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C:ORPORATION JAMES A. McGEE 
SENIOR COUNSEL 

November 15, 1994 

Ms. Blanca S. Bay6, Director 
Division of Records and Reporting 
Florida Public Service Commission 
101 East Gaines Street 
Tallahassee, Florida 32399-0870 

Re: Docket No 

Dear Ms. Bay6: 

Enclosed for filing ii;i the subject docket are fifteen copies of Florida Power 
Corporation's Second Supplemental Filing to Petition for Approval, to the Extent 
Requ�, of Certain Actions Relating to Approved Cogeneration Contracts. 

I 

Pl� acknowledge your receipt of the above filing on the enclosed copy 
of this letter and return to Ute undersigned. Also enclosed is a 3.5 inch diskette 
containing the above-referenced document in Word Perfect format. 

ACK __ _ 
AFA 

APP __ _ 

CAF 

CMU __ _ 

CTR --:,--:-_JAM�b 
@.� Enclosures

LEG � cc: All parties of record 
LIN .,..(, ____ _ 
OPC 

RCH __ _ 

Very truly yok �-------­

James A. McGee 
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BBFORE THE.FLORlDA PUBUC SERVICE COMMISSION 

Docket No. 940797-BQ 

CERTIFICATE OF SERYICE 
I 

-

I HEREBY CERTIFY that a true and correct copy of Florida Power 
Corporation's Second Supplemental Filing to Petition for Approval, to the Extent 
Required, of Certain Actions Relating to Approved Cogeneration Contracts has 
been served by U.S. Mail on the 16th day of November, 1994 to the following: 

Orange Cogen Limited 
c/o Alk/CSW Development Partnership 
23293 South Pointe Drive 
Laguna Hills, CA 926S3 

NationsBank of Florida, NA 
600 Peachtree Street, NB 
Atlanta, GA 30308 

GECC 
1600 Summer Street 
Stamford, Connecticut 06927 

TIFD-C, Inc. 
c/o GECC 
1600 Summer Street, 6th Floor 
Stamford, Connecticut 06927 
Attn! Manager ,Energy Portfolio Adm.in 

Lake Cogen, Ltd. 
1S51 N. Tustin Avenue, Suite 900 
Santa Ana, CA 92701 

Mr. Macauley Whiting, Jr. 
Ridge Generating Station 
400 North New York Ave., Suite 101 
Winter Park, FL 32789 

Wbeelabrator Ridge Energy 
3131 K-Ville Avenue 
Auburndale, FL 33823 

Mr. Jerome L. Glazer 
Auburndale Power Partners 
12500 Fair Lakes Circle, Suite 420 
Fairfax, Virginia 22033 

Mr. Don Fields 
Executive Director 
A

u

burndale Power Partners 
1501 Derby Avenue 
Auburndale, FL 33823 

Mr. Roger Fernandez 
Cargill Fe.11ilizer, Inc. 
8813 Highway 41 South 
Riverview, FL 33569 

Bankers Trust Company 
Four Albany Street 
New York, New York, 10015 
Attn: Cotp0rate Trust & Agency Group 

The Prudential Insurance Company of 
America 
Three Gateway Center 
Newark, NJ 07102-4077 
Attn: Asset Unit/lAU Management 

Dade Power Incorporated 
1S51 N. Tustin Avenue, Suite 900 
Santa Ana, CA 92701 

The Prudential Insurance Company of 
America 
Four Gateway Center 
Newark, NJ 07102-4069 
Attn: Project Management Team 

Pasco Cogen, Ltd. 
220 East Madison Street, Suite 526 
Tampa, FL 33602 
Attn: Elliott White 
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Tiger Bay Limi� Partners 
2500 City West Boulevard 
Houston, TX TI042 

The Fuji Bank and Trust Company 
Two World Trade Center 
New York, New Yolk: 10048 

Mr. Dennis Carter 
Assistant City Manager 
Metro-Dade Center 
111 NW 1st Street, 29th Floor 
Miami, FL 33128 

Mr. Juan Portuando 
President 
Montenay Inteniational 
32_75 Aviation Avenue, 4th Flo_or 
Coconut Grove, FL. 33133 

Ms. Gail Fels 
Assistant County Attorney 
Metro-Dade Center 
111 NW 1st Street, Suite 2800: 
Miami, PL 33128 

Polk Power Partner, L.P. 
c/o Polk Power GP, Inc. 
1 C1l7 South Rainbow Boulevard 
Suite 360 
Las Vegas, Nevada 89128 

TlFD VIII-J, Inc. 
c/oGeneral Blectric Capital Coiporation 
1600 Summer Street 
Stamford, Connecticut 06927 

Barrett G. Johnson 
Johnson and Associates 
315 South Calhoun St., Suite 150 
P.O. Box 1308 
Tallahassee, FL 32301 
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Mr. Wayne A Hinman, President 
Or�do Cogen Limited, L.P. 
c/o Air Products and Chemicals 
7201 Hamilton Boulevard 
Allentown, PA 18S9S-1S01 

The Sumitomo Bank Limited, 
New York Branch 
One World Trade Center, Ste. 954G 
New York, NY 10048 

Robe.rt Scheffel Wright, Esq. 
Landers & Parsons 
310 West College Avenue 
P. 0. Box 271
Tallabassee, FL 32302

Joseph A. McGlothlin 
Vicki Gordon Kaufman 
McWhirter, Reeves, McGlothlin 
315 S. Calhoun Street, Suite 716 
Tallahassee, FL 32301 

Gregory Presnell, B.vt­
Akennan, Senterfitt & Eidson 
P. 0. Box 231
Orlando, FL 32802--0231 

Suzanne Brownies& 
Suzanne Brownless, P.A. 
2546 Blairstone Pines Dr. 
Tallahassee, FL 32301 

Barry N .P. Huddleston 
Regional Manager 
Regulatory Affa.its 
Destec P.nergy Company, Inc. 
2500 CityWest Blvd., Ste 150 
Houston, TX 77210-4411 

D. Bruce May
Holland & Knight
P.o. Drawer 810
Tallahassee, FL 32302
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Robert F. Riley 
Auburndale Power Partners 

Ltd. Partnership 
12500 Fair Lakes Circle 
Suite 420 
Fairfax, VA 22033 

Richard A. Zambo, &q. 
598 S.W. Hidden River Avenue 
Palm City, FL 34990 
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BEFORE THE FLOR.n>A PUBLIC SERVICB COMMISSION 

In re: Petition of Florida Power 
Corporation for Approval, to the 
Extent Required, of Certain 
Actions Refating to Approved 
Cogeneration Contrac�. 

Docket No.940797-EQ 

Submitted for filing: 
November 16, 1994 

SECOND S'UPPLEM.mff AL FILING TO PETITION FOR APPROVAL, 
TO THE EXTENT REQUIRED, OF CERTAIN ACTIONS 

RELATING TO APPROVED COGENERATION CONTRACTS 
; 

Florida Power Corporation. ("FPC") hereby submits the second supplement 

to its July 28, 1994 petition to the Florida Public Service Commission 

("Commission"), which sought approval, to the extent required, with respect to 

certain actions taken during the course of performance of Commission-approved 

cogeneration contracts. This second supplementation relates to certain letter 

agreements, executed after the 
1
filing of Florida Power's petition, between FPC 

and Ridge Generating Station, L.P.; FPC and Orange Cogeneration; FPC and 

Pinellas County; and FPC and Lake Cogen, LTD. FPC supplements its petition 

to include the following agreements: 

L On July 27, 1994 FPC and Ridge Generating Station L.P., entered into 

a letter agreement to confirm and memorialize their understanding with respect 

to the clarification, interpretation and amelioration of certain terms and conditions 

of the March 1991 Negotiated Contract For the Purchas� of Firm Capacity and 

Energy From A Qualifying Facility. The clarifications set forth generally in this 

agreement can be described as inherent in the routine administration of the 

contract by the parties. For example, the letter agreement clarifies the parties 

understandings related to such provisions as interconnections, limitations of sales, 

scheduled maintenance outages, monthly capacity payment -
fr
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Income Tax treatment of accelerated capacity payments, letters of credit, and so 

forth. 

2. On October 4, 1994· FPC and Orange Cogeneration entered into a

Letter Agreement regarding Dual Fuel Capability and Back-up Fuel Storage 

Capability. Under this agreerp.ent Orange Cogen has agreed that, prior to 

November 1, 199�, it shall acquire and install Dual Fuel Capability and Back-Up 

Fuel Storage Capability at the facility. In addition, the parties have agreed that 

if the cost of acquisition and installation exceeds $ l .3 million FPC shall have the 

option to pay the difference. However, if FPC either elects not to pay the excess 

amount, or fails to agree in writing to pay within 60 days, then Orange shall have 

no obligation to acquire and install the Dual Fuel Capability and Back-up Fuel 

Storage Capability 

3. Also on October 4, 1994 FPC and Orange Cogeneration entered into

a second Letter Agreement to clarify and confinn the understanding of Florida 

Power Corporation and Orange Cogeneration Limited regarding certain terms and 

conditions of the November 18, 1991 Dispatchable Contract for the Purchase of 

Firm Capacity and Energy from a Qualified Facility. The clarifications set forth 

generally in this agreement can be described as inherent in the routine 

administration of the contract b)' the parties. For example, the letter agreement 

clarifies the parties understandings related to such provisions as annual outages, 

curtailment, Off-Line Hour obligations to sell and receive electric energy, billing 

information calculations, operational tests, dispatch and calculations for the annual 

capacity factor. 

4. On October ll
t 1994 FPC and Pinellas County reached an agreement

confirming and formalizing the parties understanding regarding commitments and 

-2-
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responsibilities with respect to reducing the sale and delivery of electric energy 

generated at the County"s Resource Recovery Facility during low electric energy 

load periods. FPC and PiJJellas County agree that during periods of low electric 

energy load Pinellas County will reduce its electric output by approximately 20 

MW for three calendar weeks each year during the months of October and 

November. In addition, Pinellas County will exercise all reasonable efforts to 

perform scheduled and unsclieduled maintenance during FPC's low electric energy 

load periods. 

5. . On October 14, 1994, FPC and Lake Cogen, LTD executed a written

agreement whereby Lake Cogen will reduce its output to 95 MW during all off­

peak hours under normal operating conditions. This Curtailment Agreement wiU 

be in full force and effect through May IS, 2000, and may be extended beyond 

that time upon the mutual agreement of the parties. 

6. Accordingly, FPC now supplements its earlier petition in the instant

docket to add the above mentioned agreements. A copy of these agreements are 

attached hereto and supplement the Appendix to FPC's Petition at Tab 3 (CFR), 

Tab 13 (Lake Cogen), Tab 19 (Pinellas County), and Tab 21 (Ridge Generating 

Station).1

7. As set forth in the petition (at 1112-14 and 21-22), FPC believes that

no further approval of such letter agreements is required. The cogeneration 

contracts themselves incorporate the Commission's rules, which expressly 

authorize FPC to modify its purchase power agreements for various reasons, 

including economic ones. Indee.d, by entering into these agreements rather than 

1 Also attached is a revised cover page for T bs 3, 13, 19 and 21 of the Appendix.
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• it • 

unilaterally exercising its contract rights, FPC acts to ensure a more orderly and 

well-planned understanding of the contracts than could otherwise occur. 

8 Moreoyer, to the extent that further approval of such agreements is 

necessary, FPC submits that such approval should issue. As also set forth in the 
i 

Petition (id.), modifications of the agreements such as those referenced here is 

consistent with the, interests of the public and FPC's ratepayers since it avoids

possible impainnerit of the reliability and efficiency of FPC's system. 

9 In sum, in supplementing the Petition, FPC restates its view that these 

Letter Agreement with Orange Cogeneration Limited, Lake Cogen, Pinellas 

County and Ridge Generating Station require no further Commission approval. 

However, if the Commission disagrees with that view, the Commission should 

approve this agreement as in the public interest, the interest of FPC's ratepayers, 

and the interests of the contracting parties. 

Respectfully submitted, 

OFFICE OF TIIB GENERAL COUNSEL 
FLoRIDA POWBR CORPORATION 

� 

James A. McGee 
Post Office Box 14042 
St. Petersburg, FL 33733-4042 
Telephone: (813) 866-5184 
Facsimile: (813) 866-4931 

FLOIIIDA POWf� COllf'Olli'1'10N 



AMENDED §tJMMMX 

en »Jo-an coa,. t1111,1p1 B•qotiate4 oispatchabl• contractl 

Assignments· 

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

•• 06/10/92: 'FPC consents to Assignment to AP Cogen, L.P.

••• FPC'a consent expressly recites that the
assignment does not alter FPC's rights against CFR 
and that CFR �� only discharged from its 
obligations to the extent of performance of them 
by AP'Cogen 

AP Cogen is a group comprised of the original 
contracting party �nd additional investors 

I 

•• 01/29/93: FPC consents to an Assignment to Diamond
tnergy, Inc., as security in connection 
w/financing 

•• 04/30/93: F.PC consents to Assignment to Orange
qogeneration Limited Partnership

i

••• FPC's consent expressly recites that the
assignment does not alter FPC's rights against AP 
Cogen and that AP Cogen is only discharged from 
its obligations to the extent of performance of 
them by orange 

••• Orange is also know as Ark and csw Energy; csw 
Energy is comprised of a large group of utilities 
based in the southwest United States (principally 
Texas) 

•• 04/30/93: FPC consents to an Assignment to Diamond
E�ergy, Inc., as security in connection 
w/financing 

•• 04/30/93: FPC consents to an Assignment to Stewart and
Stevenson Services, Inc., and General 
Electric Capital corp., as security in 
connection w/financing 



CPR BJO•GQ cqRP, ¢ont, 
•' 

. .;,,,..:,.• -

• Back-op FUel rnsta_11ation

• 

• 

•• l..Q/04/94:iLetter Agreement regarding Dual Fuel
capability ·and Back-up Fuel Storage 

·capability 

Orange agrees'that prior to November 1, 1998,
orang� shall acquire and install Dual FUel 
Capa�ility and_Back-Up Fuel Storage capability at
th� facility. In addition, if the cost of 
acqui�ition and installation exceeds $1.J million,

'FPC spall have the option of to pay the 
difference.� However, if FPC either elects not to 
pay tpe excess amount, or fails to agree in 
wr�ting to pay within·60 days, then Orange shall 
have no obligation to acquire and install the Dual

.Fuel Capability and Back-up FUel Storage 
Capab�lity 

\ 

iDDYAl- oqtages {' 

' 

•• 10/04/94: ';i�e

0
�a�;!:s

y::��
e

F:�
a

!1�� ��t�:;o�:a��;
o

�:
r

curtailment 

the dates, during the next succeeding 
calendar year, it proposes for the Annual
outage 

•• _ 10/04/94: The parties agree that Orange shall not be 
r•quired to sell energy to FPC and FPC shall
not be required to buy energy from orange 
dqring the hours of 11:00 PM to 7:00 AM 
Eastern ti�e during any day from November l
through March 31, and the hours of 12:00 
Midnight to 8:00 AM Eastern time during any
day from April 1 through October 31. 

Event of oetault 

•• 10/04/94: The parties agree that, in the event of
detault,. orange. shall have a reasonable 
opportunity to .cure said default, including
the opportunity to redemonstrate the 
Facilities Commercial In-service status 
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GE 
ERATION 

.. �· -

October 4, 1994 

Mr. Robert Dolan 
Manager Cogcneration Contracts and Administration 
FLORIDA.POWER CORPORATION 
3201 34th Street South 
St Petersburg, FL 33711 

Re: Dlspatcbable Contract for the Purchase of Firm Capacity and Energy from a 
Quallfylq Fadllty, between CFR/Blogen and Florida Power Corporation, dated 
November 18, mt, u ampided (as further amended, modlfted or supplemented from 
time to dme, the ncontract") 

Dear Mr. Dolan: 

The purpose of this letter agreement (this "Letter Agreement") is to clarify and confirm the 
understanding of Florida Power Coq,oration (the "Company"} and Orange Cogeneration Limited 
Partnership (the "QF") regarding certain terms and provisions of the Contract. Terms which are 
not otherwise defined herein (including the definitions set fonh in Exhibit A hereto) shall have 
the meaning p�vidcd than in the Contract. In consideration of the muwal covenants and 
promises contained herein and in a separate Letter Agreement between the Company and the QF 
of even date herewith, the Company and the QF hereby clarify, confirm and agree to the 
following: 

l. The Contract shall be constnied to provide the Company and the QF with the fol1owing
additional rights and impose on them the following additional obligations:

(a) Subject to the requirements set forth in this Paragraph l(a), the QF shaU cease
sales of energy to the Company during an annual fourteen (14) day period (each
such aggregate fourteen (14) day period shall be referred to herein as the "Annual
Outage") during each full calendar year of the Tenn after the Contract In-Service
Date. On or befol'.o October 31 of the calendar year prior to each such calendar
year, � Compan,y shall notify the QF of the dates during such next succeeding
calendar year, which shall be, unless otb.erwi.se mutually agreed, during the period
from June 15 through October 31 of such next succeeding calendar year, that the
Company proposes for the Annual Outage. The Annual Outage shall consist of
two (2) separate or consecutive seven (7) consecutive calendar day periods. The
Annual Outage shall occur on the dates proposed by the Company unless the QF
can demonstrate to the reasonable satisfaction of the Company that such dates will
have a material adverse bnpact on the maintenance and/or operational requirements
of the Facility. If the QF is able to make such demonstration for any Annual

3750 South Jones BouJevard • Suite 12 • Las v,egas. Nevada 89103 • Tel (800) 772-5146 • Fu (714) 588-3972 
M1U n�Addm1• 230'6Avnud ox,. Cll10IL Sult& 400 • Lqlli\A h1ll1. c,uronua 926l) •Tel (71<4)518•J761 • Fu m,1,u. 97l 



Mr. Robert Dolan 
October 4, 1994!.C.: ·_ 
Page2 

Outage, the ContP,any and the QF shall, in good faith, attempt to agree on 
alternative dates fqr such Annual Outage. Notwithstanding the foregoing, the 
Company acknowledges and agrees that when a major overhaul is required, the 
Annual Outage s�l, at the QF's request, be for a fourteen (14) consecutive 
calendar day period. 

(b) Except as expressly provided in Paragraph therein to tte contrary, the QF shall 
not be rcquiicd to sell energy to the Company nor shall the Company be required 
to buy energy from: the QF during the houn of 11 :00 PM to 7 :00 AM Ea.stem time 
during any day from November 1 through March 31, and the hours of 12:00 
Midnight to 8:00 AM &stem time during any day from April 1 through October 
31 (these hours shall be defined as the "Off•Li.oe Hours"). 

(c) If the Company desires that the QF sell energy to the Company during any ponion
of the Off•Line Hours, the Company shall make such request to the QF at least
twenty-four (24) hours prior to the commencement of the applicable Off-Line
Hours, and such request shall contain a forecast of (i) how much energy the
Company will � from the QF during such Off-Linc Hours and (ii) the applicable

. As-Available Enetgy Cost. If the QF elects to sell such energy to the Company. 
then, in addition to paying the QF for such energy as required under the Contract, 
the Company shall also pay the QF the Incremental Fuel Costs (as defined below) 
for such applicable Off-Line Hours. Within three (3) business hours (being 8:00 
a.m. to 5:00 p.111., Eastern time) after the Company requests that the QF sell
energy to the Company during the Off-Line Hours, the QF shall provide the
Company. by facsimile, an estimate of the fuel and fuel transportation rates that
will be used to calculate the Incremental Fuel Costs. The Company shall have two
(2) hours after die Company receives such estimate within which to rescind the
Company's earlier request for the QF to sell energy during the Off•Linc Hours.
H the Company · does not rescind such earlier request, the Company shall be
obligated to� energy produced by the QF during such Off-Line Hours, up
to the amount requested by the Company. and shall pay the lncrcmental Fuel Costs 
as required by this Paragraph l(c). For purposes of this Letter Agreement, 
"Incrememal Fu,1 Costs" shall mean the difference between (i) the fuel and fuel 
transportation costs that the QF incurs for the quantity of fuel used to generate 
energy during the Off-Line Hours, and (ii) the fuel and fuel transporbltion costs 
that the QP paid, or would have paid� for the same quantity of fuel during the non­
Off•Line Hours of the day in which the Off-Linc Hours commenced. By way of 
ex.'UDple, but not limitation, if tbe Company asks the QF to operate the Facility 
dwing all of the Off-Line Hours beginning at midnight on July 15, and the QF uses 
2,000 MMBtu at a price of $2.50 per MMBtu to produce energy during uch Off­
Line Hours, and the price the QF paid for 2,000 MMBru during the non-Off-Linc 
Hours of July 15 (i.e. after 8:00 a.m. on July lS) was $2.00 per MMBtu, Ulm, in 
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(d) 

(e) 

(t) 

(g) 

addition to the amount � Company would pay the QF for the energy produced 
during th� Off-L;.ne Hours. the Company would also pay the QF an additional 
$1,000, i.e. ($2.S0 x 2,000) - ($2.00 x 2,000) = $1,000. 

. . . 

' 

Within ten (10) calendar days after the QF receives all of the billing infonnation 
required to calculate the Incremental Fuel Costs for a calendar month, the QF shall 
calculate and S\lbrilit an invoice (with reasonable supporting documentation) to the 
Company for payrbent of the Incremental Fuel Costs for such calendar month. The 
Company shall pay such invoice within fifteen (1S) calendar days after receiving 
such invoice. 

From tune to tuM after the Contract In-Service Date, the QF will be required to 
conduct reasonable operational tests at the Facility to demonstrate satisfaction of 
permitting or regulatory requirements or contractual tests. Such operational tests 
may require the QF to operate at load levels and/or during times (including, 
without limitation, _the Off--Line Hours) that differ from the load levels and/or times 
required or �ted by the Company. The QF shall provide notice to the 
Company of such Jpcrational tests at least 48 hours prior to the commencement of 
such 0pi'rational tests. Notwithstanding anything to the contrary, the Company 
agrees to purcmise; all of the energy produced by the Facility during such tests 
without any penalty or d1scount. 

The QF shall have tbe right. at its sole and absolute. discretion, not lo operate 
during the Off-Line Hours. 

For purposes of start-up and shut-down of the Facility, a Dispatch Period shall cot 
commence within two (2) hours following the end of the Off-Line Hours, nor shall 
a Dispatch Period end within one (1) hour of the commencement of the Off-Line 
Hours. 

2. For purposes of calculating the On-Peak Equivalent Availability Factor, the Equivalent
Availability Factor and the Committed Capacity under lhe Contract, the Company and the
QF clarify and confirm the following:

(a) All of the time required to install the Dual Fu.el Capability and Back-up Fuel
Storage Capability (for purposes of this �tter Agreement, said terms shall have
the same definitions as set fonh in that certain Letter Agreement, between the QF
and the Company, dated a of even date herewith), if such Dual Fuel Capability
and BaC'k-up Fuel Storage Capability arc imtalled, plus all of the hOUtS du.ring each
Annual Outage, plus two (2) hours after the Off-Line Hours and one (1) hour
before the Off-Line Hours; shall be excluded for purposes of calculating the
Equivalent A vailabili!f Factor and the On-Peak Equivalent A vailabiliry Factor.
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(b) 

(c) 

All calculations of performance parameters, inclwling without limitation, hourly 
KW output, made in order to demonsttate or redemonstrate Commercial In-Service 
Status will be adjilsted to an a.ooual average ambient temperature of 72°F. 

Subject to the terms and conditions of this Letter Agreementt the On-Peak Hours 
l 

for November throµgh March are all days 6:00 a.m. to 12:00 Noon and 5:00 p.m. 
to 10:00 p,m., Eastern time, and for April through October arc all days 11 :00 a.m. 
to 10:00 p.m., Eastern time . 

.

3. During the month in which the Comract In-Service Date occurs and for the ftrst three (3)
full billing months after �c Contract In-Service Date (the "Shake-Down Period"), the
Committed EAF for _purposes of the Contract shall be deemed to be eighty percent (80%).
During·the Term, the O.P.E.A.F. in the Capacity Payment Adjustment on Schedule 5 of
Appendix C shall be calculited in accordm:e with Paragraph 20 of this Letter Agreement.
Section 8.4 'of the Contract shall be modified by having the following phrase added to the
end of the Section: "and (vi) the ratio of the total number of hours in the billing period less
the number of hours during which the QF is being paid for energy pursuant to Section
9 .1.1 to the tora1 number ofi hours in the billing period.• The intent of the panics is that
the QF shall receive a pro ma capacity payment for the month in which the Contract In­
Service Date occurs, calculated in accordance with Section 8.4 of the Contract, as
amended by this Paragraph j and Paragraph 20 below.

4. During (a) the hours of each Annual Outage, (b) all hours that are not in a Dispatch
Period, and (c) the time required to install the Dual Fuel Capability and Back-up Fuel
Storage Capability, if such Dual Fuel Capability and Back-up Fuel Storage Capability are
installed, the Performance Adjustment shall not be less than 1.ero (0). During the
Excluded Hours (as bere�r defined), the Performance Adjusbllent shall be deemed to
be zero (0). For purposes of.this Letter Agreement, the "Excluded Hours" shall be those
hours that the QP designates u the "Excluded Hours" for each calendar month, up to an
aggregate total of four hundred (400) hours in each calendar year. The QF shall designate
the "Excluded Hours" for a calendar month on or before the fifteen (15th) day immediately
following such calendar month.

5. The Company shall support all of the QF's Federal Energy Regulatory Commission
("FERC") pleadings or recertifications that the QF reasonably believes it is required to file
to reflect changes resulting from this Letter Agreement.

6. Except as provided in Paragraph l hereof, the QF also shall sell and deliver or arrange for
the delivery of electric energy to the Company and the Company agrees to pUtChase,
accept, and pay for such electric energy that is made available for sale to and received by
the Company at the Point of Delivery. Su.ch electric energy, expressed in KWH,
accumulates over time from the electric output, expressed in KW, that is net of any electric
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energy used on� QF's side of the Point of .Qelivcry and in excess of that electric energy 
generated to meet the obligations of the TECO Contract (as hereinafter defined) as long 
as that energy is made av�ble at the Point of Delivery. In other words, the Company 
will purchase all of the 0irt-electric ·energy. KWH, that comes from all of the Facility's 
output, KW-, even though that net output is greater than the Committed Capacity. This 
interpretation shall survive after the QF no longer bas an obligation under the TECO 
Contract (as �inafter defined). The parties recognize that the provisions of this 
Paragraph 6 shall be subject to, mi limited by, the provisions of che Contract and Florida 
Public Service Commission ("FPSC•) rules with respect to the pricing of energy deliveries 
from "Qualifying Facilities•. 

7. As long as FERC's grant of QF Status (as defined below) is effective and bas not been
canceled. by FERC. the QF will have QP Stanis for purposes of the Contract. If fhe QF
were to temporarily lose its rherma1 host or otherwise be in a factUal circumstance
whereby it may not be in compliance with the applicable requirements for "Qualifying
Cogeneration Facility" ttatus (•QF Status"), the Company will rely only upon FERC's
dctennination of QF Status. The Company shall not rely upon any independent, factual
determination of such QF Status. The QF ball not be in default under the Contract for
failing to maintain its QF � if the QF is using reasonable effons to be in compliance
with the requimnenls imposed pursuant to FERC's grant of QF Status, and has notified
FERC and bas taken aptions to remedy the situation. In such case, the Company shall
abide by FERC's fiiaal determination, subject to any judicial appeal(s) of such
determination. N� in this Paragraph 7 shall prevent the Company from protesting the
Facility's QF Status before FERC, except to the extent such protest is not allowed under
Paragraph 5 of this 1$er Agreement. Nothing in this Paragraph 7 shall prevent the QF
from exercising any rights it may have under the Contract to declare a Force Majeure
Event.

8. [INTENTIONALLY·DELETED]

9. Appendix C. Scbedule 4, Column 2, entitled "Normal Payment Rate" is replaced wilh lhe
attached schedule OD EJhjhit B entitled "Negotiated Payment Rate". In co�tion with
the Capacity Account that the QF must establish at the time the QF is first entitled to
receive capacity payments under the Contract, the Company agrees that the QF may
execute an agreement in form and substance reasonably satisfactory to the Company, the
QF and tlle Senior Lenders (as defined below) for purposes of evidencing its promise ro
repay any credit balance in the capacity Account as required pursuant to Section 8.5.4 of
the Contract. In addition. the Company agrees that to satisfy the QF's repayment
obligations with respect to any credit balance in the Capacity Account up to a maximum
of Five Million Dollars ($5,000,000), the Company will accept a lien that is junior to the
Senior Lenders but senior to all other loans and a security interest in fhe Facility assets
from the QF. The QF hereby agrees to execute and deliver security documents and
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financing statements in fonJl and substance reasonably satisfactory to the Company, the 
QF and the Senior Lenders, (as defined below) to evidence such junior lien and security 
interest. The Company aclcnowlcdges that the junior lien to be granted by the QF to 
secure the QF's obligations to repay any credit balance in the Capacity Account shall be 
expressly subordinated to � senior liens contemplated to be granted by the QF to the 
tenders providing construetion and permanent financing for the Facility (whether through 
debt or equity financings) (such lenders, the "Senior Lenders"), The Company funher 
acknowledges that the Senior Lenders may require the Company to execute and deliver 
subordination and intercreditor agreemenu to set fonh the relative rights of the Senior 
Lenders and the Company, and hereby agrees to execute and deliver such normal and 
customary subordination m1 intercreditor agreements as may be reasonably requested by 
the Senior Lenders with respect to the senior liens and security interests or the Senior 
Lenders. The Company further agrees that the QF may grant such additional liens and 
security interest to the extcJll that such additional liens are junior to and 4o not encumber 
the liens of the Company. fbc QP acknowledges that the Company may require additional 
lenders to execute and deliver subordination and intcrcreditor agreements to set forth the 
relative rights of the Comp�y and the additional lenders and the additional lenders shall 
execute and deliver such normal and customary subordination and intercreditor agreements 
as may be req�ted by the Company with respect to the lien and security interest of the 
Company. 

10. During all hours of each D�atch Period, the Company agrees, notwithstlllding any other
provision of the Colltt3Ct to the contrary, that the Company shall Dispa1eh the QF at the
Committed Capacity unless the QF and the Company mutually agree to an alternate
Dispatch Level. The Company's agreement to Dispatch the Facility at the Committed
Capacity shall not be interpre!ed as eliminating the QF's right as set forth in Section 5.3
of tl1e Contract to CODlrOI the Facility in the evc.nt of an emergency affecting the Facility,
the lnt.crcoDJlCCtion Facilities or the Company t s electrical system, nor shall it be
interpreted as affecting the provisions of Paragraph 6 of this letter Agreement.

11. The Company and the QF agree that the third (3rd) sentence of Section 5.4.1 of the
Contract shall be interpreted to provide that the fifty percent (50%) minimum annual
capacity factor will be reduced by the number of total hours the Facmty is on a (i)
scheduled partial outage, (ii) scheduled full outage, (iii) forced partial outage, (iv) forced
full outage, or (v) has been totally disconnected from the Company's distribution system
pursuant to the Company' exercise of its rights, if any, under Section 15.3 or Section 3.0
of Appendix B of the Contract. In calculating the annual capacity factor pursuant to
Section 5.4.1 of the Contract, the Off-Linc Hours shaU be deemed to be included only in
the denominator of such calculation. The terms in clauses (i) - (iv) of the first sentence
of this Paragraph 11 shall be interpreted in accordance with the standards set fonh from
time to time by the Nonh American Energy Reliability Council.
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12. The Company agrees to incorpo�te the following provision into the Dispatch protocol for
the Facility:

(a) To meet the requirement of Section 5.4.3 of the Contract, the QF will provide the
Company with a generator capability curve for the Committed Capacity sixty (60)
days prior to the Contract In-Service Date. The Company may request that the QF
adjust the Facility MV AR output level according to such Facility generator
capability curve, proportionate to the relationship between the Dispatch Level and
the Committed Capacity and the QP shall not refuse any reasonable request to
make such an adjustment.

(b) The Company agrees that it will not utilize Automatic Generation Control to
Dispatch the Facility. The QF shall not, under any circumstances, be subject to
the five percent (S %) non-AOC penalty set forth in Section 5.4.2 of the Contract.

(c) The Company agrees not to require the QF to start-up or shutdown any combustion
turbine at the Facility more than once in a Dispatch Period. If the Company
requests or requires the QF to shutdown a combustion turbine during a Dispatch

. Period, _tht Company 'shall not be permitted to require the QF to start-up such
combustion turbine until the next succeeding calendar day, and the QF shall not be 
subject to Dispatch during the remainder of the calendar day in which such shut­
down occurred. 

13. [INTENTIONALLY DELETED]

14. By 12:00 Noon of each calendar day during the Term after the Facility achieves
Commercial In-Service Status, the Company shall provide the QF with a forecast (the
"Daily Forecast") of the Dispttch Periods and the As-Available Energy Cost for the forty­
eight (48) hour period commencing at 12:00 Midnight of the day immediately after the
Daily Forecast is provided by the Company. The Daily Forecast shall comply with all
applicable requirements of the Contract and this Letter Agreement. Since the QF will
utilize tbc portion of the Daily Forecast describing the applicable Dispatcb Period to
purchase fuel and fuel tramportatioo services, and schedule energy deliveries to Tampa
Electric Company ("TECO"), the Company agrees that the Company will provide the QF
with twelve (12) hour advance notice of any change in t."lc Dispatch Period that will result
in a change in the timing of the Facility being Dispatched on or off.

15. FPC will, when and if it becomes practicable, attempt to provide the QF's operators at the
Facility with real-time estimates of the prevailing As-Available Energy Cost, for the
operators ro use in regulating the Facility's energy delh'erics. If FPC is unable to provide
real-time estimates of the As-Available Energy Cost, th: QF will utilize the forecasted As­

Available Energy Cost to govern the Facility's energy deliveries; provided. however.
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actual billing of the deliveries will be based on t
h
e actual As-Available Energy Cos t data 

as opposed to the forecastcd data. 

16. [INTENTIONALLY DELETE
D

] 

17. [INTENTIONALLY DELETED]

18. [INTENTIONALLY DELETED]

19. [INTENTIONALLY DELETED]

20. The O.P.E.A.F. referenced in Schedule 5 of Appendix C of the Conttaet shal l  equal the 
Rolling Average EAF cak:u1ated be low. The remainder of Sectio n 8.3 of the Contract after

the first sentence shall be dele ted in its entirety and replaced b y the following: 

The EAP for the period shall � the sum of (a) the EAF for the applicab
l

e billing 

month. as defined below (the •WM•). mi (
b
) the 

sum of the EAFMs for the eleven (11) 
immediately p reced ing consecQtive months (o r if there hav e not been eleven (11) such

months since the Contract In-Servi ce Date, the EAFMs for the immediate ly precedin
g

comecutive months since the Conttact In-SCrvice Date), divided by the number of months 

used in both (a) and (b). Such calculation 
is rep rese nted by the followi ng fonnulae:

n 

t EAFM
J 

j• 1
Rolling Average EAF 

=

____,:__ 

Whe re: 

n - Nu mber of momhs to be inclu
ded in the rolling avera ge calculation. and .

EAFM shal l  b
e 
ca!cula tcd  using the fo

ll owing formula:

�{m Wh)

EAFM =
--- ---- --

m
x

CC 

Whe re , f
o

r purposes of the EAF M definition
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The numerator sums the energy delivered to FPC during all the On-Peak Hours of the 
month falling within the Dispatch-Periods in which FPC requestS energy deliveries ac the 
Committed Capacity. 

CC = the Committed Capacity 

m = Number of On-Peak Hours in the month falling within the Dispatch Periods in 
. which � requests energy deliveries at the Committed Capacity . 

. 

For each month used in calculating monthly F.quivalent Availability Factor (EAFM) during 
the Shake-Down Period, tbc BAFM for such month shall be adjusted as follows. 

[Adjusted EAFM [EAFM] 
for each Month during the Shake-Down Period ] =

C 80% J

21. The QF and the Com�y hereby certify, confirm and agree as follows:

(a) That the conrest by the QP of any proceedings before any federal, state or 
local government authority (provided that such contest is pursued in good 
faith by appropriate proctttJioV diligently conducted and such contest does 
not subject the facility to risk of forfeiture) will not violate the covenant 
of the QF set forth in Section 14.1.2 of the Contract. Section 1.12(i) of the 
Contract will be deemed satisfied if the QF is not in violation of the 
covenant set forth in Section 14.1.2 of the Contract. 

(b) In the event the Facility experiences an Event of Default pursuant to 
Section 15.3.2 of the Contract, the QF's right to a reasonable opponunh;y 
to cure shall include, but not be limited to, the right to complete such 
repairs and modifications, if any, as the QF detennines are required and 
diligently pursues and to schedule additional tests and to redemonstrate the 
Facility's CommercW In-Service Status: providgl. however. that the QF 
will provide not less than twenty-four hours prior notice to the Company 
of each such redemomtration and the Company shall be permitted to attend 
such rcdcmonstration. 

(c) The Facility is not located Nonh of the latitude of FPC's Central Florida
Substation. Therefore, no Import Capability, as described in Article II of
the Contract, is required and Article ll of lhe Contract is of no force or
effect.
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(d} Sections 1.�9, 4.2(i) and. lS.1.3, Appendix A Section 2.2h and Appendix 
D of the Contract, which arc applicable solely to a non-interconnected 
facility, am;Sections 11.1, 22.2, and 22.3 and Appendix A Section 2.1 of 
the Contraet, to the extent such sections make reference to the 
Trans�ssion Service Utility, are of no force or effect. 

(e) The Col)ttaet is corrected so that the reference to Section 13.3 in Section
1.41 of tbe -�nttact is to Sections 13.2 and 13.3.

' -. . , 
I 

22. The Company agrees to eJlter into a Consent and Agreement in connection with QF' s
construction and long � financing which shall be in subsuntially the same form and
substance as the Consent and Agreement attached hereto as Exhibit C.. , 

23. The Company s�-use its ¥st effons to p�vent the terms of this letter agreement from
m:umberiog � QF's ability to �ve benefitl from that certain Standard Offer Contract
for the Purchase of Firm·� and Capacity from a Qualifying Facility, between Tampa

• 
I Electric Company and the-_1Polk Power Project, dated April 17, 1989, including any

amendment, R8tatrmcnt, n:placcmenl or addition tbcrcto, (the "TECO Contract"). The QF
has an- agreement to acquire the- TECO Comract from Polk Power Panners, L.P., an
affiliate of the QF.

24. Except as provided herein to the contrary, nothing in this Letter Agrecmem shall be
deemed to alter the rights � obligations of the parties pursuant to the Contract or
pursuant to FPSC Rules 25-117.080·- 25.:.11.092, as the same may be amended from time
to time. ·

25. Except as expressly modified ' clarified •. explaimd, expanded or replaced herein. the terms
and provisions of the Contral;t shall rcmahi in full force and effect.

Very truly yours, 

ORANGE COGENERATION LIMITED PARTNERSHIP 
by ORANGE COOENERAnON O.P., INC .• 
its General Partner'") .,-, 

By: (�4 �! -
Name: Arnold R. Klann 
Title: President ACCEPTED AND AGREED 



EXHJBITA 

As used in this Letter Agreement, each of the following terms shall have the meanings set forth 
below, unless the context or this Letter Agreement requires otherwise. 

Dispatch Levels shall mean the operating load levels that the Company schedules for the Facility 
during a Dispatch Period -in connection with the delivery of energy to the Company, which load 
levels shall be the Committed Capacity, unless the parties otherwise mutually agree on a different 
load level . 

Dispatch Period shall mean those hours (none of which being Off-Line Hours) during each 
calendar day as identified in the appli�le Daily Forecast in accordance with Paragraph 14 of this 
Letter Agreement that the Company will Dispatch the Facility. A Dispatch Period shall consist 
of a single consecutive p:;riod of hours in each calendar day. 

lpitjal O,pec;atina Characteristics s� mean for any Dispatch Period the time of the 
commencemem of such Dispatch Period and the Dispatch Level of the Facility (which shall be the 
Committed Capacity I unless the panics otherwise mutually agree on a different load level). 
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EXHIBIT C 

CONSENT AND AGREEMENT 

This Consent and Agreement (this •consent") d�tcd as of _______ , by and
among ________ , a 

· 
corporation, as Collateral Agent (together with 

its successors and assigns, the "Collate@l Al"1t"), ________ , a 
______ corporation in the capacity described in Section 13, ORANGE 
COGENERATION LIMITED PARTNERSHIP, a Delaware limited partnership (together with 

. 1 
' ' its successors and assign,, the "Borrower" J, and FLORIDA POWER CORPORATION, a 

private utility corporation organized under the laws of the State of Florida (together with its 
successors and assigns, the 11

Contractina Party"), 

WITNESSBTH: 

WHEREAS, the ContractiJW Party and the Borrower arc parties to those agreements 
defined in Schedule 1 attached hereto (and made a part hereof) as the Oratlge Contract and the 
Wheeling contract. . , ' ·

The Orange Contract � the Wheeling Contract are individually and collectively 
referred to herein as the "Contau;tins Pu\Y 'nocwuents".' . 

. 
! 

. ' 

WHEREAS, in order to fiqance the de_velop�nt, acquisition, construction, equipping, 
start.up and operation of the Borro er's 102 MW (nominal) combined cycle cogcneration 
power plant located in-Polk COUDtY,, Florida (the "Prgio;t") and certain related expenditures, 
the Borrower bas entered into various agreements with the Collateral Agent and. certain other 
parties; 

WHEREAS, the Borrowe� )md the Collateral Agent have entered into the (Name of 
Primary Loan A�ment], dited 8' of ______ (as such agreement may be 
amended, modified, restated or supplemented from time to time, the "Loan Amement"), 
among the Borrower, Orange Cogepcratiou or, loc., a Delaware corporation and the s�neral 
partner of the Bonower (me•Qcncr,.J Partner"). · . in its 
capacity as the letter .of ctedit issuet (the •1..etter of Credit Issuer"), each of the financial 
institutions that ue or from time toitimc .may be parties to the Loan Agreement (each a 
"Lender" and collectively, the "Legders") and the Collateral Agent (the Collateral Agent, 
together with tbe Leutr of Credit� and the Lenders, the "Secured Panics") pursuant to 
which the Lenders and the Letter of Credit Issuer bave agreed to provide credit facilities to the 

I 

Borrower in connection. with the �auction and operation of the Project; 

WHEREAS, as of the date.bf the execution of this Consent. the Borrower and the 
Collateral Agent are entering into an assignment and security agreement dated as of 
______ (the "Sg;udlf Auecmcnt"). pursuant to which the Borrower is pledging, 
assigning and transfening to the C�llateral Agent for the benefit of the Secured Parties, and 
granting to the Collateral Agent a lien on, among other thing , all of the Borrower's right, title 
and interest in and to the Contracting Party Documents; and 

WHEREAS. the Contracting Party is agreeable to comenting to such assignment of 



and lien and security interest on thc:Borrower•s right, title and interest in the Contracting 
Party Doc�;:. 

NOW, THEREFORE, in consideration of the mutual covenants contained herein and 
other good an<rvaluable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto hereby agree as follows: 

Section 1. Collateral Assi&JPDCnt apd Duties of the Boa:ower,

{a) The Contracting Party acknowledges and consents to the 
collateral pledge and assignment by: the Borrower to, and �reation by the Borrower of a lien 
and security interest in favor of the,Collateral Agent pursuant to the Security Agreement on all 
of the right, title and interest of the Borrower in, to and under (but, except as otherwise 
expressly provided below, not its obligatio.ns, liabilities or duties with respect to) the 
Contracting Party Documents, as security for the payment and performance of all or any part 
of the Borrower's obligations to the Secured Panies. 

(b) The Borrower hereby agrees that it shall remain liable to the 
Contracting Party for each and every duty, liability and obligation of the Borrower under the 
Contracting Party Documents. 

. Section 2. Representations and Wamnties, The Contracting Party represents and 
warrants as follows: 

(a) Coi:poratc Power and Authority. Each of this Consent and the
Contracting Party Documents has been duly authorized, executed and delivered by the 
Contracting Party, is in full force and effect and is a legal, valid and binding obligation of the 
Contracting Party, enforceable against the Contracting Party in accordance with its terms, 
except as the enforceability thereof may be limited by banlauptcy, insolvency, reorganization, 
moratorium or other similar laws affecting creditors' righui generally. 

(b) CoQNratc Status. The Contraeting 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 business in the State of Florida, the only jurisdiction in which the perfonnance 
of its obligations under the Contracting Party Documents makes such qualification necessary. 
The Contracting Party bas the corporate power and authority to carry on its business as 
currently being conducted and to execute, deliver, and perform its obligatiom under this 
Consent and the Contracting Party Documents, 

(c) No Q.cfiJllt, To the best knowledge of the Contracting Party, the
Borrower is not in default under any material covenant or obligation under the Contracting 
Party Documents, and no ucb default bas occurred prior to the date hereof. The Contracting 
Party has duly perfonned and com_plied with all covenants, agreements and conditions 
contained in the Contracting Party Documents, and to the best knowledge of the Contracting 
Party, none of the Borrower's rights under the Contracting Party Documents have been 
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waived. 

((l) AS!Pc<»!iali, To the best knowledge of the Contracting Party, the 
Contracting Party bas ob�ined all governmental permits, certificates or other authorizations it 
is required to· ffl>tain as a prercquisite.tc>'cogaging in the activities provided for in the 
Contracting Party Doc�nts (collcctiv�ly,. the "Authorizations"). If the Contracting Party 
bcco� aware of any additional requ.ired Authorizations, the Contracting Party agrees to seek 
to pbtain such additional �uircd Authorizations. Nothing in this Consent sl)ould be deemed 
to affect the partjes' rights' and responsibilities under Florida Public Service Commission Rule 
2S-17.086. 

(e) ; No VipJatjgp, The execution, delivery and performance of'this
Consent and the Coruract.uig Party Documents by the Contracting Party. have not resulted in 
any violation of any applicable law. rule, or regulation to which the Contracting Party is 
subjcc� which _violation· individually or in the aggregate could have a material adverse affe ct 
on the_ ability of tlic Co�ting Party to perform its obligations under this Consent or the 
Contracting- Party _Documents. 

Section 3. CRUatcml A&AAI. CUR Ri&hJ.a.- ' 
(a) � Contracting Party agrees that it will not suspend or tenninate the

- performance of its obligations under �Y of the Contracting Party Documents without first
giving the Collateral Agent' notice� Notice of any such suspension o,; termination shall be given
by the Contracting Patty at least five Business Days prior to the proposed date of suspension
or termination. Par the purposes of diis Consent, "Business Day" means Monday through and
including Friday other than,any such day on which bankiog institutions in New York or
Florida ai:e authorized or l'eflUired to close.

(b) 
1 

The parties acknowledge that Sections 1S.1 and 15.3 of the
Orange Contract, specify p{C-operational events of default and operational events of default
upon the OCCUITeDCC of wbi;h the Contracting Party is authoril.ed to exercise remedies as set
forth in Sections 1.5.2 and i;s.4 .-espectively of such Contract. The parties acknowledge that
me Collateral Agent shall be authorized to effect any and all cw-c rights belonging to lhe
Borrower under such scctiohs as provided herein. Proyjdcd. however. that nothing in this
Consent shall be deemed as 'e;c:tending the period of time required before the Contracting Party
may exercise its retnedies. under Sections 15.2 and 15.4 of the Orange Contract except as
expressly set fonb herein. Section 15.4. l of the Orange Contract grants to the Borrower the
reasonable opportunity to � cenain operational events of default. The parties hereby agree
that, upon the Borrower's receipt of notice from the Contracting Party any operational event of
default for which the Borrower is entitled a reasonable opportunity to cure pursuant to said
Section 15 .4.1, the Borrower and the Contracting Party shall agree on an 2m�unt of time
which shall constitute a reasonable opportunity to cure the subject event of default (the
"Reasonable Period"). If, thirty days after rec.eipt of such notice by the Borrower, the parties
have not agreed as to a Reasonable Period for suc:h event of default, either the Contracting
Party or the Borrower may petition � Florida Public Service Commission (FPSC) for a
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determination of the Reasonable Pctiod for such event of default and the FPSC's determination 
of such Reasoqable.Pcriod shall be conclusive and binding fO all parties hereto. 

(c) Following ooipt of notice of termination pursuant to Section 
3(a) for any pl'E.:Operational event of default under Section 15.1 of the Orange Contract, the 
Collateral Agent shal� have the right for an additional period of time not to exceed Fifteen 
Business Days from receipt of notice of terminatlon to cure the Borrower's pre-operational 
event of default. Further, following receipt of notice of termination pursuant to Section 3(a) 
for any operational events of de� for which a Reasonable Period is applicable under 
Sections 15.4.1 of the Orange Cont,a.ct, the Collateral Agent shall have the right to cure the 
Borrower's operational event of default for an additional period of time not to exceed the 
greater of (i) 120 days from the date of the Boi:rower's and the Collateral Agent's receipt of 
notice of such operational event of default or (ii) 4S days beyond the expiration of the 
Reasonable Period. litany event. to the extent the Collateral Agent's right to cure the 
Borrower's operational event of default hereunder extends beyond the Borrower's right to
cure, such additional �·time may be obtained by the Collateral Agent in bi-weekly 
increments upon at least two Business Days' advance written notice to the Contracting Pany 
by the Collateral Agent prior to the date of termination identified in the termination notice (or 
prior to the end of the then currem additional bi-weekly cure period as the case may be). If the 
Collateral Agent elects tO acquire such additional bi•weekly cure period, the Collateral ·Agent 
shall be obligated to pay the Cont@Cting 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 lhe Contracting Party's inabYity to resell the power required to be supplied under the 
Orange Contract (to du, extent� replacement power is unavailable for any reason). "Cost 
of Cover" shall mean the diffemice between (A) the Conttacting Party's real time replacement 
cost for equivalent amounts of p0"1Cr (the sum of all capacity, energy, transmission. 
scheduling, accounting and billing charges) incurred by the Contracting Party by either 
generating or purchasing 1t9wer to replace the power that would have been supplied under the 
Orange Contract and (.B) the amount that would have been required. to be paid by the 
Contracting Party for the equivalent amount of energy and capacity under the Orange Contract 
without regard to the Borrower's �fault. "Lost Profits" shall mean the lost non-fuel revenues 
associated with the Contracting Party's [unserved firm load) that would have been served had 
the Project been operating in accqrdance with the terms and provisions of the Orange 
Contract. In either event, Cost ot Cover or Lost Profits shall be based on then prevailing 
prices for comparable power acquired consistent with prudent utility practices and shall 
include the reasonable administrative and general expenses incwTed in providing such 
additional cure periods (providcd,.that such expenses shall be documented in reasonable 
detail). The Collateral Agent shall pay the Contracting Party biweekly in advance of the 
Contracting Pany'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 such cure period, the Contracting Party shall notify the Collateral Agent if 
additional amounts are due (giving the Contracting Party's calculation of such amounts in 
reasonable derail) and the Collateral Agent shall promptly pay such amounts or the Contracting 
Party shall rebate or credit against additional cure periods (if elected by the Collateral Agent) 
any excess amount previously paid. The Collateral Agent shall have the right but not the 
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• 
obligation to cure_� default by pie Borrower as provided herein.

Section 4. Notice,

(a) The Contracting Party will deliver to the Collateral Agent in a
timely fashion copies of all � notices it delivers to the Borrower under each Contracting 
Party Document (including all notices of.the occurrence of any default or force majeure event
under each Contracting Party Document and, in the case of monetary default, the amount of 
such default), excluding day•to--day operational notices that are delivered to the Borrower in 
the ordinary course. The costs �ociated with the delivery of all such notices shall be paid by 
the Borrower. 

(b) Notices to any party hereunder may be given by hand delivery, 
by means of an independent conimcrcial overnight courier, by tested or otherwise 
authenticated telex, tclecopy or (acsimile- or by registered or certified mail, postage prepaid, 
return receipt requested. Notice to any party hereto shall be deemed to be delivered on the 
earlier of (i) the date of personal. delivery, (ii) if deposited in the United States Postal Service
depository, postage prepaid, registered or certified� re1Um 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 have theretofore specified 
by written notice delivered in accordance herewith), upon delivery or refusal to accept 
delivery, in each case as evidencAd by the return receipt, or (lii) if delivered by tested or 
otherwise authenticated telex, tclecopy or facsimile,·upon confirmed receipt. Notices 
hereunder shall be delivdred to the following entities at the following addresses:. 

The Collateral Agent (and the Preferred Limited Partner): 

The Borrower: 

Orange Cogencration Limited Partnership 
c/o Orange Cogeneration GP, Inc. 
3750 South Jones Boulevard 
Suite 12 
Las Vegas, Nevada 89103 
Attn: Program Manager 
Facsimile: (714) 588-3972 

The C�ntracting Party: 

s 



.. 

·street Address:
;Florida Power Coq,oration
3201 34th Street South
St. Petersburg, Florida 33711
Attn: Manager, Cogeneration

Contracts Administrator
Facsimile: (813) 8664994

Mail Delivery:

Florida Power Corporation
B. 0. Box 14042
St. Petersburg, Florida 33733
Attn: Manager, Cogeneration

Contracts Administrator 
Facsimile: (813) 866-4994 

Section 5. Obliptiom, 

(a) Except as expressly provided below, the Collateral Agent shall
not have any obligation to the Contracting Party for the performance of any obligations under 
any of the Contracting Party Documentsi proyi<led. however, that if the Collateral Agent elects 
to assume the obligations of thcl Bom,:,wer under the Contracting Pany Documents relating to 
either the Orange Contract or � Wheeling Contract, the Collateral Agent must first provide 
written notice thereof to the Contracting Party, and the Collateral Agent mwt 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 designee of the obligations of the Borrower under 
and in accordance with the particular Contracting Party Document assumed subject to 
paragnphs (b) and (c) below. The parties hereby agree that in the event the Collateral Agent 
elects to assume less than both df the Orange Contract and the Wheeling agreements then in 
such event the Contracting Party shall have the right to tenninate the nonassumed agreement. 

(b) The Collateral Agent agrees that in the event ii gives notice to the 
Contracting Pany of its election to assume a Contracting Party Document 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 person during the pend.ency 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 01' in 
connection with the Contracting Pany Document 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 interest in and to such Contracting 
Pany Document as was assigned to it as provided under Section 1 hereof, and in such event, 
the Contracting Pany agrees that the Collateral Agent shall have the right to enforce directly 
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against the Contracting Party under such Contracting Party Document and exercise all rights 
and remedies of.the. Borrower thereunder. 

(c) The parties .11C1cnowledge 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 agrees to 
seek the appointment by the court: of such a competent operator. 

Section 6. Pa,yments to security Aunt, 

(a) The �ontracting Party bas been informed that all revenues
derived from the Project are to bcidcpositcd with ________ • as security agent
("Security Agent") for disbursemcpt by� Security Agent, and the Contracting Party hereby 
agrees to make all payments requited to be.made by it to the Borrower by wire transfer to the 
Security Agent at an account at ________ the account number for which shall
be set forth in a notice· to be given to the Contracting Party by the Security Agent, or at such 
other account with the same or ant SUcces$0r Security Agent as the Collateral Agent shall 
reasonably from time to time notify the Contracting Pany. All panies hereto agree that the 
deposit with the Security Agent of'�ounts due to the Borrower from the Contracting Party 
under the Contracting Party Documents shall satisfy the Contracting Pany' s payment 
obligations under the Contracting Party Documents. 

(b) To � extent provided by law or under the terms of the 
Contracting� DOCJlll]ents, each of the parties hereto agrees that the Contracting Party shall 
have the right to set off or deduct ffom payments due to the Borrower each and every amount 
due the contracting Party arising out of or in connection with the Contracting Party 
Docwnents. 

Section 7. Re-,triction on further Assipment. The Collateral Agent hereby 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 hall not be unreasonably 
withheld; proyidcd, that the Collateral Agent shall be entided to assign tbe Contracting Party 
Documents to a successof collateral1agem or to collateral agents appointed to satisfy the 
requirements of law; provided,. how;:ver, that in each such case. such a successor Collateral 
Agent shall be a bank or trust company or other financial institution organized 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 legally qualified, to perform the duties of the 
Collateral Agent upon reasonable and customary rerms. In the event of any such transfer 
reasonably consented to by the Contracting Party, the Contracting Party agrees to ilCgotiate in 
good faith a consent to assignment of the Contracting Party Documents by such transferee to 
its financing parties (which consent will be acceptable to the Contracting Party if substantially 
in the form of this Consent). 

Section 8. Amendment.a, This Consent is neither a modification of nor an amendment 
to the Contracting Party Documents. The Contracting Party will not without the prior written 
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consent of thc·Colla. ·ra1 Agent, agree to any material amendment.· or modification of any 
Contracting P� Document; provided. that the Collateral Agent's consent for the Contracting 
Party to enter into any such amendment or modification shall be deemed given by the 
Collateral Agent if it bas not given, notice to the Contracting Pany of its objection to such 
action within fen (10) ,Business Days after receipt of notice by the Collateral Agent from the 
Contl'acting Party of such proposed action. 

Section 9. Nop-PaJ1Y, The Contracting Pany is not a party to, has no obligation under, 
and bas no knowlcdge 1of the content (other than the general understanding conveyed by the 
titles of the documents) of any of the documents referenced herein other than those which it 
has signed. 

Section 10. Countc;qtarts. This Consent may be executed in any number of 
counterparts, all of which taken together shall constitute one and the same agreement. 

Section 11. Co\)lpJetc Aaccmcnt This Consent contains the entire agreement among 
the parties hereto with respect to the subject matter hereof and supersedes all prior agreements 
and undertakings among the Contracting Party aud the other parties hereto relating to the 
subject matter hereof, except for the Contracting Party Documents. In the event of any conflict 
between the terms of this Consent and the Contracting Party Documents, the tenns of this 
Coment shall control. 

Section 12. Amendment No Waiver; This Consent may not be amended or modified 
except by an instrument;in writing signed by each of the Contracting Party. the Borrower, t1,e 
Collateral Agent aud �Lender. 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 waiver shall be effective only 
with respect to tbe spec* term, covenant or condition so waived, and shall not constitute a 
continuing waiver of the 'same. 

Section 13. Preferred, Limited, Partner. The parties acknowledge that pursuant to a 
Capital Contribution Agreement, dated as of · (the "Capital Contribution 
Ap:eemept"), among the _______ , a _______ corporation, the 
Borrower, the General Partner. the Limited Panners being referred to individually as a 
"Limited, Partner" and collectively as the "Limited Partners"), ______ bas agreed, 
subject to the terms and CQDditions set forth therein, to make, or cause a direct or indirect 
subsidiary of __ , ____ to make, capital contributions to the Borrower in exchange 
for a prefem:d limited partnership interest in the Borrower and to enter (or cause a Subsidiary 
of____ to ent1er) into a Second Amended and Restated Partnership Agreement 
with the GcncralParmer and each of the Limited Partners, which provides for, among other 
things, the continuiog exist,cnce of the Borrower with the General Partner, as general partner, 
each Limited Partner, as limited partner. and _____ or such SUbsidiary of 
_____ , as prefetred limited partner (the "Preferred, Limited, Partner"); and 

The parties acknowledge that, for so long as the Preferred Limited Panner remains a 
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preferred lunit<d pa,:t11tr of tbe Bono"'er, lhtn i n the event the SecUtilY Agree ment exp ires or 

is tenx,inal<d (91l!"I than as a result of a foreclosure on Ille collateral thereWJdet) , the p,eferrcd

Liroited -paru,et sball succeed to all of dlo rigbls of lht Collateral 
Agent under this Consent 

inUnedialtlY prior to such expiralion or terroinatlon, upo n no nc e to the other parties by the 

CoUau:ral Agent and lht p,eferted Lunit<d PartDl'r of such succession. 1n such event, and for 

so long as th• p,eferred Lunit<d -paru,et remainS a preterrc4 limited 
p arto"r of the eorro"1et, 

this eonsent sball reu>a\n. in full fotee and effect. 

Section 14. !Jo""flWI" J.aW- T
bis Couscnt sball be g ove"""1 by and be consu:ucd in

accordaDC" "'ith the la
w• of tb e State of Florida-

Da ted: --- -- ---- -- FLORIDA p0WE,R coRPORAT10N

By: 
N�: ---- --------

Title: 

By: 
N�: - -----------
Title: 

By: 
Name:-----------

-

title: 

By: orange Cogenccation G .P .. ble­

its Genera\ parmec 

Narne: ---- -- --- --
Tide: 
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preferred limited partner of the Borrower 
I 
then in the event the Security Agreement expires or 

is terminated (Q..� than as a result of a foreclosure on the collateral thereunder). the Preferred 
Limited Partner shall succeed to all of the rights of the Collateral Agent under this Consent 
immediately prior to such expiration or termination, upon notice to the other parties by the 
Collateral Agent and the Prefe� Limited Partner of such succession. In such event, and for 
so long as the Preferred Limited Partner remains a preferred limited partner of the Borrower. 
this Consent shall remain in full force and effect. 

Section 14. Govemln& L,aw. This Consent shall be governed by and be construed in 
accordance with the laws of the State of Florida. 

Dated: 
-------�-,-

FLORIDA POWER CORPORATION 

By: 
Name: ____________ _ 
Title: 

By: 
Name: ____________ _ 
Title: 

By: 
Name: ____________ _ 
Title: 

ORANGE COGENERATION LIMITED 
PARTNERSHIP 

By: Orange Cogcncradon G .P .• Inc. 
its General Partner 

Name: ____________ _ 
Title: 
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October 4 , 1 99 4 

Mr. Robert Dolan 
Manager, Cogeneration Contracts and Administration
Florida Power Corpor ation 
3201 34th Street South 
St. P eters burg, Florida 3371

1

RE: Oispatchable Contrad for the Purchase of firm Capacity a n d Energ y from a

Qualifying Facility, between CFR/Biogen and Florida Power Corp oration, dated 

November 18, 1991, as amended 
(as further amende d, modified or supplemented 

from time-to-time, the "Contract") 

De ar Mr. Dolan: 

T he purpose of this lett e r Agreement (this "Letter Agreement"} is to se t forth the understanding

of, a nd agree ment between, Florida'Power Corporati o n, a F l
or

ida c or por ati on ("FPC"), and 

O range Cogen er ation Limited P artn e rship, a Delawa re l i mit ed 
pa

rtn ershi p ("Oran ge"), relating

to the n eed for an on�i t e back.u p fuel supp ly and as soc iated du a
l fue l capabil ity at t he Orange

Cogen er ation Facili ty, loca t ed on Cle a r S
p

ri ngs Ro ad, near Ba rt o w, Florida (t he "Facil ity").

As cu rrent l y develop ed, the Fa ci llty 1 s so le fuel source is n a tu ral 
gas tha t will be deliver ed to

t he Faci lity pu rsuant to firm tran spo rta ti on arr ang e m ents. Orange does not curre ntly have any

plans for, and maintains that the Cont ra c t does no t r eq u
i
r e  it to have, an on-site back-up fuel

source o r  dual fuel capability. In you r letter to W i lliam Ma le nius ,  a r ep r esentativ e of Orang e ,

dated 
Dece

m
ber 10

, 
1
9
93 

(t
h

e 
" D olan Letter"), 

FPC clai med t ha t Or a n ge's failure to have an

3
7 5

0 S ou th Jones Boulevard• Suite 12 • Las Vegas, Nev da 89l03 • Tel (800) 772-5

146 • Fai t (714) 588-3
9

72 

Mall1111Addrtu: l3046 A.�t"ida de. i. Cotlol&. Sul • l..all\lM ,_,111.Cal (11ffl1 a  916H • Ttl\71 � 1  }7 6 7  • Fil (ll.&1 � ·)
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Mr. Robert Dolan 
October 4, l 99i....._: =_
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on-site back-up--fuel source would constitute an Operational Event of Default under the 

Contract. Orange does 11ot believe that the Contract imposes such an obligation on Orange 

and disputes FPC's claim. A�er numerous discussions between the parties, Orange and FPC 

desire to enter into both this Letter Agreement and a separate Letter Agreement of even date 

herewith (the "Concurrent Letter Agreement"), to resolve FPC's claim that Orange is obligated 

under the Contract to have an on-site back-up fuel supply and an associated dual fuel 

capability. 

Terms which are not otherwise defined herein shall have the meaning ascribed to them 

in the Contract. In consideration of the mutual covenants and promises contained herein, and 

in the Concurrent Letter Agreement, and for other good and valuable consideration, the receipt 

and adequacy of which are hereby acknowledged, FPC and Orange hereby agree as fo!ll'.lws: 

1. Subject to the terms ilfld conditions of this Letter Agreement, Orange agrees that pri�r

to November 1, 1998 (the "Installation Deadlineh), the Facility shall have Dual Fuel Capability

(as defined below) and Back-up Fuel Storage Capability (as defined below). For purposes of

this Letter Agreement, the term "Qual Fuel Capability" shall mean that the Facility (a) can be

operated on a propane-air mixture (the "Back-up Fuel"), in accordance with prudent utility

practices, includlng, without limitation, the manufacturer's suggested operating procedures

and parameters, (b) shall have an "on line'' fuel transfer system, and (c) can be operated on the

Back-up Fuel while utilizing the "dry" emissions control system (i.e. no water or steam
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iniection woul<H,e requited) that will be approv ed 

b

y 

General E lect ric Company ("GE") and
installed at th e Facility. For purpose, of this letter Agre ement, "Back -up Fuel Storage
Capability" shall mean that Oran ge shall ha,,, e (le) site-.;pecific storage capa city for the Back-up
Fuel, Which Cilpacity shall be In a Quan tity that, in conjunction with the replenishm ent of the
Back-up Fuel, will allow the Facility lo opera re for twenty four (24) hours in a consecutive 

f
o rty eight (48 ) hour period, and Cy) a suppl

y of Back-up Fuel, through bo th the sire-.; pecifi c
s torage <apacity and reple nishment, in an agg,egare quanti

ty su
ffi

ci
ent to operat e  the facility 

al the Committed Capacity f o r twenty four (24) hou rs  in a consecu tive forty eight ( 48) hour
per

i

od. 

• 

2. (a) Wiihin sixty (60) days after GE, or som e  other ven dor ap
proved by GE, providesOrange with a binding offer to Ci) install the Dual Fuel Ca

pa bility ar the Facility 
b

y a · g u
a ranteed date, and (HJ provide pe rfo rmance guaranties and warranues for the

operation of the Facility with the Du al 
F uel Ca

pa

b

ility 
a cceptable to 

Orange and the lenders Providing non-recourse financing for the Facility, O
range 

shall prese nt F PC 
wi th an estimate, with SUpPorting docume n

tat
ion, of the c osr lo acqui re  and install the Dual Fuel Capability and Ba ck-up Fuel Stor'l!l e  Ca pa bility 

at the Facility.

(b) If Orange's estimate to acqui
re and insta ll 

the Dual Fue l  Capability and Back-up
Fuel Storage Capability is less than On e Millio

n Th ree Hundred Thousa nd Dollars( $1, 300,00oJ, as such a m ou nt may be reduced in accordance with Parag raph 2(e) of
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n
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th is letter .'\greement (the "Dual Fuel Cap Amo unt''), then Orange shall, subject to the

pr ovisio n s of Paragraph 4 of this Letter Agreemen
t, co mmence the acquisition and

installation of the Dual Fuel Capability and Back-up Fuel Storage Ca pability. Orangeshall not have any deadline to complete such acqu i
sition and installation; DCovjded_howevu , ;f the Dual Fuel Ca p ability and Back -up Fuel Storage Ca pability have notbeen inst a lled prior to November I, 1998

, the capacity payments for electricitydelive r ed to FPC under the Contract shall be reduced t hereafter in accordance withParag ra ph 3 of this Letter Agreement until suc h  ti me as the Dual F uel Ca pab ility andBack�p Fuel Storage Capabili
ty are insta

lled.

Cc) If the estimate provided by Ora nge un
d
e r Paragraph 2 (al of this 

L
ette rAgree ment exceeds the Dual Fuel Cap Amo unt, then FPC shall have si)(ly (60

J 
daysafter Orange deliver, such estimate to FPc to agree in wri ting 

lo pay !hat pon ;.,,, of the 
actua l c 051s to acquire and install the Dual Fue l Ca

pab ility and Back-up Fu
e

l Sto rageCapability (eve n if such actual cost ex ceeds the amount in such estim ate) !h at exceectthe Dual Fuel Cap Amount (such portion being the " Ex cess  
Amount

"
). If FPC eith e re l ects not to pay the Excess Amount, or fai ls to agree in writing 

to pay the ExcessAmount during sa i d Si )(ly (60) day period, then O
ra

n
ge shall have no obligation toacquire and Install the Dual Fuel Capability an d B ack-up Fuel Stora ge Capab ility. Insuch cas e, the capacity payments for electricity de

l i
vered lo F PC  under the C ontracta fter Nove mber I, 1998, shall be reduced in acconf a

n
ce With Paragraph 3 of th is Lett

er 
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Agreement. 

Cd) If FPC agrees in �riling to pay the Excess Amount, then, except as provided 

below in the last sentenc� ofthis Paragraph 2 (d), FPC shall pay such Excess Amount 

directly to Orange withi� fifteen ( 15) days after· Orange provides FPC with invoices 

provided by the vendors. who p�ovide equipment, supplies and services for the 

acquisition and installation of the Dual Fuel Capability and Back-up Fuel Storage 

Capability. Notwithstanaing anything else herein to the contra,y, if FPC agrees in 

writing to pay the Excess Amount and the installation of the Dual Fuel Capability and 

Back-up Fuel Storage �pability is completed after November 1, 1998, then in addition 

to the amounts paid directly to Orange based on invoices from the vendors who 

provide equipment and services, FPC shall pay to Orange, within fifteen (15) days after 

such installation is comp)eted and the final Excess Amount is calculated, an amount 

determined in accordance with the following formula: 

A - B-C 

WHERE 

A - Additional amount-to be paid by FPC to Orange 

B - Amount of the Excess Amount as of the date that such installation is complete 
• I 

C - Portion of the Excess Amount that FPC has paid directly to Orange as of the date 

that such installation is complete. 

J 
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(e) FflC and Orange acknowledge that the capacity payments for electricity

delivered to FPC under the Contract may be reduced under Paragraph 3 of this Letter 

Agreement if the Dual Fuel Capability and Back.up Fuel Storage Capability have not 

been installed by November·l, 1998. FPC agrees that the Dual Fuel Cap Amount shall 

be reduced by the agg"'8ate amount that the capacity payments are discounted under 

Paragraph 3 of this Letter Agreement, plus interest calculated from the date such 

discount is taken (i.e. the date when the discounted capacity payment was made) at a 

rate of nine and ninety�ix one hundredths percent (9.96%) per annum. 

3. If the Dual Fuel Capability and Back-op Fuel Storage Capability have not been installed

prior to November 1, 1998, for any·reason except as set forth in Paragraph 4 of this Letter 

Agreement, then, subject to Paragraph 2 of this Letter Agreement, Orange's sole, total and 

absolute liability for such failure shall be that the capacity payments for electricity delivered 

to FPC under the Contract on ahd after such date, through, but excluding all times after, the 

date that such Dual Fuel Capability and Back-op Fuel Storage Capability are installed (if such 

Dual Fuel Capability and Back-up Fuel 

Storage Capability are installed at all), shall be calculated utilizing the capacity payment rate 

set forth on Elsbi.bil /\ under the column entitled "full Discounted Capacity Payment Rate". 

4. If the estimate provided by Orange pursuant to Paragraph 2 (a) of this letter Agreement

does not exceed the Dual Fuel Cap Amount, or if such estimate does exceed the Dual Fuel 
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Cap Amount, and FPC elects to pay the Excess Amount pursuant to Paragraph 2(c) of this 

letter Agreement, then on or before the ninetieth (90th) day after the later of (a) the date that 

Orange provides FPC with the estimate under Paragraph 2(a) of this Letter Agreement if such 

estimate is below the Dual Fuel Cap Amount, and (b) if such estimate is above the Dual Fuel 

Cap Amount, the date that FPC notifies Orange of FPC's election to pay the Excess Amount, 

Orange shall prepare and submit applications for the various discretionary permits and permit 

modifications that Orange reasonably believes are required for the installation and operation 

of the Dual Fuel capability and Back.up Fuel Storage Capability. Orange shall make a good 

faith effort to have such applications processed and approved in a diligent and timely manner. 

If (a) Orange is unable to obtain any such permit or permit modification, or (b) if Orange 

reasonably determines that a proposed permit or permit modification would impose a 

condition that would have a material adverse operational impact on the Facility (e.g. require 

the installation of a selective catalytic reduction system or reduce the number of hours the. 

Facility can operate), 1bm Orange shall not be required to install the Dual Fuel Capability and 

Back•up Fuel Storage Capability at the Facility. In such event, Orange's sole, total and 

absolute liability for not installing the Dual Fuel Capability and Back-up Fuel Storage 

Capability would be that the �city payment rate for electricity delivered to FPC under the 

Contract on and after November 1, 1998, shall be reduced, and the capacity payment rate 

shall be deemed to be the amount set forth on Exhibit A under the column entitled "Partial 

Discounted Capacity Payment Rate." If the determination under this Paragraph 4 that Orange 

is not required to install the Dual Fuel Capability and Back-up Fuel Storage Capability is made 
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_after November-·i, 199�; �nd th' capacity payments· have already been reduced Pl!rsuant to 
- . 1 -· .

Paragraph 3, then the.capacity p�yment rate after the time such determination is �ade, shall 

be as desc�ibed in the i�mediate�y preceding sentence, and all of the capacity pay�en� made 

for electricity delivered ?8iween November 1, 1998 and the time of such determination shall 

be adj_usted to reflect such new qipacity payment rate schedule and FPC shall promptly pay 
• I 

the unpaid difference to Orange. 

5. If Orange commences the acquisition of the Dual Fuel Capability in accordance with,

and subject to the terms and conditions of, this Letter Agreement, then Orange and FPC shall

mutually agree on the period �f ti{'1e that the Facility will be shutdown for the installation of

the Dual Fuei Capability and Back-up Fuel Storage Capability (the "Shutdown Period") which

agreement shall not be unreasonably withheld or delayed; grovjded. however, the Shutdown

Perico shall not occur during th1 periods of January 1 through May 31, and November 1 

through December 31 of any calendar year; groyjded. further. that Orange shall have the right 

to designate a minimum of two (2)_ weeks for the Shutdown Period. Orange shall be deemed 

to deliver ninety percent (90%) of the Committed Capacity during all of the On-Peak Hours 

during the Shutdown Period. Fl>C shall reimburse Orange seventy percent (70%) of the gross 

revenues Orange loses, as a result of the Shutdown Period, from sales of energy and capacity 

that Orange would have made to Tampa Electric Company ("TECO"). The amount in the 

immediately proceeding sentence 
1

shall be calculated on the assumption that Orange would 

have delivered twenty-three (23) megawatts of energy and capacity to TECO during all of the 
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On.Peak Hou� 

6. Subject to the provisions in the Conc urrent letter Agreement and applicable law. if

Orange installs the Dual fuel Capability and Ba
c k-up fuel Storage Capability, and O ran ge 

elects to operate the Facility on the Ba ck -up fuel, oran ge shall not be required to operate the

facility on the Back-UP fue l  for more than twenty.four (24) hours in a consecutive forty-eight

(48) hour period, or more than twO hundred (2001 hours in any single ca lendar y ear . 

7- If orange installs Dual fuel Ca pability an
d B

a
ck-UP fuel Storage Capability , then any

time that the facility operat es  on 
the Back-UP fuel

, the amount of energy that t he 
f acility is

delivering to f PC sha li be adjusted sci that the Faci
lity is deemed to be operating at t he same 

efficien<Y as it would operate on natu ral gas. Such ad justmen
ts sh all be. bas ed  on t he

manufacturer's specifications.

8. fPC herebY withdraws its assertion in t
h

e 
Do lan Lett er that the lack o f p ro

ject 
on-site

back-UP fuel will cause FPC to declate an opera tiOn
al Event of Default under Section 15.3 of

the contract at the time the facility 
beeomes ope

rational. FPC agrees that i t s hall not be

entitled to, and hereby waives all rights to, dec lare either a p,e,Operational Event o f  De fa u
lt

or an operational Event of Default based on 
th

e 
f
a

cility 's lack of an on-site back-U P  fuel 

supply an d/or du al  fuel capability, fPC fu rther ag
rees that the term s and con ditio ns of this

Letter Agr eement (including, wi�1 out limita tion, the pr""is ions o f  pa ragraphs 3 and 4 1  fu
lly and
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completely satisfy the requ!rements of the Contract, if any, for Orange to maintain an on-site 

back-up fuel supply and/or dual fuel capability, and that Orange shall have the sole discretion 

to control the acquisition, management and delivery of fuel to the Facility. FPC hereby 

releases and forever discharges the following (each, a ''Releasee''): Orange and its partners, 

and each of their respective officers, directors, agents, employees, affiliates, and shareholders, 

and any predecessor, successor or assignee of any of the foregoing, of and from any and all 

claims or causes of action whatsoever which FPC now has, ever had, or which any successor 

or assignee of FPC can, shall, or may have, against any Releasee relating to or arising from any 

requirements relating to the on-:Site back-up fuel supply or a dual fuel capability at the Facility. 

9. FPC agrees that Section 20.1 of the Contract shall be inapplicable and the provisions

of this Paragraph 9 shall apply if FPC, at any time during the term of the Contract, is denied

the FPSC's or the Federal Energy R�ulatory Commission's authorization, or the authorization
' 

of any other regulatory bodies which in the future may have jurisdiction over FPC's rates and

charges, to recover any payments m,de by FPC to Orange under the Contract as a result of this

Letter Agreement, the Concurrent Letter Agreement, and/or Orange's failure to have an on-site

back-up fuel and/or dual fuel capability at the Facility (the "Reimbursement Denial").

(a) If a Reimbursement Denial occurs at any time during the term of the Contract, then

FPC shall continue to pay all of the energy payments that FPC is required to make

under the Contract, notwithstanding the Reimbursement Denial and Sec.tion 20. l of the
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Contract. 

(b) If the Reimbursement Denial occurs prior to November 1, 1998, then the capacity

payments that FPC makes to Orange under the Contract shall be adjusted as follows, 

notwithstanding the Reimbursement Denial and Section 20.1 of the Contract: 

(i) the capacity payments for electricity delivered by Orange to FPC under the

Contract prior to November 1, 1998, shall be reduced by one-quarter of one 

percent (.250/o); and 
I 

(ii) Jhe capacity payments for such electricity that is delivered on and after

November 1, 1998, shal I not be reduced. 

(c) If the Reimbursement Denial occurs on or after November 1, 1998, then FPC shall

continue to make all of the capacity payments required under the Contract, 

notwithstanding the Reimbursement Denial and Section 20.1 of the Contract. 

10. FPC agrees not to challenge the terms and conditions of this letter Agreement,

including, without limitation, Paragraph 9, in any governmental, judicial or legislative 

proceeding, and shall not, subject to Orange's substantial performance and diligent pursuit of 



Mr. Robert Dolan 
Octo

ber 4, \ 99�-·_

its material ollliga tlons under this letter Agreement (including, w ithout li m
itation, any 

Page 12 

applicable cure pe ri ods),.seek a di sallowance for Orange's failure to h ave on-<it e back-up fuel

and/or dual fuel capability at the Facility which would invoke the provisions 
of Sectio n 20. 1

of the Contract . fpC further agr ees, su b ject to orange's substantial performa n ce and diligent

pursu i
t of its material obligation s un der this Letter Agreement (including, w i

thou t  lim
itation,

any app
licable cure periods), not to allege th e Facility's lack of an on-< ite ba ck -up fuel and/or

dual.fuel capability in any governmen tal, judicial or legislative proceeding. The intent of the 

pa
rt

i
es under this paragrap h 10 is that Fl'C will not challenge the terms and conditions of this

Letter Agreement and/or the Facility's lack of an on-<ite back-UP fuel an d/or dual fuel

capabili ty so long as Ora nge either installs the Dual Fuel eapabililY and Back-UP Fuel Storage

Capability or has its capacity payments reduced , in e i ther case, in acc ordan
ce w ith the te rms

and conditions of this Letter Agreement.

11. Each partY agrees to coo perate in good faith with the other and t ake all appropria t e

act i on and ex ecute any documents or ins
t
ruments of any k i nd wh ich m a y be reas onably 

necessa ry or advisable in connect ion with this Lette r  Agreement. 

12. This Lette r  Agreem ent s�.all be constn1ed, In terpreted and the rights of the parties

de t erm i
ned in acc ordance w ith the law s of the Sta t e of Florida, withou t giv'

ng effect to th•

choice of \aw 
provis ions thereof.



Mr. Robert Dolan
October 4, 1994-""· ·_
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13. This Leffer Agreement may'be ex ec uted in one of mo re cou nterparts, eac h 

o
f which 

shall be deemed an original, but all of which together sh all con stitute one an
d the sam e 

instrument.

14. This Letter Agreement shall be binding upon the successors and ass
igns of the

respective parties hereto. 

15. This Letter Agreement and the Concurrent Letter Agreement constitu t e the entire

agreement among the parties pertaining to the sub ject ma t ter hereo f and supers
ed

e a ll prior

agreements, understandings, resotiations and di scussions, whether oral or wr itt e
n, of the 

. . 
parties. Except as expressly modified, clarified, explained, expand ed, or rep

l
ac

ed 
her

ein 
an

d 

in the Concurrent Letter Agreement, the terms and provisions of the Cont
ract s

h

a
ll 

remai

n in

full force and effect. No amendment, modification or waiver o f this Le
tter Agr eement shall

. 

be bi
nding unless executed in writing by the party to be bound ther eb y. 

Very truly yours, 

ORANGE COGENERATION LIMITED PARTNERS HI P, 

a Delaware limited part ners hip 
By: Or an

ge Cogene rati on G.P.,, Inc.,

a 0ela
¼

are ration, its General Partn er 

By: (, Q0Pd--/ __
Arnol d  R. Klann

Presiden t



Mr. Robert Dolan

Oc tober 4. 1994_-.... ·­
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ACCEPTED A O AGREED:
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MPPIP emgQRJ

WI coo n LIMJTIP <ol/13/91 Nagotia t•4 oo
ntractt

• 

• 

• 

• 

Msignments . 

••
contract expressly auth orizes FPC to consent to

assignments of obliga tions, benefit s & duties (Art-

XXIII) 

•• 08/12/92: FPC consents to an Assi
g nment to Citizens & 

southern National Bank of Florida and TIFD

III-C Inc. as security in connectio n

w/financing

aeau1atorv oelay 

•• contract expressly authorize s exten sions for regula
t
ory

delays (S4.2.l) 

• •  09/17/91: PPC agree5 to a 37 d ay extension of 

commencem ent and commercial in-serv ice date 

due to regulatory de lays

Qne-Time Change in committed ca pacity

•• contract expressly au
tho ri

zes the cog enerato r  to c
h

ange

its co mmitted cap_acity (S 7 . 2) 

•• 06/27/94: Lake Cogen adv ises FPC that its committed

capac ity is changed to 110 MW 

£Uxtailment. 

•• contr act expressl�

•• 10/14/94: FPC and Lake Cogen have a written agreement 

whereby Lake Cogen wi ll reduce its outpu t to

95 MW durin g all off-p eak hours und er normal 

operat ng conditions � This curtailment 

Agr eem nt shall apply through Ma y 15, 2000, 

and m ay b e
xt

e n
ded beyond that time upon the 

mutual agreement of L ak e Cog en and FPC.

• 
25mti ne contract Administratipn and Per fo rmance

•• 03/19/93: Change of ad dress tor take Cogen, L imited

-
1-



LAKE COGEN, LTD., 
NCPLAKEPOWER. INC._�� 

Mr. Robert D." Dolan 
Mmaor. Co&eom:utoo Comtae11 

and A.c)mmismdian 
Florida Power Coxpotadon 
Post Office Box 14042 
3201 �-Fourdl Stra:t Soa;tb. 
St. Petetsbmg, Plmida 33733 

October 14, 1994 

Re: Cm1aiJmcml Agreement Between Lake Cogen J bnited 
and Florida Power� 

Dear Mr. Dolan: 

•do 8D1ro Iaitiadtt:s, Inc.
0. t7pper ._. Road
ha,lppao;,, NJ 0'1054 
goJ)JG."50 
FaQOU.26WJ77 

This lCUl:r sets fmth m wmiD11bc cmlailmcnt agree:mcDt lbat LID Cogen and Florida 
Power Cotpo,alion (PPC) reacbrAl Jut year and pursuant 1D which Lake Coaen has been 
operating the Lab CopnProjcct (•the Facility") at T'Jm•tiJJa, Florida since mid-Auau,st of 1993. 

Lue Cogen, throQgb lb general panaer NCP Late Power, IDcorpo.tated, agrees to 
change the nonnaJ. opezatios ptuccdmt Ior the Facil.ey so that its output to FPC will be 95 MW 
du:rmg an oft-peak haDrs under normal opemiDg cond.tdons. 11ms. under notmal operating 
comi1ions, Lake will reduce the om;pm of the Pacilily to 95 MW in all off-peak hours of each
day tbrough the term of tbis Curtailmc:Dt Agreemcot, anleu otherwise rc:qaestJ:d to mai:ntam a. 
higher output level dmiDg sucJ1 otf-peu;bours by FPC. This Cmtailment.Agm:mcnt shall apply 
tbtough May 15, 2000, 11111 may be mended beyond that time upon the muma1 agreement of 
Lake Cogen mad FPC. 

In Ietum for Lakl: Cogen's agreement to c:mtail b:s our:pu1 as described above, FPC will 
agree to treat Lake Cogen as:• cooperating Nan-Utility Generator ("NUGj in the context of 
FPC's proposed Cmtailme:at Plan, tnmmlUed by letter from Li:oda D. Brousseau daJed October 
4, 1994, and FPC will iDc1u4e Lake Cogen as a Gtoap A Non-Udlily Generator under that Plan. 
Additiomlly, all cmtailmeDt bouts shall be excluded from a.JcuJatiou of the Ped'omi� 
Adjustment Factor and the On-Peak Capacity Factor as applied to paymem to Lake Cogen. 

'"' 



If die F1addJ Public Savte Commissfqn or mv otber cog;n or agency of competcm 
jmiscticdon c1dei llifiN 1bit dds CmlaDmcm Agn:cmcnt fl d!scdmh,atmy as betwa::a � 
and DOA-COOPCDdDI NOG•a, or ocberwise tam 1111 ICti.on to hm1id£ 01 Impair the tams of 
the aai-ecmeut �herein.� 1lds CamDmcnt Agreemmtt lhlll be� wid, IDd of no 

. force or dfeci. amt Iae Coaen aliall no kmgei- be icqaircd 1D redace Its off--peak oarput 10 9S 
MW in accord hetewilh. . 

Notbing hema. ahaD be deemed u, a11er the pardes' rfa1d:s am obllptiom pmmam to 
Florid& Publlc 8enice �RDJes 25-11.080 dJroash 25-17 .091. Florida Admmistrative 
Code. 

My signaUJl'!t below ·�611os Lab Cogen'• w0110i1&oc:rrt to this Cmwlmcnt 
Agnemcmt, iD ac:cord wirh wllich we have been operating tbe Facility since August 1993. To 
re-cvuGN Iii FPC•s agreemem. please bave a esponsibte � of PPC mp in the space 
prowSed below 1111d relDm OS copy tD me. 

1bank JCJII very IIIDdL If yoa bave aaa qut.Stiom, plr.ue caD me at 1ht mnnber shown 
above or our Flmfda � counsel. Robert Scbeffe1 W.dgbt, at (904) 681--0311. 

' 

J'or NCP Lake Power, lJlcorporated: 



AMJHDBD SUMMARY 

PIDLLAB �o_�J (02/al/89 Amended, Restated Negotiate4 contract 
, __ Pinellas Resource B•oov•a>

-

• Qne-Ti�§ CbAngg: in.&ommitted capacity
I 

•• ' Contract ewressly authorizes the cogenerator to change
its committed capacity (S5.1.2) 

•• 12/29/92: FPC agrees to a change in committed
from 60 to 55.75 MW 
I 

cioritic;ation 

10/02/90: Contract formally amended to clarify that, if 
commercial operation was not achieved by 
January 1, 1995, Pinellas would receive the 
avoide� uni� rate at the time it .came on line 

Pinel}as county is currently on line and is 
expected to achieve commercial in-service status 
by Jahuary 1, 1995 

11/2l/9J: contract formally amended (in §9.2(ii)) to 
specifically identify the parameters to be 

• applied in determining whether Pinellas has
�emonstrated that it can deliver the
committed capacity

••• Theseiparameters are expressly contained in FPC's 
other cogeneration contracts, and can be useful in 
avoid ng d_isputes regarding whether the ability to 
deliver has be-en demonstrated. 

• curtailment

•• 10/11/94: PPC and Pinellas County agree that during
periods o� low electric energy load county 
vill reduce its electric output by 
,pproximately 20 MW for three calendar weeks 
each year during the months of October and 
November. In addition, the county will 
e�ercise all reasonable effort• to perform 

cheduled and unschedul d maintenanc during 
tPC'B low electric energy load periods. 

••• The t rm of thi Agreement is of the lesser of (i) 
five years or (ii) the period of the xigent 
circumstances applicable to FPC's low el ctrical 
energy load period. 

I' 
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F.lorida 
Power 
OOftPOft•'I.IOM 

October 11. 1994 

Pinellas County 
Board of County Commissioners 
315 Court Street 
Cleatwam, PL 34616 

--- • , t I I _. I • ' • • ' •W � - - - --,._,-, A, - I 

RB: Lener of Understanding, Pinellu Counf1 Resource Recovery Facility, Electric Energy 
Generation, Sales and Purchase Reductions per Plorlda Power O>rporadon Request 

Dear Commissioners: 

This letter will confirm and fotmelize ·the understandioa between Pinellu County, Florida 
(the "County'I) and Florida Power Corporation ("FPC') concerning each party's commitments 
and regpomibilities with respect to redur;ing (1) the sale and delivery obllgadon of the County 
of electric energy generated at the County's Resource Recovery Facility (the 1'Facility") to 
FPC and (2) the obligation of FPC to accept and purchase all electric cncro from the 
County, all during low electric energy load periods on FPC's system and in accordance with 
this Letter. · 

1. The County owns and currcnily contracts with Whcclabrator Pinella.s, Inc. for the
operation- and maintenance of the Facility.

2. The County and FPC entered intO the Amended and Restated Electrical Powu
Purchase Agreement dated February 21, 1989 (the "Amendment11

) .;,,herein, subject
to the terms and conditions of the Agreement, the County agreed to sell and deliver
el"trie energy acncra� by the' Facility to PPC and FPC agreed to accept and
purchase such electric; eneJJY for'the tenn of the Aareement. Effective January l,
1995 and through lbe term of the Agreement, the County agreed to make available
and FPC agreed to purchase electric capacity pursuant to the terma and conditions
of the AgreemenL

3. Punuant to your letter to Bob Van Deman, the then Director, Pinellas County
Depanmcnt of Solid Waste Management, dated July 18, 1994 and your subsequent
letter to Michael Rudd, the present Acting Director, Pinellas County Depanmcnt of

GENERAL OFFICE: 3201 Thlr1y.foulth Streit iolllh • P.O. llo• 1.0.a • st. P1t.rtburg, Florlda 3-3733 • (813) �t5I 
.A Florida Progra,1 CompMy 



Solid Was!-!,.,�ement, dated September 23, 1994, FPC adviSed that it was 
concerned about the reliability_ and economics of its electric system during and 
followfng low load condidons. Aceordfngly, FPC requested that all q_ualifymg facility 
supplien &Ad other non-utility ,eneraton of elecuic eneqy 011 its system. including 
the County, �eet with PPC to cUscuss and commJt to an orderly reduction and 
cunailmcnt plan tcla_tivc to cl=ttric cncqy 1cxacration and sales to FPC during such 
low electric energy toad periods. 

4. The following details the undcntandin& between the parties u to how the County will
assist FPC '1ming periods of low electric energy load on its system and the
consideration FPC will __ giv� to �, Comrty � roturn for such assistance.

L The County &hall reduce its electriC enerSf sales and deliveries to FPC by
approximately 20 mcsaw-fts for three calendar weeb eacb_year consisting of 
seven 24 hour days each auch �eek. . 

b. The tbrcc week nduc:tio11 period refcronc:cd in •a• above shall be ldiedwed
dutiDJ the months of October and�Navmnber. PPC shall have the dght to
deslpa1t the.� dUTDJ such months; provided, however, them sba1l be at
least a two week tnteni1 � each week dealgnated in October and
November, provided�• that the County may by May 1 of each year give
PPC nociee that it 1s·willlq& to waw "a portion or all of said two week illtcrValS.
PPC shall give at least ,0 daJt prior written noU� ta the County of each
dcsfpatcd wcckt .pmvid� however; that FPC may, In its discrcdon. cbange
the daipatcd week bj redesfgnum, the week immediately prior to or
succeeding uach d� week as the new designated we.et. CECpt that FPC
shall live the County30;days prior written notice of such redesignatfon.

-
In addition to the three week period referenced in "a11 and ''b" above, the
County shall c:icrcise ,all reasonable cfforu to perform scheduled and
unscheduled mamtcnanee durinJ FPC's low electrical energy load periods. Por
purposes of this Letter, FPC'a low electrical energy load periodJ shall be
deemed to occur be�n the houn of 12:00 a.m. • 6:00 Lm. daily.

, 
d. To the extent possible consistent with good operational standards applicable

10 the waste-to-oncr&Y ipdustJy� the County, during periods o£ tow or declining
solid waste fuel suppliei, shall maxfmi?.e electrical generation during FPC's on
peak periods and mini�i= auch generation during FPC:s off•pcak periods.

c. Subject to ''r' below, FPC agrees to limit its electrical energy purchase
cunailmentl to its low electrical energy load periods during the three week
period referenced in "a" and .,, .. above. 

GENERAL OFFICE: �1 l'hJ,ty-fOUl'lh 1tr..t 8cnnh • ,.,o, aox 14042 • � ,.a1,rabwr91 l'lo'1d• �m • (Sl�l �1't

" Florld• Progrn4 Com�,. 



t To the �nt FPC determfnes that addidonal reduedons in FPC's electrical 
enc� and/or puidiases aro nece11ary on i system during periods 
of low electrical energy loads, such further reductions shall be made in 
acco�c:e with PPCa Minimum Load Emeqency Curtailment Procedures 
contalncd in the FPC. Curtaflmcnt Plan u filed with the Florida Public Service 
Cmnmission {"FPSC'). for purposes of the Curtailment Plan. the County, by 
virtue of the �OD of this Letter, will be placed in the lca:;t h:Dpacted 
group or c.ategory to which tJic County will qualify which. as of the date of this 
Letter, is as a Oroup A Non-Utility Generator. It is FPC's cmrent intent that 
the County qualify for the least impacted group or categoxy. 

. . 
Nothing in this Letter shall (i) be deemed to alter the righu and obligations of 
the parties under PPSC Rule 25-17.086, as the same may be amended from 
time to time and (il) be construed u limitina in any way the ri&hts of the 
County to pursue and, if successful. secure its interests relative to FPC's 
Cwuilmcnt Plan before the PPSC and appropriate judidal forumJ, 

g. The houra of any reduwon in clcctrlcal energy purchues from tho County
shall not be �unted in de�nnining the capacity factor for any pvcn month
under the Agreement.

b. The term of this Lener shall be for tho lesser of {i) five year years or (ii) the
period of tho cxi&cnt cimumtanca applicable to FPC's low electrical energy
load period. To the cxtcni that such ma:cnt circumstances continue to exist
after fiv�ycars from the date of this Letter, the term of this Letter shall be
automatically extended WJtil the earlier to occur of (i) the conclusion or
expiration of such exigent circumstances or (ii) the County's written notice to
FPC terminating this Letter as of the date specified in such notice which date
shall not precede the date. of such notice.

S. This Letter mall s.erve to amend and clarify the righu and obligations of the C.ounty
and FPC under the Aareemcnt for the term of this Letter. The County's compliance
with this Letter shall neither be construed or interpreted as default nor the occurrence
and continuance of a force majcurc undct the Aarccmcnt.

In all other respects, the terms, condltic;,n9 and obligations under the Agreement shall be 
binding on the parties. In the event of any conflict between the provisions of this Letter and 
the Agreement, thia Letter shall govern: 

GENeRAt. OFFICE: 3201 Thhty.fovnh Stteet South • P.O. 8m: 14CM2 • st P•t•rtbur;, FIOrlda 33733 • (&13) 866-5151 
A FlorltJa Prooreu Cortrpany 
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t To the � RPC determines that a.ddidcmal redUCliom in FPC's electrical 
en� and/or purdwos aro nccasaiy on its system during periods 
of low electri� eneqy loads, wch further reductions shall be made in 
e.ccordmu:e with PPC'1 :Minimum Load Bmerpncy Curtaibncnt Procedures 
amw"ried in the FPC. Curtailment Plan as filed with the Florida Public Service 
Comumsion ("FPSC'). For purposes of the Curtailment Plan. the County, by 
wtue of the c,xecutiou of this Letter, will be placed in the least impacted 
group or categOfYi to which the County will quall(y which, as of the date of this 
Letter. is as a �up A Non-Utility Generator. It is FPC's current intent that 
the County qualifY for the least impacted group or categmy. 

Nothing in thia �r shall (J) be deemed to alcer the righu and obligations of 
the parties under PPSC Rule 25-17.086, as the same may be amended from 
time tO time and (il) be construed as llmitiq in any way the riahts of the 
County to· pursue and, if suCCCIS(ul, secure its interests relative to FPC's 
CUnailmcnt Plan before the PPSC and appropriate judicfal forums. 

g. The hcnm of any r,duction In electrical energy purdiues from the County
shaD not be co� in determining the capacity factor for any pen month
under the Agn:cment

h. Tho term of this Lener aball be for the lesser of (i) five year years or (il) the
period of tho c:xi&ent circwnstancea applicable to FPC's low electrical energy
load period. To the Clltent that such c:xflcnt circumstances continue to exist
after five-years from the date of this Letter, the term of this Lener shall be
automaticaDy mended until the earlier to occur of (i) the conclusion or
expiration of such exltent circumstances or (IO the Countys written notice to
FPC terminating this Letter as of the date specified in such notice which date
shall not precede the date of such notice,

5. This Letter ahall serve to amend and clarify the rights and obligations of the County
and FPC under the Aa,rcemcnt for the tcnn of this Letter. The County's compliance
with this Letter shall neither be construed or interpreted as dofa\llt nor the occurrence
and. continuance of a for� IDAjcure under the �mcnt.

In all other respects, the terms, condlttons and obligations under the Agreement 1hall be 
binding on the parties. In the event of any conDict between the provisions of this Letter and 
the Agreement, this Letter· shall govern. 

GENERAL OFFICE: 3:201 Thf,ty.four1h otteet South • P.O. ht 14042 • 8t. P•t•11b ,;, Flof�• 337U • (lt3) NW15t 
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Please in
dlca1e .YOl!t.� and comen

t to this undemanding by Jfsnin
s in 

the 

apace Prov
i

ded 

below an
d � the tame to me. 

. IN wrn.mss WHliREoF, du, panie, hereuuro haVc CQused th eoe PJelelltl to be CXeCUted 

the d ay 
and year first above Wri tten. 

AlT.BST: 

t Sea011a, Gi&,\ -....\--� 

ATI"EST: KAB1sBFN f, PdLAJQmOe r k 

By: .. � 
� Deputy Ocr.k 

ApprOVecJ as to form: 

�M:i 

PlNELLAs COlJNTY, FLO RIDA By and Through its Board of Coun
ty Commissioners.

��1e

GENEJ!AI. OFFI CE::.,., Th .,_,,,
• .o. •- • •"' �• ............ ..,,, • (Ill") 110W1s1

A lwN1 da Pr o
g,.u Co,ri

P4ny 
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AMENDED SQMURY 

RIDGB GDJBllTIHG STATION LIMIT2D PARTHBRSaIP (03/08/91 

Negotiat14 contract) 

• Assignment

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

•• 07/27/94: FPC consents to the Assignment of the
Contract from Ridge to WESr Capital, Inc. 

• Regvlatory Delay

•• Contract expressly authorizes extensions for regulatory
delays (S4 .;2 .1)

•• 09/11/91: FPC agrees to Ridge's request for a 37 day
�xtension of commencement and commercial in­
�ervice date due to regulatory delays 

• l2x:.c§ MAj eu:r;:e P-St�lAY

• 

• 

•• Contract expressly authorizes extensions for force
majeure'de�ays (§4.2.2)

•• 10/15/91: F.PC agrees to a six month force majeure delay
due to changes in the comprehensive Land Use 
plan for Polk county 

capacity faymenbs 

•• 7/27/94: �he parties agree that monthly capacity
P,ayments will be calculated using the 
accelerated capacity payment rate schedule 
and that levelized capacity payment of $19.75 
per kw shall be substituted for the capacity 
payment rate schedule contained in column (3) 
of Appendix C, Schedule 4, page 1 of 3 of the 
contract 

corporate Guaraqty 

•• 7/27/94: F.PC agrees to accept, in lieu of letters of 
credit, the Corporate Guaranty of 
Wh�elabrator Technologies, Inc. 



. .

-...-:.c.· -
. 

. 

RIDGB 9BJf.lBITJBi StATION LIMITBP �ARTNBRSBIP cont, 

• clarification

•• 7/27/94:

•• 7/27/94:

Cont�act formally amended to clarify that the 
1 second "Whereas" clause on·page one-of the 

Contract Wa$ not intended to .be limiting and 
that lRidge's interconnection with the City of 
Lakeland is consistent with the Contract 

.I 

The p�rties agree that Section 6.1 of th� 
Contract does not prevent, prohibit or limit 
the sale by Ridge of electric generating 
capacity to FPC or other purchasers and that 
Ridge'-is free to make such sales at its sole 
discretion 

• Maintenance

• 

•• .contract expres,1y authorizes the coordination of
scheduled outag�s and maintenanc (§5.1.5)

. ' 
. 

•• 7/27/94: The parties agree that on or before October
�l of each year, FPC shall notify Ridge of 
when the tw� week annual maintenance outage 
should occur·during the next·calendar year 
and R!dge agrees to perform its annual 
scheduled maintenance during the period 
specifiied by FPC unless otherwise mutually 
agreed by the parties 

I 

•• 7/27/94: The parties agree that, when a major overhaul
or ins ection is required, the annual 
sched�ed maintenance outage may be as long 
as six weeks and must be scheduled in 

QJ.rtoilment 

accord nee with recommendations of the 
turbine-generator manufacturer and boiler 
manufacturer. Ridge agrees to notify FPC not 
less than�ninety days prior to the 
commence�ent of such major overhaul or 
inspection 

•• 7/27/94: The parties agree that f�r a seven-year
period, commencing on May 1, 1994, FPC shall 
have the right to curtail capacity and energy 
delive:ies to FPC by up to 30, during the 
hours ot 12:00 Midnight and S;OO A.M.,
however, such-curtailm nt periods may not in 
aggregate exceed 250 hours in any calendar 
year 



July 27, 1994 

Mr. Roben D. Dolan, Manager 
Cogeneration Contracts & Administration 
Florida Power Corporation 
3201 34th Street South· 
St. Petersburg. FL 33711 

Re: Ridge Generating Station, L.P. 

Dear Mr. Dolan: 

This Letter will confum and memorialize our widerstanding with respect to the 
clarification. interpretation and amelioration of certain tenns and conditions of the March, 
1991 Negotiated Contrac� For The Purchase of Finn Capacity and Energy From A 
Qu1difying Facility Between Ridge Generating Station Limited Partne11hip and Florida 
Power Corporation (the "Gontract" or. the 11 Ridge Contract'). Specifically, Florida Power 
Corporation ("FPC") and �e Generating Statio� Limited Partnership ("Ridge"), who may 
jointly be referred to hereinalfter as the "Parties", for mutual considerations and intending to 
be legally bound hereby a� with respect to the Contract as follows: 

· 1. Regarding the secof!d "Whereas" clause on page one of the Contract. there is 
reference to the QF interconnecting with FPC or Tampa Electric Company. 
The parties agree that this clause was not intended to be limiting and that 
Ridge's interconnection with the City of Lakeland is acceptable to FPC and 
consistent with1the Contract. 

. Z: Regarding Section 6.1, the Parties agree that the Contract docs not prevent, 
t prohibit or limit the sale by Ridge of electric generating capacity in excess of 

the Committed Capacity to FPC or other purchasers and that Ridge is free to 
make such sales at its sole discretion. In the event of the sale of such excess 
capacity to FPC, this provision shall not be construed as modifying either 
Pan;y's rights under FPSC rules 2 5• 17. 080 through 25 • I 7. 091. 
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�Ir. Robert D. Dolan 
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3. Regarding Sections 8.3. 8.4. 9. l.3, and other relevant proyisions of the
Contract, the Parties agree that all scheduled maintenance outage periods as
set forth in paragraph 4 hereof and all periods during which FPC curtails
purchas�s from Ridge pursuant to paragraph 12 hereof, including one hour
immediately preceding and two hours immediately following any such
maintenance or curtailment periods. shall be excluded from the calculation of
the On-Peak Capacity Factor and the Performance Adjustment.

4. Regarding Section 5.1.5 and other relevant provisions of the Contract, the
Parties 88fCC that on or before October 31 of each year, FPC shall notify Ridge
of the two week annual maintenance outage period during the months of
January, F�bnwy, March, April, October, November or December of the next
calendar year during which the scheduled maintenance outage should occur
and Ridge agrees to perform its annual scheduled maintenance during the
outage period specified by FPC unless otherwise mutually agreed by the
Parties; provided, however, that FPC shall not schedule such annual
DWJltenancc outages less than ten months or more than fourteen months apart,
and that �C shall' allow Ridge a two day inspection outage at least ninety
days prior to the two week annual maintenance outage period for equipment
inspection and repair evaluation. The Parties further agree that during those
years when a major overhaul or inspection is require� the annual scheduled
maintenanee outage may be as long as six weeks and must be scheduled in

· accordance with recommendations of the turbine .. gencrator manufacturer and
boiler manufa��. Ridge agrees to notify FPC not less than ninety days
prior to commenc�mcnt of such major overhaul or inspection and to use
reasonable efforts to coordinate with FPC the scheduling of such outages
during the months of March. April. October, November or December to the
extent practicable.

S. Regarding Section 8.4 and Appendix C, Schedule 4. page l of 3 and other
relevant provisions of the Contract. the Parties gree that monthly capacity
payments to Ridge will be calculated using the accelerated capacity payment
rate schedule appended hereto as Attachment 1. and that the levelized capacity
payment of $19.75 per kw per month as contained in such schedule shall be
substituted for the capacity payment rate schedule contained in column (3) of
Appendix C. Schedule 4 1 page 1 of 3 to the Contract



Mr. Robr:rt D. Dolan 
July 27, l��=� 
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6. Regarding Sec�on 8.5.2. the Parties agree as follows:

(a) With respect to the dcducttoii:ity for Federal income tax purposes of the
acccleraied portion of capacity payments made to Ridge, FPC is of th�
opinion and will take the position that it is entitled to amortize the
capacity payments (including the accelerated portion thereof) rateably
over the term of the Contract. In the event the U.S. Internal Revenue
Service (IRS} does not concur with FPC's position with respect to
amortization of all or part of the accelerated portion of these capacity
payments and det.cnnines that FPC's position is incorrect, FPC will, at
its expense, use its best efforts to diligently contest the IRS's position
by reasonably available means at the administrative level upon the
written request of Ridge. 1n the event such administrative efforts
- shoul� be unsuccessful. FPC will further -pursue relief in the
appropriate comt of law, if requested by Ridge in writing; provided.
how�. Ridge must agree to pay all reasonable legal fees and court
� Altcmativcly, if requested by Ridge in writing. FPC will pay the
applicable tax including penalties and interest and bring an action in the
appropriate court of law for the refund thereof� provided. however,
Ridge must agree to pay all reasonable legal fees and court costs in~·
connection therewith. Ridge shall have the right at any time following
the issuance of the RAR (referred to in section 6(b) below) disallowing
FPC1s deduction for all or part of the accelerated portion of capacity
paymems to direct FPC to pay the applicable taxes together- with
interest and penalties thereon and to terminate any pending
administrative or judicial proceedings in connection therewith.

(b) FPC has advised Ridge that the tax treatment described in section 6(a)
aQOve will be applied to all capacity payments made to Ridge pursuant
to this Lclicr. Accordingly, FPC does not expect to incur any increased
"income taxes" as referred to in Section 8.S.2 of the Contract provided 
that the IRS does not subsequently disallow the deduction of the 
accelerated portion of the capacity payments. In the event the IRS, in 
a Revenue Agent's Report (RAR), disallows FPC's deduction for all or 
a part of the accelerated portion of capacity payments made to Ridge, 
FPC may experience increased working capital requirements caused by 
the increased income tax liability resulting from the non-deductibility 



Mr. Robert D. Dolan 
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of the accelerated portion of capacity payments with respect to the ta.x 
years subject to the RAR and/or subsequent years for which FPC bas 
or will file tax returns. The amount of such increased income ta.x 
liability, if any, shall be credited quarterly to the Capacity Account 
pursuant to Section 8.5.2 of the Contract. Ridge at its sole option shall 
have the right to pay to FPC all or any part of the amounts so credited 
to the Capacity Account resulting from the increased income taxes. In 
the event Ridge does not elect to pay all of the amounts so credited to 
the Capacity Account, Ridge shall pay FPC quarterly the canying costs 
of the accnaed balance of the increased income taxes in the Capacity 
Account c�culated at the rate of 0. 79436% per month. Once a final 
non-appcalable ruling or court decision is issued determining whether 
FPC can amortize the accelerated portion of the capacity payments 
ratably over the tenn of the Contract, and if as a result, capacity 
payments made by FPC to Ridge either increase or decrease FPC's 
income taxes as compared to those taxes payable had the tax treatment 

• described in section 6(a) been allowed or if the payments made by
Ridge to FPC with respect to the income taxes and interest as reflected
in the Capacity Account require adjustment, the Capacity Account will
be adjusted from time to time to reflect the allowed tax treatment
through debits or credits to Ridge or FPC commensurate with the
impact Ion FPCs working capital requirements, together with any
applicable interest thereon in accordance with the Contract as
approp#a.!e.. Ridge, however, shall not in any event be responsible for
and the Capacity Account balance shall not be increased due to any
penaldes or interest charges which may be imposed on FPC by the IRS
or courts for periods of time prior to issuance of the RAR. In the event
that Ridge requests FPC to appeal the RAR. any penalties or interest
imposed on FPC by the IRS for the period of time during which such
appeal is pending shall at Ridge's sole option either be accrued in the
Cap city AccoWlt or paid directly to FPC by Ridge.

7. Regarding Sections 8.5.4 and 13.2, FPC agrees to accept, in lieu of letters of
credit or similar institutional instruments, the Corporate Guaranty of
Wheelabrator Technologies, Inc., in the fonn of the Guaranty appended hereto
as Attachment 2. FPC further agrees that to the extent Ridge has previously
provided any letter(s) of credit to FPC prior to the date of this Letter, Ridge
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may at its option terminate such letter(s) of credit upon substitution of a 
Coiporate Guaranty. In the event of a default with regard to any obligations, 
representations, warranties or covenants under such Corporate Guaranty, 
Ridge shall upon reasonable notice from FPC provide (an) irrevocable, 
unconditional lettm(s) of credit from a bank satisfactory and in a form suitable 
to FPC as a substitute for the Corporate Guaranty; provided, however, each 
such letter of credit shall be issued for a term of not less than one year. 

8. Regarding Section 9 .1.3 and Appendix C, Schedule 6, page 1 of 1 and other
relevant Contract provisions, FPC agrees that a negative Performance
Adjustment during off-peak hours as such hours are defined in Appendix C,
Schedule 3, page 1 of 1 shall not be imposed on Ridge. Performance
adjustments of a positive nature will continue to apply during off-peak hours.

9. Regarding Section 15.3.2 and other relevant Contract provisions, the Parties
agree that Ridge will be in conformance with the requirements for re­
demonstration of" ... Commercj.al In�crvice Status to the satisfaction of the
Company" upon a demonstration of performance in accordance with the
requirements of Section 1.11 of the Contract

1 O. Regarding Section 8.3 and other relevant Contract provisions, the Parties agree
that during the first six months of operation of the Ridge facility, commencing
with the actual Commercial In-Service Date of May 1, 1994, capacity
payments to lidgt.,shall be calculated using the monthly On-Peale Capacity
Factor for each month in lieu of a rolling average capacity factor. Beginning
on November 1, 1994, and for the remainder of the Contract term. capacity
payments sQall be calculated using the rolling average On•Peak Capacity
Factor u defined in the Contract In other words, the Parties agree that each
of the first six months will stand alone with Ridge's capacity payments being
calculated separately in each mon� using the On-Peak performance in that
month. In the seventh month, the rolling average calculation will begin with
the average of 1 month, 2 months, 3 months, etc., until the 12 month rolling
average is established, and continuing thereafter in accordance with the current
provisions of the Contract
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·1 l. 1tegatdin8 Allicle XXlll and olher relevant pro\'isions of tbc·Co nttact, f PC 

consentS ID the assigmnenl of the Contract from Ridge to WESl Capital, tnc.,

in thc fonll of die Conseot and AgreCment appended hereto as b!t" c bm ent 3.

12. Regardin8 section 6. l and other relevant pro\'is ions of the Co n trac t. !he

ParticS agtec thal for a seven-Year period. commencinS on M
a
y \, 1994 , FPC 

shall ba.C thc right to reopsl thal Ridge culllil capac ity and encrsY deliveries

to FPC by up ID 30"/o clofllll the \iolDS of \2:00 Midnig h t and S:00 A.M- ,  lo
cal

ti,ne. up<lll....,,..i,ie ,:,not� during FPC'• \ow load periods, and Rid ge

shall be obUpted ID COIOPIY wi1h sud> � pro vic!ecl, howeve r, su ch

a,rtai)meOt periods ma'/ not in� e,eceed 25 0 hoUIS in �y cal en daI

year. 

\3. '[leglldin& 1bPse provisioD5 of 1be c:onina. not aifccted by this t.ett er, the

Putiel -4 thal sud, pimnsions sball ren,ain in full force and eff ec t . In 

a44ilion . in the cveat of uy coollict l,etWCCll the prov
isions of the Contract 

and 1be provisions of mis t.etter, the Parlies iJIU:Dd 1hat this Letter shall

prevail. 

14. bgardin& thc tam of this Lettef, Ridge and FPC agree that !his Letter shall

be ctr,:ctive f!!r 
llie �hcgillllinB on May l, 1994 and en

clinS siJnu \ iancous

with 1"" J,...,£u1 a,m,inJ!ion or expjralion of th e Comract. unles s  ear lier

� IJPOll die wri tl<II mntual agreement of the parties hereto, 

(t h• remainder o(thll p 11• baS beell  intentio nall y left bla
nk-)
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We believe this accurately sununarizcs and rcptcscnt s the agree ment between FPC

and Ridge reached during the cours e of our negoti atio11S. 
Please signify FP C's agreement 

with, acknowledgement and acceptance of the provis
io ll S of this Letter by having it exe cuted

below by the appropriate officer of FPC. 

Witness as to Ridge

Wi tness as to FP C

Sincerely,

RIDG E GENERATING STAU ON , L.P.

BY:

NAME:

TITLE:

Agreed, AcknOwlcdged and Accepted

'· F.LO RIDA pQ
WE ll 

collPORA TION

BY
:

NA-
\.ffi.: 

TITLE: 



**NOTES: 

. .  ·�·- A1TAC8MENT 

Accelerated Capacity Payment Rat
e 

Sc
h

e
d

ule

Y-ear 

1994
19951996 
1997 
1998
1999 

200 0 

2001 
2002 

2003.2004 
2005
2006 

2007 
2008 
2009 
2010 

2011 

2012 

2013 
2014 
2015 
2016 

201
7 

2018 

2019 

2020 

2021 

2022 

20232024 

Capacity Paymen t ••. $/kw/mo 

$19.75 
$19.75 
$19.75 
$19.75 
$19.75
$19.15 

$19.75 
$19.75
$19.75 
$19.75 
$19.75 
$19.75 
$19.75 
$19.75 
$19.75
$19.75 
$19.75
$19.75 
$19.75 
$19.75 
$1 9.75 
$19.75 
$19.7S
$19.75 

$19.75 
$19.7.S 
$19.7.S 
$19.7.S 
$19.75 
$19.75 $19.7 5

Assum.cs 5/1 /94 commen::ia1 operation and 8/3 1/24 contract expiration.This amount 
shall be used as "the! applicable capaci ty payment rate" forcalculating ca pacity paym en ts pursuant to Section 8.4 of the Contract.



ATIACHMENT 2

Fonn of Corporate Guaranty



THI S  OUllltJIHTr, ll&de by NBBILAaRATOR THCIIN OLOc,Igs INC., a Oelawarcarpo ratlan .-cuuantor•1 w b aae ad droaa l• Ll.barty L
an a, R ampt

on, N
a 0 38 42, ln

favor ot PLORIOA PoWQ COIIPORAT108 c•r•c•1 w hoo e 
•

ddr ■oo lo 
3

201 34
,Ji street

s., Co9.,,.,,at1o n Cootracto 5 AdminJ.atratlve 8-3-L, St. ••••• •bu rg, Plorldo
33711 &nd •hall be eff ective •• ot the .,8.-r'\ da y  of, 1994. - - - -- �---

RE CI TALS

A. 'PC o,,d R!dga Generat1ng stat loo L""1 ted Partner
obip (the •or• J

have ••tffed into tbat certain -tl•ted Contract tor tu l'uobaae
of P

ln, C&pa c ity � Iner gy l'rom a QQal.lfyLn9 PacUi t y (tbe •A9Z'ffeent•).

a
. By Letter dated - date barawitb, nc anc1 o r  have clor lfied C"r t ain .__ -..s aoodJ.tion o. o

f tu "9r-t, iacluding, but not U .mit&d to,
Seot i one 8.5 an d 13.2 t:be reot. 

c. -- ••••• of tu "9 •-t PrDv idao that prior to receipt of 
Accelerated Capacity••-•• the.gr •ball aaeeute a P•-n to -Y an

y 
cred it bal-• in ... Ca-lty M.....,t, """"- that tho entity loou1ng ouch

p.-.. , tbe to._ of tbe _._, tbe fo .. of th
o -• •• and the ■no o t

••cu_r ifl9 payment •hal.1 Ul be acc: eptab l� to l' Pc in i ta  ■ol e  di ■cr•Uon.
' 

D. Thi a Guaranty •ba ll conatitute tb•
pr lee to 

repay any C�
i
t balance 1a tbe Ca-i•r Ac-•• •• "-ired a.y hctl on •·•·• of the Agro nt.

s. Gu �antor b the indJ.rect parent of Wheel&brator Polk tnc., the
aiana9 in9 g• neral Pattner of QP. 

ow, THSMJ'oQ, in con•ide&"&tion of� mald ng of the Acceleratedc.apaclty ••-••• by PPC to the or, Guarantor &9-• with nc • •  foll-a ,



Incorporation o( Raeitalt• The foregoing recitals are tnae 

and correct 4JJ4�• hereby incorporated herein by reference. 

2.- P•Clot4 Term■• capitalized but undefined term• u•ed har•in 

shall have the meaning ■et forth in the Agreement. 

3. Ipdfbt1dn111 and Qbllqatlon■ ouarant••4• Guarantor hereby

fully, ab■olutely and unconditionally guar&nte•• (a) the full and prompt 

payment of all principal, intere•t and other indebtedne■■ and other amounts 

payable by the Qr pur■u&l'l,t to seotlon 8.5 of the "9rea1Mnt, (all of which, 

together with the expen•� referrect·to in section a hereof, i■ herein referred 

to a■ •tndebtedne■■•) and; (b) the performance of any &l'ld all obligation■ of the 

QP under Section■ 8.5 and 13.2 of tbe Agr .... nt(•Obligation••>· 

No JOA'YW\Y• nc l'lffd not;. inquire into the powel:' of the QP or 

Guarantor or the authority,of the offi�er■ or a9ent■ actin.9 or purporting to 

act in their behalf. 

5. Alt■ratlgn pf Qbllqatlon■• Opon ■uch tem and at ■uch time■

a■ it deem■ be•t and "'ithout notic=e to Guarantor, PPC may(&) alter, 

compromi••• modify, accel�ate, ertend or ahanqe the time or nner for payment 

of th• Indebtedn••• or the �foraance of any of the Obl19atlon■, (b) incre••• 

or reduce_ the rate of int•�t...�r uiount of principal payable on th• 

Indabtedn•••• (C) �•1•••• or di•char9• th• Qf, a■ to all or any portion of the 

Indebtedne•• or the Obl19atiou, (d) rel••••• ■ubatitute or add any one or more 

quarantor■ or endoraer■, acc•pt additional or ■ub■tituted ■■C'Urity for payment 

of th• Indabtedn••• or performance of any Obligation, or �•le••• or •ubordinate 

any ■ecurity therefor, and<•> re■ort to the Guarantor for paymant of all or 

any portion of th• rndebtadn••• or for the siertoraanc• of any Obligation, 

whetn•r or not PPC ■hall have .ro■orted to any property ■ec:,urin9 the 

Indebtadn••• or Obl19ation■ or ■hall hav• procaedltd a9a1n■t th• OP or &ny party 

2 



primarily or •econdarrly liable for �he Indebtedne■■ or Obligation■• No 

axerci■e, de¼ey-in •x•rci•• or non-exerci•• by FPC of any right hereby given 

it, no dealing by FPC with th• QP, Gua.rantor, andor••r or other per9on, no 

change, impaLrment or auapenalon of uy right or r-dy of PPC, and no other 

act or thing which but for thi■ proYi■ion could act •• a r•l•a•• or 2exoneration 

of the U.abilitie■ of Guuantor hereunder, ■hall in any way affect, decrea■e, 

dimini■h or impair any of the obligation■ of Guarantor hereunder or give 

Guarantor or any other peraon or entity any recour•• or d•f•n•• again■t FPC. 

6. 

take advantage of(&) any right to r4tq111re l'PC to proceed a9aln■t or exhaust 

it■ recour■• a9ain•t the QP or any ■ecurity or collateral held by PPC at any 

time or to pur■u• any other remedy 1n it■ power before bein9 entitled to 

payment from Guarantor of th• Indebtedn••• and to performance of any Obligation 

or before proceedin9 a9ain■t Guarantor, (b) the d•f•n•• of the ■tatute of 

limi.tation■ in any action bereunda� or for the collection of any Indebtedne■■ 

or the performance of any Obl19at1on, (C) any def•n•• that may ari■e by r•a■on 

of (1) tbe ineapacity, lack of �uthority, death or di■ability of th• QP or ny 

other or other•, (ii) th• r•vocation or AP\ldiation of the Agreement or other 

document by the or or any other or other■, (111) th• failure of PPC to fll• or 

enforce a claim aqaiut the ••tat• (either in admini■tration, bankruptcy or any 

other proceeding) of Qr or any other or oth�•, (ivJ the un•nforceability ln 

whole or in part of th• Agr•�nt, th�• Guaranty or any other in■trument, 

doc:wnent or agreement referred to herein, (v) FPC'• election, in any proceeding 

lnatituted under the federal Bankruptcy Code, of the application of Section 

llll(b)(2) of tha federal Bankruptcy COde, or (vi) any borrowing or grant of a 

aecur.ity intue■t under Section 364 of the federal Bankruptcy Code, (dJ 

pre■ent.ment, demand for payaent, prot•1t, notice of di■charqe, notice of 

acceptance of thl• Guaradty, al\d indulgence• and notice• of any other kind 

what■never, (e) any defen•• ba■ed upon an election of r■mecli•• by PPC which 

deatroy■ or oth•rwi■e impair• the ■ubrogation right■ of Guarantor or the right 

3 



of Guarantor to proceed again■t the QF or any other party for reimbursement, or 
. . 

both1 (f) an)l-:.d•f•n•• ba■ad upon any taking, modification or ralea■• of any 

collat•r•l or guarant-• for any indabtadn••• of th• QF to FPC, or any failure 

to perfect any ■acurity,intera■t in, or the taking of or failure to take any 

other action with re■pect to any collateral ••curing payment ot the1 

Indebtadn••• or performance of tha Obligation•, or (g) any right• or dafen••• 

ba■ad upon an oft■at by Guarantor again■t any obligation now or hereafter owed 

to Guarantor by the QP1 it being the intention heraof that Guarantor ■hall 

=emain liable a■ princiP.al,_to the extant ■at forth herein, until the full 

payment qf the Indabtadna11 and full performance of all the Obligation■ 

n0twith11tandin9 any act, omi■■ion or thing which might otherwi■e operate •• a 

legal or equitable di■charge of Guarantor. 

7. subordination

(&} Any inde�edne■■ of the QP to Guarantor now or 

hereafter exi■ting ■hall be, and ■uch indabtadne•• hereby 1■, deferred, 

po•tpon.ad and ■ubordinated to the Indabtadn••• and the Obligation■• Guarantor 

hereby waive■ all right■ of ■ubr09ation to any coll•t•r•l for the Indabtadn••• 

or the Obliqation■ and all right■ agalnet the or, whether undar the Agreement 

or otherwi■e, until the Indabtedne•• ■hall have b■an fully paid. Nothing 

herein ■hall pr•olud• any, payment from the QP �o Guarantor prior to an •�•nt of 

default under the Agra-.nt • . 

(b) Any lien, charg■ or claim on or to the facility which

i■ th• ■uhj•ct of the A9r•--nt, th■ par•onal property located thereon, any 

right• therein and thereto, pr on th• revenue and/or income to be realized 

therafrom, which Guarantor may have or obtain •• ••eurity for any loan■, 

advance■ or co•t• in conn�ction with the can■truction and c0111pletian of th• 

facility or otherwi•• ■haU be, and any ■uch lien, claim o� charge h■r■by i■, 

■ubordlnated to any lien which may be obtained by FPC for the payment of the

4 



Indebtednaaa and performance of th• Obligation■• 

a. Claim• in iankruptcy. Guarantor will fil• all claim■ against

th• QF in anr bankRptcy or other proceeding in which.the tiling of claim.a is 

required or permitted by law.upon any indebtedn••• of the QF to Guarantor or 

claim againat the Qr by Guarantor and will a■■i9n to PPC all right■ of 

Guarantor thereunder. If G�antor doe■ not file any auch claim within a 

rRa■on&bl• time after notice from FPC, l'PC, a■ attorney■ in-fact for Guarantor, 

i• hereby authorized to do 10 in the name of Guarantor or, in FPC'• di■er■tion, 

to a■■ign th• clailll and to �au■e proof of claim to be filed in the name of 

FPC'• nominee. PPC or it■ nominee ■hall have the ■ol• right to accept or 

reject any plan propoaed in ■uch proceeding and to tau any other action which 

a p&l:1:y filing a claim i■ entitled to t&Jca. In all ■uch cue■, whether in 

adlllini1tration, bankruptcy or oth■evi■e, the per1on or per1on1 authorized to 

pay ■uch claim ■hall pay to;l'PC th• UIO\U\t payable on ■uch olai.al and, to the 

full extent n�••uy for tllat purpo■e, 011Uantor hereby &11ign1 to rPc all of 

Guarantor'■ right• to any auch payaent■ or.dllltrU:natlcin■ to which auarantor 

would otberwi■e be e'ntitled1 provided, howaver, that Guarantor•• obligation• 

hereunder ■hall not be aat�■fied except to tha extant that PPC r•c■ive■ ca■h by 

rea■on of any ■uch payment or di■trJ.bution. If PPC receive■ anything hereunder 

othe» than cuh, the aalll8 •hall be held a■ collateral for amount• due under 

thi■ Guaranty. 

��. 

9. cond1tlon of th• Of. Guarantor i■ fully aware of th■

financial condition of the Qr and 1• ■xecutil\g and delivering thl• Guaranty 

baaed aolely upon Ouuantor•• own independent inve■ti9atlon of all matter■ 

p,artlnent hereto and i■ not relying in any manner upon any repr■■■ntation or 

■tatement of the 07. Guarantor npra■ent■ "51ld warrant� that Guarantor 1■ in a

po■ition to obtain, and Guarantor hereby a■■u.me■ full r■■pon■ibllity for

obtainin9, any additional information concerning the QF'• financial condition

and any other cu�t■r pertinent hereto •• Guarantor may de■lre, and Guarantor i■
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not relying upon Qr expecting PPC to furnish to Guarantor any information now 

or hueafte�Jp�PP�•• po••••■ion concerning the ■ame or any other matter. By 

executing thi■ Gu�anty, Guarantor knowingly accept■ the full range of ri■ka

encompaaaed within a contract of thi• type, which ri■ka Guarantor acknowledgea. 

Guarantor ■hall have no right to require PPC to obtain or di■clo•• •ny 

information with re■pect to th• Indebtedn■•• or the Obligation■, th• financial 

condition or character of the QP or the QP'■ ability to pay the Indebtedn••• or 

perform the Obligation•, the exi■tence of any collateral or security for any or 

all of the Indabtedn••• or tbe Obli9ation■, the exi■tence or non-existence of 

any other guarantie■ of all or any-part of the lndebtedne■■ or the Obligation■, 

any action �r non-action o� the part of PPC, the QP or any other per■on, or any 

other 111atter, fact. or occurrence what1oever. 

10. I�•••• Guarantor a9rN■ that if a default or event of

default occw:a her•� or under any of the Obligatiou of th• QP under the 

A9reement, Guarantor will reimburae rPC for (and the lndebt,edne■■ ■hall be 

d.....S to iftclude) all coat■ and expen■u (1noludl.nq wit.II.out limitation, 

reaaon&bl6 attorney■• fN■) incurred by 1'1C, wb■ther or not ■uit 1• in■tituted, 

in enforci.ft9 or exercl■J.no any ri9ht■, power■, prlvlleqe• or remadie■ granted 

to Ftc under tbi■ Guaran�y, and/or-a9ain■t tb• QP under tbe >.gremnent, and for 

all co■t• and expen••• of rPC incurred 1n connection with the adminl■tration' 
and enforc-nt ot tbi■ Guaranty, tc,oether, 1n each case, with lntere■t thereon 

at hbe annual rate of 9.961 �unded 1110nthly. 

11. Remfdl•• cymulatl,D. The amount and/or extent of liability

of Guarantor, and all ri9bt■, power• and ramedle• of FPC hereund•r relatin9 to 

th• Indebtedne•• or th• Obli9•tion• and und•r any oth•r a9re-■nt now or at any 

tJ.m■ h•r■after in fore• ba�an PPC and Guarantor r.latinq to th• Xnd•�tedn••• 

or th• Obliqation■ or any otber indebtedn••• or obl19ation■ of th■ QP to PPC 

■hall be cum�l•t�v• and not alternative and ■uch r19ht■, power■ and remedi••

■hall� in addition to all right■, power• end raaedl•• 9i .. n to rPC by law.



12. �c;tiona or Exerc1aa ot Right•, counterparts. In 

the event of . ...,a,V"" defe\llt ber,und■r, ·•' ■c,parata. action or actio,-e 

and pro•ecuted •g�in,t Gu•�•�tor whath•r or not the QP l■ joined therein 

separate actmn or action■ ar� �rought agaln■t. the QP. PPC may maintain 

■uece■■ive actl�n� f�r o�h•ridefault■.- It■-right■ h•�•under ■hall.rjbt ba

axhau■ted by i�� •�erc.1•� o-f-��y of ,it■ �ight:■ or t-eAtadie■ or by· any ■uch

action or by any n"'1\ber of. ■ucce■■ive actl�n• until and unle■■ the Indabtadne■■ . ' 
:- ·1 

. 

·tnd•fea■ibly·h•� been paid in full. Thi■ Cuaranty may be executed in

counta�art■, artd. each'" ■uch co\intaa:part tor all purpo■a■ ■hall t;>• deemed an

original and all ■uch countagiart:■·tc:19ethar ■hall con■tituta but one·and the

■am■ agreement.

u. s1p1r1bill$Y· Should any on• or mor• provi■lon■ of thi•

Guaranty ba determined to ba illegal or unenforceable, all othar pro•i■ion■. ' 
neverthele■• ■hall ba eff�tive. 

'l; 

14. syqq■1■or■ and a■■imi•• Thi• Guaranty ■hall inure to the

benefit of FPC, lt■ aucca•■o • and •••lgn1, including the a■■lgn•�• of any 

tndabtedna■■ or of the b•neftt of any Obligation, and ■hall bind th• heir•, 

executor■, admini■t-rator,, ■ucce■■or■ and •••ign■ of Guarantor. Thi■ Cuarant.y 

.L■ a■■ignabl■ by !'PC with,r••pect. to all or .. any portion of the .Ind■btedn••• or 

of th• Obligation■, and when ■o ••■1gna4, Guarantor ■hall be liable to the 
. , : 

a■�ign••• under thl■ auarant�.w�thout in any &Unruu:" affecting th• llabili�� of 

Guarantor ber■und■r with ra1119ct:. to any of th■ Indebtadn••• or Obligation■ 

retained by FPC. Bach reference herein to power■ or right■ of FPC ■hall al■o 

be d••m•d a reference to th• �am• power or right of ■uch a1■i9n•••• ta the 

•xtant of the intere■t. ■■lqned to th■m.

15. goy•rninq Law. Thi■ �gr.-nt ■hall be eon■trued and

interpreted in aeccrdanc• wlt:11, and ■hall be c;rov■rn•d by, th law■ of the state 

of Florida. 
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16. eankryptcy. so long a, any Indabtedn••• shall be owing to

FPC, Guarant�!'_hall not, without the prior con■ent ot FPC, file or join with

any other per■on in filing any bukruptcy, reorganization or in■olvency 

procaadinga � or a;ain■t the Qr. The obligation• of Guarantor under thi• 

Agramnent ehall not be altered, limited or affected by any proceeding, 

voluntary o� involuntary, invo�ving the bankruptcy, in•olv■ncy, raceiver1hip, 

recrgani%ation, liquidation or'arrangeinent of th• QP or by any defen■• which 

the QF anay have by rea■on oft�• order, deer- or deci■ion of any court or 

admini■trative body r•�lting frOID any 1uch proceeding■• Guarantor 

acknowledge■ and &9ru■ that a�y inter■•t on th• Indebtedne■■ which accrue, 

after the coamencement o� any •uch proc•edin9 (or, if intere■t on any portian 

of the Xndabtadn••• c••••• to accrue by operation of law by rea■on ot th• 

commencement of ■aid proceeding, ■uch intere■t •• would have acc�ed on any 

1uch portion ct the lndebt•dn••• if ••id proceedin9■ had not been COftlllenced) 

■hall be included in tbe Indebtedne■a, ■inc• it 1■ th• intention of th• pa.rtiea

that the amount of th• Indebt•�••• which i• vuarant■-d by Guarantor pur■uant

to thi• Guaranty ■hould be datemlned without regard to any nal• of law or

order which may relieve th• QP �f any portion of euoh Inde�edn•••· Guarantor

will p■niit any tn■tM in bankruptcy, receiver, debtor in po■■•■■ion, ••■iqnee

for th• benefit of creditor■ or ■ialilar per•on to pay PPC, or allow th• claim

of FPC in reapect of, any ■uch intere■t accruing after th• date on which ueh

proceeding i• commenclld. Int�• event that all or any portion of the

In�•btedn••• or the Obli9atio�• i■ paid.or performed by th• Qr, th• obli9•tiona

of Guarantor h•�•under ■hall eontinue·and remain in full force and effect in

the event that all or any part of ■uch payment(■) or performance(■) i■ avoided

or recovered cllrectly or indirectly from rPC •• a preference, fraudulent

tran•f•r or oth•rwi■e in ■uch proceedin9.

17. B.IRC911Dtttion 100 H1rrantt11- Th• Guarantor hereby mak■■ 

th■ following repra■entationa and warrantia■ a■ th• ba■i• for th• benefit■ and 

obligation■ contained in thL• Guaranty. 
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(&) it ia a co.r:poration duly organized, validly existing and in 

good ■tandln;.._yJU!er the law■;of the State of Delaware and ie quelified to do 

buaine■a in ·each juri■dictio� where it■ oparation■ would require auch 

· qualification-.·
�

(b) it i■ not prohibited by any law or contract from entering

into thi■ O�aranty and �i•c�gi�g and perf0zmin9 all covenant■ and obligations

an it■ part ta be performed. �r•uant: to thb Guaranty •.

(c) th• execution of thi■ auaranty, and the performance of all

covenant■ and 9bli9ation■ h•�•under con■titute the lawful act of the auarantar,

du·ly auth�r_i.&ed by all nece!la&ry' corpora'ti.on action and tbh Cuar,uity i■

•n�orceal:Jle aqaJ.n■� t;he Guarantor in accordance with it■ term■ except a■ ■ocne

�Y be limited by bankruptcy, in■olvency or other lawa affecting-creditor••

right■ 9enerally.

(d) there 1• no pending. or threatened action or proceeding
� ,. 

_affecting'the Guuantor befo� any court, 9overnmen�al ag•ncy or arbitrator 

that could reaaonably N expeated to affect •t•�ially and adver■ely th• 

abiiity. of th• Guarantor to �form it• obligation■ hereunder, or which 

purport■ to affect the l99al1ty, validi.ty or enforceability of thi■ Guaranty. 

18. coy1nant■. Guarantor covenant■ that at all t�• while thi• 

Guaranty 1■ out■tanding-, it ·•�•11 maintain a credit rating of not l••• than BBB 

- <•• dete�ined by sta.nd�d b Pool:''■) or Saa (a■ determined by Moody'■>· sueh 

ceadit rating may be an •J.mpl�t4 rating� - that 1■, it reflect■ the a■■e■■mant 
. . 

of the ratin9 a• to what the.G1.1arantor•• credit quality would be on ■enior debt 
l 

if ■uch debt war• outatandinq� In the .vent Guarantor doe■ not maintain •uch 

rating, it ■hall, within thirty day• of ■uch failure to maintain ■uch rating, 

deliver to FPC or cau■• Qf t�'d■liv•r to FPO, an irrevocable ietter of credit 

from a bank rea■onably ■ati■factory to and in a form r■a■onCLbly ■uitable to FPC 

a■ a ■ub■titute for the ouaranty, ■uch letter of oredit to be in a face a.mount 

of not le■■ than th• than &1110unt of the capacity Account under Section s.s.4 of 

the Agreecoent and tne Operational Security Ouarancy under Section ll.2 of the 

9 
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Agreement. rollowing the deliv•ry of auch letter of credit to FPC, this 

Guaranty •h�!J.
4

.�ea:minate and be of no further fore• and effect. Upon delivery 

of thi■ Guarartty, rpc ■hall r�turn any letter■ of credit ■acuring obligations 

with reapect-4:o the Capacity Account or the Operational Security Guaranty to 

19. Mi1c111■n1oy■•

(a) lxcel)t •• provided in any written agreement now or at

any time h•r•aftar in fore• �•tw••n rpc and Guarantor, the agr••ment■ and/or 

in■trumant■ r•f•rred to herein and thi■ Guaranty ■hall con■titute the entire 

agreement of Guarantor with ,Pc with re■pect to the Indebtedne■• and 

Obligation■, and no repre■en�ation, under■tandln9, procni•• or condition 

concerning the ■\abject matter hereof eball be binding upon PPC \lnl•■- expr•Heed 

herein or therein. 

(b) Mo provi■ion of thi■ Guaranty or right of FPC hereunder

can be waived nor can Guuai,tor be ralaa■ed or exonerated from it■ obligation■ 

hereunder except by, writUlq duly executed by two authorized officer■ of FPC. 

No ■uch waiver ■hall be applicable exaept 1n the ■pacific in■tance for which 

given. The caption■ of tbi■ Guaranty are in■erted for convenience only and 

ahall.bave no effect upon the aon■truction or interpretation hereof. 

(c) All �otice■ or.other communication■ required or
., 

permitted to be giv•n pui'■uant to the prov1■1on• of tbi■ Cuaranty ■hall b in 

writing and ■ball be con■iclerad •• properly 9iven if mailed by fir■t cla■■ 

Unit� state■ 1D&11, poataq� prepa_id, r■91■teriad or c•rtified with return 

receipt requeatad to the addre•• ■et forth on the fir■t pa9e hereof, or by 

delivering ■ame in per■on �o the intended addre■■ .. , or by prepaid telegram, 

tel•• or telecopy. Notice ■o 111&11ad ■hall be •ffective upon it• dapo■it. 

Notice given in any other manner ■hall be •ffective only if and when received 

by the addre■•-• Provided, however, that either party ■hall have th• right to 
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change it o addrooo for not co horoundor to 
••Y othor lo cat ion wi thin the 

contin•nt al.llAtt od Statoo by tho g ivi ng of thirty C lO) dayo• n otice to the
other P� ty in the man ner ••t fo rth hereinabove. 
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CQNSENT AND AGBEEMENT 

This Cmlscnt and Agreement (the "Consent"), dated as of November 10, 1992, by and 
among WPS1 Capital Inc., a Del.iware Corporation, (together with its successors and assigns, 
the "Lender"), Ridge Generating Station Limited Partnership, a Florida limited partnership 
(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 "Contracting Party"). 

WHHREAS, the Contracting Part and the Bonower are parties to those agreements and 
letters defined in Schedule 1 attached hereto and made a part hereof (collectively the 
• Agreement");

WHEREAS, in order to finance the development, acquisition, construction, equipping 
and start-up of the Project and c:atain rdatcd �tures. the Borrower has entered into 
various agra:ments with the Lender; 

t 

WBBRBAS, the Borrower and� Lender entacd into a Security Agreement dated as 
of Novemba 10, 1992 (u amended,1 ,nnctified or supplemented from time to time, the "Security 
Agreement"), punuant to which thf Bonower is pledging, assignin& and transferring to the 
Lalder for its benefit and granting to the Lender a lien on, among other things, all of the 
Borrower's right, title and intmest bi and to the Agreement; and 

WHEREAS, the Contracting Party is agreeable to consenting to such assignment of and 
lien on the Borrower's right, title ancl intaat in the Agreement; 

NOW, THEREPORB, in considention of the mutual covenants contained herein and 
other good and valuable considcralion, the �pt and sufficiency of which are hereby 
acknowledged, the parties hereto h�y a&tt.\C as follows; 

Section 1. lncoa,oration of Recitlls. The foregoing recitals are true and correct and 
are incorporated herein by refcrcnce. 

Section 2. Collatqal Apipment and Duties of the Borrower. (a) The Contracting 
Party acknowledges and consents to the collateral pledge and assignment by the Borrower to, 
and the creation by the Borrower of a lien in favor of, the Lender pumiant 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 its obligations, liabilities or duties with respect to) 
tho Agreement, as security for the payment and performance of all or any part of the Obligations 
(as defined in the Security Agreement), 



(b) The Borrow� hereby.agrees that it shall remain liable to the Contracting party 
for each and every. .duty, liability and obligation of the Borrower under the Agreement. ·��·-

Section 3. Representations aod Warranties. The Contracting Party represents and 
wammts as follows: 

(a) Comotatc :rw+_er and AuthoriLY, P.ach of this Consent and the 
Agreement has been duly �rized, executed and delivered by the Contracting Party, 
is in full force and effect � is a legal, valid and binding obligation of the Contracting Party enforceable against the Contracting Party in accordance with its terms, except as 
the t.nforceability thereof may be limited by bankruptcy, insolvency, reorganization, 
moratorium or other similar laws affecting creditors' rights generally. 

(b) Comomo SliCJ,la. The Contracting Party is a corporation duly 
organized, validly existing ind in good standing under the laws of the State of Florida 
and is qualified to do � in the State of Florida. the only jurisdiction in which the 
performance of its obligati� under the Agreement makea such qualification necessary. 
The Conuacting Party has the corporate power and authority to carry on its business as 
cu.nently being conducted 1and to execute and deliver, and to perform its obligations 
under, this Consent and � Agreement �. 

(c) No DeflulL To the best knowledge of the Contracting Party, the
. Bom>Wa' is not in defaµlt under any material covenant or obligation under the 

Agreement, and no such clcfault bu occurml prior to the dale hereof. The Contracting 
Party bas duly performed.1and complied with all covenants, agreements and conditions 
contained in the Agreemef t, and, to tho best knowledge of the Contracting Party, none 
of the Borrower's rights under the Agreement has been waived. 

(d) To the best of Contracting Party's knowledge, except as hereinafter set
forth no filings and limilar 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 Party .to execute, deliver and perfonn its obligati�s 
under this Consent and the' ,\lffCmalt are thOte required in coMection with the 
Interconnection Facilities {a., defined ln the Agreement). Contracting Party has filed a 
Petition for Approval to the Bx.tent Required, Certain Actions Relating to Approved
q>_.generation Contracts with the Florida Public Service Commission (Docet No. 
99"?71 �g ). Contractina Party believes that, either through amendment to the 
above-referenced petition ot through a separate petidon, similar review may be necessary 
for this Consent and the letter between Contncting Party and Borrower dated 

"S.a\rj 2(1 'l0\5�
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(e) • No Violation. The execut,ion, delivery and perfonnance of this Consent
and th_�grcemcnt by the Contracting Party will not result in any violation of any 
applicable law, rulctstatu� or -regulation to which the Contracting Patty is subject, 
which violation individually or in the aggregate could have a material adverse effect on 
the ability of the Contracting Party to perform its obligations under this Consent or the 
Agreement 

Section 4. Lender Cure Rights. (a) The Contracting Party agree., that it will not 
suspend or terminate the per,;f onnance of its obligations under any of the Contracting Party 
·Documents without fitst giving the Lender notice. Notice of any such suspension or termination
shall be given by the Contracdng Party at least five Business-Days prior to the proposed date.
of suspension or termination. for lhc purposes of this Consent, •Business o:u:· means Monday
through and includiitg Priday 1�er than any such day on which ba(lking institutions in New
York Ot Florida arc authorir.ed or required to close.

(b) _ The � acknowledge that Sections 15.l and 15.3 of both the
Agreement (the •Purchased PQwcr Contnct"), specify pre-operational events of default and
operational events of default upan the occurrence of which the Contracting ·Pany is authorized
to exercise remediis as act fortJrin Sections 15.2 and 15.4 respectively of such contract. The
parties acknowledge· tbat the Lender shall be authorized to effect any and all cure rights
belonging to the Borrower under such sections as provided herein. Provided, however, that
nothing in this Consent shall tt, deemed u excendina the period of time tequired before the
Contractin1 Party may � its remedies under Sections 15.2 and 15 4 of the Purchased
Power Contncts txCJe0 u �y set forth herein. Sections lS.4.1 of the Purchased Power
Contract grants- to Bormwer. the reasonable opportunity to cure cenain operational events of
default. The putie, henby qree that, upon Borrowers receipt of notice from the Contracting
Party any operadonal event of default for which Borrower is entitled a reasonable opportunity
to cure punuant to said Section 15.4.l, �m,wer and the Contracting Party shall agree on an 
amount of time which shall constitute a reasonable opportunity to cure the subject event of 
defauit (the "Reasonable Periocs■

). If, thirty days after receipt of sucb notice by the Borrower, 
the parties have not apml as to a Remonabte Period for such event of default, either the 
Contracting Party or the Bormwer may petition the Florida Public Service Commission 
(•FPsC•) for a determinalion of� Reasonable Period for such event of default and the FPSC' s 
determination of such Reasonable Period shall be conclusive and binding to all parties hereto. 

(c) Pollowina receipt qf notice of termination pursuant to Section 4(a) for any pre-
operational event of default undet 8ection 15.1 of the Purchased Power Contract, the Lender 
shall have the ri&ht for an additional period of time not to exceed Fifteen Business Days from 
receipt of notice of termination to cure Borrower's pre-operational event of default. Funher. 
following receipt of notice of termination pursuant to Section 4(a) for any operational events of 
defaults for which a Jteuonable Period is applicable under Sections 15.4. l of the Purchased 
Power Contract9 the Lender shall have the.right to cure Borrower's operational event of default 
for an additional period of time not ta exceed the greater of (1) 120 days from the date of the 
Borrower's and the Lender's receipt of notice of such operadonal event of default or {ii) 45 days 
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beyond the expirati.on of the Reasonable Period. In any event, to the extent the Lender's right 
to cure Borro!5t! operational event of default hereunder extends beyond the Borrower's right 
to cure, such additional cure time may-t,c obtained by the Lender in bi-weekly increments upon 
at least two Business o,ys' advance wnttcn notice to the Contracting Party by the Lender prior 
to the date of�ation identified U) the termination notice (or prior to the end of. the then 
current additional bi•weekly cure �od as the·� may be). If the Lender elects to acquire 
such additional bi�wcekly cure period, the Lender shall be obligated to pay .thf Contracting 
Party's Cost of Cover (to the extent that alternate supplies of p;>wer are available during such 
period) or the Contracting Party's� Profits from the Contracting Party's inability to resell 
the power required to be supplied under the ·Purchased Power Contract (to the extent that 
replacement power is unavailable foi any reason). •cost of Cover• � mean the difference 
between (A) the Contracting Party's real time replacement cost for equivalent amounts of power 
(the sum of all capacity, energy, uansmisslon, scheduling, accounting and billing charges) 
incurred by the Contracting Party by Fither gener..wng or purchasing power u, replace the power 
that would have been supplied under the Purchased Power Contract and (B) the amount that 
would have been 1-equited to be paid by the Contractina Party for the equivalent amount of 
energy and capacity (including transinission, scheduling, accounting and billing charges) under 
the Purchased Power Contract without regard to the Borrower's default. •Lost Profits• shall 
mean the lo t non-fuel .revenues associarm with tM Contnctin& Party's unserved firm load that 
would have been served had the Project been operating in accordance with the terms and 
provisions of the Purchased Power €ontnct. In either event, Cost of Cover or Lost Profits shall 
be based on then prevailing prices for comparable power acquired consistent with prudent utility 
practices and shall include the �le administrative and general expensa incurred in 
providing such additional cure pe(iods (provided, � such expenses shall be documented in 
reasonable detail). The Lender shall pay the Contncting Party bi-weekly in advance Qf the· 
Contracting Party's reasonable gqod faith estimate of the amount that will be owing by the 
Lender in respect of such period of cure lime pursuant to the foregoing provisions; at the end 
of such cure period. the Contracting Party shall notify the Lender if additional amount.1 are due 
(giving the Contracting Party's �lation of such amounts in reasonable detail) and the Lender 
shall promptly pay such amounts or the Contracting Party shall rebate or credit against additional 
cure periods (lf elected by the Lender) any excess amount previously paid. The Lender shall 
have the right but not the obligation to cure a default by the Borrower as provided herein. 

r 
' 

... 

Section S. Nglir,e. (a) The Contracting Party will deliver to the Lender in a 
timely famion copies of all material notices it deliven to the Borrower under the Agreement 
(including all notices of the o=mence of any default under the Agreement (and, in the case of 
monewy defaults, the amount of such default) but excluding day•to-day operational notice$ that 
are delivered to the Borrower in the ordinary course). The costs associated with the delivery 
of all such notices shall be paid by the Borrower. 

(b) Notices to the Lender hereunder may be given by hand delivery. by means 
of an independent commercial overnight courier, by tested or otherwise authentica� telex, 
telccopy or facsimile or by registered or certified mall, postage prepaid. return receipt rcqu�tcd. 
Notice to any party hereto shall be deemed to be delivered on the earlier of (a) the date of 
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personal delivery or {b) if deposited in a United States Postal Service depository, postage 
prepared, registal:d or certified mail. return receipt requested, or deposited with an independent 
commercial overnight courier in mch case addressed to such party at the address indicated below 
(or at such other address as such party may have theretofore specified by written notice delivered 
in accordance tlerewith), upon delivery qr refusal to accept delivery, in each case as evidenced 
by the return receipt Notices hereunder shall be delivered to the following entities at the 
follower addresses: 2 

The Lender: 

The Borrower: 

with a copy to: 

The Contmcting Party:. 

WP.81 Capital Inc. 
Liberty Lane 
Hampton, NH 03042 
Attn: General Counsel 

Ridge ·Generating Station Limited Partnership 
4Q0 North New York Avenue, Suite 101 
Winter Park, PL 32790 

\Vheelabrator Polk Inc. 
Liberty Lane 
Hampton, New Hampshire 03842 
Attn: General Counsel 

Florida Power Corporation 
P. 0. Box 14042
St. Petmburg, FL 33733
Attn: Manager, Cogeneration

Contracts and Administration 

Section 6. Obligtions. (a) Except as expressly provided below, the Lender, 
shall not have any obligation to the Contracting Party for the perfonnance of any obligations 
ur.der the Agreement; provided, however, that if any of such parties shall elect to assume the 
obligations of the Borrowa under die Agreemen� Lender must first provide written notice 
theimf to the Contracting Party, and must comply in all respects with paragraph (b) below. If 
the Lender or its designee shall �ume the Agreement. liability in respect of any and all 
obligations thereunder shall be liniited solely to such party's interest in the Facility following 
the assumption of liability under the Agreement (and no officer, director, employee, partner, 
shcll'Cholder or agent thereof ahaJl have any liability with respect thereto). The Contracting 
Party agrees that it will accept puformance by the Lender or its successor or assigns or 
designees of the obligations of the Borrower under and in accordance with the Agreement. After 
the Lender shall give the Contracting Party notice that an Event of Default exists, the 
Contracting Party agrees that the Lender shall have the ri&ht to enforce directly against the 
Contracting Party ail obligations of the Contracting Party under the Agreement and otherwise 
� exercise all rights and remedte., of the Borrower thereunder. 
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(b) U, after the exercise of its remedies under the Security Agreement, the 
Lender or the .6&�t intends to take ongoing advantage of the Agreement and to operate the 
Facility _(as defined in the Agrcem�t), then the Lender or the Agent shall provide the 
Contracting Party with written notice �f prior to undertaking such operation. In such event, 
mch of the Lender and the Agent � that in the event that the Lender operates the Facility 
(as defined in the Agreement). diiectlj, or indirectly through an agent or through a subsidiary, 
affiliate, or other entity in .the Lendefholds an ownership interest (provided, that the foregoing 
shall not include operation by a court �inted receiver or similar person during the pendency 
of foreclosure or similar proceedings), the Lender (or such subsidiary, affiliate or other entity, 
as aforesaid) shall (subject to the second sentence of Section 6(a) above) assume each and every 
duty and obligation of the Borrower arising out of or in coMection with the Agreement, 
including,- but not limited to, each and every such duty and obligation arising prior to the date 
of such assumption, and shall also at ucb dmc exercise and enjoy whatever right, title and 
interest in and to the Agreement as was assigned to it. 

(c) The parties ac�owledge and agree that operation of the Facility (as 
defined in the 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, the Lender 
agrees to seek the appointment by the court of such a competent opera10r. 

Section 7. Pa,yments to Lcodea. (a) The Contracting Party acknowledges that 
it has been informed that upon the occ:urrence of an Event of Default (as defined in the Security 
Agreement) under the terms of the Security Agreement that the Lender shall have the right to 
collect and receive all of the amount.I due to Borrower under the terms of the _Agreement by 
reason of Borrower's ownership or .operation of the Collateral (as defined in the Security 
Agreement). 'The Contracting Party heteby agrees, that upon written notice from the Lender 
stating that �der is exercising such rights. under the Security Agreement, that the Contracting 
Party shall make all_ payments requited to be made by it to the Borrower pursuant to the tcnns 
of the Agreement to the Lender by wp-e transfer ba.,ed upon written wire instructions provided 
to the Contracted Party by the Lendcz:. All parties hereto agree that the payments made by the 
Contncting Party to the Lender pUrstJant to the forqoing sentence shall satisfy the Contracting 
Party's payment obligations to the Borrowu under the Agreement with n:spcct to those 
payments. -, 

(b) To the extent provided by law or under the terms of the Agreement, each 
of the parties hereto agrees that the Contracting Party shall have the right to set off OT deduct 
from payments due to the Borrower each and every amount due the Contracting Party arising 
out of or in COMection with lhe Agreement to the extent such right is provided in the 
Agreement. 

Section 8. Re.,triction on Funher Assill]ment. The Lender hereby agrees that 
it will not assign its rights, title or interest in and to the Agreement without the prior written 
consent of the Contracting Party. which consent shall not be unreasonably withheld; provided. 
that the Lender shall be entitled to assign the Agreement to a successor collateral agent under 
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the Loan Documents or to co-collateral agents appointed to satisfy the requirements of law; 
provided, how���-- that in each such ca.3C, such a succr.ssor Lender shall be Wheelabrator 
Technologies Inc. or a bank or trust company organi7.ed under the laws of the United States or 
any political subdivision thereof having a combined capital and surplus of at least 
SlCX>i(X>0,000.00 and willing, and legally qualified, to perfonn the duties of the Lender upon 
reasonable and customary terms. In the event of any such transfer rrasonably consented to by 
the Contracting Party, th� Contdcting Party agrees to negotiate in good faith a consent to 
assignment of the Agreement by such transferee to its financing parties (which consent may be 
substantially in the form of this Consent). 

Section 9. Amer,droents to Amemeot. (a) Until the date on which the Lender 
notifies the Contracting .. Party in writing that the security interests created by the Security 
Agreement have been tenninatal aJ¥1 released, the Contraciing Party will not, without the prior 
written consent of the I.ender, � to any �dment, modification or termination of the 
Agreement; provided, that the 1.en••s consent for the Contracting Pany to enter into any such 
amendment, modification or tamiriation $Ill be deemed pven if the Lender has not given
notice to the Contracli.nc Party of objection to such action within five (5) Business Days after 
receipt of notice from the Contracting Party of such proposed action (provided that such notice
from the Contracting Party ltalel that the Lender's consmt will be deemed given if such notice 
of objection has not been.given withJn aucb period).

-I 

(b) 'Ibis Consent and Agreement is neither a modification of nor an 
ame.odment to the Agieerilen� -�

Section 10. Nm-PaGX. The Contractin& Party is not a party to, has no
obligation under, and has no knowledge of the wstence or content of any of the documents 
referenced herein other than � which it has signed. 

Section 11. CoyntmJiN. 'Ibis Consent may be executed in any number of 
counterparts, all of which takm together shall constitute one and the same agreement.

Section 12. �a:cerncnJ. This Consent contains the entire agrccm�t
among the partiu hereto with --~ to the aubject matter hereof and supersedes all prior
agreements and undertakings among the parties hereto relating to the subject matter hereof. 

Section 13. No Waiyer. No term, covenant or condition hereof shall be
deemed waived, and no breach excused� u.i.less such waiver or excuse shall be in writing and 
signed by the party claimed to ha�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. 

Section 14. Qoycrnine J...aw. The Consent shall be governed by and be
construed in accordance with the laws of the State of Plorida. 

? 



IN WITNESS WHEREOF, the parties have ex ecut
e

d this Conse n
t and Ag reement as of 

the date and y ear set forth above. 
·-· -

Florida Power Corpo ration 

By.:.: - -�-...- -...----�-

Titl
e

: 
C. \4µ . 

Da
te: A 

WESI capital Inc. 

Ridge Gen eratin
g 

Stati on Limited Partnershi
p 
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