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September 18, 1997

Pursuant (0 the requirements of the 's Ovder No. PSC-96-1521-FOF-El
issued December 16, 1996, as amended by Order No. PSC-97-0925-FOF-El issued August 4,
1997, | eaclose herewith for filing ome executed original and three addiional conformed copes
of a Comsummation Report dated Sepiember 18, 1997 for Florida Power Corporation (the
“Company ") ia the sbove-refereaced docket.

Please acknowiedge yowr receipt of the Consummation Reports by date-stamping the
enciosed copy of this letier and returning it 10 me using the enclosed, self-addressed and stamped

envelope provided for this purpose.
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ORIGINAL

DOCKET NO. 961216-E1
FLORIDA PUBLIC SERVICE COMMISSION
TALLAHASSEE, FLORIDA

FLORIDA POWER CORPORATION
FOR AUTHORITY TO ISSUE AND SELL
SECURITIES DURING 1997
PURSUANT TO FLORIDA STATUTES, SECTION 366.04
AND RULE 25-8. FLORIDA ADMINISTRATIVE CODE

Address commumications ia commection with this Consummation Report 0.

Keaneth E. Armstrong
Vice Presstem and General Cousee

Floride Power Corporatioa
P.O. Box 14082
St. Pessrsburg, FL 33733

Dated: Sepember 18, 1997
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used by the Compaay 0 repay. oa July 25, 1997, the funds borrowed pursuast 1o the Short and
Loag-Term Commitment Lomers.
The MTNs were issued with nine separate maturities and imterest rates, as follows:
Under-  Proceeds
Interest writing 0
Acund me  Name of sccies Manwity Discoum Compeny
$ 15,000,000 6.21% Modium-Term Notws, Series B, due July 1, 1999 .250% 99.750%
$ 75,000,000 6.33% Modium-Term Notes, Series B, due July 1, 2000 .350% 99.650%
$ 80,000,000 6.47% Modium-Term Notes, Series B, due July 1, 2001 450% 99.550%
$ 30,000,000 6.54% Modium-Term Nows, Series B, aue July 1, 2002 .5S00% 99.500%
$ 35,000,000 6.62% Modium-Term Nots, Series B, due July 1, 2003 .S50% 99.450%
$ 40,000,000 6.69% Modium-Term Notes, Series B, due July 1, 2004 .600% 99.400%
$ 45,000,000 6.72% Medium-Term Notes, Series B, due July 1, 2005 600% 99.400%
$ 45,000,000 6.77% Medium-Term Nots, Series B, due July 1, 2006 600% 99.400%
$85.000000 681% Moedium-Term Nots, Series B, due July 1, 2007 625% 99375%

) Exchang*
Commission (the “SEC”) pursuant 10 Rule 415 under the Securities Act of 1933 (the “Securities
Act®) relating to the of $200 million aggregate priacipal amount of medium-term
notes. Om April 13, , e sold $30.7 millica of medium-term notes uader the
First Registration Ststement, lssviag $169 3 mallioa availsbie 10 be isswed. Ou April 16, 1996,
the Company filed & sscond Registratios Statement 0n Form $-3 (No. 333-02549) (the "Second
Registration Stement®) with the SEC reiating t0 the registration of as additional $130.7 million
of medium-term notes, 80 that as aggregate of $300 millios was availadie t0 be issued. On Juse
. 1997, the Company filed a third Registration Stasement o8 Form $-3 (No. 333-29897) (the
“Third Registration Statement”) relsting t0 the registration of an additional $550 million
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mediven-ters Botes, 30 that an aggregase of $850 millioa of medium-lerm notes was available
0 be issued. When the Company so0ld $4350 millioa of MTNs on July 22, 1997 10 finance the
Tiger By tramsaction, they comsisted of the remaining $169.3 million medium-term notes from
the First Registration Statement, all $130.7 million from the Secoad Registration Statement and
$150 millioa from the Third Registration Statement, leaviag $300 millioa availabie 1o be issued
in the future under the Third Registration Stastewnent.

A statement showing actual and pro forms capitalization, pre-tax imserest coverage, and
debt imserest and preferred mock dividend requirements at December 31, 1996 is attached hereto
& Schedule |.

Additionsl details concerning the Shori-Term and Loag-Term Loan Notes and the MTNs
that were isswed (0 fimance the Tiger Bay Transaction are set forth in the following exhibits filed
berewith (with the exhibit sumbers corresponding 10 the applicable paragraph number of Chapter
25-8, Rule 25-8.009 of ke Florida Administrative Code):

(a)-1 Commitment letier agreement dated July 10, 1997 with The Chase Manhattan
regarding commitment t0 make short-term loans not to exceed $200

(a)-2 Fined Rate Promissory Note dated July 10, 1997 10 evidence borrowings uader
e Short-Term Commitment Letier.

(a)-3 Commitment letter agreement dated July 10, 1997 with Chase regarding

(a)-5 Indensure, dated as of August 13, 1992 (the “Indenture”), between the Company

(a)-1 0 the Company's Consummation Report deted July 8, I”!uﬂdvrﬂ
the Commission on July 9, 1993 in Docket No. 921096-El, and incorporated
herein by reference).

(a)-6 Prospectus Supplement dated July 22, 1997, togsther with Prospectus dated July
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Opisioa of Keaneth E. Armstrong dated July 10, 1997 reiating to0 the Shon-
iiilz‘

Opisioa of Keaneth E. Armstrong dated July 10, 1997 relating to the Long-Term
Commismess Letter and Note.

Opinioa of Keaneth E. Armetrong dated July 25, 1997 relating to the issuance
of the MTNs.

Registration Statement on Form S-3 (No. 33-509N§) a¢ filed with the SEC on
i:. 1992. ili@!ff.—ii
dased July 8, 1993 as filed with the Commission on July 9, 1993 in Docket No.
921096-E1, lii!;v

Registration Statement on Form $-3 (No. 333-02349) as filed with the SEC on
April 16, 1996.

Registration Statement on Form $-3 (No. 333-29897) as filed with the SEC on
June 24, 1997,

The Company's Ansual Report on Form 10-K for the year ended December 31,
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FLORIDA POWER CORPORATION
SELECTED FINANCIAL DATA

CAPTALIZATION:
Florids Power's achusl and pro forma capitalization &t December 31, 1996
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ERE TAX INTRREST QOVERAGE:
Flarids Power's aciual and pro forma pre-tax iserest coverage for 1996
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July 10, 1997

The Chase Mashesss B
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New York, New Yask 10017
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O cHASE

Fined Rase Promissory Nose
$200.000.000 (Singhe Loan)

New York, New York July 10, 1997

For vaiue sesoved. ¢ vndwagned (he Domower’) uncondimensl y promuss (0 pey 0 e order of THE
CHASE MANHATTAN BANK (e Bank”). & = principel office lecamad @ 270 Pk Avenue. New York. New York
10017, the preacepal ameuns of TWO HUNDRED MILLION DOLLARS. en hme )0, 1998
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THIS NOTE SHALL B COVERNED BY THE LAW OF THE STATE OF NEW YORK. THE BORROWER
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S ¥ ks WL T A T

STATE OF NEW YORK

On G walh doy of Judy, 1997 bofre me came Komneth £ hicDenald 0 e knswn. whe bewmg duly sworn, ded

deposs mad 0oy B ke © Acssums Treseow of Flars Pewer (opomien B ooty descrbsd m ¥ (Segomg
St abd ©E ko $gRed b adme @ ko esder

9GBS 2



EXHINIT (a)-3



l

o CHASE

July 10, 1997

The Chass Meshatue Beak ("Landar”) « pisassd o cenfirm et & » prepared 0 make fands avaslable o Flonde
Pomwer Corporanss (" RaE") fa psrgrel Corperi oo, RIS © e 2T M CORBIIORS Outimed Beiow

Londar agrom o mahe ¢ loan (B0 “Lasn") & & aggregsw principal ameunt Aot 10 exceed
£250.000 000 (0 “Commate:”) Borvews mey borrew s Lom u o sugle duburssment 0
mals @ eny Gme Gum G0 dus hoves! 10 but enchuding August 1. 1998 (e "Axailahiliny
Buad™). subgser > b emaseons et G . kovew mmd @ o premasory Aok (he Nl whach
chall svaisncs B Lown o Bs mieientaily = e forw aSpchsd horsio

Tormigetes/ Thet inidel Caiiaam shadl Wmaes emshmcly e deamemon: of e Lown  Bermowes

Redacstos of ey wpen & loasi Gres tumese iy elcs b Lander sranain o Yy Lo, o reduce from 1sme
® e, e wbued emeunt of G Comemamenl Al sccrued commamsent (oes shall Be payabibe on
g sfiecwes dme of dech WITRIMNSD Of rAEMGTICA

Cuniinudiin;
Canmamass Fos A corumamment e mhedl svores an B dusly everge wused Commanent dunng e penod from
[

e date harool ®» e earlior of the da on which (i) e Loan is dishbursed and (ii) the
Commummen WSS, & & R por ganw oqusl o &/100 of 1%, calculsied on the basis of »
3637366 dy ey, Gy ¥ actusl aumbe of dins clapead mnd peyedle on G last bussess day of
cEch coleliy QNESEY aBd GEER BBy MRt o WPRSAESIR of B CommiEnsm.

B, The Loss il beer ssven @ s fixed rem ofiesed by Lender and sccapted b Dorrower  The
Loss daell Giers on ¢ daw raguenied by Bosrewor oad agresd w by Lemder, which deo ahall nod
o desa e ey ) iy o Bhe A venimbelity Farad

Mameitx

(=0 Bewvuw may bawew unde e Commment by grving Lemder nouce by |1 00 am New York
Tty e & 39 s vemess doy of & Lom.

C sodifions

ol Loadag

The sbiiganss o Landss wo @maks @ Latn 1 ol 10 Se « detsons pessodond Saes Londse ahal)

biees semarved (o) @@ MHow dely mscasd @ ¢l vared by Basrower. (B) & cofporus horTowing
reseiomson, corulbed &y Bereners Secnmlry @@ Ammem Secwery. (o) o wowmimac; cetificas
of Bamvewer's Semwary @ Asaam Sxvomry wmnyg forh (o ReR. e MR Tue LgReBINTs Of
Berrewers affison: sdenred w0 nge G AgRament 9 U Now, (4] & opwen of counsal o
@0 ferowe aleeash = e Grm of Sabdi A hereto. @8 () 0 coulic B8 g by & duly
suthenssd effiow of Besvoww, doied e @ate of e Leen, corufyng that (i) samce Decomber 31,
R, e inis BN e maEaTR! advaes changs v e condibon (flaamcie: o GBRSFY 8, busiiss



|

o pouspecis o Borross & @iy of o5 ndmedinres o 9 sy of Bo . Dwer W paY &
honmdsr o endw e Now and (i) @0 dofaukt or Evemt of Defaul under this
o e Nem ket oo BRd @ CORMRGIRG. o Soukl M from e maing of B

I

Lt

Bemmrenss barshy rgresens ez werTent s (8} G Agresment (g e Mow wiee doliverwd

B S0 gl v e tedig Sdgeker of Berenw oferobe sgeeE Botroww v
=i Gey oW cwiEN b 9 ousm B exh eaderosmen mey B lendsd by

Oy, Seeiancy I G MR I SNCIRG Crodeery rugiel JoRTelly . wRd

G0 enncunen, deir-ary sd periermencs by Bevreww of G Agresman and te Now keve

i Saicyrang by 6 teeseswry carpeTes sctise 9nd do Aat mRd will se comuveRe Bomoeery

e & by-deen & 0y ppteadit ke o @) csaSTEsel gRoveon bewdeg on or offectag

C'li

THE CHASE TTAN BANK

V. Famell
Tiche Vice Prosdent




(Lemurtmad of counee! i e Bomewaer)

July 10, 1997

The Chese Sdasiosien Bush
270 Purk Avems
New York, New Yerk 10017

Ladess and Genthomes

e howt eoang ap couassl ® Flursis Power Corparehion (e "REMENN ) & ORREOUA wih e ¢rewhion
and debvery of tha coram Loter Agresment (e "Latar Agmament”) dated a5 of July 10. 1997 between the Bormower
asd The Chase Mathilen Gusds (G5 TLonter™) and e Mot (0 Grfimed & de Loer Agroement) qrocumd by e
Borreew @ cotthen weih G5 Lot Agoemmen  iewm @ oo defaed kerves oll wermo uesd karmn sed
:i.““hhc."“-—-ﬂmn“*u

® COMBSTINS = G AP, TT i) EaMEed Isacubnd caper of B Facuary Documents B suchh ofer
deCumdns. FCORE. QPUOMINN 8B e 8 WU ey AMNRES IERFIRTER W Reve ciey M dwad Mk mambers
of b an e s Conied veiovas e B papoes of B0 opmesn

Ha upse Be Ieosgemg wo @ of B0 spasen B

! The Bemowsr & 6 CHpENeR &y BooPerlisd. valy 1 UBg B B pOs FERGARG Wl BRe Bt of
& paradcnes of @ SeepEnedn, b B0 SOPONS POW WY GUBeNTy B 0% N SRS 405 1 TARSSCT B bretens
B oeRach 2 % B SRgRpE o RPeeed b 0 dgagsd. s & Sy ousified s lervige corporeiwm @ B good
rundeg ki B el of woh el prBdEEen @ PRach nxh euadticaos W regered

1 The oncostien. dedrvery sd parformance ¥y s Barvoww of @ Feniary Documenss have bsen duly
autborzad By ol casioaRry covpesEs csiss hd do ast oad oWl Aot caaFevess G Barrower's charst of by lgws or
=) applcable b & (e BESUCEl previes beding o o affertng de Bavewst

3 Bach Facdy Dmeumem 0 o whan dotrerad undsr e Lomw Agresmens will ba o legal veld wnd
buwding chigencs of tn Beveww. saliecusbl agims e Barrvow » acceriimcs wilh 25 Bome. sA0HN W e Exie
G pecs norsman M B Rds b PRGNS RMATESI)  sechaRc) R 2T Lamuer owt affeclag (PRI
gl el

4 To tw ham of owr imowindge (afier dus meuery). e we no pondung or drestensd ectios. sulls or
procovdeyy syt o sfiecamg G esvesw: Seless sy coun, GOV HERCY (7 UMY whih ma). ¢ eny

one cass or @ e @iy vty ofiss e fasmcnl condiass, cpsTERess. properuss of buswess of ke
Borrowsr af B2 of e Bemensy @ pEfem do didgonss wdw e Pty Dosuments

Very wuly youss,
1909191




EXHIBIT (a)4

B it L o s




Fixed Rate Promissory Note
$250.000.000 (Songls Loan)
New York, New York July 10, 1997
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b
CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAY ENGAGE IN TRANSACTIONS
THAT STABILIZE, AFFECT THE PRICE OF THE NOTES. SPECIFICALLY,

No person has been suthorized to give any information or to make any representation not contained or

of 1n the accompanying Prospectus is correct as of any date subsequent to the date hereof or thereof or that there has
ile‘..l'tl'i!'t{l.{.ftgi‘

m which such offer or solicitation is not autherized or in which the person making such offer or solicitation is not




P wpun spousd g1 sy safliry> pavy o) sBurses jo onms 3 Luedwo’) gl yuoy s gn Sutwono) oy |

SATUVH) AN OL SONINEYE 40 OLLYY

mmmw;mammﬂnm"-mﬂﬂb’m-nqw
IIPIP 01 SIWONNO JO SHNEA [ENION NI PINCO JEY) SIUITUIOUN PUR SYSU IA[0A0T SIUWNTS oy | dvino g1 giiw

PINTINASE $1500 OURUNUIRW pur Funesado M0V ) PUR 30U OF WNA (e Jueyd JeaPNU § (umdwo ) 3§ POy
aep oy Bupavdas guawnris fupnpu Mudwes Nergoo] preaso) BITLO serneoo Jeswaddng snidadsosd sy |

g

"I] Hl lj!!

fh‘isrgs Hl' ,m }i il
’l h l'l[,ii E "'i i
i' '!' !' l?l ll n’%'&l- Ei‘ E
“*;"5"‘ ?h!.i! ’;!.'-‘ﬂ' i |
3{ }[? i E! 'J}lli li u'g
}ﬁ.:}'flium “l; t'!} HE
il fi ) il {E'§
Wik I it
s ¥ SLEEEE TS L ) g
IR
HHHHE T L
ﬂiifi“gg TR L i!
T



HEIE “ul’ﬂ’E"
ferli Ll el b
1'[!‘ ﬂi.l‘;h" i f{’
i i i |1
g.i[ f HHE F:;:;
s iigi }'l;! : h‘i tHI
: !’lgi‘k{ lgih.'tisih; L
G
e
}ilgsi tlgfllgl' l;
HIHRU T .
f§ ig !ESE &!lgéf I§Iba.i.'ee'$
:l?s"i gzr; EE""E
il e
iziz ze i irgsgi |§L€§§E

b i, | ale. el e Jueh

snpoadeosg sy W 0N Jo sondussagy,,

335 “s3j0N 341 01 AqEonddr suL 1410 104 Ppun) Surqurs <ur 01 159iqRs 3q 108 [Pe pur LMEW o Joud AGTWIIIPII
10U A $NON WL Spansadsas ‘G| Jung pur | Jqua0ag] 3q e saep Jeawind wane | 4mp pue | Genuep g

10 $21%p Puod3s seindas oy udwHddng sniadenig syl o 3ed 13400 1804) IY) BO YLIOJ 138 W 8 SATP Y] UO UTILE

w {yrenuue-rwas agrind ‘$2121 3an0adsA 3] 1T 1SN JTIQ PUR SHEP IANOSdEd ) WO NMIEW [iim SION Y |

!WQPMQP-“MW

ur
PIYRIW

® pey suwo| NS ‘(661 TT Ang jo sy peuad mogum dwi

jo mtye
EY JEY

LT
[LEYEITTY
( voummboy {eg 138 ] . 1) diquouueg powwn] {eyg r3d] g wos) Tpuoy] ‘Kuno) yogd W wwd 1dwod

uonrsaualiod ewedow (7 341 Jo L6s1 ‘s Anp vo vopmnboe s (uedwo)) g J0uRuYy OF JURg EERTYURlY ¥y ) 4]

WOU) PIUIRIQO 2w IPY] SUPO| JO UOHIW Ospg (edas 0) PIsn 3q (e S2I10N g1 JO IES I Wos) wPaccosd 1w Oy |

umrquRN wey)
{prewnosdde jo el

S g

O

Aue v predaud 3q (rw 10q ‘3661 '0F JuUnf O JMITW vonpw OOTS PUT 3661 ‘1€ InSny B0 MW GoREW (57§ ‘SURO|

28
BIL'S
ur

yons



or atherwise affect the price of the Notes Spectfically, the Underwriten may overallot in connection with the offenings
of the Notes. creating a syndicate short position. In addition, the Underwriters may bid for. and purchase, Notes in the
open market 1o cover syndicate shoris or to stabilize the price of the Notes. Any of these activities may stabilize or
maintain the market price of the Notes above independent market levels. The Underwniens are not required 1o engage
in any of these activitics, and may end any of them at any time.

From time 10 lime ia the ordinary course of business, certain of the Underwniters and their affihates have engaged,
and may n the futurc engage. in geaeral financing and banking transactions and investment banking transactions with
the Company and its afllistes. The Chase Manhattan Bank, an affiliatc of Chase Securities Inc.. one of the
Undereriters, made loass 1o the Company to finance the Tiger Bay Acquisition. Sec “Use of Proceeds™ in this
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CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAY ENGAGE IN TRANSACTIONS
THAT STABILIZE, MAINTAIN OR OTHERWISE AFFECT THE PRICE OF THE NOTES. SPECIFI-
CALLY, THE AGENTS MAY OVERALLOT IN CONNECTION WITH THE OFFERING, AND MAY BID
FOR. AND PURCHASE, THE NOTES IN THE OPEN MARKET. FOR A DESCRIPTION OF THESE

ACTIVITIES, SEE “PLAN OF DISTRIBUTION™.

No dealer, salesperon or other person has beea authonzed 1o give any information of 1o make any representation
not contancd in this Prospectus or any suppiement hereto, in comncction with the offer contamed i the Prospectus
and, of given or made, such mformation or represcatation must aol be relicd upos as having been authonzed by the
Company or the Agents. This Prospectus and aay supplement hereto do aot constitule an offer 1o sell. or solicitation of
an offcr 10 buy, the Notes in any juriadiction in which, or 10 any person 10 whom. 1t s unlawful 10 make such offer or
sobicitaion Neither the delivery of this Prospectus or any supplement hereto nor any sale made thercunder shall. under
any cwcumstances, creale any implication that there has been no change in the affain of the Company since the date
hereof or thereol. or that the information containcd or incorpursted by reference herein of theren 1s correct as of any
ume subscquent 10 the date hereof or thessol.
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Flonda in 1599 and has its principsl executive office at 3201 34th Street South, St. Petersburg, Florida 13711

S1
a population of about 4.5 million, comprises appronimately 20,000 square miles in west central Flonda and includes the
derscly populated arcas ascund Oriaado, as well as the citics of St. Petersburg and Clearwater. Dunng the twelve
months ended December 31, 1996, the Company served an average of approximately 1,290,000 customen. The
Company has a system geacrating capacity of 7,341 megawatts, and its encrgy mix (on a megawatt hour basis) for the
twelve months ended December 31, 1996, was approximately 43% coal, 16% oil, )% gas, 6% nuclear and 32%
purchased power.

RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth the Company's ratio of carmags to fixed charges for the penods indicated
Yoo b aded lnraber

. [] = » L]

480 441 1% A3 )

Hor purposes of computing the ratio of camiags 10 fined charges, carings conmst of act income plus Income taxes
and hixcd charges. Fined changes represent gross intcrest capense including amortization of debt cxpense. discount or
premium.

USE OF PROCEEDS

Except as may otherwise be set forth in the applicable Pncing Supplement, the net proceeds from the sale of the
Noies offered hereby will be wsed for the repayment of shon-iern debt and/ or for other general corporate purposes At
arch 31, 1997 the Compaay had $255.9 million of shori-term debt outsta- ding with a weighted average interest rate

5.44%.

DESCRIPTION OF NOTES

The Notes will be issued under an indenturc dated as of August 15, 1992 (the -l-!_.a between the
n.il?iitlfiiuisq; ). The form of the Indenture |
tlltt'iflitgi-!llgis
this refereace. The Indeature is subject 1o and governed by the Trust Indenture Act amended (the
The following description of certain of the terms of the Notes will apply unless otherwise set forth in the applicable
Pncing Supplement. The statements made under this heading relating 10 the Notes and the Indenture arc summanes
of the provisions therpol and do not purport 10 be complete and arc subject 10, and qualificd in their catirety by,
reference 1o the Indenture, including the definitions of certan terms therein. Unless otherwise indicated. parenthetical
references below are 1o the Indenture
Genersl

The Notes will be offered on & continuing basis and cach Note will mature from 9 months 10 30 years from its date

of issue. ?fti!ﬁ'gtca :gigﬂ.f!ﬂ:c*!f*i

?Z‘l'ilili%liil;;i
-rnbi Eltti-!’i'-!l!}‘lsl;&?

iil;!.;;r;lifllﬁigt-ri
additional Bonds of any scrics may be issued from ume 1o me upon the satisflaction of certain conditions. As of
December 31, 1996, under the indeature of morigage. the bondable value of property additions was approximaicly
$3.0 illon, permitting the isuance of approximatcly $1 8 billion of additional Bonds, and approximaiely another




$181.4 milhon of Bonds could be imsued ia respect of Bonds previously autheaticaied which have been canceled or
The Indenture provides thet, in addition 10 the Notes offered hereby, additional debt sccunties (including bot

illt!iil‘!tﬂl‘;ﬂgg%
form) may be imswed therounder, without kmitation as 10 the aggregate prmcipal amount (Section 301)
porton of such additionsl debt sscuritiss maey also be desgnated as Medium-Term Notes. Sercs B. ..!or.lll.
i'ililfd’i!-ti and the $30.700,000
prncipal amount of Medium-Term Notes, Scrics B issued in April 199), shall constitute onc senies of secunities

, “stablished by the Company purssant 10 10 the Indenture. All securities issued under the Indenture, including the Notes
offered hereby, are herein collectively referred 10 as the “Secunties” ?_;E-ﬂii!!!!i
debi secured or unsecured. thet may be msued by the ( ompany

The applicable Pricing Supplement for cach Notc will state the following: (1) the designation of such Note, (

_ the pnacipal amount of such Note; ( .l..ll..tlllzl.ittlﬁ iv) the Stated M ..3&....._.

z-.n?.ln.l-‘lllll-lllll-._lllr-ll.ltll[t?&ﬁrisa&.
lnillllll (vil) the redemption or sinking fund provisions. if any. of such Note: and (vin)
II!I-. am. apphcable 0 sech Note

Unicss otherwise specthed 'tfigz’ilg iiiiiii
2 “Fined Rate Nowe”) and be desominsted in US. dollan in denominations of $1.000 or any integral m
Icl.lil! 'if{l'!ll!-i i!ﬁ.
or more global secunues regmiered 18 the aamc of « BomuRce of the il!g.ﬂ!zﬂ
issucd ‘tf‘llgtt!l*if« “Book-F atry System”
Unless otherwise specified in 'tffillﬂzﬁn iiiiiii
fiil Matunty Any intcrest ather thaa at Matunty will be ilﬁn‘l’.ﬁ!rin
namec a Note (or any Predecessor Netc) is registered at the close of busir s on the Regular Record Date mext
preceding the Intcrest Payment Date. subject to certain exceptions. provid.d. however. that if a Note s issued between
a Regular Record Date and the Interest Paymeat Datc pertasning thereto. the imtial interest payment will he made on
the Inicrest Payment Date following the next succeeding Regular Record Date 10 the holder on such Regular Record
Date Intcrest payable at Matunty will be paid 1o the pernon 1o whom the pnacipal of the Note 1 pad
Fined Rate Notes
| Each Fiacd Ratc Note will mature on any day from 9 months 10 30 ycars from the date of issuc sclected by the
iial purchascr and agroed 10 by the Company  Uniess otherwisc specified in ihe applicable Pricing Supplement, cach
Fixed Rate Note will bear interest aa the principal amoust thereol from 115 date of issue at the annual rate stated in the
applicable Pricing Supplement uatil the principal thereol is paid or duly made available for payment Unless otherwise
specified in the applicable Pricing Supplement, the “Interest Payment Dates™ for Fised Rate Notes will be on
_ als_-l August | of cach year and the “"Regular Record Dates™ for Fined Rate Notes will be the January 1§
_ S, respectively, immediately preceding an Interest Payment Date.  Unless otherwise specificd in the
; iii;ltirlﬁlﬂ!iiifgigﬁ.g
and including the next preceding Interest Payment Date 10 which interest has been duly pard or provided for. as
case may be. 10 but excluding the next succeeding Interest Payment Date or the date of Matunny rn..ln!....l
Any payment of principal. premium of interest required 1o be made on -..illnz..__n.l ._.. hat s not
Busincss Day nced not be rmade on such day, but may be made on the nexl succeoding Business Day with the same
force and effect as if made on such day and no interest shall accrue as » result of such delayed payment Unless
otherwise specificd n the applicable Pricing Supplement, interest on Fined Rate Notes will he computed and pasd on
the basts of a 360-duy year of twelve 30-day months
}lusiiag Raie Notes
The Company may from time 10 time offer Notes that bear a floating raie of interest, which may include interest
i[li'iili%iii."ii-._!i._!..ui

basc lending rates or Treasury bill rates The applicable Pricing Supplement for such a Note will set forth the particular




terms of such Note, including the interest rate basis, the Intcrest Paymenat Dates, the Regular Record Dates and the

The Company may frem time to time offer Noies denominated or payable in a currency other than U.S. dollars.
Ia addition, the Company mey frem time 1o time offer Notes the principal amount of which payable on *h¢ matunty
date or the interest therssn may be dstermined (i) by referemce 10 the rate of exchange between omc or more
currescies. (ii) by reference to other indices or (M) in such other manner as is specified in the applicable Pricing

An investment in forsign curvency Netes or currency indened Notes entails significant nshs that are pot associated
with invesimeats in instrusents denemingted or peyabic in U S. dollars and the extent and nature of such nsks change
continsocusly. Such Notes sre aot an agprepriste investmeat for prospective purchasens who are unsophisticated with
respect 1o foreign curreacy metiers. Theee risks vary depeadiag upon the curveacy or currencies involved and will be
more fully described in the applicable Priciag Supplemeat.

Besi:-Eatry Sysiem

Except us described below, the Notes will be issued in whole or in part in the form of one or more global secuntics
(cach a “Global Note™) that will be deposited with, or on bebalf of, The Depository Trust Company. New ni.zoc
<3A:§z.!liilr{¥if~§!!ﬂ§§
“Deposstary”), and registered ia the same of a sominee of the Depostary.

-Upos wsuance. ali Notes having the same terms, including. but aot kimited 10, the same Interest Payment Dates,
rates of intcrest, Stated Maturity and sinking fuad or redemption provisions, if any, will be represented by one or more
Gilobal Notes. Notes will aot be exchangeablie for Notes in certificated form and, except under the circumstances
described nelow, will aot otherwse be msuable 1a certificaled form

So long as the Depositary for & Global Note, or its nominee, is the regisicred owner of such Global Note
Depositary or its somince, as the case may be, will be considered the sole holder of the Notes represented by such
Gicbal Note for all purposes under the Iadesture. Except as provided below, ownen of beneficial interests in a Global
Note will not be eatitied to have Notes represeated by such Global Note registered in their names. will not receive or

tiitl{r’!!l{.’;tigg.iaaizg.

If the Depositary is ot any time uawilling or unable to continue as depositary and a successor depositary is not
appointed by the Compeny within 90 days. the Company will issuc individual Notes in certificated form in eachange
for such Giobal Notes. Ia addition, the Company may at any time and in its sole discretion determine not 10 have any
Notes represenied by oae or more Giobal Notes aad, i such cvent, will issuc individual Notes in certificated form in
cachange for the Global Notes represeating the corresponding Notes. In any such instance, an owner of a benehicial
inicrest in 8 Note represcated by 8 Global Note will be entitied 10 physical delivery of individual Notes in certificated
form equal ia principal amount 10 the principal amount of Notes 30 owned and 10 have such Note: in ceruificated form
registered in its same. Individual Notes in certificated form so issued will be issued as registered Notes in
denominations, urisss otherwise epeciied by the Company. of §1.000 and integral muluples thereo!
The following 18 based solely on information furmshed by DTC
Unlcss otherwise apecified ia the applicable Pricing Supplement, DTC will act as securnities depository for the
Notes. The Notes will be issucd as fully regisicred securitics registered in the name of (cde & Co (DTC's
panaership sominse) Oue fully-ragistered Note centificate will be sued for each issue of the Notes, each in the
aggregaic priacipal amount of such issuc, and will be deposited with DTC If, however, the aggregate pnacipal |
amount of any issue excesds $200 million, one certificste will be issued with respect 10 cach $200 million of
principal amount and an additional certificaic will be issued with respect 1o any remaining onincipal amount of
such meuc. uniess otherwise approved by DT _
DTC is & limitod-purpose trust compeny organized under the New York Banking Law, a “banking
organization” withis the meaning of the Now York Banking Law, 8 member of the Federal Rescrve System. a
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Eli&'flll‘!'f!?ﬂl’%fil
the holders of a majerity in principal amoust of all Outstanding Securities of any series (such modification and
amendment shall not, however, affect the rights of the holders of any other series of Securities issued under the
Indenture); Itlliﬂiliiiligiﬂg
oin!lt- such scries affecied thereby, li-‘ ) change the Stated Maturity of the

pnncipal of or any instaliment of intcrest o any such Secunty, (n l‘fii!fgai
on or Jllill'i lwlli iii) reduce the above-stated percentage of

efcesaace eod { eromas Defssasec

c'llll the applicable Pricing Supplement, the Company may clect either (a) 1o defease
and e discharged from amy and all chisgations with reapect 1o the Notes (eacept for the obligations with respect to
transfer or exchange of the Notes. to replace temporary or mutilated, destroyed, lost or stolen Notes, 1o maintain an
*l!tillfli‘itirii:ﬁ:. (Section 1402) or
(b) to be relcased from its obligations with respect 10 any covenant, and any omisson 1o comply with such obligations
shall not constitute a default or an Evest of Default with respect 1o such Notes (“covenant defeasance™) (Section
1403). m cather case upos the irvevacabic deposst by or on behall of the Company with the Trustee (or other qualifying
trustee), @ trust, of an amount, is cash or Governmen! Obligations (as defined) which thiough the payment
principal and intcrest i accordance with their terms will provide money in an amount sufficient 10 pay the pnncipal of
(and premwwm. of any) and interest, if any, on such Notes, and any mandatory mnking fund or analogous paymen
thereon. on the scheduled due dates therefor (Secton 1404)

Such a trust may oaly be cstablished if, among other things. the C ompany has delivered 1o the Trusiee an Opinion
of Counsel to the cffect that the holder of such Notes will not recognize income., gasn or loss for United States federal
ncome Lax purposcs as & result of such defeasance or covenant defcasance and will be subect 1o United States lederal
ncome Lax on the samec amounis, i the same manncr and al the same imes as would have been the case if such
defcasance or covenant defeasance had 80t occurved, and such Opinson of Counsel. in (he Case of defcasance under
clause (a) sbove, must refer 10 and be based upos a ruling of the Internal Reveaue Service or a change 1n apphcable
Unsted States federal income tax law occurmag afier the daie of the Indenture (Section |404)

The applicable Pricing Supplement may further describe the provisions, if any, permitting such defcasance
covenant defeasance, ncluding any modifications 10 the provissons described sbove with respect 10 any particular senes
of Notes.

Erugastive o Remoral of | roster

The Trustee may resign or be removed with respect 10 one or more senies of Secunities and a successor Trusiee
may be appoinied 10 act with respect 10 such senes. So loag as no Event of Defauht or event which, after notice or lapse
of time, or both, would become an Event of Default has occurred and is continuing, il the Company has delivered 1o
the Trusice a resolution of its Board of Directors appointing a successor trusiee and such successor has accepted such
appoiniment in accordance with the terms of the Indenture, the Trusice will be deemed 10 have resigned and the
successor will be deemed 10 have beca apposnted as irusies 10 accordance with the Indenturc (Section 608

In the cvent that two or more persons are acting as Trusiee with respect 1o different senes of Secunties issued
under the Indenture, cach such Trustes shall be 8 Trustee of a wrust under such Indenture scparate and apart from the
trust administcred by any other such Trustee (Section 609), and any action described herein 10 be taken by the




|
|

Ceacerning the Trustes

The Trustee is one of a sumber of banks with which the Company and Progress Capital Holdings, Inc. (“PCH"),
}liiil‘igil?! !a.._rn Company

and PCH have obtained credit facilities and lines of credit. First Chicago Trust Company of New York, an affiliate of _
the Trustee. i» rustee under the Indenture dated January 1. 1944, as supplemented. pursuant 1o which the Company
issucs its Bonds. First Chicago Capital Markets, Inc.. one of the Ageats, also is an affiliate of the Trustee
PLAN OF DISTRIBUTION

The Notes arc offcrod on a continuing basis by the Company through the Agents, who have agreed 10 usc thewr
best cfforts 10 solicit purchases of the Notes. The Company may also sell Notes directly 10 investors on 1ts own behall
or 10 an Agent as priacipal and may appoint additional agents 10 salicit and receive offen 1o purchase the Notes. Unless
otherwise agreed by the Company and the Agents, the Company will have the sole nght 10 accept offers to purchase
Notes and may reject any proposed purchase of Notes in whole or in pan. Each Agent will have the nght, in its
discretion reasonably excrcised. 10 reject any proposcd purchase of Notes n whole or 1n part The C ompany will pay

cach Agent a commission, in the form of a discount, ranging from 129% 10 750% of the pnce 10 the public of any Note
sold through such Ageat, depeadiag or the matunty of wch Note

In addstion. the Ageats may offer the Notes they have purchased as pnncipal 1o other dealen The Agent _.IQ
soll Notes 1o any dealer ot & discount and, unless otherwise specified in i%gil! such

?i’tt't’t‘;it*;giﬁi.fzin.
i['i} as agents is required 10 be made in funds immediately available in New York, New

The Agents may be deemed 10 be “underwniton”™ withia the meaning of the Securities Act of 1913, as amended
(the “Securitics Act™). The Company has agreed 1o indemnify the Agents against certain _E!_.:n.. including



The financial statcments and schedules as of December 31, 1996 and 1995, and for cach of the yeans in the three-
year period ended December 31, 1996, included in the Company’s Annual Repont on Form 10-K for the year ended
December 31, 1996, have beea incorporated by reference herein and in the Registration Statement in rehance upon the
report of KPMG Peat Marwick LLP, independent certificd public accountants, incorporated by reference heren. and
upon the authority of sasd firm as experts in accounting and auditing

The statements made herein and in the documents incorporated herein by reference that relate 10 mattens of law
or express legal conclusions are made oa the authority of Keancth E. Armstrong. Esq.. Vice President and General
Counsel of Florida Progress Corporation, as an expert, and are included herein upon the authonty of such counsel

]
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2 The enscution, delivery and performance by the Borrower of the Facility
Documents have bosa duly aushorized by all sscessary corporase actioe and do sot aad will aot
costraveae the Borrower's charner or by-laws or amy applicable lew or asy comtractual provisios
beading 08 or afiscting e Bosrower

. Each Fecility Document is, or whea delivered uader the Lemer Agreement will

Thus opuasce mey bs relssd ¥pes by you @ comsectios with B¢ Lotier Agreement and the
transections comtemplated thereby, but mey act be wsed, circvisted, quoted or otherwise relied
upos by amy other perses of for asy other purpose withow! My Prior Wwrities comsest.

Very truly yours,

Tl iy




EXHIBIT (b)-2




m .

.w.

Ny 10, 1997

u-

The Chase Mashestan Bask
270 Park Avemue
New York, NY 10017

Kenrath E.
Ve Prascen g JeRee

Based upos and sbject 10 the foregog. | am of the opimon thet.

)
“mﬂ w
N |
[TH
n“_—~ v
U
m.mmm :
i |




80t be weed, Circrhated, quoted o¢ otherwise relied

creditons
, Gere
A 8 e '
Facility :
by you i commsctioa with the Letter Agreement and the
upon by amy otser persom or K ay OMher TpPoee wIhC WYY PRV BTRICD COBNR

olviggeinon
oA 0
psiveRty aRd
[ 4
o
sy, Wil
comditior ,
perices
-

The enscuticn, delivery and performance by the Borrower of the Facility
Documests have bess duly suthoriasd by all sscossery corporate action and 4o aot and will aot

contraveas the Borvower's charer or by-lsws or any applicable law or asy coatractual provisioa
buading oca or affecting the Berrower.
is, or vhea
of the
[
ctlasy sumilar
kacwheder
E
mey, 8
CPREUTA,
e olvdigat e

The Chase Mashaman Bask
July 10, 1997
Page oo

2.

Thus cpemsos mey be rebied
TassaruoRs conmmpioel derely

i
HiNl

3
i
3




EXHINT (v)-3



il “ ._ il |

H I [ shigf s Z_m.*m |
Il _n_____,_z_u."“ it

| I il

“ ] i Wm_mumu mmm. | ._mmmm.... m

“_ 1 Mm:m T:zw_u _w_m_ m_ m




gg22; mm ...w ~w
R il _._,_M m.__ i
me
iy ! | & _____~ m u _n mw.m i
_mw 1 it TR HE __.
MWWm 1 s .mun_w_____m.m_ __“m ik
i 1 i Tk HHHE L
1 il
m m“mw m w m 1 _u__ ~ “Mmmm __MM u_
mm. mw_m ;. _~ __m___~ __m.. ;



Very truly yours,

o

p bl
w «:. - m ,
H ___ if |




EXHINT (¢)-1

-M&S(yo.l&m)u“vﬂhﬁc‘n_ﬂ. 1992.

Exhibit (c) 0 the Company's Consummation Report dated July 8, 1993 as filed with
c-—un-m!. 1993 ia Docket No. 921096-El. aad incorporased herein by

__




EXHIBIT (c)-2




L

ﬂ!
1

J
:

e
X e

X

i
1

5’

L= 2
E = -l At
«TTIE> B3
<HEICRIFTIOND FLAREDA PONER PO 6-3 §130,700,000 TN
As filed with She Sesuritics ond Gachenge OCummiecien oa April 16, 1990

Reglotsetion me. 333-03519

SSITRITING M EECNPSNE CONN] 06199
_ Seshiagess, 5.6. 30849

yonn -3
B FERA IO TR T

_nn-d&-umulhmnuun

$9=0347770
uundm (3.2.8. Saployer Ideatifiscetien Be.)
nuuumm “
[EN wodn, m'd— l..hlu.unuh &
mmetvi e offLens)

f




i ! .
R il
o o 4| By L i
‘ rm. mo mmmn mmm wu._m. 3 uu. §
& m_ m“m_ il s B 1
“ f| mwm .m.mm...w _m.m
. - g
: —m um il «mu .m. =l .3
1y B i .._T. el
i i m“ TH .m”m. |

;. 2 " -
TR dy | 1.
b ._..._.".._T b

U B mm.;n.m__zm
. 8




R
i i s th
. umm ot bt .m.u?u ...m.rn.w T
b ; il L | [TH T
mmmm J...“_..._,F = H L anu.. I
i oy i e
il | e, i il 1 I _E
e m“mmmmm £ it ﬁ i i
. T E “mm F .“_
- il i il i
i ; bl L ik, _ il
mm—.mm m.m.m m.m.nmu [ | ol . a2 _M m
i ; k i: it il
i i il A
HIH Mw il g
i | mm i
_E




L
L]
]

] . . .

; S

: : %

[] . - .

' : 4

. . =»

- - .

- - .

-n-“-

. . .

. . M

. a« 8

1 - e &9 .

- -.c .

s :8:§:

L] . e

e . . .

.

_ —- .uumu

- . =8

- - -

mo s . .

"unw"

L . -

H : & ¢

' : B3

[ ] . . .

- . -.

[ t 0%

L L] L

i : il

L - -

m .u-m.

. . .

_ - Sl

- L I

L -

L] . L

- ...-

. L] Ll

. " e

_ $:i%ig:

- - -

- . -

- L] -

. . -

. . .

. . .

L L] .

. . L ]

.

3

e L L e e L L L

tamLg»
b all o
<>

Por Bote
Totol

for
et the

ing u.tm. each Note
ur icable commiseion.
rities Inme.,
e, Inec
. 780% of the price to

lese t
+129% e

Agent, depend.i the
:u the Metes .."!."l:... as

Se9 "Plan of Distribution®.
of $330,000 payadle by the Cempany.

w.me.r':'.!“ rhot

rem
muau "“Lg ::l-n.

asy

eertain liabilities, including liabilities

Chicage

fose 60 wil
pe owv
the
19
(¥ %12 0]

precesds from & resale of Wotes will be
*Plan of Distribution®. The Company hae egreed to

Ladicated (a the epplicadle Pric
incipal emount,
. 80 assnded.

Securities Ast of 193), o

oy
te
mm to
nmo
£ the
offared
horeby
reject
PIRST CMICAGO CAPITAL MARKETS,

the
of such

te inveetore

is set forth
reserves the
L2 43

in

m.

the Cempany ¢
« 88 "‘“mh for
el
« Bush dealere

eellicit

e

il

' stetaments
- Lu'::‘.“;lﬁ:l.
1:“ Reoem, 450 FPifch

donal Offices of the

Ast of 1934, a0 amended

Fotes. In addition, reperts,
Cpmps Ay

atien, are subject to the
Sestiea of the 8BC, 450 Fifch
Stzeet, New York, New York
Street, San Francieco,

ith file

loucnm
BECBrGASED
Sosvritioe and
inferaat
ot
" the fol
[

len 4
88C’'s Publise
» Bow York, bew York
« Illineis 60841, and cepiee o

$1§gss
] wmm

3

um -r ......m.m i

T
rH LT

HH R T

..mm“ mm..
| MMMn_w“mmmw_




as the
Securitioe

An parte of which are emitted in
the SEC. Reference Le made te the

iestration Statemsnts on Fera 8-)
reforred te collectivel

4000 net contain all of the infermation
on with respect to the Company and

Cempany with the SEC uwnder t

ibite

+ SOcta
uno!
!on.u

iy

OF CEBRTAIN DOCUMENTS 8Y REFEREINCE

hosotofeore filed by the Company with the SEC (Pile We.

hoselin by reference:
a.mv-mmmmmmmu. 1998, ae
filed wigh BEC

3. Cusreat

on Posm 0-K dated January 22, 1994, Pebruacy 0, 1994
88 Chled with the SEC on January 24, 1996, Pebruacy 9,

18, 1994,

Apeil
1098 sad mu 322, 1996, mtul.'.

of filing of such

ohall be doomed to be

I-m“

e and prior to the

te Sestion 13(a), 13(e). 14 or 19(4)

i

i

rpoceted by

o be medified or
« Any ouch statement 00

Lncorporaeted or
t
)
) or An any ether
BE

that

u

i __*

o0 andified or supereeded,

it i
“m __“.__m

it
IR
.a.rmm.mm. mm..m...“
FEERTH BT
ST
il
: _& i
-h MMM

___mmm._m

.mm.m,.wn. :




RATIO OF BARNINGS TO PIEED CHARGES
follewing table sete ferth the Campany’'es ratie of sarninge to fimed charges
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FIAST CHICASO CAPITAL WARKETS, Iwe.
Apeil  , 1996

PART 1I.
Iaformation Net Required Ln Prospectus

Item 14. Orher Sxzponses of [sevence and Diestribution.
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Ites 1S. Indemnificetion of Directecre and Officers.
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not oppeced te, the boet Laterests of the serpecetien, provided further
that, with £ oviaiasl astion or procesding, the eofficer or disecter
::ll. .ﬂ‘:ﬁm“llgcwo-r-.t:m&gamm
precesdiage L34 rigag csgperation, pEovides
that, ia genssal, & cesperetisn w peoreen whe was or Ls & party
:iﬂmw—ﬂdzm .Fuﬂ-uu‘:ua"m.r
ieec FOEPHELLLON GHPLLAGT SUPINODS aBBuRTE paid setS loment
actually and iasusred LA conasetien vith the defense or settlement of
ouch precesding, cthe appeal thsreo!l, ided cthat such acted
ia good faith and in & sanner he or ohe Ly balieved to be la, or net
oppoesd to, the beet Laterest of the cesperetion, and preovided further that no
Pmmth“hﬁdmcu’:&:‘:zmumu
judped liable ualsee & ssust coepetlent SOTBTDLNOS VPSR
::meua-n Lo felrly snd sessenably entitled te indemaity. To
eFtaat that aay Loere eF are successful ea the merite er
othervise ia the defease of of the pressedings dsscribed abeve, the Florida
Act preovides that the s reguired te Lndemnify oueh officese eor
directors astually ead rocsenadl l.mnuuuu-.:tun
m“u' ’ .m “m Ma m.!
indennificetion or sdvencament of mmu“uuumuo!
mucm-muaﬁmcmau:mmm;m
that hle or her astions, o to act, wore materisl te the cause of
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4(s) to the Gampaay’e Registset Peotemean Porm 8-
IL! 33-00008), o0 filed with the S8C oa Auguet 17, 1992.)

of Eoassth 8. ¢ " che Lity of the
thz.. : Armetreag, Bsq. regarding legality o

i2 Statensat regasrding csmputation of ratie of earninge to fimed charges.
1).(a) Consent of KNS Pest Maswich LLP.

23.(») Consent of Esaneth B. Armetreng, Boq. is contalned in his opinion
filed ao B=hibis §.

fe
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(1) %o file, during pocied in wvhich effere or sales are being sade,

o post-effective ameadasat teo fogistration statemsnt:
(L) To iazlude r'-n-. feguired section 10(a)(J) of the
Securities Ast o-l'l 3 } T - e
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with the mu:r-- t® PMule 424(b) AL, in the ageregate, the
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ary material ehinge € iafermation in the regletretion etatement)
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Sigmature Title
(1)  /e/ Richasd Rospen Chairman of the Beard,
con Chlef Bzesutive Officer
Richard Rerpen and Direster
Principal Smosutive Offieer
(1L) /e/ Jetfcey R. Nelalche Sealer Vice President and

Chlef Financial Ofticer

Jeftrey R. Nelaichs

Principal Financial Officer
(L44) /o/ Jeha Seasdine, Jr. Viee Precident and April 16, 199

oo - Contreller

Principal Acesuating Officer -
<PACE>»
(iv) A majerity of the Diresters, including (L) abeve:
Signature Ticle [-711]
/8/ R. Nark BDestich Direster April 16, 199
R. Nark Sostish
/e/Jssk B. Critenlield Directer April 16, 199
Jeck 8. Critehfiold
/e/ Allea J. Reselers, Jr. Disrecters April 16, 199%¢
m J- mt ".
/e/ Preak €. Logea Disecter Apeil 16, 19%¢
Prank C. Logen
/e/ Clarence V. Nelise ' Direstor April 16, 19%¢
Clarence V. Nefeo
/e/ Jesegh B. Richasdsea Digecter April 16, 19%
Joseph §. Richasdesa .
/e/ Jeoan D. Mutiier Directer April 16, 1994

Jean D. Ruffier

April 16, 19%

April 16, 199
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<DESCRIPTION> FLORIDA POMER PORNM S-3 $550.000,000 NTMS
Cﬂlb
As filed with the Securities and Exchange Commiseion on June 24, 1997

Registration No. l)l-ﬂ??

SSCURITISS AMD BXECHANGE COMMISSION
Washiagtoa, D.C. 20849

---------------

FLORIDA POMER CORPORATION
(Exact name of registramt as specified in ite charter)

Floride $9-0247770
(State of Imcorporatiom) (I.R.8. Bmployer Identification No.)

o 1203 J4ch Strest Souch
m Bmber (813) 966-5151

and telephone number, including ares code, of
u'ucnn ’.ﬂ -lutn offices)

Plorida Power :nuu
3201 Jeth Bt sSouth
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. will alec agree to indemmify the directors
cortain liabilities to the extent set forth
(see Bxhibit 1).

§
iz
T

mm m
%
LE



™me BSs insurance with teo, othe

, the S“"‘-!.m. Wt Who Deutuhory seerioting Seerved
to . The dizrectoze and off of the aleo are insured ageinet
certain lisbilities, inc certain xmmm arie under the Securities
Act of 193), as amsaded, be incurrved by n such capacities and
againat which they are not fied by the Company.
Item 16 EBxhibite
1* Porm of Amended and Restated Distributiom Agreement. (Filed as

to the ‘s Regietretion Statemsnt on Porm $-)
m with the S8C on April 16, 1996.)

4 Iindenture deted as of 15, 1992, between the Company and The
Piret NMetional Bamk of Cago, successor Trustes. (Piled as Bxhibit
4(a) to the Company’'s Registration Statement on Porwm §$-)
(Mo. 33-50908), as filed with the SBC on August 17, 1992.)

5 of Remmeth 8. . ' the legali £ the
mt-“. . Armstrong, Beq. regarding egality of t
12 Statemsnt regardiag computation of ratio of earninge to fixed charges.

23.(a) Conseant of KNGO Peat Maswick LLD.

2).(b) Comsent of Remmeth B. Azswmetrong. . i0 contained in his opini
filed ae Buhibit $. e ———

24 Powers of Attormey are included on the sigmature page of this
Registration Stetemant .

as form T-1 Statemsmt of Bl lity under the Trust Indenture Act of
1939 of The Piret Nat Bank of Chicego.

---------

(1) To file, during poriod in which cffers or sales are being made,
a post-effective .*t u.zu registration statement: o

(1) To iaclude amy required by sectiom 10(a) (3) of the
Securities Act of 193);

(44) To reflect ia the prospectus any fects or events arising after the
effective date of this ion statement (or the most recent
poet -effective snsndmant ) which, individually or in the
sgprepgate, represents ¢ fundemsntal change in the ormation set forth

wu volume price m“ - 'u'ﬁ :rm w i
-’ no n
the maximsm offering price set forth ir the "Calculation of

Registratica table ia the sffective registration statement;
h respect to the plan of
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asaterial chaage to

disclosed in the registration statement or
information in the regietration statement;
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ormation reguired to included in a poet-effective amendment by thoee
m?.umumn.uunmnmmtum to
Sect 1) or Bectien 15(4) of the Securitiees Exchamnge Act of 1934 t aze

incorporeted by refeseace ia this registration statement.

(2) That, for the of determining any liability under the
Securities Act of 193}, -:-I::. -offective amendment shall be deemed to be
s nev registratioa statemsat relat to the securities offered therein, and the
oft of ouch securities ot that time shall be deemed to be the initial bona

(3) To remove from stratiom msans of a t-effective amandment
q:‘tmmmm which remain unsold at the termination of

ﬁ- m-[mnu. for of
lter under the Securities Act of 19)), eech filing of the
‘.ul ulutun 1) (a) or Section 15(d) of the
Securities Exchamge 934 that ie reference in the
mmﬂuhh-ﬂuhom ummsm-t
ing to the sesurities offered therein, and the of such securities
umcmmuu-nuumzutmmtm ering thereof.

Insofar a0 indesmification for liabilities arising under the Securities

L

Act of 193) may be permitted to directors. officers and controlling persoms of
mmrutﬂ described in Item 18, or otherwvise
the registzest |- mummdmmmum

-.'u-.n-u.‘:)u such director. officer or coatrolling person
iom the md

ies being registered. the istrant will, unless
the opinion of its counsel the matter has been settled mullt:ﬂ
a court of iate 3uruﬁnu- the question her
L8 muc policy as expressed in the
Securities Act of 193) and will be governed by the fimal adjudication of such
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(iv) A majority of the Directore. including (i) above:

Signature

/8/Jack B. mmuu

............. LEEE R R L]

Jack B. Mtﬂlw

/a/ W.D. m Jr.

--------------- sesessssesw

unmu.

/s/ Michasl P. Graney

Michasl P. Gramey

/8/ Richazd Kospan

Richard Korpea

/e/ u—uc. Logan

/a/ Clazence V. Ncise

----- SEssssssesssRRsEEee"

Clarence V. Nckse

/a/ Vincent J. Naimoli

Vincent J. Maimeli

/e8/ Richard A. Bunis

Richard A. Munis

/a/ Joan D. Buffier

----------- sesSsessssseseee

Joan D. Ruffier

/e/ Robert T. Btuast, Jr.

------------ LA A L L L L L 2 L 2 J

Robert T. Stuart, Jr.

/8/ Jean Giles Wittaer

Title

Director

Director

Date

June 24,

June 24,

1997

1997

1997

1997

1997

. 1997

19

1997

i

1997

i

M




Jean Giles Wittaer
P: \power.mtn\e-3697




EXNIBIT INDEX
Exhibit
No. Gxhibic
1* Porm of Amsnded and Restated Distribution Agresment. (Piled as
mtluﬁmﬁmmm“ms-l
(Mo. 333-02849) as £ with the SBC April 16, 1996.)

4 m.“.dmu.xna.“mmmm
SLas Soane :C .‘:nuun Trustee. (:uql as Bxhibit
(Mo. 33-50900), as filed with the SBC on August 17, 1992.)

L] d_ﬂl the legality of the
opm-:.' Armstrong., Seq. regarding egality o
12 Statemant regesdiag computation of ratio of earminge to fimed charges.

2).(a) Comsent of KINO Pest Mazwvick LLP, independent certified public

sccountaatse
23.(b) Consent of Ksameth B. Armstrong, Baq. is contained im his opinion
filed as Buhibit §.

24 Powese of Attosmey are included on the signature page of this
28 Form T-1 Statemeat of Bl uw*m‘mtul-tmmu
1939 of The Piret Sank of Chicago.

<«<DESCRIPTION> EX § - FLORIDA PONER FORM $-) $5850,000,000 NTMe

Exhibit §

June 24, 199

Florida Power tom
3301 écth Strest
St. Petersburg, Florida 33711
Re: Issuance and Sale of Madium-Term Motes. Series B.

Ladies and Gentlemen:
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Very truly yours,

/e/Kennsth B. Arwstrong

Kenneth B. Arwmet
Vice Presideat and 1 Counsel

P \POWER . MTW\OpinBxs . 97

</ TEXT»>

</ DOCUMENT »

<DOCUMENT >

<TYPE> EX-13

<DESCRIPTION> EENIBIT 12 TO FLORIDA POWER PFORM 8-)
<TEXT»

Bxhibit 12

m ef T“‘ d Rat ioe
lliene)

Ratio of Barninge to Fimed Charges:

1996 1998 1994 i) 1992

---- - - - - - "=

Net Income $238.4 $3237.0 $200.9 $194.9 $5186.0

Add :
Operating Income Tames 135.0 129.5 114.7 104.5 9.7
Other Income Tanes 9.1) 0.1 (0.8) 0.1) 0.2)

------------------------------

Incoms Before Tamse 374.1 386.6 314.7 299.) 2M.4
Total Interest Chargee .4 104.5 100.4 108.0 100.2

.................. - -

Total Barniage (A) $472.5 S461.1 $423.1 $408.1 $30e.6
Fixed Charges (B) $ 90.4 $104.5 B100.4 $2085.80 9100.2
Ratioc of _11 o

Fixed Charges 4.00 4.41 3.9 3.0 3.04

</TEXT»
« / DOCUMENT »

« DOCUNENT »
<TYPE>» BX-23. (A)
«DESCRIPTION» EXNIBIT 23.(A) TO FLORIDA PONER FORN §-)



<TYPR> EX-23. (N
<DESCRIPTION> EENIBIT 23.(A) TO FLORIDA POMER PORM §-)

EENIBIT 2). (a)
Isdepondeat Auditors’ Comseat

uwse of our reporte imcorporated herein erence
uﬂlm*mm'm'ummcu. e

/e/KPNG Peat Marwick LLP

<DESCRIPTION> EENIBIT 26 TO FLORIDA POWER FORM 8-)
EENIDIT 28
SECURITIES MDD EECHANGE COMMISSION
Washington, D.C. 20849
FORM T-1
STATIMENT OF BLIGIDILITY
MEER THE TRUST NDRENTURE ACT OF 19)9
OF A CORPORATION CESIGMATED TO ACT AS TRUSTES

CHMBCK IF AN APPLICATION TO DETERMINE BLIGIBILITY




identificatiom Saemar)

One First Natiomal Plasa, ., Illimoie 60670-0126

(Address of primcipal ve offices) (Zip Code)
: Pirst Becienal Baak .‘N

uus g:anu, j* l.ln-.-t (312) 732-6919

{2+ asumber of egeat for service)

FLORIDA POMER CORPORATION
(Emact name of chligor a8 specified in ite charter)

Florida $9-0247770
(State or other juriedictiea of (I.R.8.
incorporation or orgamisatiem) ideatification )

Jnl 3éth Street South _——
{m of m: emscutive offices) (24p Code)

Mediug Fere Motee
(Ticle of Indemture Becurities)




Item 1.

Item 16.

Gensrsl Iaformstion. Purnish the following
informstion s to the trustes:

() Wems and addrese of each examining or
mmumuumm

m “ m’l WI ’ICOI
Pedersl Daposit Imsuramce iom

Neshiagues, D.C.. The Board Governors of
the feserve Systea, Washingtom D.C.
(b) waether it is suthorised to emsrcise

COrpoOTete tIuSt Powers.

The trustes is suthorised to exercise corporate
tTust powers.

Affilistions With the Obligor. If the obliger

is aa affiliste of the trustee, describe each
such affilistion.

Mo such effilistion exiets with the trustee.
List of eshibite. List below all emhibits filed as a
part of this Statemsnt of Bligibility.

- i of the articles of associstion of the
asv in offect.*

2. of the certificates of authority of the
t&ummm o

3. A of the suthorisation of the .rustee to
cosposete trust powers.°®

4. A copy of the existing by-laws of the trustee.*
Mot Agplicable.

6. The consent of the trustes reguired
Sectiom 3321(b) of the Act. o




mumwmumm:mnnmet 1939, as amended,
the trustes, The Piret Natiomal Bank of Chicago, & natiomal banking

associstion organised and existing under the lawe of the United States of
Amsrica., has duly caused this Statement of Rligibility to be signed on its
behalf by the uadereigmed. thereunto duly suthorised, all in the City of

Chicago and State of Illimoie. on the 1ith day of June, 1997.

The Pirst Metiomal Bamk of Chicego.
Trustee,

* Bxhibit 1, 2. J and ¢ are herein incorporsated by refereace to Exhibite
bearing idestical susbers in Item 13 of the Form T-1 of The Pirst Natiocnal
Bank of Chicago, filed as EBxhibit 26 to the Registration Statement on Porm
$-3 of ITT Corporstion, filed with the Securities and Exchange Commission on
October 15, 1996 (Regietratiom Mo. 333-07231).



June 11, 1997
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Very truly youre,

The Piret Netional Bank of Chicegeo

/e/ Stevem M. Wagmer

A L R R

Steven N.

»y

Vice President
Corporate Trust Servicee Division
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Juns 24,

Flocida Power Cozrporation Porm 8-) Registration Statement

in accordance

paymsat of the applicable
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of 1933, a0 amsnded (the

*Company®). 1 enclose
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(the "Registration Statemeat”)
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Very truly yours,

/e/Douglas B. Wents
Douglas 8.

Co Counsel and
Assistant Secretary

P: \power .meta\transmit .ltr
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BIRIBIT 2)

Subsidiarise of Plerida Pregress Corperatics

Decesber 31, 1996

Name of Subeidiary °* state of Incorporation
Utility segment:

Florida Power Corporation Florida
Piversified ecopment:

Progress Capital Inc. Floride

Blestric Pusls Corporetion Plorids

METine Ranagement stion Delaware

Progress 1 Services Corporat Alsbems

Nid-Continent Life Insursence Company Oklahoma

* Bach subsidiary dose business under ite own name.




Bxhibit 23.(a)

Plerids Pregrese Cesperetiea:

We consent to I.-rl-.un reference in the registration statements Mo.
33-5157) on Form $-), No. ) « Bo. 13-45044 on Form §~3), Mo.
33-4762) oa Porm 8-, No. J)-M1 « Bo. 2-93111 on Form 8-), No. 1)~
::lﬂ on Fosm b)...b'..‘w on Form 5-), No. :2-3:0” on Form :.-:.:.n No.
3-0705) on Pesn Plos Progrese Corporat of our report
lidated balance shests of Florids

Progress Corporstion and subsidiaries as of December 31, 1996 and 1995, and the
related consclidated stataments of income, shareholdere’ o'ut.‘ and cash flows

ended December J1, 1996, and all

iod
mm.mmm the Decesber )1, 1996 annual report
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Bxhibit 23.(b)

The Sharobsldsra
Florida Power Corporatiea:

e conseat to ion n reference in the registration statements No.
3362210 on Form 8-), No. 3)-5527) on Form 8-), No. 33-50908 on Form §-), and
No. 333-02549 on Form B-) of FPlorida Power Corporsation of our report dated
January 27, 1997, relat to the balance sheets of Florida Power Corporation as
of Decesber 31, 1996 and 1995, and the related statements of income,
sharsholdere’ eguity amd cssh flowe for the years in the three-year
schedules which report appears
che u‘::uc 31, 1996 annual report on Porm 10-K of Florida Power

7
i
:
:
:
i

March 27, 1997




UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20849

FORM 10-K

1x) mwmwmuaumummmum
For the fiseal year eanded Decamber 31, 1996
oR

{ ) TRANSITION REFORT PURSUANT TO SECTION 1) OR 15(d) OF TME SECURITIES
EXCHANGE ACT OF 1934
For the transition periecd from to

Bnast name of each Registrant ae epecified in I.R.5. Baployer
Commieeion ite charter, state of incorporstion, eddrees Identification
File Wo. of priacipel emecutive offices, ulqhuo Number

- - - -

1-8349 FLORIDA PROGRESS CORPORATION $9-2147112
A Plesida Lon

less
ot. Plorida 33701
Tolephone (813) 624-6400
1-3274 FLORIDA POWER CORPORATION $9-0247770

A Plorids Corporetion
aumuuu

South
M.-‘ Florida 33711
w (013) 866-5151
Securities registered pursuant to Section 12(b) of the Act:

Hame of sach
Title of each clase on which reglistered
Florids Progress Corporation:
Common Stock without per value and Mew York Stock Exchange
Preferred Btock Purchase Righte Pacific stock Exchange

Florida Power Corporation: None
Securities registered pursuant to Bection 12(g) of the Act:

Florida Progress Corporstion: MNone

Florida Power Corporation: Cusulative Preferred Stock,
par value $100 per share

Indicete by check mark whether the regletrante (1) have filed all reporte
Lul to be filed Section 1) or 18(d) of the Securities Exchange Act of
4 during the preced llm(utumm iod that the
uuuu were regu u file such n..nn. (2) have been subject to
uuh filirg reguiremente for the psst %0 YES K . WO .

Indicate .{r msark if disclosure of hl::.t filers pursuant to Item 405
of Regulst 8~&k ie not contained herein, will not be contained, to the

bast of sach registrant ‘s knowledge, in definitive proxy or information
reference in Part II1 of this Form 10-K or any

:
:
i
:f-!



The markst value of the voting etock held b; non-affiliastes of Plorida
% a8 of Decesber 131, 1996 was §$),.075,692,949 (determined by

by directors and executive officers of
Corporstion from the total nusber of shares outstanding, then

:
|
,i.

lwe of the mt: stock held by non-affilistes of Plorida
7 was §-0-. As of February 28, 1997,

shares of Plorida Power Corporation’s

stock, without par valwe, all of which were held, beneficially and of

of Plorida Progress Corporation common stock without par
value ocutetanding as of December 31, 1996 was 97,007,182.

BECAEFTE IBOCEFORATES BY REFERSHCE
Portions of the definitive Prosy Statesent for Florida Progress Corporaticn

dated March 10, 1997, relat to the 1997 Annual Meeting of Shareholders, are
incorporated by reference in 111 hereof.

This combined Fors 10-K represents separate filinge by Florida Progress
Corporation and Florida Power ion. Florida Power Corporation makes no
ions as to the ion relating to Florida Progress Corporation‘s

(THIS SPACE INTENTIONALLY BLANK)
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.Public Utility Nolding Company Act of 1938

.British thersal uaite

Clean Alr Act Amendaente of 1990

.Comprehensive Environmental

ion and Liability Act

.rler Power’'s nuclear generating plant,
Cryetal River Uait Mo. 3

.United States of Energy

.Bchelon Internat 1 Corporation

.Blectric Fuels Corporetion

slectromagnetic fielde, or electric and
magnetic fielde

.United States EBnvirommental Protection Agency

.Florida Departmsat of Eavironmental Protection

.Federal EBnergy Regu Commiseion

.Florida Progress’ Consol Pinancial
Statemsnts and Florida Power’'s Financial
Statemente, for the year ended December 11,
1996 contained under Item § herein

-Florida Power at ion

.FPlorida Progress ation

Plorida Public Service Commission
Florids Public Utilities Company
Plorida Reliability Coordinating Council

.Flerida Progrese Incentive Plan
.Nenagement ‘s Disc.-se and Analysis of
Pinancial Condition and Results of Opera..one
Nid-Continent Life Insurance Company
asgewetts
North Assrican Electric Reliability Council
United States Nuclear Regulatory Commission
h:lm Waste h:t le:
yehlorinated ]
Capital Holdings, Inc.
Progress Credit Corporstion
The definitive proxy statement dated March 10,
1997, relating to Florida Progress’ 1997
Annual meeting of Shareholde:.
-Mmhlly responsible party, as defined in

.Stretegic Business Unite

.United Btates Securities and Exchange
Commiseion

.Florida Progress Supplemental Esployee
Ret irement Plan

» Statement of Position Lesued American
Institute of Certified Public Accountante

.~ Seuthern

.n muclear fuel

. ida Power’'s nuclear generating plant,
River Unit No. )

Flor Power Corporation

% & 2 » 2 &
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waite ( *)., saking it one of the firet electric ies in the
: are Basrey

Por additiomal iafesrmetion with respect to Plorids Power and ition, see

Ites 7 “Nanagameat ‘s Discussion and Analyeie of Financial Condition and

mm Results ("MDEA") - Opereting Results - Florida Power Corporstion -
Y .

GRMERAL: Plocids Power's coasumption of verious t of fuele on
mm.mur&u“m mlu.mtl.ctt‘.by
Floride Power’s customerse, avalilability of various ating units, t
availability and cost of fuel, and the requirements of federal and state
!ﬂllm“mm . Plorida Power's energy six for the last three years is

prosented following table:
EESSY Il PESCEFTAEES
Pusl Type 199 1998 1994
Coal @lda b LY 31
oil 168 12e 168
Wuclesr® (1) in in
Gas n 4% 18
Purchased Power n 268 21
§ ::- lear .—-"“ 'M‘- n.nh't 1 'up:‘n:"l‘f
‘s mue at ’ ve nuclear
plant svailability in la. v

lorids Power is permitted to pass the cost of recoverable fuel and purchased
power to its customars through fusl adjustment clauses. (See Note 1 to the
inancial Statements.)

The future prices for and saveilability of various fuele discussed in this report
with complete Anty. Nowever, Florida Power believes

that ite fuel supply contracte, as deecribed below, will be adequate to meet its
1 supply needs.

N

!
:

l
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average fuel ssste por millieon British thermal units ("Btu*) for
five~yesar peried ended Decesber )1, 1996, were as followe:

ATERASS FUEL COET
(por million Btu)

1996 1998 1994 1993 1992

$1.91 $1.93 $51.9 $51.9% S51.W7
2.80 2.7 2. 2.49 2.%2
L49 .55 .94 57
1.9 2.46 .27 a.54
1.9 1.7% 1.7
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enrichaent of the uraniua
ureanium hexafluoride into
® in place which provide for a

through 2004

into future fuel contracts to
1 uait lifetise requirements of CR) and
« Although no assurances can be

y or coets of such contracte, Florida Power

expacts that future contract commitments will be obtained at the appropriste

:
i
:
:

H
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i
;
i

{
:
i
i
i
i
3
1
‘ I
3

Spent nuclear fuel ("SHF*) is stored st CR) pending disposal under a contract
utumhlulm*t-dmvlﬂ‘b (See Note 4 to the
Financial Statements and Ites ) paragraph 9.) At the
time, Florida Power has facilities on site for the temporary storage of

SHF generated through the year 2010.

CoAlL: Florida Power n“w & “‘m of m‘, $,400,000 tone of
coal in 1997. Current eaviroamental regulstions ;ﬂ: sulfur content, at 12,000
Btu per pound, to 1.3% Merrul River Unit Moe. 1 and 2, and 0.7 for Uait
. . coal ie be supplied from the lachian
coal cumummm.rmnmum of the coal ie
vered by rail the remseinder by . The coal is being
supplisd by Blectric Pusle pursuant to coatracts between Florida Power «ad

i




For 1997, Blectric Puels has long-term contracts with various sources for
approximately 708 of the coal irements of Florida Power‘'s coal units. These
long~tera ceatracts have price adjustasnt provisions. Blectric Pusle empects to
acquire the remsinder in spot marhet and under short-term contracte.
Blectric Pusle doee not anticipate any probles obtaining the remaining Plorida
Pover requiremsate with short and in the epot market. (See Note

|
5

with other Florida utilities, buys and

|
)
E
1

salle econamy through the Plor energy broker systems, In addition,
Florida Power lm_mmm “ztmu-unnymm
of W-:u other utilities, inecl 8 contract with The Southern
Compeny |{ *) for appreoximately 400 WW. Also, Plorida Power has entered
into ‘rmmm for 1,160 M of
capacity, of 1,080 ¥ have been ﬂmml{mm.m
capacity m:muu u--:-un represente about 120 of Plorida
tuu:. e g & “L=~ul’. munn:'.w.' -2
" - te - at - Pue
mmwmmumrmmum..;

Florids Power is subject to the jurisdiction of the Florida Public Service
Commission (“FPEC*) with respect to retail retes, customer service, planning,
construction of faecilities, accounting, Leeuance of securities and other
satters. In additisn, Floride Power is subject to regulation by the Pederal
wholesale sccount ing .:. 'l:t:hu et ‘;ho -.:'.:T'a“ o “!
PRsRr corta aattere. ng o
utilicy ut—lin. ie retes ot & level thet allows the uuhty m.ﬂ:
providing service plus a reasonsble rate of return

i{

i
|
f
it
T
:
:

investor-owned utilities. The

3t
|
i
!

* that are designed to !uvuo 8 utility with
the opportunity to earn & specific rete of returm on its "rete bass", or aversge
mum;;m.m:mmum“maumu
and prudent SEPSRSes wtilicy ions and to provide investore with a fair
rate of retura. The FPEC allows uuluumlul.mmulrluul
conssrvetica costse an sdjustment charge on monthly electric bille.
Beginning in 1998, the ordered Floride Power to conduct & three-year test
of revenus decoupling for ite residential customere. (See Notes 1 and § to the

..
]
3

isterconnected with 22 sunicipsl electric eysteme. Plorida
Power’s wholesals cuetomers include Seminole Rlectric sz.tln. Inc., the
Florids sunicipal Power Agency and 11 municipalities. During 1994, about 7% of
Plorida Powar’'s electric revenuss werse from its wholesale business.

For further iaformation with respect to retes, eee Note § to the Financial
Statements.

§
3
|
3

Floride Power’'s CR) nuclear plant is subject to regulation by the United States
Nuclear Regulastery Commiselon ("MRC*®). MRC'es jurisdiction encompasses broad
Bupery end regulatory powers over the construction and operation of nuclear
reactore, luding sattere of heslth and safety, antitrust considerations and
eavironmeatal iapect. Florids Power has a 90.4% ownership interset in CR). (See
Note 4 to the Fimancial Stataments.)

.{ virtue of state and sunicipal legislation, Florida Power holde franchises
with wu— dates to ide electric service in nearly all

munic it which it distr electric energy. oximately 99% of
fres customerse in incorporated arese are covered franchises. The

4
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STORASE TANE PROGAAN: The regulatioa of and above-ground storage
has to affect virtually every Plorida Power storege tank with a

lar fuel tanks, bulk fuel
acid tanks, hasardous saterial tanks and compression

vessels. The FDEP'e otorege tank regulstions require the replacement or
"ot cor allation
re .

N-c.lnlumml itures
t i million and

on
are expected to uﬂuMﬂHmeumuauuyo!’nt
Mzu-tmm:t tures. In March 1995, the Governor of
rlor crdered a moretorive oa prograa. Nowsver, Florida Power

E
|

systems and oil filled electrical .n:-z
contamination cleanup and retrofitt and upgrading ipment are likely, but

these expenditures are not expected to be msterisl to Florida Power.

ELBCTROMASNETIC FIELDO: The ial adverse effect of eslectromagnetic fielde,
or electric and magastic fie ("BNF*"), uwpon human heslth continues to be an
issue in the siting, construction and operetion of electric
transmission and distribution . BNP from a variety of sources, including
tranemission and distribution 1 + has been the subject of many studies and
such public discuesion in recent years.

Because of its smclusive jurisdiction to regulate EBNF associasted with electric
transmission and distribution lines and substetion fecilities in Plorida, the
FDEP has rules which establish certain ENF limite for new tranemission
linee and dons. The rules aleo require an annual review ¢’ the state of
the scientific ressarch into the potential adverse offects of ENF upon human
health. The staff of the FDEF provided ite progress report to the Environmental
Regulstion Commission in Pebruary 1997; based on ite review of the scientific
research, the staff recommended that no revision of the current ENF standarde be
ime lation Commission adopted the staff’e
standards. FPlorida Power believes
which st present essentially saintain the
regulated BNP exposure levels, will not have a
the cost of constructing or malintaining new
ions. Nowever, there always is a potential for

lawsuits brought by plaiatiffe alleging dameges caused by ENF.

Florida Power’s managesent monitors end reporte to Florida Power’s Board of
Directors at least annually on developments in ressarch concerning the potential
health effects of BENF, ENF mitigation mac'l: and procedures, and
significant actions by principal federal and Florida agencies related to ENF.

‘H Fs rm::o Power m‘:unm not ices :::- t:: EPA
thet o Cow & potentially responsible party ("PRP") under t
Comprehensive Bavironmentsl Response Compensetion and Liasbility Act ("CEBRCLA" or

E

]
d

|
|



the up several contaminated
uu:u- to these dee sites, there are

other sites where ids Progreee affiliastes may be responeible for additional
environmental .W tfurther informsation concerning certain environmental

2

As of December 31, 1996, Plorida Power had 4,629 full-time employees. The
International Brotherheed of EBlectrical Workere represents imatel 30:5
of thees full-tise . The current union contract, wh wae to

7. mu-ua

new contract with

|
|
’
l
:
!
§
|
1L

Florida Progress’ diversified cperations are owned directly or indirectly
m Progress Capital, a Plorida mpntun and -ho“‘ owned subsidiary of

lor Progress. Capital holde the capital st of, and provides
:u::- for, Plorida ‘ momutility uuumm. which l.lclull the
o [

ELSCERIC FUELS -~ Formed in 1976, ERlectric Pusls is an energy and
transportation m with operstione organised into three busineess
unite. Blectric Pusle’ energy and related services businees unit supplies
coal to Floridsa Power’s River Complex and other utilit
and industrial m ic Pusle’ and marine trmntn
+ under the flag of Marine EBquipment cu-puuon
coal and dry-bulk cargoes primar lycl.
m&t‘.ﬂ io rivers. The rail services businsess uu‘.
1 Services ation, ie one of the largest Luuout.od
pProcessore and iere railroad materiale in the country. With
ions ina 14 s+ Progress Rail offers .~ full r of railcar
parts, rall and other treck meterisl, rellcer repair facilities, rallcar
scrapping and metal recycling as well as rallcar sales and leasing.

ired in 1986, Mid-Continent is a life insurance
W in Oklahoma City, Oklahoms. Mid-Continent has been

-E

3

in since 1909. Ite principal is a death benefit policy
which ie esold through independent Long-ters, Mid Continent does
not u with the strategic direction of !loﬂdl Progress. Accordingly,

Progress is considering divestiture of the businese. Florida
1:1. that it ul::'m“h three to five r:.t.: :Lnn this
competition in t ife insurance
and Nid-Continent’ s u! results and plans, see the
section below -d Item 7 "MDEA - Operating Results -
Mnn“h‘ Operations - Nid-Continent Life Insurance Company”.)

"i'

As of December 31, 1994, Capital and its subsidiaries had 2,624
full-time 1101000 (FPor itional information with reepect to Progress
Capital and its subsidiasries, see Ites 7 "NDEA - Operating Results - Diversified
Operations”.)

COMPETITION

Floridas ’mmo nonutility subsidiaries in their respective

Wﬁu terms of n « service rel ility, location and other factors.
Electric Fuels competes in several distinct markets: ite coal operations compete

?
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structure, etrategic locations and,
ions, & modern fleet. There are,
marhats, al no one
businese of Blectric Puele and ite
« A0 subject to eignificant sesasonal

;F
'§
2
£
i
i
li:

%-:
|

fluctuation.
Nid-Contineat competes with other Lasurance in all jurisdictions in
which it is liconsed to @0 businese. Nany of ineat ‘s competitore have

rescurces and direct sales forces. Over the fow yoars, the life insurance
has become more cempetitive, result in lower salee of new policies

In an effort to reverse declining sales, Nid-Continent introduced a new

1996. The new puot replaced Nid-Continent's
principal product, which wes determined to be inadeguately priced. In Deceaber
1996, coet-reduction measures wore taken and restructuring occurred at Nid-

Blectric Puele reviews existing and
emarging eanvironmeatsl reguletions, disseminatee icable eavironmental
informstion throughout the organisation and site specific environmental
compliance audite. Trensactional environmental assessaents are performed on new
acquisitions to determine the ial eavironmental liabilitise associated

. Compliance with envirommsntal lawe and
regulations has not hed & meterisl effect on Blectric Fuels’ capital
expanditures, earninge eor itive position, and Rlectric Puele does not
antic = S “a:‘.:u-u capital expenditures for envirommental facilities

|
:
|

For further informatior concerning certain environmental mattere relating to
Florids Progress’ diversified operations, see paragraph 15 under Item ) “Legal
Proceedinge”™ and Note 11 to the Financial Stetements.

|



BIBCUTIVE OFFICERS
Viee Presideat, Nuclear Operaticas of Flerida Power,

X
E

Senlor Vice President, Wuclear Opsrations, effective January
jolning Florida Power, Nr. Andsreson wae loyed by Carolina
he held mumsrous executive officer positions since 199)
« fossil generation, and distribution and
7 to 199, nmqlwwmutmmy
+ Vice President and ultimately as Senior Vice

3
E
2
]
s

o
4
i
H

|
i
|

Presideat and Gesersl Couansel of Plerida Pregress

i
is

j

Counsel of Florida Progress since July 1990
992. In March 1998, he wae inted Vice
Power offective April 3, 1998. In
feas, Nr. Armstrong served as Assistant Secretary of

r April 1992 to April 1993 and as Becretary from April 199)
uT’ul « B9 aleo served as Assistant Secretary of Ploridsa Power from 1987
until April 199) and a0 Becretary from April 199) unmtil April 1996.

Br. Povey B. Board, Jr., Senier Vice Presideat, Nuclear Operaticas eof Plerida
Power, Rge 6. . )

Effective 41 1, 1997, Dr. Beard is retiring from the above positions which he
held simce 1909.

mo.mn:m.mmmnrmmm;

Nre. Cane was named Vice President, Energy SolutionsSM effective July 1, 1996.
From October 1990 uatil July 1996, she served ae Vice President, Suncoast
Florida Region of Florida Power.

Jock B. Critcshfield, Chairmaa of the Deard and Chief Bmecutive Officer of
Plerida Pregress, Age 4).

Since Decesber 1, 1991, Dr. Critchfield’'s principal occupation has been as shown
above. Since 1983, he has held nusercus executive positions with Florida
Progress and its subsidiariss imcluding President, Chief Operating Officer,
Group Vice President, President of Blectric Fuels and Vice President of the
Eastern and Pivisions of Florida Power. Ne has been a director of Florida
Power eince and served a8 & director from 1975 through 1978 and as Chairman
of ite Board from 1990 until April 1996. Ne is & director of Barnett Banks,

nec., Jacksoaville.

8. Peley, Jr., Sealier Vice Presidest, Baergy Delivery of Plorids Power,

Ei!
!
/

1
1]
i
il

|

Age 53.

Nr. Poley became Senior Vice President, Energy Delivery, effective July 1,
1996, after serving ae Vice President in that position since February 1995,
From October 19808 until Pebruary 1995, Mr. Foley served as Director of
Systan Planaing of FPlorids Power.

.J;h.:. Saasech, Seaier Vice Presidest, Eaergy Supply of Florida Power,

Ne. Nancock beceme Sealor Vice President, Energy Supply, effective January
1993. Froa Septamber 1989, to 1993, Mr. Hancock was Benlor Vice
President, Power Operetions, of Florida Power.

Jeftvey R. Boinisha, Seonier Vice Presidest sad Chief Pimancial Officer of
Plerids Progress asad Fleride Power, Age 43.

9
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fuel charges for the

m the unit eveatuslly restarte, which ie

._

u_mmuu

z_u

avoided

« Mlorida Power has
ltucy
when t
Pour
of payments made by

power contracts with certain
allow
price

.L:r
O

inge with theese four cogenerators

% mln the energy payments
of terms of the contractes.
me. Flegida
Pesce Cousty,

of Settlemeat with
Service Cemmiceiee,

to the
for

In October 1
:: 8 final settlement
to Pasco. On March 20,
recommendation in favor of approving the
ions againet the settlement. The FPPSC

ion regarding the petition in April 1997,

contract and unepecified

uuo!u:,uuu lewe.
PPSC end

Florida Power was served with a complaint brought by
declarstory relief with

iy
_.__P
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3. BCP Lake Power, Ias. v. Plovids Peower Corperatica, Plecids
Cireuit Court, Pifth Judiciasl Circuit fer Lake Cousty,

Case Be. 94-2334-Ca-01.

Ia so: Petition for Bupedited of Settlemsat with Lake
i4d., Pleride Public Sesv Commissics,

ida Power was served with a complaint brought by NCP
Lake Power, Inc. lw“&ﬂht .r ified damages for breach of contract
te

|
i
i

peov in ite cogenerstion contrect. In December
sesclved their dispute by executing a final

sottlement sgresment, subject to 1 the FPSC and lenders to Lake. The
g ncp Power, Inc., as al partner of

Power was served with a complaint

filed by Lake Interest Noldimge, Inc., & partmer of Lake Cogen, Ltd., alleging

settlement egresment wes o without authority
and offect, and ouuz.lu aratory relief,
Power moved to diemiss Lake

& . Orlsade Cogea (1), Inc. sad Orlande Power Geaeratica I Imc.,
oo general partsesrs of and o bohalf of Orlande CoSen Limited,
L.P. v. Plovide Power Corporetion, V.8. District Court, Middle
Blstrict of Plerida, Orlande Divisiea, Case Ne. 94-30)-CIV-ORL-22.

.l:l.l Potiticn for 2 ‘::umu uu:::attrrut
BEFEt iated ac coatract w Orla Colen
m.mw « 9 |

0: March 10, 1994, the general partners of Orlando CoGen Limited, L.P.

("OCL") filed suit againet Florida Power seeking an order directing Plorida
Power to pay the cepecity payment under its cogeneration contract and
unspecified damages under federal and state antitrust lawe. In Pebruary 1996,

executed a final settlement agreement, which was approved by the
‘e lenders. In October 1996, Florida Power filed a petition for
an sarly termination amsndaent to reduce the term of the

to 20 e, expiring 201). In January 1997, the
preliainary order deny the petition to reduce the term of the
ing other things that the projected benefites of the early
ion were overly sensitive to certain assumptions and would not be
realized until too far into the future. Florida Power has requested a hearing on

s
.5.
:

s. Netsopelitas Dede Cousty omd Mestossy Pewer +» ¥, Plorida
Powarx isa, Circuit Court of M::clmn for

bads « Plorida, Case Mo 946-09598-CA-30.
wuuu‘oe-ulmm Power Corp. v. FPlorida
[ Flerida Pover Corporatioa and Blectric

Corgoretion
':t:... ioa, U:.- Pistrict Court, Seuthesrm District,
Miami Piv . Plovida, Case No 94-5394-CIV-LENARD .

1%




on _-a.l:;-lm. Metropolitan Dade County (“Dade") and Nontenay
{

Power Corp. ) filed & complaint in the Circuit Court of the Eleventh
Circuit for Dade County, Florida, seeking a declaretory judgment that their
interpretation of the energy pricing guvum in the cogensration contract ie
correct, and danages in excese of $1.) million for bresch of that contract. Mo
court schadule has a® boon set in this case. On 14, 1996, Dade and
Noatenay leodged o inst Florida Power in U.8. District Court for

the Southera District, Niami Division, based on sssentially the same facte ae
in the stete court case, but alleging viclations of federal entitruest
ows and damanding unepecified treble damages. The current echedule established
by the court contampletes & trial commencing in December 1997. In Narch 1997,
the plaintiffe amended the federal court cese to include Plorida Progress and

© eapasity sad ee ...,'“‘: o s Eualifying fociiity betwses
s 8 scilit
Pande~lsthleen, L.P. and Ploride -~ hlpc:uu. reec
Seshet Be. 930110-81.
on 23, 1998, Plorida Power itioned the FPSC for a declaratory

statement that ida Power's standard offer comtract is not available to
Panda~-Kathleosa, L.P. ("Panda L.P.") If it comstructs & 115 MW cogensration
+ the FPSC ruled that Panda L.'-‘lm 115 W facilirvy
with the 75§ ¥ lisitation contained in ‘e standard offer
rules, and Plorida Power ie required to make capecity payments only for 20
yoare zether than 30 years. Ia June 1996, Pands L.P. appesled this order to the
Plorida Suprems Court. Oral were hold in 1997 and the Supreme
Court is enpected to render a dslon in the firet half of 1997,

Corporetics v. Pends-Hathlees .s United
the Niddle Pistrict of Pleride,
Be. 95-21435-C1V-2-28-D.

late 1995, Panda-Eathleen Corp. ("Panda Corp.”) threatered Florida
Power ion, alleging that Plorids Power tortiously interfered with
Panda ‘s r contract with the City of Lakeland, Florida for
r. natural geas pipeline.
« but on December 27, 1998, Florida
Power filed & complaint in the U.S5. District Court for the Niddle District of
1

Florida —.L;hm.-‘ulnu ief in to Panda Corp.°‘s
allegetions. current schedule, which the court is espected to revise, calle
for a trial in the second guarter of 1997,

is re: Petities for supedited al of an agresmest te
'ﬁ:':uuu and terminate the

related purchased pewer ceatracts, FPSC Ne. 2700%-09.

8.

on loride Power petitioned the FPEC fc:r approval of an
agreement between the ﬂm Say Limited Partnership ("Tiger Bay”) end Florida
Power . ﬂ: a is Fleor Power’'e largest cogeneration power supplier,
represent M (218) of the 1050 MW of total ity that it receives from
16 cogeneratore. The agresmeat provides for the of the Tiger Bay
cogeneration facilicy and releted assets by Plorida Power, resulting in the
termination of five separste power agresmente under which Florida

purchase price over & period not to exceed five yeare,

-~
~
-

-
<
-~
-

-

Bay facility through Florida Power’'s fuel and purchased power cost recovery

clause. Florids Power has asked the FPEC to sapedite ite consideration of this

petition in order to setiefy the conditions precedent for closing the eagresment
i, 1. FPSC has scheduled this matter for hearing in

18
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» Ot al., v. United States
+ Case Bumber 77-1064, V.8. Court of
t.

I
i

Power joined approximately J§ other
action brought againet under the Nuclear
auspand m-t. to the Nuclear Waste Fund. Under
wtilit {including Plorida Power) and DOR,
paymants into the Nuclear Waste FPund based on the
of slestricity gensreted by and sold from nuclear plants. In “xchange, the
to begin accepting utilities’ SHF by
Gnsenditions] tatvtery sad cemtres ";“n:s..“"";ﬁtff"“
contractua ty
January 31, 1998. See Indiana Nichigan Power Co. v. ., 88 P. 34
) + DORE announced that it would be unable
court-affirmed obligation to commence disposing of SNPF January
national high-level waste repository will not be
ties request that, in view of DOR‘s
soue & declaration that the utilities are
igetion to pay fees into the Nuclear Waste Fund
those fees into eecrow acc~unte unlesse and until DOE
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Pailure of DOE to accept SNF will not iamediately affect Florida Power,
which has sufficieat on-site ary etor ity for sur t.llrw:: the year
2010. If, however, DOR doee not in accepting + eventually Florida Power
will be forced to seek other temporary storage options.

30. Plerida Powar Corp. v. United States, United States Court of
Pedersl Claime, Case Ne. 96-7032¢C.

In November 1996, Florida Power filed suit against the United States
allaging breach of contract and illegal taking of nI without just
compensation. Floridsa Power seeks more than §7.5 million in dameges, plus
interest, and has reguested declarstory and injunctive relief.

The suit arises ocut of several contracte under which the United States
provided Florida Power uranius earichaent re:vices st fixed prices. After
Florida Power fully peid for all such services under the contracts, the United
+ through congressional legislation enacted in 1992, imposed a retroactive
on earichment services contracts in order to fund
ion and decommissioning of the United States’ gaseous diffusion

fecilities. The United States is collecting this increase
“special assessment” levied on all utilities that had
services contracts with the United States. Collection of the special
began in 1992 and ie scheduled to continue for a fifteen-year

i
|

|

.f
i

;

‘l

iod.
To Florida Power has paid more than §7.5 million in special

« If the paymante continue for the full fifteen year periocd, they
will incresse the coest of FPlorida Power's contracte bg & total of more than $2)
million. In ite complaint, Floride Power ie seeking (1) an order declaring that
all special ssecssmentes are wnlawful, (2) an injunction ibiting the United
States from collecting future special assesssments, and (J)) an award of more than
$7.5 million, plus interest, ae damages for the United States’ wrongful acte.

In Decamber 1996, the court granted the parties’ joint motion to stay
procesdings in this metter until 45 days after the entry of s final ) t in
Yankee Ataomic Blectric Co. v. United States, 1) Fed, Ct. 580 (1995), which ie
now on appeal to the U.8. Court of ls, No. 96-5021~-5026. That case i»
similar to Florids r'l suit. A ision in the Yankee Atomic Electric

L3




11. aads L. Adame, ot. al. v. Plerida Pewer Corperstica and
Plorids Pregrese Corpevetieca, V.8. District Court, Middle
Plotrist of Plerida, Ocals BDivisiea; Case Ne. 93-123-CIV-0C-10.

Ia Octsher 1998, Mu-mmrmmmmmu-una
muiti laveuit iavolving 17 named plaintiffe. Subsegquent motions to the
cass sealk add )9 addictionsl plaintiffs. If successful, the motions would
increase the total * to 56 named plaintiffe. The plaintiffe, all former

Floride Pewes ll":l::o age discriamination in viclation of the
Discriminst ion wrongful interference with pension

r in vielation of oyes Retirement Inceme Security Act as & result

of their terminat « Wile mo dollar amount Lo requested, each

iff sashe Ppoy. reinstatament or frost m.w their projected

In Bovamher 1995, Florida Power filed ite anewer, & motion to diemiese

Plorida Pregrese, and & countercleia ageinet the plaintiffe who u o career

transition end ’ other things, not t

sue Ploride with mm:o thie .ltc“m p— B
On Octeber 29, 1996, the court & joint stipulation whereby it

provisionally certifisd the case a8 & clase action. As & result, & notice was
l—t terminated during Florida Power’'s recent reduction-

in-force who were over age of forty ot the time of their terminations. The
notice informed theee persons of the mummumutuuoo
day right to "ept-in." A status conference ie echeduled for April 22, 1997.

13. Sulf Pewer ot 2l v. Vaited States and the Pederal
Connuaisations Commiseisa, V.5. District Court, Northers

Bioetrict of Pleride, Pensecels Pivisiea, Case Ne. ):i96-CV-381-LAC.

On July 30, 1996, Plorida Power, together with eix other electric
wtilities, fi the sbove-referenced suit egainet the United States challenging
the constitutionality of the pole attachaent amendments to the
dons Act of 1996. The suit seeks & declarstion that the act's
l-hlu—u GE® -—umuuux because they impose a mandatory obligation on

wtilities to ide acoees to t-tLut or coatrol to cable televieion and
uu-—-u.!u- mvtwnu wi providing just compensation for

injunction againet the Pedersl

On October 11, 1994, the United States and the Federsl Communications
Commission filed their answers and askad the court to dismiss the case with

prejudice.
13. Saaferd Gasificetion Plant Site, Senferd, Plerids

The Sanford gesification site is & former sanufactured gas plant site
mumutyum. Florida. It began operation in the 1880's and

cont inued through the mly 1950°‘s. Or tuuL Southern Utilities
+ the plant was in l" City of Sanford, then sold again
in 1928 to BSenfozd Gas . Benford .u + which merged into FPlorida
Power Ln 1944, opereted the until 1946 when it was scld to South Atlantic
:nom now hnown ae At Gae Light ). The plant was conveyed
hree sore

" hw by the cur owner, Florida Public Utilities
in 1965. The FORP mu unutrua. the site in 1990. FPUC
lon ety PPUC v. Florids Power, Floride Power &

i
8




and City of Sanford, Florida, United States District
iet of r{nm. Orlando Divieion, Civil Action Mo.
n-;mni ssshing contribution from former owners or operators of the

olte, hlhﬁh ids Power. The laint alleged that FPlorida Power’'s
wED oa prior ovmership and operation of the ification Tllut

ie action wae diemisesed without prejudice in

Th
T00pOASe tO the FDRP, the parties to the action initiated by FPUC had
4 contaniastion asessement conducted. The report of this assessment was
reviewed the report and issued ite
eite with regard to the national

!
:
5
:

Pr
lhmum.-qﬁ—ul otudy of nearby Lake Monroe to
or sediment. If assoclated
contanisnstion Lo senfisresd, the eite could score over the 20.%5 threshold,
edd te National Priorities List

]
of sites that cleoanup. The BPA ie empected to coordinate with the FORP
ia

:rulq ‘c‘u under federal lations and ibl ird |
rogu poseibly requiring a more costly
c (ii) whether litigetion will ensue to determine the allocation of
¥ s and AL o0, what nusber of other PRPe; and (iil) the cost of
or other work. Although estimates of any
additional costs are mot available, the results of the EPA's additional testing
is not supected to have & meterial effect on Florida Power‘s financial position,
ty. This msatter ie being reported because liability for the
sites ie techanically joint and several and because the extent
to which ether parties will uitisstel in the cleanup coete at this eite
ie not yot determinable. Por further informetion regerding contaminated site
cloanup, see Note 11 to the FPinancial Statements.

a4. Peak ®id m& Blectric Werks, 6iad Street, AKO
. L ] sad Sidasy Nine Superfuad Sites.

r.-u' sveilable, Plor Ponesr
iability fer the lmm sites will be meterial or thet it will be
ly disproportionate share of those coste. MHowever,
reported because liability for cleanup of certain sites
is techaically joint and seversl, and because the extent to which Florida Power
imately to participate in those cleanup coste is not presently

In 1996, Plorids Power settled the Mine Superfund site litigation.
In connection with the settlement, Ploride peld imately $56, in
exchange for & relesse from u-nucr in connection with the site. FPor further
informstion regarding contaminated eite cleanup, see Note 11 to the Financiel

In 1992, Florida Progress was notified the EPA that Progress Packaging

W%"Juumu 8 PRP in reference to the
tel site. Progress sold the assets of Progrese
Pockaging in 1908. Based upon the inforsation presently available, Plorida

19



{ for the cleanup of this site will not
al Botice Letters to newly identifled
ved such a letter. Plorida Progress
by the BPA that if Plorids did not receive such
nmmm will not be held liable for any damages relatad
. Progress ie curremtly swaiting writtea confirmation from
not mailed a letter naming it as a PRP, as
further information regarding contaminated
Bote 11 to the Financial Statemente.
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the Mew York Stock EBxchange and the
share of FPlorida Progress’

quarterly period and the dividends per common share paid

two fiscal yeare

le for Florida Progress at

ies incorporated herein by
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10 per share. 1In 1996, Ploride Progress’ dividend
ione was 798 of sarnings. Information

ida Progrees dividend rotic and dividend policy Les set
MDEA -~ Liguidity and Capital Resources”.

‘ Restated Articles of Incorporation, as amended, do not limit
on its common stock. Mowever, the primary source
Progress’ dividends conelete of dividends paid to it by
Power‘s Aaended Articles of Incorporetion, as amended,

of Jm 1, 1944, o lemented, under which it
contain islons restricting dividends in certain
1, 1996, Plorida Power's ability to pay —ividends
restrictions.

and Progrees Cepital u::t:‘nu“tlnn a ‘:cﬂ;:’r““ and

Support Agresment a8 of Auguet pursuant to
which Ploride Progress hes unconditionally guaranteed the peyment of Progress
Capitel’'s debt (as dofined in the agreement).

The approxisate number of eguity security holdere of Florida Progress is as

i
i

f
i
:
!

i
5

!
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i

il
i

l
.’.
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i
gi

follows:
Musber of Registered Noldere*
Title of Clase ae of December 31, 199%¢
Common Stock without par velue 54,198

The computstion of iotered holdere includes record holdere ae well ae
individual positione the Progress Plus Stock Plan.
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Plorida . ite
1 public trading market for the

ate

Florida Power has pald guarterly dividends to
shown in the Btatemsate of Shareholder’s

Flecide Power's Amsanded Articles of Incorporstion, as amended, and its Indenture
dated a8 of Jamuary 1, 1944, as ., under which it Llssues firet
sortgege beade, coataia provisiomns reetrict dividends in certain
circunstanses. At Decamber 31, 1996, Florids ‘s ability to pay dividends
wae not limited by thase restrictiems.
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ITHN 7. SANASENENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
ANE BEGVLTE OF OFEARTIOBS

Ploride ‘ 1996 consclidated sarnings from continuing rations were
$250.7 million, or §252.4 aillion before nonrecurring iteme. ie compares with
$238.9 million in 1995 and $212 million in 1994. Plorida Power earned §232.6
aillion ia 1996, compared with $217.) million in 1995 and $190.7 million in
1994. from continu diversified cperstions were $19.8 million in
1996, compared with $§21.6 sillion in 1995 and $21.) million in 1994,



e L] k=Y
flerids hamy Corpirstion Bd. 48 Q2w Q..
Elextric fumis Corparwtion . ik B .B
Nig-Cantinaet Life Inwresse Co. .. 0 .0
[ o «.om .
Oivereitiad & B - ]
nErsRsTing VvED 1.0 .9 .8
Provisien for less o
canl preperties . .
Gin on sole of moinese - 3
Toipl copntimpicg ameretisne I R 1.9 .8
01 soent bonand BTt i@ «.am . .
Cmpsrd idiring 82 32 ".9 82 38
FPloride Powar‘e 1996 %ﬂn wore up 5.7% over 1995 primarily due to
cont Lpesd CudtEReT N ial customer growth of about 2% in 1996
conatinues to heve aset significant effect on Plorida Power's earnings
growth.
Contr to Florida Power‘s 1996 earnings growth were lower interest and
preforred dividead charges for 1996, compared with 1995. Lower debt balances
resulting fres cash flow and the redesgption of preferred stock lowered
these coets by $10 millien.
The increase ia 1998 earainge share when with 1994 was due in part
to certain charges in 1994 related to work- reductiona and the
write-off of a natural gas "ﬂ:“’ project. These charges totaled
§$15.4 million, or §.16 por share, in 1 .

In 1996, Ploride Progrese made eignificent etrides toward accomplishing ite
objective of divesting iteslf of businesses that are not strategically related
to ite core businseses - Florids Power, the elect ic utility, and Electric

Puels, its ensrgy and transportation subeidiasry.

In December 1996, Florida Progress completed the divestiture of Echelon,
formerly Progresse Credit, through a tax-free stock dividend. As a part of this
transaction, Florida Progress recorded a §26.)-alllion charge to earnings for
the write-down of certain aseete of Echelon and other costs associated with the
divestiture. Bchelon is reported as discontinued operations. (See Note 10 to the
Financial Statements.)

In December 1996, Florids sold ite 808 interest in Advanced Separation
Techaclogies, Inc. for §56 million and realised an after-tax gain of $23.5
million, or §.24 per share.

Nid-Continent’s sarnings have declined in each of the last three years primarily
due to hﬂt sales of ite primary life ineurance product and higher
desth-benefit ¢ .

In December 1996, Blectric Puels recorded & $25.2-aillion after-tax charge to
sarnings to establish 8 deloa for lose on ite fitable coal properties,

now available for sale. -::vum wa® Necessary ause sanagement did not
consider the uafaverable conditions for low-sulfur cosal to be temporary.




The financial return on Plorida Power's common equity wae 12.9% in 1996,

with 12.7% in 1995 and 11.9% in 1994. Increases in retail energy sales
and ti control over coste are enabling Florida Power to maintain ite return
on squity and continue its m&wl Florida Progress’ diversification
mmm--—-‘n ric Fuels. Return on equity from the

energy and u*tat before ite provision for lose on coal
propertiss, was 14% ia 1996, ll.‘.'!l 1995 and 14.50 in 1994.

Utility Cempetitiecs

In 1996, the FERC isswed mew rules on tranemiseion service to fecilitate

competition in wholesale generation on & nationwide basie. The rules give
greater flexibility and more choices to wholesale power customers. (See Note )

to the FPinancial Statements.)

Florida Power sstablished s Power NMarketing organization as part of its response
to the new rules lesued by federal regulatore. The rules are designed to
encourage increased competition in the wholesale power marhet.

In 1995, Florida Power was successful in obtaining & three-year agresment to
provide an additional 455 W of power to Seminole EBlectric Cooperstive, Inc.,
beginning in 1999. The ive is FPlorida Power’'s largest wholesale
customer. The contract will incresase annual wholesale revenues by more than 40%
and is projected to expand this sarket segment to about 8% of total sales in

1999.

A major portion of Florida Power's retail business is covered under terms of
franchise with sunicipalities and counties. In 1996, 15 franchise
customers e sarly renswal of their J0-year agreements with Florida Power

while five amended their emist sgresments. The utility believes quality
service and competitive rates will continue to be important factors as other
franchise agreements come up for renswal. Mo franchise agresments representing
significant revenues are due to expire before the year 2 .

The power gensration segment of the slectric power business ie ex to be
the most competitive im & deregulated eavironment. While Florids r‘'s total
production costs are comparable with the other investor-ownaed utilities in
Florida, the ututgt.u committed to further improving the efficiency of ite
power plante. In 1 4 now 470-M¥ natural ges-fired combined-cycle power plant
is planned to be in service. It is sxpected to be one of the moet cost-effective
plants in the country.

The pace of change in the electric utility industry continued to accelerste in
1996. Today, there are & record nusber of mergers n:::g in the industry. Many
U.S. slectric utilities are merging or forming all with utilities overseas
or investing in international projects. Several states are rru electric
utility restructuring plans to provide retall customers with & cholce for their
energy esuppliers.

The momentum for retail competition has not been as etrong in Florida as it has
been in other states, whers soms provisions for retail choice have been passed.
Competitive electric rates and the comparatively small number of large
industrial and commercial customers are the main reascons there has been lese
incentive for change in Florida. There ies proposed federal lorul.uon that
could be enacted in the next couple of years that would expedite the development
of retall customer choice in all states.

Florida Power is regulated by the FPSC and the FERC. The utility is able to
capitalisze or defer certain costs or revenues Aif it is probable these items will
be recovered through the retesaking process. In the future, reguletory changes
dus to competition or other reasons could result in the write-off of regulatory
assete and liabilities.
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Florida Power receives 1,050 MW of total capacity from cogeneration facilities.
In 1996, Florida Power spant 5222 million for purchased power under thess
contracte. This represented 24% of systesm fuel and purchased power expenses for

the year.

Costs associasted with theee contracts raised Florida Power’'s systeam average coet
for genaration ia 1995 and 1996, and this trend is expected to continue.

Florida Power ie contimuing to seek ways to mitigate the of escalating
paymente from coatracts it wes cbligated to o under provisions of the federal
Public Utilities Regulatery Policies Act of 1978.

pover buy-down proposals before state
regulatore as well as & ition to recover the costs associated with the
ascguisition of the 2 fl: Bay cogenerstion facility and to terminate the
ing to that facility for $ million. Tiger Bay
lacgest cogeneration power supplier, representing more than
Power receives from cogeneration

In 199§, ion and maintenance eEpenses decressed by $16.5 million when

compared with the previowe Jt-l'ny due to companywide cost-reduction

to cost control has resulted in msinisal

increases in operat ond saintenance coete except for nuclear ocutage expsases.
1 to limit incresses in nonnuclesr operation and

saintenance costs to lees than the naticonal inflation rate.

Recoverable conservation program costs decreased by $21.4 million in 1996
and by $20.) mil in 1995 due to & reduction in the credits paid to customers
who partic in Florids Power’'s load management progras. The reduction an
in April 1 « The had no significent on sarninge because Florids

iation .-m. increased by $30.5 million in 1996 and $32.2 million in
. ida Power began amortis $23.9 million of accumulated costs
for the canceled Lake Terpon-Kathleen tr ion line over a tur-cor rztu.
However, the utility chose to accelerste amortisetion and complete the write-off
two oll-fired power plante in 1996 that
were placed in extended cold shutdown in 1994, incressing depreciation in 1996
ibuting to the increase in 1996 were plant
additions, prisarily distribution fecilities. The incresse of $32.2 million in
1995 over 1 was primarily due to increased nuclear decommiseioning costs,
amortization of scoumuleted costs for the Lake Terpon-Kethleen line, and plant

After completing & record formance in 1998 by achiev aec ity factor of
nuclear was shut down for such of 1996. Beglnning in

led refueling outage thet lasted until May
when the nuclear plant returned to service.
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11 performance in 1996,

ight and engineering. In January
“Watch List”" as a plant whoese
lorida Power i di inted with the
tted to implementing esafe, reliable and
resclve the issues.

Plorida Power hired twe senior nuclear officers and added other personnel to
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further the nuclear plant‘s engineering staff. The utility’s nuclear
otaff have dovel 4 thorough corrective action plan that ie
don te address those sress ified by regulators as needing improvement.

Plor Power's sanagement is confident that ite action plan will return CR] to
sanagement

The team is reviewing previous estimates of the operating
and méintensnce expenses and tal coste associated with the outage.
it will have sufficient information to provide final

that
estinates of these costs during the second quarter of 1997,

for several ysars, Florida has been sxecuting an orderly withdrawal
strategy from thoee diversif ations no longer related to ite core utility
and and ion bus . Two restructuring decisions were made
in 1996 had 2 ficent on earni from diversified operations,

The spin-off of Bchelon resulted in a $26.3-.illion after-tax charge to esarninge
while the sale of Advanced Separation Technologies contributed an after-tax gain
of §23.5 million. Another nonrecurring item that affected 1996 diveresified

was the ision for loss on unprofitable coal rties ownad
Electric Puels. is resulted im an after-tax charge of $25.2 million or §.26 a

Electric Fuels, Florids ‘ energy and transportation subsidiary, hae
thres principal business t energy and related services, inland marine
transportation and reil services. Florida Progress continues to build on
Electric Fueles’ existing operations the internal ex ion and by pursuing
nev market opportunities, primerily with ite inland marine transportation and
rail services uanite.

In July 1996, an Electric Puels subsidiary, Progress Rail Services Corporation
("Progress Rail®), ired Railcar, Ltd., an Atlanta-based railcar leasing
company. In August 1996, Electric Puels scquired the assets of Mansbach Metal
enu..[; & metal recycling and reilcar dissantling, repair, and leasing compeny
based Ashland, . Rail is one of the largest integrated
supplisre of rall services in United States with locations in 14 states.
Revenuss from reil services in 1996 were §355.5 million, an increase of §3).)
million over 1995. The increase is due to recent acquisitions and increased
ul.-:‘vol- a8 rallroads continue outsourcing portions of their service and
repair needs.

27
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Hid-Cestiseat Life Inswrance Comgaay
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i

+ the insurance industry

¥hen Nid-Continent wes acquired in 1986, it sold & popular, low-priced
Over the last few
has become more competitive, resulting in lower ss of new policies at

death-bemefit imsurance policy.
Nid-Cont inent .
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not et mensgement ‘e espectstions.
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-:rnulr priced. In 1996, nid-Continent replaced ite exieting princi
v o now
been Nid-Coatiment's principel

guarantees to
nid-Cont ineat wes
protitabilicy

seoduced ite work force to be able to compete on a
.ucu!.:uucm is supected to involve
increas .

ficient basis. In 1997, Nid-Continent plane to begin an



Hid-Contineat de8e met fit with the long-term etrategic direction of Plorida
m.numummuﬂnmtumcm--
plaa to resuit in sufficieat value before Florida Progress can

in 1996 were $1.9 million, compared with §$6.5 aillion
in 1995 and $7.) million in 1994. Plorida Progress doee not expect significant

Florida Progress has off-balance sheet risk related to debt of unconsolidated
to the Financial Statemsnte.) EBven though the
= “hn oon u“.uunly low during the last thmtzuo. tn!:at::u
cont inues fect Flor Progrees reducing the purchas power of t
ﬁl“ﬂ%t&uﬂdmﬁﬂnm-“hth“tm. Thie
ve of oa Plorida Power because regulators gensrally do not
consider this econsmic 1lose when eetting utility retee. Nowever, such losses are
partly offest : the sconomic gaine that result from the repayment of long-term

rce of capital for FPlorida
included proceeds from the sales of
. fisancing, issuance of common stock and the
orderly withdrewal from Florids Progrees’ lending and leasing and real estate

|
:

=

Florida Power’s comstruction program. Florida Power is forecasting lower
construction expenditures in the ahead. The ut.iity does not expect
construction to reguire any significent increase in equity or debt over the next
five years. Because of the reduced equity requirements, Florida Progress’ stock
purchase plan, the Plus Stock Plan (the "Stock Purchase Plan®), began
ing shares in open market inetead of issuing new shares beginning in

For the first half of 1996 and for all of 1995 and 1994, new ity was issued
through the Stock Purchase Plan. During the last three years, Florida Progress
raised 5103 million of equity capital through the Stock Purchase Plan. In a May
1994 public offering, Florida Progress sold 1.6 million shares of common stock
with net proceeds $92.2 million. In Decesber 1994, Electric Fuels acquired FM
Industries, Inc. for 700,000 shares of FPlorida Progress common stock.

Plorida contributed $12.5 million in 1996, $50 million in 1995 and §130
million in 1994 to Florida Power from the procesds of Florida ::zuu' public
stock offeringe and the Stock Purchese Plan. These [unde were to further
strengthen Florida Power's financial position.

Florida ‘ capital structure as of December 31, 1996, was 518 common
ogutn 48.1% debt and .9% preferred stock of Florida Power. Florida Progress’
goal to maintain tal structuses for ite wtility and diversified
operations et levals will snable its subsidiaries to preserve thsir current
credit retinge.
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ined in thie report that are not
historical facte, are forward-looching statements that are based on a series of

it rmmw'mmmmwmm. (3.0

electric wt industsy and hey facters differ meterially from what actually
occurs, or if variows have unfaverable outcemes, Florida Progreess’
actual results esuld sigaificently from the perforsance projected in the
torward-looking .

7> the Sharcheolders of Plorids Pregress Cerperetiecs
ead Flerids Powsr Cosperatiess

We have awdited the osnsolidated balance sheets of Florida Progress

Corporetion and subeidiaries, and of Florids Power Corporation, se of December
conscl idated statements of income, cash

flowe, and shareheoldere’ eguity fer eech of the yeare in the three-year period

ended Decamber 31, 1994. In conmsction with our sudite of the financlial

statemsatse, alse have asudited the financial statemsent schedules listed in

. Theoe fisancial stetemente and financial etetement echedules

ve sanagements of Florida Progreess

Powasr Cospeosetion. Our nqno“‘nuuy ie to express an

Eif-
i

opinion on theee fimancial statemsnte based or our te.

We conducted our awdite in eccordance with generelly accepted suditi

standarde. Thoee standards reguire that we plan and perform the sudit to obtain
reasonable sssurance about whether the financial statemente are free of materisl

aisstatement. An awdit includes examining, on & test basis, evidence Ang
the amcunts and disclosures in the financial stataments. An audit aleo ludes

m&mu.umm-uﬂﬂumg-mmmmmw

mansgemsat, as well as m;z.m overall ¢ ial statement ruunuon.

e belisve that our sudits prov & reasonable basis for our opinion.

In our opinion, the fisancial stetemente referred to above present fairly, in
all meterial respecte, the fimancial position of Florida Progress Corporation

and subsidiaries, and Florids Power Corporstion, as of Decesber J1, 1996 and
1995, and the resuits of thelir operations and their cesh flows for each of the

‘t'zmau-z::‘ inciples. Al ,t‘ ”“;'::L::“ht 1.:::

r-n.l 80 in our , the rels
u-cu! stetement schedules L considered in relation to the basic financial
statemsnts taken 88 & whole, present fairly, in all saterial respects, the
informetion set forth thesein.

/o/ KNS Peet Narwish LLP

LPNS Peet Nerwieh LLP

|

January 27, A7



Cont inu opeset ione
uuuu‘u:-l operations

199% 1998 19%
.3.:’3.‘ ll.:?l.' $2,000.5
3,157.9 )J,007.86 2,728.)
409.7 431.) 428.6
$31.6 436.5 29%4.6
61.6 84.0 104.)
41).4 M. 412.2
”‘ . ' ”’ . , :‘1 . '
183.6 176.2 162.9
1,926.1 1,015.4 1,661.0
642.9 624.6 §82.1
“o. - -
6.6 §0.9 §1.1
750.4 681.% 601.2
402.4 500.9 461.1
135.9 139.4 141.5
(7.%) (7.3) (10.9)
5.8 9.7 10.1
(44.2) - -
(4.2) (9.9) (2.4)
5.0 131.9 138.3
3196.6 377.0 322.8
145.9 138.1 110.8
250.7 238.9 212.0
(26.3) - -
$§ 224.4 § 238.% § 212.0
-s - se - ssass
9.0 9.7 93.0
- SEas &
$2.%9 $2.%0 $2.20
(.27 - -
$2.02 $2.%0 $2.20
SeSSSSa0S SONSSSESR SsEPeeseS

The accompanying notes are an integral part of these financial statesscnte.
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The asccompanying aotes are an iategral part of theee financial statements.

Decamber 31, 1996 and 1998
(Dollare ia milliome) '
1996 1998
BESETE l
PROPERTY, PLANT MDD .
Blectric wtility z in service and held
for futusre oo $5,965.6 §$5,067.5 '
less: Ahooumslated deprecistioa 2,335.8 2,179.7
Doy Loted for muclear plaat 193.3 165.2
Svotrmie | ohed 4 cedark | aeent fosesil plante 119.6 104.4
3,3146.9 3,410.2 l
Constructioa work ia progress 140.) 131.9
Buclear fuel, ast of ameortisation of §384.7
in 1996 and §368.7 in 1998 .9 $9.1 .
Bet electrie -uuq plant 3,517.1 3,609.1
of dapreciation of $173.8
e a" 1906 nt §187.3 ta"3ees 309.3 307.0 .
3,0264.4 3,916.1
- PR |
receiveble, met 265.0 207.3
Inveatories, primerily et averege coet:
Puel 7.1 3.0 '
Utility msteriale and euppliee 5.4 101.3
[ 11 ied materisle 125.8 111.0
Underrecovery of fuel coete 82.6 .3
Other .2 4.6 '
689.0 628.0
DISCONTINUSD OPERATIONS : '
Advancee to diecoatinued operations - 116.0
Net assete of discoatinued operatione - 200.9
- 316.9 .
OTMER ASSBTS:
Investasats:
Loans receivable, ast 6.1 31.8 .
Narhotable securities 217.% 108.2
Buclear plast tund 207.8 161.1
t coste . .
Other 176.4 167.6 .
833.0 688.7
$5,340.4 §5,580.4 '




FROSEESE CEESARKIE
Beisses Ghests
+ 1996 and 1998
®illiens)

m value, 250,000,000 shares
sutherised, 97,007, shares ocutstanding in 1996
420,627 ia 1998

otia (less) on securities available

aEt
tils

!hg
1
lgﬂ

21

of leng-tera debt

tozes
investasat tax credits
poi bonefit reserves
postrot iromsnt benefit coete

o
i

COMMITMENTS AMD CONTINGENCISS (Mote 11)

1996 1995
$1,200.3 $1,107.6
716.5 08,4
(.6) 2.1
1,926.2  2,078.1
33.5 113.8
“ 25.0
1,776.9  1,662.)
3,734.6  3,878.9
193.2 165.7
81.8 85.3
4.2 17.3
4.3 4.9
78.58 7.0
443.0 012.2
‘ll -
3.9 173.7
482.0 585.9
475.4 $12.0
3.8 101.8
325.3 265.0
100.0 8.5
137.6 122.6
1,131.8  1,088.6
$5,340.4 $5,580.4
T YTYIYITT] L L I I r 1T I iy}l

The acoampanying notes are an integral part of these financial statements.
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8250.7 2.9 W2N2.0
Me.7T BT N4

(36.6) (.00 (.7
“.0) 3.0 (8.1
HsS ws »3

(W.5) (4.9 (10.4)

B4 B (W0
(19.9) (.1) (10.0)
m.n 13 5.3

NG WA (4.0

Ne (7.8 (.Y
(3.9 M N
(W.8) N 1.7

..................

..................
------------------

..................

(204.0) (331.4) (34d.0)
(M.4) (B9 N8
(3.0) (. (7.0

M. 3.1 .3
%3 M4 @
(37.0) (15.0) (5.4

..................

(307.4) (301.6) (352.9)

fasmEn wemsew sssmme

.0 +  103.9
(190.4) (5.8) (8.9
(9.5 1.0 (.2
(96.4) (3.0) (5.0)
03 MNe 10
3.n . .
(199.5) (193.6) (185.9)
41 (5.0 (B8
B o.Nn w2y
“o . 0.8

..................

------------------

S 09 w8
&3 1.8 9.0

..................
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$128.7 9105.5 9105.2
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FLORIDA POWER
Pinsnciol Stotamsats

ll:::: ended Decamber, 31 1996, 1995 and 1994

1994

1998

199

$2,393.6 $2,271.7 $2,080.8%

409.7 431.) 425.6
831.6 436.8 294.6
62.6 84.0 104.3
413.4 393.7 412.2
324.2 293.7 261.%
183. 176.2 162.0
135.0 129.5% 114.7
2,080.9 1,9%4.9 1,778,
332.7 32¢6.0 304.8
4.6 3.8 6.1
(3.4) (2.6) (6.5)

. 1.2 (0.4)
86.6 3.8 9.)
1.8 11.0 12.1
9.4 104.5 108.4
(2.9) (3.%) (4.8)
5.9 101.0 103.6
238.4 227.0 200.8
5.0 9.7 10.1
$232.6 $217.) $190.7
Tsssssess SOPSSSFeSs SSsSeSSes

financial stetements.

The asccompanying notes are an integral part of these




PLOE L0 PR CORF-ORLEIDE
Sclanes BRocks
Por the yeare ended Decsmber )1, 1996 and 1998
(Dollare im milliome)
ABSTTE
PROPERTY, PLANT AND BQUIPNENT:
Blectric wtility plant in service and held
for future wee
Less - hocusmlated depreciation
hecuanistied dacemaises for muclear plant
Asousulated dismantliesent for foseil plante
Coadtruet ion wasd LA progress
Buclear fusl, ot of amertisation of $396.7
1996 and §348.7 ia 1998
property, net

61
E.

reserve of $4.1
L 4] ]
coat:
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3
3
k
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jid
li

other
cl:lﬂllu £ s
Unamort ised debt Il'.lttt.::!l' amortised
over term of dabt

19% 1995
$5,968.6 $5,067.5
2,335.0 2.,179.7
193.) 165.2
119.4 104.4
3,316.9 3,410.2
140.) 131.8
9.9 9.1
3,517.1 3,609.1
13.3 2.0
3,830.4 3,632.1
- °n.
174.7 200.7
47.2 40.8
5.4 101.)
82.6 0.3

35.6 32.
6.2 3.9
441.7 380.1
207.8 161.1
25.0 27.%
8.1 84,1
291.9 272.7
§$4,264.0 $4,204.9

The accompanying notes are an integral part of these financial statements.
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31, 1996 and 1998

1996 1995

$1,004.4 §$992.9
821.1 761.1
1,025.% 1,784.0
33.% 113.5

- 25.0
1,296.4 1,279.1
3,188.4 3,171.6
115.% 8%.8
21.2 24.0
8.7 5.3
10.4 8.9
10.0 12.)
4.0 32.9
47.) 65.1
320.9 319.1

‘c 1 -

PR | 30.6
346.) 349.7
472.) 483.0
22.0 100.9
9.5 8.5
100.7 7.4
762.3 763.6
$4,264.0 $4,204.9
s sssesesses

The accompanying notes are an integral part of theee financial etatements.
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33, 1996, 1995 and 1994

o 1%
ar.s s190.7
m.7 2.0
n.3n w."n
1%.1 w.2
3.0 .1
(1.4 0.9
“w.2 8.1
.5 5.3
4.0 .o
3.6 6.3
.8 %.8
»s .9
[ X 1.0
M. .3
(383.4) (319.5)
3.9 “w.n
@.mn @.e
"w.s r.7
e .4
(.4) ..
(N.4) 4.0
54.8) .
.0 3.0
(e.n (n.n
0.0 130.0
(1.5 w.n
an.n (164.4)
0.8 .
0.0 ’ -
"r.e 101.%
871 .8

The sccampanying metes ere on intagrel part of these financiel stetements.
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1,050,000 sharees
Balance, Decamber 31, 1996

1995 and 1994

Stock  Baraings

Cumulative
Stock

Without With
Sinking Sinking
Punds Punda

$812.9  $709.5  $113.% $38.0
190.7
130.0
(178.7)
(5.0)
942.9 724.8 113.8 30.0
217.3
$0.0
(180.7)
(5.0)
3.9 761.1 113.5 28.0
232.6
12.5
(171.3)
(1.3)
(l-o]
(80.0)  (25.0)
$1,006.4  $8321.1 $33.8% ($0.0)

The accompanying sotes are an integral part of these financial etatements.




GENERAL - Ploride Pregress is an enampt holding under the 1935 Act. Ite

oubsidiary, repressating 80% of total eseete, Plorida Power, a public
wtility engaged in the + purchase, transmiseion, dietribution and sale
of electric emergy primerily within Florids.

The coasolideted financial statemsats include the fimancial results of Florida
Progrese and ite majerity-owned operetions. All sigaificant |

balances and transactions have been elisinated. Investmeants in 200~ to ~owned
joint veatures are acesunted for weing the equity method.

issncial statements in conformity with generally accepted
msanagement to make oetimsates and asssumptions.
assete and liabilities and disclosure
:zmmmumummumlmut statemsnte and
che ansuate of rovesuse and expenses during the reported period. Actusl

:Elg

o
i
|
!

Certain reclassificetions have been made to prior year amocunts to conform to the
Current year's presentation.

RRSNLATION - Florida Power is regulated by the FPSC and the FERC. The utility
follows the scoounting precticee set forth in Financial Accounting

Standard
(PAS) Bo. 73, * for the Bffects of Certain Typees of Regulation® PAS 71
as amsnded. This allows utilities to capitalize or defer certain costs
or revenuee based oa ‘e ongoing eseesement that it ie probable these
items will be recovered the retemaking process.
At Decamber 31, 1996, Florids Power had $17).0 million of latory sseets,

including $82.6 aillicon of underrecovery of fusl costs, and §51.0 million of
m-v liabilities. The utility espects to fully recover these assets and
the liabilitise through customer retes under current regulstory practice.

If Florida Power no longer applied FAS No. 71 due to competition, regulatory
changes or other ressons, the utility would make certain adjustments. These
adjuetasats would include the write-off of al. or & portion of ite :ruurr
assets and liabilities, the evaluation of utility plant, contracts
mmm and the recognition, if necessary, of any losses to reflect market

In April 1996, FERC issued new rules open tranemission access,
stranded coot iosues and electroaicelly offer information on transmiseion
capacity. The asw rules are designed to provide access to the nation’'s
interstate tranemiseion astwork. In July 1996, accepted Florida Power's
nondiecr open acCe8s transmiss tariff that was filed to comply with
the new rules. aow FERC rules did not have a material effect on the
utility’'s rovenuse or earninge.

VSILISY PLANER ~ Utility plant ie stated at the original cost of conetruction,
which iacludes payrell and related costs such as tames, pensions and other
friange bonefite, gonersl and administrative coste, and an allowance for funde
vesd during construction. Substantially all of the utility plant is pledged as
collstersl for Flerids Power‘s firet sortgege bonde.

The slliowance for funds ueed during construction represents the sstimated cost
of ity and debt for wtility plant under conetruction. Florida Power is
ﬁﬂu“amu costs and recover thes in the rates charged

utility sesvices while the plant e in service. The aversge rate used in
camput ing sllowance for funds was 7.0,

4)
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either direction and could
mmm-ummmnm. Managemsent believee
soguisition coste are recoverable et Deccaber 31, 1996.

ACCOUNTING PSR CERFAIN INVESTMENTS - Florids Progress conseiders all highly
liguid dabt instrumeats purchesed with & msturity of three months or less to be

MMMHMmIMMM'Mmmuﬂm
actuwal resuite may in

cash eguivelaste. Flerids * investmsnts in debt and equity securities
ere cleselfied end acecunted e followe:
Sype of Bssurity Acesuating Treataeat
bDabt securities held to maturity Amortised cost
Trading sscuritiss Pair sarket value with unrealised
gaine and losees included in earninge
Securities eveilable for sale Fair marhet value with unrealised gaine
and leosesees, net of tames, reported
separately in shareholders’' equity
See Note 3 for securitise held to maturity or available for sale. Florids
in sssete cleseified ae trading securities at

!!
|

1996 and 1995. A decline in the market value of any security

y that falls below coet results in a

fair value Af the decline is not considered
charged to sarninge and a new cost basis for the
discounts are amortised or accreted over
held-to-maturity security as an adjustment to yield

» Dividend interest income are recognized

g
‘:»:%!!i
g3l
it %
i
giss

t
,l

|
l

= Florida Progress adopted the provisions of
Ispairasent of Long-Lived Assete and for

«" on January 1, 1996. This statement

in identifiable int ibles be reviewed
in circumstances indicate that the

be recoverable. Recoverability of assets to
ison of the cerrying amocunt of an asset
expected to be generated by the asset. If
« the impairment to be recognized ie
ing amount of the assets exceed the
sposed of are reported at the lower of
costs to sell. Adoption of this statement
‘m‘ on Florida Progress’ financial
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Board has & current project addreseing the
related to the decommisslioning of nuclear power
provision for nuclear decommissioning costs over
lant. Currently, the accusulated provisions
are recorded a0 & reduction of Blectric Plant
+» One slternstive, Af adopted, would require
issted nuclear decommiseioning coete totaling
recorded a0 & liabllity, with a corresponding
on sarninge or cash flows.

Long~Ters Incentive Plan ("LTIP"), Florida
orsance shares, which upon achievesent
performance cycle, result in the award
+ two=thirde of which would be
rogress accounts for ite LTIP in
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the provisione of Aecounting nmw (APB) inion Neo.
25, "Accounting for Btock Issued te " On 1, 199, rlorida
Progress adopted PAS Bo. 11), “Aesount for Stock-Based Cospensation,” and
Plorida Progrese elected to contimwe to apply the accounting provisions of APS
Ho. 25. There was no material difference in ecarninge as a result of thie

n:‘n- T ut.:u subeidiaries u.uu".l several
. tions were eccounted for ae
purchases clmth acqguisition of u::-:::::. Inc., in December 1994, which

The 1994 Statement of Cash FPlews doee not reflect the value of the 700,000
mu_nmuuum?amunm.:‘l!:lmm.mm

!

with respect to the msesuremsat of the remedistion liabilities. Buch accounting

is consistent with Florida Progrees’ current method of accounting for
ironmental remsdiation ceoete and, therefore, adoption of this new statement

have & saterial impact on Florida Progress’ financiel position, results

3
:

Bstimsted feir velue amounte have been determined by Floridas 8 ueing
available market information and discounted cash-flow analysie. o‘rut e
required ia interpret sarhet data to develop the estimates of fair value.
Accordingly, the eet aay be different than the amounts that Florida
Progress could realise in & current marhet exchange.

Florida Progress curreatly has no derivaetive financial instruments, such as
futures, forwards, or options contracts. At December )1, 1996 and 199§,
FPlorida Progress had fellowing financial iretrumente with estimated fair
valuse and carrying amounte:

1996 1998
Carrying Fair Carrying Fair
(In millions) Amount Value Amount Value
ASSETS:
Loans receivable:
Echelon International $ 32.% 2.9 - 3 -
Life insurance business:
Loans secured by real estate 4.1 4.4 6.0 7.8
Policy loans 11.0 10.1 9.7 11.1
$§ 40.0 47.4 ] 18.7 3 18.9
PPOSPEOS sEssseeS® - L L 1 -
Marketable securities:
Available for sale $ 382.4 § 382.4 § 294.) $ 296.)
Held to maturity 73.3 76.8 §3.0 §8.6
c::::n.l. AND LIABILITIES:
r FPower preferred stock
with olw funds $ - $ - B 25.0 13 26.1
.
'[:Ll. u ‘“ l""o’ lc”'l’ ‘lm-, ‘l,‘a'.
Progress mm M. 97.1 $26.2 §32.8




(In milliens) 1996 1998 1994
of imcems tam 1
CoRgSRIEL P - TREGRED
$179.7 $187.3 $109.7
Sstate 23.0 18.0 12.0
203.7 176.1 122.5%
g
(61.9) (27.8) (1.9)
BLatas (6.9) (2.0) (-2)
(48.0) (29.%) (2.1)
Amortisetien of imvestasat
taz credite, ast (8.0) (0.5) (9.6)
$145.9 $138.1 $110.9
PLAGIRS 0N
(Ia sillions) 1996 1998 1994
Compansats of incems taz 1 i
s eapenss
$14).6 $136.0 $ 95.)
State 34.9 21.1 17.1
168.8 150.9 112.4
Deferred, aot:
Pederal (20.9) (18.9) 7.0
otste (4.0) (1.9) N 3
"‘u" ‘”o.' 7.6
hmortisation of iavestasat
Total imcome LA SEpenss 135.7 129.¢ 111.%
Lese: Amouste charged or (credited)
to noa-opereting imcome (+1) o | (3.2)
AmOunte charged Lo SPBIStiRg .ACORS $138.8 $129.5% $114.7
sssess sses aEseSsSmass

L 2




The pr differences betvesn the statutory retes and the effective income tax
retee are belows
FLOR I DG PRESRRESS
19%6 1998 1994
PFederal statutery iacome tax rete .00 35.00 .00
State income tax, met of federsl
income tax benefite 2.6 2.8 2.%
Amortizatioa of iavestamsat tax credits (2.0) (2.2) (2.9)
Oother N | (1.3)
Bffective income tax retee . B.N ND.Nn
TSR0 S
FLORIBA POVER
1996 1998 1994
Federal statutory imcome tax rete 5.0 Is.n 3s.08
State income tax, mot of fedesral
income tax benefite 3.6 3.7 3.7
Amortization of Lnvestasnt tas credits (2.2) (2.4) (2.7)
m - - lo,’
Effective income tax retes .0 B.Nn 35.7%
The feol oumnerises the components of deferred tax liabilitiee and assets
at December 31, 1996 and 1995:
FLOA I PROSRESS
(In millions) 1996 1998
- plant :lm“ " $544.1 $550.0
Deferred isition costs 35.9 3.2
Investment pertnerehipe 20.1 20.9
Other 35.6 41.6
Total deferred taxz liabilities $635.7 $650.5§5
LI I Ll 1 1] -
Deferred taxz assets:
Loss reserves met currently deductibvle $ 6.5 $ 41.2
Accrusd book expenses 90.6 79.2
Unbilled revenues 17.6 20.9
Other 19.2 29.6
Total deferred tax aseets $195.9 $170.8
am aes - - -
At December 31, 1996 and 1998, Florids had net noncurrent deferred tax

liabilities of $475.4 million and §512 million and net current deferred tax
assets of $35.6 million and $32.) million, respectively. FPlorida Progress
sxpacts the results of future operstions will generste sufficieant tazable income
to allow for the utilisation of deferred tax assets.



|

Flosinh PENER

(In millions) 1996 1998

Deferred tax liabilities:
nuun-u- taz basies of property, 2816.8 ——
s n e EH I

recovery 1 ’ .
Carrying value of sscurities over cost 7.7 4.5
Total deferved taz liabilities 5.2 $583.2
SO EEERNERES
lnnﬂt-ﬂ “. $ 76.% § 64.4
Unbilled reoveswse 17.6 20.8
Regulatory liability for deferred incoms tames 4.4 13.4
Oother 4.0 3.1
Total deferred tax asseete $102.% $101.7
L]

At December 31, 1996 and 1995, Plorida Power had net noncurrent deferred tax
liabilities of $472.) million and $40).8 million and net current deferred tax
aseets of $35.6 million and §32.) million, respectively. Plorida Power empects
the resulte of future :“I.lal will generate sufficient tazable income to
allow the utilisation doforred tax aseets.

JOINTLY GMNED PLANT - The following information relates to Florida Power's 90.4%

WMMO!“.MI River nuclear plant at Decesber 31, 1996 and
)

(In millions) 1996 1998

e e e i1 i

Unamort ised nuclear fuel 9.9 9.1

Accumulated depreciation 309.5% 310.9

Accumuleted decommiesioning 193.) 165.2

Net capital sdditions/(retirements) for Florida Power were $(16.5) million in
1996 and §7.0 million in 1995, and depreciation esxpense, exclusive of nuclear
decomsise « woo $30.) miliion in 1996 and $20.4 sillion in 1995. Bach

prov . Plorida Power’'s share of the asset
balances and opersting costs is included in the appropriste consolidated
:MLI.LL::.W. Amounts exclude any allocation of costs related to common
ac t -

SECOIMISSIONING C0OTS - Florida Power’s nuclear plant iation expenses

include a .z:vuhn for future decommissioning coste, which are recoverable
charged to customers. Plorida Power is placing amounts collected

in en externally menaged trust fund. The from customers, plue income

:
:
.
:
;

sarned on the trust s 49 intended to be sufficient to cover Plorida Power's
share of the future dissantlemsnt, remcval and land restorstion coste. Florida
Power has & license to operate the nuclear unit through December 3, 2016, and

In November 1995, the FPSC approved a new site-specific st that estimated

total future decammissioning coete at imately 52.0 billion, which

corresponds to $425.4 maillion in 1996 dollare. Florida Power increased ites share
of annual decommissioning expense to the FPEC-approved

%
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Florida Power has $370 million of firet mortgage bonds which are
unissued and aval fog iessuance.

Progress Capital has & private §300-aillion, msdius-ters note program providing
for the issuanse of fimed or flosting intereet rate notes, with
saturitice fren nine asaths to 30 yearse. A balance of §$122 million is
available feor uwnder this progres at either fimed or floating rates.
ssturitios of long-term debt for 1997 ¢t 2001 are

su.o uuu- 15 million, 5120.6 sillion, $2.7 million and $472.4 million,
5&-&1. in mun. about 138 of Plorida Power’'s mmm firet

bordd kave tuuu' Thess irements,
mumu: ansudl Ly maﬂ.mupu::‘:ou .

to which Plorids

Florida Pregrese lr“ulm&ma“mm,m
b § Progrees has
maym payment of Progrese Capital‘s debt as defined in
agroamsat .

BOTE 7 PESPURASS AND FESFERENCE STECK AND SEAREBOLIGR RIGETS
A susmary of cutstanding Cummulaetive Preferred Stock of Florida Power followe:

G e mu-u‘
. - .
st azher | ge8 e taring 1% Al ]
(in @illions)
vithewt sinking funis, ot sdbjest to rodenpt {on;
2% »,9%0 8 4.0 8 4.0
4.4 9a2.00 LE ] 5,0 7.3 r.%
[ 9101.00 9,90 0.0 10.0
b6 "e.n 4, 688 », " 4.0 4.0
4.7 882 .00 &5 6 80,000 8.0 8.0
7.4 0102.40 e, oo . . 30.0
7.7 . 480, Ge0 50.0
336,97 'S 139
With sinking fumuln, te anrulntery fon:
. -y . ' B0

The suthorised capitel stock of Florids Progress includes 10 million shares of
peoferred stock, without value, imclud 2 million shares designated as
Seriee A Juaior Pestic ing Preferred . o shares of FPlorida Progress’
stock are isewed and outetanding. Nowever, under *'ggida Progress’

+» oach share of common stock has associsted with it

nnnn-ul dmrmummm-muotom
of Series A Partic ing Preferred Stock, subject to adjustment, which
is emercisable in the of certain at business combinatione. If

exercised, the rights would cause substantial dilution of ownership, thus
adversely affecting any attampt to Aire Florida Progreee on terme not
Floride ‘ Board Directore. The righte have no voting or
vidend r and in December 2001, unless redesmed sarlier by Florids



The suthorised tal stock of Florida Power includes three classes of
rﬂu'l- etock: 4 million shares of Cumulative Preferred Stock, $100 par value;
-uu: shares of Camulative Preferred Stock, without par value; and 1 million

Prafecence Btock, 5100 par value. Mo shares of Plorida Power's
Stock value, or Preference Stock are issued

i + without
end cutetanding, while & total of Hm“l shares of the Cusulative Preferred
stock, $100 par value, are issued and standing in various series as detailed

out
,050,000 shares of its Cumulative Preferred
+000 shares in 1995 and 050,000 shares in

STAPF REDUCTIONS - Floride 'nmu nsrnu pension and other retirement
bonefit expanses of $15.5 aill in 1 related to an early retirement option.
In addicion, ia late 1994, Florida Power oxmmn.:zn-m-n 300 positions.
As a result, Plorids Progrees recogniszed severance e of §5 million, which

was
and postretiremeat benefit coets.

Progress and certain of its subeidiaries have a
noncontributory defined benefit pension plan covering moet employees. The
ite are based on length of service, compensation and Social Securit

benef
bensfite. The msake annual comtributions to the plan
based on an mm‘ﬂ m conslderation of tax regulations and

funding reguirensats under federal law. Based on actusrial calculations and the
funded « Plorida Progress was not required to
contribute to the plan for 1 « 1995 or 1994.

Shown below are the components of the net pension expense calculations for those

|
!
s

yoars:
(In millions) 1996 1998 1994
Service coet $ 16.2 $ 13.4 $ 17.2
Interest cost 31.) 30.1 29.3
Actual losses ( ) on aseste (08.0) (124.4) 6.6
Net amortisation and 29 . 77.7 (54.))
Het ion cost (benefit) (11.0) (3.2) (1.2)
Staff reduction coet, net - - 10.0
Net pension coet (benefit) recognised $(11.0) $ (3.2) $ 0.0
PSSP SO SRS PSS PP TSI SEES S L L L] sesesese L1

Florida Powsr’'s share of the plan‘s net pension costs (bensefite) for 1996, 1998
and 1994 was §(10.3) million, $(3) million and §9 million, respectively.

The fol .ru‘ average actuarial assumptions at January 1 were used in
the -.u‘:'u":!. pension expense: d

199 1995 1994
Discount rate 7.20% 8.25 7.2%
Expected loag-ters rate of return 9.008 9.00% 9.008
Rate of compensstion increase 4.508 $.008 §.000

53



T™he feol summarises the funded status of the pension plan at December )1
m-m- ’

(Ia millions) 1996 1998
et 2 o 2 2 2 2 S LD L 2 2 2 L L DL L L DL DL L L L Ll Ll Rl bl Ll b ettt el
Accummlated bemefit ebligetion
Wasted : $326.1 $315.9
Bonvested 3.5 30.6
397.6 346.4
Effect of projected cempensation increasee 9.4 9.7
Projected bemefit chligetion 452.0 441.1
Plan asests ot market value, primarily listed
stocks and bonds 655.0 $85.0
Plan assets in smucess of projected benefit
obligetion .0 $143.9
PSSO SESOs S NEDSPEECERRIASE OB S - LLL L]
of the fol kS
Consisting l::::. component e — o
Unrecognised prior service cost (6.3) (6.9)
Unrecognised met actuarial gaine 176.4 123.9
(Accrued ) /propaid coste 2.8 (8.5)
$203.0 $143.9
eSO PPOSSPYSOCREEYORPFLSRORPReDS ovoeae L1 -

+ Plorida Progress used a discount rate of 7.5%
to calculats the pension plan‘s 1996 -and funded status. The change in the
discount rete from 7.25% ot December J1, 1995, to 7.5% et December 31, 1996,

the projected benefit obligation $16.5 million and is expected to
decrease the annual pension costs by $2.1 million, beginning in 1997.

OTEER FOSTRETIRIMENT MNEFITS - Florida Progress and some of ite subsidiaries
provide certain health care and life insurance benefite for retired employees.
bocome eligible for these benefits when they reach normal retiresent

age working for Florida Progress.
The net postretirement benefit costs for 1996, 1995 and 1994 are detailed below:
(In millions) 1996 1995 1994
Service coet $ 5.3 $ 8.1 $ 5.3
Interest :::t“ — 12.4 13.5% 12.9
Amortisst wArecogn

transition obligetion .1 6.1 6.1
Actual on plan assets (-3) (.3) -
staff reduction coet - - 3.7

$2).5 $24.4 §20.0




The following summarises the plan‘s status, reconciled with amounts recognized
in Florida Pregress’ balance shest at December J1, 1996 and 1995:

(In millions) 199 1998
Accusulated postretirement benefit obligation:
Bet irese . . uog.: $ 9;:
Pull ective plan participente . .
Om: f. 81.2 91.4
Plan ssests uu ul-l (4.7) (3.2)
180.0 187.4
Unrecogaised tramsition cbligation (97.2) (103.6)
Unrecoguised ast gaine 17.2 1.0
Accrued postretiresset beasfit coet $100.0 $ 84,0
on
Florida Power’'s share of the plan‘s net irement penefit coet for 1996,
1995 and 1994 wae $22.7 million, $2).5 million and $27.1 million, respectively.
The following mwmmulwm-umucu
calculation of the ysar-end status of other postretirement benefits:
1996 1995
Discount rate 7.508 7.25%
Rate of compensetion increase 4,500 4.500
Nealth care cost trend rates:
m 'om.‘-". l‘om"om
Post-Nedicere 7.500-5.008 8.250-4.75%

The trassition cbligetican is being accrued through 2012. A one-percentage point
increase in the assumed health care cost trend rate for each future year would
have increased the 1996 current service and interest cost by approximately $)
million and the accusulated postretirement benefit obligation as of r 31,
1996, by about $26.2 million. The change in the discount rate from 7.25% at
Decesber 31, 1995, to 7.5% at Decesber )1, 1996, <ecreased the projected benefit
$6 million and is expected to decrease annual postretiremsent

by 5.5 million, beginning in 1997.

Due to different retail and wholesale regulatory rate reguirements, Florida
Power begen making guarterly contributions in 1995 to an irrevocable external
fund for wholesale ratemaking, while continuing to accrue postretiremsent
benefit coets to an unfunded reserve for retail retemaking. Florida Power
:mrm approxisetely $1.) million in 1996 and §1.4 million in 1995 to the

lruu are utility and divereified
lttu. rthu. transmission,

1 bus
.tuu. The -t ‘f: -'.cl in
Mrlc Puels’ operations include

t-u commodit ies mu-. rail mu and urvuu and the mining,
procuremssnt and ion of coal to Florids Power and other unaffiliated

customere. Other ltml!m operations Lnclude ownership of a life Lnsurance
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1396, of the common

On Novesber 21, 1996, Pleride Progress’ Board of Bllﬂtm'“eluﬂ a spin-oft
sharee of Beheloa ‘mternstional Corporation, which oﬂttui Florida Frogreess’

In conmsction with the epin-off, Plerida Progress hae Bchelon as &
discontinued oparstion in the accampanying Consol Statements of Income. As
olch:od the spia-eoff, tllnt“.nu.udlthhnml“:.! -tut:. This
amount boan chorged against Plor Progress’ retained sarninge in t

ing Decasbher )1, 1996 Consclidated Balance Sheet to reflect the

dietr ion of Behelon common shares on December 18, 1996. A sumsmary of net
assets distributed is as followe:

(In millicas)

Cash and valeate $ Si.8
ASOGLE for sale 26.0
Lesses and loans receivable, ast 272.0
Property and eguipment, et 126.0
Other aseate 1.9
Total aseste §18.5
Total lisbilitiees (324.0)
Net aseets distributed $ 194,85

Susmarised inceme statement information relating to Bchelon’s results of
operetions (as reported in discontinued operetions) is as followse:

Year ended December 31,
(In millions) 1996 1998 199%4

Sales and reveauss $61.2 $50.0 §48.0

disposition of aseets (met

of income tax bensfite of §11.)3) (18.0) - -
Spin-off transaction coste (net

of income tax benefite of $1.8) (8.3) - e
Total diecontinued operetiomns (836.)) 5 - $ -~

Fiscal year 1996 includes results of ione through December 18, 1996,
Results of include nuourt:nuu of §8.7 million, $11.7

million and $12.4 million for 1996, 1995 and 1994, respectively.
BOTE 11 COMMITUERNTS AMD OGNTIBSENCIES

FUEL, COAL AND FURCEASED PR COIBIITMENTS - Florida Power has entered into
v:rtuu long-terms “M.l“t:.nwm the !::::l and rul:u' fuel t:qulr-:au
of its gensrat plante reserve pipe capacity for matural ges. In
moet ceses, ...::'m contein provisions for price eecelation, ainisus
purchase levels and other financisl commitments. Estimated annual payments,
based on current sarket prices, for Florida Power‘s firs commitasnte for fuel
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As part of Florida Power‘'s strategy to mitigate its exposure to these exzpensive
cogensretion cemtracts, Florida Power hae . Subject to FPSC approval, to
acquire s 220-4 cagessrstion facility for $ million.

The cogeasratiom purchesed power contrecte employ separate pﬂ.cl: ssthodologies
for capecity paymsate and energy peyments. Four cogemeratore filed euit againet

Florida Power over the coatrect terms. Plorida Power entered into
four . One of those

cogenerators
agresmenats ised and litigation terminated. The othar two
-r-m—utkmuwa from the FPSC and others before being
f ised. RIASOSEPAC not expect that the results of theee legal actione
on Plorida Power‘'s financial position, operations or

:
|
[
i
.

late 1995 with lit ion from another

laimed interference lving an effort to obtain
apunTml-m-lu.uulpuy. Nowsver, no legal action has
been tahen the developer.

UVZILETY CONSTRUCTION PROSRAN - ial commitments have been made in
connection with Flerida Power’'s conetruction progres. In 1997, total
construction expanditures of $372 alllion are projected, primarily for electric
plant and nuclear fuel.

OFF-SALANCE SEESET RIS - Several of Florida Progrese’ subsidiaries are general
partners ia unconsclideted partasrshipe and joint ventures. Florida Progress or

oubsidiaries have agresd to cortain loan sgresmente of the partnershipe
and m not material to the financial

end Plorids Progress considers these credit risks to be minimal,
ugon the asset values supporting the partnership liabilities.

= Floride Progress and ite subsidiaries utilize various risk
rom risk of lose, including the
+» Risk avoidance, risk transfer and self-insurance
avai

;
:

’5
|
i

on Florida Progress’ ability to sssume risk
ility of methode for transferring riek to third )

reguiremente of applicable regulatory bodies.

the
Florida Power self-insures its transmiseion and distribution lines againet loss
dus to stors damage and other natursl disasters. Pursusnt to & regulatory order,
Florida Power hml:'uuu-muyunumm”nmm-u

Under the provisions of the Price Anderson Act, which limite liablility for
« 880 an owner of & nuclear

ide
any th y liablility claims arising
nq-—'cm“chﬂr ant in the United Statee. If
total third-party claise relating to & eingle nue incident excesd $200
sillion (the amount of currently svailable commercial liability insurance),
14 be asseesed up to $79.) million per incident, with a maximum
assessment of §10 million per year.

Florida Power Ls & member of MEIL, an industry sutual insurer, which providee

business interruption and emtre cover in the event of a major

accidental ocutage st a covered nuc rl' « Plorida Power is subject to
ie poli

]
:
i
2

ey in the event of adverse loas
share of any such retroactive

:
i
E
!
i
:

assesasent is §$2.5 msillion per policy yesr.
maintaine nuclear damage insurance and
fetiicy

decontaminstion and decommissioning 1 ity insurance totaling $2.1 billion.
The firet layer of $500 million is purchased in the cosmercial insurance market




state statutes
ies to pay for cleanup

E
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1

leanup of these sites. Florida
Progress’ best estimates iadicete that ite n.qauuuu share of liability for
up all sites renges frem §3.7 mill to §$5.4 million. It has reserved
« The BPA le expected to further study
d cause Florida Power to increase
tor its portion of ll.ﬂntt' for cl costs. Although estimates
i o, the results of the tests are not
expected to have o nuu:n effect on FPlorida Progress’ financial position,

DISCRININATION SVIT - Florida Power and Florida Progress have been served
an ion lewsuit invelving 56 former Florida Power employees.
While no lar amount wes requested, each plainti.f seeks back pay,
re pay through their jected dates of normal retirement,
costs and sttorneys’ fees. In October 1996, the court approved an agreement
between rru.n to mvutmllr cortify this case as a class action suit under
the in Act. A notice was sent to eligible former
employees informing thes of right to become a rﬂ.t to thies provisional
clase action withia 90 » Botimates of the ential liability assocliated
with this lewsuit cannot dotermined until the eise of the potential clas. has
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PART IIX
ITEM 10. PIRBCTORS AND BIBCUTIVE OFFICERS OF TEE RBGISTRANTS
PLOSIDA PRCEGESE
Information concerniag the Directors of Florida is included under the
headinge “Information a9 to Noainess” and "Informat as to Continuing
Directors® im Plerida Progress’ Proxy Statement and is incorporated herein by
ion concerning the executive officers of Florida Progress is

z Plorida Progrese’ directore and officers, and pereons
ﬁ ml

!
z%

common etock, with the reporting
the Securitiss Act of 1934, there were no

R. Mark Bestick, Age 43, Director since 1992.
Hember - Bzecwtive Committee, Complisace Committee.

Since January 1989, Nr. Bostick’s principal occupation has been President of
CONMCAR Industries, Inc., & privately held, diversiflied transportation company.
Nr. Bostick ie & director of NationsBank, N.A. South.

Jeck B. Critehfield, Age 41, Director 1975-1978 and since 1988.
dember - Bsocutive Committees.

Information concerning Dr. Critchfield is set forth in Part I, Item 1 hereof
under the heading “Executive Officers.”

Alles J. Esssler, Jr., Age 58, Director siace 1988.

In April of 1996, MNr. Keesler retired as Group Vice President, Utility Group of
Florida Progress, and President and Chief Executive Officer of Florida Power,
positions he held since 1988. Ne is currently President and Chief Executive
Officer of B. R. Jahna Industries, Inc., a consulting company. He
serves as director of SouthTrust Corporation Cameron-Ashley Building
Producte, Inc.

Richard Eorpan, Age 55, Director since 1989. Chairsas - Executive Committee
effective April 1, 1996.

Information concerning Mr. Korpan is set forth in Part I, Item 1 hereof under
the heading "Emecutive Officers*.

Prank €. Logaa, Age 61, Director since 1994.
Nember ~ Bxecwtive Committees, Chairman - Compliance Coamittee.

Mr. Logan has practiced law since 1962, primarily in the areas of sstate
lanning, probate, corporste and business law. Since September 1994, Mr. Logan
been & partner in the law firm of Harris, Barrett, Mann & Dew, Clearwater,
Flozida. Previcusly, he was with the Clearwater firm of MNcMullen, Everett,
Logan, Ma & Cline which bacamse MacParlane, Ausley, Ferguson & McHullen
after & 199) serger with & Tamps firm.

-
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Por 1996, compeasation for all directors of Florida Power (exncluding employees
of Florida Progress or subeldiaries) was §1,500 for attendance st each meeting
of the Flerida Power Board of Directore. Nesere. Bostick and Logan, and
eoffective Apeil 1, 1996, Nr. Keesler received §20,000 per year ae & retainer fee
and o mneting fee of §750 for sttendance at each committes meeting.

ing

The forego rotainer feeoe weore id in accordance with the terms of the Stock
Plan !.m Directore of Florida Progress and Subsidieries aes aspproved
of Florida Progress at the 1996 Annual Meeting of
lders. As approved, 75% of the directors’ retainer fees was paid in
— common stock. Only the cash portion of directors’ compensation

[THIS SPACE INTENTIONALLY SLANK)
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Plorida Power
I1-Valuation and ul‘ Accounte
for the .nan “m - n,
1996, 1 and 1994

All other echedules are not submitted because they are not
applicable or mot required or becavee the reguired information is

Plorida Plorida

Fumbe r Buhibit Progrees Power
4.(e) Amsadment to Shareholder m’
botween FPlorida Progrese ni Tho i'tm
Fational Bank of Boston. X
4.(b) Porm of Certificate representing shares of
Florida Progress Common Stock. X
10.(e) Incent ive Compensetion Plan I3 X
of ida Progress Corporation, as amended
to date.*
10.(d) Florida Supplemental Bmecutive | X
Retirement Plea.*
10.(¢) Bmecutive Optional Deferred Compensation
Plan.* ¢
12 Statement of Computstion of Ratioe. |
21 Subsidiaries of Florida Progrees. X
23.(e) Conagent of Ceortified Public b §
Accountante to ation by reference

of their w‘ on the financial statemente
into the lowing registra.ion statements of
Florida Progress: Forms 8-3 (Mo. 3)-5187))
(relat to the registration of 4.5 million
shares common stock and filed with the SEC
on Decesmber 17, 1993); Porm B-0 (Mos. 33-53939
end :u-nonu:wu. to the Bav Plan for
Emsployees of Ada Progress and filed with the
SEC on June 1, 1994 and December )1, 1996,
respectively)) Porm 8-3 (Mos. 3)-45044 and
333-07853) (relating to the Progress Plus Plan
and filed with the on January 13, 1992 and
July 10, 1996, respectively); Porm 85-8 (Mo.
33-4762)) (velating to Florida Progress’
Long-Term Incentive Plan and filed with the SEC
on 1, 1992)) Porm 8-8 (No. 3)-)915)) (aleo
relat to the Long-Ters Incentive Plan and
filed with the SEC on February 26, 1991); Pors
8~) (Mo, 2-93111)(relating to the isition
of Better Dusiness Forme ond filed with the SBC
on September 5, 1984; Porm 8-) (No. 33-5.127))
u.mm to the ressle of shares by the former
of P.N. Industries, Inc. ("FNI")
end filed with the SBC on December 15, 1994); and
Pora 8-) (No. 333-00847) (alec relating to the
mumnmnmmuu:nuu
and filed with the SBC on January 30, 1996).

70




27.(a)
.40

Conssat of Independent Certified Public X
Accountants to the L_ml- by reference

of their report on the f ial statemente

Ainte Plorida Power’e Astration stataments

on Pesm 8-) (Mo. 33-62210 and 33-5527))(relating

te Plecide Power‘s firet mortgage bond shelf)

and Pore 8-) (Nes. 1)-50908 and 1))-02%349)

(selating to Plorida Power’'e msdium-teras note

sholf).
Florida Progrees Financial Deta Schedule X

Florida Power FPinancial Data Schedule X

4. EBzhibite incorporated herein by reference:

4.(¢c)

4.(9)

Florida Florida
Bxhibit Progress Power

Bylawe of Floride Progress, ae amended to |
date. (Piled as Bxhibit )(a) to the Ploride
Progress Pore 10-K for the year ended

Dessmber 31, 1995, as fliled with the SEC on
Nareh 20, 1996.)

m&uﬂ!hﬂh Power, as amended to date. X
{ a8 EBehibit ).(b) to the Florida Power

Posm 10-K for the onded December J1, 199§,

a8 filed with the on March 20, 1996.)

Restated Articles of Incorporation, as amended, X
Plovide Progress: Pors 10-K for the year ended

g or the ended
Secember 31, 1991, ae filed with the SEC on
Nazch 30, 1992.)

Anended Articlee of Incorporation, as amended, X X
of FPlorids Power. (Filed ae Bxhibit J(s) to the

Plorida Power Porm 10-K for the year ended

Decamber 31, 1991, as filed with the SEC

e e e
Memufacturere

es Bxhibit A the fors of Righte

Trustese. (Filed as EBxhibit B-18 to Floridaas
Power ‘s istration Statement on Form A-2
.l-‘:“"” ) filed with the BBC on January

' ).



4.(h)

4.(4)

10. (e®)

m.mlmlhhntm dated as of b 4
July 1, 1 .Mrmm%-cm
Trust

Guarenty Company of New York and The
Floridas Naetional Bank of Jacksonville, ae
Trustess, with reference to the modification
and assndasnt of the Indenture. (Filed as
EBxhibit 4(b) to FPlorida Power's istration
Statement on Form $-) (Mo. 33-16788) filed
with the SEC on Septesber 27, 1991).

::runm—;nxm.umuot X
y 1, 1958, between Florida Power and

Guaranty Trust Company of New York and The
Floride National Benk of Jecksonville, e
Trustess, with reference to the modification
and anendsent of the Indenture. (FPiled ae
Bahibit 4(c) to Florida Power’'s ietration

8=) (Mo. 33-167808) filed
with the SEC on Septesber 27, 1991).

Simteenth lemental Indenture, dated as of X

70. between Florida Power and
Guaranty Trust Company of New York and

The Plorida Mational Bank of Jackeonville, as

Trustees, with reference to the modification

and snsndaent of the Indenture. (Filed ae

Exhibit 4(d) to Plorida Power's ietration

Statament on Form 8-) (No. 33-16788) filed

with the SEC on September 27, 1991).

y-finth lemental Indenture, dated ae X
of lm 982, between Florida Power
.un-u Trust Company of New York
.nl Florida Mational Bank, as Trustees, with
reference to the modification and amendment
of the Indenture. (Filed as Exhibit 4(c) to
FPlorids Power's istration Statement on
Form 8-) (Mo. 2-798132) filed with the SEC on

Septesber 17, 1982).

Thirt th Supplemsent .l Indenture dated as X

of July 25, 1994, between Florida Power and

Firet Chicego Trust of New York, as

successor Trustes, Morgan anty Trust

Company of New York, as resigning Trustee,

and Firet Union National of Plorida, ae

resigning Co-Trustee, with reference to

conf ion of Piret Chicago Trust Company

of Mew York as successor Trustee under the

1 +« {(Filed as exhibit 4.(f) to Florida

m'mmrum Statement on Form S$-)

;’.‘lm 73) a® filed with the BEC on August
' )

Second Amended and Restated Guaranty and X
m“uumn 1996.

r a8 Bxhibit 4 to Florida Progress’ Form

10-Q for the gquarter ended June 30, 199¢).

|

Florida P eormnm ~Term X
Incentive Plan, .! Progress’
Sharehclders u u l.. m. (ruod as

EBxhibit 10(d) to * Form 10-Q

tummmlom 1, 1990, ae
filed with the SEC on May 14, 1990). *
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e

!

10.(2) Stock Plan for Directeors of X
mmnwm'mmumm.
(Friled as Bzhibit 4. (k) uti-l'utunn?ou
Wwama—t:n. 333-
) ao filed with the SBC on April 18, 1996.)*
-mutmmm-—r-unm.
= EBxhibit coastitutes an emecutive compensation plan or arrangemsent.
iance upon Itam S01(b)(4)(iii) of Regulation B-K, certain instrumente
the righte of long-ters debt of Floride Progrese and ite
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1996 updating Florida Power's

]
l

§, 1996, reporting under Item

!WM'ummnzﬁnﬁwtu
an update regarding Power's CR), another
investor newe relesse dated December 12, 1996

ing seversal Aic uecisions regarding
Florida Progress’ diversified businesses.

Fora 8-k dated Decesber 18, 1996, reporting under
Itam § "Other Bvente”™ & newse release announcing the
epin-off of Bchelon.

In sddition, FPlorids Progress and Florida Power filed the

l.:l.tg.h. reporte on Form 8-K subseguent to the fourth quarter
]

|
g

release dated January 14, 1997 relst to CR).
Mlﬁ“.&uwmd’?nmum

Jesvary 14, 1997 regerd ite request to recove
higher fuel costs. - d



23, 1997, reporting under Item

M'Q“mm:‘lnﬂ Investor
Newe report repecting the signing of an agresment to

Bay Cogenaratioa faclility. Plorida
2 nows release reporting 1996
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Pursuant to the u_c of Section 1) or 15(d) of the Securities
m:ruawm&um report to be signed on
ite by the thersunto @uly suthorised.

FLOSIBA PRECEESSS CDIPORATION
March 27, 17 By: /eo/ Jeck B. Critchiield

Pursuant to the reguirements of the Securities Exchange Act of 1934, thie

report has bosa baleow by the fol on behalf of the
registraat and ia cepacitice and on the indiceted.
Signatuse Title Date
/o/ Jack B. Critehfield Chairman of the Board, March 27, 1997
Chief Bmecutive Officer
Jack B. Critchfisld and Director

Principel Emecutive Officer

/e/ Jetfzey R. Nsinichs Senior Vice President and March 27, 1997
Chief Financial Officer

Jeffrey R. Neinichks

Principal Pinamcial Officer

/e8] John Scardise, Jr. Vice President and March 27, 1997
Controller

John Scerdine, Jr.
Principal Accounting Officer

Jo/ willard D. FPrederick, Jr. Director March 27, 1997
¥illard D. Prederick, Jr.

/e/ Nichasl P. Graney Pirector March 27, 1997
Nichasl P. Gramey

/8/ Richard Rorpan Director March 27, 1997
Richard Rorpan

(Continued)

7




Signature

/e/ Claremce V. Nclias

Clarence V. Nclkese

/e/ Vinceant J. Baiseoli

Vinceat J. Baimseoli

/e/ Richard A. Bunie

Richard A. Buaie

/e/ Charles B. Resd

Charles B. hoed

/e/ Joan D. Muftier

Joan D. Ruffier

/eo/ Robert T. Btuart, Jr.

Robert T. Stuart, Jr.

/a/ Jean Giles Wittaer

Jear Gliles Wittaer

Title

Director

Director

Director

Director

Director

Director

DPirector

7%

March 27,

March 27,

March 27,

March 27,

March 27,

March 27,

March 27,

1997

1997

1997

1997

19

1997

1997



March
:-mumz:—oummsmmmnuu. this report

aigasd the fel pocoons on bohalf of the reglstrant and
in the capecitics amd : thep m.
Signature Title Date
/e/ Richard Eerpaa Chairman of the Board, March 27, 197
Chief Bmsecutive Officer
Richard Rorpas end Director
/e/ Jettevey R. Beliaicks Senior UL:N“M March 27, 1997
Jeffrey R. Neiaicha Chief Pinancial Officer
Principal Fimascial Officer
/e/ John Scarxdine, Jr. Vice President March 27, 1"
=aas and Coatroller

Principal Acosustiag Officer

/e/ R. Mark Bestick Pirector March 27, 1997
R. Mark Bestich

/e/ Jesk B. Critchfield Director March 27, 1997
Jack B. Critchfield

Jo/ Allen J. Keesler, Jr. Director March 27, 1997
Allen J. Esssles, Jr.

({Cont inued)

"




/e/ Pramk C. Logea

Frank C. Logan

/e/ Clarence V. Nclss

Clarence V. Nelse

/e/ Joseph N. Richardson

Joseph N. Richegdeen

/e/ Joan D. Ruffissr

Joan D. Puffier

/e/ Jean Giles Wittaer

Jean Glles Wittaer

Director

Director

Director

Director

Director

7

Narch 27,

Narch 27,

March 27,

March 27,

March 27,

1997

1997

1997

1997

1997
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Bzhibit 12

Floaibi POMER CORPORATION
Statement of of Ratieoe
(bollare Nillions)

Ratio of Baraniage to Pized Charges:

1996 1998 1994 1 1992

Bet Iacose $238.4 $227.0 $200.0 $194.9 $5186.9
R

T R W B P
Incoms Before Tamee 4. 356.6 314.7 299.) 284.4
Total Interes® Charges .4 104.5 100.4 108.8 100.2
Total Barniage (A) $472.5 5461.1 $42).1 $5405.1 030-‘..6-
FPized Charges (B) $ 90.4 $5104.5 $5108.4 $108.80 $5100.2
?&WM: .00 e.41  3.90 3.83 3.84
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FORM U-1

UNIFORM APPLICATION TO REGISTER SECURITIES
State of Oregon

Application to the Director of the Department of Consumer and
Business Services, Insurance Division pursuant to § $59.06S% of the
Oregon Securities Law.

1.

Name and address of Issuer and principal office in this
state:

Pamela A. Saari, Assistant Treasurer
Florida Power Corporation

3201 34th Street South

St. Petersburg, Florida 33711

Issuer’'s principal office is in Florida, at the above address.

Name, address and telephone number of correspondent to whom
notices and communications regarding this application may be
sent:

Martha Sjogreen

Jones, Day. Reavis & Pogue
$99 Lexington Avenue

New York, NY 10022

(212) 326-3612

Name and address of applicant:

Florida Power Corporation
3201 34th Street South

St. Petersburg, Florida 33711

istration or acceptance for filing is sought for the
following described securities in the amounts indicated:

Description of Securities: $850,000,000
Medium Term Notes

Series B
Offer Price or
Offering Price: 100%

H
¥No. of m or Unite: $850,000,000
:
No. 5 ﬂi‘é or &u: $850,000,000

Indicate the maximum commission to be charged: .125% to .750%

NYMADS? Des 202373 1
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- An::n:oot filing and examination fees which are enclosed:
$500.

6. A Registration Statement was filed with the Securities and

l:chanr Commission on June 24, 1997, It is expected to be
made effective on or about July 1, .997.

(a) List the states in which it is prog:ood to
offer the securities for sale to the public.

All SO states, the District of Columbia and Puerto

(b) List the states, if ang. in which the securities are
eligible for sale to the public.

None at this time, but all will be on date of
effectivensss SECSRL Oregon.

(c) List the states, if any, which have refused, by order or
otherwise, to authorize the sale of the securities to
the public, or have revoked or suspended the right to
sell the securities, or in which an application has been
withdrawn.

None .
8. Submitted herewith as a part of this arplication are the
following documents:

(a) One of the Registration Statement and one
copy of the latest Prospectus.

(B) Agent Agresment - To be supplied.

(c) Issuer’s Articles of Incorporation as amended
to date - To be supplied.

(d) Issuer’s By-laws, as amended to date - To be supplied.
(@) Signed 01:-0! opinion of counsel filed with the
istrat Statement pursuant to the Securities Act of
1933, in dratt form.
(£) Specimen security - to be supplied

(g) Consent to Service of Process and appropriate corporace
resolution.

9. The applicant hereby lies for istration or

acceptance for fil of the above described securities
under the law ctto‘uzhnn and in consideration thereof

NYMAING Duc 202275 _|
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FLORIDA POWER CORPORATION
7 el
By: é/”dﬁ L"'.L\!fl_t‘.u

Name : Pamela A. Saari

Title: Assistant Treasurer and
Acting Treasurer

State of M
county ot _PLaelidS

The undersigned, Pamela A. Saari, being first duly sworn,
deposes and says:

That she has executed the foregoing application for and on
behalf of the applicant named therein; that she is the Assistant
Treasurer and Acting Treasurer of such applicant and is fully
authorized to execute and file such lication; that she is
familiar with such application; and that to the best of her
knowledge, information and belief the statements made in such
application are true and the documents submitted therewith are
true copies of the originals thereof.

Hras Pz

Name: Pamela A. Saari

Subscribed and sworn to before me on July _[ , 1997
: E lotu'yzuc

State of -

!anmeyotm
Flecida

My Commission Expires: S-17-98

LDDA SCRLTZ
mm”m
n.:ﬂh

(Notarial Seal) @

NYMAINGS Des: 2027731
-




State of New York
Department of Law
BUREAU OF SECURITIES AND PUBLIC FINANCING

APPLICATION FOR AN EXEMPTION
UNDER SECTION 359-£(2)
OF THE
GENERAL BUSINESS LAW

Re: [Elorida Power Company

Madium Tezm Notes, Series B
Florida Power Corporation, a Florida corporation (the
w; ), now through its Assistant Treasurer, Pamela A. Saari,
the Affiant, he applies for an exemption under Section 3159-

£f(2) of the General Business Lav of the State of New York and
states that:

s The name and address of the petitioning Company
are:

Florida Power Corporation
3201 34th Street South
St. Petersburg, Florida 33711

The was incorporated under the laws of the
State of Florida in 1099 and is not a successor to another
mttyt;tt.hia the ll:t two ysars. Th;‘l:my is an
operat public utilicy in the generacion,
purchase, transmission, distribution and sale of electricity
primarily within the State of Florida.

2. The Affiant, Pamela A. Saari, is Assistant
Treasurer of the Company. The Affiant’'s business address is
3201 34ch Street South, St. Petersburg., Florida 33711, The

-»

Affiant’'s residence address is X2 Tv ALe A/ ﬂ.' oo Fin 2177




I The names, titles and residence addresses of the
officers and directors of the Company are set forth in
*"Exhibit A* attached hereto and made a part hereof. There
are no other principals or controlling persons.

4. To the best of Affiant’'s knowledge, no officer,
director or principal shareholder of the Company has ever
been adjudged a bankrupt or made an assignment for the
benefit o!“cntu:on. orm an officer, :::octor or
principal any entity was reorgani in bankruptcy,
adj & bankrupt or which made an assignment for the
benefit of creditors.

N To the best of Affiant’'s knowledge, no officer,
director or principal shareholder of the Company has ever
been convicted in a criminal proceeding, or is or has been
the subject of any injunction, cease and desist order,
suspens or restraining order., revocation of a license to
practice a trade, occupation or rro!ouion. or denial of an
application to renew same, stipulation or consent to desist
from any act or practice, or any other disciplinary action
by any court or m.trll:sn agency, and no such action is
proceeding or

6. Up to $850,000,000 of the Company’'s Medium-Term
Notes, Series B will be sold certain broker-dealers, or
z the issuer such r-dealers, in order to repay

-term debt or for other general corporate purposes.
Some msay be underwritten.

sales
7. Attached to this Application as "Exhibit B*" and
made a hereof are copies of all offering literature to
be used in the State of New York in connection with the
offering. Purther, the Company agrees to file with the

of Law all subsequent amendments to the offering
literature used in New York.

Attached to this Application as "Exhibit C* and
made & part hereof is a copy of the latest annual report of

the Company.

The Company, through the Affiant, relies upon
loctten 359-£(2) (c) of the New York General Business Law for
its exemption. The Company is an oporutng.wbuc utilicy
rqull t::.‘ a8 to its rates and charges by State of
Florida.

NYMAING] Dus: 202321 1 2



WHEREFORE, it is respectfully requested that the
offering for sale of the securities of Florida Power Corporation
be exespted under Section 359-f, Subdivision 2 from the
provisions contained in Section 159-e, Subdivisions 2, 3, 4, S
and 6 of the General Business Law.

Florida Power Corporation

By /4&14’0 (2\)&/@#

Name: Pamela A. Saari
Title: Assistant Treasurer

HYMAINGS Des: 202331 _( 3




STATE OF Flerda_ )
conwry oF fneiles )
Pamela A. Saari, being duly sworn, deposes and says
that she resides atwwﬁ.”lh.g FL3%777 cnat she is the
Assistant Treasurer hersunder of Florida Power Corporation, a
Florida corporation (the "Company”), the Company described in the
foregoing Application for Exemption; that she has executed such
Application for Exemption for and on behalf of rhe Company; that
she is fully suthorized to execute and file such Application for
Exesption; and that to the best of her knowledge, information and
belief, the statements made in such Application for t:.iption are

#ﬂdq 7 \ﬁ.«

Name: Pamela A. Saari
Title: Assistant Treasurer

tm.

day of July, 1997.

NYMAMNGS Due 202331 1 : 4



Exhibit A
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Jack 8. Crischiisio Charige B. Reed
Owector Director

198 Sancs Poirt Drive 224 Roeshil Drive, Norn
Tierra Verce, FL. 33718 Tallshaseoe, FL 32312
W. D. ('O Fradarick, Jr mmn.m
108 West New Hampehre 5681 Paimetto Road
Oriando, FL. 32804 Beleavre, FL 34816
Michas! P. Graney Joan D. Ruffier
Director Director

2101 Abbowiord Green Drive 1116 Belisare Circle
Powel, OH 43008 Oriando, FL 32004
Richard Korpan Robert 7. Saant, i
Chairmen of the Board Director

4983 Turtie Creek Tral 5330 Hollow Wey Road
Odemar, FL. 34877 Dalles, TX 785220
Frank C. Logan Joan G.es Witner
Director Director

100 Sarasots Roed 1220 Park Strest North
Belsaire. FL 24816 St. Petersburg, FL 33710
Caveras V. MckKes

Director

2525 Bayshore Bivd., Untt A

Tamps, FL 33629-7342

Vincert J. Naimol

Dwector

10816 Vila Lenca De Aviis

Tampa, FL 33013

Richard A. Nunis

Director

6324 Descon Circle
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FORM U-2 UNIFORM CONSENT TO SERVICE OF PROCESS
KNOW ALL MEN BY THESE PRESENTS:

That the undersigned Florida Power Corporation, a
corporation organized under the laws of Florida. for purposes of
complying with the laws of the state of Oregon relating to either
the registration or sale of .oeuttttu. hereby irrevocably
appoints the Director of the Department of Insurance and Finance
and his successors in such office, its attorney upon whom may be
served any notice, process or pleading in any action or proceeding
against it arising out t. in connection with, the sale of
securities or out of vio ol the aforesaid laws of the state
of Oregon; and the unders tp.ll hereby consent that any such
action or against it may be commenced in any court of
competent jurisdict and proper venue with the state of Oregon
by service of Eoe.o upon the officer so designated with the same
effect as if undersigned was zed or created under the
laws of that state and had been served lawfully with process in
that state.

It is requested that a copy of any notice, process or
pleading served hereunder be mailed to:

Pamela A. Saari, Assistant Treasurer
Florida Power ion

3201 J4th Street

St. Petersburg., Florida 33711

Dated thie I% day of July, 1997

Eloxida Power COIRQraAtion
(Seal)
v it e
: 1

Title: Assistant Treasurer

NYMABEG Des 222791




FORM U-2 UNIFPORM CONSENT TO SERVICE OF PROCESS
ACTHROML ZOAMEAT

smmmor Flonnday, )
muﬁ‘ﬂﬁi )...

on July _[ ., 1997, before me, Pamela A. Saari the
undersigned officer personally appeared and known to me to be the
Assistant Treasurer of the above-named company, acknowledged that
she, being duly authorized to do so, executed the foregoing
instrument for the therein contained, by signing the name
of the company as an officer.

IN WITHESS WMEREOF I have hereunto set my hand and

official seal.
éil A. Saari,
Wm Assistant Treasurer
by g
@.“- o M
[ ) c

My Commission expires :wl

(MOTARIAL SEAL)

NYMAMNG Do 2023791
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sespect © the Ragistration Statement or the Prospectus, (iv) of any
ameadment 10 the Registration Statement Or any amendment of
or for additional information, (v) of the issuance by the SEC of

the 1934 Act and incorporatad thereia b) refereacs, (iii) of the receipt of any
e affecsvensss of the Registration Siement or the initiabon of any

(@) Nasics of Cormia Exents The Company will notify sach Agent immedisely (i) of
the SEC with
SBC for any
Gt Frospecny
-—-u

the filing or effeceivences of any amendment 10 the Registration Stasement, (ii) of the transmitial
w the SEC for filing of any supplement 10 the Prospectus or any document 10 be file! pursuant

The Company covenants with each of the Agents as follows:
.“WM“““WD’M&hMNﬂyMM
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pemenally, or by general priaciples of equity, and except further as enforcement
heves! may be limited by (A) requirements that & claim with respect 10 any Notes
donominated other than in U.S. dollars (or a foreign currency or foreign currency
ﬂ?hmdm“h“hmmmu
o rete of eachange prevailing on 3 date determined pursuant o applicable law or
(B) povernmental authonty 10 Limit, delay or prohibit the making of payments in
fessiga CUrTERCY OF CUITENCy URILS OF payments outside the United Staes.

(vi) The Notss are in due and proper form, have besn duly suthonzed for
issvance, offer and mie pursuant 0 this Agreement and, when issued,
outhenticated end delivered pursuani 10 the provisions of this Agresment and the
Indentuse against payment of the consideration therefor, will constituee valid and

(viil) The Indenture is qualified under the 1939 Act.

(ix) The Ragistration Statement is effective under the 193 Act and, 10
the best of such counssi’s kmowiedgs, a0 st0p order suspending the effecuvensss
of the Registrazion Sistement has besa 1ssusd under the 1933 Act or procesdings
thorefor initiated or thressensd by the SEC.

(x) At the time the Registration Statement became effective, the
Registration Swtement complied as 0 form in all matenal respects with the
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1933 Act shall have the same rigits 10 contribution as the Company.

SECTION 10. Pxymant of Expanass.

Whather or aot the Fansactions contemplated hereunder are consummated, the Company
will pay all expensss incident 0 the performance of its obligations under this Agreement,

(a) The preparation and filing of the Registration Siatement and all amendments thereto
and the Prospacees and asy amendments or wupplements therewo;

(b) The preparstion, filing and reproduction of this Agreement;

(c) The preparation, printing, issuancs and delivery of the Notes, including any fees and
expenies relating © the uie of book-eatry ROWS.

(6) The reasonsbis fess and disdbursements of the Company's accountants and counsel
and of the Trustes and its counsel;

(e) The rensonsbis fess and disbursements of counssl 10 the Agents incurred from time
0 tme 8 conmection wilh the transactions contemplated hereby

(D The qualificesion of the Nows uader state sscurities laws in accordance with the

provisions of Sectien (i) hereo!, mcluding filing fess and the reasonabls fess and disbursements
of counsel for the Agents in comasction therewith and ia connection with the preparation of any

Blue Sky Survey and any Lagal levesiment Survey,

(@ The priating and delivery 10 the Agents in quantities as hereinabove staled of copees
of the Ragisration Smtement aad any amendments thereto, and of the Prospectus and any
amendmants of suppisments thereo, and, 1n addition, the distribution of the Proapectus, at the
time of the initial printing theseof or & the time of any reprinting thereof, by the financial
pnating company priating such Progpectus (0 the parsons designated by any of the Agents,

(h) Ths praparation, typing or priating, reprouucing and delivery 10 the Agents of copies
of tee lndemoues wsd all sugpiementy sad AMERAEIALY Theress;

(i) Aay fess charged by rating agenciss for the rating of the Notes;

() The fess and expensss, if any, incurred with respact 10 any filing with the National
Assocation of Securities Dealers, Inc.;

() Aay advertising and other out-of pockst expenses of the Agents incurred with the
prot approval of des Company,

(1) Ths cost of preparing, and providing any CUSIP or other identification numbers for,
the Nowes; and
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4(h) hered{, the provisions of Section S hereol, the indemaity and contribution agreements set
nh:u—tnguu.uumdmm. 11 and 1S hereof shall



or at such other addvess as such party may designate from time to time by notice duly given in

accordance with the terms of this Section 13.

SECTION 14. Omarniag Law.

H|

This Agrascwnt sad all s rights nad obligansss of

conmrusd i sopordance with e laws of e Swie of New
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Very truly yours,
FLORIDA POWER CORPORATION
James V.,
Vice President and Treasurer

accordance
Compeay &
& binding
"‘ ¥

FIRST CHICAGO CAPITAL MARKETS, INC.

¥
fijt _ m I
2 i
H _ . NI P

Nams: Steven Christensen
Tide: Vice President
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PAINEWEBSER [NCORPORATED
FIRST CHICAGO CAPITAL MARKETS, INC.

Nams: Thomsas R. Osborme
Tide: Firet Vice Presidest
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FLORIDA POWER CORPORATION
v

Very truly yours,

FIRST CHICAGO CAPITAL MARKETS, INC.
*e
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Aocapast wnd egresd
1. P. MORGAN SECURITIES INC.
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- Commissions (per Section 3(a) and (»))
- Information provided by Ageats (per Section 8(d))

- Form of Fined-Rase Now (per preambies)

(Set lwm 20 of ciosing bible )

- Form of Floating-Rate Now (per preambies)

(Ses hsmn 2! of closing bible. )

- Ferm of Terms Agresment (por Sectioa 3(b))
- Admisistrative Procedures (per Sectioa 3(¢c))

[See lmm 19 of clomag bible ]



SCHEDULE A

As compensation for the services of each of the Agents hereunder, the Company shall
pay such Agent, on & discount basis, 8 commission for the sals of each Note placed by such
::nhﬂmdﬂhﬂ"hmmm
MATURITY RANGES M
From 9 months 0 less than | year 125%
From | yeas w0 bass shas 18 montes 150%
From 1§ months 1 less thas 2 years 200%
From 2 years 10 less thas ) years 250%
From 3 yeass © less then ¢ years 350%
From & years 0 e Sma § years 450%
From 3 years w0 et thas & yases .500%
From 6 yesss w© jees hes 7 years $50%
From 7 years 1 less than 10 years E00%
From 10 years to lees thas 15 years 625%
From 1S years 10 less than 20 yeans 675%
From 20 years o 30 years 750%



The information st forth beiow comstitutes the only information furnished in wntng by
the Agents pursuant ©© Section 8(b) heseof expressly for use ia the Prospectus dated Apnil 23,
1996 (e “Proepacte”) selating © s Nows:

1. The aames J. P. Morgan Securities Inc., PaingWebber Incorporated and First
Cucago Capital Marists, Inc. contained on the cover page of the Prospsctus (each
of which names has besn provided solely by the respective named Agent);

2. the third and fourth sentences ia the second paragraph uader the caption “Plan of
Distribution” oa page nine in the Prospectus; and

3. the sscond, third and fourth sentences in the fifth paragraph under the capuon
“Plan of Distribution” on pages nine and ten ia the Prospectus.

G G & G T G G G T T T B e e o



EXHINT A
Form of Fized-Rate Nowe
[Ses Tab 20 of closing bidis.)

p—



Form of Floating-Rase Now

(See Tab 21 of closing bible.)
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The following will (act) be required by the Uaderwrisers:

Officers’ cenificats pursuant 10 Section 7(b) of the
Drarisason Agreseus

Lagal opinions pursuant 10 Section 7(c) of the
Disonbwiaes Agraemess

Camfort letier purssant © Secuon 7(d) of e
Dizributiss Agrasment

Suand-Off Agresment pursuant 1 Section 4(k) of
the Distribaion Agresment

Terms Agresment), the Company will act, from the date hereof ustil the Settlement Date listed
shove, wilsont the prier oonsee! of , offier or sell, or enter into any agreement 10
ssll, dabt sscurities of the Company, other than the Notss and the other dedt secunities permitied
0 be soid purswant ©©0 such Section 4(k). (If applicabls).

The sals of the Nowss 10 the Uaderwriters is being made pursuant 10 the terms of
Section 3(b) of the Diswibution Agresment. The provisions of the Distribution Agresment are

o the ame extont as if such provisions had bess sst forth ia full herein.

——_ has advised the Company that it has beea authorised by each of the
oty UndersTers 1 evaces s Terms Agrosewad cn Uwir beial,

The information sst forth on Attachment A hereto constitutes information
furnished in writing by or on behalf of the Underwriters pursuant 0 Section 8(b) of the

Prsiribution Agressment.




Please accept this offer by signiag a copy of this Terms Agreement in the space set forth
below and recurming the signed copy 10 us.

(List Managing Underwriiers)

By: (List lead underwriter)

In

Accepted and ageeed:
FLORIDA POWER CORPORATION




EXHINT D
Admunistrative
(Ses Tab 19 of closing bible.)
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Doc. No. 44
July 22, 1997
idn-:h
ipai amount of

Company”®)

FLORIDA POWER CORPORATION
Modium-Term Nows. Senes B
TERMS AGREEMENT
forth heresa,
ad not
Flonda
Purchass
Perceat of
esch matunty
45.0%
20.0%
15.0%
7.5%
7.5%
<%
100.0% ,000,
The following werms shall apply 10 the Notes 10 bs purchased hereunder:
Tude, including principal amount, \nterest raie and matunty dele:

$15,000,000 6.21%

Toal
$75,000,000 6.33%

i
i

$80,000,000 6.47%
$30,000.000 6.54%
$35,000,000 6.62%
$40,000.000 6.69%
$45,000,000 6.72%
$45.000,000 6.77%
$85,000,000 6.81%




b U Gh Gh G Gb GO G OB b O & G B & = = . -

Interest and Principal Payment Dates: January | and July |, commencing January |, 1998

Regular Record Dates for January | and July | payment dases: December 15 and June 1S,
respactively.

Redempuon Terms: Not applicable.
Price 0 public: 100% plus accrued interest, if any, from July 29, 1997

Purchase price
(Procasds 10 the Comgeny)

Per 1999 MNow 99.750%

Per 2000 Now 9% LU%

Per 2001 Now 9.550%

Per 2002 Now M 0%

Per 2003 Now 99.450%

Per 2004 Nows 9 00N

Per 2005 Nos 99.400%

Per 2006 Now 99 &O0%

Per 2007 Noss 9.375%

principal amount of each Now as indicased beiow. The Underwriters also may allow, and such
dealers may reallow, a discount not in excess of the percent of the pnncipal amount of each
Nowe a3 indicased delow.

- - - - . - - - .
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EXHIBIT A

The information st forth below constitutes the only information furnished in writing by

the Agents pursuant 0 Section 8(d) of the Distnibution Agresment expressly for use in the

1, 1997 (the “Prospectus’), the preliminary Prospsctus Supplement dated

uly 17, 1997 (the “Preliminary Prospectus Supplement”) and the final Prospectus Supplement
dated July 22, 1997 (the “Prospactus Suppiement”) relating 1 the notes:

Prospectus

1. The names J.P. Morgan & Co., PaineWebber Incorporated and First Chicago
Caputal Marksts, Inc. contained on the cover pags of the Prospectus (each of which names has
been provided solsly by the respsctive Ageat).

2. The third and sixth paragraphs under the captioa “Plan of Distribution™ on page
ten of the Prospectus.

Preliminary Prospectus Suppiement and Prospectus Supplement

I.  Thenames ).P. Morgan & Co., PainsWebber lacorporated, First Chicago Capital
Markes, Inc., Chase Secunities lac., Salomon Brothers Inc and NationsBanc Capital Markets,
Inc. contained on the cover pags of each of the Prelimisary Prospsctus Supplement and the
Prospectus Supplement (each of which aames has besn provided soleiy by the respsctive Agent).

2. All of the wext in the second parmagraph (i.¢, the first paragraph following the
table), the third semtence in the third paragraph, and all of the text in the last two paragraphs
under the heading °“Underwnung” oa $-4 and S-S of each of the Preliminary Prospectus
Suppiement and the Prospectus Supplement.



EXHIBIT (e)
Statement a8 10 Underwriters' and finders' fees, if any.

-

1. The same and address of each Underwriter of the MTNs, the respective amount
. underwritica aad the amount of the uaderwriters fees 1s set forth below:
Percent of
' cach maturity
Name and of MTNs Total principal
address undcTwIKIcD amount of MTNs
' J.P. Morgaa Securities Iac. 45.0% $ 202,500,000
60 Wall Street
' New York, NY 10260
PaineWebber Incorporssed 20.0 90,000,000
l 1285 Avemme of the Americas
New York, NY 10019
§  Fim Chicago Capital Markens, ac. 15.0 67,500,000
One First National Plazs
Mail Suinc 0593
§ Cice nwsmooms
Chase Securities Inc. 1.5 33,750,000
' 270 Part Avesue, 8t Floor
New York, NY 10017
' Salomon Brothers lac 1.5 33,750,000
Seven World Trade Cemter
‘ New York, NY 10048
NationsBanc Capital Markets, Inc. 5.0 22,500,000
600 Peachtree Sureet NE
Atlanta, GA 30308-2213 S
0% $430,000,000

The MTNs were s0ld with a price 10 the public of 100% of the principal amount thereof. The
total underwriting discousts/commissions aggregaied $2,313,750, with the underwriting discount
per maturity of MTN as set forth on the table in the body of this Consummation Report.  This
resulted in proceeds w the Company of $447,686.250, before deducting other expenses estimated
at $250,000.




[

2. Except for the Uaderwriters, 80 other persoa received or is entitled o a finder's
fee for services in commectioa with the megotistioa or coasummation of the issuance and sale of
the MTNs or for services in securing uaderwriters or purchasers.

3 There is mo affilistion, direct or indirect, through directors, officers or
stockholders, or through the owaership of securities or otherwise, between the Company and the
Underwriters, (i) except as may result from the ownership by the Uaderwriters or cenain of
their officers from time t0 time of shares of commoa stock of the Company's parent, Florida
Progress Corporation, and (ii) except that, from time to time in the ordinary course of business,
cenain of the Usdereriters and their affilisses have cagaged. and may in the fut."e engage, in
gencral fimsmcing and banking tramsactions and isvestmest basking tramsactions with the
Company and its affilistes. As indicated in the body of this Consummation Repor:, the Chase
Masharan Bask, an affiliste of Chase Securities Inc., one of the Underwriters, made loans 0
the Company to fimance the Tiger Bay Tramsaction.

4 No finder's foe was paid in respect of the sale of the MTNs.






