q-1 11.t.XJall not � in d�f.au.l t+ i.lMEl.:'.r t.he Cont.rfiet 8.I'.td -. !: �h�,l l 
lo.e en-tJ.tl� tl'$ �ull c�;�.-Sity �j"Wlilt H, d�ring ?.he .iil1fJid.ad i-..-1 
w.?'-..i-c-h tt:hi-� ''ill&.el.tng 49�·eit�n.i: 1# in e.t f:ec·t �rui n-ot t.a; exui-nd 
baycmd ���-e-.t\'lhu H., l.9'9S, 1-;;-h-e (,.jQ!'U�,ni r.�'41,:.t t·etf � r� •
e'iGl��t:-ra,tiol); {)f d'!� C���ct�.l Ia-Se.,z1.�j.::;� St.fH:�s n�:t'lJi'\�l!/:.,r1,t to 
A-tt-:\.���� '?.� .ati4 ii} tb;l,(,, the 1.1-&��Uit;( ii!':! in ec}l?-'@i:Lai:-� \ti.t:11
t\\.l j, a:pwl i.c:.·a.-hle 11--a.,eU, it.V �mi t�, ( i:i. ! t . .hlt. r�c H ity h,agi
mr.d..rtt�-i�«t!-(1 a.xi hr.iurly K".t o.i:.r�p�t .. atB nit• t;ftr�d ��- ttu1: }lcipt: o!
De1i;,,acy 1 e4..yua i. to f.'J-r g-!eat�r t.�qaii ,s�i• �t r.ht!! C�-tni t ta<i 
Cli,�c.it.:r f1::r r.,1. .ccin!i8�\1;t i w tw�tf · foor- CH l l.'i-::·,,.i.r p,�rio� o-::
dtirtng t:.i'.-$ on-� ��u.rs �'1ed.f.ledc t,r1 App•.1rndi:i: -c ce two 
�◊n/S��t"l-.ti'v� da';/''$., HH} tb&!! t:'.HH�h 2 4 h.(,IJ�· p�t•io-:i ts i·,�.1wnaJ:il;;a, 

; Ylli\Wl:t 
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M.r Roc1ert Dcla.c
�t.O}UPA il<)iif;ll (,:l)R.PO�\.'!'l�·N

B. The COl".ipa.ny �-h�U wi�hd.:.aw i':-5' Ct.:to�� 5, Hi93 1.n r�,.!!:ra.! 
�.r1e.r�J .R�-ulatccy <.:�i �stcn Oc..:kl';'c ik>. Q-P9:?- S4 · oc-1. u

��;r.i��::ed by the Qt_, th� t:�c,t:.�r:.1 :!fblll ... lso fU.r� .� pla&:dfr,g in 
:'!u1;;po-r-e; cf tJcl)l. t)01ofhl1; B-ac.noens. t,.}:,. �eKA.:.t:e�. t:or
Re<!ert:;_fi,.::in;ior ... ae d, Qu;.slity1:�9 FecH.!.t.·/ u�d�r chts ooc.htt.

9. ihe Co..'Pp!rny sl'.�l;, S;J.pport: �ny i;_f the Of." e F£P..C ple,�r.Ltng,, l'.1!:­
reee:er.i!:tcJ.J.-tio.ni.i; th.<?; O'F' :n-.a.y fl.et.:� ,:::) }'.i.1,rs.1.1� irt �coz:'l';!atlC!i! -�1 n-, 
�h.sa chao.g�$-J i;r,; t . .he ?a.cil,tt.y 1 s ope·z:acionAi ti.'s�lt: ing f"J:cm t.ri!.s 
..t.ecter. 

HI. t''hs Compc\ny at-41,lJ. not: U.J.ff a vle�din.g �n �ppositiw· anct sn..:1�1. 
�f r•�-'Hlt�d by the C-F fi!� a plading i.n auppG·rt �f Polr; 
?Pve.r Pa.tt.t\et"a. L.P. P;.�\lee't;. t.r,..r .t..i.m.ita:d Waive:-r. ct. th� 
.Cooi'risaioru,' $ Oper.ar.;b'l.g a·nd lllf!if::.J.�nr..y Sta.n�arCl!r .tt';lc- t:be 
c·l!'l.l•�nd�1; y.e.u- i�i4. Re: I-·�i:,e-,rql Energy RefJ\llatb� Co�iseio:1 
O()c.ke� llO, a;/:,9 3 � 6� -ODO a.n4! Q.Pt2 • 54 • C:OS , Tb.,i a �tl4.. l not �ppl y 
to i!l.%1¥ .tt}QU.S3t:.8 fc.r �ERC waiveJ;'la thu: e,rtend �QGct De.rAtm;er 
:!l, l�•.H,. 

·rne! QF a:.i;e sh�1.l fl��,l "� deli-ve"C er. .!s�nn,ge f�r t:hf? r.l�li·•<u:y 
�f electric ep�t:qy tc tr.e �ny arid thl:'! :;c,r,.pa.ny "''S%-e&eJ to 
p,.1:.-:-cbM!ll, accif!-�l;:.. arld. pay tor aucn el�ci::dc iar�.i:rir �h<1c :..,1 
m;::1.,1� ,1,.-'.l�ll.itbl.e tor 1-la:.� t:(> �:r;.,'l :.'.'�ei.ve1 by �(-t C�ny :<t th,.! 
I?-:,it'J� t-:f l)Ql..i.-Vf;:cy. Such �!'1.-ct,ri� enijx•g:,·, �:,q;,:::�ss·�ci in XWH 
a�c.:..ir.tula:cae ov-�":" tt uri'l:I t..r1.1� th& �h1r.:t: tic o:.1tf"�t.:., ��"'��sse� .!..:; 
�w, r.n_at i-s ntill� ot a.�/ 'l!l1�t.ri,;; e.t;f.J .. •9.y u.6e-1 en th!!! J.l• '� !tide 
o't c-.h� iloint ot 1'$11-...trX)' �rxi to exce.�B af t.t.at e;l (;ti'�:(.' 1-1n��gy 
��:i.•�n·itc$� t,:;i �t th., oh-l is�r.1.en.a of 'tl:ll!'. 'Z'ltCO Ccn?.1:act fl;;, 1.ot.:g 
a-a t.n�i.. ene<.rg}'' ts mad� �vaU.a.bl(, �,t t�h.Et Feint or. i:-�al.�. !;:
Ot.her .-r<;t.�d't,J, tJ'.li) (:®'lp,\!tf Wil.l f'UX-Ch/.i,90 ;.\) l i:! i:'hlr: ll£l; eldlt.:tric 
-a;.uu.'SJY, ��� th.l.t �1$a !170ttta11 o1' � Rito:iU.ty'ia ,�I.1.t.put:, l<W, 
e...,-e:n th.:ru.�h �h�t 't'l�-t .j:,.l,tpt1,t. i fJ r.1r1 .. at:.e,;r: !:W?. t t;.�e C�h"'(ll t t o:i,'i 
t�t_)a·cit.y t.;-f ?::l.143: C�t.ra�t.. t'l.'d.� int'.1::rpre<:-st.i1.Jr.. shr1l.l. (.l•u ·.:.v� 
aft.13'1: t.t��-- Qi' ao lor.ge�· t;1:'i-& .tn .,bl ifJ;\t;. lo:-: uno-e.::: �-�.� '!'�-Ct} 
C:(1!)�:t'�C� � .at:t!'r thl! '!l'r.,y�t�::' Cm!!.. 1"•!!:I'.'::!; ��l.� ��,

12.. .tn en� ,went t:t'ia't t.h� C"" w�,.-:e t.:'.> \:.P:J.i?•"}rtt(i1y lo,::,- ii:u �t-:.rui-. 
r-..oat: or: oe:}v�ntis.e be io & f",.-i.c•:t'!li-� ..:>ircwrur;.1;,M1ce "-'h-�i:P.hy 1.t ��l$ 
n6t i.� t;��lla�e 'dith E-'l.l1'.P.1\ :"t•:!1Ji::-""'.m, t.i.iS l:'or q'.!.!il t 1:lr L�';T 
t:${�.UH:y (�F") ,11-tat:1..� :he. C0;;�r�O,Y ·,ti!l !'"!-l�· 1<.;on "·'?He's 
i:iei:''fT,Jn.U">6.'-:: .:.en ,:,! Q� �t�t:t:;S T"'ia, ec�-n,vi.�rly 'ilJil i. t!�t !'Gl�• !J.'?Cn ;;.ny 
in-5�·o�.t.t:IHt::. t·.i.-cr:;uJt;.. d:et1�.t'l ,l.\'H:.t\�W of. S-\::'ICI.I.!'. !•.!; ::.c�3 Jv 
?$t;' l"l �7;'£1�!:: l'J-T. QF ;sc�i:tt� i� .:::Lt�co:.;f) •on-_ l'♦.Ml :",•.)t b�17'l 
·a.nct1le-d by r.irw:, t.r..'i t)t "-''ii. J. h.'l>V� �:t;;t IJ!i ;;.� u.i· a.;i th�



I 

a 

I 

Ccni-: ::-a .. ::. s �Ol'.cc�:��d '"1!<€: QF �h� 1.1. not l:i:1 1 ri d�f�u !.t Sc • o::a�� -� ;� ���inij i�S b��c �tto:�� to oe 1n cc..�p1i��1C� �!tn :�oFeRc · s g-r-an1: <>t Ob isuH.tia. nizu.t .n.-.i,. non h�.1 th;,; F:£P..C &:.\nd r:a.st:<l.i!:S� a.ctiO!'i,S t,::> Z'!!Ul�€rdy the. Si.�u�,tior.. !n Cll.!Ch C-4Bffl, and :,:: or.tlitr. ;:a��. th-e com:.J:itr1y �tH±.L'. itb.!\!;;, by .f2r?r.•s finalt1et.�m.ir.atac.n. Noc::i.ir1q i�l t?tis g�ct '?..Ct: 1.� G,�J �1·.,v,1:n.c thr: Cm;,ilny fr-c.-m p�"l)Cc::$�.utg Qf i fJ Q:t �t.:<1-tus befv'!'e FER�. ,e.v.::e;;.� ;:cr.o th•':! fVC�.ent ftUCl:? i)--t'.'O';.est. !$ �Cl.: (ilhn,ad ,.,.n:i'l:r $�.-:t:i"{lf.t 8. 3and l O �f t"h.t.� :l'&:�r- ag:-eer�nt. Not:.�.i.nt.; H. thi� s�cc icm .r2sha.l.l p1:e·.•�.nt. t,w QF f :-Qrr: iS�er�ising 1. cs rightD ·nce!r ·�r �CQu�r4�t t¢ ��clare $ FQrc� �.a)eur� BvS'tl�.

u. Pa.r(!l �- 2 in �� �<)yti.i:e:r Co.r:-eraec ana.U bE <.'har.t�•.!'d t.t';) rt?'ad -i.l8f�l \.C·� f 

Tr� ��t:t�e4 Capa�'ity ant1 e,lect::-ic �nergy �<ie s·.1\ .. 11,i:!.ble Git�h� �int �f. De.lv&r-f to tne Co��ny sha�l b� Cx> net o= �nyeli,ct:.r�c �t.y us� (YO tl';-e ·"¥•a s id4 ot :h� Poiut ct v-wn�r6-1.ip o·-1 l aiffl.1.1.L, an�ous "-'i ch any �-urcha.tH!,fi fro-:n Wl-.: in.te.t"eonn�c te,jut.i..tity� This ael�c\..iorl tn billir.tg methc.Jjclcgy shit: 1 i1ot.. tlechanged .ifter :r .. � �a�il ir.;y has {i.Ch.1ev-@d Cc��ct,al ln•S�.:-Vi\!:e.Statue. 

t r:rr:/C-: \ t-"-:.D�.9�-b9J � 1 ... Tit c-:- 13:,;-::!c f.s�ls:-o;) 
t.r-e t(:.t r,D 
� t t:tl z���b�

?O,L;• ?-.OWE.� P�!':�S, t. - iJ�i: volk F,.,;,,er G.!'. lnc ��s C�1�e;.:al ��:n."?:e-t 
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Mr. l©be!tt 0. Orlllm, Mailil�r 
Co,v�mwtt C-ontr;:.t� It .Admin� 
J<WRlDA l'O•Wak 'C0.«PO.RATION 
3'201 34ffi S� South 
St. ��, rt l:1711 

P�: �n of �o..� a.p,e.irJ � � tie;wfJeU the M.llea 1 l, LWJ. Nogoililted 
� betw- �� Pboey:�� �. 4nd BO;rlt,h .Po-r;-cr C�rati-01) .. u 
� (tl» '.&� QOntref), li8d tti¢ hkfc� tl, t99l N�g� Cc.'ltnm 
� M�lbt.rry �r;fY Oim�)'. Jr,,e. � Rt,ri¢,. �er OJ'!,pr,nw.:,11, .u 
wn� (Ui,t,. "·Mu?�rty �o.ntn.�"'} 

This letteitwiU m{'.fttori:ub;c::(he t.t;t�eht be(w�. Fion� .Po�i�r:C{.l}!-f.l�'llt1¢t. (l''l'C�Md 
F,)Jlt Powe:,, Plu�ts, l.,,f·. �ft•J � me ·�Uo..."':&.i'l.�- .of ekclt.i� ���ty �.mt �l�tY 
�.teed ,1;1 ,w�i MU�-y ec.;g�1fflo.n Otci'fuy and @Hv.e.m1 tc ft)(' t��n ;�. rei11rtu.ced 
Ra1�� c� ilud M�ierry �-n1�t.t 

ft) T1:w U-.t- 1t�rk �� �� Mtr,ty pn>eNO..� i.c Ultl fitei-lil)' aDd �li ¥'t.!W \?J FPC 
(excluding� �nt of �it)' ind itt�i't ti U,'lf, �:�o� �l' PY.P. fur d�lh«-1 t{-'1 "!'$.mp-! 
m«uw t"'..iwp,.ny f"'J'BnY')J ,�an tie; ���t,� �w�-0 th,). MrJ.!lw:�-ry (�rdt�tt • ihll �tiy��. 
0-."ntrt.ct cij a�)•� �t to:� )¥1rh �i; l'..\�

1

.l ,U>l'!.\trlil"�d �it}', a.;; m:.1.y t� 
ro �Jim froffl turL.--t- oo � {A;;. u. rr.t1.tt!pk, if ite <:t:i.m.���a �i:,i.'il:..� !<J't t�ri �l�fuott• 
CcJAr�e:" lJ.!"4 tf.itl ��-t-t t'"\:l,rff�ct a.re 11 MW W;,.-:1 2� M\V, ��tl.vc1y. rh;,n 1.,�!(7'). •t 1r�?11" 
1'); �- eit t.M &i!,{h:�1:t,d ��ti!y �� ��rgy W!":".:.14 tY itr!-Ot�t� ,:J M�ilJetl"/ &-1'<.I 2'!lff1:t + 1:<..) r.rr 
.!$% or �M :;k,it.'V-er,J.{i "'.\\{�t:� .:il!il �l)t'fl� �"\�,td �;.e )l��i � Rnyst�1. i fu. (!W) f,V�){ (,f 
,�r-r.-i�;;k,a � ,,dtllf;;r �)f1'it'i£�. ,:nta�!)ll •!f �pw.;i!�• ar-.d �n�y tn th.'h m�ti.1c-r :1.h�H c���,;:,. 
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Mt. Rooon Inf�, M.llntiger
1tto.� l.3, 1994. 
Pigc 1 of 2 

(l) FF<: mill JJroYidt: llQr;�flrrtt tui.n�'ltbslor. ser.ric.� to !"PP {,i.u addirfon <o the fttm�-"C� ID bo f,10'\!l�t in �;.cor� wU.h Gur C!Ctobc.r 1�. i.�t.3 Sc.rvk-e Ag�t fut'f�Olr .$¢rvi�} J:{U� (-0- FPC'� lu.t.e s,��eoulu T-l. to allow PPP to �hedu-11! a1lllt.�v�r � .to 3-0 MW of� cap.trit![ to 'F'�G on a flOO~i'lt'm t-g.sii. To th� ,e-.nd, 1;pc ahaJlexpedite �on., e:xecutx.1tt t:� mbmiuit>� to PPP of the li'P"top-t�ui -docu.m�nr s n��J)'for the pll)\·:isio11 of s,� ��. 
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f.1i·. ?,ohert Dolen 

Ma�age�, �oge��:a:io � c.�nt��ct c l
11.timi:1i� t', �at a.cw 

n,c,fUDA PO\o.'i:R C·':'r'?.POAA7!( 
t,; 

120
1 

�h.itt y-I-•�tt: h is-:.
r

eet, ��uth 
St, Pet'!r:�b- .. rc;. �!'.oi·:.

,
1 a 33'?'.j J- •rnr.

: 

Su'1!JE1-"'1': Mu:..b�i-r y 
Coge n�rat:.�;'l fac

i
lity �olk PC41e!' Po..r-t:ric:r&', t.. P. · s Oil $ ti.red Co1nb.i.n�d Cy-cl� 

Cogrrnecatio n E, a.."lt Lo .. J.ti:a Ne. �'!"' S
artQ"""• 

Fl
o r  .d a

("facility"! 

rne pu rpotie ."i i: th1. o l.�tc� r- ia t.o eon !
i

rn a-:-.,j c.:!ar.ify ,;e::.-t,un r>r1 .:i v:h-d m n  ..:)-! the f(,1', ° "" !r.
g 

a1reetnant� �r..• whic h P◊lJ.t p,.;; w�1i· 
Par��tl-'!"�, ! . �- (•P,.,l ic- " ctGd F ... ori.d

a 
P

C\if
� r  C'c�

pe.r.a!" 1.on 
( "f'i':iC" 

) 
lil.'l.�

� 
9"",H � itUl 

i

l. A Na-g,;i \�ted C'O:lt:t". et 
0

fGr the P,q::hZts e- ct' F. rrn Cap-.!tCl.t 
:r and E;.,� .. .t·g-

1 
f:rotr

, � Q ualit;"in'l:." F.td.11.r.", ' be-e�tt�n t�ulb.en:;, 
i:::-e:r-gy c�p an y, !r,!... (�r-:;;.U�-:-ry an,1 ??C. d.at�,:i 1 Ql-: ,:h 
l", l�:itl It.hi'; �untllmand�d M u lb f?ii'l" )' )\. f{t .ee:':ll!nf.''). ,ll� 

aro•�n&-d b· 1 :h1,: !}�t'.'" i tlrar.ion -::f f· . .:.i:C"e �.'i'Jf!>u r� !.ec
t� ::- '! c o:-:-, 

Mulbe:rr
y 

to Ff.,:" ; : ,b.t�d �;,n-il :t�. l99l, llr.d .fpc•� 
n<?%nQ'.ql.�dgrw

:
rnt , ;;t .e6id let.C. P't" d_.t�cl �.ay i

o
, 1991, t-.:-ie 

L,:.t. te -r l� reecnent- �t.wee
.:,. M'.Jl�ft!'TY and Pfc, dat-c<! a �  1 ;:.f

. 

s-t�pt.�fi\.'---e1'" '.3G� l.jfl, the A s�.ign.r.-:otlt: n.ttd. l\i£su mptir.m 
A.gre�1�nt -.inr.m\:1 M�lbe:. .:y, �t'. J

J
.r�h f{'l :d cfo;, f'olk ?�e!!' 

hc:)-�et and Po!.w:. da.e.eti a. :1 0€ P't!: P. rt:a.ry 14-, J.:1£.�, ch .. 
COnt)l'.H!t r:c- An8'ig�trtl!lnt ,u

r.c ,,:;
•

) P
r'
C. Hulhit.ri:- ;-, anc �•oJ.�. 

,t,'!t�� tts �!. Fe!;.
..,.
•,,;£t.ry 21', l e;.s,i, ch� El�t.t!cal 

1.fl.�e.rcup_neotittt i R'll.ir�u.::6ell'l�w.t d.,�.e� A i)l �ll 29, l :1!12, 
r.et.�,,n t,.l")l)t- .;u·.J f't.G, t

h
e: , ,.'!'.!Ntc; ::'.C> � additl..G-l:..\l Pr£t­

Cp�x,j., t- .n�� l Fore:� v�;t''U'':! ox�-!!��o1isJ r,, .. , dit t_!:"ci :::�;,,t e-"'�b•r 
tO; 1-9'.12. 11�d ii'!?" (''� .y,c\.�new

)
,o-1£(tl',a:lt <k1.t ed Jam..!.;.r:v "20 

1.�lf.l, t b\!11 l.,�t�e'f." :,\y,:c :ef'1"V!:1t b<J �we�an rc'l? C' and f 1Y :� :,er 'l • 
inc., da�'I';� dS Q! Ai,x:!l 7.:.?. l1?i) n:iv� "!,p� :2�, :..��J 
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CQNSQT TQ MIIGNMQT 
. 

�bjs Consent to Assignment ("Consent") is entered into as of
/t.6 day of June, 1992, by and among FLORIDA POWER CORPORATION, 

a Florida corporation ("FPC"), CFR BIO-GEN CORPORATION, a Florida 
corporation ("Assignor") and AP COGEN, L.P., a Florida limited 
partnership ("Assignee").

B I C I '1' A L s

WHEREAS, Assignor and FPC are parties to that certain 
Dispatchable Contract for the Purchase of Firm capacity and Energy 
from a Qualifying Facility, executed by FPC on November 19, 1991 
and by Assignor on November 18, 1991 (the "Sale contract"), 
pursuant to which FPC has agreed to purchase electricity to be 
generated by th• Facility (such term is used herein as defined in 
the Sale ·contract)._; 

WHEREAS, Assignor and Assignee have entered into that certain 
Agreement of Limited Partnership dated as of �une 9, 1992 pursuant 
to which, among other things, Assignor has agreed to assign, and 
Assignee has agreed to accept, all ot Assignor's r.ight, title and 
interest in certain rights relating to the development, 
construction and operation ot the Facility; 

WHEREAS, ·A••ignor de■ir•• to a■aign all of the right, title 
and interest in, to and under, and to delegate all of. the 
obligations, duties and liabilities arising under, the Sale 
Contract to Assign•• pursuant to that certain Assignment and 
Assumption Agreement dated as ot even date herewith (the 
"Assignment"); 

WHEREAS, Article XXIII ot the Sal• Contract provides that 
Assignor may assign the obligations, benetits and duties under the 
Sale Contract with th• written consent of FPC and FPC is willing to 
grant such written consent aa sst forth in this Consent; 

NOW, THEREFORE, tor good and valuable consideration, the 
receipt and sufficiency ot which is hereby acknowledged, FPC hereby 
agrees as follows: 

1. consent to As1ignment. FPC hereby consents to the 
assignment of the Sal• contract by Assignor to Assignee pursuant to 
the terms and conditions of th• A••ignment. 

2. CQntract Not Modified. Except as set forth in Section 3
ot this conaent; neither the Assignment nor this Consent shall 
alter, waive or modify the Sale Contract, or FPC's rights under the 
Sale contract, or it• rights against Assignor. FPC agrees that 
Assignee may perform Assignor's obligations under the Sale 
Contract-, and Assignor shall be discharged from any obligations
performed tor it by Assignee, but only to the extent of such 
performance. 
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3 • Amendment to Salt Contract. FPC agrees that all 
references to Assignor in the Sale Contract shall be deemed to be 
reterences t� Assignee and that Assignee shall be deemed to be the 
"QF" for purposes of the Sale Contract. Section 28.l of the Sale 
Contract shall be amended to reflect that all notices and other 
communications by FPC to the QF under the Sale Contract shall ·be 
addressed to Assignee at the following address:

9355 Prestwick Club Drive 
Duluth, GA 30136 

4. Repre1entations and warranties. Assignee represents and
warrants-to FPC that it possesses all necessary partnership power 
and authority to enter into and perform, in the State ot Florida 
and elsewhere, the obligation• under the Sale contract. 

. . 

5. Governing Law. This consent shall be governed by and
construed in accordance with the laws of the State of Florida. 

IN WITNESS WHEREOF, the parties hereto have caused this 
consent to be executed by their officers duly authorized as of the 
date first above _written·. 

FLORIDA 

,1:�=.2!��il::;:-
ATTEST: 

��: Secretary 

Sacre r 

Title: President 

ION 
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SWP\CONSENT.Cft

AP COGEN, L.P., a Florida 
Limited Partnership 

By: ENERGY DEVELOPMENT CORPORATION, 
a Florida on, io 

Its President 

ITS GENERAL PARTNER 
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CONSENT ANO AGREEMENT (this "Consent"), dated as of 
January 29, 1993, among DIAMOND ENERGY, INC., a Delaware 
corporation ( 1!0iamond 11 ), AP COGEN, LTD., a Florida limited 
partnership (tQgether with its successors and assigns, the 
"Partnership"); and FLORIDA POWER CORPORATION, a public utility 
corporation organized under the laws of the State of Florida 
(together with its successors and assigns, the "Contracting 
Party")� 

\· 

A. �rsuant to that certain Letter Agreement dated
December 12, 1990 (th'e "Letter Agreement"), between Diamond and 
Energy Development Corporation, a Georgia corporation("�"), 
.Diamond made ce�ain .. development advances to EOC and CFR BIO-GEN 
Corporation, a Florida corporation ("-'IR"), in order to !inance 
the development;·acquiaition, construction, equipping and 
start-up ot the.Facility (aa defined in the Dispatehable Contract 
for the Purchase· of Firm Capacity and Energy from a Qualifying 
Facility dated �ovember 19, 1991, as amended from time to time, 
th• "E0w1r Sal•� Agreement">·

-� 8. The IAtter Agreement provided, among other things, 
that Diamond receive·a promisaory note from EDC secured by a 
first lien on the A•••t• (as defined in th• Letter Agreement) in 
exchange tor.making certain of the development advances. 

c. EOC and CFR subsequently transferred all their
right, title and interest in the development, acquisition and 
construction ot the Facility, including the Power Sales 
Agre�ment, to the Partnership. 

o. In connection therewith, the Partnership and
Diamond have entered into that c•rtain Security Agreement dated 
as of June 15, 1992 {as amended, modified or supplemented from 
time to time, the_."5up0rdinated se,yr1ty Agre1ment"), pursuant to 
which the Partnership ha• granted to Diamond a security interest 
in, among other things, all of the Partnership'• right, title and 
interest in and to th• Power Sal•• Agreement (the "Piampnd 
security Int•r•1�"), which Diamond security Interest·is 
subordinate to the GECC Security Interest (as defined below). 

E •. Pursuant to that certain Loan and Security 
Agreement dated as ot Jun• 15, 1992 (as amended, modified or 
supplemanted from, time to time, the 11LQan Agi;eemeot") ,· among the 
Partnership, Stewart, steven$on Services, Inc., a Texas 
corporation("�"), and General Electric Capital Corporation, a 
New York corporation, in its individual capacity and aa agent tor 
the lenders thereunder (in ita individual capacity, tt�t1 and in 

28811'\0030011.14. liP5 CONSlNT AIIO ACR£(M[WT 
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its capacity as agent, the "Agent"), GECC and S&S have made 
certain loans to the Partnership and the Partnership, in turn 
has granted to the Agent a security interest in, among other ' 
things, all of the Partnership's right, title and interest in and 
to the Power Sales Agreement (the "GECC security I9terest 11). 

F. The Partnership, GECC, S&S and the contracting
Party have previously executed that certain Consent and Agreement 
dated as. of September 3 o, 1992 ( the 11GECC Consent'') , ·pursuant to 
which the Contracting Party consented to the Partnership's 
collateral ass�gnment to the Agent of the Power Sales Agreement 
and the GECC Security Interest created thereby. 

G. The Contracting Party has agreed to consent to the
Partnership's collateral assignment to Diamond ot the Power Sales 
Agreement and the Diamond Security Interest created thereby. 

In consideration of th• foregoing premises and the 
mutual covenant• contained herein and other good.and valuable 
consideration, the receipt and autticiancy of which are hereby 
acknowledged, the parties hereto hereby agree as follows: 

Section l. petinition1. All capitalized terms used 
herein and not otherwise defined herein shall have the meanings 
assigned to such terms in th• Power Sales Agreement. 

section 2. Assignment and Duties ot the Partnership.

(a) Subject to the Subordinated Security Agreement,
the co,'\traeting Party acknowledges and consents to the collateral 
pledge and assignment by the Partnership, and the creation by the 
Partnership ot the Diamond Security Interest pursuant to the 
Subordinated Security Agreement, ot all the right, title and 
interest ot the Partnership in, to and under (but, except as 
otherwise expressly provided below, not its obligations, 
liabilities or duties with respect to) the Power Sales Agreement 
as security tor the payment and performance of all or any part of 
the secured obligations as set forth in the Subordinated Security 
Agreement. 

(b) Unless otherwi•• provided tor herein, Diamond
agrees that it•· rights and remedies against the Partnership 
relating to the Diamond Security Interest shall be subject to the 
GECC security Interest created under the Loan Agreement and that 
Diamond shall not avai.l itself of any ot the rights and remedies 
ot GECC and/or s,s under the GECC Consent or otherwise exercise
any rights and remedies in respect of the Power Sales Agreement. 
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(�) Notwithstanding the toregoing, upon notice from 
the Agent to �h• Contracting Party that· all the obligations under 
the Loan >+gre.eme_nt have been satisfied in full and that the GECC
Security Interes.t is no longer effective, the Partnership, the 
Cpntracting Party and Diamond agree to negotiate in good taith a 
consent substantially in the form of the GECC Consent, ·pursuant 
to which Diamond. shall have all the rights and remedies of the 
Agent thereunder. 

. (d) 
liable to the 
liability and 
Agreement. 

The Partnership hereby agrees that it shall remain 
contracting Party tor each and every duty, 
obligation ot the Partnership under the Power Sales 

section 3. Representations and warrontie3. The 
Contracting �arty represents and warrants as follows: 

· (a) corporate Power and Authority. Each of this
Consent and the Power Sales Agreement has been duly authorized, 
executed and delivered by the Contracting Party, is in full force 
and ettect and is a legal, valid and binding obligation of the 
Contracting Party entorceable against ttie Contracting Party in 
ac:cordance with its terms, except as the enforceability thereof 
may b• limited by bankruptcy, insolvency, reorganization, 
moratorium or other similar laws atfecting creditors' rights 
generally. 

. (b) corporat• status. Th• contracting Party is a 
�orporation.duly organized, validly existing and in good standing 
under th• laws of the State of Florida, the only jurisdiction in 
which the perfoqlance of its obligations under this Consent and 
the Power Sales Agreement makes such qualification necessary. 
The Contracting 'Patty has the corporate power and authority to 
carry on its business as currently being conducted and to execute 
and deliver, and to perform its obligations under, this consent 
and th& Power Sales Agreement. 

'· 

(c) H9 Q.efouit. To the best knowledge ot the
Contracting Party, the Partnership is not in detault under any 
material covenant or obligation under the Power Sales Agreement, 
and no such default has occurred prior to the date1leteot. The 
Contrac:ting Party has duly performed and complied with all 
covenants, agreem�nts and conditions contain�d in the Power Sales 
Agreement, and, to th• beat knowledge ot th• Contracting Party, 
none of th• Partnership•• rights under the Power Sales Agreement 
has been waived. 

(d) APPXQVtla. No consents, pemits, licenses,
approvals, tariff$, tilings and similar authorizations and/or 
exemptions by or from any Governmental Authority are required to 
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be obtained by the Contracting Party after the date hereof in 
order for the Contracting Party to execute, deliver and perform 
its obligation� under this Consent and the Power Sales Agreement. 
For the purposes ot this section 3<dl, the term "Governmental 
Authority" shall me�n any national, state or local 9overnment 
any political subdivision or any governmental, quasi-
governmental, judicial, public or st�tutory instrumentality, 
authority, body or entity, or other regulatory bureau, authority 
body,or �ntity. 

(e) No Violation. The execution, delivery and
performance of this Consent and the Power Sales Agreement by the
Contracting Party will not result in any violation of any
applicable law, rule, statute or regulation to which the
Contracting Party is subject, which violation individually or in
the aggregate could have a material adverse et.feet on the ability
ot the Contracting Party to perform its.obligations under this
consent or the-Power Sales Agreement.

section 4. No Obligations. Diamond shall have no 
obligation to the contracting Party tor the performance ot any 
obligations under the Power Sal•• Agreement. 

sections. Restriction on Further Assignment. subject 
to section 2 hereof, Diamon� hereby agrees not to assign its 
rights, title or interest in and to the Power Sales Agreement 
without the, prior written consent ot the Contracting Party, which 
consent shall not be unreasonably withheld. 

section 6. Hon-Party. The contracting Party is not a 
party to, and has no obligation under, any of the documents 

· referenced herein other than those which it has signed.

Section 7. counter;parts. This Consent may be executed 
in any number ot counterparts, all of which taken together shall 
constitute one and the same agreement. 

sections. complete Agreement. This consent contains 
the entire agreement among the parties hereto with respect to the 
subject matter hereof and aupersed•s all prior agreements and 
undertakings among th• parties hereto relating to ehe·subjact 
matter hereof.

Section 9. No Waiver. No term, covenant or condition 
hereof shall be deemed waived, and no breach excused, unless such 
waiver or excuse shall be in writing and signed by the party 
claimed to have so waived or excused, and any such waive� shall 
be efteetive only with respect to the specific teo, covenant or . 
condition so waived, and shall not constitute a continuing waiver 
of the same. 
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section 10. Goyerning Law. The consent shall be 
governed by and be construed in accordance with the laws of the 
state of Flor.Ldr .• 

2M17\00l001U4.WP5 - 5 -



I 

I 

I 

I 

I 

I 

·1

I

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

IN WITNESS WHEREOF, the parties hereto have executed

this consent on the date first above written. 

251\7\003001\14."5

FLORIDA PO�ER CORPORATioN

... ., /, ,· .. ,/ 

·ay

. . / 
, 

ENIOR VI 

AP COGEN, LTD.

BY Energy oevelopffient

corporation, a Georgia

corporation qualified to do

business in Florida under the

name of EOC, Inc., in its 

capacity a gen a pa 

BY 

- 6 -
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EXECUTION COPY 

CONSENT TO ASSIGNMENT 

Thia Consent to Asaigrunent (thi• "Consent") is entered 
into aa of April 30, 1993, by and among FLORIDA POWER 
CORPORATION, a Florida corporation (•FPC"), AP COGEN, LTD., a 
Florida limited partnership ("Assignor") and ORANGE COGENERATION 
LIMITED PARTNERSHIP, a Delaware limited partnership ("Assignee"). 

B I c I T A L s 

WHEREAS, CPR Bio-Gen corporation ("CFR") and FPC 
entered into that certain Diapatchable Contract tor the Purchase 
of Fira capacity 4!ld Bn•l'9Y froa a Qualifying Facility, executed 
-by CPR on November 18, 1991 and by FPC on November 19, 1991 (the
•sale Contract"), pursuant to Which FPC baa agreed to purchase
electricity to be generated by the Facility (such tera is "••d
herein aa defi.Jled 1in the Sale contract), 

WHZRBAS, FPC conaented to the assiCJNlent of the Sale 
Contract to Assignor pursuant to a Consent to Aasiqnment dated as 
of June 10, 1992, and executed on June 18, 1992, and CFR aaaigned 
the Sale Contract to Aaaignor pursuant to an Assignment and 
Aaauaption-Aqreqent dated a■ ot and executed on June 18, 1992: 

WBBRZAS, Assignor, Energy Developaent Corporation (the 
general partner� a limited partner of Assignor) ("EDC"), CFR 
and ARJVCSW Development Partnership ("ARJVCSW") have entered into 
·that certain PUrcha•• Agrenent dated a■ of December 31, 1992
(th• "Purchase Agr•••ent"), pursuant to which, among other
thing•, Aaaignor,ha• agreed to sell, and AJUC/CSW ha• agreed to
purchase, all of Assignor•• right, title and interest in the
devaloP,••nt, conatruction and operation of th• Facility:

WHEREAS, AJUVCSW haa aa■igned all of its right, title 
and interest in, to and under the PUrchase Agreement, and ha• 
delegated.all of it■ obligation■, duti•• and liabilities arising 
thereunder, to Aa•ignee purauftnt to that certain A••ignm8nt and 
A••UJDption Agreemsnt dated aa of April 30, 1993; 

WHEREAS, Assignor desire■ to assign all of the right, 
title and inter,at in, to and under, and to delegate all of th• 
obligations, dutiu and liabilities arising under, the Sale 
contract to Assignee pursuant to that certain Aaaignment and 
Assumpt1Qn Agreement dated aa of April 30, 1993 (th• 
"Asaignment"); and 
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WHEREAS, Article XXIII ot the Sale contract provides 
that Assignor m,y assign the obligations, benefits and duties 
under the Sale Contract·with the written consent ot FPC and FPC 
is willing to grant such written consent aa set torth in this 
Consent. 

NOW, THEREFORE, for good and valuable consideration, 
the receipt and sufficiency ot which is hereby acknowledged, FPC 
hereby agr•es as follows: 

·\ 

l. Con■ant to Alticmm•nt. FPC hereby consents to the
assignment of the Sale contract by A■■ignor to Assignee pursuant 
to the terms and condition• of the AssigMent. 

2. contrag,t Hot lf0ditit4. Except as ••t forth in
Section 3 of thi■ Consent, neither the Aaaiqnaent �or this 
Consent ■hall alter, waive or aodifI th• Sale Contract, or FPC's
rights under the Sale contract 1 or ta right■ againat Assignor. 
FPC agr••• that As■i9fl•• shall pertora Aaaignor•■ obligation• 
under the Sal• Contract, and Assignor ■hall be discharged from 
any such obligations performed by A■aignee, but only to the 
extent of such performance • 

. 3. Am•oa•nt to sa11 contract. FPC agrees that all 
reference• to Assignor in the Sale contract shall be-deemed to be 
reference• to Assign•• and that Asaign•• shall be de .. ed to be 
the "QF• tor purpoaea ot the Sale Contract. Section 28.1 of the 
Sale Contract shall be aaended to reflect that all notices and 
other comJDunicationa by PPC to the QP under the Sale contract 
shall b• addreaaed to Assign•• at the following addreaa: 

Orange Cogeneration Limited Partnership 
3753 'Howard Hugh•• Parkway 
suit• 200

Las Vega•, Nevada 8�109 
Attention: Preaident 

csw Energy, Inc. 
1616 Woodall Rodger• Freeway 
P.O. Box 660164 
Dalla■, Texas 75201-3398 
Attention: President 

4. B1;r111ntatign• and H1;:r1nties. Assign•• hereby
makes, attiraa and agree• to pert�m, for the benefit ot FPC, 
each ot the representations, warranti•• and covenant• contained 
in the Sal• contract, including, without limitation, th• 
representations, warranti•• and covenant• ••t forth in Article 
XIV ot the Sale Contract, except that with respect to Section 
14.l.l ot the sale contract, Acsignee represent• and warrants

- 2 -
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that it is a limited partnership duly organized, validly existing

and in good stand.in; under the laws of the state of Delaware and 

is qualified to do business under, the laws of the state of 

Florida. 

s. goyerning t.aw. Thia consent shall be governed by

and construed in accordance with th• laws of the state of 

Florida. 

28&17\0011711,.WS
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IN WITNESS WHEREOF, the parties hereto have caused this 
Consent to be •�ecuted by their officers duly authorized as of 
the date firat above written. 

AttM 

By�.� 
Name =£bvt i). 'D., ;.

Attest 

..; lCC�L ll�PT. -,, 
Att�il Y 

0.lt � 

8� &:tcC..�c­
·m �. 

Attest 

By �� 
Na111e: 

. 
. 

l&a17\003t7tZf.� 

FLORIDA POWER CORPORATION, 
a Florida corporation 

AP COGEN, LTD. , 
a Florida limited partnership 

By: Energy Development
Corporation 

It• General Partner

ByEl�p
President 

ORANGE COGENERATION LIMITED
PAR.TNERSHIP, 

a Delaware limit9d partnership

By: Orange Cogeneration G.P., 
Inc. 

- 4 -

Its General Partner 

By: ________ _ 
Name: Wllllam R. Stratton I Title: OW.tman of the Board

PJlmdlmt 
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IH Hli'H&ss HIIEJ!!:op, tile parties hereto have caused this

Consent to be executed by tbeir otticers duly aut11orized as ot

the date tirat above written.

- 4 ...

NT 

AP COGEN, L'l'O., a Florida limited PartnershipBy: Energy DevelopmentCorporation Ita General P ner 

By 

E ll'lJ ·dd,o�nl"I J:L JtaAt-,�nPr••ident
ORANGE COG�'l'ION LIMITED 

PARTNERSHIP, a Delaware limited PartnershipBy: Orange Cogeneration G.P.,Inc. 
Its General Partner

By:_ 

:N:A:1111: •!I! !t: l�A�,hfllllra-·n,-.:•R l"lt.• -sl"·,,,:.:.o ..... ,,;;,_. • 
President

10008?
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REVISED EXECUTION COPY 

CONSENT ANO AGREEMENT (this "Consent"), dated 
as of April 30, 1993, among DIAMOND ENERGY, INC., a 
Delaware corporation ("Diamond"), ORANGE COGENERATION 
LIMITED P,rJtTNERSHIP, a Delaware limited partnership 

(together with its auccesaors and assigns, the 
"Partnership"), and PU)RIDA POWER CORPORATION, a public 
utility corporation organized under the laws of the 
State of Florida (together with it• auccessor• and 
aasigns, "�"). 

B1�1%AI.i 

. A. CFR BIO-GEN Corporation, a Florida corporation 
("�"), and FPC entered into that certain Dispatchabl• contract 

tor the Purchase ot Firm capa�ity and Energy troa a Qualifying 
Facility, executed by CPR on NoveJlber 18, 1991 and by FPC on 
Noveaber 19, 1991 (the "Power Sal•• Aqr••11nt"), pursuant to 
which FPC baa agreed to purchase electricity to be generated by 
the Facility (auch term i• used herein a• defined in the Power 
Sal•• Agreement). 

B. Pursuant to that certain Letter Agreement dated
Deceaber 12, 1990 (the "Letter Asr11■1nt"), between Diamond and 
Energy DeVelopaent corporation, a Georgia corporation("�"}, 
Diamond aade certain development advance• to EDC and CFR in order 
to finance th• d_,,elopaant, acqui•ition, construction, �quipping 
and start-up of the Facility. 

. c. The X.tter Agreeunt provided, among other things,
that Oiuond receive a proai•sory note from EDC secured by a 
_firat li� on �h• A•••t• (aa defined in th• Letter Agreement), in 
exchange tor aaking certain of th• development advance•. 

o. EDC and CFR subaequently aaaigned all their right,
title and intereat in the developaent, acquisition and 
construction of th• Facility, including th• Power Sal•• 
A9renent, to AP Co9en, Ltd�, a Florida limited partnerahip ("Af 
coc;r10"), and FPC con••nted to such aasignaent purauant to a 
Conaent to Aasignaent dated•• of June 10, 1992 and •x•cuted on 
June 18, 19�2. 

. E. Thereafter, AP Cogen granted to Diamond a security 
interest in, among other things, all ot AP Cogen•• right, title 
and intereat 1n and to the Power Sal•• Agreement pursuant to that 
certain security Agreement dated aa ot June 15, 1992, which 
collateral aasignment was consented to by FPC pursuant to that 
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certain consent and Agreement, dated as of January 29, 1993, 
among Diamond,, AP Cogen·and FPC (the "FPC/Diamond consent").

r. AP Cogen has since agreed to sell, and ARK/CSW
Development Partnership, a Delaware limited partnership 
("ARK/CSW"), has agreed to purchase, all ot AP Cogen•s right, 
title and interest in the development, construction and operation 
of the Fa�ility, including the Power Sal•• Agreement, pursuant to 
that certain Pu�chase Agreement dated as of December 31, 1992, 
among AP Cogen, EDC, CFR and ARK/CSW (the "Purcho•• Agreement").

_ G. ARIC/CSW has assigned all ot it• right, title and 
interest in, to �nd under ·the Purchase Agreement, and has 
delegated all of )its obligationa, duties and liabilities arising 
thereunder, to ttie Partnership pur•uant to that certain 
Assignment and Auwaption Agre-ent dated•• of April 30, 1993. 

H. Pur•uant to that certain First Amended and
Restated Security.Agrenent dated•• ot April 30, 1993 (the 
"Diamond subordinatad security Acrrto•ot"), among the 
Partnership, Diuond and AP Cogen, the Partnerahip bas granted to 
Diamond a security intere�t in, uong other thinga, all of the 
Partnership•• right, title and intereat in and.to �e Power Sales 
Agrenent (th• "Diamond security Int1r11t"), which Diamond 
security Intere•t 1• •ubordinate to the GECC Security Interest 
(a• defined below). 

I. Pursuant to that certain Fir•t bended and
Re•tated Loan and Security Agr•-•nt dated a• ot April 30, 1993 
(th• •GECC toan Agramnt"), among th• Partnerahip, AP Cogen, 
Stewart, Stevenson Servicea, Inc., a Texas corporation ("£ii"), 
and General Electric capital Corporation, a New York corporation, 
in ita individual capacity and aa agent for the lender• 
thereunder (in it• individual capacity, "�• and in it• 
capacity aa agent, the "Asl•ot•), and certain other parties 
thereto, the Partnerahip haa granted to the Agent a security 
interest in, among other things, all of th• Partnerahip'• right, 
title and interest in and to the Power Sal•• Agreement (the "� 
security Jnt1r11t•). 

J. Th• Partnership, GECC, s,s and FPC have executed
that certain consent and Agreement dated aa of even date herewith 
(th• "GECC con11nt"), p"reuant to which FPC has consented to the 
Partnership•• collateral aaaigmnent to the Agent of the Power 
Sales Agreeaent and th• GECC Security Interest created thereby. 

x. FPC baa.agreed to consent to the Partnership'•
collateral aasignment to Diamond of the Power Sales Agreement and 
the Diamond Security Interest created thereby. 

Ula17\00300,zG.wtt5 - 2 -
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In consideration ot the foregoing premises and the 
mutual covenants contained herein and other good and valuable 
consideration, the receipt and sutticiency ot which are_hereby 
acknowledged, the parties hereto hereby agree as follows: 

A ¥ B I I If I H l 

�•ction 1. I>e(inition1. All capitalized terms used 
herein and_not otherwise defined herein shall have the meanings 
assigned to such term• in·the Power Sales.Agreement. 

section 2. Assignment and Duties gt the Partnership • 

(a) Subject to the Diamond Subordinated Security
Agreement, PPC aclc.nowledgea and consents to the collateral pledge 
and assignment by the-Partnership, and the creation by the 
Partnerahip of th_e Diamond Security Interest puraua:nt to the 
Diamond Subordi�ated security.Agreuent, of all the right, title 
and•interest of the Partnerllhip in, to and under (but, except as 
otherwise expressly provided below, not it• obligations, 
liabilities or duties with respect to) the Power Sal•• Agreement 
as security tor the payaent and performance ot all or any part of 
the ••cured obligations as ••t forth in the Diamond Subordinated 
Security Agreement. 

(b) Unl••• othervi•• provided tor herein, Diamond
agr•.e• that it• righta and ruedi•• a9ainat the Partnerahip 
relating to the Diuond security Int�r••t shall be subject to the 
GECC Security Intereat created under the GBCC Loan Agreement and 
that Diamond shall not avail itself of any of the rights and 
remedies·ot GECC and/or s,s under the GECC Consent or otherwise 
ex•roi•• any right• and reaedi•• in reapect of the Power Sales 
Agreement. 

(c) Notwithstanding the foregoing, upon notice trom
th� Agent to FPC that all the obligation• under th• GBCC Loan 
Agreement have been aatiafied in full and that the GECC Security 
Int•r••t i• no longer •tfective, the Partnership, FPC and Diamond 
agree to negotia� in good faith a consent •ubstantially in the 
form of the GECC consent, pursuant to which Diamond shall have 
all the rights, re .. diea and obligation• of th• Agent thereunder. 

(d) Th• Partnership hereby a9r••• that it ahaU remain
liable to FPc: tor each and every duty, liability and obligation 
of th• Partnership under the Power Sales Agreement. 

- 3 -
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section 3. B•pr11entationa and warranties. FPc 
represents and warrant•·•• follows: 

(a) cor,porat• Pow1r and Authority. Each ot this
consent and the Power Sal•• Agreement ha• been duly authorized, 
executed and delivered by FPC, i• in full force and effect and is 
a legal, valid·and binding.obligation ot FPC enforceable against 
FPC in �ccordance �1th it• terma, except•• the enforceability 
thereof may be limited by bankruptcy, insolvency, reorganization, 
or oth�r siMilar l�w• affecting creditors• rights generally or as
the enforceability thereof may be limited by the application of 
the rulea; requlationa, order• or other actions of th• Florida 
Public Service Co•i••ion or any succeaaor agency. 

(b) Cor;porat• statµ■• FPC i• a corporation duly
organized, validly exiating and in good atanding under the laws 
ot the State of Florida, the only jurisdiction in which the 
perforaance of ita obligation• under this Consent and th• Power 
Sal•• Agrenent aak•� such qualifica

. 
tion necessary. PPC has the 

corporate power and authority to carry on ita buainua as 
currently being conducted and to exeeute and deliver, and to 
perfora it• obligation• under, this Consent and the Power Sales 
Agreement. 

(c) Hp Ptfault. To the best knowledge of FPC, the
Partnership i• not in �•fault under any material covenant or 
obligation under the Power Sale• Agreuent, and no aueh defa�lt 
has occurred prior to the da�e hereot. PPC has substantially 
perfor!lled and coaplied with all material covenants, aqreaenta 
and condition• containe,d in the Power Sal•• _Aqrenent, and, to 
the beat knovlecS9e of FPC, none ot the Partnerahip'• right• under 
t�• Power Sal•• Aqre .. ent has been waived. 

(d) .Apprgyal•. No con•enta, permits, licenses, 
approvals, tariffa, filing• and aiailar authorization• and/or 
exemption• by or fro■ any Covern11ental Authority are required to 
be obtained by rPC attar· the date hereof in order tor FPC to 
execute, deliver·and pertora it• obliqation• under thi• conaant 
and th• Power Sal•• Aqr ... ent. For the purpo••• of this section 
�, the ter11 •Govarnuntal Authority• shall aean any national, 
atate or local qovenment, any political subdivision or any 
governmental, quaai-9ov•�ntal, judicial, public or statutory 
instrumentality, authority, body or entity, or other regulatory 
bureau, authority, body or entity. 

<•> Ho Yigla�iop. To date, the execution, delivery 
and performance of thi• Con•ant and th• Power Sal•• Agreement by 
FPC has not resulted in any violation of any applicable law, 
rule, statute or regulation to which FPC ia subject, which 
violation individually or in the aggreqat• could have a material 
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adverse effect on the ability of FPC to perform its obligations 
under �hi• Con•�nt or the Power Sales Agreement • 

Section 4. No Obligations. Diamond shall have no 
obligation to FPC for the performance of any obligations under 
the Power Sale• Agreement. 

section 5. B••triction on Further As•iqnment. subject 
to Section· 2 hereof, Diamond hereby agrees not to assign its 
right•, title or interest in ·and to the Power Sal•• Agreement 
without the prior'written consent of FPC, which consent shall not 
be unreasonably withheld. 

Section '.6. Hon-Party. FPC i• not a party to, and has 
no obligation undq, any ot the document• raferenc�d herein other 
than tho•• which it has signed. 

section 7. counterpart;•. Thi• consent may be executed 
in any nUllber of counterparta, all of which taken together shall 
constitute one and _the •am• agreaent. 

Section a. complftt Agre•unt. Thi• conaent contain• 
th• entire-agre ... nt uong th� parties hereto with respect to the 
subject matter her•of and supersedes all prior agreement• and 
undertakings_· uon9 the partiea hereto relating to the aUbj act 
matter hereof. Without lilliting the generality of the foregoing, 
upon the execution ot each ot this conaent, the Diamond 
Subordinated Security A9raeaent and th• Note (aa defined in th•

Diamond Subordinated Security Agre-ent) by all of the parties 
the�ato, the PPC/Di .. ond Coriaent ahall be auparseded hereby and 
shall no longer he of an1 force or effect. 

section 9. Mo waiy1r. No term, covenant or condition 
hereof shall he deeaed waived, and no breach excused, unl••• such

waiver or excuse shall be in writing and signed by the party 
claimed to have so waived or excused, and any such waiver shall 
be effective only vith respect to the specific tera, covenant or 
condition so waived, and shall not conatitute a continuing waiver 
of the aame. 

section 10. Goyem,inq Lay. Th• consent shall be 
governed by and b� conatrued in accordance with the laws of the 
State of Florida. 

211411\003001ZG,ll'S - 5 -
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IN WITNESS WHEREOF, the parties hereto have executedthis Consent on-the date tir■t above written. 

2111 f'1\003001ZC. WPS 

DIAMOND ENERGY, INC.,
a Delaware corporation

ey��.-g; -Huie: �TO SAITO
Title: SR. VICE PRESIDENT

ORANGE COGENERATION LIMITED PARTNERsHIP, 
a Delaware limited partnerahip 
By oranqe Cogeneration G.P., Inc.,

:
• Ganft�_;_�-------
;��! 1 �l'I�:�.-Strotton" 

.,._,,KJ FLORIDA POWER CORP01!!,ON, a Flori co or i1/ 

,· . (;'.·,,. 

('.., .., LCG.\L 1,i,Pf 1» 
All""'tt VI'. ;t 
"· � 

COlllfNT AIID ACit![MtNT 
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'REVISEO EXECUTION COPY

5:QNSf!NT MP ftGRfp;ENT

Thi• CONSENT AND AGREEMINT (th• •consent"), dated a• of

April 30, 1993 by and aaong STEWART AND STEVENSON SERVICES,

INC., a Texas Corporation (•s,s•), GENERAL ELECTRIC CAPITAL

CORPORATION, a Nev.York corporation, in its individual 

capacity and a• agent tor th• Lend•r• (a• defined below) (in

its individual capacity,. •Gzcc• and in it• capacity a• 

agent, the •Agent•) cs,s, GICC and their respective 

affiliates and successor• and assigns collactivaly referred

to herein •• th• •1,end•r••>, ORANC'B COGENBRATION LIMI'l'BD 

pAR'l'lfDSHIP, a De,).avar• 11-itecS partnership (together with

it• aucceasor• a1'4 assign•, th• •partnership•) and FLORIDA

P0WZR CORPORATION, a private utility corporation organized

under th• lava of th• stat• of Florida (together with it• 

successor• and assign■ , th• •contracting Part�•). 

W I T N B S S B T H

�. in order to finance th• development,

acquisition, construction, equipping and start-up of th•

?acility (as defined in the Diapatchable Contract tor th•

PUrcha■e of rira capacity and Energy fro• a Qualifying 

Facility dated Novesber 19, 1991, a• aaended fro• tim• to

100060
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time, the "Power Sal•• A9reeaent•) and certain related

expenditure■, tha Partner■hip ha• entered into, and will

enter into, variou• agre .. ent• vith on• of aor• of the

Lendera:. 

WHEREAS, Partnerahip and the Lender• have entered into

a rir■t �eel and Re■tated Loan and security Agre .. ent

dated a• of April 30, 1993 (a• uended, aodified or

auppl ... nted froa tiu to tiH, th• •t.oan Agreeaent•),

pursuant to which Partnership ha• granted to th• Agent (on

behalf of the IAnden) a aec:urity intere■t in, aaong other

thing■, all of·Partnerahip'• right, title and intereat in

and to the PoV•r Sal•• Aqreuumt: and

WHIREAS, th• contractinCJ Party i• agreeable to

conaenting to aueh a■aignaent of and lien on th•

Partner■hip'• right, title and int•r••t in th• Power Sal••

AgreeHnt. 

MOW, THEUFORB, in consideration of th• mutual

covenant• contained herein and other 9ood and valuable

consideration, the receipt and aufficiency of which are

hereby acknowledged, th• parti•• hereto hereby agree ••

follow•: 

100061 
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section 1. A11ia11111nt Ind PYti11 ot the hrtnershiJI.
(a) 

· Th• Contracting Party acknowledge• alld coneenta to thoCollateral Pledge and •••i9111lent by the Part:ner■hip to, and
the creetion by the Part:nor■hip ot a ••curity interest infavor ot, th• Lenders IIUrauant to th• Loan ••-nt, ot allot the right, title and interut ot the Part:ner■bip in, to and under (but, except•• �th•rviae e1q>reaa1y providedbelow, not it• obligation, liabilitiea or dutiea VithruJ>ect to) tb• Power Bales A<Jre-t •• •aourity tor th•Plll'aent and pertoraanc. ot all or any part ot the ••curedObligation..

(b) Tba Partn.l"abip bere1>y a9r••• that it •ball rQainliable to tbe Contracting·Party tor .. ch and evezy duty,liability and obligation ot tbe Partnerahip under the PaverSal•• Agre ... nt.

Section 2. ltPrt••ntation■ Ind K•tt•nt111- TheContractincJ Party repreaenta &nd warrants•• tollova:

Ca) Cprpqr,at• PQver •D4 AYtbprttx� heh ot thiaconaent and the Polter Salea AcJr• ... nt baa been dulyauthorized, •x•cuted and d•livered by the Contracting Party,ia in full torce and effect and ia a l�al, valid and

10006J 
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J\.L-23-l�J 13:54 FRCtl CRl=Mln-t �II-£ & l1XRE 

: .. .. .

. :, . ·:� ... ,
bhMUDlf obliption of tale con�·�y ento.roeu1� ' : •' .... 
aplnn the Contraot.lng Pvty in.� with it:a tm:u,
-Cl� u the etoroeu1llty �i-.·� be liJIJ.�e4 br··

• •• .. ·�1 ·:- •• _: 

�, iuol'NDGI', noz,-�l�•,· aoratoriua or otber
.. r. . • --

fliWJlU law at� onditon' -n� 9wral1y, or u

1:b• �1u;� �t aq be: i1..:t� a,, tia• appliC?-tian

ot tM nl•, ftl'lllatlou, o� ,!,r: ._. aoUcaa of th•
. ... . . 

· norlda »allo laJ!'Ylo. e, t .. 1oa�·• ·elDy nootaeor apac:y.. . . 
• I :,• 

(b) · ctrfflt:t ft;at;u.. ,.,_ �oting h%'ty 19 �
oospo,:atiml dilly orplllaecl, �: � uil1 ia �

• ·•• 1 • •  

IFtaDIHft9 � tbe law of th• 1ta:e.· or.nn-U., 1:U only
\ 

' . . , ;. . . . , ·:. .
�•la41otioo iA 1ddm ta. JiWl��'.,i ita ob11qatJ.o•

1IDdM" '1le tower h1M .... , ... di'� 00� Mbe .Reh
cpalu1oa.tion MONNIT• 'Iba � l'U1:y hu tM.-. . . . .• . ,. 
ompont:.a 'power 8Dtll ntbor1ty � �:·en ita -.1n ... �·u
wa:1.Uy � OCIIMINta4 u4 � ���� _;. del.lver, �- �

.· 
' •• ... .! ... • • 

pufom lta o1,lifat.1ou a4al',. � � an4 � JlOft1:
t .. • • , . , . . . 

:;., .. .. 

(o) x, Rth»J\. eo tb4a --•·:-�.-. ot tbe .. . ,. . ',. _.;.: . 
eont.-.c:st.inl ,IIUtf, tbll Pa� � -hR in ddaQk �

any utcial OOftlll&ftt u C>J>llt•��:- tb• tiJwu .. 1 ... .. . .
f I 'I J � fo '> 

Ap••errt, � no _. «.ta'4t �-: �;red prior to �

' . 
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date hereof, The Contracting Party ha■ •Ubstantiallyperformed and complied vith all material covenante,agreements and conditions contained in the Pover SalesAgreement, and, to the beat knovledga ot the contracting
Party, none ot th• Partn■r•hip•a right■ under the PowerSales Agreement haa been waived. 

(d) Ai>P[9Yftlla, No conaenta, P■niita (other than the
P•raita requirec1 tor the interconnection facility),licenaea, approvals, tarttta, tiling■ and •i•ilarauthorizations and/or exaaptiona by or troa any Governaantal

Authority a.,. requirecl to be obtained by the Contracting
' 

Party atter the date hereof in Order tor the Contracting Party to •x•cuta, deliver and parton, it■ obligation■ underthis Consent and the Power Sales Agreeaent.

C•) Ho YiRlll.!Jm. To data, the •x•cutton, d•livaryand P•rtoraance ot thia Consent and the Pover SaleaAgraftant by the contracting Party baa not raaulted in.anyviolation ot any applicable lav, rule, atatuta or regulation
to Vbich the Contracting Party i• ■ubjact, Which Violationindividually or in the aggr,ogata could have a ■atarialadvaraa ettact on the ability of tho Contracting Party to

100064 
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Pertora it• obligations Under this Consent or the Power

Sales Agreement.

8•ction l. J:ett11a Cu,-., Rt�. <•> �he Contracting

Party •gr••• tllat it Will not terainate or suapend the

J>ertoraance ot it• Obligationa llnder tile Power sales

Agre-nt Witllout tirat giving the I.endera notice ••

Provided in ParagraPlt 4/b) below. Notice ot any ••ch 

te.,.inatio� •ha11 be given by tile contracting Party •t least

tive buaine■• day• Prior to tile Propo■ed dote or

t•rzatnatton .

/b) Polloving receipt ot • notice or teraination

Purauant to Section 3/o), tile I.e11<1ara ■ha11 have tile right

to an •dditiona1 Peri0e1 or tta. not to exceed 120 doy8 rroa 

receipt or •uCh notice or te.,.ination to cure Pottner■hip•8 

detau1t llnder tile Po,,er Selea A!lreea■nt on the teraa ••t

totth in tllia Section l/b). SucJi additiona1 cure tiae aay be

Obtained by t:he 1.endera in biweekly incr.a■nta upon •t l•••t

two buaineaa dai,a, •dvance Written notice to the contracting

Party Prior to tile date ct t•.,.ination identitied in the 

teraination flotice /or Prior to tile eftd ot the then current

•dditiona1 biweekly cure PeriOd, •• tile case ••y be). It tha

Lenders elect; to acquire ••ch •dditiona1 biweekly cure

100085
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period; the Lenders shall be obligated to pay the 

�ontrao�ing Party'• Coat ot Cover (to the extent that 

alternate suppli•• o_f power are available during auch 

' period)'or the contracting Party'• Lost Profit• trom the· 

Contracting Party'• inability to re■ell the power required 

to I:>• ■upplied under the Power Sal•• Aqr•-•nt (to the -

extent that r�placnent power is unavailable for any 

' reaaon).
0 

•coat ot cover•'ahall ••an th• difference between 

(A) -th• Contracting Party'• real ti•• replaceaent coat tor

•�ivalent aaount• of power (the aua of all capacity,

7 

-. �n•rgy, tranni••�on, acheduling, accounting and billing 

charge■) incurred by the Contracting Party by either 

generatil\9 or purchaaing power to replace the power that 

would have �en aupplied under the Power Sal•• Agreement and 

(8) the a110unt that would have been required to be paid by

the Contr•cting Party for the equivalent aaount of energy

and capac:1,:y payiaenta under the Power Sal•• Aqr••••nt.

•Lost Profit:,• aball aean the lo•t nontuel revenue

aa■ociated with the Contracting Party'• un■erved fira load

that would have IMaan served had the Facility<•• d•tined in

th• Pov•r S•l•• Agree .. nt) been o�rating in accordance with

th• tenaa and proviaion■ of the Power Sal•• A9r••••nt. In

either •vent, coat ot cover or Lo■t Profit• •hall be baaed

on then prevailing pricaa and ■hall include the reasonable

100066 
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administrative and general expenses incurred in providing 

such additional cure periods (provided that such expenses 

shall be documented in reasonable detail and shall, upon 

request, be made available.no more frequently than monthly 

to the Agent). Th• Lenders shall pay the contracting Party 

8 

· biweekly in advance the Contracting Party'• reasonable good

faith ••tiaa�• of the aaount that will be owing by the

Lenders in respect of such-period of cure ti•• pursuant to

the foregoing proviaiona; at the end ot each such cur•

period, th• Contracting Party shall notify th• Lender• it

additional aaounta are due (giving the c_ontracting Party'•

calculation ot·auch uounta in reasonable detail) and the

IAnd•r• shall proaptly pay auch amounts or the contracting

Party shall rebate or credit against additional cure periods

(it elected by the Agent) any excess amount previously paid.

The Lenders ■hall have the right but not the obligation to 

cure a default by the Partnership a• provided herein.

section 4. Motic•. (a) Th• contracting Party will 

deliver to th• Lender• in a timely fashion eopi•• of all 

notice• it deliver• to Partnership under the Power Sales 

Agreement (including �ll notic•• ot the occurrence of any 

default under th• Power Sal•• Agreeaent (and, in the case of 

monetary defaults, the a110unt of such default) but •xcluding 

100067 
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day-to-day operational notices that are delivered to the 

Partnersh,ip in the ordinary cour■e). The costs associated 

with the delivery ot all such notices shall be paid by the 

Partnership 

(b) 'Notice• to the Lender■ hereunder may be given by

hand delivery, by mean• of an independent commercial 

overnight courier, by tested or otherwi•e.authenticated 

telex, telecopy or facaimile or by regi■tered or certified 

mail, postage prepaid, return receipt requested. Notice of 

any party hereto shall be d••••d to be delivered on the 

earlier ot· (a) the date of personal delivery or (b) it 

depoaited in the United State• Poatal Service depository, 

postage prepaid,· regiatered or certified •ail, return 

receipt requested, or depoaited with an independent 

co1111ercial 1overnight courier in each case addressed to such 

party at the addre•• indicated below (or at such other 

addre•• as •uch party aay have theretofore •�citied by 

written not�ce delivered in accordance herewith), upon 

delivery or r•tu•al to acc•pt delivery, in each ca•• •• 

evidenced by the r•turn receipt. Notices hereunder shall be 

1.000qS 



I 

I 

·1

I

I 

I. 

I 

I 

I 

I 

I 

I 

10 

delivered to the following entities at the following 

addresses: 

The Lenders: 

with copie• to: 

Partnarahip: 

with copy to: 

Th• Contracting 
Party: 

section 5. 

c/o General Electric Capital Corporation

Tran•portation and Industrial

FUnding Diviaion -� 

1600 SWDJ1er street, 6th Floor

stuford, conn. 06927

Attn: Manager, Energy Portfolio

Adaini•tration 

Richard M. Allen, Eaq. 
cravath, swain• , Moore 
825 Eighth Ave. 
Nev York, Nev York 10019 

orange cogeneration Liaited Partnership

3753 Howard Hugh•• Parkway, suit• 200, 

La• Vega•, Mevada 89109

Attn: Pr••ident

Edwin Feo, !•4· 
Milbank, Tweed, Hadley' Mccloy

601 south Figueroa Street, 30th Floor

Loa Angel••• California 90017

Florida Power corporation
PO Box 14042 
st. Pet•r•burg, Fla. 33733

Attn: Manager, Cogeneration Contract• ,

Adlliniatration 

@ligation•. (a) Except•• expresaly

provided below, neither the Lenders nor any aecured party

shall have any obligation to the contracting Party for the

pertonaanc• of any obligation• under the Power Sale•

Agreement; Rrovid-4. bPYtY•r. that if any of ■uch parti••

ahall elect to a■•Wll• the obligation• of Partnerahip under

100069 
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the Power Sales Agreement, such parties must first provide 

written notice thereof to the contracting Party, and such 

parties must.comply in·all respects with paragraph• (b) and 

(c) below. ·xt the Lender• or any successor in interest or

design•• •hall asauae the Power Sales Agreement, liability 

in.respect ot any and all obligation� thereunder ■hall be 

liaited solely to auch party'• interest in the Facility 

foll0¥in9 t�• assuaption of liability under the Power Sales 

Agreement (and no officer, director, employee, shareholder 

or agent thereof •hall have any liability with respect 

·thereto). The Contracting Party shall have the right to

approve, which approval •hall not be U.'U"e&sonably withheld,

any entity that i• proposed by the Lender• or the Agent to

operate the Facility, including without ltmitation any

agent, subsidiary, affiliate or other entity in which any

Lender own• an interest. Subject to the foregoing, the

Contracting Party agrees that it will accept pertoraance by

the Lender• or any aucceasor in interest or a■■igns or

de•ignee■ of the obligation■ of Partnership under and in

accordance with the Power Sal•• Agreement and the rule• of

the Florida Public service co-i■aion. After the Lender■

shall give th• Contracting Party notice that an Evant of

o.tault (oa defi�e.c:l in the Loan Agr••••nt) exiat• 

100070 
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and that it or a successor in interest is exercising its 

-rights upon the occurrence ot such an event, the contracting

Party ·agrees that the Lenders shall have the right t�

enforce directly against the Contracting Party all

obligations of the Contracting Party under the Power sales

Agreement and otherwise to exsrci•• all rights and remedies

of th• Partnership thereunder.

(b) It, after the exercise of remedi•• available to

th.• Lenders under the Loan Agreement, the Lender• intend to 

take ongoing advantage of the Power Sal•• Agreement and to 

operate the Facility, then the Lenders ahall provide the 

contracting Party with written notice thereof prior to 

undertaking such operation. In such event, the Lender• 

agree that in th• avant that it operate■ the Facility 

directly, or indirectly through an agent or through a 

subsidiary, affiliate, or other entity in which it holds an 

ownership. interest (provided, that the foregoing shall not 

include operation by a court appointed receiver or similar 

person during th• pendeney of foreclosure or similar 

proceedings), the Lender• (or such subsidiary, affiliate or 

other entity, aa atoresaid) ahall (subject to the second 

sentence of section 5(�) above) asawae each and every duty 

and obligation of Partnership ariaing out of or in 

100071 
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connection with the Power Sales Agreement, including but not 

limited to each and every such duty and obligation arising 

prior to the date of such assumption. 

(c) Th• partie• acknowledge and agree that operation

of the Facility mu•t at all ti••• be in the hand• of a 

competent operator. In the event of a forecloaure or 

similar proceeding, including the appointaent ot a receiver, 

the Agent agr••• to ■eek th• appointment by the court of 

such a competent operator. 

Section 6. Payment• to Lander•. (a) �n th• event the 

Lenders provide written notice to the Contracting Party to 

th• effect that Partn•r•hip and the Lenders have agreed that 

all revenue• derived froa the Facility are to be paid to the 

Lenders, th• contracting Party hereby agrees to aake all 

payment• required to be aade by it to Partnerahip pursuant 

to the Pow•� Sal•• Agrenent subsequent to the date of ■uch 

notice by wire tran■fer to an account that the Lenders ■hall 

specify. All partie■ hereto agree that the deposit with the 

Lender• of uounta due to Partnership from the Contracting 

Party under th• Power Sal•• Agre•••�t shall aatiafy the 

contracting Party's payment obligation• under the Power 

Sal•• Agr••�ent. 
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(bl �o th• extant provided by 1aw or under th• ten>•

of th• power Sal•• 11greement, each of th• parti•• hereto 

agr••• that th• contracting PartY shall hav• th• right to

set off or deduct trO'll payment• du• to partnarshiP each and

ev•rf amount du• th• contractin4 PartY arising out of or in

connection with th• PoV•r Sal•• 11gr••••nt, 

section 7, umvtir 9D.,,...,.... .,.,1:m1111Jl$.• (a)

subject to section l. hereof, tile 1,elld•r• herel>Y aoar•• not to

assign th•ir rights, titl• or interest in and to th• power 

sal•• "91'•-t without tile prior written conaent of th•

contractin9 partY• which conaent ah&ll not h• unreaaonahlY

' 

withheld• arm:1494• l151"1Ytt• that in th• case.of an

as•ig...-nt of th• "POW•r Sal.•• "'11'8-nt to a auccessor

functionin9 in the •- capacitY, auch a aucc•••or t.end•r

ual.l i,a a i,anl< or tru•t -any orgenis•d un4•r th• 1av• of 

th• unitacl stat•• or anY pelitic&l auh4iviaion thereof 

· h&Vin9 a coal>inacl capital and sQXPl.u• of at 1.ea•t 

$1.00,000,000 atl4 villin4• and 1egallY cpalifia4 , to perfon> 

th• .suti•• of th• t,en4er• upen reaaonahl• and ouat011•<Y

ter,IS• in.th• avant of anY auch tran•f•r reasonahlY 

consentacl to hY th• contractin4 partY, th• contracting partY

agr••• to negotiate in goo4 faith a consent to assi'l""'ent of

th• PoV•r sal•• agre .. ant hY such transfer•• to it• 
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financing partie• {which consent may be substantially in the

form of this consent).

section a. Hon-Partx. The contracting Party is not a

party to, and has no obligation under, any of the documents

referenced herein other than tho•• which it ha• signed.

section 9. ,ount•rp1rt1. Thi• con••nt may be executed

in any num,er of counterpart•, all of vhich taken together

•hall eonatitut• on• and the au• agrenent.

section 10. coapl•t• a,.qr•t••ot. Thi• conaent contain•

the entire agr .... nt aaong the partie• hereto vith re•pect

to the subject utter hereof and ■uper•ed•• all prior

agreeaent• and \U\dertakincJ• aaoncJ the parti•• hereto

relating to th• •ubjact aatter hereof.

section 11. BA waiy•r, No tera, covenant or condition

hereof ahall be daeaed waived, and no breach excuaed, unl•••

auch waiver or excu•• ahall be in vritinq and aigned by th•

party claiaed to have ao waived or excuaed, and any auch

waiver ahall lH affective only with reapect to th• •p•cific

ters, covenant or condition ■o waived, and ■hall not

constitute a continuing waiver of th• same.

100074
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Section 12. · Governing Law. The Consent shall be
governed by and be construed in accordance with the laws of
the State of Florida.

10007.j 



I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

Dated: 
------- , 1993 

FLORI CORPORATION-·
. 

. I 
By 

\...lt--

•• HENR
PRESI

ORANGE COGENERATION LIM EDPARTNER.sHIP, 

17 

By• ORANGE COG!NERATION G.P.,INC., 

By I tt841; I{ #81t 
;�!!: William R. Strattoo1

GENERAL 
Pr&sident 

CORPORA 

By 
Name:· 
Title: SENIOR VICE PRESIDEN

STEWART, STEVENSON SERVICES, 

:;
c

· �77{_ ue:ifuwu, mAllT Title: GROUP VICE PRESIDENT

100076 
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BAY BIBQQRc1s

• None

SJJMMMI 

tiated contract)
(Of/29/fl titqo ___ _ 

HANAGJQgl'J': INC, --
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SUMMARY 

SEMIHOLB FBRTILIZBR CORP, (10/30/90 Negotiated Contract) 

• 

• 

• 

Assignments 

•• 

• I 

•• 

Contract expressly authorizes FPC to consent to 
-assignments of obligations, benefits & duties (Art.
14.4)

05/04/93: FPC consents "to Assignment to Cargill
Fertilizer, Inc. 

- ••• FPC's consent expressly recites that, after its
execution, Seminole will not be liable for any 
liabilities and obligations under·the contract 

••• Cargill had acquired Seminole and, with it, the 
cogeneration contract 

curtailment 

•• · FPC and Cargill have an informal agreement whereby,
during oft-peak hours, Cargill will reduce its output 
as much as possible • 

••• 

••• 

FPC will not apply the Performance Adjustment 
during the oft-peak hours that Cargill curtails at 
FPC's request 

Cargill makes sulfuric acid and, in doing so, 
generates excess heat which, in turn, forms the 
source of energy for its power production. As a 
result, it is more difficult for Cargill to reach 
a formal agreement to curtail production during 
specific times. 

Routine contract Agministration ang Performance 

•• 06/23/93: Change of address for payments to be made to
Cargill Fertilizer, Inc. 
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f, �SENT TO ASSIGNMENT 

This Consent to Assignment ("Consent") is entered into as of May 4, 1993, by and 
among FLORIDA �OWER CORPORATION, a Florida corporation ("FPC''), Seminole 
Fertilizer Inc; a Delaware corporation ("Assignor") and Cargill Fertilizer, Inc. a 
Delaware corporation ("Assignee"). 

RECITALS 

WHEREAS, Assignor and FPC are parties to that certain Negotiated Contract for 
the Purchase of Firm Energy and Capacity Fro� a Qualifying Facility, executed by FPC on 
October 30 1990 and·by Assignor on October 30, 1990 (the "Sale Contract''), pursuant to 
which FPC has agreed to purchase electricity to be generated by the Facility (such term is 
used herein as defined in the Sale Contract); 

WHEREAS, Assignor and Assignee have entered into that certain Purchase 
Agreement elated as of March 1, 1993 pursuant to which, among other things, Assignor has 
agreed to sell, and Assignee has agreed to purchase, all of Assignor's right, title and interest 
in certain rights relating to the development, construction and operation of the Facility; 

. WHEREAS, Assignor desires to assign all of the right, title and interest in, to and 
under, and to delegate all of the obligations, duties and liabilities arising under, the Sale 
Contract to Assignee pursuant to that certain Assignment and Assumption Agreement dated 
as of even date herewith (the "Assignment"); 

WHEREAS, Article XXIII of the Sale Contract provides that Assignor may assign 
the obligations, benefits and duties under the Sale Contract with the written consent of FPC 
and FPC is willing to grant such written consent as set forth in this Consent; 

NOW, THEREFORE, for good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, FPC hereby agrees as follows: 

1. Cons�nt to Assignment. FPC hereby consents to the assignment -of the Sale
Contract by Assignor to Assignee pursuant to the terms and conditions of the Assignment. 

2. <:onttDCl NQt Mgdjfjed, Except as set forth in Section 3 of this Consent,
neither the Assignment nor this Consent shall alter, waive or modify the Sale Contract, or 
FPC's rights under the Sale Contract. FPC agrees that Assignor may assign all of its right. 
title and interest to and under the Sale Contract and that Assignor shall not be liable for any 
liabilities and obligations arising under the Sales Contract on or after the date of Consent 
to Assignment. 

102023 
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3. Amendment to Sale Contract. FPC agrees that all references to Assignor in
the Sale Contract shall be deemed to be references to Assignee and that Assignee shall be
deemed to be the "QF for purposes of the Sale Contract. Section 28.1 of the Sale Contract
shall be amended to reflect that all notices and other communications by FPC to the QF
under the Sale Contract shall be addressed to Assignee at the following address: 

4. Representations and Warranties. Assignee represents and warrants to FPC
that it possesses all necessary pannership power and authority to enter into and perform,
in the State of Florid� and elsewhere, the obligations under the Sale Contract. 

S. Governina Law. This Consent shall be governed by and construed in

accordance with the laws of the State of Florida. 

Attest

Attest

--17an o.; W�e,t. 
�!�!-!1 cy I+ I 1.�; u_h f-

COMPANY (Assignor) 
SEMINOLE FERTILIZER, INC.

By: �� 
Title: &rc?Llz:esidem & Gen. Mgr.

� 

COMPANY (Assignee) 
CARGILL T ZER, INC.

By:. __ ---\i�t-t-ttr<-----

Title: 

102024 
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CARGlll 

FERTILIZER, IN�.

Mr. Al&n BOD9Y

Florida power COX'P•

l.51 pee. central AV••

Lak• wale■, �l- 33853

JERRY N. HM,IMOHO

VICE PWESOiNT � 'TREA&URl:H 

J\J,nO 23, l.993

oear Mr. llOD.-Y, 

Pl.-• oend fw,4■ to th• follo,ri.D9 by wir• eranaf•r in paya,a,>t of

power aol4 to you: 

Cl\&SCI )lanbattan �

NeW "!O�, NY 

� 1021 ooo 021 

?or credit, eargUl, :i,,c./cax9111 u,:ti11zar, n,c.

Account 1910-1-14J-475 DDLl&ll CGLll'BRT 

p1aa•• a(lVi.••l>Y � l!riocilla Pitioci ae (81>> 611-6111 the dat•

and ...,unt of t,,.,..fer aa ooon aa pooailll• prl.or to th• •-••r·

veey truly yoor•,

c:::::.···. --·. 

�✓�
___,_

---

J. N, Hl,JllQO!ld 

vice President " -r,:easurer

JNllfbaj

I 
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SUMMARY 

PAPI CQQN'l'X co311s111 Negotiated contract> 

• settlement of Dispute Relating to Fluctuations in output

•• FPC observed large fluctuations in Dade's output (e.g.,
a drop of 40 to 50 MW in 5 to 10 minutes), and advised
Dade that it was in default.

•• 

•• 

••• The fluctuat1ons were caused by breakdowns in the
conveyor system by which Dade brought garbage to 
its boiler for burning 

10/25/93: 

_
11/16/93: 

FPC and Dade agree to extend "the allowed 
cure period" by 30 days to continue efforts 
to settle the dispute, and that, it no 
settlement were reached by November 23, 1993, 
FPC would be entitled to withhold $125,000 
from the amount otherwise due for the period 
October 23 to November 23, 1993 

Settlement resulted in (1) Dade's 
installation of bins which would provide fuel 
to the boiler in-the event the conveyor broke 
down, and FPC's concomitant agreement not to 
pursue its default remedies until 10/31/94, 
(2) a reduction in FPC's monthly capacity
payments until installation was complete, (3)
a curtailment of Dade's output during certain
off-peak hours, and (4) FPC permitting Dade
to use FP&L's interruptible standby service
in the event it was unable to provide its own
power

••• Given the Dade facility location, it would be in 
FP&L's own economic interest to minimize Dade's 
downtime when power was tight in the area. Thus, 
the fact that Dade was interruptible would have 
minimal practical impact. 
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Fine Jacobson Schwartz Nash & Block 
215 South Monroe Strtd · Sulle 804 

TalWu#,u, Florida 3a:JOI-l859 
(904) 222 -1000 

Mr. James P. Fama, Esq._ 
Senior Counsel 

Fox (904) 681-Basl 

October 25� 1993 

VIA TELECOPIER 

Florida Power Corppration 
P.O. Box 14042 
St. Petersburg, Florida 33733-4042 

Re: Extension of Cure Period With Respect to Alleged Default by 
Metropolitan Dade County Under Power Sales Contract With 
Florida Power <Corporation 

Dear Mr. Fama: 

As we discussed in our meeting on October 20, 1993, this 
letter outlines a basis for temporarily extending the allowed cure 
period pursuant to ,Florida Power Corporation's notice of default 
declared by FPC'e letter dated August 23, 1993 from Mr. Robert 
Dolan, Manager of Cogeneration Contracts and Administration, to Mr. 
Dennis Carter, Assistant County Manager. By this proposal, FPC, 
Montenay-Dade, Ltd. ( "Montenay"), and Metropolitan Dade County 
( u county")will agree that:

l. FPC will extend the allowable period for curing the
alleged default by 30 days, i....JL., to November 23, 1993, and 
will immediately send a letter confirming this extension to 
Mr. Dennis Carter; 

2. the parties will continue to negotiate in good faith
toward a comprehensive settlement of this situation by
November 23, 1993;

3. the County and Montenay will agree that, in the event a

definitive settlement is not reached by November 23, 1993, FPC
shall be entitled to withhold $125,000 from the amount that
would otherwise be due to the County for power delivered to
FPC between October 23 and November 23, 1993;

·4. in the event a definitive settlement agreement is reached
on or before.November 23, any amount to be withheld from FPC's
payments to the County shall be determined in accord with said
settlement agreement (.L..!.:., if a settlement agreement is
reached, the amount to be withheld pursuant to said settlement
shall be instead of the $125,000 referred to in the preceding
provision);

100 Stn,&1-d 2114 SINd • Stilt. JeDO 
Mlaml, FlMvu 3JlJl•2JJ0 

' (JC$} 5,'1-4000 
s:-..... ,.,".' ,rr "'"•• 
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Mr. James·P. Fama, Esquire 
Re: Extension o.f Default Cure Period 
October 25� 1993 
Page __ 2 · 

S. except for the sum of $50,000, which·the parties recognize
shall not .. be _contestable nor recoverable in any subsequent
litigation, no party waives any rights to litigate any �laims
ari�ing fromr this dispute, nor does any party waive any
defe·n1,1es by executing this agreement, including both the right
to claim or deny that a default has occurred, and the right of
the County to recover any amounts withheld in excess of the
above-mentioned su� of· $5� 1 000; and

6. in the:event that a settlement agreement is rea�hed, FPC
will re_scind its notice of default issued on August 23, 1993.

x" have attached a draft "letter confirming the extension of the 
cure period as qescribed in No. l above. I have set forth· below­
appropriate signature blocks for FPC, Montenay, and the County 
Staff to indicate· their respective acceptances· of the proposed 

,terms in principle. 

Thank you again for·our productive meeting last Wednesday. I 
look forward to talking with you soon. If you have any questions, 
please gi�e me a call. 

. ' 

Accepted in Principle: 

For the ·iltaff of zropolit.u 

By: di-.�� 
/�142 Date: 

Date: 

Por

�

Mont
.
•tt. -l)•d•, t.td.,

Partn : 

By: 

Oat • , w/'1,qlj 

Dade Co�nty, Florida: 

Title: MSISIANT CQUNTV MANAGER 

Title: SEHIOR YICE _PRESIDENT ENERGY Off IVERY 

•• General

Title: 

100�39 
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SB'l"?LEMEII'? AGUEM!!lf'r 

THIS SETTLEMENT AGREEMENT ("Agreement") is made this / (p
--j:::::'1.

day of November, 1993, by and between FLORIDA POWER CORPORATION 

("FPC"), METROPOLITAN DADE COUNTY ("Dade County"), and MONTENAY­

DADE, LTD. ( "Montenay") and reflects the terms of a negotiated 

settlement of matters relating to fluctuations in the electrical 

output of the D�E COutiTY RESOURCES RECOVERY FACILITY (•Facility"). 

WHEREAS, Dade Cou�ty is the owner of the Facility, a solid 

waste facility as defined in section 377,709, Florida Statutes, 

which is located in Dade County, Florida and includes.four solid 

waste-fired boilers and two steam electric generating turbines; and 

WHEREAS, Montenay operates the Facility for Dade County 

pursuant to the Second Amended and Restated Operations and 

Management Agreement between Montenay and Dade County, approved by 

the Dade County Board of County Commissioners by Resolution No. R-

901-91 on ·July 25, 1991, as amended ("O&M Agreement"); and

WHEREAS, Dade County and FPC have entered into a certain 

contract entitled Negotiated Contract for the Purchase of Firm 

Capacity and Energy From a Qualifying Facility dated March 15, 1991 

("Contract"), approved by the Dade County Board of County 

Commissioners by Resolution No. R-S61-91 on May 30, 1991, which 

provides for the sale oy Dade County and the purchase by FPC of 

firm electric capacity and energy generated from the Facility; and 

l 

100226 
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WHEREAS, on August 23, 1993, FPC provided notice to Dade

county that FPC considered fluctuations in the output of the

Facility to constitute an Operational Event of Default under the

Contract ; and 

WHEREAS, Dade county and Montenay deny that the output

fluctuations constitute a default or an Operational Event of

Default under the contract; and

WHEREAS, in consultation with FPC, and with FPC's knowledge,

Dade county and Montenay 3re proceeding to install fuel feed­

storage bins ("bins•) on each of the Facility's boilers, ·which bins

are expected to significantly reduce the Facility's output

fluctuations; and 

WHEREAS, pursuing good faith effort• to resolve this dispute

efficiently and cooperatively, th• parties met and negotiated the

terns of settlement described in the following body of this

Agreement;

llOlf 'tBEllZl'OI\B, in consideration of the premises of this

AgrOement and of the mutual promises and covenants set fonh

herein, FPC, Dade county, and Montenay ( »
the parties") hereby agree

as follows:

J. W&ClU tAJJ11ft p1scoYGl

l. Beginning. with the paynient due for power delivered after

October 23, 1993, FPC will deduct $40 , 000 per month from th•

capacity paynients otterwise due to Dade county until the fuel f eed-

2 
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storage bins are install�d and operating on the first boiler to be 

equipped with such bins. FPC will reduce the monthly deduction by 

$10,000 as the bins are installed on each boiler: i.e...:. , the monthly 

deduction will reduce to $30,000 when the bins are installed and 

operating· on the first boiler, to $20,000 when the bins are 

installed and operating on two boilers, to $10,000 when the bins 

are installed and operating on three boilers, and to $0 when the 

bins are installed and operating on all four boilers. These 

deductions shall be pro-rateg on a daily basis for partial month 

periods. 

II, orr-,w OUTPVt UQUCTIOIS 

2. Upon request by FPC, Dade County and Montenay shall reduce the

Facility's energy output by a maximum of 17 MW from the scheduled 

daily on-peak output level between the hours starting 0100 and 

ending 0600, on a maximum of not more than 30 days per year and a 

maximum of not more than 10 daya per month, for the remaining term 

of the Con�ract. 

3. Except for the reductions specified in Paragraph 2 above,

during calenda,r year 1995, FPC will minimize its requests for 

output curtailment by the Facility by prioritizing its curtailment 

requests such that Dade County will not be requested to reduce the 

Facility's output until all other cogenerators and small power 

producers have been sought for maximum curtailment. In all other 

years of the remaining term of the Contract, FPC will minimize its 

3 

100228 
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requests for output curtailment by the Facility by prioritizing the 

Facility in tha l�st curtailment group of cogenerators and small 

power producers on FPC'G system'. If, purs�ant to Florida Public 
-l 

service Commission� (FPSC) Rule 25-17.086, Florida Administrative 

Code, FPC. unilaterally refuses, or seeks the FPSC's authorization 

to refuse, to receive electric energy from cogenerators and small 
-

' 

power producers on its system, FPC will treat Dade County as a

small power producer in a separate class from any cogenerators or 

small power producers who have not agreed to voluntary output 

curtailments. 

4. FPC will provide notice of curtailment requests by 12:00 noon

on the day preceding the day on which curtailment is requested 

(i.:..L., 13 hours notice). Notice shall be via facsimile 

transmission to the plant operator's designee at the Facility; if 

facsimile transmission is not possible, notice may be made via 

telephone. 

:tII, PWIIP MR CQOJU>IIIDP HAJltllN!CI 

5. Dade County and Montenay will coordinate with FPC the

Facility's planned maintenance schedule between October 15 of any 

year and March 15 of the following year. To the extent these 

outages are approved by FPC, they will be excluded from the 

calculations of the Facility's 12-month rolling average On-Peak 

Capacity Factor. 

4 100229 
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6. Notice of a request by FPC for a change in planned outages

shall be furnished at least ten days prior to each such planned 

outage. Notice shall be via facsimile transmission, unless 

facsimile transmission is not possible, in which case notice shall 

be .made via express courier service (Federal Express Priority 

Overnight service or equivalent). Montenay and Dade County shall 

not be obliged by such a request to change the planned maintenance 

schedule for the Facility but shall use reasonable efforts to 

comply with such a request. 

7. During calendar rear 1995, scheduled outages relating to the

installation of air quality control system ("AQCS") equipment on 

the Facility's four boilers (the •AQCS outages•) shall be excluded 

from the calculation of the Facility's 12-month rolling average On­

Peak Capacity Factor. These outages shall not exceed four 

occurrences of 9 days each. Notice of the AQCS outages shall be 

made by_facsimile transmission at least 72 hours before the planned 

beginning of the outage. This provision shall not limit Dade 

County's ability to declare such outages to be force majeure events 

ithin the meaning of section 1.25 of the Contract (definition of 

force majeure)� 

IV, RESCISSIOI or RlrAUJa' MP MY'1'VAl, [QIUllltMICI FROM LITIGATION

8. Upon approval and execution of this Agreement as specified in

Paragraph 16 below, FPC will send a letter to Mr. Dennis I. Carter, 

Assistant County Manager, rescinding its notice of default declared 

100230 
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in FPC's letter dated August 23, 1993 from Mr. Robert o. Dolan, 

FPC's Manager of Cogeneration Contracts and Administration, to Mr. 

Dennis I. Carter.' 

9. Upon·FPC's rescission of the notice of default declared in

FPC's letter to Mr. Carter of August 23, 1993, Dade County and 

Montenay ·will forbear from pursuing any relief, at law or at 

equity, or before the Florida Public Service Commission ("FPSC"), 

or before �ny �ther tribunal or regulatory authority, rel�ting to 

FPC '.s notice of default declared on August 23, 1993. 

10. From the dat
,
e that this Agreement is executed until October 

31, 1994, FPC will forbear from pursuing any relief, at law or at 

equity, or before:the Florida Public Service Commission, or before 

any other tribunal or regulatory �uthority, relating to the output 

fluctuations and their impacts on FPC. From the date that this 

Agreement is executed until after any notice is given and any cure 

period is observed as described in Paragraph 11 below, FPC will 

also forbear from declaring any further events of default relating 

to the Facility's output fluctuations. 

1 l. If, after October 31, 1994, the Facility's output remains 

within a band of plus or minus ten percent of the daily output 

level or levels specified by the plant operator, in ninety percent 

(90\) of all operating hours under normal operating conditions as 

adjusted to exclude forced outage periods and periods during which 

6 
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the Facility's output is affected by a force rnajeure event from the 

calculations, FPC will not pursue any legal, equitable, or 

regulatory action against Dade County or Montenay relative to power 

output fluctuations. If, after October 31, 1994, the Facility's 

output remains outside the range described above, then, on request 

by any -par_ty, FPC, Dade County, and Montenay shall meet to agree to 

mitigating measures to resolve the problem. FPC agrees that for a 

period of thirty days following a request to meet to discuss 

mitigating measures, FPC will not declare any_ event of default 

relating to the Facility's output fluctuations. 

Y, 19 ADMISSI9J or FAULT OB lfAIYIR or rY'tVBI RIGBTS 

12. Nothing contained herein shall be considered, interpreted, or

construed as an admission by Dade County or Montenay that an event 

of default or a breach of Dade County's obligations under the 

Contract has occurred, or that output fluctuations of any magnitude 

give rise to any event of default or breach. 

13. Nothing contain�d herein shall be considered, interpreted, or

construed as an admission by FPC that a breach of FPC's obligations 

under the Cont�aet has occurred. 

14. Except as provided in Paragraphs 10 and 11 above, nothing

contained herein shall be considered, interpreted, or construed as 

a waiver of any rights that FPC may have to pursue any available 

remedies relating to the Facility's o�tput fluctuations if, after 

7 
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October 31, 1994, the F�cility•s output does not remain within therange specified in Paragraph 11 above.

15. Nothing contained herein shall be considered, interpreted, orconstrued· as a waiver of any rights that FPC, the County, orMontenay may have to pursue any available remedies (a) arising fromevents other than those relating to the Facility's outputfluctuations and their impacts on FPC, or (b) arising from eventsoccurring after October 31, 1994, except as provided in Paragraph11 above. 

16. This Agreement is subject to the approval of the Dade CountyBoard of County Commissioners and to the approval of the financingparties ("Banks•) as defined in the O&M Agreement between DadeCounty and Montenay. FPC will provide personnel to support thissettlement at the board's meeting on November 16, 1993.

17. Except as described above, this Agreement does not limit anyparty's rights to �ursue any rights that it may have relating toother issues.

VJ. MJ§CIWeN(lous DBNI.

18. Section 3.4 of the Contract shall, for the remaining term ofthe Contract, be interpreted to permit the County to receive
interruptible standby service from Florida Power & Light Company.

8 100�33 
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19. Montenay ·and the County will send monthly progress reports

detailing the progress and status of the fuel bin installation 

project and the primary fuel supply conveyor replacement project to 

FPC no later than the t�nth day of the month following the month 

covered by each progress report. 

20. FPC's consultation regarding, and knowledge of, the fuel bin

installation and primary fuel supply conveyor replacement projects 

shall not be construed as constituting FPC's recognition of, nor 

acquiescence.in, the proposition that these measures are the sole 

technical remedy needed to correct the Facility's output 

fluctuations. 

9 
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IH WITH!SS WBBIU!:�F, the parties to this Agreement have executed 

this Agreement 1n manner and form sufficient to bind them, 

effective upon the approvals of the Dade_ County Board of County 

Commissioners and the Banks, as set forth in Paragraph 16 above, as 

of the iater of (a) the date on which this Agreement is executed on

behalf of the Dade County Board of County Commissioners, or (b) the 

date on -which the approval.of the Banks is granted. 

Date: 

For th• Staff of Metropolitan Dade County, Florida: 

By: 

Date: Title: 

For Montenay-Dade, Ltd., by Montenay Power Corp., •• ita General 
-Partner:

By: 

Date: Title: 

10 
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I� MITKESS WIEUOF, the parties to this Agreement have executed 

thie Agreement in ma.nner and form sufficient to bind them,

effective upon the approvals of the Dade County Board of Coun�y 

Commissioners and the Banks, as ae� forth in Paragraph 16 above, as 

of the later of (a) tbe date on which this Agreement i� executed on 

behalf of the Dade County Board of County Commissioners, or {b) the 

date on wbicn �� approval of the Bank& is granted .. 

DADE COUlfTY, FLORIDA 

BT lTS BOAJU> or COU11'rt COMHISSIOKERS 

BY: 
P.L.S.

FOR FLORIDA POWER COllPORATIO•: 

BY: 

DATE: TITLE: _, ___________ _ 

POil MOMT!IIAY-DADE, LTD., BT MOll':EWAT POWER CORP., AS ITS GENERAL 

Pll'l'KEJlh 

BY: 

DATE: TI�LE: ____________ _ 

10 
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UPlOVAL 

The Financing Parties hereby certify that they ha�• reviewed

the attached ••ttlment Agreement uong Dade County, 7lorida Power

Corpo�a�ion, and Monte�ay-Dad• Ltd., and th• letter aqre_emeat of

October 26, 1993,- between Montenay and Dade County, approved by th•

· D&d• County Board of County Comuaaion•r• on ___ H_-_\ '-____ _

1993, by le1olution. !lo. R-j�l--tJ, and t114t they approve tbe

Settlaent Agr•em•nt aQ� letter aqreuent lu whole.

Atteat: --v��!::::=:!·==:=:i:!:::=::::::::::,,::::-...:.. _________
Dated: ____ ,_,/)_1.;,c;y:'.f..:....7 ___________ _ 

11 
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SUM.1\fARY 

·GDtBRAL PEAT RESOURCES L.P. (11/30i88 -- three standard otter

contracts -- oenPeat unit• 1, a an4 3> 

• Assignments

• 

• 

• 

·•• Contract expressly authorizes FPC to consent to 
assignmen.ts· of obligations, benefits & duties (S9.6) 

•• 06/14/90: FPC consents to Assignment to EcoPeat, L.P.

••• 

••• 

FPC's consent expressly recites that the 
· assignment does not alter FPC's rights against GPR
and that GPR is only discharged from its
obligations to the extent of performance of them
by EcoPeat

EcoPeat is an entity that includes GenPeat and
additional investors

one-Time change in committed capacity 

c• Contract expressly authorizes the cogenerator to change 
its committe'd capacity (§4.2.2)

•• 08/10/92: FPC agrees with Central Florida Power, L.P.
1 (name changed from EcoPeat, L.P. after Destec 
became a partner) to a change in committed 
capacity under each of the three contracts 
from 52 to 57.2 MW

Interconnection Delo¥ 

•• 02/22/93: FPC and Central Florida Power, L.P. agree to
changes in the timing and remedies associated 
with interconnection, and a related extension 
of the commercial in-service date 

s;urtailment 

•• 08/17/93 & 12,/23/93:
FPC -agre.es that, in connection with this and the 
EcoPeat Avon Park contracts, output will be 
reduced during off-peak hours throughout the term 
of the contracts, and that no power will be 
delivored to FPC during three two-week periods 
each year, and with how this i�pacts on such items 
as capacity factors and committed capacity 
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CQNfPfT TQ A$SIGNKQT 

This Consent to Asaignaent i• given by FLORIDA POWER 

CORPORATION, a Florida corporation (FPC), •• of Jun• 14, 1990, 

under th• terms set forth herein, with respect to the •�signment 

to EcoPeat Power, L.P. (EcoP•�t), a Delaware liaited partnership 

formed by EcoPeat Company .( a Delaware general partnership) and 

General Peat Resources, L.P. (a Delaware liaited partnership, 

hereafter GPR) of the three negotiated contract• for th• Purchase 

Of Firm Energy And capacity Fro• A Qualifying Facility, dated 

November 30, 1988, each of which was entered into between FPC and 

CPR. Collectively, the agre...nt• referenced above are referred 

to hereafter aa the Sale contracts. 

1. con■1nt; to A■■iqp•pt;. nc hereby conaent• to the 

assignment of the Sale Contract• by GPR to EcoPeat. 

2. contract Hot Modifit4. Thi• Assignaent does not alter,

waive or aodify the Sale Contracts, or FPC'• right• under the Sale 

Contracts, or it• rights against GPR. FPC agr••• that EcoPeat may 

pertora GPR'• obli9ationa under th• Sale contract., and GPR shall 

be discharged froa any obligations perfonaed for it by EcqPeat, 

but only to th• extent of INCh perfo?11&nce. 

3. EIDIDSil• !'PC shall aalte all payment• due froa it to

GPR under the Sal• contract• to !coPeat. 

4. lfQtictl• PPC a9r••• to provide to ZcoPeat copies of any

notice ••nt by PPC to CPR pur•uant to the Sale Contract• 

contemporaneously with ■anding auch notice to thr, GJ'R. However, 

failure to provide any notice ehall not affect PPC'• right• under 

th• Sale contracts. 
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!5. GPR BtPttltDtatipn• and warrantit•• GPR represents and 

warrant• that: 

(a) EcoPeat po••••••• all necessary partnerahip power and

authority to enter into and.perform, in the State of Florida and 

elsewhere, the obli9ationa under the Sale contracts; 

(b) The small_ power production taciliti•• to be developed

by GPR and lcoPeat are quali'fying sull power production 

· facilities, which �ill priaarily burn peat aa fuel, and which will

be built in Highlands County, Plorida1

(c) Th• J�_int Developaent A9reuent, th• Liaited Partn•r•hip

Agr••••nt, and the'Aaset Tran.fer A;r•aent, all between GPR and 

EcoPaat Company, proaote and foster th• development of th• small 

power production tacilitiu contuplated in the Sal•• contracts; 

,. c:;c,y9rninq Lay. Thi• Consent to Aaaiqnaent ahall b• 

governed by and construed in accordance with the lava of th• State 

ot Florida. 

IN WITNESS WHZUOP, 1'PC and GPll have caused this consent to 

Assignaent to be �•cuted by their officer• duly authorized as of 

thi• 14th day ot Jun•. 1990. 

FLORIDA POW!Jl COR.PORATIOJf 

By�:�·
/�eci:Pran 

Att
� 

By: 7/� �
.. 

.., uc..•.i. )(PT. 1t 

,.,.,_,.OVEO 
11:c"''•

GENERAL PEAT RESOURCES, LP. 

By:
p�
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CENTRAL FLORIDA POWER, L.P.-- ----------------------

Mr. Robert D. Dolan 
Plorida Power CGrJ>OntionP.O. Box 14042 
St. Pcteuburs, Pl 33733 

August 10, 1992 

c..,...._..'-ar,IJ,,_,.onMDra.'1'..6'n,,,.'-O.aGJt4-r, 
IIIOc.cl�:,w., ,J:7ii�,,

RB: nu.. CoolncU far Ille l'lln:IJue of Fli,i, &eqy .... Capoc:jiy lion,. Qualifyin,
Pacility (Ille • Aan,eme,,,.") each dated Novea,1,e, 30, 1988 betwee,i FJoric1a
Poww� ("l'PC•)lnd Geaora!Pat.a-....., L,P. whooeiara..t wu
assiped to CenCJaI Florida Power, L.P. (•Central Florida•). Dear Robert: 

Cailrl! PJcdda beid,y notlffes 1'PC J'Ul1Uaol lO Section 4.2.2 of each of die Ag,oemerus 
,=.

of ill decda, IO dlaap die comflliaod Clpldty under .�t die ,.,,.._,,I; '°�S7. z-e

.,._ or ID aq,,,pie far Ille - � ot_;;n mq.!llllb, 
17/.�(8:JI 

. Plcue lip and .ietum - copy of lbil 1101ice lo Ille llndenicnecr at Ille above addros.s.
Very lruly yours, 
CENTRAL FLORIDA POWER, L.P.
By: CENTRAL FLORIDA DGE, INC.,its lentn.l P1.ttDer
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Central Florida Power, L.P. 
111 Second Avenue, N.E.· 
Suite700 
St. Petersburg, Florida 3�701 

February 22, 1993 

Re: - Tiger Bay Limi�'s proposed gas fired combined cicte cogeneration· ' plant l�ted near Ft. Meade, Florida (the "Fadlity ') 

Ladies a.rid Gentlemen· 

The purpose of this letter is to clarify Florida Power Corporation's (the 
"Company"} understanding of certain terms and provisions of three Contracts For the 
Purchue of Firm Ener11 and Capacity from a Qualifying Fac�Uty, each dated 
November ·SO, 1988 (collectively, the •Contract") between General Peat Resources 
L.P., whose lnt.ueat wu �p.ecl to Central Florida Power, L.P., whose name is 
expected to be changed to�ger Bay Limited (�F") and the Company wl,kh are to be 
serviced by the Facility. Terms which are not otherwise defined herein shall have the 
meaning given them in the Contract. The Company confirms the following:· 

· 1. The amount of capacity payments to be paid by the Company for the term
of the Contract shall be those amounta which are listed in either the column entitled 
"Accelerated $/KW/Month" or "Normal SIKW/Month" in Appendix C to the Contract. 
QF has the right at any �• prior to the last day of the calendar month in which the 
commercial in service date occurs to duipate which colUDll1 shall apply. II QF fails 
to designate a column prior to said date. the column entitled �onnal $/KW/Month" 
&hall be deem.ed to have been deaipated by the QF. A:tly other term or provision of 
the Contract to th• contra:)' notwithstanding, once one of the aforesaid columns has 
been designated 01'. deemed duipated by QF u aforesaid, the amount of capacity 
payment.a shall be made in accordance with such column for the term of the Con�act. 

2. The normal capacity payments to the QF and tbe paymen\ of the
interconnect.ion costs will not impose net income on the Company. Th� QF will not be 
assessed any charges under the Agreement under present law, rules or regulations or 
ms rulings for these costs. 



Central Florida Power, L.P. 
February 22, 1993 
Page2 
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3. The only provisions of Rate Schedule COG-2 ( .. COG-211

) which have ·been
or are subject to amendment in the future are the sections entitled .. Delivery Voltage 
Acljustment", ••cust.omer Charges" and Interconnection Charge for Variable Utility 
Expenses. In the event of a conflict between COG-2 and the remainder of the 
Contract, the remainder of the Con tract shall govern. 

4. As used in the definition of ••Force Majeure" the words "�r similar
occurrences" means other occurrencel' which are beyond the Compan)"s or the QF's 
reasonable control. 

5. The Company will use ita beat efforts to complete the construction,
installation and testing of the Company', interconnection facilltiea (referred t.o in the 
Interconnection Agreement attached u Appendb: A t.o the Agreement) on or before 
Oct.ober 1, 1994. QF agrees t.o waive any claim it might have for damages for failure 
of the Company to interconnect the Facility prior to March 1, 1995. The Company 
agrees not to exercise any rights, if any, that it rD:lght have to suspend or terminate 
the Contract-prior to July 1. 1995. If the interconnection is not completed by October 
1, 1994 due t.o a delay caused by any event beyond the control of the QF, the Company 
wi�l extend the QF's contract.in-service date of July 1, 1995 on a day-for-day basis. 

' 

6. QF will only be in, default under clause (2) of Section 8.2 of the Contract, if
it fails to attain the commercial in service date for reasons other than force majeure 
on or prior to July 1, 1995. The Company's remedies for default or breach of the 
Contract are set out in Section 8.3. 

7. Whether or not the Facility is a "Qualifying Facility" under the Public
Utility Regulatory Policies Act of 1978 will be determined by the Company as 
described in the letter of J81Jlea P. Fama to Ansley Watson, Jr. dated October 8, 1991 
attached her"to uE:r.hibit A. 

8. Energy payments under the Agreement will be based upon the- average
monthly inventory charge out price of coal burned at Tampa Electric Companfs Big 
Bend Unit No. 4, for the most recent month in which coal was burned and for which 
such information is available. 
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Central Florida Power, L.P.

Februar)' 22, 1993 

Page3 
MAY 2 8 1�93 

$ySf8m Planning 

9. The Company will deliver ID. the QF a duly executed blan

certificate in 'the fonn described in Florida Administration Code Rule 12A-l .039.

Very truly yours,

FLORIDA POWER CORPORATION
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EXI-IIBrf A

Sll)1tdct:m.

Cold Start t>\ant down 40 or m.ore 'hours
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13&Start IltM

420 minutes
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Central Florida Power, LP. 
111 Second Ave., N.E. 
Suite 700 
St. Petersburg. Fla. 33701 

August 17, 1993 

RE: Tiger Bay Limitcd's proposed gas fired combined cycle cogeneration plant located 
near Ft. Meade, Florida_.(the "Facility") 

Ladies and Gentlemen: 

The purpose of this letter is to clarify Florida Power Corporation's (the "Company'') 
understanding of certain terms and pr0Yisions of (a) three Contracts For the Purchase of 
Finn Energy and Capacity from a Qualifying Facility, each dated November 30, 1988 
(collectively, the "GPR Contract") between General Peat Resources LP., whose interest was 
assigned to Central Florida Power, L.P., whose name is expected to be changed to Tiger Bay 
Limited ("QF") and the Company and (b) the Negotiated Contract For the Purchase of Firm 
Capacity and Energy From a Qualifyina Facility dated March 28, 1991, between EcoPeat 
Avon Park, whose interest was assigned to QF, and the Company (the "ECO Contract"; the 
ECO Contract and OPR Contract are collectively referred to as the "Contract'') which are

tc be serviced by the Facility. Terms which are not otherwise defined herein shall have the 
meaning provided them in the Contract. The Company clarifies and confirms the following: 

1. The penultimate sentence of the first paragraph of the Section entitled "Calculaticn
of 12 Month. RoWna Averaae Capacity Factor" of Appendix A to Rate Schedule
COG-2 which is attached to the Contract shall be interpreted to provide the
Company the following additional righu:

(a) On or before October 31 of each year, the Company shall notify QF of the two week
period, which shall be during the months of January, February, October, November
o. December, of the next calendar year when QF should shut down the Facility for
its annual two week maintenance outage. QF shall shutdown the Facility during this
period except in those years when a major overhaul or hot gas inspection is required
and manufacturer recommendations require the shutdown to take place at another
time.
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Central Florida Pow�r, LP. 
August 17, 1993 
Page 2 

(b) QF shall not operate the Facility for two consecutive weeks in March and
April o� each year which weeks will be designated �Y the Company in writing
and delivered to tQe OF· no later than seven (7) business days prior to the end
of the. month prior to the month when the shutdown is to occur. · If the ·
Company fails to timely give such notice, then QF shall not operate the
Facility for the last two weeks of each such month.

(c) QF shall operate bis Facility.at no higher than 80% of the Facility capacity at
current ambient conditions during the hours besiM,ing at 11:30 PM
to 5:30 AM during November throup March and 12:01 AM to 7:00 AM
during April throu&h Oc.tober each day unless the Company requests
othetwise

When any notice of curtailment or shutdown is given pursuant to Section 1 of this letter, the 
Company will also specify rthe restart times which shall be consistent with the restart and 
ramp rates for the Facility set out on Exhibit A. Notwithstanding this paragraph 1, the 
Company and QF shall retain their respective rights to request and receive compensation 
for any lou, liability or CQJts incurred u a result of any curtailments or shutdowns or the 
failure to.curtail or shutdown, pursuant to Florida Public Service Commission ("FPSC') rule 
17-25.086 1 

2. For purposes of calculating capacity factors and committed capacity under the_
Contract the Company clarifies and confirms the following:

(a) during all hours of shutdown or cunailment described in Section 1 of this
letter. These hours shall be excluded for the purposes of calculating the
Facility's capacity factor.

(b) all calculations cf committed capacity and perfonnance testing.will be adjusted
· to an annu8;1 'lVet'age ambient temperature of 7t'F; and

(c) there shall� included any kilowatt hours delivered from the Facility in excess
of the committed capacity.

(d) 

(e) 

the on•peak houts for November through March are all days 6 AM to 12
Noon and S PM to 10 PM for April through October all days U AM to 10
PM.

the facility shall restart pursuit to Exhibit A.
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Central Florida Power, LP. 
August 17, 1993 
Page 3 

3. The QF shall not be in default under the Contract and it shall be entitled to full
capacity payment if (a) its twelve month rolling average overall capacity factor is less
than 70% at any .time d�ring the term of the Contract and/or (b) its on-peak capacity
factor during any month prior to or in which Florida Gu Transmission Company's
Phase III expansion project ("Phase DI") or one year whichever is less commences
commercial operation is equal to or greater than 509'&. Funhermore, the required
12 month rollini average on-peak, capacity factor for any 12 month period which

contains any month prior to or in which Phase Ill or one year whichever is less
commen� commercial operation shall be.adjusted to take into account the fact that
the QF need have a 509& on-peak capacity fac_tor during any month prior to or in
which Phase m commences commercial operation or one year whichever is Jess.

ACCEPTED AND AGREED 
CENTRAL FLORIDA POWER. LP. 

Br,_&;.__.,,;.._1/_r.���--.,-;a____.......

Very truly your, 

FLORIDA WER CORPO ION 

By·-:= _,;;;..;��;;.--=--�;,a,t.Jdail:...., 

Senio resident 
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Tiger Bay Umited Partpersbip 
111 Second Ave., NB Suite 7QO 
St. Petersburg, Fla. 33701 

RB: 'llp'-Bay � . 
C • 

Dear Gentlemen: 

December 23, 1993 

In response to your request, I am writing to confirm and c1arlfy certain matters with 
respect to the following power purchase aareements that have been entered into by and 
between Florida Power C.Orporation ("FPC') and Tiger Bay Umfted Partnership and/or its 
predeceuors in interests ('Tiger Ba,1: (a) three Contracts for the Purchase of Firm Energy 
and Capacity from a Quallfyfna Facility, each dated NOYCmber 30,' 1988 (collectively, the 
"GPR C.Ontracts") between· FPC and General Peat Resourca LP., whose interest was 
assigned to Central Floiida Power, LP., whose name wu changed to Tiger Bay Limited 
Partnenbip, and (b) the Neaotfated C'.ontract for the Purchase of Firm Capacity and Energy 
from a Qualifyins Facility, dated March 28, 1991, between FPC and BcoPeat Avon Park, 
whose interest wu 111.ipcd to Tiger Bay (the "ECO Contract"; the ECO Contract and GPR 
Contracts are collectively referred to u the "Agreementsj. 

1. AJ I informed you durina our recent meetings, FPC has been experiencing certain
operatiq problems associated with FPC'a "minimum load conditions." Jn other
words, FPC currently has, and ii projected to have, an excess of bascload generating
capacity on it.a system. It ii for this reason that, over the past year or so, FPC has
requested each of the varioua cogenerat011 oo its system to agree to reduce their
reapectfYc genenrdq output dlll1D8 specified off-peak hOUII. . AJ you are aware,
naer Bay bu agreed, at our reque,t, to reduce its output during certain off-peak
houn throughout tlie term of the Agreements and to deliver no power to FPC during
three two-week periods each year. These modificatlons to the Agreements, tosether
with similar arran,emeots we have entered into or are in the prOCC$S of entering into

. with othen�ogencrators, will mitfgate the operating problems FPC iJ experiencing in
connectJon with the minimum load conditions.

GENERAL. OFFtCE: 3201 Thlrty•fourth Strttt South • P.O. Sox 14(),42 • St. Pettflbur; • Fforld• 33733•<40<l2 • (813) aee-5151 
.Ill.. A Flortdl PrO(/reH Company 
t.��-........... .....,,
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Tiger Bay Umited Partnenhip 
December 23, 1993 
Page 2 of 2 

2. In the event that the reductions in electrical output that have been agreed to by Tiger
Bay and the other cogeneritora are not sufficient to eliminate FPC's minimum load
conditions, it is possible that FPC would be required to curtail certain purchases of
electric energy punua.at to Rule 25-17.086 of the Florida Public Service Commission
(the "FPSCj. We would 1note' that, to this date, FPC bu not implemented any
curtailments pursuant to Rule 25-17.086. If FPC were required to curtail purchases
punuant to Rule 25-17.086, FPC would initially cmtail purchases from only those
cogeneraton that baw DOC ap,ed contractually to reduce their off-peat electrical
output. Only JI such �entl were inauffldcnt to remedy FPC1 operation
problems would FPC then bepi to curtaii purdiues from Tiger Bay and the other
coaencraton who have contractually qrced to reduce their off-peak electrical output.

3. At your request, we wlih to confirm that the contractual reductions in the electrical
output under the Agreement (u deacn'bed in Paragraph l above) will have no effect
on the capacity payments payable to Tiger Bay under tho Agreements. Further, in
�·event that FPC wu required to initiate curtailments of purchases pursuant to
Rule 25-17.086 (u deacribed in Parapaph 2 above), IUCh curtailments would have
no effect on the capacity payments payable to Tiger Bay under the Agreem�nts.

Sincerely, 

. u£.b'-DQ./1. 
Roben D. Dolan 
Manager, Coaeneratfon Contracts & 
Administration 

RDD/kdh 

cc: J. P. Pama 
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SUMMAR¥ 

ECOPEAT COMPANY, L.P. (03/28/91 Negotiated contract -­
EcoPeat Avon Park> 

• Assignments

• 

• 

• 

•• Contract expressly authorizes FPC to consent to
assignments of obligations, benefits & duties (Art.
XXIII)

•• 02/22/93: FPC consents to Assignment to Central
Florida, L.P. (which is to become Tiger Bay 
Limited) 

Facility Relqcation 

•• 02/22/93: FPC agrees that Tiger Bay will provide power
from its 212MW gas-fired facility and not 
from the facility described in Art. III of 
the Contract 

Back-up Fuel Installation 

•• 07/08/94:
Tiger Bay agrees to install back-up fuel at the 
Tiger Bay facility with FPC to adjust lease 
payments at Avon Park (less in early years, more 
in later years) to assist Tiger Bay with the 
impact on its cash flow in doing so. In addition, 
if the cost of acquisition and installation 
exceeds $2.6 million, FPC has the option of either 
paying the difference or having Tiger Bay pay it 
$2.2 million in lieu of requiring the 
installation. 

curtailment 

•• 08/17/93 & 12/23/93:
FPC agrees that, in connection with this and the 
three GenPeat contracts, output will be reduced 
during off-peak hours·throughout the term of the 
contracts, and that no power will be delivered to 
FPC during three two-week periods each year, and 
with how this impacts on such items as capacity 
factors and committed capacity 

••• By allowing the contracts to move south to the 
Tiger Bay facility, FPC's import capability was 
increased, thereby allowing more economical 
operation of the FPC system. 
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. ;�nx( ·� a�� &11:'°f y�u.r rlgl;>-t, 

Utl� ��'2.:- �'�•tt> i� ' ��� ·f»· � �l »��d- P.-0 . t.P� ·. Ml' �t-� ,� 
e�pt:!:!:t,ed:. t;ii · ,>.: ,� ·_·1�:Je.r � · t44 C'r.lnt . •nd · . _ Tfg-l:rr '.$4y 
in•d.!>'tt'ip_ ', --��\�tvl��-�ti. ·_ , . _ :.n:�v.h:l�ttt)y-. . . l.un(� � t1'4)l);ta�t 
�-�-� il�y.-$ p��,-t,,-�,v:att,-gftted·�.pn��o�. · :-w,r 'Jut:�a-�d
1�_?bl.-k: C®n.· .\t� �inn�� f:tM: �$�r:n•t ���,.� w�·_ud.efflil�rt.b4�lii COJm��ti�a 
Wl.·tt.i. th11 -11�i:�«1n.t-._::0:f- � C�Dtt-Jt1!�: 'hgu· l!•y ha1J aJl¢•i t(ir u. .. � .folfowi:el.8 
�u:r-�w!���tbl.i,b'j�.ij�d;.. . · ·. . · . 

' . . . . .·- . 

FPC b•Jtj,�f �rti�, wttll. .�p�r. -� th!! -�(!l)ttt.et tbat.: 

l .
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2 8 .:., i � �•-' � $· ''.93 t·-. 'i'Sfarr, P. r--, 
LEASE TERMINATION AGREEMENT ' "8f1tU l�/"\t ,.,�,---. .. ' , · 

··., t·, ·.· \ .\-;\:;;..,/ 
"-:-.:.__:_j,---LEASE TERMINATION AGREEMENT dated February 22, 1993 by and among 

Florida Power ·corporation ("Landlord"), EcoPeat Avon Park ("Tenant0

) and Central 
Florida Power, L. P. whose name is expected to be changed to Tiger Bay Limited
("Tiger Bay"). 

WHEREAS, Landlord and Tenant heretofore, executed a Lease dated 
March 28, 1991 (the "Lease") with respect to Landlord's Avon Park Steiun Unit No. 2;

WHEREAS, Tenant had entered into the Lease in order to enable it to 
provide power to Landlord under that certain Negotiated Contract for the Purchase of 
Firm Capacity and Energy from a Qualifying Facility dated March 28, 1991 (the 
'1>ower Contract") between Tenant and Landlord; 

WHEREAS, Tenant has assigned with Landlord's consent all of ita rights
under the Power Contract to Tiger Bay which will provide the services required of the 
Tenant under the Power Contract from ita proposed power plant to be located in Polk
County Florida; 

WHEREAS, because of the assignment of the Power Contract to Tiger Bay,
Tenant no longer has any need for the facilities covered by the Lease; 

WHEREAS, Tenant desires to terminate the Lease and Landlord for the 
considerations herein contained is willing to terminate the Lease. 

Now, THEREFORE, in consideration of the premises and the agreements 
herein contained, Landlord, Tenant and Tiger Bay hereby agree as follows: 

1. Lease Termination.

Landlord and Tenant do hereby agree that all terms and provisions of the
Lease other than section 9.d are hereby terminated e�cept that subsection "(ii)" of 
section 9.d is termi�ate"d. 

2. Release.

Landlord and Tenant do hereby mutually release one another from any
and all liability arising out of, or with respect to, the Lease other than any liability 
which heretofore or hereafter might arise under those portions of section 9.d of the 
Lease which remain in effect. 
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3. Pavments by Tiger Bay.
In consideration of among other things. this Lease Termination

Agreement and the assignment by EcoPeat to Tiger Bay of the Power Contract. Tiger 
Bay hereby agrees to pay Landlord (1) $83,333.34 monthly beginning one month 
after commencement of commercial operations of Tiger Bay•s approximately 212 
megawatt Polk County power plant(''Tiger Bay Project") prior to the payment of any 
distributions .with respect to such period to the partners in Tiger Bay and (2) an 
amount equal to 4% of any partnership distributions from revenues derived from the 
operations of the Tiger Bay Project m�de to Tiger Bay's partners by Tiger Bay as and 
when paid exclusive of the payment of any development fees (paid on or prior to

commencem�nt of term loan financing) and after the reimbursement of project 
development expenses incurred prior to construction loan financing. These payments 
shall terminate upon termination of the Power Contract. 

4. Audit and Review Rights,
Upon reasonable written notice but not more frequently than once each

year, Landlord shall have the right at its own cost and expense to audit the bookti �nd 
records of Tiger Bay for the sole purpose of determining the accuracy of the payments 
required to be made under clause (2) of section S.hereof. In addition, Landlord shall 
have the ri&ht upon reasonable written notice to discuss the business and finances of 
Tiger Bay with the appropriate representatives of Tiger Bay. 

5. Not A Partner.
It is specifically agreed by the parties hereto that anything herein to the

contrary notwithstanding. Landlord is not nor shall it be deemed to be a partner in or 
of Tiger Bay. 

IN WI'l'NESS WHEREOf<', the parties hereto have executed this Agreement 
as of the day and year first above written. 

HILIP C HENRY 
SENIOR CE PRESIDENT � 

ECOPEA1' AVON PARK, � 
a general partnership lV r 

�/4../4_�· 
,:--4 I By: ;vf(tt-,; ,14-d: . I .---
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co11,01u110N July 8, 1994 

naer Bay Limited Partnenh1p 
2500 City Weat Bowevard 
Houston, Tcxu m10 

1'he Pujl Buk & Truat Co. 
Two Wortd Trade Center 
New York, New York 10048 

Ro: Three c.ontracts (tho •oPR Contrlctl") for the PurchalO of Pirm Eneqy and 
Clpaclty &om a, QualltyiD1 P&elllty each dated November 30, 1988 botween 
General Peat Jteaourcel, L.P. whose intcreat wu ualgned to -n,er Bay Limited 
Pannerlhlp ("Tipr Bay") and Florida Power Coiporation ("PPC•); and Standard 
Offer Contract for the Pu.rchuo of Pirm Eiletay and Capecity Prom A Qualifying 
Paclllty daled Ju1y, 1919 between 'Iunbet Bneray Reaourca, Inc. and FPC {the 
"11ml?er SnerJy Contn.ct"); and Negotiated Contract for tho Purchue of F1mi 
Clplclty and Sneqy (• Avon Park Contract') from a Quallfyin1 Pacility between 
PPC and Bc:oPat Avon Park whose interest wu ualped 1D TJau Bay;- and 
� Tenn!Jwlon Apeemcnt datod Plbnwy 2l, 1993 by and amoag Fl>C, 
'I1pr Bay and BcoPeat AVOll Park ("Lease Terminatioa AP'CIOfflm'll") 

Ladlea and Gentlemm: 

Pursuant to our ducuuiona, tb1t will confirm 1hat FPC hereby rescinds lta letter dated 
December 10, 1993 to Mr. Bob Taylor. Sued on 'I1aer Bay'.• qrcement (which apccment is 
subject to and condltlcmod on the second paragraph at Ulk letter) that by no later than October· 
31, 199'7 'Itacr Bay lhall have on-site baQk-up f\lel for its Polk County Florida power plant, PPC 
will not cab the position that tho cumnt lack of project on-site back-up fuel 11 inconaiatent with 
tho t.erma or the GPR C_ontracta or tho Timber Bne:aY Coo tract nor will it dcdart a default with 
.re,pect to blck•up fuel under the Avon Park Contract, includiq without limitation, an 
Open.tiona1 Evait of Default undet section 15.3 of the Avon Park c.ontract (tho OPll Contracts 
the 'I1mber F.ncru C.Ontract_and the Avon Park Contract me herein coUectively retmrod to u 
the "Contrldl•). 'lbe aton,eaid date ahall be extended io auch later d.- at ia· necea•ry to 
enable Tlpr Bay to obtain tho n«-Jar)' pennlra and equipment and to lnliatl tho blclc-up fuel 
1y1tem lf Tiaer Bay ia dillJen.tly punulna the pcmlu.ln1 and inltlllation of on-.ue back-up fuel. 
In order to !acUlta.te the lnalallation of the on-lite back-up fuel system, FPC Ill"" that either 
the annual maintenance outqe for 1997 under the Contracts wlll take place in October or It will 
,rant Tiler Bay '4nOther two week outqO porlod in October which outqo will have no advcrac 
impact on TiF Bay under tho Contrlett; provided, that auch outace may � lonpr than two 
woelcs without any ldvene imp.ct on Tiaer Bay under the Contracu if 'Itacr Bay la dlllaently 
purauin& such in.stallation. 

QENERAL OFFICE: sao, Thiity-tourth tue•t Soutn • P.O. lo1116048 • St. hteraburg, Florida $3?3.S • (111} IIH111 
A Florid• �rogr,a, Comp,t,y 
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Notwilbataadina the forcsolnl, lt 11pc Bay' 1 documented e&tlmate to acqulfe and inlm11 
dual fuel capability and blck·up fuel atonp facilitiea ii sreater than S2,600,000, then PPC may 
11 its IOle apd.on olect to: 

I) require npr Bay (and 11pr Bay .,.._ upon IUCb clectlon) to proceed to Ulltlll lbe
dual fuel caplbmty and blek-vp --.e Wtiea ud rebnburae Tiler Bay tor that
portion of tho acquilldon and 1natalJatioa 00lt tn excesa of $2,600,000: or

b) require Tipr Bay (ud '111w Bay 11n1e1 upon auch elect1on) to make a Qne time lump
IU1ll payment tD PPC 12,200,000 on October 31, 199'7 in lieu of requldq the inatallation
of dual fuel caplbillty. SbowS PPC elect lJlll option, PPC aha11 not deolue 'np' Bay
in detault related to Jack of dual fuel .,tllty oontalaed in the Contrletl,

Tlpr Bay lhal1 provide the lfollllld documenled eatfmm on or beforo December 31, 
1996 and PPC ahall elect lea option by notlfybla Tiaer Bay of the option it Jiu elected within 
90 day1 of ita nicdpt of the a!ozmald documented adma1e. If PPC electa the option delcribed 
in paraanph b) above and a aublequent law, re,uladon or ruling requlrea Tipr Bay to inltall 
dual fuel capability, then FPC ahall reimburse T1pr Bay the lump sum p&ym&l\t of $2,200,000 
deacrlbed in pmpaph b) aboYe, 

Further, Clau& (1) of Section 3 of the l..al8 Tennin,.tion Apeement 11 hereby amended 
to read Ill its entittt)' u followa: 

"(1) $66,666.64 monthly far the firlt J.44 mo11tha rouowma tho ftrat month that Ti&er 
Bay recelvel a QPICity payment under the Avon Park Contract 11\d S100,000 for IIICh 
month� prior to the payment of any diatnlnniom with respect to such month to 
the putnert In 11pr Bay•. 

PPC and n,er Bay acknowledJe and agree that thit letter shall bo deemed for all 
ptup01e1 a ·eontl'Gtina Piny DocufflCAt under and u deftned in the Con,ent and Agreement, 
dated u o(I>ecember 30, um, among 'Ibo Puji Bank and Trust Company, u collateral qcnt, 
'nger Bay and PPC. 
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Central Florida Power, LP. 
111 Second Ave .. N.E.. 
Suite 700 
SL Petersburg, Fla. 33701 

August 17, 1993 

RE: Tiger Bay Limited's proposed gas tired combined cycle cogcneration plant located 
near FL Meade. Florida (the "Facility") 

Ladies and Oentlemen: 

The purpose of this letter is to clarify Florida Power Corporation's (the "Company'') 
undemanding of cenain terms and proYlsfons of (a) three Contracts For the Purchase of 
Firm Energy and Capacity from a Quallfyma Facility, each dated November 30, 1988 
( collectively, the "GPR Contract") between General Peat Resources LP"' whose interest was 
assigned to Ccnttal Florida Power, LP .. whose name is expected to be changed to Tiger Bay 
Limited ("OF') and the Company and (b) the Negotiated Contract For the Purchase of Firm 
Capacity and Energy From a Qualifying fadllty dated March 28. 1991, between EcoPeat 
Avon Park, whose interest was assigned to OF, and the Co11;1pany (the "ECO Contract"; th� 
ECO Contract and GPR Contract are collecdvely referred to as th ... "Contractj which are 
to be serviced by the Facility. Terms which are not otherwise defined herein shall have the 
meaning provided them in the Contraet. The Company clarifies and confirms the following: 

1. The penultimate sentence of the 6rst paragraph of the Section entitled "Calculation
of 12 Month Rolling Averqe Capacity Factor" of Appendix A to Rate Schedule
C00-2 which is attached to the Conttact shall be interpreted to provide the
Company the followinl additional rights:

(a) On or before October 31 of each year, the Company shall notify QF of the two week
peti� which shall be during the months of January, February, October, November
or December, of the next calendar year when QF should shut down the Facility for
itS annual two week maintenance outage. QF shall shutdown the Facility during this
period except in those years when a major overhaul or hot gas inspection is required
and manufacturer recommendations require the shutdown to take place at another
time.
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Central Florida Pow�r, LP. 
August 17, 1993 
Page 2 

{b) OF shall not operate the Facility for two consecutive weeks in March and 
April of each year which weeks will be designated by the Company in writing 
and delivered to the QF no later than seven (7) business days prior to the end 
of the month prior to the month when the shutdown is to occur. If the 
Company fails to timely give such notice, then QF shall not operate the 
Facility for the last tw0 weeks of each such month. 

(c) QF shall operate his Facility at no higher than 80% of the Facility capacity at
current ambient eondJtions during the hours beginning at 11:30 PM
to 5:30 AM during November tbroup March aad 12:01 AM to 7:00 AM
during April through October each day unless the Company requests
otherwise.

When any notice of cunailment or shutdown is given punuant to Section 1 of this letter, the 
Company will also specify the restart times which shall be consistent with the restart and 
ramp rates for the Facility set out on Exhloit A. Notwithstanding this paragraph 1, the 
Company and QF shall retain their respective rights to request and receive compensation 
for any loss, liability or costs incurred u a result of any cunailments or shutdowns or the 
failure to curtail or shutdown. punuant to Florida Public Semce Commission ("rPSC') role 
17-25.086

2. For purposes of calculatml capacity factors and committed capacity under the_
Contract the Company cJari!ies and confirms the following:

(a) 

{b) 

(e) 

(d) 

. (e) 

during all hours of shutdown or curtailment descnoed in Section 1 of this
letter. These hours shall be excluded for the purposes of calculating the
Facility's capacity factor.

all calculadom of committed capacity and performance tesring will be adjusted 
to an annual average ambient temperature of 72"F; and 

there shall be Included any kilowatt hours delivered from the Facility in excess 
of the committed capacity. 

the on-peak hours for November through March are all days 6 AM to 12 
Noon and S PM to 10 PM for April through October all days 11 AM to 10 
PM. 

the facility shall restart pursuit to Exhibit A. 
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Central Florida Power, LP. 
August 17, 1993 
Page 3 

3. The QF shall not be in default under the Contract and it shall b.e entitled to full

eapacil)' payment if {a) iu twelve month rolling average overall capacity factor is less

than 70% at any time during the term of the Contract and/or (b) its on-peak capa
c ity

factor during any month prior to or in which Florida Oas Transmission Company's

Phase m··expansion project ("Phase 111") or one year whichever is less commences

commercial o�ration is equal to or greater than 509&. F urthermore. the required 

12 month rolling· average on-peak �pa
c ity factc,r for any 12 month period which

contains any month prior to or in wbich PhaSe m or one year whichever is less

commences commercial operation shall be adjusted to take into account the fact that

the QF need have a 5� on-peak capacity factar during any month prior to or in

which Phase m commences commercial operation or one year whichever is less. 

ACCEPTED AND AGREED
CENTRAL Pt.ORIDA POWER. LP.

BT-__..;-e ___ 1/_r._ tlll.,r.�,::,,:;,,,-------

Very trUly your, 

CORPO ON 

Br,:a-if=:::;.::����...;,..;.��

Seni resident



Tiger Bay . _ -· · 
· 111 Second Ave., � .Sui
St. Petersburg. F1a. 33701

. ,. 

RP.: �a,..jPt9J�. : · ..
I• 

Dear Gentlemen:

· In rcapo� to your·�t, I am writing to confirm and clarify certafn matters with
�pect to· the'fo� ·power � agreements that have been entered into by �d 
between Florida Powei.�tkm ("FPC") and Tiger Bay Umlted PartnersbJp 81ld/or la
prcdeccuon hi inter�ts ('TJier.-Bay"): (a) three �trJcts for the � of Pinn Snergy 
and Capaclty �afa � Facility, each dated .. November 30. 1988 (collectively, the

. �PR Co1.1tracts");; �: P1C a.ud Oeoeral P�t· Reso�-_LP; whoso Interest was
·. - wfgned ·tq Ce�/Florida __ ��* �., TfhOSc-name wu changed to Tiger.Bay I.Jmited
, ; - Partnership, and (b). tho Negotiated Co-Jtract fot tl;c. Purchase of Fil'IQ Capacity and Energy

from a �j_Facility, datecl'Mardt-28. 1991,'be�n_FPC and Bcofcat Avon Park,, 
whose interest�� to Tlpr B�y (�e -SCO ��tiact"; the� Contract_ and.GPR ,. � 
Contracts are �Uective� refetred to u tbe "�cements"). ,. -- ·· - . 

1.. A,, l hiformed-yo� durlns our teeent mee_tings, FPC'has been·•riencfngcertain 
operating problems associated with FPC'1 "minianu:D, load·,conditions.• ·10 other 

. words, FPC currently lull, and fs projected to have, an excess of basetoad generating 
' capacity on ·tts S)'lteJD.. It ii for this _reason_ that, over the past year or ·so, FPC has 
requested each of the wrlous cogeneraton on its system .to agree to reduce their 
rea� pneratfni output during �ed o_ff-pcak houn. >J you are aware, 

.· Tige� Bay � -� et our �ueat,- to reduce its output· during certain off��ak 
hours thtoughout tho term of the AgreementJ and to deliver no power to FPC dunng 
. thr� �-weet peripda ea��""- These modifications to the Agreements_, together 
:.with•� �pmentl we ha� ent¢red �to or are fn the proeess of entering into 

._ --·. with oi�e� cogeneraum. will mitigate-the operating problem FPC is experiencing in 
: . • a • "· ·, •• COll�(?n with the minimum toad conditions. ·. ,.. . . 

South• P.0.8oJ1. 
Florld1. Progre 
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Tiger Bay Umitcd Partnership 
December 23, 1993 
Page 2 of 2 

2. , In the event that the reductions in electrical output that have been agreed to by Tiger
Bay and the other cogeneraton are not sufficient to eliminate FPC's minimum load 
conditions, it is possible that FPC would be required to curtail certain purchascl of 
electric energy pursuant to Rule 25-17.086 of the Florida Public Service Commission 
(the "FPSC').· We would note that. to this date, FPC bu not implemented any 
cunaflmcnta pµnwult to Rule 25-17.086. If FPC were required to curtail purciiGSCS 
pursuant to Rulo 25-17.086, FPC would fnidally cmtail purchues from o·nJy those 
cogeneraton that have not agreed cantractuaJly to reduce their off-peak electrical 
output. Only Jf IUCb ��ti. were.� to remedy FPCs operation 
problems would PPC then begin to curtail purdiasel from Tiger Bay and the other 
copneratml who have contractually agreed to reduce their off-peak electrical output. 

3. At your requeat, we wish to confirm that the contractual reductions in the electrical
output W1dcr the Agreement (u deacdbed In Paragraph 1 above) will have no effect
on the capacltf payments payable to Tiger Bay under the Agreements. Further, iD
the· event that PPC was required to fnltfate curtailments of purchases punuant to
Rule 2.S-17.086 (u described in Parapph 2 above), IUCh curtailments would have
no effect on the capacity payments payable to Tiger Bay under the Agreements.

Sincerely, 

A?�D.Q.t_/ 
Robert D. Dolan 
Manager, Cogeneration Contracts & 
Admmfstration 

RDD/kdh 

cc: J.P.Pama 
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Bqy BIBOVRcu 10211, sta ndard ott,r contracu
• Assicmmenta

SVMWRI 

•• Cont

ract expressly au thorizes FPC to consent to
assign ments of obl igation s, benefits & duties •• 11/09/93: FPC cons ents to Assignment to Florida Cogan

Development Comp any Which will, in turn , 
assign to Tig er B ay Limited ••• Florida Cogan was sat up by Tiger Ba y as an 

interim assign ee until Tiger Ba y•s financing was
in Place 

•• 12/30/93: FPC consents to a n  Assignment to Fuji Bank 
and Trust Com pany as security in c onnectionw/financing 

• lA cility Belocation

•• 11/09/93: FPC agrees that Tiger
Bay will provi de powe

r
from its 21 8MW gas-fired faci lit

y and not 
from the facility described in Art. I of the
Co ntr act 

• .curt;ailment

•• 11/09/93 :
FPC agrees tha t , as With the th ree GenPeat and the
GenPeat Avon Park contracts, output will be reduced during off -peaJc h ours th r oughout the t erm 
of this con tract , and that no power will be 
delivered to FPC dur in

g t hree two-week pe riods 
each year ,  a nd wit h  how t his imp act s  o n  s uch item s
as capaci ty fact ors and committed capac ity
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Florida 
Power 
C(>fl,.OflATIOH 

Timber Energy Resources, Inc. 
PO Box 199 
Telogia, Fla. 32360 

November 9, 1993 

RE: Standard Offer For the Purchase of rum Energy and Capacity From A Qualifying 
Facility dated July 1989 (the 'Tunber Contract; between Timber Energy Resources, 
Inc. \lunbcl") and Florida Power Corporation ("FPC') 

. 
. . 

Gentlemen: 

You have previously advised us that you intend to assign all of yourJiibt, title and interest 
in the Timber Contract to Florida CoGen Development Compaii,' ("FCDC") who in tum 
intends to assign all of its right, title ·and interest to Tiger Bay Limited Partnenhip ("Tiger 
Bay") and that Tiger Bay intends to provide the services required to be provided by Timber 
under the Timber Contra� from Tiger Bay's proposed 218 megawatt gu fired cogeneration 
power plant located in Polle �unty, Florida (the T11er Bay Project"). We unden�d that 
in coMection with the assignment of the Timber Contract, FCDC and Tiger Bay have asked 
for the following assurances �th respect to the Timber Contract. 

FPC hereby certifies with respect to the Timber Contract that: 

1. The Timber Contract has been duly executed and delivered by FPC. is in full force
and effect and constitutes the legal, valid and binding obligation of FPC. enforceable
in accordance with itsi terms.

2. To our knowledge, there exists no default nor Event of Default under the Timber
Contract and _no even* has occurred or circumstance exists which, with the passage of
time or the giving of notice, or both, would result in a default or Event of Default
under the Timber Contract.

In addition to the foregoing: . FPC hereby further consents to the aforesaid assignments and 
hereby (a) waiYel any rights that il might have to require that the services to be provided to 
FPC under the Timber Contract be provided from the Facility described in Section 1 of the 
Timber Contract, (b) agrees that the Timber Contract shaJl be subject to the terms of (i) the 
clarification letter dated August 17, 1993 (a copy of which is attached hereto) as if the 
Timber Contract were included in the definition of "Contract" contained in the first sentence 
of said letter, except that upon the assignment of the Timber Contract to Tiger Bay, the 
percentage ''80%" in paragraph l(c) ofsaid clarification letter shall be deemed to be changed 
to read "78%" and (ii) Section 2 through (and including) 9 of the clarification letter dated 

GENERAL OFFICE: �t Thifly.fourttt 8trM1 South • P.O. 8olC 14042 • St. P�buro. Florid• »733 • (lt3) N&-5151 
• ,:,,,,..:-,1.,. o-... -�-- ,..,.._ ........ 
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Tim ber Energy Resources, Inc .

November 9, 1993

Page 2 

FebruaIY 22, 1993 (a copy of which i.s attached hereto) as if the Timber Contract were 

included in the definition of "C.onttaot" contained in the firs
t sentence of said letter and ( c) 

agree that for purposes of determining energy payment s and o n -pe ak capacity factors with

respect 10 the Timber Contract and any other contracts 
serviced from the Tiger Bay Project , 

kilowatts and kilowatt hours shall be allocated in acco rdance wi
th the respec t

ive 
committed 

capaci ty under each of the contracts. 

FLORIDA POWE R CORPORATION

Acce pte
d 
and Agr

eed

FLORIDA COGEN DE.VELOPMEN1 COMP
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CONSENT AND AGREEMENT 

This Consent and Agreement (the ·consent") dated as of December 30, 1993 by and 
among THE FUJI BANK AND TRUST COMPANY, as Collateral Agent (together with its 
successors and assigns, the "Collateral A&eot·). TIGER BAY LIMITED PARTNERSHIP. 
a Delaware. limited pannership (together with its successors and assigns, the "Borrower•) 
and FLORIDA POWER CORPORATION, a private utility corporation organized under the 
laws of the State of Florida (together with its successors and assigns, the •comractio& 
�-). 

WITNFSSETH: 

WHEREAS, the Contractin1 Pany and the Borrower have contracted or 
corresponded in the following documents: (1) Contract for the Purchase of Firm Energy 
and Capacity from a Qualifying Facility - Unit 1, dated November 30, 1988, between 
Contracting Party and General Peat Resources, L.P., C-General Peat"), including its 
appendices, of even date between such parties, assi1ned to the Borrower, (the •llniL.l 
Power Contract•); (2) Contract for the Purchase of Finn Energy and Capacity from a 
Qualifying Facility - Unit 2, dated November 30, 1988, between Contracting Party and 
General Peat, includina its appendices, of even date between such parties, as assigned to the 
Borrower (the •unit 2 Po,wer Q>otract•); (3) Contract for the Purchase of Firm Energy and 
Capacity from a Qualifying Facility - Unit 3, dated November 30, 1988, between 
Contractin1 Party and General Peat, including its appendices, of even date between such 
parties, as migned to the Borrower (the •unit 3 Power Contraci■); (4) Negotiated Contract 
for the Purchase of Firm Capacity and Eneray from a Qualifying Facility, dated as of 
March 28, 1991, between Contract.ins Party and EcoPeat Avon Park. a general partnership 
(•EcoPcat"), as assigned to the Borrower (the • Avon Park Power Contract9); (S) Each of 
the Consent to Assignment, dated as or June 14, 1990, between Contracting Party and 
General Peat, regardin& the Unit 1 Power Contract, Unit 2 Power Contract and Unit 3 
Power Contract; (6) Each of the (i) letter dated December 2, 1991- from Contracting Pany 
to Borrower. (ii) letter dated Aug� 10, 1992 between Borrower and Contracting Pany, (iii) 
letter dated October 16, 1992 from Destec Enpneerina Inc. to the Contracting Party, (iv) 
letter dated February 22, 1993 between the Contractin& Party and the Borrower, (v) letter 
dated February 22, 1993 from Contnctin1 Party to EcoPeat Avon Park, (vi) letter dated 
August 17, 1993 between Contractin& Pany and Borrower, (vii) letter dated November 9, 
1993 between Contracting Party and Borrower, and (viii) Jetter dated November 9, 1993 
between Contracting Party and tht Borrower to Timber Energy Resources, Inc •• (ix) letter 
dated December 23, 1993 from Conuactina Pany to Borrower, and (x) letter dated 
December 23, 1993 between Contractin1 Party and Borrower (collectively the "Letters"); 
(7) Lease Termination Agreement, dated February 22, 1993, amon1 Contracting Pany. 
EcoPeat and then Borrower (then known as Central Florida Power, L.P.) the •l&:aK 
Termination Aercemcnt•); (8) this Consent and Agreement. 

Each of the documents identified in items l through 8 above are individually and 
collectively referred to herein as the "Contracting Party Documents." 
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WHEREAS, in order to finance the development, acquisition, construction, 
equipping and stan-up of the Borrower's combined cycle cogeneration power plant located 
near Fort Meade, Florida (the •Prqjcx;t•) and certain related expenditures, the Borrower has 
entered into various agreements with the Collateral Agent and certain other parties; 

WHEREAS, as of the date of the execution of this Consent, the Borrower 
and the Collateral Agent arc enterinJ into an assignment and a security agreement dated as 
of December 30, 1993', pursuant; to which the Borrower is pledging, assigning and 
transferring to the Collateral A&ent for the benefit of secured parties, and granting to the 
Collateral A&ent a lien on, among other things, all of the Borrower's right, title and interest 
in and to the Contracting Party Documents; and 

�, the.,�tractin& Party is qreeable to consenting to such 
assignment of and lien arid security interest on the Borrower's right, title and interest in the 
Contracting Party Documents; 

NOW, TIIEREFORE, in consideration of the mutual coveoonts contained 
herein and other good and valuable consideration, the receipt and sufficiency of which arc 
hereby acknowledged, the parties hereto hereby qree as follows: 

Section 1. Coltateral Assi1nment and Duties of the Borrower. (a) The Contracting 
Party acknowledges and consents to the collateral pledge and assignment by the Borrower 
to, and creation by the Borrower of a lien and security interest in favor of the Collateral 
Agent punuant to a security agreement on all of the right, title and interest of the Borrower 
in, to and under (but, except� otherwise expressly provided below, not its obligations, 
liabilities or duties with respect to) the Contracting Party Documents, as security for the 
payment and performance of an· or any part of the Borrowers's obliptions to the secured 
parties. 

(b) The Borrower hereby qrces that it shall remain liable to the 
Contractin1 Party for each and every duty, liability and obligation of the Borrower under 
the Contractin& Party Documents. 

Section 2� Repn;gnwigns and Wamntj,:s. The Contracting Party represents and 
warrants as follows! 

(a) Comoacc Power and Authorin,. Each of this Consent and the 
Apeements has been duly authorized, executed and delivered by the Contract.in& Party. is 
in full force and effect and is a lepl, valid and enforceable against the Contractin& Party 
in accordance with its terms, except as the enforceability thereof may be limited by 
bankruptcy, insolvency, rec;,rpnization, moratorium or other similar laws affecting 
creditors• rights 1enerally. 

2 



(b) Cor»Qrate Status. The Contracting Pany is a corporation duty 
organized, validly e:xisting and iri good standing under the laws of the State of Florida and 
is qualified to do business in the State of Florida, the only jurisdiction in which the 
performance �f its obligations under the Agreement makes such qualification necessary. 
The Contracting Pany has the corporate power and authority to carry on its business as 
currently being conducted and to execute, dc:liver, and perform its obligations under this 
Consent and the Agreements. 

(c) No Default. J To the best knowledge of the Contracting Party, except
as set forth in the letter dated December 10, 1993 from Contracting Party to Destec, the 
Borrower is not in default under any material covenant or obligation under the Agreements, 
and no such default has occurred prior to the date hereof. The Contracting Party has duly 
performed and complied with all covenants, agreements and conditions contained in the 
Agreements, and except with respect to the letter dated Au1ust 17, 1993 between 
Contracting Pany and Borrower and the letter dated November 9, 1993 between 
Contracting Party and Borrower to Timber Energy Resources, Inc., to the best knowledge 
of the Contracting Party, none of the Borrower's rights under the agreement have been 
waived. 

(d) Am>rovals. Except for any proceedings or approvals required with
respect -to Conttactin& Party"s operating problems associated with Contracting Party's 
minimum load conditions including, without limitations, pursuant to Florida Public Service 
Rule 25-17.086, as well as. any approval required with respect to the letter dated November 
9, 1993, between Contracting Party and the Borrower to Timber Energy Resources, Inc., 
the only consents, permits, licenses, approvals, tariffs, filings and similar authorizations 
and/or exemptions by or from any governmental authority required to be obtained by the 
Contracting Party after the date hereof in order for the Contracting Pany to execute, deliver 
and perfonn its obligations under this Consent and the Agreements are those required in 
connection with the Interconnection Facilities (as defined in the Agreements) which arc not 
yet required and can reasonably be expected to be obtained when needed. 

(e) No Violation. The execution and delivery of this Consent and the
Contractin1 Party Documents by the Contracting Pany have not resulted in any violation 
of any applicable law, nale, or regulation to which the Contracting Party is subject, which 
violation individually or in the aure&ate could have a material adverse affect on the ability 
of the Contractin& Party to perform its obli&ations under this Consent or the Contracting 
Party Documents. 

Section 3 .. Col)ateral Aeeot Cure Biebts. (a) The Contracting Party agrees that it 
will not suspend or terminate the performance of its obligations under any of the 
Agreements without first giving the Collateral Agent notice as provided in paragraph 4(b) 
below. Notice of any such suspension or tennination shall be given by the Contracting 
Party at least five Business Days prior to the proposed date of suspension or termination. 
For the purposes of this Consent, •Business t>ay• means Monday through· and including 

3 



I 

I 

.I 

I 

_I 

·1

I

I

I

I

' 

Friday other than any such day on which banking institutions in New York or Florida are
authorized or required to close�

• . , .. , _(b) Following receipt of a notice of suspension or termination pursuant
to Section lti!l, the Collateral Agent shall have the right to an additional period of time not
to exceed 120 days from the fC!CCipt of such notice of suspension to cure the Borrower's
default under the Contracting Party Documents on the terms set forth in this Section 3(b).
�jdditional cure time may be obtained by the Collateral Agent in bi-weekly increments
upon at least two Business Day's advance written notice to the Contracting Pany prior to
the date of suspension identified in the suspension notice (or prior to the_ end of the then
current additional bi-weekly cure period, as the case may be). fil, � event shall such
ifdim&r6i�w��<�:cmi�·.exlen41Ni�tiooalm time �ml 120 da from the
Colta�-•��t(/�<f,,_,,;,.,.• 

,, -��;t�':iiotfcf.""Qf�su�on�; 'if the ·collateral A e� elects to""'"'-� . ...,...........,_(,t:,..;.��"".'r.�.·�,11,�l.,k'.·- � ... :.t,.r. « .... 1-,:-:-� .. v- -. ,..,., .. ,._ ,,...,,"__.,.,...;....,. 
g 

acquire such additional bi-weekly cure period, the Collateral Agent shall be obligated to pay
the Contracting Party's Cost of Cover (to the extent that alternate supplies of power are
available during such period) or the Contracting Party's Lost Profits from the Contracting
Party's inability to resell the power required to be supplied under the Agreement (to the
extent that replacement power is unavailable for any reason). ·eos, of Cqyer• shall mean
the difference between (A) the Contracting Party's real time replacement cost for equivalent
amounts of power {the sum of all capacity, energy, transmission, scheduling, accounting and
billing charges) incurred by the Contracting Party by either generating or purchasing power
to replace the power that would have been supplied under such Agreement and (B) the
amount that would have been required to be paid by the Contracting Party for the equivalent
amount of energy and capacity payments under the Agreements. •r.ost Profits• shall mean
the lost non-fuel·revenues associiated with the Contracting Patty's unserved firm lead that
would have been served had the Project been operating in accordance with the terms and
provisions of the Agreements. In either event, Cost of Cover or Lost Profits shall be based
on then prevailing prices and shall include the reasonable administrative and general
expenses incurred in providing •such additional cure periods (provided that such expenses
shall be documented in reasonable detail) and shall upon request be made available no more
frequently than monthly. The Collateral Agent shall pay the Contracting Party bi-weekly
in advance the Contracting Party's reasonable good faith estimate of the amount that will
be owing· by the Collateral Agent in respect of such period of cure time pursuant to the
foregoing provisions; at the end:of each such cure period, the Contracting Party shall notify
the Collateral Agent if additional amounts are due (givin& the Contracting Party's calculation
of such amounts in reasonable detail) and the Collateral Agent shall promptly pay such 
amounts or the Contractin1 Party shall rebate or credit against additional cure periods (if
elected by the Collateral Aaent) any excess amount previously paid.

Section 4. �- (a) The Contracting Party will deliver to the Collateral Agent
in a timely fashion copies of all material notices it delivers to the Borrower under the
Contractin1 Party Documents (includinc all notices of the occurrence of any default or force
majeure event under the Contractin& Party Documents a.id, in the case of monetary defa!Jlts,
the amount of such default, excludin& day-to-day operational notices that are delivered to
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Borrower i n the ordinary course). The co sts associated with the del
i
ve

ry of all such 

notices shall be pai d by the Borrower. 

(b) N otices to the Collateral Agent her eunder may be g iven by hand

delivery, by means of an ind epen dent commercial overnight courier, by tested or oth
e rwise 

authenticated telex, telecopy or facsimile or by registered or certified mail, posca& e pre pai d , 

return receipt requested. Notice to any party hereto shall be deemed to be delivered o
n the

earlier of (a) the date of personal delivery or (b) if deposited in a United States Postal 

Service depository, postage prepaid, registered or ce rti fied mail, return receipt requested,

or deposited with an independent commercial overnight courier in each case addressed to 

such party at the address indicated below (or at such other address as such party may 
hav e

theretofore specified by written notice delivered in accordance herewith), upon deli very or 

refusal to accept delivery, in each case as evidenced by the return receipt. Notices

hereunder shall be delivered to the following entities at the following ad
d

resses: 

The Collateral Agent: 

The Fuji Bank and Trust Company
Two World Trade Center 
New York, New York 10048 

The Borrower: 

Tiger Bay Limited Partnership
2500 Citywest Boulevard
Houston, Texas 77042 

The Contraeting Party:

Fed eral Express A
ddress :  

Florida Power Corporation 
3201 34th Street South 
St. PeterSbura, Florida 33711

Mail De liv ery:

Florida Power Corporation
P. O. Box 14042 

St. Petenbur&, Florida 33 733

Section S. QbJi1ations. (a) Except as expressly p rovided below, the

Collateral Agent shall not have any obligation to the Co n tractin
g Party for the
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performance of any obligations under any of the Contracting Pany Documents: 
proyjds;d. however, that if the Collateral Agent elects to assume the obligations of the 
Borrower under the Contracting Party Documents, the Collateral Agent must first 
provide written notice thereof to the Contracting Party. and the Collateral Agent must 
comply in all respectS ,with paragraphs (b) and (c) below. The Contracting Party 
agrees that it will accept performance by the Collateral Agent or its dcsigncc of the 
obligations of the Borrower under and in accordance with the Contracting Party 
Documents subject to paragraph S(b) and (c) below. 

(b) �e Collateral Agent agrees that in the event it gives notice to 
the Contracting Party and operates the Project directly. or indirectly through an agent 
or through a subsidiary, affiliate, or other entity in which it holds an ownership 
interest (provided. that the foregoing shall not include operation by a court appointed 
receiver or similar pe� during the pendency of foreclosure or similar proceedings), 
the Collateral Agent (or such subsidiary, affiliate or other entity, as aforesaid) shall 
assume each and every duty and obligation of the Borrower arising out of or in 
connection with the Agreement so assumed, including but not limited to each and 
every-such duty and obligation arising prior to the date of such assumption, and shall 
also at such time exercise and enjoy whatever right, title and intere.s� in and to such 
Agreement as was assigned to it under Section 1 hereof. and in such event, 
Contracting Party agrees that the Collateral Agent shall have the right to enforce 
directly against the Contractin1 Party under the Contracting Party Documents and 
exercise all rights and remedies of the BorTOwer thereunder. 

(c) The parties acknowledge and agree that operation of the Project
must at all times be in the hands of a competent operator. In the event of a 
foreclosure or similar proceeding, including the · appointment of a receiver, the 
Collateral Agent agn:a to seek the appointment by the coun of such a competent 
ope�tor. 

Section 6. Payments to Collateral A1cnt. (a) The Contracting Party has been 
informed that all revenues derived from the Project are to be deposited with the 
Collateral Agent for disbursement by the Collateral Agent, and the Contracting Pany 
hereby qrees to make all payments required to be made by it to the Borrower by wire 
ttansfer to the CoUatcral Aaent at an account at The Fuji Bank and Trust Company, 
the account number for which shall be set fonh in a notice to be given to the 
Contractin& Party by the Collateral A1ent, or at such other account as the Collateral 
Agent shall reasonably from time to time notify the Contractin& Party. All panics 
hereto ·agree that the deposit with the Collateral Agent of amounts due to the Borrower 
from the Contracting Party under the Contractin& Party Documents shall satisfy the 
Contracting Party's payment obligations under the Contracting Party Documents. 

(b) To the extent provided by law or under · the terms of the 
Contractinc Party Documents, each of the parties hereto agrees that the Contracting 
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Pany shall have the right to set off or deduct from payments due to the Borrower each 
and every amo_unt due the Contracting Party arising out of or in connection with the 
Contracting Party Documents. 

Section 7. Bestricrion on Funher Assieoroeot. The Collateral Agent �ereby 
agrees that it will not assign its right, title or interest in and to the Contracting Party 
Documents without the prior written consent of the Contracting Party, which consent 
shall not be unreasonably withheld; provjded. that the Collateral Agent shall � 
entitled to assign the Agreements to a successor collateral agent: provided. however, 
that in each such case, SL!Ch a successor Collateral Agent shall be a bank or trust 
company oraanized under: the laws of the United States or any political subdivision 
thereof having a combined capital and surplus of at least $100,000,000 and willing, 
and leplly qualified, to perform the duties of the Collateral Agent upon reasonable 
and customary temis. In -the event of any such transfer reasonably consented to by , . 
the Contracting Party, the. Contractin1 Party airees to ne1otiate in good faith a consent 
to assign�ent of the Contracting Party Documents by such transferee to its financing 
parties (which con.sent may be.substantial.ly in the form of this Consent). 

Section 8. Amendments. This Consent and Agreement is neither a 
modificalion_ of nor an · amendment to the Contractin& Party Documents. The 
Contractina Party agrees to &ive 10 days notice to the Collateral A&ent before the 
Contracting Party executes any amendment or material modification of the Contracting 
Party Documents. 

Section 9. N�. The Contracting Party is not a party to, has no
obligation under, and • knowled&e of the existence or content of any of the 
documents referenced herein olher than those which it has sianed. 

Section 10. CoJJntmparts. This Consent may be executed in any number of 
counterparts, all of which tam together shall constitute one and the same agreement. 

Section 11. Cqmple«c Agreement. This Consent contains the entire agreement 
imon1 the panics hereto with respect to the subject matter hereof and supersedes all 
prior apeements and 1 undertalcinJs amona the parties hereto relatina to the subject 
matter hereof. In the1event of any conflict between the terms of this Aireement and 
the Contractin1 Puty1 Documents, the terms of this Apeement shall control. 

- . 
Section 12. No Waim- No term, ·covenant or conclltion hereof shall be 

deemed waived, and no breach excused, unless such waiver or excuse shall be in 
writin& and siped by the party claimed to have so waived or excused, and any such 
waiver shall be effective only with respect to the specific term, covenant or condition 
so waived, and shall not constitute .a continuing waiver of the same. 

. . 

1 



I· 

,. 

I 

I 

I 

'I 

I 

I 

I 
I 

I 

I 

I 

I 
I 

I 

I 
I 

I 

Seetion 13. Oll•riDf J;!/11• This consent shall be go
verned by an d  be

consuued in accordance with the law• of the Stale of Florida, 

fLOlUDA POWER co RPO AA noN

By: _ __
_______ _

PhiliP C. HentY 
se n

i
or Vice PteSident 

Tim FUfl BANK A.ND TRUST COMPANY,

as eouatenl Agent 

By: _________ _

·-- --- -----Name: 

Ti tle: __________

Acknowledged and A� this
30th day of t)c,Cetn

bef . 1993 

By
: nGEll

B/.Y
UMfTE1> P ,-tl'fNERSHll'

By: ________
_ 

_N

ame:, _
_

___
__

__ 
_ 

Title: _________ _

8
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Florida
Powerco11�o""T10., 

TI,er Bay lim hed Panne rsfdp JJJ Second Ave.. N.E., Suire 700Sr. Petersb11r& Fla. 33701 

November 9, J99J

Ladies and Genuemen; 

RI!: 'ITeor a., Umflcd'a ...._ ...... _....,-..._. .... .,,...localed -
Ft.,.,_ 

Ronda (Uae "Faciu'1i. 

The pu rpo,e of Ibis leuer Is ro da� Flodcla P-, Cotpo11uo••• (Ille •o,,,,Plo/) •lldentandlag of cen.Jn

lenns and PIOVfl lana of (a) lluee eon.,_ For Ille Pu- Of flna £neray Ind C.pld17 Iron, a Oual¾1 

F1Ci1117, eaci, dared N.....,_ lO, 1988 (OOlleah.Jy, Ille •opR eon._, .,._ a....., Peat Rao...., 

LP., - la
t

e- - ..,,_ to TI,er Ba y Umfted ("Qf") Ind Ille Coml'lay Ind (b) lbe Ne,10u.,ted 

Co•11ac1 For tire Pu- Of flna C.pld17 Ind £neray From a � Faci1117 dated 
""1d, 

29, 1901,

...._. l!ooPea t """' Part, -late,a t.., ...,_ ro QF,alld Ille Compqy (Ille "EOO• Contra ct•; (Ille 

EOO eon._ Ind OPR Con traa 

... oou...,...,,,.,.,,.., IO .. Ille ·eo • ._, Wlli<ll are robe len,fc,d 
by 

... 

Fa ,Uf�·- T.,.,, Wl lidl are not 0111 .._ deftoed ,..,.,. sbaU 
U.. th e  mean1n

1 PIOYfd ed  lll em  
la Ille Contract.

The Company clarifies and conflnns tbe following: 1. The FaciUty Is located IOUIII Of Ill e ladtUde Of tire eo .. ,,..,., C.01111 Florida Subs .. 1ion tefe rred 10

in Section 2.1 ot the £co Conlllct. 2. For P•- of det e1111Jnla1 Ille on-peat <aJJld
17 

facton a nd energy ,,.,,,, .. ..  
Wi
lll rc,pec, to the 

OPR C on111crs Ind Ille EOO eo • ._ � .. lad tllowau ho un Shall be •ll oa red 10 lb e  Eco 

Cont- and rite OPR Contraa In •ca,- wflll Ille respeai,. oomm111ed capacities .. d., each

or the contracts. 

V�ry truJy )'Ou11,

G ENERAi. O FFICE: 3'0 1  ,..,,.._ "''- • P.O. a.,•- •
•-.. -•..,,, • �•� 5151 • �'"""• o,...._ • •• ,, 

"'""""
"'� '9u
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SUMMARY 

BL DORADO BNBRGY (03/18/91 N19otiat14 contract) 

• Assignments

•• Contract expressly authorizes FPC to consent to
assignments of obligations, benefits & duties (Art.
XXIII)

•• 03/09/93: FPC consents to Assignment to Auburndale
Power Partners, t.P. pursuant to the terms 
and conditions of the Assumption and Release 

••• Auburndale is merely a name change from El Dorado 

••• The 03/09/93 Assumption and Release between El 
Dorado and Auburndale whereby Auburndale assumes 
all of the obligations, duties and liabilities of 
El Dorado under the contract with FPC, provides 
that El Dorado is released from all of its 
obligations, duties and liabilities under the 
contract with FPC 

• Regulatory Delay

• 

• 

•• Contract expressly authorizes extensions for regulatory
delays (§4.2.1)

•• 02/07/92: FPC agrees to a 37 day extension of
commencement and commercial in-service date 
due to regulatory delays 

force Majeure Delay 

•• Contract expressiy authorizes extensions for force
majeure delays (§4.2.2)

•• 02/07/92: FPC agrees to a 180 day force majeure delay

Routine contract Administration and Performance 

•• 02/07/92: FPC acknowledges a typographical error in the
contract 
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CONSENT TQ ASSIGNMENT 

d}_is 
�

nsent to Assignment !'Consent•> is entered into
as of [ 'qi,-] , 1993, by and among FLORIDA POWER CORPORATION
a Florida corpo ation ( • �•) , EL DORADO ENERGY COMPANY, a 
California·corpontion (•Assignor•) and AUBUR.NOALE POWER 
PARTNERS, LIMITED PARTNERSHIP, a Delaware limited partnership
c "Assignee•> 

RECITALS 

WHBRBAS, Assignor and FPC are parties to that certain 
Negotiated Contract fqr the Purchaae of Pirm Bnergy and Capacity 
Prom a Qualifying Facility, executed by PPC on March 18, 1991 and
by Asaignor on March 14, 1991· (the •salt C:ont,rac;t•), pursuant to 
which PPC has agreed to purchaae electricity to be generated by 
the Facility (such te:m is used herein u defined in the Sale 
Contract); 

WHBRBAS, Aaaignor deaires to uaign all of the right,
title and interest in, to and under, and to delegate all of the
obligations, duties and liabilities arising under, the Sale 
Contract to Assignee pursuant to that certain Assumption and
Release dated as of even date herewith (the •Aaaumption and
Relea,aa•); 

WHBRBAS, Article XXIII of th Sale Contract provides
that Assignor may a.saign the obligationa, benefits and duties 
under the Sale Contract with the written consent of FPC and FPC
is willing to grant such written consent as set forth in this 
Consent; 

... 

NOW, THERSFORB, for good and valual:>le consideration, 
the receipt and sufficiency of which is hereby acknowledged, FPC
hereby agrees as·folloWB: 

1. consent to Assignment. FPC hereby consents to the 
a�signment of ttie Sale Contract by A.9■ignor to As■ignee pursuant 
to the terma and conditions of the Aaaumption and Releafte in the 
form attached. 

2. security Deposit;. FPC agrees that the amount of 
$1,038,000 transferred by Assignor to PPC pursuant to, and as 
security under, the Sal Contract plu■ accrued intere■t thereon 
shall now be hold a security for Aaaignee in connection with the
assignment of the Sale Contract by the As■ignor to th Assignee 
under the Assumption and Release. 

3. contra.ct; Not Mo,di(i1'1. Except as set forth in. 
Seceion 4 of this Consent, neither the Assumption and Release nor
OIMJUlO 

CONSENT TO A$S;f'.GNME?fl' 
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this Consent shall alter, waive or modify the Sale Contract, or 
FPC's rights under the Sale Contract.

4. Amendmftnt to sale contract. FPC agrees that all 
references to Assignor in the· Sale Contract shall be deemed to be 
references to Assignee and that Ase:ignee shall be deemed to be 
the •oF• for pw:poaes of the Sale Contract. Section 28.l of the 
Sale Contra.ct shall be amended to reflect that all notices and 
other communications by nc to the QF under the Sale contract 
shall be addressed to Aaaign•e at the following address: 

Auburndale Power Partners, Limited Partnership 
12500 Pair Lakes Circle, Suite 420 
Fairfax, Virginia 22033 
Phone: · _ (703) 222-0445 
Facsimile: (703) 222-0516 
Attention: Bxec:utive Director 

s. Repreaentattoo• M4 warrantio•. Aa■ignee
represents and warrants to.PPC that it poa■ea■ea all necessary 
partnership power and authority to enter into and perform, in the 
State of-Plorida and •l••�re, the obligations under the Sale 
Contract. 

6. Ggyarp.ipq Lay. Thia Conaent shall be governed by,
and construed in accordance with, the law of the State of 
Florida. 

m WI'l'NBSS WHBRBOP, the parties hereto have caused this 
Consent to be executed by their officers duly authorized as of 
the date first above written . 

... FLORIDA POWER CORPORATION 
Attest 

�Dr;ltlo-/ 
Name : ROBERT O DOLAN
. .,. 

Attest 

BL DORADO ENERGY COMPANY (Assignor) 

CQNSRNT TO ASSIGNMENT 

., r. r,.. . ....J

.._ .. • OJ. r 
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Attest: 

-
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-

AUBURNDALE POWER PAR TNERS, 

LIMITE D PARTN ERSHIP (Ass i gne e) 

By El 
Dora

do Energy Co pa ny, 

It• General Partne r 

coNsmt TO AS S I GNME
NT
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EXECUTION COUN'rER?ART 

ASSUMPTION AND RELEASE 

ASSUMPTION AND RELEASE dated as ot [ f/A1?4t i J, 1993
between EL DORADO ENBRGY COMPANY, a cali!ornia corporaion (".El 
Dorado") and AUBURNDALE POWER PARTNERS, LIMITED PARTNERSHIP, a 
Delaware l'imited partnership (•Auburndale"). 

WHEREAS� Bl Dorado and Florida Power Corporation, a 
Florida corporation(•�•) are partiea to that certain 
Negotiated Contract tor the Purchase of Firm Energy and Capacity 
From a Qualifying Papility, executed by FPC on March 18, 1991 and 

·by El Dorado on Marc::h 14, 1991 (the •sale Contract•), pursuant to
which FPC has agreed to purchase electricity to be generated by
the Facility (such term is used herein as defined in the Sale
Contract);

WHBRBAS, Bl Dorado desires to assign allot its right, 
title and interest in the Facility arising under the Sale 
Contract and be releued from all of its obligations, duties and 
liabilities arising.under the Sale Contract; 

WHBRBAS, Auburndale has agreed to assume all of the 
obligation•, duties and liabilitie• arising under the Sale 
Contract and succeed to all of the rights, title and interest of 
El Dorado in the Facility in, to and under the Sale Contract. 

NOW, THBRBFORB, in consideration of the foregoing and 
the mutual agreements contained herein, the parties hereto agree 
as f�lowa: 

SECTION I. ASSJJMPT:ION. 

1.01. A.a of the Bffective Date (as hereinafter 
defined), Aubumdale hereby agree■ to, and shall, succeed to all 
gl the rights·, title and interest of Bl Dorado in the Facility 
in, to and under th Sale Contract and assume all of the 
obligations, duti•• and liabilities of El Dorado arising under 
the Sale Contract. 

SECTION II. U&BMI. 

2.01. As of the Btfective Date, Bl Dorado is hereby 
released from all of it■ obligationa, duties and liabilities 
arising under the Sale Contract. 

10l'Gl3 
00il21&11 

ASSUMPT:rON AND RELEASE 
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SECTION III. CONDITIONS TO EFFECTIVENESS.

3.01. The provisions of this Assumption and Release 
shall become effective on and as of the date (the •Effective 
12A.t.A•) upon which: 

a. FPC shall have received counterparts of this 
Assumption and Release duly executed by each of
the parties hereto; and

b. FPC shall have received counte:cpart
�of th

i Consent to Assignment dated as of [ r ] ,
1993 among PPC, Bl Dorado and Auburnle, uly
executed by each of the parties thereto. 

SBCTXON IV. RBPRESRNTATIONS ANQ WARRANTIES.

4 . 0 1. Bach of El Corado and Auburndale hereby 
represent■ and warrants (i) that it has full power and authority,
and has taken all action neceasary, to execute and deliver this 
Assumption and Release and any other documents required or 
permitted to be·executed or delivered by it in connection with 
this Aaaumption:and Release and to fulfill its obligations under,
and to consummate the transactions contemplat d by, this 
Assumption and Release, and no governmental authorizations or 
other authorizations are required in connection therewith and
(ii) that this Assumption and Release constitutes the legal, 
valid and binding obligation of it enforceable against it in
accordance with its terms. 

SBCTION V. MISCELLANEOUS.

5.01. Tll?S .ISSUIIHIOlf UD UL■US SD.LL IIS l\SDCm) TO
1• A COl1TRI.C'1"U'A OBLicaTIOlf 'DJmD, .AllD> SIIIIe!: U QOVDm BT AN'E>
cmrsnum, Alm DliWU'nD m ACCOIU)U'CS WID, TD LA.If OP '1'D 
ST.I.TS 01' m YOIUC. 

s.02. This Assumption and Release shall be binding 
upon and inure to ·the benefit of the parties and their respective
successor• and aasigna; provided, how ver, that no party shall 
assign it• rights hereunder without the prior written consent of
both parties and any purported a aigmnent, absent such consent, 
shall be void. No �revision ot thi Assumption and Release may 
be amended, waived or otherwise modified except by an instrument
in writing 1igned by each party h reto. 

5.03. This All umption and Release may be ex cuted in 
one or more counterpart•, each of which shall be an original but
allot which, taken tog ther, ■hall constitute one and th same 
in trument. 

ASSUMPTION AND RELEASE 
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IN 
W?TNBss W'HB

R

BOP, the parties have caused thi s Assumption i lDd Release to be ex ecuted ilDd d elivered by their duly
authorized 

otf

ipers aa ot the date first above written.

BL DORADo ENERGY COMPANY

AOBOINDALB POWER PA RTNBRs, LIMITBO PARTNBRSHIP
ay 11 Dor•do Inergy Company,It• General Partn er

By: Ac/�-Title: v� .. �int 

M$PHPTtQN AND ULBW
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• Aasigpments 

•• contract expressly author izes FP C to consent to

ass
ignment• of obligations, benefi ts , duties (§9.6)

•• 06/14/89: FPC consents to ASs i
gnment to LFC No. 47 

corp. 

••• The LFC fac ility is loca ted in No rthe rn Florida

which is further from the load than the Aubu r ndale

facility. In addition, as one o f t he earliest 

cogeneration faciliti es, service from the LFC

f acility is less reliab
le due to the nature of its

i nter connection 
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A3signment1

•• contract expressly authori zes FPC to consent to 

assignme nts of obligations, benefits & duties (§9.6)

•• 06/14/89: FPC consents to Assignment to LFC No. 47

corp.

••• The LFC facility was loc ated in Northern Florida

which is further from the load than the Auburn
d

ale 

facility. In add ition, as one of the earliest 

cogeneration facilitie , se rvice from the LFC 

facility is le ss reliab le due to the nature o
f its 

interconn e ction 
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SUMMARX 

LUI coop LIHITBD (03/13/91 IIICJOtiat•4 contract) 

• Assignments

• 

• 

• 

•• Contract expressly authorizes FPC to consent to
assignments of obligations, benefits , duties (Art.
XXIII)

•• 08/12/92: FPC consents to an Assignment to Citizens &
Southern National Bank of Florida and TIFD 
III-C Inc. as security in connection
w/financing

Regulatory Delay 

•• Contract expressly authorizes extensions for regulatory
delays (S4.2.1)

•• 09/17/91: PPC agrees to a 37 day extension of
co1DJ1encement and commercial in-service date 
due to regulatory delays 

one-Time Change in committed capacity 

•• Contract expresaly authorizes the cogenerator to change
its committed capacity (S7.2)

•• 06/27/94: Lake Cogen advises FPC that its committed
capacity is changed to 110 MW 

curtailment 

•• PPC and Lake Cogen have an informal agreement whereby,
during off-peak hours, Lake Cogen will reduce its
output as much as possible

••• FPC will not apply the Performance Adjustment
during the off-peak hours that Lake Cogen curtails 
at FPC's request 

Routine contract Administration and Performance 

•• 03/19/93: Change of address for Lake Cogen, Limited
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CONSENT AND AGREEMENT 

This Consent and Agrauent (th• "Consent"), dated as of 
August , 1992, by and among The Citizens and southern National 
Bank ot Florida (together with its successors and assigns, the 
"OWner Trustee"), TIFD III-c Inc. (together with its successors and 
assigns, the "Collateral Agent"), Lake Cogen, Ltd., a Florida 
limit•� partnership .(tog ther with its aucc�••ors and assigns, the 
"Borrower") and Florida Power Corporation, a private utility 
corporation organized under the law• of the State of Florida 
(together· with its successor• and aaaigns, the "Contracting 
Party"). 

lfl:tRliil:tH: 

WHEREAS, the contracting Party and the Borrower have 
entered into a Negotiated Contract tor the Purchase of Firm 
capacity and Energy dated March 13, 1991 (as amended, modified er 
supplemented from time to the, the "Agreement"); 

\ 

WHEREAS, ln order to finance the development, acqui­
sition, conatruction, equipping and start-up of the Facility (as 
defined in the Agreement) and certain related expenditures, the 
Borrower ba• entered. into, and will enter into, various agreements 
with the OWner Tru•�• and the Collateral Agent; 

WHEREAS, aa ot th• date of the execution of this Consent, 
the Borrower and th• Collateral Agent are entering into a Security 
Agreement dated •• 1of July 29, 19t2, (aa amended, modified or 
aupple1Hntad froil tiJie.to time, t:ll• "Security Agreement"), pursuant 
to which the-Borrowc i• pledging, asaigninq and transferring to 
the Collateral-Agan� for th• benefit of th• ■•cured parties, and 
granting to th• Coll�t•ral Agent a lieh on, among other thing■, all 
ot the Borrower'• �iqht, title and interest in and to the 
Agreement; 

WHEREAS, as ot the Lea■• Commencement Date (aa defined in 
the Participation Acpreemant referred to below), th• Borrower will 
sell, convey, tran•�•r and assign all ot its right, title and 
interest in the Facility and certain other property and interests, 
including allot the Borrower'• right• (but, except •• otherwise 
expr ■sly provid d below, not it• obligation■) undor th• Agreement, 
to the owner Trustee which assignment to the owner TrUates will be 
evidenced by an Assignment ot certain Facility contracts to be. 

-100908
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dated as ot the Lease Colqlencaent Date which will be substantially 
in the form of Annex I attach•d h•reto th• ("Assignment"); 

WHEREAS, as of the Lease commencement Date, the owner 
Trustee will lease the Facility to the Borrower and assign the 
OWner Trustee·' s rights · and interests in the Agreement to the 
Borrower tor thil A■aignmant Term (a• defined in the Laase referred 
to below); and 

WHEREAS, the Contracting Party 1• agreeable to consenting 
to such assignment of and lien on the Borrower's right, title and 
interest in the Agre�•nt: 

NOW, THEREFORE, in consideration of the mutual covenants 
contained herein and other good and valuable consideration, the 
receipt and aufticiency of which are hereby acknowl•�ged, the 
parties hereto hereby agree as follows: 

section 1. Receipt of sacurity Aqreemant. Th• 
contracting Party acknowledges receipt of a copy of the security 
Agreement and th• Participation Agreement, dated as of the date 
hereof, among the Borrower, the owner TrUstee, the Collateral Agent 
and General Electric Capital Corporation (including the form ot 
Lease attached thereto). 

section 2. •A•■icnµpent and puti11 o; the Borrower.
(a) Th• Contracting Party acknowledge• and consents to the
collateral pledge and assignment by the Borrower to, and the
creation by th• Borrow•r of a lien in favor of, the Collateral
Agent pursuant to the Security Agreement, of all of the right,
title and interest of the Borrower in, to and under (but, except as
otherwise expressly provided below, not it• obligations,
liabilities or duties with respect to) the Agreement, as security
for the payment and performance of all or any part of the secur�d
obligations.

(b) The Contracting Party acknowledges and consents to
(i) the absolute tran■fer and assignment by the Borrower to the
owner Trustee pursuant to the Assignment and (ii) the.reassignment
by th• owner TrUsne to th• Borrower for the Asaiqnment Term (as
defined in the Lease), it and when the Leas Commencement Date
shall occur, ot all the right, title and interest ot the Borrower
in, to and under the Agreement.

(c) The Contracting Party acknowledges and consents to
any collateral pledge or assignment from time to time effected by 
th• owner Trustee to, and the creation by the Owner Trustee ot a 
lien in favor ot, ny person or entity (a "Leveraged Lease Person") 
ot allot the right, title and interest of the Owner Trustee in, to 
and under the Agreem nt and this Consent, as security tor the tull 
payment and performance ot any obligations r · · .e owner Trust•• 
that are also secur d by a collateral pledge s igrun nt of any 

10-0909
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of the Owner Trustee's right, title and interest in, to and under 
the Lease. 

(d) The Borrower hereby agrees that it shall remain
liable to the contracting Party tor each and every duty, liability 
and obligation ot the Borrower under th Agreement. 

section 3. Representations and warranties. The 
Contracting Party represents and warrants as followa: 

(a) corporate Power and AYthority. Each ot this 
Consent and �e Agreement baa been duly authorized, 
executed and delivered by the contracting Party, is in 
full force andietfect and is a legal, valid and binding 
obligation ot the Contracting Party enforceable against 
the contracting Party in accordance with it. terms, 
except as the enforceability thereof may be limited by 
bankruptcy, insolvency, reorganization, moratoriUJll or 
other similar laws affecting creditors' rights generally. 

(b) corporate status. The contracting Party is a
corporation duly organized, validly existing and in good 
standing under the laws of the State of Florida and is 
qualified to do buaine■• in the State of Florida, the 
only jurisdiction in. which the performance of its 
obligation• under the Agreement makes such qualification 
necessary. The contracting Party has the corporate power 
and authority t� carry on it• business as currently being 
conducted and to execute and deliver, and to perform its 
obligations under, this Consent and the Agreement. 

(c) No Pt(ault. To the best knowledge of the 
contracting Pa�y, the Borrower is not in default under 
any material covenant or obligation under the Agreement, 
and no such default has occurred prior to the date 
hereof. The contracting Party has duly pertoraed and 
complied with all covenants, agreement• and conditions 
contained in the Agreement; and, to the beat knowledge of 
the Contracting Party, none ot the Borrower's rights 
under the AgreU1ent has been waived. 

(d) Approvals. The only consents, permits, 
license•, approvals, tariffs, tilings and •imilar 
authorization• and/or exemption by or from any 
Governmental Authority required to be obtnined by the 
contracting Party attar the date hereof in order for the 
Contracting Party to execute, deliver and perform its 
obligations under this Consent and the Agreement are 
those required in connection with the Interconnection 
Facilities (as defined in the Agreement). 

100910 
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(e) No Violation. The execution, delivery and 
perf ormanc• of this Consent and the Agreement by the 
Contracting Party wi'll not result in any violation ot any 
applicable law, rule, statute or regulation to which the 
Contracti�g Party is subject, which violation 
individually or in the aggregate could have a material
adverse affect on the ability of the contracting Party to 
perform its obligations under this consent or the 
Agreement. 

Section 4. certain cure Rights. (a)· The contracting 
Party agrees that it will not terminate or auapend th• performance 
of its obligations under the Agreement without tirat giving the 
owner Trustee and Collateral Agent notice as provided in paragraph 
S(b) below. Notice of .any such termination shall be given by the 
Contracting Party at least five business days prior to the proposed 
date of termination. 

(b) Following receipt ot a notice ot termination
pursuant to Section 4(a), the owner Trustee or Collateral Agent 
shall have the right to an additional period of time not to exceed 
120 days from receipt of such notice ot termination to cure the 
Borrower'• default under the Agreement on the terms set forth in 
this Section 4(b). such additional cure time may be obtained by 
either the owner Trustee or Collateral Agent in biweekly increments 
upon at least two business day•' advance written notice to the 
Contracting Party prior to the date of termination identified in 
the termination notice (or prior to the end of the then current 
additional biweekly cure period, as the case may be). If either 
the owner Trustee or Collateral Agent elects to acquire such 
additional biweekly cure period, either the Owner Trustee or 
Collateral Agent, as the case may be, shall be obligated to pay the 
Contracting Party's Cost of Cover (to the extent that alternate 
supplies of power are available during such period) or the 
Contracting Party's Lost Prof its from the Contracting Party's 
inability to resell the power required to be supplied under the 
Agreement (to the extent:th�t replacement power i• unavailable tor 
any rea■on) • "Cost of cover" shall mean th• diff arence between (A) 
the contracting Part:y's ·real time replacement co■t for equivalent 
amounts ot power (the su• ot all capacity, energy, transmission, 
scheduling, accounting ' and billing charges) incurred by the 
Contracting Party by either generating or purchasing power to 
replace the power that would have been ■upplied under the Agreement 
and (B) the amount that �ould have been required to be paid by the 
Contracting Party for the equivalent amount ot energy and capacity 
payments under the Agreement. "Lost Profit•" shall ••an the lost 
non-fuel revenues associ�ted with the Contracting Party's unserved 
tirJD load that would have been served had the Facility (as defined 
in the Agreement) been operating in accordance with th• terms and 
provisions ot the Agreement. In eithe� event, coat ot Covar or 
Lost Profits shall be based on than prevailing prices and shall 
includ the reasonable administrative and general expenses incurred 
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in providing such additional cure periods (provided that such 
expenses shall.be documented in reasonable detail and shall, upon 
request, be made available no more frequently than monthly to the 
owner TrUstee or Collateral Agent, as the case may be). Either the 
owner TrU•tee or Collateral Agent, as the case may be, shall pay 
the contracting Party biweekly in advance the Contracting Party's 
raa■onable·good faith estimate of the amount that will be owing by 
the owner TrUstae or Collateral Agent, as the case may be, in 
respect of such period ot cure time pursuant to the foregoing 
provisions; at the end ot each such cure period, the contracting 
Party shall notify the owner Trustee or Collateral Agent, as the 
case may be, if •dditional amounts are due (giving the Contracting 
Party'• calculation ot such amounts in reasonable detail), and the 
owner Trustee or Collateral Agent, a■ the case may be, shall 
promptly pay such amounts or the Contracting Party shall rebate or 
credit against additional cure periods (it elected by the owner 
Trustee or Collateral Agent, as the case may be) any exces■ amount 
previously paid. Each of the OWner Trustee or the Collateral 
Agent, aa the case may be, ■hall have the right but not the 
obligation to cure a default by the Borrower as provided herein. 

Section s. Notice. (a) Th• Contracting Party will 
deliver to the Collateral Agent in a timely fashion copies of all 
material notices it delivers to th• Borrower under the Agreement 
(including all notices ot the occurrence ot any default under the 
Agreement (and, in the casa of monetary defaults, the amount o! 
such default) but excluding day-to-day operational notices that are 
delivered to the Borrower in the ordinary course). The costs 
associated with th• delivery of all such notices shall be paid by 
the Borrower. 

(b) Notices to the Collateral Agent hereunder may be
given by hand delivery, by means ot an independent coDWercial 
overnight courier, by tested or otherwise authenticated telex, 
telecopy or facsimile or by registered or certified mail, postage 
prepaid, return receipt requested. Notice to any party hereto 
shall ba deemed to ba delivered on the earlier of (a) the date of 
personal delivery or (b) if deposited in a United States Postal 
Service depository, postage prepaid, registered or certified mail, 
return receipt- requested, or deposited with �n independent 
coDWercial overnight courier in each case addr••••d to such party 
at the address indicated below (or at •ueh other address as such 
party may have theret'ofore speciti d by written notice delivered in 
accordance herewith), upon delivery or refusal to accept delivery, 
in ach case a■ evidenced by the return receipt. Notices hereunder 
shall be d livered to the following entities at the following 
addresses: 
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T
he collateral Agent :

with a copy to:

The Borrower:

Th• owner Trust aa:

TIFt> III-C Inc. 
e/o General Elect ri c Capita

l 

corporation 
Transportation and I ndustria l

FUnding Division 
1600 SUJIJl •r street, 6th Flo or

stotord, connactic:u t 06927 

Attention: Manager - Ener gy
Portfolio 

Admini stration and

Managing counsel 

susan Webster, 
Esq.

cravath , swain•, Moore

825 Ei ghth Avanu• 
New York, New Yo rk 10

019

t,aJta Cogan , 
Ltd

. 
c/o North canadian po wer 

Incorpora ted 
1100 Tow,\, coun trY Road
suit• 800 
oran ge, Calif orn

ia 926 68 

Attention: Greg B. La wyer

T�• citizen• and souther n  National

Bank of Florida 
c/o Na ti

ona Bank o f Georgi
a

, N
.

A.

600 Peachtre e street, N. E. 

suit• 900 

Atlan ta, Georgia 30308 

Attention: 
t,everaged 

t,eas e
Ad.ministratio n  

The contracting Party: Florida Power c o rporation
P.O. Box 14042 

st. Pe tersburg, Flo rida 33733

Attention: Manager, cogener ation
c
on tracts and 

A dministration

section 6. maIJ)SXUPtC X· subject to the rec
e

ipt of any 

required regulatory or judicial app rovals, in th• avant that 

(il the Agreement is rejected by a debtor in poaaaHion or a

trust•• in banlcrUptcy in any b anlcrUptcy or insolvency proce
e ding 

involving th• Borrower, and (ii) th • collateral Agen t, owner 

TrUst•• or a successor in interest i• in po ssess
ion and contro l  of 

th• Facility (a• defined in the Agrauan t), then the contract ing

party 
sball, if raqu • tad by th • collateral Agen

t , ow ner Trust•• o r

su ch s
u

ccesso
r in i nt ere

st,•• tb• ca•• aa
y be, within thirtY (3 0) 

day• after tb• condition •  sat forth i n th• foregoing claUses (il 

1 0 0 91
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and (ii) are satisfied (provided, that the Collateral Agent, Owner 
Trustee or such successor in interest shall have undertaken and 
certified in writing to the Contracting Party that (subject to the 
second sentence of Section 7(a) below) it will cure all defaults 
then existing under the Agreement ( including the payment of damages 
tor defaults that caMot be cured) and perform all of the 
obligations of the Borrower as specified in the Agreement), execute 
and deliver to the Collateral Agent, owner Trustee or its successor 
in interest, as the case may be, a new agreement (the "New 
Agreement") to be in effect (X) for the remainder of the term of 
the original Agreement and (y) with substantially the same terms as 
those contained in th• original Agreeaent. References in this 
Consent to the "Agreement" shall be deemed also to· refer to the New 
Agreement. 

section 7. Obligations. (a) Except as expressly 
provided below, neither the owner TrUstee, Collateral Agent, nor 
any secured party shall have any obligation to the contracting 
Party for the performance of any obligations under the Agreement; 
provided, however, that it any of such parties shall elect to 
assume the obligations of the Borrower under the Agreement, such 
parties must first provide written notice thereof to the 
Contracting Party, and such parties aust c01Dply in all respects 
with paragraphs (b) and (c) below. It the owner Trustee, 
Collateral Agent or any successor in interest or design•• shall 
assume the Agreemen�, liability in respect of any and all 
obligation• thereunder shall be li.Jlited solely to such party's 
interes-t. in the Facility following th• a■aumption of liability 
under the Agreement (and no officer, director, employee, 
shareholder or agent thereof ■hall have any liability with respect 
thereto). Th• Contracting Party agrees that it will accept 
per.tormance by the OWner TrU•te•, Collateral Agent or any successor 
in interest or assigns or de■ignees of the obligations of the 
Borrower under and in accordance with the Agreement. After the 
owner Trustee, Collateral Agent or any successor in interest shall 
give the Contracting Party- notice that an Event ot Default (as 
defined in Appendix A to the Participation Agreement) exists and 
that it or a successor in interest i• exercising its rights upon 
th• occurrence af such an event, the Contracting Party agrees that 
the owner Truatee, Collateral Agent or any successor in interest 
shall have the right to enforce directly against th• Contracting 
Party all obligations of the contracting Party under the Agreement 
and otherwise to exercise all right• and remedi•• of the Borrower 
thereunder. 

(b) It, after the exercise of its remedies under the
Security Agreement, the owner Trustee or Collateral Agent intends 
to take ongoing advantage of th• Agreement and to operate the 
Facility <•• defined in the Agreement), then the owner Trustee 
and/or collateral Agent, •• the ca•• ay be, ahall provide th• 
Contracting Party with written notice thereof prior to undertaking 
such operation. In such event, either or both of the owner Trust•• 
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and Collataral Agent, as the case may be, agrees t�at in the event 
that one or th• other or both of such parties operates the Facility 
(as defined in the Agreement) directly, or indirectly through an 
agent or through a subsidiary, attiliate, or other entity in which 
one or more at such parties holds an ownership interest (provided, 
that the foregoing shall n�t include operation by a court appointed 
receiver or similar person during the pendenc:y of foreclosure or 
similar proceedings), the �er TrUstee and/or Collateral Agent (or 
such subsidiary, attiliate,or other entity, as aforesaid), as the 
case may be, shall {subject to the second sentence of section 7(a)
above) assume each and every duty and obligation of th• Borrower 
arising out of or in connection with the Agreement, including but 
not limi tad to each and •very such duty and obligation arising 
prior to the date ot such assumption. 

(c) The parties acknowledge and agree that operation of
the Facility (as defined in th• Agreement) must at all times be in 
the hands of a competent operator. In the event of a foreclosure 
or similar proceeding, including the appointment of a receiver, 
each of the Owner Trustee and Collateral Agent agrees to seek the 
appointment by the court ot·such a competent operator. 

section a. Paym1nts to Land•r■ •
(a) The contracting

Party has been informed that all ravanuas derived from·the Facility 
are to be deposited with the Eacrow Agent (as designated by the 
Collateral Agent) tor di■bursement by the Escrow Agent in 
accordance with the provisions of the Escrow Agreement, and the 
contracting Party hereby agrees to make all paflllents required to be
made by it to the Borrower pursuant to the Agreement by wire 
transfer to the· Escrow Agent at A.BA account number 061000052, 
reference account·3060 at Th• Citizens a.nd Southern National Banlc 
of Florida, c/o NationsBank of Georgia, N .A., Attention: David 
Dawes, or at such- othar account a■ the Collateral Agent shall 
reasonably from tilll• to tiae notify the Contracting Party. Al1 
parties hereto agree that the deposit with the Escrow Agent of 
amounts due to th• Borrawar from the Contracting Party under the 
AgrtJement shall satisfy the contracting Party's payment obliqations 
under the Agreement. . ' 

(b) To the extent provided by law or under the tents of
the Agreement, each of .th• partie• hereto agrees that the 
Contracting Party ehall have the right to set off or deduct trom 
payments due to the Borrower eac:h and every amount due the 
contracting Party arising out ot or in coMection with the 
Agreement. 

Section 9. 
to Section 2 hereof, 

B11triction on Further AssiqMent. Subject 
aeh ot the OWner Trustee and Collateral Agent 

10091.5 
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hereby agr••• that it will not assign its rights, title or interest 
in and to th� Agr•emant without the prior written consent of the 
Contracting Party, which consent shall not be unreasonably 
withheld'; provided, that the owner Trustee and Collateral Agent 
each shall be anti tlad to assign th• Agreement to a successor 
tunctioning in th• respective same capacities; provided, however, 
that in • each auc:h .case, such a successor owner Trustee or 
Collateral Agent, as the case may be, shall be a bank or trust 
company organized under the laws of the United States or any 
political subdivision thereof having a combined capital and surplus 
of at least $100, ooo, ooo and willing·, and legally qualified, to 
perform the duti•• of the owner Trustee or Collateral Agent, as the 
case may be, upon raaaonele and cuatomary tenua. In the event of 
any such transfer reasonably consented to by the contracting Party, 
the Contracting Party agrees to negotiate in good faith a consent 
to a�siCJJUll•nt of the Agreement by such transferee to its financing 
parties (which consent :may be substantially in the f or:m of this 
consent). 

section 10. Amendments to Agren•nt. (a) until the date 
on which the Borrower pw::chaaes the Facility from th• owner 
TrUstee, the contracting Party will not, without the prior written 
consent of the Collateral Agent, agree to any amendment to or 
modification of the Agreu.ent that materially adversely affects the 
interests ot the Collataral Agent, owner Trustee or the Facility of 
the Agreement; provided, however, that the Collateral Agent's 
conaent for the contracting Party to enter into any amendment or 
modification requiring eueh consent shall be deemed given if the 
collat ral Agent haa not given notice to the Contracting Party of 
obj ction to such ac:tion within tan ( 10) business days after 
receipt of notice from the contracting Party of such proposed 
action (provided that such notice from the contracting Party states 
that the Collateral Agent's consent will be deemed given it such 
notice o! objection has not been given within such period). 

(b) This. Consent and Agreement is neither a modification
of nor an amendment t<? the Agreement. 

Sectj.on ll.. Non-Party. Th• contracting Party is not a 
party to and baa no obligation under any ot the documents 
referenced herein other than those which it ha• aignad. 

section 12 • countarparts. This consent may be e,cacuted 
in any nwn.bar �t counterparts, all of which taken together shall 
constitute one and the sue agre-ent. 

Section 13. complete Aqr11m1nt. Thi• Conaant contains 
th• entire agreement among the parties hereto with respect to th• 
subject matter hereot and supersedes all prior agreement and 
undertakings among the parties hereto relating to the subj act 
matter heraot. 

10091.6 
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Section 14. No Waiv,r. No term, covenant or condition 
h•r•ot •hall ba d•u•d waiv•d, and no br••ch aJCcua•d, Wll••· SUch
waiv•r or axcus• &hal l 

ba in writ;i.ng and signed by th• party
claimed to have so waived or excused, and any such waiver sh

all be
effective only With respect to the specific tera, · 'covenant or
condition so waived, and shall not constitute a continuing waiver
of the sue. 

Section .15. {ioy •rn
inq Lt.If. This Consent shall be

g ove rned by and be construed in accordance with the law s  of the
State Of Florida. 

Acknowledged and Agreed thi■

FLORIDA POWER CO RPORA TION

By 

:-:w;-=
-

aTITia= -c=-e ::-:Lr.--;Barr;-=-::=:::o::n:-,--,.J'=r :-
. 
-

Vice Pre si dent, cu sto mer and Ene rgy Manageme nt Servic es 

,1•.day o�l992 . 
THE CITIZ�SOtJTHERN N A TIO NAL BANK OF l'LOJUt>A 

Title: Vice Pr esi dent

TIFO III-c Inc.

LAKE COGEN, LTD.

By �rated &

By���
�---� - -

-:-----Name: Kenneth M. Ro
s Title :  Vic e  Preside nt 
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Sectiott 14 •. No Waiyar. No term, covenant or condition 
hereof shall be d:eemed. waived, and no breach excused, unless such 
waiver or excuse; shall be in writing and signed by the party 
claimed to have s9 waived or excused, and any such waiver shall be 
effective only wi·th respect to th• specitic • term, covenant or 
condition so·waiv�d, and shall not constitute a continuing waiver 
of the same. 1. 

·Section/ 1s. Governing Law. This c:onsent shall be 
governed by and be construed in accordance•with the laws of the 
Sta ta ot Florida�: . · 

• AcJcnowladged and Agreed this
day of July, t992

FLORIDA POWER CORPORATION 

BY.,t.ff.����:;:craa:�� 

r 
and Energy Management Services 

TH� CITIZENS ·AND SOUTHERN NATIONAL
BANX OF FLORIDA

I· - :· 

8y ______ ___..__ ______ 
Name: 

Title: 

I.AXE COGEN, LTD. 

ay us:2 take Pow•t Inc0rporat14, 
G1n1ra1 ea;•t;ne; 

By _____________ _ 
Name: 
Title: 
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Florida 
Power September 17, 1991
COAPOIU,TION 

)Ar. Elliott B. White 
Lake Copn Umited
PO:SC.2562 
Tampa. FJa. 33601

Dear Elliott:

The followiDj items are confiimed u referenced iD Jim Clements letlen dated September
12 and 13 to Robert � and myself: 

1. Tbe � Commencement Date• now becomes February 6, 1992 due
to t11c requested 37 daJ RSWAtOI)' c1e1ay. 

2. Tbe "Coatnw:t ln&rvlce Date" now bec:oma September 6- 1993 due to the
� 37 day Rp)atmy delay. 

3. Tho "Valtaea DeUvay Adjm1ment• referenced In 9.2 will apply to the
Perfonnaace � u It II part of the energy paymeaL 

4. A � ti. the tpec:ific c:oadltiooa IIII?OUDdfng your future facility indicates
� to a .92 Jadlna J)Oft,r factor at tbe metering point wD1 be

NotliJna ID this �er lbouJd be interprd.ed � a change ln the contract.

Please all me· u 813J866.452.1 with any qucstiom ,au may have.
, . 

Allen J. Honey 
Senior Copneratkm J3nalneet

AJHJb1h

cc: J. R. Cementa·
R. D. Dolan 

MN'll'Ptt ,. 1009�0 

GENERAL OFFt0E: at11Nrty.fouttll ltl'N4 1outt1 • ,.o. lox t«MI • ll '91ttlbufl. '1octcla J.1733 • '913) -.s1a1
Al'Jorldll�� 
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RCV BY : CARLTOl · FIELDS 
\I VL. ,._ ., O't UV.\ l l • 1 1  
- .... -- -

LAKE COGEN, L.TD.

-- CC
I TT  G3-- C

ARI.TO .• Fla..DS :# 2 
I I"' 

June 27, 1994

Mr. Robert D. Dolan 

Manaact. c
o

aeneratlon ConttlCtJ & AdmlmSUlti.on

Fl orida Power eorpontion 

32 0 1 3-4dl Succt South 

St. Pctenbarl, Florida 33?1 l
.. -.......... 

RE:(LAD cOGEN�TD. coMMffl'IID CAPACITY INCUASE

--- . . --· ·  _,,.,·
Dear Mr. Dolan: 

In accordanCC with Sec11o11 7 .2 of lhe Ncaodalcd ContnCt for tl1o Pwd>alO of Finn Ctpac kY

and P.aerJY fJOID • QuallfYUII pacU1ty _..,. l.ao Co&eD l.llllited u4 Floddl Power 

Corporation (dlo Apeeaol), titla lelll:r lctYOI U no,loe lO Florida Power Corporlllon tltal \he

Commilttd Capodly for Cbe l..okl: CopllOtllllon (lcllllY ii lncieue4 to 110 MW to be effective

on J..., 30, 1994, 1bll cban&C In Commlu.d CqOCily ii bcill& made wltltill one :,car - the

Co ll\rlCI In-Service Dato u alloWo4 b)' dlo ApCnl"DI• for blllbl& potPOICI, lhe n:delllDa lOd

Committed ClpaCity of 110 MW will bcC01DO eff eclM on Ille..,,,,__ of \ho .. ..  blll iD& 

peri od  whlch is July 1, 1
9
94 u �ldcd by Section 7 .5 of d\C Agreement,

-

s.a-oo
,...,

e 

Very uuly yours,

LAKE COGEN , 
LTD. 

by NCP LAKE pO WER lN CO RPO IL\TED 

General Partn er
by 

�-Oreg B. Lawyer 

V ice  Pres ident• Business Management

;. uellffl, a, .. ., a•rn prgw�;t 1t1v.

lt
5' N- 'TUSTI AVESUE 

6UIT6 900 
5,-NT,- ANA, �Ll,OFl 02 701FAX (714) H7-'P125 

TiL
lPH

ONl ff
\• )  550-4'JO O
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Mr. Donald D. McKechnie
President 
Lake Cogen, Ud. 

August 12, 1 993

c/o NCP Lake Power In corpo ra
t
ed

15S1 North Tustin A venue, Suite 900

Santa Ana, CA. 92701 

RE: Negotiated Conttatl For th e  PurchaSe o f Firm Capacity and EnerJY (rom a

Qualifying Facility berween I.Ake Cogen Umited and Florida PoWCr eorporati
on 

dated March 13, 1991

Dear Mr. McKechnie: 

Durio& the off-peak boun that I.Ake Cogen Umited curtails their output at Florida Power

Corporation'• (F1'C} request, FPC shall waive the application of the Perform ance 

AdjustmenL f?C d- not waive any other rig)lts und er our contract or our right to pursue

remedies under Florida Public Servlce Commission (FPSC) Rule 25-17.086-

Sinc er el y, 

�DO/J
R o bert D. Dolan 
Manager, c.oge neratjo n  Con tracts & Administration

cc
: M.B .Foley J r.

J.P.FamaDWO� 

10091)5
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NCP LAKE POW�R INCORPO
RA

TED------- o

��-- ------NORTH CANADI
AN POW

E

R 

March 19, 1993

Mr. Robert D. Dolan Ma n ager, Cogeneration Contracts and Adminis trat ion
Florida Power Corporation P.O. Box 14042 
St. Peters burg, Florida 33733
RE: La ke Cog en , Ltd. Documents - Notice of Address Change, Lake 

Cogen, Ltd., North Can adian Pow er, Inc., and related organi­
zat

i ons 

Dear Mr .  Dolan:
In accordance with various Lake Cogen, Ltd. doc uments, notice is
hereby provided that effective March 15, 1993, Lake Coge

n, L td., 
North Canadi an Power and re

late
d organiz ation s ha

ve mo v ed to the
address shown at the botto m of this page. The documents which involve Florida Power Corporation ar e:1. IOWQ lPB C BMI AAIIINDCCa

I In Article 28.1, change ·address of the O F (Lake Co gen, L
t
d.

). I� ����,X; �-, P� OPERATI N G PROCEDURES, Paragrap h  5. 1 ad d·
J : 

to c:.'l:'J'ie ·· QF ·· s6ctio n. ,;9 . re Ad. . . :. � - -- --• •---• • e 
Name: 
Title: 
Telephone: 
Telecopier:

Lake Cogen, Ltd, Keith TrostleSenior Asset Man ager (7
1

4 )  550-4312 
(714 ) 667-7852

2. lLQRmA Powp COffSPT MP MBIIKrn:t 
In Se ction 5, chan g e a ddress of Bo rrower 

( Lake Cogen, L td.).P lease call if there are a ny qu estions. 
S incerely:
F�r: La ke Cogen, Ltd., A Florida L

imi
t
ed 

Pa
rt nershi p  

By: NCP Lake Po wer Inc orporated, I ts General Par tn e r

By: 
Keith Trostlel

lo:-•S
e..� ior·

Asset M

anage

r 

0 

NOR TH C A NADIAN POWER, INC 1551 N TUSTIN AVENU ESU1TE 
900 SANTA ANA CALIFORNI� 92 01 

F
AX (714) 857-71125 

TE LEPHONE (714) 55 0-000

1009 1.9
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HRG RBCOVBllY GROtJll (10/12/88 stan4ar4 Offer cont ract

-- Lakt c
ounty> 

• Assignments

•• contract expressly authori zes FPC to consent to 

assignme nts of obligations, benefits, duties (§9.6)

•• 11/09/88: PPC conse nts t o  Assign ment to Ogden Mar
ti n 

systems of Lake county, Inc. 

•• 11/09/88: FPC consen ts to an Assignment to National

West minster Banlt PLC and southeast Banlt as

security in connection w/financ
i

ng 

• one-Time change in committed capacit:t.

contract expressly au thorizes the cogenerator to cha nge

its com mitt ed capa city (§4.2.2) • •  

•• 04/01/93: FP C agrees to a change in c ommitted capa
ci ty 

from 10.25 to 12.75 MW
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CONSENT TO ASSIGNMENT 

This Consent to Assignment is given by FLORIDA POWER 

CORPORATION, a Florida corporation ("FPC"). as of 

November L. 1988, under the terms set forth herein, with

respect to the a11icnment under the terms set forth herein, 

of (i) the Standard Offer Contract for the Purcha1e of Firm 

Ener&Y and Capacity from a Qualifyin1 Facility dated as of 

October 12, 1988i (ii) the Interconnection A1reement dated as 

of October 12, 1988; and (iii) the Letter Agreement dated 

October 12, 1988 (re la.ting to possible modifications of the 

Standard Offer·· Contract· in certain circumstances), each of 

which a1reement1 is entered into between FPC and NRG Recovery 

Group. Inc., a Florida corporation ("Old NRG"). 

Collectively, the agreements referenced in (i) through (iii) 

above are referred to hereafter as the "Sale Contract." 

1. Consent to Absolute Assignment. FPC hereby 

consents to the a11i1nment of the Sale Contra.ct by Old NRG, 

absolutely, to F. Browne Grecg. and by F. Browe Gregg, 

absolutely, to O&den Martin Systems ot Lake County. Inc., a 

Florida corporation ("OMSL"). FPC acknowledges that OMSI.. may 

subsequently change its corporate name to "NRG/Recovery 

Group, Inc." Both ot such assignments are collectively 

referred to hereafter as the "Absolute Assignments." 

2. Consent to Security Assignment. FPC hereby 

consents to the a 1ignment ot the Sale Contract, as security, 

Pagel of 6 
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in connection with the f inancing of the Facil
it

y (hereafter 

referred to as the "Security Assi gnment") to the p
a rties to 

the financing listed in Sc hedule I hereto (the "Financing 

Parties")

. 3. Cont ra ct Not Modifi ed, The
Absolute 

Assignm ents and the Security Ass
i

gnment do not alter . waive

or m odify in any res_pect whatsoever. the Sa
l

e Contract or

!'PC'• right• under the Sale Contract or its righ
t s agains t

OMSL or any future a11ignee or assignor of the Sal e Contract. 

4. No Default. FPC agrees and ackn

ow ledg

es that

no assig nment under Sections l and 2 shall c o n stitute a

breach of any provision of or a default under th e Sale

Contract.

S. Payments. FPC 1hall m
ake al

l payme nts due from

it to the QF (al defined in the Sale Contract
) 

un
d

er t he Sale 

Contr act to the person designated in wri ti n g by 
t he Q F

, 
which

writing may be irrevocable exce pt by a revo ca ti on join ed in

• by the desi 1nated p ayee .

6. Notices. !'PC agrees to provide to t he 

Financing Partie■ copie s of any notice sen
t by FPC to t he 

QF 

pursuant to_ the Sale Contr act contem p
oran eo

u
s

l

y wi
th se nding

such notice to th e QF. FPC s hall endeavor in go
o d fai th 

to

provide notice to the Fi nancing Parties of term
i na t ion of the 

Sale Contract 30 days prior to a ny inten de
d term in at ion d ate 

or such lesser prior n ot ice as ma y be rea son ab
l

e und
er the

However, failu re to pr ovi
de an

y noti ce

circumstances.

- 2 -
101047 
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provi d e d for in this Sect i o n 6 shall not affeGt FPC's rights 

under the Sa
l

e Cont ract and the QF shall not have any right of

a ct
i

on aga
i

ns
t 

FP
C 

ther efo r. Notices pursuant to thfs Consent

to Ass 1 gnmen
t 

s
h

al 1 be g tven 1 n the manner spec: f f hd tn the 

Sale Contrac t , to the persons and at the addresses specified 

herein or as othe rw i se spec i f ied by written notice from any 

such person. 

7 • 
B

tPCl$10tJ ti QQS and Htcctnths · FPC represents 

and warrants that : 

(a) it 1s a c o r po r ation duly organized and

val id l y ex
i

s t
ing un de

r the laws of the State of Florida with

all co
r porate powe r and authority to enter fnto and perform the

Sa
l

e Contract and th i

s Consent to Assignment;

(b) ft has dul
y 

executed and delivered the Sale

Co ntract and this Consen
t to Assignment; and

(c
) 

t
o 

the best of FPC's knowledge, neither its

execution and 
d

e
l i v er y 

of the Sal
e 

Contract or this Consent to

As s
i gnment nor tts consummation of the transactions 

. 

c ontemp
l

ated her eb y or thereby nor tts compliance wtth any of

t
h

e terms and prov i s ion s hereo
f or thereof does nor will

requ i
r

e 
an y app

roval o
f 

its stockholders o r approval or consent

of any trlfs
t

ee or hold er
s of any of its indebtedness or

o
b

li
gations. 

-
3 

-

Pag
e 3 of 6
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a. Severabi lity. If any provision of this Consen
t 

to Assignment shall be he ld to be invalid. illegal or

unenforceable.. the vali dity. lega lity and enforce
abil

it y of 

the rem aining provisions shall not in any vay be affected o r

impaired thereby.
Thi• Consent to Assi&nment

Governin& Law.

ahall be 1overned by. and conatru ed in accordance v
i
th the

interna l lava of the State of Flo rida .

T he be adings her eof are tor

convenience only and a re not intended to affect the mea nin g

or interpretation of thit Conte nt to As signment . 

IN WI TNESS WHEREO!. the undersigned has cause
d

this

10. B eadi ngs. 

Consent to Assicnment to be dul y exe cuted by its o
ffi

cer 

thereunto duly authOrized as of the day and year first a
bo ve 

vritten.

Attest:

By: _T_i
_ 
t
l_
e 
__:

_ __ _____ _ 

FLO RIDA PO WER  
CORPO

RATI ON

Address 

for Notices:

- 4 -

Page 4 of 6

0531d

· 101049



I 

I 

I 

I 

I 

I 

ti 

I 

I 

I 

I 
I 

I 

I 

I 

I 

I 

I 

I 

SCBEDt7LE 
I 

TO CONSENT TO A SSI GNMENT OF FLORI DA POWER CORPORATION
PARTIES TO WH OM REFERENCE 

IS MADE IN CONSENT TO ASSIGNMENT

1. National Westminster Bank PLCNew tort Bran ch 
175 Water Stre

et 
New York, New to rt 10038-4924 
Attention: !f&na&er• 1 Department

2. Southea,t Bant, Nat i onal Aa sociation
One Southeast Financi al Center Miami, Florida 33131 
A ttention: Corporate Trust Depa rtment

The torecoinc addre,,e, may he chan
c
e d upo n  vritte n  notice to

Florida Pover Corporatio n  at it ,  addrea, •peci tied in the
Consent to Aasianment. 

- s -

Pa
ge 5 of 6 
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SCHEDULE II

FORM OF NOT I CE

TO: 
Florida Power Corporation

Dear ______ _ 

Ogden Martin Sytt lll l , Inc. ("OMSL") a1 the QF unde r

· the Standard Offer Contract for the Purc ha1e of Firm Ener gy 

and Capacity from a· Qualifyin& racili ty bet weesn OMS L and 

Florida Power Corporation (" ffC") dated a1 of October 12.

1988. a11i1ned to OMSL pursuant to the Con1ent to Assignment

by l'PC dated aa of Nov ember , 198 8, 
hereby notifies l'PC 

PUrauant to Section 5 of 1uch�1ent to Assignment that all 

payments due to OIISL a• th e QF under such Standard Ofter 

Contract 1hould be m ade by FPC to South east Bank
. A Nat

ional 

Association. Tru1tee, [addr ess ], att e n t io
n of ___ ___ _ 

(IIRG Resource Recovery Facility Project) , Thia notice shall 

b
e 

irrevocable except
· 

by a r
ev oc ati on jointly s

i
gned by the 

QF and the Tru■tee and National Bank of Wes tmi nster, P LC, New

York Branch. 
Si ncere ly, 

[OM SL of fic er)

0 5 3l d  

� <-d
-. 

- 6 -

Pag e 6 of 6
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I 
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Florida 
Power 
C O

l

l,-OIIATION

April 1, 1993

Mr. Kyle Garrett 
Manager of Facility Administ r ation 

Ogden Martin Syste!J?S of Lake C
o unty. 

3830 Rogers Industrial Park Road
Okahumpka, Fla. 34762

Dear Mr. Garrett: 

Florida Power Corporation is in receipt of your lett er dated Decembe r 17, 1992, specifying 
a change in your com mitted capacity u permit ted in Sectio n 4.2. 2 of our Power Purchase
Agreement. This letter serves as notice that the 

committed capacity in subsection 4. 2 . 1 of
the Agreement is hereby amen

d

e
d 

to 12. 750 MW. 

Sincerely, 

Robert D. Dolan 
Manager, Cogeneration Contracts & 
Administ�tion

RDD/kdh 

cc: J. P. F am a  
A. Haines
R. E. Henderson

aDO:•qanclJI, 

GEN
E

RAL OFFICE 

101014 
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SUMMARY 

ORLANDO COGEN LIMITED (03/13/91 Negotiated contract) 

• Assignments

•• contra�t expressly authorizes FPC to consent to
assignments of obligations, benefits & duties (Art.
XXIII)

•• 09/29/92: FPC consents to an Assignment to The Sumitomo
Banlt, Ltd., as security in connection 
w/tinancing 

• ·Regulatory Delay

•• Contract expressly authorizes extensions for regulatory
delays (S4.2.1)

•• 12/13/91: FPC
1

agrees to a 37 day extension of 
commencement and commercial in-service date 
due 1to regulatory delays 

• c1aritication

•• FPC agrees with OCL and Reedy Creek (with whom OCL has
a dispatchable contract) that, to the extent Reedy
creek exercises its dispatch rights, FPC will not be
required to take power above its committed capacity
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Florida 
Power 
C0"�0"AT10N 

Mr. Roger Yott 
Orlando CoGen Limited LP. 
c/o Air Products & Chemicals 
7201 Hamilton Blvd. 
Allentown, PA 18195-1S01 

Dear Mr. Yott: 

September 29, 1992 

The Sumitomo Bank, Limited 
New York Branch, AJ Collateral Agent 
One World Trade Center 
New York, NY 10048 

RE: Assignment of Orlando Cogen Umited LP. Contract for Financing 

Enclosed ii eight copies of the Comcnt and Agreement required by your potential lender 
with Sumitomo Bank the Nqotiated Contract for the Purchase of Firm Capacity and Edergy 
from a Ouallfying Facility (Agreement) dated March 13, 1991 between Orlando CoGen 
Limited LP. (OCL) and Florida Power Corporation (Company) executed by the Company. 
Please return one signed original. Abo enclosed ii the Opinion of CoUDSCI requested from 
James P. Fama, Senior Coumel and a letter regarding Oualifyina Facility Status. It is our 
undentanding that your new ffnancfal closing date will be on September 29, 1992. 

With respect to your request, this letter ii intended to clarify certain provisions of the 
Agreement. The Company confinm the following: 

(a) The Facility is located south of the latitud� of the Central Florida
Substation of the Company and, consequently, Article n of the Agreement is not applicable 
to the Facility. 

(b) The geographic location of the Facility satisfies the requirements of 
Section 3.1 of the Agreement. 

.. 

(c) The Construction Commencement Date (as defined in the Agreement)
has been achieved. 

( d) The Jetter of credit delivered by or on behalf of OCL to the Company
satisfy the Completion Security Guaranty requirement set forth in Section 13.1 of the 
Agreement. 

101295 
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Mr. Roger Yott 
September 29, 1992 Page 2 

( e) The delivery by OCL to the Company on the date upon which theFacility achieves Commercial ln-SCrvice Status of a letter of credit in the form enclosed willsatisfy the Operational Security Guaranty requirement set forth in Section 13.2 of theAgreement provided that the issuer of such Jetter of credit is a cceptable to the Comp an y. 
(f) The Company has granted OCL a 37 day de la y in the Cons tructionCommen�ment Date and the Commercial ln-SCrvice Date to October 8, 1992 and Februazy7, 1994 respectively due to the 37 day delay in regulatory approval of the Agreement. 
(g) The Delivery Voltage Adjustment applies to the entire energy payment

inclu din g the 
Performance Adjustment. 
(h) The Company will only require OCL to operate the Facility at power

fact ors o
f .9 Jeading to .9 lag ing. 

(i) The Company will U1C its best efforts to comple t e the construction,installation and testing of the Company, Int erconnection Facilities (u defined in theAgreement) on or before May 3, 1993. 

(j) If 0CL elects to increue the initial Commi tted Ca
pa

city by the full te
n percen·t under u prOYided for in Section 7.2 of the Agreement, the revised Committed

Capacity will be 79,200 !CW. 

(k ) The Point of Delivery and Point of Mete ring, u defined in the Agreeme nt, will be at the Company's 69 KV Parkway Substation.
(1) The Point of Ownership. u defined in the Agreement, wiJJ be at the

69 KV terminal struct ure of the OCL Substation. 
The Company will deliver to OCL a duly executed blank et 

resale certificate in the formdescrfbed in 
Florida Administrative Code Rule 12A-l.039. FLORIDA POWER CORP ORATI ON

�D 
Manager, Cogeneration Contracts &Administration 
RDD/kdb 
cc: J. Sturgis

J.P. Fama M. B. Foiey, Jr.
l.00:n. Y• 11Llr 

101296 



PLORIDA POWBR CORPORATION 

CONSENT NIP AGRIBMENT 

Thi• Conaant and Agr•-ent (the •con••nt"), dated aa ot

Septellber 29, 1992, by and -on9 Th• Suaito•o Bank, Lillited, a• 
agent (together with it• aucc•••or• and a••iCJJl8, the "Collateral 
Agent"), Orlando CoGen Liaited, L.P., a Delaware lillited 
partnerabip (together with ita aucceaaora and a••igna, th• 
"Borrower") and Florida Power Corporation, a private utility 
corporation organised under th• lava ot the State ot Florida 
(together with ita -'1CCea■or• and a••ign•, the •contracting 
Party•). 

J! 1 % II I I. I. I I II : 

WHDDS, the contractinCJ Party and the Borrower have 
entered into a H9CJotiated Contract tor the Purcba•• of Pint 
capacity and Bnerqy dated Karch 13, 1991 (a• uended, aoditied or 
supplemented froa ti.lie to tiaa, the •Agreuant•); 

WBBREAS, in order to finance the developaant, 
acquiaition, conatruction, equippinCJ and •tart-up of the Facility 
(a• clafined in th• A9reaent) and certain related expenditure•, 
the Borrower ha• entered into, and will enter into, variou• 
agre-anta with the Collateral Agent; 

WHBRBAS, a• of the date of the execution of thi• 
con•ent, the Borrower and the collateral Agent are entering into 
an Aaaigmaent and Security Agraaaant dated a• of th• data hereof 
(a• Ulended, aodified or aupplaanted froa till• to tille, the 
•security Agr•-nt9'), pursuant to which th• Borrower 1•
pledging, aaaigninCJ and transferring to the Collateral Agent for
the benefit of th• •eoured partiea, and granting to the
Collateral Agent a lien on, uong other thing•, all of th•
Borrow•�•• right, title and �nteraat in and to the Agreement:

WHl'JU!!AS, th• contracting Party i• agreeable to 
consenting to auch •••ignaant of and lien on the Borrower's 
right, title and intare■t in the Agre-•nt; 

NOW, _THZRBPORB, in conaideration of the mutual 
covenant• contained herein and other 9ood and valuable 
consideration, the receipt and aufficiency of which are hereby 
acknowledged, the partie• hereto hereby agree•• follow•: 

section 1. Receipt; of security Aszro•••nt. Th• 
Contracting Party acknowledge• receipt ot a copy of the security 
Agreement. 

section 2. Aa■ignatnt and puti•• ot th• Borrower.
(a) The contractinq Party acknowledge• and consent• to the

081111\0002\00'81\ll .... Nll 

101276 



I 

1· 

1· 

I 

I 

I 

I 

I 

I 

I 

I 

I 

·1

I

.I

2 

collateral ple49e ·and •••iCJNMllt by tbe Borrower to, and the 
creation by the Borrower ot a lien in favor or, the Collateral 
Agent pur■uant to �e Security Agre ... nt, of all of the right, 
title and int•r••t of the Borrower in, to and under (but, except 
aa otherwi•• expr•••ly provided below, not it• obli9ationa, 
liabil�ti•• or duties with respect to) th• Agreaent, aa aecurity 
tor th• payment and perto:naance of all or any part of the ••cured 
obligations. 

_ (b) The Borrower hereby agr••• that it ■ball ruaain 
lial)le to the conti:actin9 Party tor each and every duty, 
lial)ility and obligation ot the Borrower under the Agre-•nt. 

section 3. .B1Rt•11ntat;i9D1 and· warrant;!••- Th• 
contractin9 Party.repreaent■ and varranta •• follow■: 

' '  

(a) eorporat• Ppyar and Al¢hority. Bach of this
Consent and th• A,Jreaant ha• been duly authorized, 
executed and delivered by the contracting Party, i• in 
full force and�effect. an4 i• a le;al, valid and binding 
obligation of tbe contractin,J Party enforceable againat 
�• contractin9 Party in accordance v�tb it■ ten■, 
except a■ the enforceability thereof -Y be lhited by 
bankruptcy, inaolvenay, reorganization, aoratoriwa or 
other ■hilar lav■ aftectinq creditor•• right■ 
9enerally. 

(b) Cqx:para1;t st;atua. The Contracting Partr ia a
corporation duly organised, validly exi■ting and n 
good atandin9 under the lava of the state of Florida 
and 1• qualified to do bu•in-• in the State of 
Florida, the onl.y juriacUc:tion in vbich the performance 
of it:a obligationa under the Agreaent aaJt•• auch 
qualification necea■ary. Th• contracting Party ha• the 
corporate power� authority to carry on ita buain••• 
•• currently being conduc:ted and to execute and
deliver, and to perfora it■ obligation• under, thia
Con■ent and the AcJr•-ant.

(c)_ Ho Qlfault;. To th• beat Jtnovledg• ot th• 
contacting Party, the Borrower ia not in default under 
any -t•rial covenant or obligation under th• 
Agre ... nt, and no auch default baa occurred prior to 
t.h• date hereof. Tb• contractincJ Party ha• duly 
perfomed and coaplied with all covenant•, aqr•-ant• 
and condition• contained in th• Agreeaent, and, to the 
beat knowledge of the contracting Party, non• of the 
Borrower'• right• under th• Agremnt baa been waived. 

(d) ,Approyal■ • Th• only consent•, pe:naita,
licen•••• approval■, tariff•, tilinqa and ■imilar 
authorization■ and/or exemption■ by or troa any 
Governaental Authority required to be obtained by the· 
contracting Party after the date hereof in order tor 
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the Contracting Party to execute, deliver and partona 
it• obligationa under tbi■ con■ent and th• Agr••••nt 
are tho•• required in coMection vith the 
IntercoMection Paciliti•• (a■ defined in th• 
Agreement) 

· · <•> Ng Violation. Th• execution, delivery and
partonaance of thi• coneent and the Agre ... nt by th• 
Contracti119 Party vill not re■ult in any violation of 
any applicable lav, rule, etatute or regulation to 
which the contracting Party i■ ■ubject, which violation 
individually or in the aggregate could have a material 
adver■• affect on th• ability of th• Contracting Party 
to pertora it• obliga�iona under thi■ conaent or the 
�•uen�. 

Section 4. certain Qlr• Right■ • (a) Th• 
contracting Party agr ... that it will not terainate or •upend 
th• partoraanca of ita obligationa under th• Agremnt without 
tir■t giving th• Collateral Agent written notice a• provided in 
paragraph 5(b) belovJ Notice of any auch teraination ■hall be 
given by the COntra�ing Party at l•••t five buain••• day■ prior 
to the propo■ad dateiof teraination. 

3 

(b) Poll°"ing receipt ot a notice of taraination
pur•uant to Section 4(a), tba Collateral Agent eball have the 
right to an additional pe�iod of ti.M not to exceed 120.daya from 
receipt of ■ucb notice of temination to cure the Borrower•• 
default under the Agreaent on the ten.■ ■et forth in thi• 
section 4(b). Such �dditional cure tlma -y be obtained by th• 
Collateral Agent in �iveeJcly incraaent■ upon at l•••t tvo 
bu■in••• daya• advance written notice to the contracting Party 
prior. to the data of teraination identified in th• taraination 
notice (or prior to the encl of the then current additional 
biweekly cure period,•• the caH :{ be). If the Collateral
Agent elect■ to acquire any .-ucb a tional biweekly cur• period, 
the Collateral Agent,· a■ the caH -y be, ahall be obligated to 
pay th• .. contracting Party 1 a Co■t of. Cover (to th• extant that 
alternate euppli .. of power are available during ■uch period) or 
the Contracti119 Party•• Loat Profit■ tr011 th• contracting Party's 
inability to ruall the power required to be auppliad under the 
Agreaaant (to th• �t that replaceaant power i• unavailable 
for any rn■on). •coat of cover• ■hall •••n the difference 
between (A) th• Contracting Party•• real ti•• replacuent coat 
for equivalent uounta of power (the aua of a11·capacity, energy, 
tran■•i••ion, •cbaduling, accounting and billing charge■) 
incurred by the contracting Party by either generating or 
purchaain9 power to replace the power that would have bean 
supplied und•� the Agrea1ant and (8) the aaount that would have 
ban required to be paid by th• contracting Party for the 
equivalent amount of energy and capacity payment• under the 
Agreement. "Lost Profit•" ■hall ••an the lo■t non-fuel revenues 
associated with the Contracting Party•• unserved fira load that 
would have b•an ■erved had the Facility<•• de�ined in th• 
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ACJr•-•nt) been operatincJ·in accordance vith the teraa and 
proviaiona of the Aqre ... nt. In either event, coat of cover or 
Lost Profit• •hall be ba■ed on then prevailing price■ and shall 
include the rea■onabl• adlliniatrativ• and general expen•e• 
incurred in providing ■ucb additional cure perioda (provided that 
such expen••• •hall be docwaented in reaaonabl• detail and ahall, 
upon nque■t, be ilade available no 11C>re frequently than monthly 
to the COllateraltAgent. Tb• Collateral Agent ■hall pay the 
Contracting Party'biv••kly in advance the contracting Party•• 
reaaonable good faitb •■ti.mate of tb• aJ10unt that will be owing 
by tbe Collat•r•l;Agent in reapect of ■uch period of cure-ti•• 
purauant to the foregoing proviaiona, at the end of each ■uch 
cure period, the Contracting Party aball notify the Collateral 
Aqent if additioff41 aaounta are due (9ivin9 th• contracting 
Party•• calculati�n of auch aaounta in rea■onu»le detail), and 
the·COllateral Aq�t, shall proaptly pay aucb aJ10unt■ or th• 
Contracting Party\■hall rebate or credit a9ain■t additional cure 
period• (if •1•� by the collateral Agent) any exc••• aaount 
previoualy paid. ,The Collateral Aqent ahall have the right but 
not the o))li9ation to cure a default by the Borrower a■ provided 
herein. 

' 
Section�- Notic••• (a) 'l'he Contracting Party 

will deliver·to the Collateral Aqant in a tiaaly fa•hion copie■ 
of all -terial not:ica• it deliver-a to the Borrower under the 
Agreeaant · (inolucUtl9 all notice11 of tb• occurrence ot any default 
under the.Agreeaent (and, in the c&N of aonetary default-: .- the 
aaount of aueh defaUlt) but ucludi.ng day-to-day operational 
notic•• that are delivered to the Borrower in the ordinary 
courN). Th• �•t. •••ociated vith the delivery ot all ■uch 
notice•.•�11 be �14 by the Borrower.

I 

. (b) Notic•• to the collateral Agent hereunder may be 
given by band deli,tery, by 11Una of an independent co-rcial 
ovemi9ht courier, 'J>"/ te■ted or otbervi■e authenticated telex, 
telecopy or tacaillil• or by reglatered or certified uil, postage 
prepaid, return r�ipt reque■ted. Notice to any party hereto 
■hall.,_ d.....S to be delivered on th• earlier of (a) the date ot 
personal delivery or (b) if depo■ited in a United State■ Postal 
service depo•!tory,; posta9e prepaid, registered or certified 
mail, return recei� reque■ted, or depoaited with an independent 
commercial ovemight courier in -ch ca••· addr••••d to auch party 
at th• addre•• indi�ted below (or at •uah other addre■• •• ■uch 
party aay.have ther,tofore apeoitied by written notice delivered 
in accordance herewith), upon delivery or refusal to accept 
delivery, in each� .. •• evidenced by the return receipt. 
Notice• hereunder ■t,all be delivered to the following entities at 
the following addr•••••: 



Th• Collaterar Agents 

The Borrower: 

The contracting Party: 

The Swa.itoao Bank, Lillited, 
Nev York Branch 

On• World Trad• canter, Suit• 9549
Hew York, New York 10048 
Attn: 

Telephone No. : 
Telecopy No.: (212) 553-0118

Orlando Cogen IJ.aited, L.P. 
, c/o Air Product• and·Ch-1cal•, Inc. 

7201 Builton Boulevard 
Allentown, PA 18195•1501
Attention: Corporate Secretary 
Telecopy No.: (215) 481-57&5

Florida PoVer Corporation 
P.O. Box 14042 
St. Peteral>urg, Florida 33733 
Attention: Manager, C09aneration 

contract• and 
Adainiatration. 

5 

Section,. IIDJsnmtgy. Subject to the receipt of 
any required regulatory or jwlioial approval•, in the avant that 
(i) the Aqreeaent 1• rejected by a debtor•in•po•••••ion or a
tru■te• in bankruptcy in any bankruptcy or insolvency proceeding
involvinq the Borrovar, and (11) th• COllateral Agent or a
succa■■or in 1ntere■t i• in po■auaion and control of the
Facility<•• defined in the Agreaent), than the contracting
Party llhall, it requuted by th• COllateral Aqant or auch
■ucca■■or in intere■t, a■ th• ca■• -Y be, within thirty (JO)
daya after the condition■ ••t forth in th• for99oing claua•• Ci)
and (ii) are ■atiafied (provided, that the Collateral Agent or
■ucb succeaaor in intereat ■ball have undertaken and certified in
writing to the Contr.«:tin9 Party that (subject to the ■econd
••ntence or Section ?;(a) below) it will cure all defaults then
exi■ting under the ACJr•-nt (including the payaant of damages
tor default• that cannot be cured) and pertora allot th•

obligationa of the Borrower 11■ specified in the Agre .. ant), 
execute and d'llliver to the Collateral Agent or its ■uccu•or in 
intere■t, as the ca■• Jlla.Y be, a new agr•-ent (th• "New 
Agreament") to be in affect (x) for the r ... inder ot the term of 
th• oriqinal ArJr•-ent and (Y) with •=■tantially th• ■aa• terms 
•• tho•• contained in the original A'Jr•-ent. Retarencas in thi
C on■ent to the "Agraaent" ■hall be deued alao to refer to the
Nev Agr•-•nt.

Section 7. o�ligationa. (a) Except a• expre■aly 
provided below, neither the Collateral Agent, nor any ■•cured 
party shall have any obligation to the C ontracting Party tor the 
performance of any obligation• under the Agreement; provided, 
however, that it any of such parti•• ■hall elect to a■■um• the 
obligation of the Borrower under the Agreement, such parties 
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auat tirat\provide vritten notice tbereot to tbe Contracting 
Pattf, and auch partiu ■uat co■ply in all ,rupect• with 
para9rapha ,(b) and (c) below. It th• Collateral Agant or any 
■ucce■aor in intara■t or da■iCJn•• aball •••uaa the AcJr•-■•nt,
liability in ra■pect ot any and all obli9ationa thereunder ■hall
be limited •olely to ■uch party•■ int•r••t in the Facility
followin9 tjl• a■■u■ption of liability under the Agre-nt (and n�
officer, director, .. ployae, ■hareholder or agent thereof •hall
have any li.i,ility with re■pect thereto). 'l'he contracting Party
agree■ �t it will accept pertoraance by the Collateral Agent or
any ■ucce■■or in inter .. t or a■■ign■ or da•ign••• of the
obligationa'of the Borrower und•r and in accordance with the
A9reaent. \ltter the Collateral A,Jent or any 1n1cea8■or in
interut ahlill 9ive the Contracting Party notice that an

. 
Evant of

Default<•• defined in th• credit Agreeaent referred to in th•
security �uant) exi■ta and that it or a ■u90•••or in interest
1• exerci■inq ita ri9bta upon the occurrence of ■uch an Bvent,
th• Contracting Party a9rN■ that the Collateral Agent or any
■ucce■■or in!intere■t ■ball bav• the ri9bt to enforce directly
again■t the COntractinc., Party all obli9ation• of the Contracting 
Party under 1;h• AcJr•uent and othervi■e to exerciae all right• 
and rueclie• of the Borrower thereunder. 

(b)1 Ir, after the exarci•• of it• raedi•• under th•
Security A9r�nt, tb• Collateral A,Jant intenda to take ongoing 
advantage_ ot -,:h• Agre-ent and to operate the Facility (a• 
defined in th� Agre .. ent), the Collateral Agent ahall provide the 
Contraoti119 Party vitb written notice tbereof prior to 
nndertaking ■lilcb operation. In aucb event tbe Collateral Agent 
•CJX'- that itt the event that it operate• the Facility (a•
defined in the Aqraeaent) directly, or indirectly through an 
agent or thro�gh a aw,aidiary, affiliate, or other entity in 
vbich it holda an ovnar■hip 1nt•r••t (provided, that the 
toreg-oing abaU not include operation by a court appointed 
receiver or a1-ilar peraon during th• pendency of foreclo■ure or 
ai■ilar proc•�inga), the Collateral A,Jent (or aucb aub■idiary, 
affiliate or other entity, u aforaaaid), •• th• ca•• aay be, 
shall C•ubjectito tbe ■econd ■entence ot Section 7(a) above) 
a■■Wle ••ch and every duty and obligation of the Borrower arising 
out of or in connection with the Agra-nt, including but not 
liJlited to each and every aucb duty and obligation arising prior 
to th• d�t• of\such asaU11ption. 

(c) Th• parti•• acknowledge and agree that operation
of the Facility<•• defined in the Acp-•-ent) au■t at all times 
be in the handa ot a co•patent operator. In the avant ot a 
foreclo■ur• or ■imilar proceeding, including th• appointment or a 
receiver, the Collateral A9ent acp-••• to •••k the appointlllant by 
the court of auch a competent operator. 

section a. Pavm1nt1 to 1,1nd1r1. (a) Th•
Contracting Party ha■ been intoraed that all revenue■ derived 
trom the Facility ar• to be depoaited vith Suaitomo Bank ot New 
York Tru•t Company, a• agent for the Collateral Agent <•uch Bank, 
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or aucb ··other ln■titution de■ignated by the Collateral Agent 
being herein called the Security Agent) tor di■bur■aent by the 
security Agent in accordance with the prov�•ion• ot the Security 
Deposit Agreement)dated a■ of the date hereof� and the 
Contracting,Party�h•reby agr••• to make all payment• required to 
be mad� by it to·tti• Borrower pur■uant to-the Agraaent by wire 
transfer �o the Security Agent tor dapo■it. in th• Orlando CoGen 
Revenue Account at Ona world Trade center, New York, New York 
10048, Suite 8505, Attention: John McFadden (212) 524-5400, or 
at aucb other account aa the Collateral Agent ■hall r■a■onably 
fr011 till• to ti•• inotify the Contracting_ Party. All parties 
hereto agree that;the depoait with the security Agent of amounts 
due to th•'�rrov�r fro■ the contracting Party under the 
Agre-■ent •hall •-,tiaty the cont�·:i.cting P�rty • • pay■ent 
obligations under1tbe Agre-nt. 

-
;i. t- - �. 

• #. . 

(bJ - ·, To ,the extent provided by. lav or under the terms 
of the Agreuent, '.each of the parti ... hareto aqr••• that the 
Contractin9 Pa.rty -:•hall have· the right to ••t off or deduct from 
payment• due to the Borrower each and every a■ount due the 
Contracting Party ari■ing out of or in connection with the 
Agr•�ent. 

,,section 9. Bt■t;rict;ion on ru.Gh•r Al■igma•nt.
Subject-to Section\ 2 hereof, t:h• Collateral Agent hereby agr••• 
that it vill not a,aaiqn ittl riqhta, title or intere■t in and to 
the Agre-■-nt without th• prior written con■ent of the 
contracting- Party, which con■ent ■hall not be unrea■onably 
withheld, prayidd� that th• Collatera1·1.qant ■hall be entitled 
to aa•ign th• AcJr._nt to a aucca■■or functioning in the ■ame 
capacity, provided:, bovever, that in aucb ca■e, auch a succ•••or 
Collateral Agent ahall be a bank

. 
or trwat co•pany authorized to 

do bwsin•••·in the:united Stat .. or any political subdivision 
thereof having a·co■bined capital and aurplu■ ot at lea■t 
$100,000,000 (or i� foreign currency equivalent) and willing, 
and legally qualified, to s,.rfor■ th• duti•• of th• Collateral 
Agent upon reaaonabl• and cu■to■ary teraa. In th• _avant of any 
auch tr«n■fer reas�nably conaanted to by the Contracting Party, 
th• Contra�inq ,a�y agree■ to negotiate in good faith a consent 
to assign■ent_ot the Agreuent by ■uch tran■f•r•• to it■ 
financing parti•• (which conaent 11ay be sub•tantially in the form 
ot thi■ Con■-ant). 

Section 10. AallUP:tDt• to NJraqant. (a) The 
contractin9 Party vill not, without the prio� written con■ent of the 
Collateral Agent, agree to any a■endllent to or aoditication ot the 
Agre .. ent'that i■ iikely to aaterially adver■ely affect the 
Facility, tha Borrower or th• lender■ r■pr•••nted by th• collateral 
Agent; p�gyiOtd; hovaver,that the Collateral Agent•• con■ant tor the 
contr cting Party to enter into any uendment or modification 
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requiri119 aucli conaant •hall be deeMd given if the collateral 
Agent baa not given notice to the contracti119 Party of objection 
to auch action within ten (10) buaine•• day• after rece1pt of 
notice frOJI the contracting Party of auch propoaed action 
(provided that auch notice froa the Contracting Party ■tat•• that 
th• Collataral Aqant•• con■ent will be dened given if auch 
notice o� objection ha• not been given within ■uch period). 

(b) Thi■ consent and Agr•-•nt i■ neither a
modification of nor an -•ndaant to the Agre-•nt. 

- Section 11. Npn-Party. The Contracting Party is not 
a party to and ha• no obligation under any of the dOC\Ulenta 
referenced herein other than tho■• which it ha■ ■iqned • 

. 

Section 12. Cgunt;arpart■• Thi• consent aay be 
executed in any nuaber of countezparta, all of which taken 
together ahall conatitute one and the ■aae agreeaent. 

Section 13. CQWpl•t;• AA:r•-nt;- Thia Con■ant 
contain■ the entire &CJreeaant UIOncJ the parti•• hereto with 
respect to th• aubject -tter haraot and aupen•d•• all prior 
agre...nt■ and undarta>dng• -ong the parti.e■ herato relating to 
th• ■ubject aatter hereof. 

&action 14. BA Waiyar. Ho ter.a, covenant or 
condition hereof ■ball be de-4 valved, ms no breach axcu•ed, 
unlua ■ucb waiver or axcws• ■ball be in vr:ltinq and ■iqned by 
th•· pazty claiMd to have ■o waived or axcua1ed, and any ■uch 
waiver ahall be effective only with respect to the ■pacific term, 
covenant or condition ■o valved, and ahall not conatitut• a 
continuing waiver of the •-• 

section lS. Goy•rninq Lay. Thi■ Con■ent ■hall be 
governed by and� conatrued in accordance with the laws of the 
state of Plorida. 

·. FU>RIDA POWER CORPORA'l'ION

BM�� 
Naae: WALLACE L. BARRON 
Title: VICE PRESIDENT 

Acknowledged and Agreed • of th• 
29th day of September 1992 

THE SUMITOMO BANK, LIMITED, 
NEW YOU BRANCH, a Collateral Agent 

( .-

By 
._-_: • -,- I 1.-, 

N 
O 

'/CS1ptlell1 -.Aw11"4111U 

tle
. JOINT GENERAL MANAGER_
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ORXANDO COGIii LDIITBD, L.P. 
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. :. Decen+er u. u,i
C0 .. 10t1Af10N 

Mr.RotmYolt 
Odudo CoOea IJmlted LP. 
do NI Ploducll 
1201 lfandfton 1hd. 
AllealGl'liWQ, PA 11195 

Dearltapl: 

1bfl 1etter eon'lrm1,,-nwa111 a.ai.n-,np11-, � 1aycnar·1e11erctata1 October 
23_19'L Pmntto9'Ctlca4.2of,oar,owa'IUll ........ tlle0Jmk-.'llaD 
Q,.1111♦---10.. 111d die Q..IEPW.clal fll-&nloe DIiie wll .. be adfflled. Thele
datel axe Oeder a. 1519! IDd P-.-, 7, UM 1apecdtl1J. 

Paaaal 10 '/Ofl lalw dated Ocml,er 2J, u,J, 11111 ldW caallnlll dllJ applcllbl ol dlo
DelhaJ v-. A4111tmoat IO Ill_..__., peyme& ,,_. appean to baM beea 
101D1 rmlwloa to die ldliltlD .. t.UID tbe Omllld b 1111 Purd: • <f PlnD CepldtJ 
and l!Dalr OIi 11w, applelbt ti dlll _..., •• tD Ibo Pedile,.,.. � Tbo 
�rNNIAdJDlbDeDl,11 patddll...,aodwllbe maltlplledbJdll VoltlpDdhay 
,-.,IIIIIMDI. 
Your kiter, IMalvfDa S-.,..,... lhould QJIIII Nwtr 1 A 2111 ID 1Nnl a., coal
apedfled ID lboooatlld.WII pcmatll'lt Tbecaatat1U11..,.-udl aMatwoaldllaw
10 be ...._,_It dm dme to clelenedal Ibo aatappopdate DDNoflCtloa. ,._.caD 
me oa 813,1156,4525 wl6 l1l1 qUlllka JOII IDIIJUII. 

/JleaJ.Haaey· 
Srdoro,p.allaaBnalae« 
AJHlkdb 

cc: a.· 0. Datlll 
J .. P.Flml 

101290 
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Florida 
Power 
CORPORATION 

Wayne A Hinman 
Orlando CoGcn Limited,1-P. 
c/o Air ·Products and Chemicals, Inc. 
7201 Hamilton Blvd. 
Allentown, PA. 18195-1501 

Thomas M. Moses 
Reedy Creek Improvement 
District 
1675 Buena Vista Dr. 
Lake Buena Vista, Fla. 32830 

Re: Allocation Of Capacity And Energy From 
Orlando CoGen Limitcd's Qualifying Facility 

Ladies and Gentlemen: 

This Letter Agreement sets forth certain agreements among Florida Power 
Corporation, a Florida corporation ("FPC'), Orlando CoGcn Umited, LP "t a Delaware 
limited partnenhip ("OCL ") and Reedy Creek Improvement District, a public COf?Oration 
organized under the laws of the State of Florida ("RCIDj (collectively, "the Parties") 
concerning allocation of electm capacity and energy from OCL's cogeneration facility being 
constructed punuant to the "Negotiated Contract for the Purchase of Firm Capacity and 
Energy from a Qualifying Facility" dated March 13, 1991 between FPC and OCL (the "FPC 
Contract"). 

OCL is constructing a cogcneration facility (the "Facility") having a net generating 
capacity of approximately 11S megawatts ("MW'), a portion of which capacity has been 
committed to PPC for the duration of the FPC Contract. In a separate ltfirm Power 
Purchase Agreement" dated December 10, 1991 between OCL and RCID (the "RCID 
Contract"), OCL also bas..lqreed to sell a portion of the capacity and energy from the 
Facility to RCID. The l:'acility is expected to be in commercial service on or before 
October, 1993. The· Facility will be located within FPC's service territory and will be 
electrically interconnected directly to PPC's transmission system in accordance with the terms 
of the FPC Contract. Because the Facility will not be directly interconnected with RCID's 
system, RCID desires to have PPC transmit capacity and energy associated with RCID's 
capacity entitlement to RCID•• existing or future points of transmission interconnection with 
FPC. The RCID Contract provides RCID with certain dispatch rights associated with its 
capacity purchase from OCL, which allows, among other things. RCID to cunail up to all 
of the associated energy deliveries. 

• 1 • 1\)1261 
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FPC currently provides partial requirements and transmission seIVices to RCID 
pursuant to the September 15, 1989 Agreement For Partial Requirements Resale Service 
And Transmission/Distribution Service ("PR and Transmission Contract''). This Letter 
Agreement rccognizcl that under the PR and Transmission Contract the RCID Contract will 
be a District Resource, as defined in the PR and Transmission Contract. This Letter 
Agreement doei not amend,the rates and charges or terms and C:Onditions provided under 
the PR and Transmission Contract. 

The Parties agree that it is necessary to enter into this Letter Agreement to 
calculate RCID•s e'1ergy de�ries separately for each hour. and for RCID to provide FPC 
with advance notice of hourly dispatch levels. 

In consideration of the mutual understandings and agreements set forth herein, 
OCl., RCID and FPC agree u follows: 

1. TBRM

This utter Agreement wiD become effective upon execution by all Panies hereto; 
provided however, that the Parties' obligations to allocate capacity and energy and make 
available to RCID their lhare ,hereunder lhaD not begin prior to the date on which this 
Letter Apecment is allowed 'to become effective by the Federal Energy Regulatory 
Cornrniul<>n ("FERCj without any material change or additional conditions. 

, 

The Term will continue until 31 December 2013, and year to year thereafter 
unless and until 

(a) this Letter Agreement is tenJlinated in accordance with its terms or otherwise
upon written agreement between OCL and RCID, or

(b) the RCID Contract, the FPC Contract, or the PR and Transmission 
Contract, is cancelled 'or terminated for any reason, or 

(c) at RCID'1 opdon, if RCID were to interconnect other than through FPC .
. 

2. CAI.a.JLATION OP BNBRGY DBUVBRIES

The following obligations to calculate energy and capacity deliveries to the Panics
shall arise upon the date OCL fint deliven energy to RCID under the RCID Contract in 
accordance with this Agreement. 

2.1 At least forty (40) minutes prior to each hour in which OCL expects to 
deliver energy to the FPC "Point of Delivery" (as defined in the FPC 
Contrsct), OCL will specify to FPC and RCID the level of projected net 

-2-
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outpUt expected to bo delivered from the Facility (as defined as "Projected 
G� in Attachment A) and the amount of tumback (as defined as "PTB" 
in Attachment A hereto) that OCL is willing to provide in response to 
RCID•s Declined Energy (as defined in Attachment A hereto). At least 
thirty (30)'minutcs prior to each hour, RCID will specify to FPC and OCL 
the level of RCID's J?.eclined Energy. Based on the Projected GEN, PTB, 
and the Declined Energy, FPC will calculate the MWH share of Projected 
GEN to be (i) retained by FPC (the "FPC Share" as defined in Attachment 
A hereto), and (ii) �vailable for delivety to RCID (the ''RCID Share" as 
defi,ned in Attachm�nt A hereto). 

2.2 The pardea recognize that in any bour the actual net energy delivered from 
the Facility to the FJ>C Point of Delivery (metered by FPC and defined as 
"Actual GBN" in �ent B) can differ from Projected GBN. Except" 
u provided in Section 3.1 during each hour in which OC... is delivering
eneqy to the PP� Point of Delivery, PPC will purcbue FPC Actual
(determined � to Attachment B) to the extent required by and
plll'IWlDt to th� teqm and condltiom of the FPC Contract, and RCID will
purchue RCJD Actual (determined according to Attachment 8) to the
e:itent required by and pumwrt to 1he tcnm and conditions of the RCID
Contract. RCID licknowledpl that it will be rcapomible for obtaining
energy from·altcmative aoun:ea to compemate for oa:1 failure to deliver
any pardon of the1 RCJD Share. FPC will have no obligation to RCID to
make up for or to dcliwr any lbortfalls in the RCID Share that may occur 
for any reason, inauding a difference between Actual GEN and Projected 
GEN; provided, liowever, that inadvertent energy shall be accounted for 
in accordance with tbe effective operating agreement ( currently the 
Contract for Interchange Service between FPC and RCID dated 
September 15, 19:89) �tween FPC and RCJD and tbe applicable Florida 
C'.oordinating Gtoup guidelines. 

l 

2.3 FPC agree& that) OCL may redcsipate Projected GEN once during an 
- hour due to a partial or full forced outage of the Facility (a "Permitted

Rr4eafgnadou."),� however, that PermiUed Redesiptions may not
oecur more �ntly than twice daily unless otherwise agreed by FPC in
its sole dJscmion. Following a Permitted Redesignation, FPC will permit
RCID to red�te its Declined Energy (if any) for that hour as
delcribed m section 2.1, and FPC will recalculate the RCID Share
accordinalY· Rodesfgnatiom permitted by this Section 2.3 will be made as
promptly u practicable but adjustments to RCID Actual will not be made
retroactively.

2.4 It is recognh:ed that the calculations made in according to Attachments A 
and B will be rounded to the nearest kilowatt or k:ilowatt•hour, while 

- 3.
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dcliverecl·amounts will be expressed in whole megawatts. RCID and FPC 
agree that these diffcrencei will be recorded on a continuous basis and the 
residual kilowatts resulting from the rounding of delivered amounts will be 
carried forward to the next interval of time such that these differences arc 
reconciled. 

3. PRICING OF DBa.INBD ENERGY
' 

. 

3.1 FPC will pay for the Actual Declined Energy, (as defined in Attachment
B hereto),� accordance with FPC's As-Available Energy Tariff entitled 
"Agreement for the Purchase of As Available Energy and or Parallel 
Operation with a Qualifying Facility" dated March 31, 1992, as superseded 
or amended from time to time. 

4. VOLTAGB samDULB

4.1 OCL agree, to follow the voltage schedule or schedules established from
time to time by FPC. 

· 4.2 In the event that OCL faill, in accordance with prudent utility practices, to
fo� any required voltage schedule, FPC may, in its sole discretion, bill 
OCL, In which cue oa.. will pay, a cost-based reactive power charge 
usocfated with providing the additional reactive power support (beyond 
that provfdect�by the Facility) required to deliver the RCID Actual to 
RCID'1 system. 

4.3 FPC acknowlec;lges and agrees that, under this Letter Agreement, reactive 
power cbargca are the sole responsibility of OCL, and that RCID will not 
be held liable for such amounts. 

S. 'IRANSMmlON SERVICE

5.1 FPC lhall provide transmission service to RCID for the RCID Contract in
accordance with the PR and Transmission Contract, or a successor tariff 
or rate schedule, u may be in effect from time to time. Nothing contained 
in this Letter Agreement shall be construed as affecting in any way the 
right of FPC to unilaterally make application to the FERC for changes in 
rates, terms or conditions of the PR and Transmission Contract or any 
other contract, tariff or rate schedule. 

5.2 The share (RCID Actual) determined to be delivered to RClD in 
accordance with this Letter Agreement and Actual GEN will be 
electronically transferred by FPC to RCID and OCL on continuous basis. 

• 4 -
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S.3 FPC shall supply a rcpon to RCID and OCL showing the energy deliveries
to RCID each month. 

S.4 If FPC is able to accept physical delivery of energy from OCL but is
excused from purchasing some or all of the capadty and energy from OCL 
provided for under the FPC Contract, FPC will transmit the RCID Actual 
to RCID in accordance with the PR and Transmission Contract, or a 
successor tariff or rate schedule, as may be in effect from time to time. If 
FPC is not able to accept physical delivery of energy from Oct., FPC shall 
have no obligation to transmit the RCID Actual to RCID. 

6.0 COST OF SOFI'WARB MODJP'IC'ATIONS 

6.1 OCL will be responsible for the cost of software modifications required to 
calculate the rcapcctive shares of energy output from the Facility for FPC 
and RCID. Except as provided in Section 6.3 hereof. OCL will be 
reaponsible for all costs incurred by FPC for future software upgrades 
required to accommodate the proration and/or delivery of the Facility's 
energy .outP,Ut. Unleu otherwise agreed by FPC in its sole discretion, all 
COit rclmbmlementa under this Section 9.1 will be due and payable in 
accordance with the FPC Contract. 

6.2 · FPC aclmowledgea and agrees that under this Letter Agreement software 
upgrade costs.are the sole responsibility of OCL, and that RCID will not 
be held liable for such amounts. 

6.3 OCL will haw the one-time option to pay a lump sum fee of $35,000 upon 
execution of this Letter Agreement as compensation for all future software 
upgrades. OCL and FPC agree that this figure represents a reasonable 
estimate of future software upgrade costs on a net present value basis. 

7.0 OPERATING RBPRPm!NTATIVPS 

FPC, OCL and RCIO will each designate in writing an appropriate operating representative 
and an alternate representative for purposes of exchanging operational information pursuant 
to this Letter Agreement. A Party's representative or alternate may be changed at any time 
by delivery of a written notice to the other Parties. Any notice required by this Letter 
Agreement must be in writing and will be deemed to have been delivered when properly 
addressed as designated below and deposited first class postage prepaid in the United States 
mail, transmitted by confirmed facsimile, delivered to a recognized next day delivery service 
or delivered by hand: 

- s -
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F.aieiicncy and OJ>CnltionaJ
Io Ett· Systen, Dlspalchor on Du1y
Title: 

SystOIII Dispatcher 
Telephone: 813/866.5888 TeJecopier: 8131384-7865 

Io pg_. 
Title: 
Tele phone:Telecopier:

XoRCJI2:Title: 
Telep hone: Telecopfer:NO!I-� 
Io 
f?C·Title: 

Plant Operator on DutyPlant Operator 407�1-u50 407�1-1686 

.Energy S,.tem Coordinato r407/824.4990 
4071824-365s 

�. Cose,,.,,,tion Contacu & Adn,mu 1n111on
Florida Pawer Corpo,.. tion 3201 34tb S t.  S. Telephone:Teleco picr:

Title:

T elephone:

XoR CJI2· 
Title: 

Tel ep hone: 

SL Petez,� Fla. 33711813/866&.47 45 8131866-4994 
Orlando 

Cooen Limited, LP. c/o Air Producta 8Jld Che mi cals, 
Inc.Vice Prea·dent and Genera1 Manager, 

�:ntaJ and En ergy S yn
eDJs . 

7201 Hamil to n Blvd. Allentown, PA 1819S-1So1
2JS/481 -49 11  

Thomas M. Moses Diltrict Adminis
trator R� Creet lm

p
roveDJe nt 

District1675 Bue na  Vuta 
D
r. 

Lake Buena Vista, Fla. 328304071828.2241 

. 6. 
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O MISCELLANEOUS -

8.1 

8.2 

8.3 

8.4 

Nothing contained in this Letter Agreement is intended to or is to be construed 
as creating 81' association, joint venture, partnership or other type of entity 
between or llll¥>ng any cf the parties hereto and no Party shall be deemed to act 
as agent or representative of any other Party. 

None of the P4rtics hereto may assign its obligations, benefits, and duties under 
this Letter �ment without prior written consent of the other Parties, which 
consent will not be unreasonably withheld or delayed. 

, 

. ' -·
FPC an� RCID each acknowledge receipt of a copy of the Assignment and 
Security ·Agreement (the "Security Agreement"), dated September 29, 1992 
between_ OCL (together with its successors and assigns, the "Borrower") and the 
Sumitomo Bank, Limited (together with its successors and assigns, the -COUateral 
Agcntj. Notwithitanding the restriction on assignment established in Section 8.2 
but subject to the auignm�t of the RCID Contract and the FPC Contract to the 
same entity, � and RCID eaC:h acknowledge and consent to the collateral 
pledge ancl usiprnent'by the Borrower to the Collateral Agent pursuant to the 
Security Agreement, of all the right, title, and intere£t of the Borrower in, to, and 
under (but not 1it1 obligations, liabilities or duties with respect to) this Letter 
Agreement, u security for the payment and performance of all or any part of the 
secured obligations. The Borrower hereby acknowledges that it shall remain liable 
to FPC and RCID ,.for each and every duty, liability, and obligation of the 
Borrower under this Letter AgreemenL 

Nothing contained in this Letter Agreement is intended to or shall be construed 
a1 amending or waiving any prqvision of the FPC Contract. 

9.0 FBRC FILING 

Upon execution of this Letter Agreement, FPC will tender for filing with the FERC: 

(a) This Letter Agreement, and

(b) A Supplement to RCID'1 Service Agreement under the PR and Transmission Contract 
in substantially the form appended to this Letter Agreement as Attachment C, and 

{c) Information relevant to OCL's contnoution in aide of construction. 

OCL and RCID agree to support any such filings before the FERC and to provide any 
information or assistance reasonably 1equested by FPC in connection with such filings. OCL and 
RCID each shall refmbune FPC for one•half of any required filing fees paid in connection with 
such FERC filings. 
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o.o SOmoUUNo CJIARom
FPc 'Wlll no� � the lel'DI at the Letter A,,-eea,cn� 111reas any scheduling cliarges to

either OCL or RCID In COnncctlou with the scl,cduling IC!Mtfea undenaJcen PIUluant to thi., Letter

Aarcement. 

It :,on aie m 'arecmeut with an at the r� IUldcntandJnp and COl!lmi11Dcn11, please

ao lndlcaie by� the 1/gnafllle at an authorized a1lic,er below. 

. 

.:�l&xu.,g Qii.___,�. 

V
ezy truly yours, 

Semar Vi ce  Pre.lcfe
ntPJorida P OWer Corpora tion 

<

P�cz.
9:�M::._cr .> Wayne A fflnmaii 

Preaidcnt Orlando CoGen (I), Inc., in its capacity asMana,,n, Ge nera) Partner of Orlando CoGen Llmited, LP.

_c. �
,,_

-
Tboma s M.Moses 

D&trict AdmfnfJtrator 
� Q-eet lmproyeme nt District 

·
8

-

101268 



I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

·1

I

I

I

I

I

ATIA
C

HMENT A 

Hourly Calculation of Reedy Ctcek Improvement District's and Florida Power Corporation•• R� Shares of Orlando CoGen Limited'•

FPCC •

RCCC• 

Projected GEN • 

• Declined Ene rgy (DE) • 

.-'roj ected Tumback {PTB) • 

Effective Tumback (BTB) •

Projected Net Output 

Florida Power Corporation's (FPC) Committed Capacity {specified in the "Negotiated Cont ract for the Purchase ofFirm Capacity and Energy fr om a Qualifying Facility''between Orlando CoGen Limited, LP. (OCL) and FPCdated March 13, 1991) 

Reedy Creek Impr ovement District•, (RCID) Committed Capacity (specified In the "F irm Power Purchase Agr
ee

ment" 
by and between OCL and RCID dated December 10, 1991) 
Projected net output from the Facility to be provided to FPC 
and RCID by 0Ci at the FPC Delivery Point
Declined Energy which RCID notifi e a FPC that it does notwant delivered by FPC to RCID from C CL. 

Maximum level up to whic h OCL designates it will r ed uce 
Projected GEN to partJally or fully ma tch the RCIDdesignated Dec:lined Energy. 
Lesser of dCL's Projected Tumback or Decl ined Energy.If Project ed GEN > (F PCC + RCCC), then

an
d 

RCID Share • RCCC - DE
FPC Share • Pr ojec !C<f GEN - RCID Share • ETBwhere 
Os DEs RCCC 

-
9 

-
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ATTACHMENT A (continued)

Hourly Calcula
tion 

of Reedy Creek Improv ement District's 
and Florida Power Corporation's Share of Orlando CoGen Umited's

Projected Net Outpu t  

If Projected GEN s (F
PCC + RCCC)

, then

where 

RCID Sha re • (Project ed GEN • (RCCC / FPCC + RCCC)) - DE 

FPC Share • Projecte d G EN - RCID Share • ETB 

0 s DB s Projected GEN • (RCCC / FPCC + RCCC) 

-
10 • 

1012 70 



I 

I 

I 

I 
I 

I 

I 

I 

I 

I 

I 
I 

I 
I 

I 

I 
I 

I 

I 

AITACflMENT B

Continuous calculation of Reedy Creek 
Improve ment District's and Florida Power Corporation's

R .. pcctive Sflata of Orlando CoGcn Umitcc1'1 Actual Net Output Actual GEN 

RCIDSharc

FPCSbarc

• Projected GEN

:PCC 
R

CCC 

ETB 

ATB 

• Actual Net Output (MW) From the Facility provided to FP C and
RCID by OCL as metered at the FP C Point of Interconnection • As dclincd in Attachment A here to  unlcu r cd .. ignat cd  t

o complyWith Secti on 5. 4 h erein auch that RCID share would be the same 
amount u if FPC we re able to accept all of the capacity and energyfrom OCL 

• As dclincd 

in Attachment A hereto unJ cu  rcd .. igna tcd to comply 
with Section 5.4 herein 

• As defin ed in Attachment A hereto
• As defipcd in Attachment A hereto
• As defined in Attachment A hereto
• As defined in Atta chment A heretoI 

• The Actual Tumbact evidenced by reduce d 

output cal culated as: .
If Actual GEN � Projected GEN/hou r, t hen :

ATB • O  

If Actual GEN< Projected GEN/bour, th en :
ATB • Minimum of: 

Projected GEN /hou r  - Actual G EN
and 

ETB/h o
ur

- 11 -
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AITACHMENT B (con tin ued)

If (Actual GEN + ATB) � (RCCC + FPCC)
, t

h en: 

. RCID Actual • Maximum o f (RCCC - DE/hour) and 0

If (Actual GEN+ ATB) < (RCCC + FP
CC)

, then: 

RCID Actual = Maximum of: 

(Actual GEN+ ATB ) • RCCC / (RCCC + FPCC) ) - DE/hour

In all conditions: 

and 

..

and 

0 (zero) 

PPC Actual • Actual GE N - RCID Actual

If Actual G EN > 0 
,, 

Actual Declined En er gy = OE/hour - ATB

If Actual GEN • 0
·
I 

Actual Declined Energy • 0

- 12 •
10

1
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A'ITACHMENT C 

S
u
ppleme nt to RCID't Service Agreement under the 

• �t for Partial Requirements
Resale and Trammillk>n/Distn"bution Services• 

dated Septembe r 15, 1989 

- 13 -
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Rate Schedule 118 
EXHIBIT A, Schedule 2 
First Revised Sheet No. 22 
Ertectlve: 
Cnncels Original Sheet No. 22 

points. The District's Internal Resources are those 1eneration resources localed within the District"s 

system and power 1upply resource delivered through direct interconnectlons with utilities other than the 

Company. 

The District's resources shall be the following: (I) lhe contract for a lona-term capacicy and 

energy purcbaso by Reedy Creek Improvement District from the Orlando Utilides Commwion dated 

9/IS/89; (2) Letter of Commitment. Schedule D, Firm lntercban1e Service dated 6130/93 between Reedy 

Creek Improvement Dlltrict and the Orlando Utilities Commission: (3) Letter of Commitment, Schedule 

G, Reserve Interchange Service dated 9/lS/89 between Reedy Creek Improvement District and lhe 

Orlando Utilities Commission; (4) Leuer of Commitment, Schedule D, Firm lntetehange Service dated 

9/ 15/89 betWeen Reedy Creek Improvement District and the City of Gainesville until Resource (2) above 

becomes activated; (S) Letter of Commitment, Schedule D, Interchan1e Service dated 10/16/9 l as 

amended 3/16/92 between Tampa Electric Company and Reedy Creek Improvement District; (6) the Firm 

Power Purchase Aareement becween Orlando Cogen Limited, L.P. Ind Reedy Creek Improvement 

District dated 12/10/91; (7) such o1her additional resources as the District may obtain if and so long as 

the Company's facilities have adequate capacicy to transmit the capacicy and enerJY from such other 

resources. If mutually qreeable, the Company and the District may. by separate contract. provide for 

a fixed term for Tnnsmiuion/Dlsttibution service from those other resources. 

If lhe Transmiuion/Disttibutioa Service for the District resources identified ID item (7) above 

would require the Company to imtall new facilities, would cause it to install additional facilities or would 

require it to modify existlnJ facilities earlier than it otherwise would do, or would otherwise cause it to 

incur additional expense, the Company reserves the right to decline to serve under this rate schedule and 

shall offer Transmission/Distribution Service under a special compensatory contract or rate schedule tiled 

with the Federal EnerJY 
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ll\JIDi\-Pffl10. L,P, 111/25/91 BtlDdll'\I 0((,r GODtracu

•• 04/2 9/9 3 : PPc agr ees to waive the contract ual •early in
service date" (and to allow a corresponding 
delay in the construction commencement date) 
with 

Panda to receive norm al payments ratherthan ear ly in serv ice payments ••• Panda had contract option o f  beginning in-service
in January, 1995 instead ot January, 1997, andthus receiving capacity payments at that time. 
This agre emen t 

will ben efit the ratep ayers since 
additional capacity will not be n eeded in January,
1995 
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Mr. Mark E. Bcn°tlcy 
Attorney 
Panda-Kathleen, LP. 
4100 Spring Valley, Suite 1001 
Dallas, Tens 7S244 

April 29. 1993 

MAY - 3 1993 

RE: Slalldard Offer C.onU'ad for the Purchase o( Firm <:ap:adty and Energy F�m a Quali!yiDg Faciliry 
Lea Thao 75 MW or a Solid Waste Facility Bctwcc.:n Panda-Ka1hlcca LP. and Florida Power 
Corporation 

Dear Mark: 

This letter concerns our c:arlier meetini:s 3nd your letters dated January 26. 1993 and March 23, 1993. ln 
consideration or Florida Power Gorporation's (FPq waiver of the early In-service dale to Janiwy 1, 1997, 
Panda-Kathleen, LP waives C3rly payments 3nd thereby cleas normal p11ymenlS pursuant to Schedule 3, Page 
1. In additi6n, FPC will allow a corrcspondini delay uC the construttion commencemenr date.

Uthe foregoing accurately rcncc:ts your undcrst3ndinJ of our agreement with respect to tbe subject mauer set 
out above. please so indicate by si,aning in the space provided below, and returning 11 signed counterpan hereof 
to me. 

ACCEP'IED AND AGREED TO THIS 

Pan'3a-Kathlcen, LP. 

-3

By.&,_rw.� 
cc: 

Roben W. Carter 

M. 8. Foley, Jr.
J.P. Fama

100:0 ..... ..,,.,111' 

A. J. Honcey 
D. W. Gammon

Very truly yours, 

Florida Power Corporation 

Roben O. Dolan 

OAYOF Hla:J=: . 1993. 

GENERAL OFFICE 
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nsco "9<!q Ll'.Jf
r

rc
n IP3£

13tt1 lrtaot11t,o cont« eu• Aaoi9J

UDent.t
•• Contract ""Pressly authorizes FP c to consent to 

aaaiglllllanta or obligations, benefits • duties (Art .  

XXI II) 

•• 01/24/92: FPc consents to an Assi!IIUDent to Pru dential

and Ba11Jcers Trust as sec:urity in conn ection

W/ f ina ncin g • .Beautatory Pel� 
•• Contract e,q, re aaly authorizes ex

ten sions fo r  regulatory

delays (54.2.1, 
•• 0 9/17/91: FPc agrees to a 37 day extensi on or 

COIUnencement and colUnarcial in-service date 

due to regu lato ry delays 

•• Contract e><pre ss1y authorizes the cogen erator 
t

o change

ita COIUnitted capaci ty (57 .SJ ••
0

6
/30/94: Pasco Cogen ad vises FPc that its COIUnitted

• Qurt
o11ment 

capacity is changed to 109 MW 
•• FPc and Pasco Cog

e n have an intorma1 agreem ent Whereby,

during oft-peak hours, Pasco Cogen Will redu ce i ts 

output as much as possible 

I 

I 

I 

••• FPC Will no t apply the Performance Adjustment

d uring the off-
p e

ak ho urs that Pasco Cogen 
c urtails at FPC' s request • &>utin c 

Contra ct Admi ni

stratton·ooa Pe rtormons;:e 
•• 03/23/93: Change of ad dress for Hep Dade Power, Inc.

II 

I 

(an entity referenc e d in th e  C on sent t o  
Assig;un en t) 
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IXIIIBIT C •

'l'bi• conaent and A9reeaant (th• •conHnt•), dated •• 
of Jan"'ry , 1tt2, by and uo119- The Prudential Innrance 
Coapany of AMrica, •• Agent (t09etber vit.b it• aucc:eaaora and 
•••19ftS, the •Agent•), -.nk•r• Tru■t. Coapany, •• Collateral 
A9ent. (t09etber,vitb its aucc•••ora and a•■iCJM, tb• 
•collater•l A9ent•J, Paaco C09an, Ltd., a Florida lillited
partnarsbip (t�th•r vitb it• succ•••ora and •••igna, the
•Borrower•) and Plorida Power corporation, a private utility
corporation org•ized under the lava of tb• State of Florida 
(together vith i� auccaaaora and •••iCJU, the •contracting 
Party•). 

lftlDIU, th• Cont.ractinq Party and the Borrower have 
entered into• lfegotiatad Contract. for the PUrcha■• of rira 
capacity and ln•rw detect Nardi 13, 1,,1 <•• uendad, •odified 
or auppleaented. froa tiaa to tiaa, tb• •Afr•aaent•), 

l'HDIU, in order to finance the davelopaeat, acqui­
•it.ion, conatruction, equippi119 and ■tart-up of the Project and 
certain relat.ecl expencUturea, tbe Borrower ha■ entered into 
various &CJrffMftta vith tb• AcJ•nt and the Collateral Aqent: 

lftlD.!AS, •• of the date of the execution of this 
con••nt, the lorrovar and th• Collateral AcJ•nt are entering 
into an As•i91111ent· and lecurity A�••••nt dated a■ of 
January , 1tt2 <•• aunded, aodified or •uppleaentod froa 
ti•• to tiM, the •security A9r••••nt•), pursuant to which the 
Borrower i• pled9inc,, a■■i911in9 and tran•f•rrinc, to th• 
Collateral Ac}ent for the benefit of th• Secured Partie•, and 
granting to th• Collateral A9ent a lien on, a■on, other things, 
all of thA Borrower'• ri9bt, title and intere•t in and to th• 
Agr••••nt, and 

WKEUAS, the Contractin9 Party i• aqreeabl• to 
con••nting to euc:h aa■i91111ent ot and lien on the Borrower'• 
riqht, title and int•re■t in th• Aqr••••nt1 
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Hqlf, TIIIUfOU, 1n conaideratlon of the ■utual
covenant• contained berein and other 9ood and valuele 
coneideration, the receipt and nfficiency of vllich are hereby
actnovled9ed, the partl•• hereto hereby a9r•• •• tollova: 

Section 1. aec�t of lecurit' Aqre ... nt. Tbe 
Contractlnc, •arty ac:tnovi •• receipt o a copy of the
security A9reeaent. 

Section 2. Collateral Aaaignaent and Dvtiu of the 
Borrower. (a) Tb• Contractlnv Party acicnoviicl9ea and consent■ 
to die collat•ral pledfJ• and •••19ft11811t by the Borrower to, and
the creation l:!Y 1;.b•. lorrover of a lien in favor of, th• 
collateral A99'ftt pursu.nt to the security A9re ... nt, of all ot 
the ri9ht, tlt:ll• and interut of tbe lorrover in, to and under
(but, except a• otbervi•• expressly provided belov, not it• 
obligations, llabilitie• or dutiu vitb reapect to) the Agree• 
.. nt, a• •ecur!ty for th• payaent and perforunce of all or any
part of the secvect Obll9ationa. 

(b) Th• Borrower hereby a9r••• that it •ball ruain
liable to th• Contracti119 Party tor each and every duty, 
liability and obligation of the llorrover under the Ac)reeMnt. 

Section 3. aapreaentationa and warrant le■• Tb•
contracting Party repreaenta and warrants a• loiiov■: 

(a) Cb rate Power and Authorlt • lach of thi•
consent . • r•-nt aa Hn u y authorized, 
executed delivered by the contracting Party, la in 
full force � effect and 1• a le41al, valid and bindincJ 
obli9ation of tbe contractinf Party enforceable against 
the contract:ing l'affY in accordance vitb ita teru, except
u the enforpeability thereof uy be liaited by 
bankrllptcy, insolvency, reoqaniaation, aoratoriua or 
other aiailat' lava affecting creditors' ri9hta 9enerally. 

(Ill · CO
,

pta Status. Tile Contract:1119 Puty 1■ a
corporation y orvanla.a, validly exi•ti119 and in 9ood 
•tandiNJ und the law of the State of Florida and i• 
caualified to �o buain .. a 1n the State of Florida, the only
juri■diction 1n vhicb the perforaance of 1 t• obU9atiorw 
under the Agreeaent aa>tu •uch qualification neceaaary. 
Th• contractint Party ha• the corporate pover and 
authority to carry on ita busin••• •• currently a,.1!'9 
conducted and to execute and deliver, and to perfona it•
obligation■ �u, thia Conaent and the A9re ... nt. 

(c) Mo Defaul1:. To the beet knowledge of th• 
contracting Party, the Borrower i• not in default under 
any aaterial covenant or obligation under the ACJl"••••nt, 
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and no ncb default ha• occurred prior to tile date hereof. 
Th• Contrac:ting Party ha• duly pertoraed and coaplied vith 
all covenanta, •vr••••nt• and condition■ contained in the 
A9r•-nt, and, to the.beat Jcnovled9• of the Contractl119 
Party, none of the lorrover'• ri9ht• under the A9r••••nt 
h•• been vaivad.

(d) Approvala. The only conaenta, peraita, licenses,
approvals, urllfa, filincJ• and •i■ilar autborizationa 
and/or exeaptiona by or fro■ any COVernaental Authority 
required toi be obtained by the Contracting Party after th• 
date hereof.in order for th• contractint Party to execute, 
deliver ancl'perfor■ it■ obli9ationa·und•r tbi• conaent and 
the Aflr•-nt are tho•• required in connection vith the 
IntercoMection raciliti•• (aa defined in the A9reeaent). 

<•> •o Violation. Th• execution, delivery and 
perforaance•of thl• consent and the A9rewnt by th• 
contncti1191Party v111 not reault in any violation of any 
applicable 1:av, rule, atatute or replation to vbicb the 
Contractin9 Party ls aubject, vhicb violation individually 
or in·th• a99r99ate could have a ■aterial adverse effect 
on the ability of the Contractin9 Party to perfora its 
obli9ationa under thia Con••nt or th• Agre ... nt. 

Section.4. Lender eure Right■• (a) Th• contracting 
Party agreu that it vlil not teralnate or ■u■pend the per­
foraance of its obll9ationa under th• A(Jreeaent without tir■t 
9ivi119 tbe·collateral A,fent notice a• provided in para9rapb 
S(b) below. •otic:. of any aucb tentination shall be 9iven I))' 
the contrac:1:1119 Party at lea•t three Bu■inea■ Day• prior to the 
propo■ed date·or uralnation. 

(b) Polloving receipt of a notice of teraination
purauant to lactidn •<•>, the Collateral At•nt ■ball have the 
right to an additional period of tiae no� to exceed 120 day■ 
fro• receipt of such notice·ot teralnation to cure the 
Borrower'• -default under t.h• A9re ... nt on the teraa Ht forth 
in thi• section 4(b). Additional cure tiM .. y be obtained by 
th• Collateral A9ent in bi-veeJtly incre■ent■ upon at least two 
Bu■ine•• Day'• advance written notice to th• Contractint Party 
prior to tbe date of teraination identified in the teraination 
notice (or prior to the end of th• then current additional bi­
vee>tly cure period, •• the ca■• aay be). If the Collateral 
Agent elects to acquiT• ■ucb additional bl-veekly cure period, 
th• Collateral A9ent ■hall be obli9ated to pay the Contracting 
Party'■ Coat of Cover (to the extent that alternate ■upplie■ of 
power are available durin9 ■uch period) or the Contracting 
Party'• Lo■t Profit• froa the Contractin9 Party'• inability to 

. resell th• power required to be ■upplied under the A9r••�ent 
(to th• extent that replacement power 1• unavailable for any 
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reaaon) • •coat of Cover• •hall Man the difference MtvNn (A)
the contr�cting Party•• real tiae replac ... nt coat for
equivalent a■ount• of pover (th• •wa of all capacity, ener,n, 
tran•■iaaion, achedulint, accountincJ and bi111119 ch1r,u) 
incurred �y th• contract1119 Party by either 9enerati119 or 
purcha•incJ pover to replace t.be power that would have bean 
auppl ied under the Atr•-•nt and (I) the aaount that would have 
been required to be paid by the Contracti119 Party tor the 
equivalent a■ount of enervy and capacity payaent■ under the 
A9r•-•nt. •Lo•t Profita• ■hall uan the loat non-fuel 
revenu.- •�ociated vith the Contracti119 Party•• unMrved tira 
load that vould ·bava been ••rved bad the Facility C•• defined 
in the A9reuent) been operatin; 1n accordance vitb th• tanaa 
and provision. of th• A9rauent. Jn either event, Coat of 
cover or-I.oat Profit■ •hall be baaed on then prevailincJ price• 
and shall include th• rea■onabl• ad■ini■trative and general 
expen••• incurred in providing auch additional cure perioda 
(provided that auch expen••• ■hall be doc:aented in r•••onabl• 
detail. ) 'l'b• Collateral Aqent shall pay the contractincJ Party 
bi-v .. kly 1n advance the contractlnq Party'• reaeonabl• 9ood 
faith eatiut, ot the uount that will be owing by the 
collateral Agent 1n r .. pect of aucb period of cure tiae 
pur•uant to th• fore41oin9 provi■iona, at the end of ueh such 
cur• period, the Contractin9 Party eball notify the COllateral 
A9ent if additional aaou.nta are d\le (9ivi119 the contractinc, 
Party•• calculiltion of ■uch aaount■ � reasonable detail) and 
the collateral Aqent ahall pro■ptly pay neh uounta or tbe 
contractin9 Party aball rebate or credit a9ainat additional 
cur• period■ C if elected by the collateral A9ent) any axe••• 
-ount previoualy paid.

section s. lotice. (a) Th• contractincJ Party vill 
deliver to the �llateral ii•nt in a ti■ely faahion copi•• of 
all aaterial notice■ it deliver• to the lorrover under th• 
A9re-■ent ( includint all notice■ of th• occ:urrence of any 
default under the Agre ... nt (and, in the ca•• of aonetary 
defaulte, th• aaount ot such default) but excludin9 day-to-day 
operational -noticu tbat are deli••red to th• Borrover in th• 
ordinary courM)., Th• coat• associated vith the delivery of 
all auch notice• shall be paid by the Borrower. 

(b) Notices to th• Collateral At•nt hereunder aay be
given by band delivery, by •••n• of an independent coaaerclal 
overnight courier, by teated or othervi•• authenticated telex# 
telecopy or facslaU• or by r�i•terltd or certified aall, post­
age prepaid, r•tum receipt r•qu••ted. Notice to any party 
hereto shall be dened to be delivered on the earlier of (a) 
th• date of personal delivery or (b) if depo■lted in a United 
stat•• Postal Service dapo■itory, po■tage prepaid, ra,i■tarad 
or certitied mail, return receipt reque■ted, or depoaited vith 
an inde�ndant co-•rcial overni9ht courier in each ca••
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•ddr•••.,. to •u"" Jt arty •t tile •ddr
eee tftdtcate,t beloi, cor •t 

•uc11 Otbjer •dcfre .. •• •u"11 
Jtarty .. Y "-"• tlleretotora •Pectttecr 

by wrttta,, llottca d•U vera,i 111 •ccor,tAllce llera.,ttllJ, "Pon d•lt•

very or retuea1 to •ccapt cleltvery, t11 ••ell ca aa •• .,,tdencad 

by tile- return recetn. •ottcee h•r•-•r •h•ll be d•livere,t to

tile to11.,.,,,,. eJltttt .. •t tile to11.,.,,,. •dclr•••••• lan.1ter a 2'n.aat Co•PAny 
Pour Al�ny •treat Nev rort, ••v rort 10015 

At ta11tt...,, Co
.tJ>or•t• Truet .,,..A9enq, 

Cr oup 'l'b e Pnadantta1 I11eurance e.,.,..,,,
ot Aaertc. Pour C.tevay Center 

•..,•rt, • .., Jereay 07102-40-, 

Atte11tton, Project .1re,,. ,_ nt :re ..1'1le Prude,,tta1 Ineurance e"-P<lny

Of Aaertc. 1'hree Catevay Center#avert, ••" Jereey 0
7102-40,, 

Atte,,tto11, A•••t llan e9eeent Unt t/ZAU•• •co COCJ e n, Ltd. 220 Zaat Jladiaon Street
Suite sa, Taa pe, Plorida l

l
,

02 
Attention: z. Elliott White
cP 

Dede Pov e.r Incorporated C/o Hortb C.nadt a� Pover Inc. 
1100 Tov,,, Cou ntry Road Butte 100 

or•ft9•, C.lit ornta t2,,, 
The Cont raet1� Party: Plort

d

a Pover Col'J>oration P.o. 8ox 1 4 042 St . P•t•r•bur, , Fl ortda 
ll7JJ 

Attentton, .lrena9er, Cofeneratton
Cont ract• •nct AdainJatratJon ••ction •• J!!

ntnaetg,. Sllbject to 
tile reeetpt Of

eny r■qutrll d ra,uiatory or 3Udict e1 •1>1>rova1e, tn the event 

tbat Ct) tbe A9 reeaent ta r eject ed  by• debtor in P<>•••••ion or

• truatee tn banJu-uptey tn any bank ruptcy or inaoivaney Pro­

e••din9 tnvo1 vtn9 tba 8o rrovar, •nd Cit) tbe Collaterai A9ant 

ta tn P<>••eaaton •nd eont ro1 of tba F actitty C•• dattfted tn tha
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AcJr•-•nt) , · then the Contract1119 Party ■hall, if requuted by 
tb• Collatera,l &lent vi thin �irty ( 30) day• after the condi­
tlona ••t forth in th• for�oin9 clau••• (i) and (ii) are 
aatiatied (provided, that tbe Collateral. A9ent ■ball have 
undertaken ana certified in vritin, to the Contractiag Party 
that (aubject_to the aecond ■entence of section•<•> belov) it 
vill cure all·detault• then existing under the Afr•-nt 
(including tbe pa�nt of d&ugea for defaiJlta that cannot be 
cured) and pel'fona all of the obligations of the Borrower u 
•pecified in t:ts• Ac)reeunt), execute and deliver to tbe
Collateral Agent or it• deaip•• a nev agreeaent (tbe •uev
A�•-nt•) ·to • in effect (X) tor the r ... inder of the tem
ot· th• originaJ A9reuent and (y) vitb auatantially the aue
teraa •• tho■• contained in the original Aqre ... nt. hferenc••
in this Conunt to tba "A9r••••nt" ab&ll be deued also to
refer to th• lfev AC)t'_ee■ent .

Section 7. Obliaations. (a) Except•• exprea■ly 
provided below, neither £hi Collateral Agent, the Agent nor any 
secured Party allall have any obl i9ation to the contncti119 
Party for th• P19rfonaance of any obli9atiorua under the A9r••­
■ent1 provided,J,ovever, that if any of auch parti .. ahall
elect to •••wae the obligation• of tbe Borrower under the
Aqr•-nt, ■uch part1e• ■ust fir•t provide written notice
thereof to the contractint Party, and aucb partiH nat co11ply
in all re■pecta ,vith paragraph (b) belov. If the Collateral
Agent or it• deaipee •hall aaauaa the ACJr ... ent, liability in
reapect of any and all obli9ationa thereunder aball be liaited
aolely to ■uch party'• intereat in the Project follovin9 tb•
aaawaption of liability under tbe Agreuent (and no officer,
director, aployN, ahareholder or agent thereof allall have any
liability vith n■pect tberato). Tb• Contractinf Party a9r•••
that it vill ac�pt perforaance by th• collateral A9ant or it■
successor or a••�9JIS or deai911••• of the obli9ation■ of the
Borrower under and in accordance vi th the A9re ... nt. After the
Collateral Agent •ball 9ive tb• contracting Party notice that
an Event of Defa�t exi■t■, th• contracting. Party a9rees that
the Collateral Afent ■hall have the right to enforce directly
against tbe ContractincJ Party all obligation• of the Contract­
ing Party under the Agre ... nt and otherwiM to exerciH all
rights and raaedie■ of th• Borrower thereunder.

(b) If, after the exerciae ot it• reaedie■ under the
security Agree■ent, th• collateral A9ent or the A9ent intend■ 
to take on9oincJ advanta9e ot the Agreement and to operate the 
Facility<•• defi� in the A9reeaent), then th• Collateral 
Agent or the Agent •hall provide the Contractin9 Party vith 
written notice tbereof prior to undertakinCJ suc:h operation. In 
such event, each of the Collateral A9ent and the A9ent a9r••• 
that in the event that one or more of such parti•• operate• th• 
Facility <•• defined in the Agreement) directly, or indirectly 
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through an a9ent or throu9h a aUbaidiary, affiliate, or other 
entity in vbieh one_ or aor• of auch parti•• hold• an ownership 
int•r••t (provided,� that th• fore9oin9 •hall not include opera­
tion by• court appointed receiver or ai■ilar per•on durir19 the 
pendency- of forecloaure or ai■ilar proceedin9a), the Collateral 
Agent or A9ent (or auch aubaidiary, affiliate or other entity, 
•• aforeaaid) aball: (aubject to th• aecond ••ntence of Section
6(a) &J:>ove) •••uae ••ch and every duty and obli9ation of the
Borrower ariaing O\lt of �r in coMection vith the lfr• ... nt,
incl1Jdi119 but not liai tad to each _and every auch duty and
obli9ation:arlalng jrior.to th• data of auc:h aaauaption, and
•ball alao •� aucb tiae exerci•• and enjoy whatever ri9ht,
title and ·1ntere■t .in and to tile ••-nt •• vas •••iped to
it.

· (c) TM p�rti•• acknovled9e and a9r•• that operation
of the Facility C•• defined in the A9re ... nt) ■u•t at all ti .. • 
be in the bandla of a" competent operator. In tile event of a 
toraclonre ,or ■illil•r proceedinc,, includift9 tbe 1ppolntaent of 
a receiver, .. ch of th• Collateral A9ent and tile A9ent •tr•••
to ••ek the appolnta•nt. by the court. ot such a. coapetent 
operator. 

Section 1. PaY11enta to Lend•ra. (a) The 
eontractin; Party baa bun ln!oriiecl that all . revenue• derived 
frOII the Project are 1to be clepoaitecl vitll tile Collateral At■nt 
tor di■buraaent by th• Collateral A9ent in accordance vith 
th• prov1•1on• of the Dlabur•-nt. A,cJreeaent, and the 
cont.ractin9 Party be� •tr••• to aake all paya■nt■ required 
to be •ct• a,y it to taae lorrovar purauant to the Ac,re ... nt by 
vir•· tranaier to the Collateral A,cJent at account t 
at lanJcara 'l'r\Ult Coappy, (wire 1nforaation], Att■-nt

'""'l_o_n_: -­
corporate Tr\lst and Agency Group, or at aucb other account•• 
the Collateral Af)ent ahall reasonably fro■ ti• to the notify 
the contractint Party, All parties hereto a9ree that th■ 
depo•it vith the COll•t■ral A9ent ot uounta due to the 
Borrower troa the contracting Party under the AtjreeMnt ahall 
aatisfy the CentractiJ?cJ Party'• payaent. obligation• under th■ 
Agr•••ent. 

(b) .To the extent provided by law or Wider tbe
ten• of the A9r■-•nt, each of th■ parti•• hereto •gr••• that 
the contracting Party •hall have th■ ri9ht to aet off or 
deduct fro• paYJl•nt• du■ to the Borrower. each and every aaount 
due th• contractin9 Party arising out of or in connection vith 
th• A9ree11ent. 

section,. B••triction on Further Asaignment. The 
Collateral A9■nt hereby aqr••• that It vl11 not •••iqn it• 
right.a, title or intereat in and to the Agreement without the 
prior written con•ent of the contracting Party, which consent 
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■hall not� unrea■on&bly vithheld1 provided, that the 
Collateral A9ant •ball be entitled to •••itn the Agreuent to
a eucceaaor collatenl a9ent under the Loan Docuaenta or to 
co-collateral a9enta appointed to ••ti•ty the requireNnta of 
lav, provided, however, that in each such caae, •uc:h a aucc••­
•or Collateral A9ent ahall be a banlt or truat coapany or,aniz­
ed under the· lava of th• United Stat•• or any political ■ubdi­
vialon thereof havi119 • couined capital and aurplu• of at 
leaat $100,000,000.00 and villincJ, and l�ally qualified, to 
per�ona the duti•• of tile Collateral A9ent upon reaaonabl• and 
c:ustoaary tenaa. 111 the event of any auc:h transfer reaaonably 
consented to by•th• ContnctincJ Party, the ContractincJ Party 
ac,r ... to n�otiate in 9ood faith• conaent to aa■i9111141nt. of 
the Agreuent by such transfer•• to its financint parti•• 
(which con■ent uy be sub■tantially in the fora of thi• 
consent). 

Section 10. AMndaenta to Af reeHnt. (a) Until th•
date on vhicb the collateral A9ent notfl•• th• contractincJ 
Party in writing that the ■ecurity intereata created by the 
Security Aqre ... nt bave been tenainated and released, the 
contractil\9 Party, vill not, without th• prior written consent 
of the Collateral A9ent, •91'•• to any •••ndllent, aoditication 
or teraination of the Agre ... ntt provided, that the Collateral 
A9ant'• consent for the contractinc, Party to enter into any 
■uch •••ndllent, :aodificatlon or teraination ahall be deeaed
9iven if tbe collateral Agent bu not 9iven notice to th• 
contracti119 Party of objection to •uch action vlthin five 
Bu•in••• Daya attar receipt of notice troa the contractin9
Party of auc:ll propo■ed action (provided that •ucb notice froa
the Contractin9 Party ■tat•• that the Collateral A9ent'• 
-consent vill be deeud 9iven if aucb notice ot objection ha•
not been 9iven within such period). 

(b) Tlli• ConHnt and Ac)reeaent 1• neither a aodifi­
cation of nor an uendMnt to the A9r••••nt. 

Section 11. Hon-Pam• The Contracting Party i� 
not a party to, bas no obli9aton under, and ha■ no kl1ovledge 
of the existence or content of any of th• docu ent■ referenced
h•r•in other than tho•• which it baa ■i9ned. 

section 12. Counterparts. Thia Con■ent ••Y be 
executed in any nuaber of counterparte, all of vhich taken
together ■hall constitute one and th••••• agre ... nt. 

section 13. coapl•t• A9r••••nt. Thi• Consent
contains the entire a9reaaent aaong the parti•• hereto vith
respect to the aubject ■atter hereof and supersede■ all prior

•aqr••m•nt• and undertaltin9■ a11on9 th• partie■ hereto relating
to th• ■u.bject aatter hereof. 
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hction 14. No Waiver. No ten, cov enant or
condition hereof ab

all be ae. ..a waived, and no breach
ex cuse

d

, Wll••• ■ucb waiver or exc uae ■hall be in vriti119 and 
■i9ned by the party cla iaed to have ■o vaived or ex cu■ ed, and
any ■ucb vaiver shall be effective only with reape ct to the
■pacific tera, covenan t or co ndition ao waived, and ■

b al l not
conatitute a contlnuint waiver of th• .....
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S■ction 15. Ccw■rninq Law. Th■ 
Cona■nt shall be

gov■r n ■d by and b■ construed In accordanca With the laws or

the State ot Florida. 
O�t•d: Jan.._ary 2,f, 1992

Acknowledged and Agreed thiaday o� January, 1992 
PASCO COGEN, LTD. 

I 
FLORIDA PoWER CORPoRATION 

�B.ve-1Executive Vice President 

By: NCP Dade Power rncorporated,

By
�7■r 

enn e M. RosaVice President 

By: Paa Power Co. , a Ge.nera1 Partner

ByE. zi�tt�lif 4# Executive Vice President
THE PRt1DJ!!NT?AL IN StJRAHc:z COMPANY OF AMERI CA, as Agent 

ByTi��) 16P�
8ANKERs 'l'Rt7S'l' COMPANY,a•�lateral Ag ent s<l�t� Ti

t
le:j74 
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Florlda 
Po\ver 
COIIPO•AttON

Mr. Elliott E. White 
Puc:O c.oacn Um ited 
POBa&2562 
Tampa. Fla. 33601

September 17, 1991 

Dear Elliott: 

Tho foDawtna Items are c::oolrrDed u referenced ID Jim Cements letten da
ted Septe

mber

12 and 13 to Robert Dolan ud myae1f: 

1. 
2. 

3. 

4. 

Tllo "C,omtnaCdoa Call'men i,oa,ent Dase- DOW becamll FcbnW7 6, 1992 due 

IO tbe req...., 31 day replatCIIJ delay. 
Tho "Omtnet JD.SemCe Date" DOW bee oaa September 6- 1993 due to the

� ,., ,.., � delay. 
The "Voltll' 'DelMIY � 1efcreDCed ID 9.2 wDI appl y to the
PcrforlDWC � u it II part rl 1be cnera, � 

A review ot dll specik coaditlalll sunoundinl your future facility indicates

• .85 llaiDI to a !¥1. 1eacttn1 power tacaar at the metcrinl poin t will be

NOlhln& In dlk) letter should be lllteapeted • a chi . ID tbe con tnet.

P)eUe call me at 813J866-4523 with an, quatioal you ma, Jave. 

AJJeaJ.HODCJ 
SenJor c.opnentlon &parer

AJH/kdh 

cc: J. R. Qementl
ll D. Dolan
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PASCO COG EN, LTD. 

flCI' OAOe POWSl. ,,.C.. 4INIML 
MnB 

.. 

Mr, Jobort D, Dolin 
ManaF· Cc>ieiw:,atlo!L eonr,:er)I A �

ptc,dd& Power� 

CCITT
c;a-,. 

V 

'2()1'4ChsueetSoadl 

St.�•florlda 33'71l

ui�f�·�;).TD, � a.,A.crr'l l!iCUASB

. . . . . 

CARLTO, ', F I
ELDS:111 3

1, u.i

- �.
It 

• 1 

.. -

IA� wlll> Sdi,11 i.2 of lllo N,..r:tatcd CclDIII"' far lbt l'lltdlla of J'llm c:,polty

11114 a,,tlY fie a Q,lllfY!DI 1'IClllll \lcl-8 1'uCD cop tlmlle4 1114 flmlda l'vW 

eosponlk>II oi,. ,._.-,ti, tbll 111t11t ..-a 1Kllla> 10 Plorld& ,._ eoq,ondml tlla\ 11io

o,,,,rl!1e4 eop.clty {or 11,e l'UCO Cupaalllml
faCIIU1 II JDmld I O 109 'MW to M offlClh'I 

I 

I 

I 

I 

I 

I)elrMr. Dolan! 

m Jm!C 30, 19!14, Tbll ol1amF Ill Com1"1"114 � II bclll made '!lllbin-year alWr 1111 

C))dnd Ja-SerYt. Dale • a1la"we4 bl die Agtd"'I· for blllllll flllP"l"', lllo nddlfillllC4 

ec,mm1111d CaplCll,y of 109 Vff .,.... eft'ICll\lC Oil tis---' of tho l""'1 bll1IIII 

pcito4 wblcb II JulY 1, 19!14 • ptotldod bf 9'Clkl11 .S of dll ,.,,_,,,._. 

a 

VttY uuly y°'1tl, 
rASCO COG EN, 

LTD, 

bf NCP DAl>B ,owD 1NCORl'OllATE1>

�
,.. 

(itfr--
vic. Pres �- BualDela � 

• tU Rfl l Wit •WI •  II 19" fl t,  
tll1 M.. TUITIM�VIHUI 
t\llTIICO 

-��ANA. OMJt!O IA tl10\,All (71') IIT•ff11 
TILIPIIOMI (J1•l 110-

dt
O
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HCP.DADE PC?WER INCORPORATED 
-------a�«-------

NOl(TH CANADIAN POWER 

.,. 2 .·it; •. • 

Matchcl:J;1·�sr93- -,. · .-;·f .•: J :·:· __ .,·. 

E�-ftiwerr-rafpQra't·$on·.-�;-7 
P.O. Box 14042 

Sti·.� ee:ezs1'crg;!··Florida 33733 

Attention: Manager, Cogeneration Contracts and Administration 

RE: P�Fco Cogen, Ltd. Documents - Change of Address, NCP Dade 
Power tncorporated, North Canadian Power, Inc., and relat�d 
organi%ations 

:: • ..  .:.:oi.·d;snc3 \.":,.:h :h� �?otic� prc•.,:.�:.:ms: in t�e •1arious documents 
which def�ne the Pasco Cogen project, notice is hereby given that 
effective March 1S, 1993, the address of NCP Dade Power, Inc. as 
well as North Canadian Power, Inc. and related organizations has 
changed to that at the bottom of this page. This notice shall be 
deemed to have been delivered to the addressee upon delivery as 
evidenced by return receipt of this certified mail. 

?he aQc:\t�ent whicb involve• Florida Power Corporation is: 

C:OJUIIIR MP·l9PIINDT of PPC; 

·: In·. Secti0n. 5 Cb) , change the address of NCP Dade Power Incorpo-
rated to

c/o North Canadian Power, Inc. 
1551 N. Tustin Avenue, Suite 900 
Santa Ana, California 92701 

Please call if there are any queationa. 

s.:.ncerely: 

Pasco Cogen, Ltd., A Florida Limited Partnership 
NCP Lue Power Incorporated, Its General Partner 

Its: 

Keith Trostle 

Senior Asset Manager 

NOATH CANAOIAN POWER. INC. 

1551 N. TUSTIN AVENUE 

SUITE 900 
SANTA ANA. CALIF'OANIA 92701 

lfAX (71◄1 H'T,7125 

TELlPHONI ('TU) 150·000 
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PASCO CQQHTY (03/28/89 l•gotiat9d qontract) 

•

• 

curtailment

•• 06/23/94:
FPC and Pasco County ag ree that Pasco county willreduce output by 1/3 tor a tota l o f six weeks during the Spring & Fall by scheduling maintenance outages on each ot th

eir three boil er units o n  twoweek s notice trom FPC 
••• Since Pasco County burns garbage as fuel, it ismore ditticult for Pas co Cou nty to curtailproduction on a regular basis 

Routine contract Administration and Perf

ormance 
•• 02/13/92 & 10/12/92: FP C and Pasc o county ackno wledge s ix typographicalerror s in the con

tra ct wit h 

respect to dates
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PASCO OUNTY, FLORIDA 

DADIQTY 
WUTPASCO 
FAX 

Jwie 1', 

(904)Jjl"'120 
(113) 147-1115
(811)147-loal

1994 

Kt. Koh.rt Dolan, Haaqer 
Coa•n•r•tion Contract■ 

and Adaini•trat1on 
r1orid1 fawer Corporation 
l'oet Offic• lox 14042 
It. Petenbua, FL �,733 

--
JUL Jt 1994 

� 

:ti: Letter of Und•�•tad!na, Pu�o CountJ VHt1-
ta•!n1ta7 Fa�ilttr !n1r11 Capacity leduct!on■ 
ptr Florida Power Coq,oratton Requaat 

DeAT k.r. Dolan: 

COUNTY ADMINUTUTOR-S OFFICE 
7330 LITI'La ROAD 
NBW POIT RICHBY, Pl.,'4654 

1. 1111.9 l•ttar (o,:aaUH• tb• "1\dn■undiPa b.tween Patco Count)' ("the Cou�ty")
and 'Florida Powe1: Cot,oraUon ("FPC") 0011Gt1rnin1 • .. c:h party'■ �ittMnt.19 •nd
r■11ponllibtUUe1 with rupect to nducins �neray co1pacity dur!fti �t'iCM!Jt of.
low anera, deu.ni.

2, rrc b•• reqaested th• cnoptr1tl011 at contracted co1•n•r�tot'� •�d ,�all pc,wer 
produaar:11 to Hdoc• Hllt'IJ lflneration dndD• C',trtd.n period■ nf low en.c1:1y 
duand. Pfls(A) Cauntr awne • w11■te•to•en11r1Y (WT£) fadlity al\d. J.,. col\ti·achd 
to •upplJ F!'C with twent1,-thu• (23) .. g1111Att1 (NW) of c.apll�itJ, At tvll. 
operatf.q .:1p,¢:lt1, tb• County'• .n'S faeJ.UtJ pn•Tltt, 4\t0ut t.wenty•flf!V.n 
(27) HV fos- wapo&'t to nc. rn ruporwe to rPC S r.qu-■t, Puco Cttunty hu
r.viewed it■ V'1'1 or,.r•tf.� and q-r,au to u•ht FPC dur.t.na ee:t.Hn l'•riods
of Im, Her17 d•and. �• follaw1.rt1 deut1111 th• und•nundiua buw ... n rrc

and the County a■· to haw th• Cc,w,ty wi1' ud"t Fl'C dud"J p•tfod■ or· lc-,w 
en-.ra, dNl.ulc! &tlil whet t'.O(l■jdAt'�t{or, ne "U1 alv• to .. ,,. CO\IT\ty in ,.,-tnrn 
for ■uch •••i•t&nG"• 

,. P4ar.o County lllUOI to •r:h•dulo H1lf&MUl1 flllinten,nc:• an ita thtM 0) 
boiler 'llnitt dcarLfta tb• pedod9 of low anua, d•111and, P•1co County 11ar Pu 
t:b•t: the U.nt •cheduled 11'1.11t11naru:• oiataaA of. "the ,,,r wU J. t■h pJ 111:f! 
durit18 the at0ntba of Marc.h th%m11h Mt!y C'tb& S�rJ.n1 'PutDtt") and th" Ht�ond 
•th�4ul•d uintentne• out•a• v!ll occur in th• �onths nf October 4nd Nov•mbar
("th$ J'•ll Pel'iod"). D1&dn& • eehod11l•d raaintaunce out•••• th• Councy wU l
r-rnt0v• fr011 Hnic• (or rflelvr:" lr,•d •quiv•l•nt loo) ,,n, C 1) boJ.1�� Ul\it: !ot t1 

pedod of not l•n tb•o f;cnar (4) tl4y� on thrtt• (3) tn.Pllr4t4l or.cul.on, 10 t,h11t
Fl'!: ,d.11 htt prov.Med • totnl of ttt�\Yf ( U) tl�yff tl\1rina U,a Spt'fnA P1triod .. ml
tv..1v• CU) dey1 d11dns ttlfl Foll Puind wnen t.tu, ll'nt r4t1{Hty 1,.1J.l1 c,p�r.l'f:� 11t
tvo·thirtbl aonea:o.tin1 c.&ple!tJ or lau. ·n,-. co,mty w J.ll ni>rHy rrc by O�I.<'•
bfir 1 nf fb inttnd9'! Mf.nhn&nco Nr..ht:1d1'lt (ot t.ht. ,uh,,qu•t'lt eohlidAr Yt4r.
'1'h• County anri fPC wiH 111r1t:.ua l17 "*f�l', \l,(,c,n t.ha t1�h�du le. Dcith .,11rr. ln1>
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wderttand and r•cop:la• · tla&t the aGbedul• 1111at " .flexible to •c�OIIIIOdata 
weather cond:ltiau nich aff•�t �btqu in aer17 demand u well u 10Ud 
,rut• production. Tia• putiH wUl axud.H r.,.oaabl• ef fo�• to eonfir■ 
■ehedul-4 out&... fourteeA (14) daya prios: to tha oacurranca of· th•H 
ouua .. 

4. In conaideratlon of tu lbcffe, FPC will r.copd.a• th-■• aa perioda duriq
whioh nc bu rtqd.rld • �aillNAt of enuu 1u1r1t:f.on and t:hu• pariod1
1h1ll not b• ent•r-4 int� tb• oaloulatia of th• twelve (12) ac,nth rollinl
•v•ra,• "J)&citJ factor.

5. 11\t .Ccnm�J an4 na futbar &p-M that if a) tu Count7 idutifiH other
additional echtdultd NJatuac• to be perfoi:aed durina either th• lprina or
rall-P•riod and bJ 11UCh Miatuoce vi11 r11ult in reductd anaru a•n•ration
,nd c) l'PC qreH that noh rllduucl enaru pnar&tton 11 of buefit, tbG
�h .. e parioda 1hal1 be u .. ted u de1cr1bad in P1r-sraph 4, and Olli�t•d from
tM calculation of th• Comatr'• capacity factor.

,.. Finally. th• aaunt, and nc. qre• that if r,c ■hould find it dHirable for 
the CoUAtJ to �educ•--� ,-naration at _other �ill•• in addition �o tho•• 
till .. d••�riW aboT•• FPC a&J r•Cl'l••t the Cou.nt1 to reduce .aero 
aenuation, lucll f!MP9ltl 1h1.ll H 1n writf.q and d•Unrad via tacaillile, 
U the CountJ ia abl• to empt, with 1uch t requut, tbe Count, 1ha1l notify 
FPC of lt1 ab:l.lit1 to caaplJ bf ■ipina an4 r1turnlna, via fac,imile, FPC 1 S 
o�ipnal. r••••t. ft• Oomlt,', authotiUd qtni tb&ll be them Facility
Hu11.i• 1 tfr:. lob.rt: lits, or hi.a duJ.&n... It :l.1 clearly underttaod that th•
Cowlty ii lll\der na obH1auon to ccaplv with JPC'I requt1t1 contuplatad in
thill PHtstaph 6. Rowff•r• if th.e Count)' i• able to and dou compl,- with
PPC'I �•qveata, ■uob s,.riod1 of rtduced •n•ro a.neration 1hall be treated••
dMcdb1d in Paraaraph 4. � and aball b• o•ittad froe th• calculaU.on of th6
COU1ty•■·c1pacity factor.

7. Nothing herein ■hall be 4ell!led to alt•r th• p&rtie1 1 risfit■ and ob1i$1tiona
punuant to Florida Public Buvic• Coa■ildan 1u1 .. 15•17.080 throu,l\ 25-
17.091.

Pl•••• indicate ,our aclcnawledpat and �onaent to this undent&ndu,.a b1 lillji���i-.... 

the •pace pi-c:,dded b•loir and retu:11.lna on• Cl) ot:lainal to me. 
l!tlcerely • 

aob1rt 'Dolan, Hanaaer 
Co1,n•�•tion Coneraci1 and Adlliai,tration 
Florida Power Corporation 

C6: lteve St,1, O&d•n Martin IJttttU, Inc,, 142,o H•Y•• Road, lpriq Kill, FL 34610 
Robert BS.ta, l'acUJ.t1 Kan• .. r, Oadtn Martin SJ•t•u, Inc., 142'0 H&JH 1load, 

lprina Bill, FI, 3'&10 
Danie\ I. 9trobridp, CDH, On• T•mpa City Cent1TJ Suite 1750, Tup■, rt JS�02 
l>oual•• s. lt•lett, A11tetant CoantJ Ad•lniattetor (Utiliti11 11rvice1) 
la&td of County CC'll•i1,1one�• 

•••• a of 2 
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, ........ .. 
·••·•·· 
.......... , ••••••• ••••• 

Mr. John J. Gallagher County Administrator Pasco Government Center1530 Little Rd. New Pon Ric hey, Fla. 33553

Dear Mr. Gallaper:

February 13, 1992

Marcua Delaney of Oa<len-Manu, 1w called to o ur attentio n a tn,osraphkaJ e rror in tbe
Agreement dated March 28, 1!1119 between Pasco County and Florida Pawer Corpora tion
on Paae ,, Para,raph .s.1.2, first line:

January 1, 1992 •houJd read Januai y  1, 1993.Sincerely, 
?0_ 4{ (

£:,._e�
T. L Wethcrinaton Corporate Coaeneration Enafneer

TIW/kdh 

cc: Nancy Delaney 
R. D. Dolan

,,..,.JOal.a,

101580GEN ER
A L OFFICE: '201 Thl•r·••••• "'"' Sou t h • P.o. lo,,..,

, • St."'""""" · Fiona ,  3'"3 • " "' .... ,,,, 

.

A Florid• Proo,. ... Comp • ny 
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October 12, 1992 
Mr. John J. Giillagher 
County Administrator 
Pasco Government Center 
7530 Little Road 
New Pon Richey, Fla. 33553 

Dear Mr. Gallagher: 

AJ we discussed in our recent meeting, the following dates are in error in the Contract For 
The Purchase of Firm Capacity From Pasco County dated March 28, 1989: 

.• 
Section Should Read 

Section 5.1.1 ...• of Facility capacity, beginning on January 1, 1995 

Section 5.1.2 Prior to January 1, 1993 the COUNTY shall have a one•time option .... 

Section 5.1.2 If the COUNTY does not give such notice to the Company prior to 
January 1, 1993 .... 

Section S. 1.3 On o-r after Januaiy 1, 1995 and prior to Januaiy 1, 2010 .... 

Section S.1.4 If, on or after January 1, 1995, the COUNTY determines that it is 
. permanently unable .... 

Section 6.1.1 • . ... beginning on or after January 1, 1995 .... 

The above are typographical errors that occurred when the final contract was printed. 

David W. Gammon 
Senior Cogeneration Engineer 

DWG/kdh 

cc: R. D. Dolan
T. I. Wetherington

OWO:� 

APPROVED: 

PASCO COUNTY BOARD OF COUNTY CO�Issros::· 

�� 

D•t•: Deceaber 15, 1992 

•: I 

101579 
GENERAL OFFICE 

3201•T ... IRTY,FOURTH STREET SOUTI◄ • POST OFFICE OX 1�2 • ST. P!TIASIUAG, FLOAIOA 33733.4042 • (8131 �6-5151 
A /llontJ• Prog,.., Com�-, 

o ... --
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SUMMARY 

PINELLAS COUNTY (02/21/89 Amended 5 Re•tated Negotiated Contract 
-- Pin11111 B•1ourc1 B1cov1rv> 

• one-Time change in committed capacity

• 

•• Contract expressly authorizes the cogenerator to change
its committed capacity (§5.1.2)

•• 12/29/92:
FPC agrees to a change in committed capacity from 
60 to 55.75 MW 

clarification 

•• 10/02/90: Contract formally amended to clarify that, if
commercial operation was not achieved by 
January 1, 1995, Pinellas would receive the 
avoided unit rate at the time it came on line 

••• Pinellas county is currently on line and is 
expected to achieve commercial in-service status 
by January 1, 1995 

•• 11/23/93: Contract formally amended (in S9.2(ii)) to
specitically identify the parameters to be 
applied in determining whether Pinellas has 
demonstrated that it can deliver the 
committed capacity 

••• These parameters are expressly contained in FPC's 
other cogeneration contracts, and can be useful in 
avoiding,disputes regarding whether the ability to 
deliver has been demonstrated 
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December 29, 1992 

Mr. Charles E. Rainey 
Chairman • Representing Pinellas County 
Pinellas Board of County Commissioners 
315 Coun St 
Oeaiwater, Fla. 34616 

Dear Mr. Rainey: 

Florida Power Corporation is in receipt of your letter dated December 17, 1992, specifying 
a change in your committed capacity as permitted in Section 5.1.2 of our ''Amended and 
Restated Electrical Power Purchase AgreementH dated February 21, 1989. This letter serves 
as notice that the committed capacity in subsection 5.1.1 of the Agreement is hereby 
amended to SS.1S MW. 

Sincerely, 

Roben D. Dolan 
Manager, Cogeneration Contracts & 
Administration 

RDD/kdh 

cc: · 1. P. Fama 
M. A. Handley

aDC►........,.1.w 

101609 

GENERAL OFFICE 
3201 THIRTY-FOURTH STflEeT SOUTH• POST OFFICE aox 1�2 •ST.PETERSBURG. FLORIDA 33733..t0.2 • 18131 366•!·,:

A Flond�rog,.., C�mo.,,y 
u ----
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ME
ND

II
OO' TO

t�tCTllC POllll PUlCMASt MIEEMDIT 

llllS AMEN!lltMT, aadt and enttrtd Into as of tht J/Z.. day o
f 4i4,., 

,

1990. aae nd\ng tht Electric Power Purchase AgretM nt dated as of February Zl.

1989 (tht •Agrtt Mnt•), by and between Pinellas County. a pol
ttical 

subdhiston of tht Stat• of Florida (the •county•) and Flor
ida P ow er 

Corpor1tion, a private utility corporation having 1 ts principa
l 

place of

business at St. Petersburg, Florida, and authorized to do business tn th•

State of Flori da (•fpt•).

�1TNUS[nls 

WERW, tht County proposes to construct, own, 
and co

ntract for the

operation and aaintenanca of a Resource Recovery Facili ty (tht •Facility•) to

be located at a s1tt to bl selected by the County in th e County and ha ving an

i
n

s
t

alled electric generating capacity of approxt111t1ly fift y  aegawatts

(
50 MW) o

f 
electric power; and 

WKERW, tht County and FPC entered into th• Agre -nt on Febru
ary Zl,

1989
, 

wherein the County agreed to sell and deliver and FPC ag rt td to p u rchast

and accept net electric energy and capacity froa t ht Fac ility subjec t  to tht

t,,_ and conditions of the Agra-nt; and

VHERW, tht Ag�nt provides that if tht facility dots no t  ach tev t

conmercial operation prior to January 1, 1995, FPC ts rtl1tvtd of its

obligation to ukl spectfttd capacity payaents , but will 111kt capa city

paya,ents based on an -••t oqual t o  Its avoi ded capaci t y  costs a t  the t i•;

a
nd 

VHERW, FPC has d1t1naintd that su ch capacity payaents will be ltss t han 

th• avoided capa
cit y  p ayaents specifttd tn ColUlft 1 of Appendix A attached to

t h• Agre.-nt; a nd 10
1736
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llf[IW, 1n o rder to facfltt at , stt fn9 and f1nanc1ng of tht Fact11ty, theCounty and FPC have agre ed to enter into thts AatndNnt to the Agr ttNnt torevi se t he agreed up on payaents to t h• County tn t
h

e ev ent t hat th1 Fact l fty does not achie ve C01111t rct1l operation prior to January 1, 1995.
NOW, TMEll£FOU, tn consf dera

tton of the autual proets1s contained herein ,the parties here by agrtt to lal nd t h e AgrttMnt as follows:
l. Section ·3.0 of t he  AgrttMnt shall be •ndtd by changfng thereference fn the fourt h lfne 1 froe January 1, lHS to January I, ltH.
z. Sectton 3.0 of th• AgrttMnt 

shall be further ._ndtd so that thep roviso begtnntng on ltnt 5 ts revt std to rtld 11 follows: 
•pcoytdad, bmvtc. tha

t 

ff the Factltty dots not 1cht1v1
coa erc t a l operation by January 1, 1995, but dots 1chf1v1 COlllltrcta l OPtrlt1

0ft by JUUl"1 1, ltff: ( t) rtftrtncts to
Applftdtx A attached to the AgrtlMftt shall be d11Md to referto Appendix I attached to t ht 

Qsgplp,r ..i..._, lHOAatndatnt: ancf ( 11 ) fo r purpos11 ,,f energy payaents undersection ,.o, Append i x C, 1.2. (1) uttachtd to the Ag,...nt
shall bt ... ndl d 

to read •t
h e lesser of tht average aonthlytnvtntory charg e ou t prt

ct of coal burned at Fl ortda Powr 
aLtght Collp1111'1 St. Joluls Rtvtr Power Park sftt, o r ff no coal1 s INl"?ed at the St. John's Power Part, the fnventory charged

out prfce o f coal burne d at Florfda Power Corpora ti
on's Crystal R1v1r Pluts 1 • z. fn cents per ■tllton an,•, and prqy1dfd,

furtbtc, that tf thl Facfl
tty achteves c0111trct1l operation

1fter Janua ry 1, l9ff: (1) FPC 1gre11 to aakt capacity P 11Nntsto the County therea fter based on the procedure and prtctng
p1r1Mte rs under subsectton I.J.I; and ( 1 1) for purposes of

-
z

-

101137 
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energy payaents under section 6.0, Append i x c
. 

1.z. (a) 
attached to the Agre1111nt shall bt 11Mndtd as s ta te d above.

3. Section 9.2 of the Agr11Mnt shall bt uen dtd so that tht firs

t 
sentence ts revised to read as follows:

•fPC uy declare the County to bt tn de
f
aul t under this

AgntMn t: (t) tf the County, after January 1 1996
. o r such

tar11tr dat� as tht Factltty ftrst receives a capacity p ayaen t

under this Agr, ... nt, fails to receive the 1ppltc1bl 1 c apa city

payaents per Co 1 uan 1 of Append 1 x A to the AgrttMn t or

Appendix I to the October _!_
, 

199 0 Allendat n t for

twenty-four (24) conse cut1vt aonths, or (11
) 

because of the
County' s nfu sal or lnabtltty to dtltvtr tts Coattt td Capac tt

y 
after January 1, 1996.

4. In accordance wi th section 24.0 of t he AgntMnt, t
h

e County an4 
FPC

expressly acknowledge t hat thts AaendMn
t 

shall not bt co
n

s
t

ru
ed a

s 
a waiv er 

or rtlinquishMnt of any rtght or as a IIOdtftc ation o f any p
r
ov

is i
on of 

t
he

AgretMnt other than as spec1 f1ca 1 1y provt dtd for tn th
t
s AMnd•nt. 

-3-

101738 
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IN VJTN[SS llfWOF, the p1rttts htrtunto h1v1 c•ustd these presents tobt executed the d1y and y11r ;trs
t 

1bo v1 wri tten.

ATTEST:

lluJ?V id,45'1,-IUtntss 

llttn,ss 

ATTEST: _KA_._r.L_:_·.�..,.: F_._,"!'",_!� _,._��-�-­Cltrk

By: -----"A�t< ..... Yk�z.t.:;::;;;.,;.-:1, __ 7 Deput y C l trk

Approvld 1s to fora: 

�torney 

-Extcuttvt Viet Prts1dtnt

PINELLAS COUNTY, FLORIDA 
By and Through Its Board ofCounj1 Coatsstontrs. 

,,,�� Chai

101739
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APPENDU 
TO AIIDOlo,r

MO

N THLY CAPACITY PAYMENTS · S/KW- - - - - . . . . . - - . . . . - . - . - . . . . . . . . . - . -
.COllNf 

I

• 

COLUMN .Z tOLWfl J
1995 17. I Z a.,1 6.74 
1996 18.St-· 1.95 7.17 
1997 

JI.fl t.53 
7.'3 

1198 20.70 l0.13 
e.12 

1999 21.15 J0.78 
l.'4 

2000 23.06 ll.47
t.tJ 

ZOOl 
24.34 u.21 

,. ,. 

zooz 
ZS.It 12.98 

J0.40 
2003 27.JJ 13.80 

JJ.06 
2004 Z8.&J 14.68 J J. 76 
zoos 30.Jt JS.6J 12.50 
2006 ll.87 16.10 ll,2 9
2007 ll.13 17.15 

J4.J4 
2008 l5.4t 11.77 

15.04 
zoo, 37.41 lt.H 15.tt 
20 10 39.53 21.23 17.0l 
ZOU 41.72 ZZ.58 11.0t 
20)2 

44.0J 24.0J Jt.23
2013 46.47 25.54 

zo.,,

2014 o.os 27.H 21.76 
ZOJS 51.75 28.lt Zl.l 4
20)6 

54.'3 30.7 3
l4.6J 

2017 57.U 32.Q H.1 8
20)8 60,85 34.76

27.84 
20Jt H.22 36.97

29.&Z 
zozo 

67.71 Jt.3 3 lJ.5 0
2021 11.53· 41.13 

ll.SJ 
2�2 2 

75.50 
,,.,

, 35.64 
202

3 
7t.N 47.33 37.tJ

2024 
14.0, 

50.3 5  40.33 Ea c h prfct ltsted tn Col- I through Column l shall llt appJtcablt co-nctng

with th e first hour of ••ch stated 111r. If there 11 l• rtl any force •Jturt

•••nt(s) and the contract Is extended II Prov ided In Stclfon II of tht 
A!lr•-•t, tht capacity P.,..nts shall llt txttnded It tht 2024 P.,..nt 1,.,1 

for the Ptrlod or the txttnslon by the s ua  of Previo us force • •Jeure hours• •

provided fn Sec t t on 18 o f the Agree nt
.

1017,10
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AMENDMENT TO 

AMENDED AND RF.sTATED 

ELECTRICAL POWER PURCHASE AGREEMENT 

},,, 
THIS AMENDMENT, made and entered into as of this :.'..<.1 day of ), t ►.J1,, f..,,'F' 

199i,. amending the Amended and Restated Electrical Power Purchase Agreement dated as of 
-· 

February 21, 1989 (the •_Revised Agreement•), by and between Pinellas County, a political 

subdivision of the State of Florida (the •county•) and Florida Power Corporatio,i, a private 

utility corporation having its principal place of business at St. Petersburg, Florida, arid 

authorized to do business in the State of Florida c•fpC•) . 

WITNESSETH: 

WHEREAS, the County owns and contracts for the operation and maintenance of a 

Resource Recovery Facility (the •Facility•) located at 3001 110th Avenue North, St. Petersburg, 

Pinellas County, Florida with an installed electric generating capacity of approximately sevrnty­

five megawatts (7Smw) of electric power; and 

WHEREAS, the County and FPC entered into the Revised Agreement on February 21, 

1989, wherein the County agreed to sell and deliver and FPC agreed to purchase and accept all 

the Net Electric Energy and the Committed Capacity from the Facility pursuant to the terms and 

conditions of the Revised Agreement; and 

101657 
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I 

W11£R£As, P•rsuan1 to thORevised Agreement, FPc may declare the County 10 be in

default th e reunder if the County refuses or is unable to deli ver the Committed Capacity after

January l, 1995; and 

Wlf£Jui:As, relative 
l o such defau11 provisi on, FPC and the County agr.., that the

Revised Agreement should be n: vised and <larili«i with respce1 lo the ex1en1 of the County's

Comn,;lted Capacity deliv e,y obligation, including any demonstration of the County's ability to

deliver the Committed Capacity. 

NOW, l'lf£R£F ORE , in COn sideration of the mu1ua1 /JIOmises COnlain«J herein, the

J)artie, hen: by agree lo amend the Revised Agreement a, foUow,: I. Slrifre subsecu on 9,2(ii) in ilJ enUn,ty and insen in lieu then:o f the foll owing: 

(ii) if the Ca unty, lifter January I, 1996, 
fails lo n:-demonstrare the Faci/i1y•s

ability lo deliver the Committed Capacity in lecordance With Rate Sch«i ule COc;.
2 within sixty ( 60) days of a teques1 by FPC lo do so; Jlmviflr:d, lJawev.cr. that
teque,13 for • ueh n:-ctemonstration shal l not be made 

mor
e 

than on
ce i

n any
twe lve (12) month P<riOd and •hall be COo nlinaled With th

e 
county so that the

sixty (60) day P<riOd for n:-demonsirauon avoi ds, i f  p ractical, Pll:viousf y notili«i 

JJeriOdc of Sdi«iul«i outages and "<fucUons in capac;1y pursuan1 lo Section ◄.
o

et seq . h e re o f. 
2. In accontanc. with Sectio n  2 4. O of the Revised Agreement, the County and FPc

expressly acknowl«ig e  that this Amendment shall not be constn,«1 as a Waiver or n:Unquishment

2

101 8
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of any right or as a modification of any provision of the Rev ised Ag reemen t other than 

specifically provided for in this Amendment .

IN WITNESS WHEREOF, the pa rties he reunto have caused these presents to

be executed the day and year first above written. 

cf2lii3. 0,/..__./ 
Witness 

3 

Execut ive Vice Preside 

PINELLAS COUNTY, FLORID A
By and T hrough I ts Boar d of 

:::·��� Chairman 

I, 9CAIIL!IN '· 0t flACfa, a,.,� nf ,,_ 1"1,c. 11 1touit and �,Ii r,-0-· .. ,., 11, ••'1 ,., i:-,�,•,!'f Commlu!cner,, ci<• ':�·.-'-). ••·•· • , , :· ,, •' •11-� 1111 :,1•�'\·,., •< • • .. " ...... . "'-' 000'( .,, 11,c , ••• , ,  ,, :: ,-.·:•:••· ., '•!.. '1'fi:.,, .,� ·� , .,, .. ! �.t f•h•· ... � C,¥• • ... !""!'fl of p:., •.. ,. .. t . .,--•. ,·•,., ,,,. VJ:t;,.,,, I:"
\ 

"' .... , .
.. , rtt •�.-, o' , .. :,,. r:r�u•.h. 

''-'p. .. ,. ..u •, � 
9'11� ✓ • •  ": :,. , ,.• I l'),J• -.'. A D l'i ·1 .,(, • 

KARli:c, F :'.•-! e::u.1 1< r:,., 1- (·' t: e C-
01:uct 

Court Eir-O!',,,,, c,, .. ,. ,,., I
°
!" I! "' ➔ pl· Countr 

CernmlulztPL:, -1.'- Cou niy; noridL 
1¥1 

�(��-
o.p,tva.\ 

101659 
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e:nosv,,y, comr:rx 10212111, hqqti■ttd aontn2t -- fin1111, Rortb.l.

SWWsx 

• �opacity favment A 41ustment
•• 10/02/90: contre ct rorma11y ••ended to chMge termsWith respe ct to errect on capaci

ty and energy
payment

s it commercial in-servic e  operation
not achieved by 01/01/95 
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T
H

IS AH[Nlilf[NT, ■l dt Ind tntt r ld I nt o u of the .,:Z: d1y of�¥-·

1990, ... ndlng tht Electric P.._r Pur chH t Agree■ent dotld H of Ftbni1r, ZJ, 
1989 (!ht 'Ag•••• t "J, by •nd be t,..,n Plntll11 County, • J10lltlc1f

1ubclfvts 1on of tht Stitt of Flo rfd 1 (!ht 'County•) Ind Florid• Po,..r

Corp or•tton, • prf ••t• utflfty corpor•tton h1vfng Its Prlncfpd Phct of

busfnes 1 lt St. Ptttr1llul"fl, Florfd•, lfld •uthorfzld to do bu1fn111 In 
th ,

St1t1 of Florfda f•FPC •J. 

llll£R£As, the County propos t J to con1truct, own, lfld contr1ct for t ho

Optr•tton •nd .. 1nt1n1nc1 of a l11ource lltcovery Facfltt, (the 'F1e1 1;1,•, to 

be located It a site to bt stltctld b, th e  County In the County Ind having an
fnst&llld tltctrfc ,, .. rating capactt, of lpProrf .. t11, f f

ty 
■eglWatts

(50 HV) of tltctr fc PGlft r ; lnd
"11£1£.U, the Co unt

, Ind FPC ••l•l'td Into the Ag"" -•t on Ftbruar, 
21

,

1989, ldter11n the Cou nty .,...., lo "" Ind d tlf vtr Ind .FPC •t rtld to PUrth u, 

and 1cc1pt net tl ectr fc e ne
rg

y 
lfld c1 pac1t, fro ■ Iha f&cflfty subJtct to tho

ten,s Ind COndftlot11 ., tltt Ag""-•t; Ind "11£1£.U, tho At•
�-nt Provi des that ff lht F1cfl

l
ty does not ac hlt ve

co-•chr oper1tfon pr f
or tc J1 nu•r1 I, ins, fPC Is rtlf

,.
ld 

of Its

VJTNtssm, , 

I 

I 

ob 1 f t•tt on to .. t, 1p,c ff f Id c•poc I ty P• ,- •ts, bu t  wt II ea
t. c 1p1c1t,

P•l'lllents bas td on •n 111ount oqual to Its ••ofdld c1p1cfty co sts • t  tho tf ■ e;
Ind 

"11E11£As, FPC hu dt te n,fnld t h1 t such c 1pacfty P•-• ts  lffll be le ss  thin 
the ••ofdld c1p1c fty P•-•ts lfltclflld In Col- I of Ail P•ndl• A 1tt1chld to

the Agr ee nt :  Ind 

101736 
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-•£As
. f n Or,fe, lo , •• fl f tu •• f I f ng •nd ,, • ••• ,., o, th, F .. fl f ty. th,

Cou nt y Ind 

FPC h•v• •trtld lo tnltr In
t

o thi s  Amt nclaient to tho Atr••-nt to

rtvfst tht •9rtld UpOn P•-nts lo lh

t County In lht tv1nt 1h11 tht f•cflfty

d .. s not •chftvt •"-rcf•J op1r•tfon prf or lo J•nu•ry I, 1995.

flllv
, 1HEAEFOII£, In con,fdtr•

tf on of lhtautu•I pr .. fsts co nt1fn1<1 htrtfn,

lht P•rtfts htrtby •trtt lo ... .., tbt Afrt-nt •• follOWs: 
I. Stctfon 

3.o of tho At rt-nt Sh•ll bt ......... by •h• n,,., 
th,

r1ftr1n c1 In tho fourth lint f,... J•nuory I, lt,5 to J••••ry I, 19ft.

2. Stcuon 3.0 of lht At.....,,t •h•ll bt furtb,r ... ncftcf so lh•t lht

Proviso begfnnfn, on lint 5 ts rtv
f

se,1 to l'tld •s follows: •a,,,v1c&4 howui:. tb•t ff lht Fotfl 11, d .. s •ot . ..... .

•"-rcf•I optr•lfon by J•nu ,ry I, Ut
s, bvt dots <chfov,

• ._ ,.,., 0Ptr,1fon by J .,, •• ., I, Utt: (f) l'tftrtnc1s to

Apptftdfa 
A •tt •chld to 

t
h

o Afrt-.,t sh•IJ bt dtllltcf
l o  rtftr

to Ap ...... ,. l Ut.c
htd 

to lbt -Gio Coltr - ..z._

, lt,O 

A.inclatnt; Ind (If) fo r  PU l'pos1 s of tntrgy P•-nts Uncftr 
•tctfon ,.a, Ap,._nd

f
a 

C
, 1.2. ,., •tt•chld lo lht Atrt '-n

t

sh•IJ bt ._fldtd to rt•
d 

'lht ltss11• of lht ••tr•t• aonthl y
Inventory ch1rg1 ou

t 

pr
f

ct of coil bttrnld It florfda Powtr l

llf/lt c...,1n1•, St. Johns R lv,r Powtr Port sit,, or ff no co•J
ts llu"!ld •t !ht St. Jo h

n's Polfer P•rt, Ibo lnv1ntory <h•'Vtd 

out prfct of COIi bornod 11 florfd• Pow,r Corpor111on•s Cry1ta1

Rlvor Pl.,,ts l l 2, In 
cents Ptr ■flJfon 

BJU•
; 

•nd Ql'J>
yfdtd.. 

.fvtth1t. th•t ff th, f•cflf ty •chftvts •-rcf•J OPfr•t
fon 

•fttr J•nu1ry I, lttf: (f J FPC •tro., 
lo .. t, ••P •cfty P•-•ts

to lht County lhtrt•fltr b• sld on lht Pl'tcld uro •ncf Prfcfll!I
P <r  ... ttr s  Uncf tr I U b

Stclfon 6.J.I; • .., (fl
) for PUl'pos,s 

o,
-
z
-

101 7
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tntrgy paYINnts under stctton 6.0, Apptndtx C, 8.2. (a) 

attached to the Agreement shill be &mended 1s st1ted 1bovt. 

3. Section 9.2 of the AgreeMnt shall be uiended so that the first

sentence ts revised to read as follows: 

•fPC ■ay decla re the County to be tn default un der thts

Agreeaent: (1) tf the County, after January 1, 1996, or iuch 

earlier dat� 1s the Factltty ftrst rtcetves a capactty payment 

under thts Agrt ... nt, fatls to receive the applicable capacfty 

payaents per Colian 1 of Appendix A to the AgretMnt or 

Appendix I to the October 2 , 1990 Aatndatnt for 

twenty-four (24) constcuttve aonths, or (tf) btcaust of the 

County's refusal or tnabtltty to dt11vtr tts Coattttd Capacity 

after January 1, 19H. 

4. In accordance wtth sect ton 24.0 of the Agre .. nt, the County and FPC

expressly acknowltdge that thts Allendllent shall not be construed as a waiver 

or reltnqutshaent of any right or as a aodtftcatton of any provtston of tht 

Agree .. nt other than as spectftcally provtdtd for tn thfs Aaendaent. 

-3-
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IN WITNESS MIU[OF, tht P•rtfts htr1unto h••• <••std thtst prts t nts to 
be e xecuted the day Ind year ftrst 1bove �rftten.

ATTEST: 

11, a ai, <1./4,,�:f" ·Witness 

Witness 

ATTEST: IC'Ar.L:!�: F. :,, !�/,!"'.��
Cltrk 

By:_ /2,e� ;; Dtputy Cert 

Approved 1s to fora:

--�torn17 

-4-

By:����:;:::;=��....G���:_
xecu ve ce res en

PINELW COUNTY, FLORIDA By in d Through Its 801rd ofCouRj� C0111is
ston1rs. 

By: s<:&�� Ch1f 

101739
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!W 

1995 
1996 
1997 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
zoo, 
2007 
2008 
2009 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
20232024 

APPEMD
U 

TO AMDOIEHT 

MONTHLY CA PACI TY P AYMENT S· $/KW 
. . .  - - - . . - - - . -

COLUHH t• COLUNNl 
17.62 8.41 18.59 -· 8.95 lt.52 

9.5320.70 
J0.13 21.85 10.78 23.06 
11.47 24.JC 12.21 25.'9 12.98 27.Jl 13.80 28.61 14.68 30.Jt 15.61 31 .87 16,60 33.63 17.65 35.49 11.77 37.46 

lt.96 lt.53 21.2341.72 22.58 44.03 24. 0 1 46.47 
25.5449.0S 27.H51.76 
28.89 54.63 30.7357,H 32.68 60.85 34.76 64.22 3'.9 767.7

8 39.33 71.53' 41 .8 375.50 44.49 79.'8 47.33 14.0, 
50,3 5

. . . . - .

CQLUHH J

6.7 4 

7.17 
7.63 
8.12 
8.64t.t J
t.71 

10.40 J l .06
JJ. 7612.50 13.29 
14. 14 15.04
15.tt
17.0J18. 0t 
19.23
20.4621.7 623.14 14.61 16. 18 27.84 29.62

3J.S0 33.5 135.H37.tl 
4 0.33 

£•ch p rtca listed In Col- I thro119h Co l umn 3 shil l bo 1pplfc1blo •-- ••tng
wtth th a first hour or ••ch st1tld y11r . If thero ts (1r1) ••1 force .. J1ur1
event(s) ind tht contract ts exten ded as provfdtd fn Stctfon 18 of the
Agrtt•nt, tht c1p1ctty p1,..nts sha

l
l N extend

e
d 

a
t th

e 20
2

4 payaent ltvel
for tha period of tho 1x tonston by the sw, of prevtous fore• • •J•ur1 hours••
provtdt d t

n Se ct ion 18 of the Agreement.

1017,10 
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SJJMWRI 
RI DOB GBllBRATIHG STA2IOW LIXITID

PARTNDSBIP (03/08/1 1  l•
qoti•t•d c ontr1

ctl
•

Regulat o ry Q e lay 

•• C ontract expre ssly authorizes e xtensions fo r regulato ry
delays (S4.2.l) 

•• 09/11/91: FPC
agrees to Ridge's request fo

r a 37 day extensi
on of coDDlle n ceme nt and comm er cial in­service da te du e  to regula tory delays• .tor ce No1eure P@lo�

•• Contract e xpressly authorizes extensio ns tor force 
ntajeure dalays (S4.2.2) 

•• 10/15/91: FPC agrea a to a six mo nth force majaure delaydue to c
h

anges in the Compr ehe nsi ve Land Use
p lan t

or Polk Co unty 
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DECKER ■NEAGV INTERNATIONAL

September 11, 19 91

Kr. Robert Dolan, Manager 
Co9eneration Contract•, A dministrationPlorida Power Corporation 3201 34th Street Soutb 
St. Peteraburg, tL 33711 
._, !zten■ion ot time
Dear Nr. Dolan,

Purauant to Article lV, Section 4.2.l of our March 8, 1991 
•Negotiated Contract Por 'l'be Purcha■e Of Firm Capacity And Ene

rg y  
Prom A Qualifyin9 Pacility• <•contract•), Ridge Gener•ting
Station Lillited Partne r■hip (•JUdr.•> hereby requeata extension
of the datea ■pec :ified in Section .2 ot· the Contract by 37 days.
Thia request for •zte naion ia a reault of the Contract Approval
Date 8XCffding 12o' daya after 8 Ub

llittal to the PPSC by 37 days.
We arrived at thia n &ab er ba .. d on the folloving datea/events
which yield■ 157 d�Y• froa the dat

e of su bmi t t al of the agre em e nt
to th• PPSC to Contract APProval Dat• aa defined in Section 1.16.March 19, 1991 July 1, 1991 

July 22, 1991 Au guat 22, 1991

Petition •ubmitted to PPS CPPSC PAA order iaaued PAA order becmae effe ct

iveAppe•l per
i

od ezpire
d / Contrac t Approval Date

Accordingly, the dAte apecifie d in Section 4 .2 Ci) for
Tranaiaa i on Service A9r•••nt execution •hall be extended from January 1, 1913 to Pebruary 8, 19

931 the date apecified in 
Section 4.2(

1
1) for Conatruction Coaenc ant •hall be extendedfrom lfov•ber 1, 1 9 92 to O.ce ber; 8, 19921 and, the date 

apecified in Sect ion 4.2(111) for Coaaercial In-service Statuashal l be extended tr oa January 1, 19 9 4 to Februa ry 7, 1994. 
(Z:,4ya vh ic b fa l l o n a W N k

end have be en aov ed to the n•xtne k day.) 

101
89 9  ' 400 N. New� Ave., S u

ite 101, 1-0ffa Bo x  2397, WI ,_  Park, Floric:ra 32790 (407) 828-8800 
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Mr. Robert Dolan 
September 11,.199 1 

Page 

We would a pp reciate it if you would ac
knowled g e receipt of this reque st by executing a copy of t his letter (which isprovided in duplicate

) where in di
cated a nd return it to us forou r records. 

Sincere
l

y, 

.lt,c,l,1,�� l-4\.�:s J,.

Maca Uley Whit
i

ng, Jr. 

cc: Jame s P. Fama, Esquir e 

.10190.0 
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Florida 
Power ca•�o••f•O• 
Chlrtll F. Relldlmim oetOber 11, 1111 
AINT#ff'CCIN& 

ll'aaaUley llllitiag, Jr.
PrU1du�· 
Uqe Genal"at!Dg �tion Liaited Partnerablp 
.,.._. snervr - tidge, %JIG.Ganeral PU1:Mr 

a.1 •egotJ.atea COl\tnft for t!la hrClb&N ot Pm capacity
and 1M1'V fZ'GII. a QualifyinlJ facility Ntnlin Udp Cluaratin;
ftaidon LWW •art:w'9111p and norida 1war COZ,«•tlon 

Dear •• llll1tiag1 
· fllia letter Vill oonflna 1:ba OODtlmta ot-, oatober 15, 1191

talepbOM. oonvenation witll .. ticbard &. IUlbo, saq. At tbat tiM
I np1dnell to Ill-. MWbo tbat t.lla inrGrlllltlcn prorided to .. by
llic:IUltll. •• c:rai9, .-a. , ma attornay bud.11.ag tlMt •OD1119 &nd
c011prtlll41J1111.,. 1an4 .. plan iaauea auoc1atect v1tb yOAJZ ait:e, and
t.lMI 1ntonat1cm praviClecl by Kr. sauo, eatabliabecl 8\lltioient
CJrcnmda fr. a· l'.ae Najeure delay Of yaur OOIIPUl7'• oontraot vith
Florida Pawer COrporatlcm. 

hr that ru,an, tlli• lettar will An"e u tonal· acknovledg .. :t ot • rozoa K&jnn daclu,ation - ,oar coapany for
a a.lx wth parlod a..e4 ·on 4a1ay csaued by 1:11• PolJt County
COllpNbalUlift UM . VM Plan CIMitM aftec:tinw Y'CNl' �-
8aOaUM the ooatnot Nt:vNn om- ocnipm1u oaly Allon��
clelay of •l• IIOlltu, all otlMII' iawN of dela7. an now aoot. 
Aecor4inqly, I do not addrua any ot your � Na•• tor delay. 

Florida Jlani: COQoration contima• to be nzy concarnad eout
any delayat in yoar ccet»PY'• proviclillf the firw oapaolty required
by' the ccmtraat at 1:be oparational data atat.l in tba contract
attar adjut"Mnt ror oa �orce •:Jeur• delay. bf � delaya
would ranlt la a M'Mch of thl■ contraot by Ja1,1r c�. 

GENERAL OFFICE:m1 ,,._-toum 8lrlM ...-.. ,... ca. .. HOG• a....-.. Aortdlum •ct1s, NM717 
A,.._�� 

101800 
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•1 .... •11 .. .lr 1" i,.,.,. any � 'lll•tlo•• "'-JIit l'OU 

tor y our oo-.-a tton 1a tla.ia •tt•r. 
Sinc en1r.

--�� 

lOJBOt
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SJJMMABY 

TIMDQ pgqy RESOURCl8 (12/31/84 Standard Offer contr act )

• None




