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COll .. OllATIO• 

VIA OVERNIGHT MAIL 

Ms. Blanca S. Bay6 
Director' Records and RepartiDa 
Florida Public Service CommiuicJn 
2540 Shumard Oak Boulevard 
Tallahassee, Florida 32399--0850 

March 30, 1999 

Re: l)y;ht No. 971311-BI - Consummation Rcpxt. 

Dear Ms. Bay6: 

Pursuant to the requirements of the Commiuion 11 Order No. PSC-97-1S39-FOF-El issued 
December 8, 1997, I enclole ba'ewitb for filin& one executed ori&inaJ, one conformed copy and 
one copy on a dilkdtc (in WordPerfect 8 formal, except for exhibit (c)-2, the Company's Form 
10-K, which is in Word fonw1at) of a Consummation Report dated March 30, 1999 for Florida 
Power Corporation (the •eornp11ty•) in the above-referenced docket. 

Please acknowJed&e your receipt of the Consummation Reports by date-stamping the 
ACK enclosed copy of this letter and retumiDa it to me Uliq the enclOICd, ldf-addreued and siamped 

-
1 
-a-1 velope provided for this purpose. 
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DOCJCET NO. 971311-El 

FLORIDA PUBUC SER.VICE COMMISSION 

TALLAHASSEE, FLORIDA 

CONSUMMATION REPORT 

TO 

APPLICATION OF 

FLORIDA POWER CORPORATION 

FOR AUI'BORrrY TO ISSUE AND SELL 

SECURmES DURING 1998 

PURSUANT TO FLORIDA STAnrrF.S, SECTION 366.04 

AND RULE 25-8, FLORIDA ADMINISTRATIVE CODE 

Address communications in connection with this Consummation Report to: 

Kenneth E. Armstrong 
Vice President and General Counsel 
Florida Power Corporation 
One Progress Plaza 
St. Petersburg, FL 33701 

Dated: March 30, 1999 

OOCUHE~T Nt.: l"'AER -OATE 

0 4 I 2 3 HAR 31 ~ 
FPSC- Rr.coqos1PEPORTIHG 
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BEFOBEIHB 
fWBWA PQBI IC SERVICE COMMISSION 

In Re: APPLICATION OF FLOlllDA POWER 
CORPORATION FOR AUTHORITY TO 
ISSUE AND SELL SBCURmP.S DURING 
1998 PURSUANT TO FLORIDA STA TUTP.S 
SEC110N 366.04 AND CHAPI'ER 25-8, 
FLORIDA ADMINISTRATIVE CODE 

) 
) 
) DOCKET NO. 971311-EI 
) 
) 
) 

The Applicant, Florida Powel Corporation (the ·eompany•), pursuant to Commission 

Order No. PSC-97-1S39-FOF-B baled December 8, 1997 (the •Order•), hereby files its 

Consummation Report u required by the terms of such Order and pumwit to Rule 25-8.009, 

Florida Administrative Code. 

( 1) On February 10, 1998, die Company entered into a Terms Agreement with a group 

of three underwriters (PaineWebber Incorporated, First Chicago Capital Markets, Inc. and J.P. 

Morgan Securities Inc.) Providin& for the Ille in an underwritten transaction of SlSO million of 

6-3/4" Medium-Term Notes, Series B due February J, 2028 (the •MTNs•), and distributed a 

Prospectus Supplement dated February 10, 1998 relating thereto. The proceeds from the sale of 

the MTNs were used by the Company to redeem in March 1998 all of the Company's outstanding 

$150,000,000 principal amount of Pint Mortgage Bonds, 8-5/8" Series due November 1, 2021 

at a redemption price of 1 OS .17" of the principal amount thereof, together with accrued interest 

to the date of tt.demption. The MTNs were issued with underwritin& discounts and commissions 

of 0.875% ($1,312,SOO) with net proceeds to the Company of98.834% ($148,251 ,000). Interest 

on the MTNs is payable semi-annually in arrears on February 1 and August 1 of each year, 

commencing August 1, 1998, to holden of record on the January IS and July 15 immediately 
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preceding such dates, rapectively. 1be M'l'Ns may be redeemed at any time at the option of the 

Company, in whole or in put, at a redemption price equal to the sum of (i) the principal amount 

of the MTNs beinl redeemed, plus accrued interest thereon to the redemption dale, and (ri) the 

Make-Whole Amoun~ if any, with rapect to such MTNs, u further described in the Prospectus 

Supplement reJadna eo tbe MTNs. Tbe MTNs are not subject to any sinking fund. 

The MTN1 were iuued under tbe Company's existina medium-term note prosram, under 

a Rqistration Slltement OD Form S-3 (No. 333-29897) that WU filed with the Securides and 

Exchanae Commiuion on June 2', 1997. After siviJll effect to the issuance of the MTNs noted 

above, there were $250 million of medium-tam notes that remained registered and available for 

issuance under cbe ~ Stltement. 

Apart from the above-dilcuSled MTNs, the Company did not issue any medium-term 

notes, first monpae bGftds or odm debt or equity leCUrities duriq calendar year 1998, except 

for (i) commercial paper and (il) not.ea Chat were dehvered to varioua banb to evidence the 

exlalsion of the Company's Jona and short-term revolvina credit ap:ements (although no funds 

were actually borrowed by the Company under those notes and credit qr=nents). 

The Company regularly issues commen:ial paper for terms up to but not exceeding 270 

days from the dale of issuance. The commercial paper is issued pursuant to a Commercial Paper 

Dealer Apeement dated December 22, 1988 with Mcnill Lynch Money Markets Inc., u amended 

by a Letter ~-eement dated November 18, 1997 (the •Merrill CP Aareement•) and a Letter 

Agreement dated November 20, 1992 with rll'St Chicqo Capital Marltets, Inc., as amended by 

a Letter Agreement dated December 4, 1997 (the •first Chicago CP Agreement•). The 

commercial paper is sold at a diJcount, including the .underwriting discount of the commercial 
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paper dealer, at a rate comparable to intaat rates bein& paid in the commercial paper madrzt by 

borrowers of similar c:reditwodbinea. Given the frequency of tbele ales, it is not pnctic:able to 

give the details of each issue. However, the Company's 1998 commercial paper activity can be 

summarized as follows: 

1998 Commercial Paper Activity 
($ in thousands) 

Commercial plpll' illUed: 
Commercial plpll' matured: 
Awnp outltlndin1: 
Weipted awap yield: 
Weiptect averap lam: 

$3,368,600 
$3,501,100 
s 264,500 

S."8S 
27 days 

>J back-up for its commen:ia1 paper program, the Company has executed (i) a Third 

Amended and R.estlted Cmdit A&reement A with The Chase Manhattan Bank (National 

Association) (•Chase•) u agent for the lenders named therein, dated as of November 17, 1998, 

providing for abort-term Imm to tbe Compllly in the aggrepae principal amount not exceeding 

$200,000,000 (•Cmlit Apeement A•), and (Ii) a Credit Agreement B with Chase, u qent for 

the lenders named therein, dated uofNovember 17, 1998, as amended, providing for long-term 

loans to the Company in the aggreple principal amount not exceeding $200,000,000 c·credit 

Agreements•). 1be terms of Credit Apeements A and B expire in November 16, 1999 and 

November 30, 2003, respectively. No lolm have as yet been made to the Company pursuant to 

the Credit Agreements. For accountin1 purposes, the Company classifies monies borrowed under, 

and commercial paper backed by, Credit Agreement Bas long-term debt. 

A statement showing capilalization, pretax interest coverage, and debt interest and 

preferred stock dividend requimnents at December 31, 1998 is attached hereto u Schedule I. 
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Additiooal details c::oncemin& the foreaoin& are contained in the followina exhibits filed 

herewith (with the exhibit mamben c:orrapi.wtina to the applicable paraarapb number of C>apter 

25-8, Rule 25-8.009 of lbe Flodda Adminimative Code): 

/ 

EWbit No. Dmril""' of Elhihit 

( 1) Slltemellt 1bowiDa pro forma capitalintion and ~tax interest ccweraae, toaetf1er 
with debt illllnlt llld prefmed *>Ck dividend requirements u of December 31, 
1998. 

(a)-1 1binl Amended IDd llatleed Credit Ap'eemmt A dated u of November 17, 1998, 
betwmn die Compuy, die Leaden named therein and Chue, u qent for the 
lcndm. 

(a)-2 1binl Amended and l.aileed Credit Ap-ement B dated u of November 17, 1998, 
between lbe Compllly, lbe I.enders named therein and Chase, u aaent for the 
lenclen. 

(a)-3 Commercial Pai- bluer memorandum dated November 17, 1998 of Merrill 
Lynch Money Marbta Inc. 

(a)-4 Commercial P..,er Offedaa Memorandum da&ed November 23, 1998 of rust 
Clicl&o Capital Marbtl, Inc. 

(a)-S Indenture, dlled u of Auaust IS, 1992 (the •1nc1enture•), between the Company 
• The Fmt Nadaaal Buie of Chicaco, u suiet"amr trustee. (Filed u Exhibit 
(a)-1 to die Compllly'• Consummation Report da&ed July 8, 1993 u filed with the 
COmmillion on July 9, 1993 in Docket No. 921096-EI, an~ incorporated herein 
by refaence). 

(a)-6 Prmpectus Supplement~ February 10, 1998, toaether with Prospectus dated 
July 1, 1997, rdatin& to the MTN1. 

(b)-1 Bring-down opinion letter of Xenneth E. Armstrona da&cd February 13, 1998, 
rc1atina to the issuance of the MTNs. 

(c)-1 ~ Slllemmt do Form S-3 (No. 333-29897) u filed with the SEC June 
24, 1997. (Piled a Exhibit (c)-2 to the Complfty's Comummation Report dated 
September 18, 1997 u filed with the Commission on September 22, 1997 in 
Docket No. 961216-EJ, and Incorporated herein by reference.) 
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(c)-2 

(c)-3 

(d)-1 

(d)-2 

(d)-3 

(d)-4 

(d)-5 

(d)-6 

The Company's Annual Report on Form 10-X for the year ended December 31, 
1998. 

Copy of •blue sky• notices and other forms filed with state rqulatory bodies in 
Florida, New York and Orqon in connection with the sale of the M1Ns. (Filed 
u Exhibit (c)-S to the Company's Consum.'D&tion Report dated September 18, 
1997 u filed with the Commission on September 22, 1997 in Docket No. 961216-
EI and incorporated herein by reference.) 

Commercial Paper Dealer Aarcement dated December 22, 1988 between the 
Company and Marill Lynch Money Marketa Inc. (Filed u Exhibit (d)-1 to the 
Company's Consummation Report dated March 26, 1997, as filed with the 
Commission in Docket No. 951229-EI on March 27, 1997, and incorporated 
herein by reference.) 

Letter Apeemmt dated November 18, 1997 from the Company to Merrill Lynch 
Money Markets, Inc. regarding the increase in the maximum amount of 
Commerdal Paper outstanding from $400 to SSOO million. (Filed u Exhibit (d)-2 
to the Company's Consummation Report dated September 18, 1997 as filed with 
the Commission on Sepeembe:r 22, 1997 in Docket No. 961216-EI and 
incolporated herein by refaence.) 

Letter Aareement dated November 20, 1992 between the Company and First 
Chicago Capital Marketa, Inc. relating to the Company's commercial paper. (Filed 
as Exhibit (d)-2 to the Company's Consummation Report dated March 26, 1997, 
as filed with the Commission in Docket No. 951229-EI on March 27, 1997, and 
incorporated herein by refm:nce.) 

Lett.er dated December •, 1997 from the Company to First Chicago Trust 
Company of New York regardin1 increase in maximum amount of Commercial 
Paper outstanding from $400 to SSOO million. (Filed as Exhibit (d)-2 to the 
Company's Consummation Report dated September 18, 1997 as filed with the 
Commission on September 22, 1997 in Doclcet No. 961216-EI and incorporated 
herein by reference.) 

Amended and Restated Distribution Agreement dated April 23, 1996 relating to the 
issuance and sale of the MTNs. (Filed as Exhibit (d)-1 to the Company's 
Consummation Report dated September 18, 1997 as filed with the Commission on 
September 22, 1997 in Docket No. 961216-EI and incorporated herein by 
reference.) 

Terms Acreement dated February 10, 1998 relating to the issuance and sale of the 
MTNs. 
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(c) Statement u to underwriten' and finden' r., if any. 

P:/Credit..Agt/Consum.99 
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Respectively submitted thiJ 
30th day of March, 1999. 
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SCHEDULE I 

Statement sbowina capitalimtion, pre-tax interest coverage, and 
debt interest and preferred stock dividend requirements at December 31, 1998. 
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FLORIDA POWER CORPORATION 
SELECTED FINANCIAL DATA 

• 
8CHEDULE1 

CAPITALIZATION; 

Florida Power's c.pltlilludon at Dlc:ealber 31, 1"8: 

Debt: 

First mortpge bond9 
Maturing 1999 through 2023 

Pollution control refunding NVen• bonda 
M1turtng 2014 through 2027 

Medlum-tenn notn 
Maturtng 1999 through 2028 

Commen:lml paper, auppodld by IWOlver m.eurtng 
November 30, 2003 

Discount, net of ptemlum, being amortized over tenn of bonds 
Total long·tenn debt 
Notes payable 

Total debt 

Preferred stock: 

Without 1lnkJng fund8, not subject to mandatory 
redemption: 

Current 

lntllrnt 
Rate 

8.88% (•) 

8.50% (1) 

8.83% (1) 

5.25% (•) 

R9demptlon SharH 
Dividend Rm 

Amount 
Outatandlnp 
dn militona) 

$585.0 

240.8 

824.5 

200.0 
{!.!} 

1,848.7 
47.3 

11894.0 

a.OOiWWW 
4.40%8eltel 
4.SKSertes 
4.80% Sertes 
4.75% Sertes 

Price Outltando; 
1104025 36, 4.0 
1102.00 75,000 7.5 
1101.00 99,990 10.0 
$103.25 39,997 4.0 

Total preferred stock 
s102.oo __ !'!!'eo~·~ooo~ e.o 

334,987 (b) ___ 33_.5_ 

Common stock equity 1,820.1 
S3,547.8 Total c.pltallutlon 

(a) Weighted average lnteNet rate at O.C..ber 31, 1911. 
(b) Total authorized shares outstanding• December 31, 1197: 335,000. 

Page 1 
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FLORIDA POWER CORPORATION 
SELECTED FINANCIAL DATA 

SCHEDULE 1 

PRE-TAX INTEREST COYERAGE; 

Florida Power's pre-tax Interest coverage for 1998 was 3.87. 

DEBT INTEREST: 

Florida Power's debt Interest charges for 1998 were $138.5 million. 

PREFERRED STOCK DMDENP REQUIREMENTS; 

Florida Power's preferred ltock dividend rwqulrements for 1998 were $1 .5 million. 

Page2 
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BXHJBIT (a)-1 

Thi.rd Amended and Restated Credit Aireement A 
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....................................................................... 

FLORIDA POWER CORPORATION 

THIRD AMENDED AND RE.STATED CREDIT AGREEMENT A 

Dlred u of November 17, 1998 

This Asreement amends and restates 
Credit Ap-eement A Dared u of November 26, 1991 

THE CHASE MANHATI AN BANK 
uAgent 

·······················································~···········~··· 
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THIS THIRD AMENDED AND RESTATED CREDIT AGREEMENT A dated as of 
November 17, 1998 between: FLORIDA POWER CORPORATION, a corporation duly 
organized and validly cxitdaa under the laws of the Sll&c of Aorida (the •Company•); each of 
the lenders Chat ii a sipatory berao or which, pursuam to Section l l .06(b) hereof, shall become 
a •Lender" haeuder (indMdually, a "Lender" and, colleaively, the "Lenders"); and 11{E 

CHASE MANHATl'AN BANK, u aacnt for the Lenders (in such capKity, toaetber with its 
successors in such ClplCky, cbe • Aaem•); amends and reswes tbe Credit Agreement A dated 
as of November 26, 1991, between tbe C.ompany, each of die Lenders and the Agem. 

The Compay bas requar.ea cJw tbe Laden make loam to it in ID agrepie principal 
amount not eveedfna $200,000,000 ll ID)' one time OO"bncltn1 and tbe Lenders are prepared 
to make such loam upon cbe taml bereof. Acc:ordlqly, tbe parties hereto agree u follows: 

Secdoll l. IWinnm em ymtpgjps u 1.,. 

1.01 rppm Qcftm1 Imns. AJ used herein, the following terms shall have 
the following manmp (all rama deftDed in this Secdoa 1.01 or in other provisions of this 
Agreemem in cbe liDplar to have die ume menfnp when med iD die plural and vice versa): 

"Am)liqhlc Imdipf omce· shall mean. for each Leader and for each Type of 
Loan, the "I..endiD& Of11cc• of IUCb Lader (or of ID atftllare of such Lender) desipated for 
such Type of Loan Oil the sipnare paps hereof or such ocher office oi such Lender (or of an 
affilWe of such Lender) u IUCb lmter may from time to time specify to the A1ent and the 
Company as the oftlce by which kl Loam of such Type are to be made ind maintained. 

"Appljclblc Margin" lball mean: 

(i) dmina each Class 1 Rating Period, 

(A) with respect to Base Rate Loans, zero, 

(B) with respect to Eurodollar Loans, 0.19%, and 

(C) with respect to CD Loans, 0.31S%, 

(ii) during each Cius 2 Rating Period, 

(A) with respect to Base Rate Loans, zero, 

(B) with respect to Eurodollar Loans, 0.27S % , and 

(C) with respect to CD Loans, 0.4%, and 
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(ill) duriq each Class 3 !Wing Period, 

(A) widl respect to Base Rate Loans, zero, 

(B) widl respect to Eurodollar Loans, :.45~. and 

(C) with respect to CD Loans, 0.575 ~ . 

•APPlicablc Facili[y Fee Beg:;• iball mean. a rate per IDllUID equal to (a) during 
each Class 1 Rllina Period. 0.06S; (b) dwiDa each C1ass 2 R..ana Period, 0.10~; and (c) 
during each Clm 3 Rllilla Period.. 0.15S. 

• A•ecrmpg pw• lba11 mean. for any Interest Period for any CD Loan, the 
effective annual mrnmear nre (romk"' ~. if necessary, to tbe nearest 1/100 of 1 ~) 
payable by Cbae ID tbe Federal Depolit lmurmce CoaponlioD (or aay IUCCCSIOI') for deposit 
imurance for Dolllr time dqJolill widl Cme 11 tbe PriDcipa1 Office during sudl Interest Period, 
u reasonably estjmettcf by die Apar. 

lrJ!er ••• au Jmlll, for aay day I cbe blper of (1) cbe Federal Funds Riie for 
such day phll 112 ot 1 ~ per ..,,."" IDd (b) cbe Prime Rate for sucb day. &ch cban&e in aay 
interest rate provided for ba'eiD bacd upon die Biie Rare resuldna from a cban&e in the Bue 
Rate shall cake effect IC die time of sucb c:baDae in die Bue Rare. 

•eue Biie 1..o1m· aball mean Syndicated Loam which bear imerest at rates based 
. upon the Base Ible. 

"Bmirp Day" lba11 mem aay day OD which commercial banks are not authorized 
or required to cloee in New York Cky aad, if such day relates to the aiviDa of DOdces or quotes 
in connection with a LIBOR Auction or to a borrowing of, a paymeni or prepayment of principal 
of or interest OD, or an larerest Period for, a Eurodollar Loan or a UBOR Market Loan or a 
notice. by the Compuay widl respect to aay such borrowiq, payment, prepayment or Interest 
Period, which la also a day on which cJealinp in Dollar deposits are carried out in the London 
interbank market. 

"Cgigl Lew Qbllgriqm• shall mean, u to aay Penon, the obliptions of such 
Person to pay rem or omer unowa under a leue of (or Olher agreement coaveyiq the ri&bt 
to use) real and/or penoaa1 property which oblipdons are required to be clusified and 
accounted for u a capital leue oa a bal•nce sheet of such Person under GAAP (including 
Statement of fin•nc:\a.I ACCCJUlldna Standards No. 13 of the Financial Accountiq Standards 
Board) and, foT purpolCS of this Apeement, the amount of auch obligations shall be the 
capitalized amount thereof, determined in accordance with GAAP (including such Staiement No. 
13). 
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·co Loam• shall mean Syndicated Loans tbe imerest rates on which are 
determined on tbe buis of rates ?eferred to in cJause {b) of the deftnitioo of •fixed Base Rate" 
in this Section 1.01. 

·~" shall mean The Chase Manhattan Bank. 

·~· sball have tbe meaning given to that term in Section 1.03 hereof. 

·o·u 1 BNinR Period. shall mean any period durina which the rating of the First 
Mortgage Bonds (a) by Moody's equals or exceeds •Ar and {b) by S&P equals or exceeds 
"A-". 

·o·e 2 •edp• Period• shall mean any period during which the ratiq of tbe First 
Monpae Bondi (a) by Moody's equals or exceeds •BaaJ• and {b) by S&P equals or exceeds 
"BBB-•, and which ii DOC a Clm I RatiDa Period. . 

·ow 3 !A Period" shall mean any pmod ~is neither a Class 1 Ratiq 
Period nor a Clasa 2 Radaa Period. 

·~· lba11 mean tbe Im.eraa1 Revenue Code of 1986, as amended from time to 
time. 

"Omnrinnca• lba11 mean, widl respect to ach Lender, tbe obliptioo of such 
Lender to mate Syadiclred LolDI panuam to Section 2.01 hereof in an agreaate amount at any 
one time out1t1Mina up to bat DOC exceedina tbe amount let opposite such Lender's name on 
the signature pqa baeof UDder tbe capdOll "Commjtment• (u tbe mne may be reduced at any 
time or frocl time to time punuant to Sec1ioD 2.04 hereof). 1be oripw agrepae amount of · 
the Commianema ii $200,000,000. 

•0pm;mns Tmn'Mrinn Da&e• sba1l mean, with respect to each Lender, 
November 16, 1999; provided tbat 

(a) if, (i) not later than 90 days prior to the Commitment Termination Date, 
determined after aivtna effect to all previous extensions thereof pursuant to this definition 
(the ·fWrinr Omuninncnt ImoiMtion Date"), tbe Company requesu that the Lenders 
agree to extend tbe O>mmitment TerminatioD Date to tbe 364th day after the Existin& 
Commitmem Tenninadon Date (tbe •Proposed CgmmiUWDJ Tumjptinn Date") and (ii) 
each of tbe Leaden so apeea iD wridn& on or prior to tbe Exisdq Commitment 
Termination Date (such apeemcnr bued on each Lender's credit determination made at 
such time), then the •eommifment Tcrm.iDation Date" shall be extended, with respect to 
each Lender, to tbe PropoMd Commitmenl Termination Date; 

(b) if, punuam to all)' aucb request, some, but not all, of die Lenders aaree 
to so extend the Exl#lna Commhmenr Termination Dare to the PropoMd Commianent 
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TerminadoD Date (dlC Lenders tlw so agree, the •coosenrl.nc kpdm•), the 
•eommiUDeDt Terminadoll 0are• shall mean (i) with respect to the Comemina Lenders, 
the Propoeed Commiftnent Termination Date IDd (ii) with respect to the Lenders that are 
not Comercina Lenden, the Existing Commianem Termination Date; and · 

(c) if the Qvnmianent Tcnninarioo Date u determined above is not a 
Business Day, the Commitment Tenninadon Dace shall be the next precedlq Business 
Day. 

•Cgmpli'etnl $phtklitty• shall mean, u to Ill)' Person, each Subsidiary of such 
Person (whether now aildDa or bereaftcr creared or acquired) the fi.nancial statemems of which 
shall be (or should bave bcell) comolidaled widl the fiDancia1 staiements of such Person in 
accordaDce with GAAP. 

•pmgjpg;•. •CmfimWion• IDd ·Omtimwr aball refer to the coatinuation 
pursuant to SectioD 2.09 bmof of a Fixed Rare Loa of one Type u a Fixed Rare Loan of the 
same Type from one IDteral Period to the next IDCerest Period. 

•Pmyca•, ·em.•· and •eogycaar lbaU refer to a conversion pwsuam 
to Section 2.09 bmof of - - Loas iDro CD Lolm or Eurodollar l.olm, of CD Loam 
into Base Rate Loam or Emodolllr l.olm, or of Eurodollar Loans into Bue Rate Loam or CO 
Loans, which may be accompuUed by the crwfer by a Leader (at its sole discretion) of a Loan 
from one Applicable l.acUn1 Office to anodler. 

•Default• lball mean all EYent of Default or an event which with notice or lapse 
of time or botb would become all Evem of Default. 

•Dollan• llld ·1• lball mean lawful money of the United States of America. 

"ER.ISA• shall mean die Employee Retirement Income Security Act of 1974, as 
amended from time to time. 

•ERJSA AffiJip• aball man any corporation or trade or business which is a 
member of the same c:oottolled aroup of corporations (within the meanin& of Section 414(b) of 
the Code) as the Company or is under common comrol (within the meaning of Section 414(c) 
of the Code) wUb the Company. 

•Eurodollar 1.o1m· abaU man Syndicated Loans the interest rates on which are 
determined on the bull of rates referred to in clause (a) of the definition of •fixed Base Rate• 
in this Section 1. 01. 

"Evem of QcOp&lt" ab.all have the meanin1 uaiped to such term in Section 9 
hereof. 
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•Existing lndeprure• shall mean the Indenture daled as of January 1. 1944 between 
the Company and First Chicago Trust Company of New York. successor Trustee. as amended 
and supplemented and in effect from time to time. 

•fedm.I fygh Rate• shall mean. for any day. the rate per annum (rounded 
upwards, if necessary. to the nearest 1/100 of 1 %) equal to the weipted averaae of the rates 
on overnight Federal funds transactions with. members of the Fedetal Reserve: System arranaed 
by Federal funds broken on such day. u publisbed by the Federal Reserve Bank of New York 
on the Business Day next succeeding such day. provided that (i) if the day for which such rate 
is to be determined is DO< a Business Day. the Federal Funds Rate for such day shall be such 
rate on such transactiom on the next precedina Business Day u so publisheO OD the next 
succeeding Business Day, aod (ii) if such rate is DO< so p.!blished for any day, the Federal Funds 
Rate for such day sba11 be the averqe rate charged to Chase on such day OD such ttansactions 
as determined by the Aaem. 

•Fqa Monga1e Bond3• shall mean the Company's First Monpae Bonds issued 
under the Existina lndcmure. 

•Fw Bue Rate• shall mean, with respect to any Fixed Rate Loan for any 
Interest Period therefor: 

(a) if such Loan is a Eurodollar Loan or a UBOR Market Loan. the 
arithmetic mean (rounded upwards. if oecessary. to the nearest 1/16 of. 1 ~}. as 
determined by the Aaent, of the rates per annum quoted by the respective Reference 
Leaden at approximaaely 11:00 a.m. London time (or IS SOOD thereafter IS practicable) 
on the date two Business Days prior to the first day of such IJlterest Period for the 
offering by the respective Reference Lenders to leading banks in the London interbank 
market of DolLtr depositl having a term comparable to st...:i Interest Period and in an 
amowu comparable to the principal amount of the Eurodollar Loan or UBOR Market 
Loan to be made by the respective Reference Lenders for such Interest Period; and 

(b) if such Loan is a CD Loan, the arithmetic mean (rounded upwards, if 
necessary, to the nearest 1/20 of 1 ~}. IS determined by the Agent. of the rates per 
annum determined by the respective Reference Lenders to be the average of the bid rates 
quoted to the respective Reference Lenders at approximately 10:00 a.m. New York time 
(or IS SOOD thereafter IS practicable) on the first day of such Interest Period by at least 
two certificate of deposit dealers of recognized national standing selected by the 
respective Reference Lenders for the purchase at face value of c:ertificate3 of deposit of 
the respective Reference Lenders having a term comparable to such lntere5t Period and 
in an amount comparable to the principal amount of the CD Loan to be made by the 
respective Reference Lenders for such Interest Period. 

If any Reference Lender is not participating in any Fixed Rate Loan durina any Interest Period 
therefor. the Fixed Base Rate for such Loan shall be determined by reference to the amount of 
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tbe Loan which such Reference Lender would bave made bad it been participating in such Loan; 
provided tbal in tbe cue of any UBOR Market Loan, the Fixed Base Rate for such Loan shall 
be determined with 1eference to deposits of S 10,000,000. If any Reference Lender does not 
timely furnish such intormadon for determination of any Fixed Bue Rate, the Aaent shall 
determine such Fated Bue Rate on the basis of information timely fumisbed by the rem.aining 
Reference Lenders. 

"Fixed ,,,,. shall mean. for any Fixed Rate Loan for any Interest Period 
therefor, a rare per IDlllllD (rounded upwards, if necessary, to tbe nearest 11100 of l %) 
detennincd by tbe ApDl to be equal to the sum of (a) the Fixed Bue Rate for such Interest 
Period divided by 1 minus tbe Reserve Requirement for such Loan for such lmerest Period plus 
(b) if such Loan is a CD Loa. cbe Assessment Rate for such Interest Period. 

•Fated B• t mm• lblll mean CD Loam, Eurodollar Loans and, for the purposes 
of the definition of "Fated Bae Rate• in this Section 1.01 and in Section 5 hereof, LIBOR 
Market Loam. 

"GMP" lblll mean aenmllY accepted em>t•nd0 1 principles u in effect from 
time to time. 

•Qupptcc• Uall mean any parantee, endorsement, contiqem agreement to 
purchase or to fwDilh funds for die payment or maintenance of, or otherwise to be or .become 
contingently liable under or with respect to, IDdebtedoess, other obliplioas, Dd wonh, working 
capital or eamiDp of any Penon. or a parantee of tbe payment of dividends or other 
distributions upon the llOCk of any Penon, or any qreemem to purchase, sell or lease (u lessee 
or lessor) property, products, mataials, supplies or services primarily for the purpose of 
enabling any Person to make paymem of iu obllptions or any agreement to assure a creditor 
against loss, and iDcludiq wkboul Um;tarioa. causing a bank to open a letter of credit for tbe 
benefit of another Person, but excludin& eodonements for collection or deposit in the ordinary 
course of business. 1be tams •Qupgu:r• and ·Gtaapmmf" used as a verb shall have a 
correlative meanina. 

"IP'k"W'gr"• aball mean. u to any Person: (a) indebtedness creared, issued or 
incurred by such Person for borrowed money (whether by loan or tbe iun•na- and sale of debt 
securities); (b) oblipdoas of such Penon so pay the deferred purchase or acquisition price of 
property, other thin trade aa:owm payable (other than for borrowed money) arising, ·and 
accrued expenses incurred, in the ordimry course of business so Iona u such trade accounts 
payable are paid within 90 days of the dare the respective goods are delivered; (c) obligations 
of such Person in respect of leUers of credit or similar instruments issued or accepted by banks 
and other financial imtitudom for die ICCOWll of such Person; (d) Capital Lease Obligations of 
such Person; and (e) Jndebt.edness of or.hen Guaranteed by such Person. 
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(a) with respect ro any Eurodollar Loan, each period commeaciq oo the 
date such Eurodollar Loaa ii made or Convened from a Loan of aDOdler Type or die lut 
day Of die llexl prec:ediDa ...... Period for IUCb Loan and eDdiJll OD tbe numerically 
correspondlq day iD tbe ftnt, second, third or sixth calendar month thereafter, u the 
Company may seJea 11providedinSection4.05 hereof, except that each Interest Period 
which eommesa oa die last BmiDeu Day of a calcadlr momb (or on any day for which 
there is DO numerically c:ocrespo'""'ina day in the appropriare subsequent caJeadar month) 
shall end on die last Busillea Day of die appropriare subsequent calendar momb; 

(b) with respect M> any CD Loan. each period commenciq OD die dare such 
CD Loan is llllde or Coavated from·· Loa of aDOCber Type or die lut day of tbe next 
preceding ~ Period tor a:b Loa and eadiDa OD die day 30, 60, 90 or 180 days 
thereafter, u die Complay may select u provided in Section 4.05 hereof; 

(c) Wida respect to llJ'/ Sec Ille Loa, tbe period commenctq OD tbe dale 
such Set Rare Loa ii IDlde and eadiDI oa my Businea Day up to 180 days thereafter, 
as the CompaaJ may select u provided in Section 2 .03(b) hereof; and 

(d) Wida respect to my LIBOR Market Loan. the period commencing OD the 
dare such LIBOR Market Loa ii made and eadiq on the aumerically correspondiq day 
in the first. second, tbird or mm calendar moadl thereafter. u the Company may select 
as provided in Secdoa 2.03(b) hereof, except dial each lmerelt Period which commences 
on the last Buainea Day of a calcDdar momh (or any day for which there is DO 

.numerically conapoi'-..dfaa day in tbe appropriate subsequent calendar momb) shall end 
OD the last Bulin• Day of die appropriate mblcquent calendar month. 

Notwithstandin& the forqoiq: (i) DO larerac Period with respect to Loam ro be made by any 
Lender may end after IUCh Leader's Ccwnmitmalf Tennination Dile (u in effect on the first day 
of such l.oterelt Period); (ii) eadl IDraat Period wbicb would oeberwiiie end on· a day which is 
not a Bulineu Day sball end on die neX1 •vxeediq Bilsineu Day (or, in the case 'lf an Interest 
Period for Eurodollar l.olDa or LIBOR Market Loam, if such next 1u««cU01 Business Day 
falls in the next succcedina caJendll' moadl, on the next precedina 8uliDess Day); and (W) 
notwith.cb!ndtna claule (i) above, DO lnraest Period for any Faxed Rare Loans or UBOR Market 
Loans shall have a dundoo of lea tblD one moath (in the cue of Eurodollar Loans and UBOR 
Market Loam) or 30 days (in the cue of CD Loam) and, if the Interest Period for any Fixed 
Rate Loans or LIBOR Market Loam would otherwise be a shorter period, such Loam shall not 
be available bereUDder. 

•1JBO Betc• shall mean. for any LIBOR Market Loan, a rate per annum (rounded 
upward!, if necessary, to the nearest 1/100 of l ~)determined by the Aaem to be equal to the 
rate of interest specified in clause (a) of the deftnllion of •fixed Base Rafe• in this Section 1.01 
for the Interest Period for such Loan divided by l minus the Reserve Requirement for such Loan 
for such Interest Period. 
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•1 OOR Agcdgg• sball mea a solicitation of Money Market Quotes setting forth 
Money Market Marpm hued on cbc LIBO Rare pursuant to Section 2.03 hereof. 

•LIJIQR Marpt 'l"P'• sball mean Money Market Loam tbe imerest rares on 
which are determined aa tbe bail of LIBO ~ pursuant to a LIBOR Auction. 

•l.ial• lball mean. with respect to any wet, any monpae, lien, plcd&e, 
hypocbec:ation, cbarp, ICClllity immest or eDCUlllbraDce of aay kiDd in respect of such aaet. 
For purposes of dda Apeeme•, 1111 Puent or ID)' of its Subsidiaries shall be deemed to own 
subject to a Lien my .-wbicll k bu acquired or bolds subject to the imerest of a vendor or 
lessor under any CODdldoaal sale apeemem, capital lease or ocher title rerendon apeement 
reladng to such amt. 

·i..a• lball w Money Market Loans IDd Syndicated Loans .. 

•Mep;gy r m1m· lball mam Lenders haViq ll leut 66-213 ~ of tbe agrepre 
amount of tbe Qwwimvu•; provided dlat. if all of tbe Commkmems sball have rennimtrd, 
Majority Lenders lball w Leaden boJdiDa It leut 66-213 ~ of cbc agrepte unpaid principal 
amount of the Lollls. 

·Magm Srpct· lball mall mqiD ltOCk widli.n tbc manina of Rqu1ations u and 
x. 

•Mopey Mlrgt Bgnpwig• lba1l have the meanina assigned to such term in 
Section 2.03(b) hereof. 

"MOM,Y Mlrbt 'l"P'" sball mea tbC loans provided for by Section 2.03 hereof. 

•Mncy Market MarJIA" lball bave the meantna uaiped to such term in Section 
2.03(c)(ii)(C) hereof. 

•Mopey Markct 0pqrc• aba1l man an offer in accordance with Section 2.03(c) 
hereof by a Lender to mike a Moaey Market Loan with one sinale specified imerest rate. 

•Mopey Marta Ogotc Roqucst" shall have the meaning assigned to such term in 
Section 2.03(b) hereof. 

"Mopey Market Herc• aba1l have the meaning assiped to such term in S.....-tion 
2 .03(c)(ii)(D) hereof. 

•Mogdy01 • aba1l mean Moody's Investon Services, Inc. 
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•Myltk;gmlqm Plap• shall mean a muldcmployer plan defined as such in Section 
3(37) of ERISA to which COlllribudom bave been IDlde by the Company. the Parent or any 
ERISA Affiliate and which is covered by Tide IV of ERISA. 

• 1935 Aq· sball bave cbe manina given to that term in Section 7 .11 hereof. 

" 1934 Act Rcporg• shall mean all periodic reports filed with the Securities and 
Exchange Commipjoa punaam to Section 13 or 15(d) of the Securities Exchange Act of 1934. 
as amended. 

•Hmg• sball mean the promiaory noces provided for by Section 2.08 hereof. 

•Odp FPC Asmncm• lball mean the Tbbd Amended and Rawed Credit 
Agreement B dated IS of November 17, 1998 belween the Company. the Leaders and Chase, 
as agent for the Lenders thaeander, IS the ame may be ames>jed and supplememed and in 
effect from time co time. "' 

•Elllll• sball w Florida Propaa Colpondon. a Florida corpondon. 

·~· lball mean the PemioD Benefit Guaranty Coiporation or any entity 
suW!eding to any or Ill of kl ftlsdom under ERISA. 

·rca Am;me11• sball mean. c:oUectively, <•>the Third Amended and Restated 
Credit Agreemml A dared IS of November 17, 1998 between Propaa Capital Holdinp, IDc., 
tbe Lenders and Cbue, II lplll for the I.mden thereunder and (b) the Third Amended and 
Reswed Credit Aarceme- B dlled a of November 17, 1998 between Progress Capital 
Holdings, Inc., the Leaden and Cblle, • qent for the Lenden tbereuDder. as each of said 
agreemems may be mended and supplemeated and in effect trom time to time. 

•Pmop • shall mean any iDdividual, corpondon, company, voluntary association. 
pannershjp, joint veulliie, trust, uninrorporaaed orpnizadoD or 1ovemmem (or any agency. 
instrumentality or polidcal IUbdivilioll thereof). 

•Ella• sball mean a employee benefit or ocher plan establlsbcd or m•inralned by 
the Company, tbe PlteDl or any ERISA Aftlliare and which ii covered by Title IV of ERJSA. 
other than (a) a Muldemployer Plan and (b) any such plan establiabcd or m1i11t1irw:d by the 
Company or any ERISA Afftliat.e that bu mets and acawta1 liabilities of lea than $'°0000,000 
(a "Small Plan•) uDlal the agrepre usets or agrepte actUaria1 liabilities of all Small Plans 
is in excess of 5'0.000,000. 

"Post-Detmtg Bp• sball mean. in respect of any principal of any Loan or any 
other amount payable by the Company under this Ap-eement or any Note dW is not paid when 
due (wbedlet at mlCd maturity, by ICCeleratioD or ocberwise), a nte per anm•m durin& the 
period from and includlna the due date to but excluding ~ date on whicb such amoum is paid 
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in full equal fO 1 S lbove die S- Rare II in effect from time fO time {provided dlll, if die 
amoum so in default is priDcipl1 of a F'axed Rate Loan or a Malley Market Loan and tbe due 
date ~f is I day ocher dllll die lat day Of ID IDterat Period cbcrefor, die •Post-Default 
Rate• for such priDcipll lbal1 be, for tbe period from IDd iDcludtna such due date ~ but 
excluding the lat day of such 1-at ~ 1 S above die inrerat rate for such Loan 11 

provided in Secdon 3.02 hereof and, cbcreafter, die rare provided for above in chis deftnitiwo). 

·pr;g p9• 111111 w die rate of iDterell 6'Gm time to time IDDOWICCd by 
Chase at the PriDC::ipll Ofllc:e •Ill prime cammeacill lencHq rare. 

•pr;psp1 Ofl'ico• lbal1 mean die priDcipll otncc of tbe Apnt and Chase, 
presently loc:ar.ed at 270 Pll'k Aveme, New Yort. New York 10017. 

•OylrWly or=• lbal1 1111111 die tint day of 1111111)', April, July and October 
in each year, tbe fint of wllich lblll be die tint such day after dle date of this Apeemenr; 
provided that if ID)' IUCb day ii DO( • a .... Day' cbcn such Quarterly Date shall be tbe next 
succeeding Businea Day. 

·Bcr•cewc 'mkn. man mean Cbae and Morpn Gtwanty Tnut Company of 
New York (or their AppUcable 'W'na Oftica, u tbe cue may be). 

·s=•m o•, -am'edcm u· and ·Bgp••dm x· lball mean. respectively, 
Regulation D, ReplldaD U ad l•ledon X of die Bolrd of GoYemon of die Federal Racrve 
System (or any suceeaor), •die IW may be ammted or supplemellled from time to time. 

·Bgp•nv aww· man mean. wilb rapect fO lllY Lmder, ID)' cbaqe after 
the date of this Ap-eemem in Ullited SWa Federal., l&lle or foreip law or rquladons 
(i.Dcludin&, widlout limitadon, RepladOD D) or the ldopdon or 1Nkin1 after such date of any 
interpretation, direcdve or request lpplylaa fO a c1ul of blDkl includiq IUCh Lender of or 
under any Unired Siiia Federal, lllle or foreip law or repladom (whether or not baviq the 
force of law) by any coart or aovaameaa• or monetary autbority chaqed with tbe lmerpretation 
or administration thereof. · 

•Rcwye Bgha••• lball mean, for any IDterat Period for any Fixed Rare 
Loan or LIBOR Mlrbt Loa, die averqe '"'ximum rare at which reserves (includiq any 
marginal, supplemeatal or cmerpncy reserves) are required to be tNiotained duriq such 
Interest Period under RepladoD D by member banks of the Federal R.elerve Syatem in New 
York City with depOlill aceedina one billioD Dollars aa•imt (a) in the cue of Eurodollar Loans 
or LIBOR Market Loam, •Euroc:mrmcy Uabilides• (u such term is UICd in Rquladon D) or 
(b) in the cue of CD Loal, noa-penaaal Dollar time depolkl in an llDOUDl of $100,000 or 
more. Without lhntrina tbe effec:l of die toreaoma. tbe Raerve Requlremenr lball lnclude any 
other reserves required 10 be ma•m••MI by IUdl member blDkl by 1a10G of any Rqulalory 
CbaJlle apiml (i) any ClleaorY of liabWda wbida mclada depOlill by reference to which the 
Fixed Base Rare for Eurodollar Lolm, LIBOR Market Loal or CD Loans (u tbe cue may be) 
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is to be determined as provided ill tbe deftDirion of •Faxed Bue Rare• ill Ibis Section 1.01 or 
(ii) any categol)' of extemiom of credit or odm lllCCI which includes Eurodollar Loam, CD 
Loans or UBOR Markel Loam. 

•Set Beu: Auqjcm• lball man a IDliiwim of Money M.mt Quotes seaiq forth 
Money Markel Rates parmam to SecD1a 2.03 bereof. 

•Set RMc Loags• aball w Money Market Loam tbe imerest rares on which are 
determined on tbe buis of Momy Mllbc Rllel punuam to a Set Rate Auclioll. 

·subljdjuy. lball -. • to lllY Penan, lllY c:orpondoll of which ai 1eat a 
majority of tbe ontstmwlina sblra of llock baviDa by die lmlll thereof onliDuy vodq power 
to elect a majority of die boanl of clileclaa of mcla c:orpondoll (b"rapecdve of wbetbcr or not 
at tbe time stock of my Glim elm ar e's 11 of mda c:orpondoll 111111 bave ar milbt bave 
votina power by reuoa of die 1'11A4•'• of_, m••••DCJ) II• die lime clirectly or iadirecdy 
owned or coattolled by IUdl Peaall or am or man Sal!IW•riel of lllCb Penan or by such 
Person and one or more SubsHhriel of lllCll Penoa. 9W1epQy-gmp1 wpttery• lball mean 
any such corporation of wbicll 111 of llldl .... , CJdm dllD dilecton' qmllfyiDa llma, are IO 

owned or CODl:rOlled. 

·sygdiqtm ,.,. lball man die low provided for by Sccdon 2.01 hereof. 

·syndiqtp! MM. 1ba11 ... die pron••-xy aotes provided tor by Section 
2.08(a) hereof. 

•Tog.I rgwtptjpp• lball ma, wilb respect to any Penoa, die sum of the 
value of tbe common stock, aec•Nd emdap, IDd preleaaed and preference stock of such Person 
(in each case, dccermined ill ICCGldmce wlda OAAP) plus all lndebcedoeu of such Penon. 

•im• lball bave die lll"DI. pvm to dm lam in Section 1.03 hereof. 

1.02 

(a) ~ • ocberwile aprealy provided bereill, all ICCOWltiq term.I used 
herein shall be illferprercd, IDd all ftmpcitl •IMIDllll IDd c:erdftcata and rcporll u to fiDaDcia1 
matters required to be dellvend to die L..-. ...... lball (Ulllaa ocberwise dhcloted to 
the Lenden in writiDI) be pnpnd, ill ICCGldmce wida paenlly ICCepCed 'CX(Jlmriq principles 
applied on a basis comislcm wkb 11111111111 la Cbe prepmldoo of tbe Wat ftmacial swcmems 
furnished to the Lenders beaeaader after .... dire hereof. 
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(b) The Company will not chanae the last day of iES fiscal year from 
December 31 of each year, or tbe last days of tbe first duee fllca1 quarterS in each of its fiscal 
years from March 31, June 30 and September 30 of each year, respectively. 

1.03 Own ,,., Ty;pes of Low· Loam hereunder are distinpi.sbed by 
•ctass" and by "Type•. Tbe •0ua• of a Loan (or of a Commitment to make a Lou) refers 
to whether such Loan ls a Money Market Loan or a Syndicared Loan, each of which comdnates 
a Class. The •type• of a Loan refers to wbedler such Loan ls a Base Rate Loan, a CD Loan, 
a Eurodollar Loan, a Set a. Lou, or a LIBOR Market Loan, each of which constitutes a 
Type. Loans may be ide••ifted by Dodi Cius and Type. 

Section 2. QmniRPCP'I· 

2.01 Sm'iWm' Imp. EICh Lender severally qrees, on tbe terms of this 
Agreement, to make low to die Coquy in DoUan duriq tbe period from and includiJla tbe 
date hereof to but aot IDcJudiDa IUdl Lender's Commitment Termimdon Date in ID agrepie 
principal amount II lllY one time OQUf!wHna up to but not exceecHng the llDOUDt of such 
Lender's Commirmeat u dial iD effea. Subject to die tmm of this Aareemem. duriq such 
period the Compllly may bonvw, npay IDd reborrow tbe amount of tbe CommiaDems by means 
of Base Rare Loam, CD Low ..S P.modoDar Low ad may Convert Syndicated Loam of one 
Type into Syndicated Lolm of -*r Type (u provided in Secdon 2.09 hereof) or Continue 
Syndicated Loans of one Type u Syndicated Loans of the same Type; provided tlw ~ may 
be no more than 1' different Imerat Periods for Syndicaced Loam ou'Jflncttna at tbe ume time. 

2.02 Bonpwinp of Sygficetn' Low· The Compuy shall &ive the A&ent 
(which shall promptly notify lbe lmden) notice of each borrowiq bcreunder of Syndicated 
Loans as provided in Section 4.0, hereof. Not later than DOOD New York time on tbe date 
specified for each borrowil!g of Syndk:lted Loam bereuDder, each Lender lba1l make available 
the amount of the Syndicated Loan to be IDlde by it on such dale to tbe Aaem. at account 
number NY AO-Dl-900-9-000002 ""'""'nect by the Aaem with Cbue at the Principal Office, 
in immediately available funds. The amount so received by the Aaem shall, subject to tbe terms 
and conditions of dlll Agreement, be made available to tbe Company by deposidq the same, 
in immediately available funds, in ID ICCOUDl of, and designated by, the Company maintained 
at a bank in New York City. 

2.03 Moocy Market Loans· 

(a) In addition to borrowings of Syndicated Loans, the Company may, as 
set forth in this Section 2.03, request tbe Lenders co make offers to make Money Market Loans 
to the Company in Dollars. The Lenders may, but shall have no obUaatioo to, make such offers 
and the Company may, but sball have DO obUption to, accept any such offers in the meaner set 
forth in this Section 2.03. Money Market Loans may be LIBOR Market Loans or Set Rate 
Loans, provided that: 
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(i) there may be no more than 1' different Interest Periods for both 
Syndicated Loam and Money Market Loans ouw•Hn1 at the same time (for which 
purpose Interesl Periods dacribed in different lettered clauses of the definition of the 
term •1ntcrest Period• shall be deemed to be different lmaest Periods even if they are 
coterminous); 

(ii) the agrepie principal mxMlllt of all Money Market Loans, 
together with die agrepre principal amount of all Syndicated Loans, at any one time 
outstanding sball DOl exceed the agrepie amount of me C-nmmianems at such time. 

(b) When tbe Company wishes to request offers to make Money Market 
Loans, it shall aive tbe Aaent (which shall prompdy notify the Lenders) notice (a •Mopey 
Markes Ouote Rcqpcst9) sou to be received no Iller than 11:00 a.m. New York time on (x) 
the fourth Businea Day prior to the date of borrowiq proposed therein, iD the cue of a LIBOR 
Auction or (y) die BusiDell Day nm precedina die dale of bonow".q proposed. therein. in the 
case of a Set Rate Aucdon (or. iD my such cue, IUCb odler time and date u the Compaay and 
the Agent, with the c:omem of the Majority Lenders (and with aodce to each Lender prior to the 
effediveness of such comem), may apee). 1be Company may request offers to make Money 
Market Loans for up ID five cliffaM llllerat Periods in a siaaJe nodce (for which purpose 
Interest Periods in ditfaem lealered d,... of the defiailioa of the term •1merest Period• shall 
be deemed to be d1tferem lmaac Plriodl even if they are cocmniaaas); provided that the 
request for each ~ hlraesl Period all be deemed to be a separate Money Market Quoce 
Request for a sepanre bonowina (a •May Market Boapwing•). E.lcb such notice shall be 
substantially in die form of Exhibit C berero and aball specify as to each Money Market 
Bonowing: 

(i) the proposed dale of such borrowiq, which shall be a Busi.acss 
Day; 

(ii) the agrepre amount of such Money Market Borrowing, which 
shall be at least $10,000,000 (or in lqer multiples of Sl,000,000) but shall not cause 
the limits specified in Section 2.03(a) hereof to be vioWed; 

(ill) the duration of the 1merest Period applicable thereto; 

(iv) wbdber the Money Market Quotes requested for a particular 
Interest Period are seekina quota for UBOR Market Loans or Set Rate Loans; and 

(v) if the Money Market Quotes requested are seekina quotes for 
Set Rate Loam, the dale OD wbk:h the Money Market Quotes are to be submitted if it is 
before the propmed dare of borrowiDa {the date OD which such Money Market Quotes 
are to be submitted ii called tbe •<)mgipp Date•). 
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Except as otherwise provided in dlis Secdoa 2.03(b), no Money Market Quoce Request shall be 
given within five Bulillrss Days (or such ocher number of days as the ColDpany and the Aaent, 
with the consem of tbe Majority Lenders (and with notice to each Lender prior to the 
effectiveness of such comem), may qree) of my other Money Market Quoce Request. 

(c) (i) Each Lender may submit one or more Money Market Quotes, 
each cominina ID oft'er to mate a Money Market Loan in response to any Money 
Market Quote Requal; provided lblt, if die Company's request under Secdon 2.03(b) 
hereof specified more tblll one Interest Period, such Lender may make a Anale 
submiuion coantntn1 oae or more Money Market Quoces for each such lmeresc Period. 
Each Money Mllbt Qllafe lllllll be submitted to tbe Aaem not later than (x) 2:00 p.m. 
New Y ort time oa die bllda BuiDess Day prior co tbe proposed date of borrowiq, in 
the cue of a UBOR Aucdma or (y) 10:00 a.m. New York time on tbe Quocadoll Date, 
iD the cue of a SCI Riie Aucdoll (or, ill Ill)' IUCb cue, such other time ad dare as the 
Company llld die Apm. wida die c:cmem of die Majority Lenders (and widl DOdce to 
each Lender prtar ro lbe decdw of such co•m). may qree): provided tbat any 
Money Mltbt Qaote lllhmlnM by Cbue (or kl Applicable Undin1 office) may be 
submillcd~ and may oaly be lllbmiaecl, if Cbw (or IUCb Applicable La«Haa Office) 
DOtifta die Cea.-, of tbe cams of die offer comabwd therein not later than (x) 1 :00 
p.m. New York time oa die founb Business Day prior to the proposed date of 
borrowin1. m die cue of I LIBOR Auction or (y) 9:•5 a.m. New York time OD the 
Quocadon Dare, ill die cue of a SCI Rate Auction. Subject to Sectiom 5.02(b), 5.03, 
6.02 and 9 hereof, Ill)' Money Markee Quoce so !Ude lba11 be irrevocable except with 
the wrinm comem of die Apm ~ on the imaucdoas of the Compllly. 

(h) Each Money Market Quoce aball be substanri•Jly in the form 
of Exhibit D hereto and sball specify: 

(A) tbe proposed date of borrowiag and the Inrerest Period therefor; 

(B) tbe priDcipa1 amount of the Money Market Loan for which each 
such offer is beiq llllde, which principal amount shall be at least $5,000,000 or 
a laqer anddple of Sl,000,000; provided that the aurepte principal amount of 
all Money Market Loam for which a Lender submits Money Market Quoces (x) 
may be parer or lea cban the agrepte Commitmems of such Lender but (y) 
may not exceed the principal amount of the Money Market Borrowing for a 
pudcu1ar Interest Period for which offers were requested; 

(C) in the cue of a UBOR Auction, the ma.ram above or below the 
appUcable UBO Rate (the •Mopey Marta Marsin •) offered for each such Money 
Market Loan. expressed as a percenrqe (romaded upwards, if necessary, to the 
nearest 1/10,000dl of 1 ~)to be added to or subtracted from the applicable UBO 
Rare; 
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(D) in the case of a Set Rate Auction. the rate of interest per annum 
(rounded upwards, if necessary. to the nearest 1/10.000thof 1 ~)offered for each 
such Money Market Loan (the •Money Market Rate•); 

(E) the identity of the quotin& Lender; and 

(F) the maximum aagrepte principal amount of all Money Market 
Loal for wbicb IUCh offer is bein.a made. 

Unless ocberwise apeed by the Aaem and me Company. no Money Market Quote shall 
contain quaUfyiq, coodirMml or similar laapage or propose terms other than or in 
addition to those set fonb in the applicable Money Market Quote Request and. in 
partic:uJlr. no Money Market Quoce may be conditioned upon accepWICC by the 
Company of all (or some specified minimum) of the principal amount of the Money 
Market Lou for which sucb Money Market Quoce ii beiq made. 

(d) Tbe Apm lball (x) in the cue of a Set Rate Auction. u promptly u 
practicable after the Money Market Quoce is submitted (but in any evem not 1arer tblD 10:1' 
a.m. New York dme oa die Quocldoa Dire) or (y) in the case of a LIBOR Auction, by 4:00 
p.m. New York dme oa die day a Money Market Quoce is submiued, aodfy the Company of 
the terms (i) of any Money Marta Quore submitted by a Lender that is in ICCOrdance with 
Section 2.03(c) bercof and (ii') of any Money Market Quote that amends. modifies or is 
otherwise i.ncoosiltem with a previous Money Mart.et Quote submitted by such Lender with 
respect to the same 'Money Market Quoce Request. A.1Jy such subsequent Money Market Quote 
shall be disrepnled by the Apm ~ such subeequent Money Mart.et Quote is submitted 
solely to correct a manifest error in such former Money Market Quoce. The Agem•s notice to 
the Company sball specify (A) die agrepre priDcipal amount of the Money Market Borrowing 
for which offers bave been received and (B) die respective principal amounts and Money Market 
Margins or Money Markel Rares. as the cue may be. so offered by each Lender (identifying 
the Lender that made each Money Market Quote). 

(e) Noc later tblD 11 :00 a.m. New York time on (x) the third Business Day 
prior to the proposed date of borrowjq. in the cue of a LIBOR Auction or (y) the Quotation 
Date. in the case of a Set Rate Auction (or. in any such cue, such other time and date u the 
Company and the Aaem, with the coosem of the Majority Lenders (and with notice to each 
Lender prior to the effectiveness of such consent), may agree). die Company shall nodfy the 
Agent of its accepcance or nonaccepcance of the offers so notified to it pursuant to Section 
2.03(d) hereof (and the failure of the Company to give such notice by such time sball constitute 
nonacceptance) and the Aaem lhall prompcly notify each affected Lender. In the cue of 
acceptance. such notice shall specify the agrepte principal amoum of offers for each Interest 
Period that are acceprcd. The Company may accept any Money Market Quote in whole or in 
pan (provided that any Money Market Quote accepted in part shall be at least "·000,000 or in 
larger multiples of $1,000,000); provided that: 
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(l) tbe agrepce principal amoum of each Money Market 
Borrowina may not exceed dae appliclble amoum set !orth ill tbe re1aled Money Market 
Quote Reqaelt; 

(ii) dae agrepte priDcipa1 unoum of each Money Market 
Borrowma shall be at leall Sl0,000,000 (or in Jaraer multiples of Sl,000,000) but sba1l 
DOl cause tbe limill lpllClfied in Secdoa 2.03(a) hereof to be violated; and 

(W) die Company may not accept any off:! where tbe Aaem lw 
advised die Compay dlM mch offer fails to comply widl Section 2.03(c)(li) hereof or 
orberwile faill to cmply wida die requirema111 of this Apeemem (incl~iq. without 
limiladon. SecdoD 2.03(a) bereot). 

(f) Aay LcDder wbale offer to make any Moaey Market Loan bu been 
accepted shall, DOt Iller dim DDm New Yark time on tbe dire specified for tbe makin1 of such 
Loan. make die mnaaar ot ma Loa aVlilable to dae "8em • accoum number 
NYA0-01-~9-00000'J nwtwhwt by tbe Apm widl Cbue. 11 die PriDcip11 Offtcc ill 
hnmedi1tely available ftmdl, tar ICCCNlll of die Compuy. Tbe llDOUlll IO received by tbe Apnt 
shall, subject to die cmm .a ,,,..lrlcw of di.is Apeemear, be IDlde aVlilable to die Company 
on such dare by depceillna 1111 ame, in bnm•H1tely aVlilable funds, ill ID ICCOUllt of die 
Company m1h••m,..j widl a bat la New York City desipated by tbe Compay. 

(&) Except tar die pmpoee and to die extent exprea1y seated ill Section 
2.04(b) hereof, die llDOUDt ot., Money Mlrbt Loa made by ID)' Leader lball not comdtute 
a tttilinrion of mch Lender'• C«nmlftnenc. 

2.04 Qgp of Qpppjqnc•. 

(a) 'lbe llDOUllt of each Lender's Commitment shall be automatically reduced 
to zero on sucb Lalder's Commitmem Term1Dlt1on Dl&C. 

(b) Tbe Compay lball have the ript 11 any time or from time to time (i) 
so long as no Syndicated Laaa or Mcmey Market Low are CJl!fltlndina. to terminate the 
Commitments, and (ii) to reduce die qarepte uaused unoum of me Commianents (for which 
purpose use of die Commhmena sblll be deaned to include die agreprc priDcipa1 UDOUDl of 
all Money Mlrbt Low); provided Cbl& (") the Compllly lball &ive nodce of each such 
terminadon or reducdoa 11 providld la SecdoD 4.m hereof, mt (y) each putia1 reduction shall 
be in aurepre amouar at lcat eqm1 to $10,000,000 and in multiples of $1,000,000 in excess 
thereof. 

(c) Tbe Commitments once tami0 1'ed or reduced may not be reinstated. 

2.05 f'F"lrc Fee. Tbe Company lball pay to tbe A1em for ICCOWlC of each 
Lender a facility fee OD tbe llDDUDl of such Lender's Commtanem, for tbe period from and 
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includin& the date of chis Apecment to but not iDcludin1 the earlier of the date such 
Cornmianent ii cermilWed or IUCb Lender's CommitmeatTermi.nalion Dale, at a rate per annum 
equal to the Applicable FICillly Pee Rare. Accrued facilky fees payable to any Lender shall be 
payable on eacb Quanerly Dire llld • die earUer of die date tbe Commilmema are tennjmted 
and such Lender's Cmnnftment Termimbon Date. 

2.06 kgliqf otrlrre. Tbe Low of each Type made by each Lender shall 
be made and rm•mr.t at IUCh Lender's Applicable LemH1t1 Offic.? for Loans of such Type. 

2.cn Smg1 Ohli••P.; Bsw;dies Igtroeglem. Tbe iailurc of any Lender 
to mate any LolD to be made by ii • die dale apecificd therefor shall not relieve any ocher 
Lender of its obUpdoD to IDlb ill Loa on such date, but aeidlcr any Lender nor tbe Agent 
shall be respomlble for die fldlare of lllf odler Lender to !Dike I Lou to be made by such ocher 
Lender. 1be ...,,,,.,., plJlble by die Campay at any time bereuDder and under tbe Noces to 
each Lender sball be I lepll'lle m:l iD4cpeDdem' debt and eKh Lalder shall be entitled to procect 
and enforce ia rialm lliliDa aac of dlllt ApeemeDt m:l die Nora, and it aball aoc be necaaary 
for any other lllllder or die A.-. to cameac to, or be joined u an additioaa1 pany in, any 
prorttdinp for such pmpolCI. 

2.0I lial. 

(a) Tbe Qupmy'a obllpdon to repay the Syndicated Loam made by each 
Lender, toaetber with iDterat dlereoD. lbal1 be evidenced by a •iDale promiuory noce of the 
Company subsWldally in die farm of Elblblt A-1 hereto, dated the date hereof, payable to such 
~ in a priDcipal - equal to die agrepre amoum of m Commitments u oriainally 
in effect and ocbenrile duly camplefed. Tbe dale, UDOUDl, Type, inraest rate and duration of 
Interest Period (lf 1pplicable) of eacb Syndicated Loan made by each Lender to tbe Company, 
and each payment made on ICCOUlll of die priDcipa1 thereof, shall be recorded by such Lender 
on its books. AJJy such recordiDa of IOlm OD a Lender's books shall be conclusive evidence of 
the amounts pa)'lble by the Campany under IUCb Noce, absent manifest error. 

(b) Tbe Campay'a obllption to repay the Money Market Loans made by 
any Lender, topdler with iDrcrest lbereoa, lbal1 be evidenced by a ainale promissory note of 
the Company substantially in die form of Exhibit A-2 hereto, dalcd the date hereof, payable to 
such Lender and odJenrile duly completed. Tbe date, amount, Type, lmereat rate and duration 
of lmerest Period (lf 1pplk:able) of each Money Market Loan made by each Lender to the 
Company, and eacb paymeat made OD ICCOUlll of the principal thereof, aball be recorded by such 
Lender on its boob. AJJy mch recontiq of loam on a Lender's books aba1l be conclusive 
evidence of the amounts i-)'lblc by tbe Company under such Note, absent manifest error. 

2.09 pqpymcm egt Conymions or Coptjm•arinm of J..ow. Subject to 
Section 4 .04 hereof, the Compay lbal1 bave the ri&ht to prepay Syndicated Loans, or to 
Conven Syndicated Loam of one Type into Syndicated Loans of anodler Type or Continue 
Syndicated Loam of one Type u Syndk:aced Loans of the same Type, at any ti.me or from time 
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to time, provided dw: (i) die eomp.y lbal1 live die Aaeat nocire of adl such prepaymcm. 
Conversion or Contim11doa u provided iD Secdoa 4.m hereof; llld (H) Fixed Rite Lolm may 
be prepaid or Converted oaly on die Ill& day of ID lalaelt Period for mcb Loans. 

Section 3. 

3.01 ,..,,,.. al ..... 

(1) Tiie Compay bereby po+"'"' to pay to die A.- for ICCOUDt of elCb 
Lender the principll of ada Sylllk-4 Loa mlde by such Leader, IDd adl Syndialted Loan 
made by such Lender sblll IDl&Ul'e, OD such l..cllder's Q>mmitment Terml•k>o Dire. 

(b) Tbe c.....,......., pmmiw to pay to ... A.- tor ICCOUlll of elCb 
Lender tbat makes lllY MOlllJ Mllbt ....... priDdpll ...... of such M'*f Mubt Loa 
OD the last day Of the i... Period far ... Maney Mldtet LolD. 

3.0l I M. Tiie Compay llll'lby pmmln to pay ID die ApDl for 1CCOUDt 
of each Lender inrerat oa dll aaplkl priDdpll l.IDOUlll of elCb ~- a.II by such Lader for 
the period from m1 .,.,,... die -. "'--. 1.oa '° but exclud ma die c11re such Loa sblll 
be paid in full, It the folJowiDI .... per --= 

(a) dariDa such periods • such Loa is 1 Bue Rl&e Lola. the Bue Rate (u 
in effect from dme ID dme) plat die Applicable Marpo (lf lllJ); 

(b) dariDa such periods u such Loa is a Fwd Rate Loan. for each !merest 
Period relatin& daeco, tbe Flud Riie for such Loa for luch 1-=rat Period plus the 
Applicable Maraia; 

(c) if IUCb Lain is a UBOR Mmtet Loa. the UBO Rice for such Loan for 
the Interest Period daelefor plal (ar millll) die Moaey Marbc M11JiD quocecl by die 
Lender mattna mc1a Lam iD ICCOldace widl Section 2.0: bereof; and 

(d) if lllCh Loa ii a Sec Rite Loa. the Set Rare far IUCh Loa for the 
Interest Period dmeb qUOled by the Lender malriq such Loa ill ICCOrdaDce whh 
Section 2.03 hereof. 

NotwithstandiDa the foreaoiDa, the Company bereby promises to pay to die Aaent for 1CCOUDt 
of each Lender iDterat It die lpplicable Polt-Delmk Rate on ay priDdpl1 of any Loan made 
by such Lender, ad OD 1111 OCber llDO'.llll paylble by die Company baeiiDdcr or under the Notes 
held by such Leader to or for ICCOUlll of suda Under, which aball DOC be pUl ill full when due 
(wbetber at sweet mamrily, by mllndaa or odllrwile), for tbe period from llld IDclDliiila tbe 
due date thereof to but adndq die dMe die lne is paid ill fu • Accraed iDrerest OD each 
Loan shall be payable (I) ID die C11e of a a. Rare Loa. quancrly OD die Qalnaty Diies, (ii) 
in tbe case of a Fixed Rate Loa or 1 Moaey Mlrtet Loan, OD die lut day of acb !merest 
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Period therefor and, if IUCh !merest Period is longer than 90 days (in the case of a CD Loan or 
a Set Rate Loan) or three months (in the case of a Eurodollar Loan or a UBOR Market Loan), 
at 90-day or three-moadl imervals, respectively, foUowi.og the first day of such Interest Period, 
and (iii) in the cue of Ill)' Loa, upon the payment or prepayment thereof or the Conversion 
of such Loan to a Loa of aDCMbcr Type (but only on the principal amount so ~. prepaid or 
Converted), except thal interest payable at the Post-Default Rate shall be payable from time to 
time on demand. Prompdy after the determination of uy imerest rate provided for herein or any 
change therein, the Apat shall stve DOtice thereof to the Lenders to which such interest is 
payable and to the Company. 

Section 4. Paymegts: Pro Raia Tmqnent: Computarioos: Etc. 

4.01 Pa,ypwg. 

(a) Except to the extent ocberwise provided herein, all payments of principal, 
interest and ocher llDOUllll to be mlde by the Company under th1a Aareemem and the Notes shall 
be made in Dollan, in lmmedil'ely available ftmds, without deduction, set-off or coumerclaim, 
to the A1em II ICCGam ••mber NY AO-DI-900-9-000002 maintainof by the Apnt whb Chase 
at the Principal Oftlcc, DOC liter dwl 2:00 p.m. New York time on the dale on which such 
payment shall become due (eldl IUCb paylDClll made after such time OD such due date to be 
deemed to have been llllde on die next succ:eedina Business Day). 

(b) Any Leader for whose accou.m any such payment is to be made, may 
(but shall not be obllplcd to) debit the unoum of uy such paymem which is not made by such 
time to any orclinary deposit KCaaat of the Company (for purposes of this Section 4 .0l(b), 
"ordinary deposit ICCOUDl of the Company• shall not include any ICCOWlt in the name of a 
Person other than the Company) with such Lender (with notice to the Company). 

(c) Tbe Company shall, at the time of makina each payment under this 
Agreement or any Nore, specify to tbe Aacm (which shall· promptly notify the intended 
recipients) thereof) the LolDI or ocher amounts payable by the Company hereunder to which 
such payment is to be applied (and in the event ~ it failJ to so specify, or if an Event of 
Default has occurred and is coorinuing, such Lender may apply the amOUDt of such payment 
received by it from the A1ent in such manner u such Lender may determine to be appropriate). 

(d) Each payment received by the Agem !lDder this Agreement or any Note 
for account of a Lender shall be paid promptly to such Lender, in immediately available funds, 
for account of such Lender's Applicable Lending Office for the U>an in respect of which such 
payment is made. 

(e) If the due date of any payment under this Aareement or any Note would 
otherwise fall on a day which is not a Business Day such date sh.ill be extended to the next 
succeeding Business Day and imerest shall be payable for any principal so extended for the 
period of such extension. 

19 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

4.02 Pro B•P Tmmumt. Except to the extent otherwise provided herein: 
(a) each borrowing from the Leaders under Section 2.01 hereof shall be made from the Leaders, 
each payment of faciliiy fee tDder Section 2.05 hereof lhall be made for ICCOUDt of the leDdm, 
and each termination or n"ducdon of the amount of the Commitments under Section 2.04 hereof 
shall be applied to the Commitmeals of the Lenders, pro rm according to the amounts of their 
respective Commjtmeng; (b) die makina, Conversion and Continuation of Syndicated lof,na of 
a particular Type (odler dllD Conversion provided for by Section -'·04 hereof) shall' be made pro 
rata among the Lenders ICCOrdina to the amounts of their respective CommilmelltS (in the case 
of making of Loam) or Syndicalcd Lous (in the cue of Conversion and Continuation of Loam) 
and the then current llllaelt Period for such Syndicated Loaa of such Type shall be corerminous; 
(c) each paymeui of JXincipll of Syndicaled Loam by the Company shall be made for ICCOW1l 

of the Lenders pro rm in ICCOrdaDce with the respective unpaid pri.ocipal amounts of the 
Syndicated Loam bcld by die Laden; and (d) each paymem or prepayment of inrerest on 
Syndicated Loam by die Compllly lhall be made for accouat of the Lenders pro raia in 
accordaDce with the llD(Jll#I of iDlaest on Syndicated Loam due and payable to the respective 
Lenders. 

4.03 Cggpg••lnm. htteresl on Loans shall be computed on the buia of a 
year of 360 days and KCllll days ellpled (including the first day but excluding the last day) 
occurring in the period for wbicb payable and facility fee lha11 be computed on the buis of a 
year of 365 or 366 days (11 the cue may be) and ICtUll days elapsed (includin1 the fim day but 
excluding the last day) occurriq in the period for which payable;. 

4.04 Minjmmn Ame•m•. Except for Conveniom or prepayments made 
pursuant to Section 5.04 hereof, acb borrowing, Conversion and prepayment of principal of 
Loans shall be in an mnoum at leut equal to $10,000,000 and in multiples of $1,000,000 in 
excess thereof (borrowinp, Coaveniom or prepaymems of or into Loans of different Types or, 
in the·c:ue of Fixed Rare 141111, bavina clifferem Interest Periods at the same time hereunder 
to be deemed separate borrowiqs, Cooveniom and prepayments for purposes of the foregoing, 
one for each Type or Interest Period). Anything in this Asreement to the contrary 
notwitb.ctanding, the aurepie priDcipa1 amount of Fixed Rate Lous of each Type having the 
same Interest Period shall be in an llDOIJDl at least equal to $10,000,000 and in multiples of 
$1,000,000 in excea thereof and, if my Fixed Rate Loam would o«berwise be in a lesser 
principal amount for any period, such Loam shall be Base Rate Loam duriq such period. 

4.05 Qmin Notices. Except as otherwise provided in Section 2.03 hereof 
with respect to Money Market Loans, notices by the Comp111y to the Agent of terminations or 
reductions of the Commitmenu, of borrowinp, Conversions, Continuations and optional 
prepayments of Loans and of Typei of Loans and of the duration of Interest Periods shall be 
irrevocable and shall be effective only if received by the Agent not later than 10:00 a.m. New 
York time on the number of Business Days prior to the date of the relevant tenninadon, 
reduction, borrowing, Conversion, Condm11tion or prepaymem or the first day of such Interest 
Period specified below: 
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Termination or reduction 
of the CommicmerJts 

BorrowiDa or prepayment of, 
or Convenioal Imo, 
Base Rare Loam 

Borrowiq or prepayment of, 
C-0nversiom illlo, O>ndJmtdmls 
u, or duJ'lliOD of laraat 
Period for' EmodoUar LalDI 

Borrowiq or prepayment of, 
Conveniolll im:o, Conri1111mm 
as, or dmldoll of lmerat 

Number of 
Business 

Divs Prior 

five 

same day 

Period for, CD Lollll two 

Each such DOticc of termiDldoo or reducdoD sball specify the llDOWll of the Commitments to 
be terminaled or reduced. Ea IUCh DOdce of borrowiaa. Convenioa, Continuation or optional 
prepayment shall specify cbe lll'CNlll (lllbjeci to Sec:doll 4.04 bereot) ad Type of each Loan to 
be borrowed, Cailvened, Confh1wl or prepaid (ml. in cbe cue of a Conversion. tbe 'fype of 
Loan to resu1c from mcb CoavenioD) IDd die date of borrowiaa. Coaversion, Continuation or 
optional prepayment (wbich sblll be a BuliDea Day) .. Each such DOdcc of the duration of an 
Interest Period lball specify die LolDI to wbkh IUCh Interest Period is to relare. 1be Aaem 
shall promptly DOdfy die Lenden of die coarcntl of each such DOdce. In the event that the 
Company fails to aelect die Type of Loa. or die dmadon of any !merest Period, for any Fixed 
Rate Loan wUhin lbe time period ad ocberwiae u provided in this Section 4.°', such Loan (if 
outstanding u a Faed Rare LolD) wW be IQIOIMrically Convened iD1o a Base Rate Loan on the 
last day of cbe then cumat lntaat Period for such Loan or (if OQtlhtndjng u a Bue Rate Loan) 
will remain u, or: (if not lbeD CMJ'Jl•Mtnl) wW be made u, a Bue Rate Loan. 

4.06 Nm-Bsim of fvgle by lhe Acent. Unless the Aaent shall have been 
notified by a Lender or die Campmy (die •f1m[•) prior to the dare on which die Payor is to 
make payment to die Apnt of (iD die cue of a Lender) the proceeds of a Loan to be made by 
it hereunder or (i.D die cue of tbe Compay) a payment to the A&ent for ICCOUDt of one or more 
of the Lendm bereaDder (IUCll ~ beiq bereiD called the .Rewired raxmenr>. which 
notice shall be effecdve apaa receipt. dlll die Payor does not lmcod to mike the Required 
Payment to the Apat. tbe Apm may usmnr dW the Required Payment bu been made and 
may, in relia.oc:e upon such ._,mpdoa (but lball not be required to), make the amount daet~f 
available to tbe inrencted recipiem(I) OD such dale and, 1f the hyor bu not in fact made the 
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Required Paymeot to the Agent. the recipient(s) of such payment shall, on demand, repay to the 
Agent the amount so made available together with interest thereon in respect of each day during 
the period commencing on the date such amount was so made available by the Agent until the 
dale the Agent recovers such amount at a rate per annum equal to the Federal Funds Rate for 
such day and, if such recipient(s) shall fail promptly to make such payment, the Agem shall be 
entitled to recover such llDOUDt, on demand, from the Payor, together with interest as aforesaid. 

4.07 Sharing of Paymenu. Etc. 

(a) The Company agrees~ in addition to (and without limitation of) any 
right of set-off, banker's lien or coumerclaim a Lender may otherwise have, each Lender shall 
be entitled, at iu option, to offset bat•oc.es held by it for account of the Company (for purposes 
of this Section 4.07(a), •m11nces held for account of the Company• shall not include any 
balances held in an ICCOUDt in the name of a Person ocber than the Company) at any of its 
offices, in Dollars or in any ocber currency. apinsr any principal of or lmerest on any of such 
Lender's Loans, or any odm amount payable to such Lender hereunder, which is not paid when 
due (regardless of wbecber such balanca are then due to the Company), in which case it shall 
promptly notify die Company and the Agent thereof, provided that such Lender's failure to give 
such notice shall not affect die validity of such offset. 

(b) If any Lender shall obain payment of any principal of or interest on any 
Loan made by it to the Company under this Aareement through the exercise of any right of set­
off, banker's lien or conarerclaim or similar right or otherwise, and, as a result of such 
payment, such Lader shall have received a greater percentage of the principal or interest then 
.due hereunder by the Company to such Lender than the percentage received by any other 
Lenders, it shall promptly purchase from such other Lenders participatiom in (or, if end to the 
extent specified by such Lender, direct interests in) the Loam owing to such other Lenders (or 
in interest due thereon, u the case may be) in such amounts, and make such other adjustments 
from time to time as shall be equitable, to the end that all the Lenders shall share the benefit of 
such excess payment (net of any expenses which may be incurred by such Lender in obtaining 
or preserving such excess payment) pro rata in accordance with the unpaid principal of and/or 
interest on the Loans owing to each of the Lenders. To such end all the Lenders shall make 
appropriate adjustments among themselves (by the resale of participadom sold or otherwise) if 
such payment is ~inded or must otherwise be restored. 

(c) The Company agrees that any Lender so purchasing a participation (or 
direct interest) in the Loans made by other Lenders (or in interest due thereon, as the case may 
be) may exercise all rights of set-off, banker's lien, counterclaim or similar rights w4th respect 
to such participation as fully as if such Lender were a direct holder of Loans in the amount of 
such participation. 

(d) Nothing contaioed herein shall require any Lender to exercise any such 
right or shall affect the right of any Lender to exerciae, and retain the beacfits of exercising, any 
such right with respect to any or.Mr indebtedness or obligation of the Company. 
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(e) If, under any applicable bankruptcy, imolveocy or other similar law, any 
Lender receives a secured claim in lieu of a set-off to which this Section 4.07 applies, such 
Lender shall, to die extem pncdcable, exercise its rights in respect of such secured claim in a 
manner consistent with die rights of the Lenders entitled under this Section 4.07 to share in the 
benefits of any recovery on such secured claim. 

Section S. Yjeld Protection and llleplity. 

S.01 Ad4jtiopal CQSJS. 

(a) The Company shall pay directly to each Lender from time to time such 
amounts as such Lender may determiae to be necesaary to compensate it for any costs which 
such Lender detamiDes are auributable to its makina or maintaining of any Fixed Rate Loans 
or its obligation to mate any Fixed Rate Loans hereunder, or any reduction in any amount 
receivable by such Leader bereuDder in respect of any of such Loans or such obllption (such 
increases in COICS IDd reducdoas in •mounts receivable being herein called• Ad4itiooal Com"), 
resulting from any RquJatory Change which: 

(l) subjects any Lender to taxation on, or changes the basis of 
taxation of, any amomlh payable to such Lender undc:r this Apeemem or its Notes in 
respect of any of such Loans (orber than rues imposed on or measured by the overall 
net income of such Leader or of its Appllcable U:udina Office for any of such Loans by 
the jurisdicdOD in which such Lender bas its principal office or such Applicable Lending 
office); or 

(li) knposes or modifies any reserve, special deposit or similar 
requiremcllls (other than die Reserve Requirement utilized in the determination of the 
Fixed Rate or UBO Rate, u die cue may be, for such Loan) relatina to any extensions 
of credit or ocher as5ets of, or any deposits with or other liabilities of, such Lender 
(includina any of such Loans or any deposits referred to in the definition of •fixed Base 
Rate" in Secdon 1.01 hereof), or any commitment of such Lender (including the 
Commitmentl of such Lender bemmder); or 

(W) imposes any other condition affecting this Agreement or its 
Notes (or any of such extensions of credit or liabilities) or its Commianents. 

If any Lender requem compemadon from lhe Company under this Section 5.0l(a}, the 
Company may, by nodce to such Lender (with a copy ro the Agent), suspend the obligation of 
such Lender to make or ContiDue Loans of the Type with respect to which such compensation 
is requested until the Rqu1atory Cbange living rise to such request ceases to be in effect (in 
which case the proviliom of Section ,,04 hereof shall be applicable). 

(b) Without limitiDa die effect of the provisions of paraarapb (a) of this 
Section 5.01 , in the event that, by reason of any Regulatory Cbaoge, any Leader either (i) incurs 
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Additional Cosu bued on or measured by die excess above a specified level of the amount of 
a category of depolitl or ocber liabilides of such Lender wbicb includes deposits by reference 
to wbicb die iDtaest rMe on Eurodollar Loam or CD Loam is determ1ncd u provided in this 
Agreement or a caceaory of memioas of credit or ocher assets of such Lender wbicb includes 
Eurodollar l.olDs or CD LOlm or (ii) beC'GnCI subject to restrictions on tbe amount of such a 
category of lilbilities or aaecs wbich it may bold, lben. if such Lender so ekas by DOCice to tbe 
Company (witb a copy to die A.pm), tbe obliptioll of such Lender to make or Comiaue Loam 
of such Type bcreunder DD be mtpended umil such Rqulatory Cblqe ceases to be in effect 
(in which cue die provilioas of Section 5.04hereofshallbe1ppllcable). 

(c) Wilbaul limirina tbe effect of tbe forqoiq provisions of this Secdon 
S.01 (but witboatdupUcwdon), die Compuly sba1I pay direct1y to ach Leader from time to time 
on request such llDO''NI a lllCb Lader may determine to be necessary to compemaae ~;;:h 
Lender (or, wilbaat ctapllcedon. die bank boldiq campay of which such Lender is a 
subsidiary) for any COICI wlddl k delermiDa are attributable to tbe maintenance by such Leader 
(or any Applicable Lcad•na Oftlce or such bank boldlq company), punuam to any law or 
regulation or ID'J illlei1W"•• clirecdve or requat (wbedaer or not bavina ~ force of law) of 
any court or pa•1M1•al or wmy aurborhy 

(i) followiDa any Rqulatory Cbaqe, or 

(ll) inyleaMnr'na my rilt-bued capital pideliDe or requirement (wbdber 
or not bavina die force of law IDd wbdber or not tbe failure to comply therewith would 
be unlawful) berecofore or blleafter iuued by any aovermnent or aovernmenral or 
supervisory aurbority impleme••"'i at tbe aadoaal level the Buie Accord (includina, 
without Hmkation, die Fillal Rbt·Baed Capira1 Guidelines of the Board of Governon 
of tbe Federal Raerve Sysaem (12 CfR Part 208, Appendix A; 12 CFR Part 22.5, 
Appendix A) and tbe Fiaal Riak-Bued Capital Gu1deUnes of tbe Office of the 
Comptroller of die Cumncy (12 CfR Pan 3, Appendix A)), 

of capital in respect ·Of its Commitment or Loam (such compensation to include, without 
limitation, an amoum equal to any reduction of tbe rate of remm on useta or equity of such 
Lender (or any Applk:lble Lcad•na otricc or such bank boklina compay) to a level below that 
which such Lender (or any Applicable lmdh'I oftice or such bank boldina company) could have 
achieved with respect to IUCll Leader'• CommiuDent or Loans bereuDdcr but for such law, 
regulation, imapretadon, directive or requat). Por purposes of this Section ,,Ol(c), •Balk 
Accord• shall man tbe proposals for risk-baled capital framework described by the Bule 
Committee on Baokiq Rquladons IDd Supervilory Prlcdces in its piper emitJed •1nternatiooal 
Convergence of Capira1 Masuremeat IDd Capital SCand•rds• da1ed July 1988, u amended, 
modified and supplememed and in effect from time to time or any repllcemeot thereof. 

(d) Each l..eDder wil;I DOCify tbe Company of any eve111 oc:currina after the 
date of this Agreement rim wW aDle such Leader to compensation Wider puqraph (a) or (c) 
of this Section .S.01 u prompdy u pncdcable, but in any event within 4j days, after such 
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Lender obtains ldUal lmowledp dlereof; provided. bowever. dW if any Lender fails to aive 
such notice witbin 4'5 days after it obcaim ldUal knowledp of such ID evem, such Lender aball, 
with respect to campenwiaa paylble punulDl to dlil Sectkia 5.01 in respect of any costs 
resulting from such~ Cllly be _.,w to payment Wider lhis Section 5.01 for. costs incurred 
from and after cbe dllle 45 dayl prior to cbe dire dw such Leoder does aive such nodce; and 
provided, furtber, 11111 ach Le!*r will daipatte a differem Applicable Lacliq Office for the 
Loans of such Lender affecred by mch cwmt if sucb deaiptdno will avoid tbe need for, or 
reduce tbe amoum of, ma camp1•rloa amt will aoc, ill cbe lole opiDioll of such Lender, be 
disadvantageous to lllCb l.mder, aapt tbal such lmcler sball bave DO obUpdon to desipaie 
an Applicable Lendiaa oftlce lo:ate!I ID tbe United SW of America. &ch Leader will furnish 
to the Company a ceadfk• _.. Cordi cbe bais aad mm of acb request by such Lender 
for compensation Ulldlr ,.. ... (a) or (c) of dlil Secdaa 5.01. DelermiDadom and allocations 
by any Lender for papa1e1 olddl Sec:doa 5.01 of tbe efl'ecc of my Replarory Chaqe punuam 
to paragnpb (a) or (b) of ddl Secdoa 5.01, or of tbe efl'ecc of capical maintained punulDl to 
paraarapb (c) of dlil Sectioll 5.01, cm kl COlll or race of remm of matminiq Low or its 
obliption to make Loma, or • _,.."•' rec:elvlble by it ID rllpeCC of Lolm, and of tbe 
amowa required to CXIOJll HT H IUda ~ under dais Secdoll 5.01, sball be coaclusive, 
provided that such clunml...._ and allac:lrm are IDlde on a raaoaable bais and ID a 
manner consistem wldl die duennimdoal IDcl alloaldoaa made by such Under wkb respect to 
its other commitmt1111 aad ........ of credit similarly aft'ected. 

5.02 !Jmbmt.,p • Ima of Low· AAyth1na beretn to the conttary 
notwithstandina, if, oa or prior ID dae derermiDadoD of my Fixed Bue Rate for any Imerest 
Period: 

(a) tbe Apm decamiDel, wbich derermiDadoD sball be conclusive provided 
that it ii mllde on a lellOlllble 1*11, dw quocadoas of imerest rllCI for tbe relevant 
deposits refemd _, ill die cleftlddOD of •fixed Bue 1tate• in Section 1.01 hereof are not 
beinl provided ID tbe reJevllll mDb or for cbe relevant maturities for purposes of 
detenninina rates of iDrerat tor any Type of Fixed Rate Loam u provided herein; or 

(b) laden baviDa more dllD 50S of the aqrepae amoum of the 
CommitmeDCS delcrmiDe (or my Leader dlll bas outmrvlina a Money Market Quote with 
respect to a LIBOR Mlrlret Loa decermbla), which determination lba1J be conclusive 
provided dW ii ii made on a reuomble bail, Uld DOdfy (or notifies, u tbe case may 
be) the Aaent tbat die releYllll r1te1 of iDreral referred to in the definidon of •fixed 
Base Rate• in Secdoll 1.01 bereof upon cbe buis of which the rate of incerest for 
Eurodollar Lolm or CD Lolm (or LIBOR Market Loam. u the cue may be) for such 
Interest Period ii to be dererminrd me DOC likely adequately to cover the COil to such 
Lenders (or to such quociDa Lender) of m11dn1 or majnrajnln1 such Type of Loans for 
such Interest Period; 

then the Agent shall Jive me Compay IDd CICh Lender prompc aodce thereof, and so Jona as 
such condition remains in ~ die Leaders (or such quoti.a1 Lender) aball be under no 
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obligation to make ldllidoaal Loans of such Type, to Continue Loam of such Type or to 
Convert Loam of any ocher Type into Loans of such Type and the Company shall, on the .last 
day(s) of the cben curreal Interest Period(s) for the outstandina Loans of such Type, either 
prepay such Loam or Convert such Loans into anodler Type of Loan in accordance with Section 
2.09 hereof. 

5.03 IUepljly. Nocwithstanding any odler provision of this Apeement, in the 
event that it becomes unlawful for ay Lender or its AppUcable Lendlq Office to honor its 
obligation to make or mat•tn EurodOllar Loans or UBOR Market Loam hereunder, then such 
Lender shall promptly DOdfy die Company thereof (widl a copy to the Agent) and such Lender's 
obligation to ~ Eurodollar Loam aba1l be susPended until such time u such Lender may 
again make and maintain Eurodollar Loam (in which cue the provisions of Section 5.04 hereof 
shall be applicable), and mch Lender shall DO loaaer be obliprcd to make any UBOR Market 
Loan that it bu otrered to IDID. 

5.04 Tmem of Affcqcd Logs. If tbe oblipdon of any Lender to make 
a particular Type of Fmd Riie Loam shall be su.speaded punuam to Secdon 5.01 or 5.03 
hereof (Loam of u:h Type beiDa bereiD called •Affected LQgs• and such Type beiDa herein 
called the • Atfeqgl tmi. lllCb Leader'• Affected Loam lball be automatically Converted into 
Base Rate Loans on die lut day(•) of die cben cunem lmerest Period(s) for Affecced Loam (or, 
in the case of a Convenloa requJred by Section 5.0l(b) or 5.03 hereof, on IUch earlier dare u 
such Lender may spcdty to lbe Cai•11iay widl a copy to die Apm) and, unless and until such 
Lender gives DOdce u provided below that the circupwlnces specified in Section 5.01 or 5.03 
hereof which save rise to such Coavenlon DO loqer exist: 

(a) to tbe eXICDl dial such Lender's Affected Loans have been so Converted, 
all payments and prepayments of priDcipal which would otherwise be applied to such 
Lender's Affected Loans aba1l be applied instead to its Base Rate Loans; 

(b) all Loam which would otherwise be made or Continued by such Lender 
as Loans of die Atfected Type lball be made or Continued instead u Base Rate Loans 
and all Loam of mch Lender wbJch would otherwise be Convened into Loans of the 
Affected Type shall be Converted inscead (or shall remain as) Base Rate Loans; and 

(c) if Loam of other Lenders of the Affected Type are subsequently 
Convened into Loans of another Type (other than Base Rate Loans), such Lender's Base 
Rate Loans lball be awomadcally Converted on the Conversion date for such Loans of 
the other Lenders into Loans of such ocher Type to the extent necessary so that, after 
giving effect tbc:reto, all Loam beJd by such Lender and the Lenders whose Loans are 
so Converted are beJd pro rm (as to principal amoums, Types and Interest Periods) in 
accordance with their respec:dve Commianents. 

S.OS Compensation. 1be Company shall pay to tbc Agent for account of each 
Lender, upon the request of such Lender throup the Agent, such amount or amounts u shall 
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be sufficient (in the reasonable opi!UoD of such Lender) to compensate it for any loss, cost or 
expense which such Leader ddermiDes is attributable to: 

(a) any paymcm or convenion of a Fixed Rate Loan or a Set Rate Loan 
made by such Lender for any reason (includiq, without limitation, the acceleration of 
the Loans pursuant to Secdoa 9 hereof or tbe convenioD of Loans punuani to Section 
.S.04 hereof) OD a dare orber dwl the last day of the Interest Period for such Loan; or 

(b) aay failure by tbe Compllly for any reason (iDcludiq, witboul JimittrinD, 
tbc failure of any of die cc.tidom preccdenl specitled ID Secrioo 6 hereof to be satisfied) 
to borrow a P'md Riie Laa or a Set Rate Loan (with respect to which, in the case of 
a Money Market Loan. tbe Company bas acceprcd a Money Market Quote) from such 
Lender on tbe dlle for mch borrowiq specified ID tbe relevant notice of borrowina aive&j 
pursuanl to SectiOD 2.02 or 2.03(b) hereof. 

Without limitiq dac effecl of tbe pncec11°1 aemence, such compensadoD Jball include an amoum 
equal to the excess, if any, of (i) die llDOWlt of iDrerest which ocherwile would bave ICCIUCd OD 

the principal llDOUlll IO paid or coaverted or DOt borrowed for die period from tbe dire of such 
payment, convenm or laillle to borrow 10 tbe last day of tbe Imerar Period for auch Lolll (or, 
in the case of a failure 10 borrow, tbe IDcerest Period for such Lolll which would bave 
commenced OD tbe dire specified for IUCh borrowing) at tbe applicable rate of imerelt for such 
Loan provided for bereiD over (h) die iarerat component of tbc amount IUCh Lender would bave 
bid in the Loodoll iarablllk market (if mch Loa is a Eurodollar Lolll or a UBOR Market 
Loan) ·or the United SClla sccoM111y ceniftcale of deposit market (if such Loan is a CD Loan 
~r a Set Rate Loan) for Dollar depolill of ladina banks in amounts comparable to such principal 
amount and with mammies comparable to such period (u reasonably determined by such 
Lender). 

Section 6. Cogtitions Precederit. 
., 

6 .01 Iqirial 'M!I· Tbe obligation of any Lender to make its initial Loan 
hereunder is subject to tbe receipl by tbe Aaent of tbe followina documents, each of which shall 
be satisfactory to die Aaem in form and substaor~: 

(a) Cmporate Action. Certified copies of the articles of incorporation and 
by-laws of die Company and all corpora&e action taken by tbe Company approvtna this 
Agreement and tbe Notes and borrowinas by the Company bcreuDder (including, without 
limitation, a cenificate seaiq forth the resolutions of tbe Board of Directors of the 
Company ldopred in respect of tbe ttamlCtions contemplated hereby). 

(b) lpgpphpzy. A certificare of the Company in respect of each of the 
officers (i) who is aud1orized to sip on its behalf this Ap;emau or the Notes and (ii) 
who will, until replaced by another officer or officers duly authorized for tbat purpose, 
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act as its represeawive for tbe purposes of signina docwnents and &ivina DOdces and 
other commgnicldoas ill ~ wUb this Agreement and tbe tramlctions 
contempla&ed hereby (ad die Apnt and each Lender may conclusively rely on such 
certificare undl it receives notice in writing from the Company to the contrary). 

(c) Oftim:'s Ceniftcatc. A certificate of a vice president or treasurer or 
assistant treasmer of die Company to tbe effect set fordl in tbe first senience of Section 
6.02 hereof. 

(d) .tfs81. Tbe Notes, duly completed and executed and delivered. 

(e) OJjp'no of Qmwl to the Compaqy. An opinion of Kenneth~. 
Armsttoq, &q., Vice President and General Counsel of the Company, substandally in 
the form of Exhibit B bmeo. 

(t) <Wm h'PWP!'· Such orber documeDts u tbe Agent or any Lender 
may reasoaahly ....-. 

6.02 Iptgiel"" &......_ Loam· The oblipdon of any Lender to make any 
Loan (includins Ill)' MCJ1!1Y Mllbt Loa and such Lender's iDida1 Syndicated Loan) to tbe 
Company upon tbe ocxadim of mda bonowiDa hereunder is subject to the further conditions 
precedent that, bocb lmnd._ay prior to such Loan and also after givina effect thereto: (i) no 
Default shall bave oc:cuned IDd be coarimina; nd (ii) the reprcse ncarions IDd warramies made 
by the Company iD Sedion 7 llcn:of lball be true Ind complete on and u of the date of the 
maJcing of such Loan widl the w force IDd etrec:t u if made on and as of such date. Each 
notice of bonowtna by die Company bereullder lball constitute a certification by the Company 
to the effect set fonh ill tbe pncedq ICDleDCe (both u of the date of such nodce and, unless · 
the Company odlerwise DOCifies die Apm prior to the date of such borrowing, u of the date of 
such bonowing). 

Sectioa 7. BcmncnWkm ewt WUI!!llip. The Company represents and 
warrants to the Lalden cbll: 

7.01 Ccgqqtc fi'"CMC· The Company: (a) is a corporation duly organized 
and validly existing UIMler' die lawa of die State of Florida; (b) bu all requisite corporate power, 
and bas all material gova 11n.enr11 licenMI, autborizldons, consenll and approvals necessary to 
own its assets and cmy on iD bi•linm u DOW beina or u proposed to be conducred; and (c) 
iJ qualified to do buliDesl ill all jurildicdom ill which the nature of the business conducted by 
it makes such qua1ificadoD nec:esmy Ind wbere failure so to qualify would have a material 
adverse effect on the comolidated ftmnclal condidon, operations or business taken as a whole 
of the Company and m Comolidared Subsidiaries. 

7.02 Bpg;tel Copditiop. The audited comolldated balance sheet of the 
Company and its Consolldlled Subsidiaries u at December 31, 1997 and the related consolidated 

' 28 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

swements of income, sbareboJden' equily and cash flow of die Company and iu Consolidated 
Subsidiaries for the fiscal year ended OD said date, with tbe opinion thereon of KPMG Peat 
Marwick LLP, and die mmadited consolidated bll•nce sbeet of the Company and ics 
Consolidated Subsidiaries a at Sepcember 30, 1998 and die relalcd comolidated statemems of 
income and cash flow of die Company and ics Consolidarcd Subsidiaries for die nine-momh 
period ended on such dire, berelDfore tanmbcd to each of die Lenders, are complete and correct 
and fairly present die comolidlfed ftmncial condition of tbe Company and ics Consolidated 
Subsidiaries as at said dlra IDd die c:omolidlred results of their operations for tbe fiscal year 
and nine-momb period ended oa llid dares (mbject, ill die c:lie of such flnancial Sfateme!lb u 
at September 30, 1998, IO DCl'llll1 year-end audit ldjultmeDIS), all in ICCOrdance with generally 
accepted accoumina principles IDd pnctices applied on a comisrcm basis (provided tbat such 
financial scatemems may manila coudemed foomoces prepuecl in 1CCOrdance wW1 Rule 
10-01(a)(5) of Securida and E.tc:lllnp Comnriu\on ReplatiOD S-X). Neither die Company nor 
any of its Subsidiaries bid on said dlla aay collliqem liabilitia, liabilities for cues, unusual 
forward or long-cam Q"'""'kmeml or umealized or amicipaied kmea from any unfavorahle 
commianem, in each c.. materlll ID die Company IDd its ComoUdated Subsidilries taken u 
a whole, except u refa11d to or reflecled or provided for in llid hel11nt lbeeu u ll said dares. 
Since September 30, 1998, lbere • been no marerial ldvene chlqe in die consolid1ted 
financial condition. operatioas or bulme11 tlbm u a wbole of die Company and iu Consolidated 
Subsidiaries from dial set forth in llid ftnncial IWelDeDIS as at Mid dare. 

7.03 •msmtc. Excepc for die maaen disclosed in the Company's Annual 
Repon OD Form 10-K for die year ended December 31, 1997, and tbe Company's Quarterly 
Reports OD Form 10-Q for tbe qmrterl ended Mln:b 31, June 30, and SepcciDber 30, 1998, 
there are no legal or arbilra1 proceedinp 0r any proceedinp by or before any govenunental or 
regulatory authority or qeacy, now peadiDa or (to tbe knowledge of tbe Company) threatened 
against the Company or any of die Company's Subsidiaries which, if adversely determined, 
could have a material ldverse effect OD die comolidated ftnlncial condition, operations or 
business taken as a whole of tbe Company and its Consolidated Subsidiaries. 

. 7.04 No Brrr:b. None of the execution and delivery of this Ap-eement and 
the Notes, the Coaawnmation of die trlDllCtions herein comempWcd and compliance with the 
terms and provisions hereof and thereof will conftic:t with or result in a breach of, or require any 
consent under, the articJa of iDcorpondoD or by-laws of the Company, or any applicable :aw 
or regulation, or any order, writ, injmlction or decree of any coun or govemmentll authority 
or agency, or any apeemem or imtrument to which the Company or any of the Company's 
Subsidiaries is a party or by which any of tbem is bound or to which any of them is subject, or 
constitute a default under any such qreemem or insaumenl, or result in the creation or 
imposition of any Lien upon any of die revenues or users of the Company or any of the 
Company's Subsidiaries pursuant to die terms of any such qreement or insuument. 

7.0, Cgrpoqlc Action. The Company bu all necessary corporaie power and 
authority to execute, deliver and perform its obli1atiom under this Apeemenr and the Notes; 
the execution, delivery and performance by the Company of this A~ and the Notes have 
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been duly authorized by all aecesury corporate ICtion on the pan of the Company; and th1a 
Agreement bas been duly and validly execmed ad delivered by the Company IDd each such 
document constitutes, ml acb of die Noca wbell executed by the Company and delivered for 
value will constitute, tbe lepl, vaUd llld bladiDa oblipdoa of tbc Company, enforceable in 
accordance with its tenm, except to Cbe extent dw enforcemeat may be limited by 1pplicable 
bankruptcy, in.solvency, reorpninrV.xl, moniorium or similar laws affectina tbc enforcement 
of creditors' rights generally. 

7.06 Algpyala. Olbcr than the approval of cbe Florida Public Service 
Commission (which 1pp10!11 bu been duly ohaitwd IDd is in full force IDd effect), no 
authorizations, approvala or coaeaa of, and DD ft1inp or repndom with, any aonmment.1• 
or regulatory autborily or apncy • •111ay for die aecudoG, delivery or performance by 
the Company of this Apamem or die Notes, or for Cbe validity or enforceability of any thereof. 

7.(]7 Ug of 'mm· The Company is not enpaed principally, or u one of 
its important activida, in die balima of extlmdq c:redlt for tbe purpo1e, wbetber jmmcdi1te, 
incidental or ultimare, of baylas or cmtyiDa MaraiD SfDCk and DO put of cbe proceeda of any 
Loan hcreuDder will be lmd to bay or C111Y 1DY Maraia Stock. 

7.08 EBJSA. Tbe Complay and the ERISA Affiliares have fulfilled their 
respective obliptiom Wider die mlnlnaa ftmdiaa llaDdardl of ERISA and the Code with respect 
to each Plan and ue in compUlllcc in all mMerial l'espedl widl cbe praenlly applicable 
provisions of ERIS~ and Cbe Code, and bave not iDcurred any liability co the PCGC or any Plan 
or Multiemployer Piao (ocMt Iba to make coldributiom in the ordinary coune of business). 

7 .09 Im· Unkcd Scates Federal income tu remms of the Plrem and its 
Subsidiaries have been examhwt and cloled dlroqb the fllca1 year of the Parent ended 
December 31, 1985. 1be Puent IDd its Subsidiaries have filed Ill United Swes Pedaa1 income 
tax returns and Ill ocber material cu reaum wbk:h are required to be filed by them and have 
paid all taxes due panua111 so such remrm or punmm to any messmear received by the Parent 
or any of its Sublidllria. Tbe cbarpl, KaUlla IDd reserves on the boob of the Parent and 
its Subsidiaries in rapect of tua and ocher aovemmental clwJes arc, in the opinion of the 
Company, adequare. If Cbe Puent is a member of an affillared poup of corporations filing 
consolidated returm for Unkcd States Federal income Wt purpolel, it is the •common parent• 
of such group. 

7.10 Invesgnem Company Aq. The Company is not an •investment 
company•, or a ccmpany •conttollecr by an •mvesanent company•, within the meaning of the 
lnvesunent Compay Act of 1940, u 1mended. 

7 .11 Public Utiligy Hol4i91 Company Aq. 1be Company is a •public utility 
company" within Cbe memm, of Sen•oa 2(a)(S) of the Public Utility HoJdin& Compml)' Act of 
193' (the • 1935 Aq•). Tiie Campay is not a •boldin& company• within the meaning of 
Section 2(a)(7) of the 1935 Act. Tbe Company ii an •atruiate• wtrhiD the meanina of Section 
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2(a)(l l) of the 193' Act of tbe Puent and is a •subsidiary compay• of the Parent within tbe 
meaning of Section 2(1)(8) of die 1935 Act. 1be Parem is a •boldin& company• within tbe 
meaning of Section 2(1)(7) of die 1935 Act, bu& is emitlcd to and c:urrendy claims tbe benefits 
of an exemption from die requiremems of the 1935 Act (other dwl Section 9(1)(2) thereof) 
pursuant to Rule 2 under Secdon 3(1)(1) of the 193' Act. Tbe Parent bas filed with the 
Securities and Excbanp Onmiuion all documems that are necessary to rNintain such 
exemption in full force and effect and such-exemption is in full force and effect. Such 
exemption also provides tbe Campany wkh an exempdon Yrom all requirements of tbe 1935 Act 
relanng to tbe Compuay'a 1111111 a a •subsidiary company• of tbe Puem. Neither the Company 
nor the Parent bas received my nodficldoa from tbe Securities and Excbanae Commission under 
Rule 6 under tbe 1935 Aa wida f11P1C1 to ill ICllUI under tbe 1935 Act. Excepc for procmlinp 
that may arise should die Seautdll aad Emwnae Commiuion adopt proposed Rule 17 under 
the 1935 Act, neither tbe Campany nor tbe Parent bas any knowlcdae of any fact or other 
circumstance that would provide die Sccurides and Exchanae Cmvniuion with a buis for 
seeking to rqu1are die Compay • • ·boldina c:ompu:y under the 1935 Act or for seeldq to 
revoke the exc:mptioa under the 1935 Act prelCDdy c••imcd by die Parent. No Loan will be 
made in violation of die proviliam of tbe 1935 Act or any rule or repladon cbereunder, for 
purposes of Section 26(c) thereof. 

Section 8. C9! ,...,, o( die Compgy. Tbe Company qrees tlw, so loq 
as any of the Commitmenh ue in effect and UDlil paymem in full of all Loans hereunder, all 
interest thereon and all other m.••nts paylble by the Company bemmder: 

8.01 finer5jtl $•nrn. Tbe Company sba1l deliver to each of tbe Lenders: 

(a) u IOOn u available and in any event within 60 days after the end of each 
quanerly filcal period of each fbca1 year of tbe Company, consolldaaed statements of 
income and call flow of tbe Company and ks Consolidated Subsidiaries for such period 
and for the period flOm die bcpnlin1 of tbe respective fiacal year to tbe end of such 
period, and tbe rellled c:omolidaled .,.,..,. sheet as at tbe end of such period. setting 
forth in each cue in compmadve form tbe correspondiq coaaolidatcd fiaures for the 
correspondina period iD tbe pmwlina filcal year, KCompanied by a cenificate of the 
Treasurer, an Auilrnt Treuurer, tbe Chief FiDancial Otllcer or tbe Comroller of the 
Company, which cenificate sba1l Irate that said fimnciaJ saaremems fairly present the 
consolidated ftmDcial condition and results of operations of the Company and its 
Consolidated Sublidiaries in ICCOl'dance with &enerally acccpced accounting princi~les, 
consistently applied. u at tbe end of, and for, such period (subject to normal year-end 
audit adjustmems and provided tbar sucb fiDancial statements may comain coodenscd 
footnotes prepared in ICCOrdlDce with Rule 10-01(1)(5) of Securities and Exchange 
Commission R.eplation S-X); 

(b) u soon u available and in any evem widlin 120 days after the end of 
each fiscal year of tbe Company, consolidated swemenu of income, shareholders' equity 
and cash flow of the Company and its Consolidated Subsidiaries for such year and the 
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related coasolidllcd halancz sbect as ai the ead of such year. seuiQa forth ill each case 
in comparative form tbe conespoadi.og comolidmd fipres for die precedi.og filcal year. 
and acrompaaied ill die cw of said coasol.idated swemems and balance abeel, by an 
opinion tbercoD of iDdependem certified public accoumams of recopized national 
standiq, wbidl opiDioD lball lllte that aid coosolidated financial swements fairly 
present die comalidMld tlmDcia1 condition and results of operations of the Company and 
its Coasolidlred SubUdtaries as ai the end of, and for, such fiscal year; 

(c) prompdy upoa their becomiq available, copies of all registration 
statrmems and repllr periodJc repc>IU, if my, wbich the Company sball have filed with 
the Securitia IDd Elc:twnp Commission (or any 1ovenunenta1 a&CDCY substituted 
therefor) or my MdnaaJ aec:mida m:bange; 

(d) prompdy upoa die manma thereof to the lbareholdm of che Parem 
generally, copies of all flmndtl ICltcmems. reports and proxy mtements so malled; 

(e) if my of the events or conditions specified below with respect to any 
Plan or MultiaDployer Pia mu baw occmnd or exist, promptly upon filina any 
required DOCice tbereof widl PBGC. a copy of such DOdce or other repon to PBGC and 
a statement signed by a llllior ftnancia1 officer of the Company seuiDa forth details 
respecting such event ar CODdidoD and the action, If any, which the Company or an 
ERISA Afftliare prGFCHI to cab with respect thereto: 

(I) aay reportable event. as defined in Section 4043(b) of ERISA 
and the rquladom laued cbereuDder, with respect w a Plan, as w wbicb PBGC 
bas not by replldon waived the requirement of Section 4043(•) of ER.ISA that 
it be uaclfted widliD 30 days of the oc:cu.rrence of such event (provided that a 
failure to meet the mjnlmmn funding standard of Section 412 of the Code or 
Section 302 of ERISA lball be a reportable event regardless of the issuance of 
any waivers in aa:ordlncz with Section 412(d) of the Code); 

(ii) the ftllna under Section 4041 of ERISA of a notice of intent to 
terminate any Plan or the termination of any Plan; 

(ill) the imdmtion by PBGC of procttdings under Section 4042 of 
ERISA for the termimdoa of, or the appoinlmem of a trustee to adlniniJter. any 
Plan, or the receipt by the Compt.Dy or any ERISA Affiliate of a notice from a 
Multiemployer Plan dW such action bas been taken by PBGC with respect to such 
Multiemployer Plan; 

(iv) the complete or partial withdrawal by the Company, the Parent 
or any ER.ISA Afftllale under Section 4201 or 4204 of ERISA from a 
Multiemployer Plan, or the receipt by the Compuy or any ERISA Afftliate of 
notice from a Muldemployer Plan that it is in reorpnization or insolvency 
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punullll to Secdoa 4241 or 424' of ERISA or that it intends to termbwe or bas 
termiDlred 1llller Secdoa 4041A of ERISA; and 

(v) tbe imdludon of a proceeding by a fiduciary of any 
Muldemployer Plan •p•mt the Company or any ERISA Affiliate to enforce 
Secdon 51' of EIUSA, wbich proceedina is DOt dismissed within 30 days; 

(f) prompdy after tbe Company knows or bu reason to know that any 
Default bu occumd, a DDcice of such Default describing tbe same in reasonable deuil, 
specifying dlll such nacice is a •Nocice of Default• and, tosedla' with such nodc:e or u 
soon thereafter a pcmible, a dacripdon of tbe actioD dW tbe Company bu taken and 
proposes to &lb wlda mpec:I tbereto; and 

(&) flam time to dme IUCh ocber information reprdlna the business, affairs 
or fimncial cnaclitina of 1111 Compu.y or aay of tbe Compllly'a Subsidiaiies (includJna, 
without limicecm. aay Pia• Mnldemployer Plan and aay repol1I or ocber in!ormadon 
required to be ftled 1llller P.IUSA) • aay Lender or tbe Aaem may reasonably request. 

1be Company will fundlla to ach Lader, It tbe time it fumisba each set of financial 
swcments punuan& to 1*'11111* (a) or (b) above, a ceniftclle of tbe Treasurer, an Assistant 
Treasurer, tbe Chief ftftl!¥':ial Oftk:er or tbe Comroller of tbe Company to tbe effecc dw no 
Default bas occuned IDd is conrim•ina (or, if any Default bas occumd and is coadnuiDa. 
describing tbe same in reasomble decail and dac:ribing the action dw tbe Company bas taken 
and proposes to tab with respect lberelo). 

8.02 I jtiptipp. Tbe Compay will promptly pve to each Lender notice 
(which notice may be liven by tbe Compu.y duouab the Parent and may be in the form of the 
Company's or tbe Parem'a 1934 Act Reports) of all lqal or ublttal procttdlna•. and of all 
proceedings by or before ay 1ovanmc11111 or replarory authority or qency, and any material 
development in respect of such lepl or ocber proceedings, affecdna the Company or any of the 
Company's Subsidiaries, acept proc•"naa which, if adversely determined, would not have a 
material adverse e«ect on the comolidlttd ftDancial condition, operations or business taken u 
a whole of the Company and ks Comolidalcd Subsidiaries. 

8.03 Corporate Egiltm;c. Etc. The Company will: preserve and maintain 
its corporate ex1laeDce ud all of its IDlleria1 rights, privileges and franchises; comply with the 
requirements of all appllclble laws, rules, rep1adom and orders of aovernmemal or replatory 
authorities if failure to comply with such requirements would materially and adversely affect the 
consolidated ftnanclal coadldoo, operadoas or business taken u a whole of lbe Company and 
its Consolidated Subsidiaries, except for any such laws, rules, regulations or orders that the 
Company is comestina in aood failb and .,, proper proceediqs; pay and discbarae all taxes, 
assessments and aovena:uemal cbarpl or levies imposed on it or on its income or profits or on 
any of its property prior to tbe date on which penalties attach thereto, except for any sucb Wt, 
assessment, cbarae or levy the payment of wblcb Is bein& conccsted i11 1ood faith and by proper 
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proceedings and against which adequate reserves are being maintained; maintain all of its 
properties used or useful in its business in good working order and condition, ordinary wear and 
tear excepted; and permit representatives of any Lender or the Agent, during DOrmal business 
hours, to examine, copy and make extracts from its books and records, to inspect its properties, 
and to discuss its business and affairs with its officers, all to the extent reasonably requested by 
such Lender or the Aaent (u the case may be). 

8.04 Prolllpjtion of fuw'arpcpra.t Cbanaes. The Company will not enter into 
any t:ran.saction of merger or consolidation or amaJaamation, or liquidate, wind up or dissolve 
itself (or suffer any liquidation or dissolution), except that the Company may merge into the 
Parent so long u the Parent is the' surviving corporation and wumes all of the Company's 
obligations under thia Agreement and the Notes and so long as both prior to such merger and 
after giving effect thereco DO Default shall bave occurred and be continuing. The Company will 
not convey, sell, lease, awter or ocberwise dispose of, in one transaction or a series of 
transactions, all or any subnnrial part of its business or assets, whether now owned or hereafter 
acquired. 

8.05 Use of Proceeds· The Company will use the proceeds of the Loans 
hereunder for its general corporate purposes (in compliance with all applicable legal and 
regulatory requiremems); provided that neither the Agent nor any Lender shall have any 
responsibility as to the use of any of such proceeds. 

8.06 Indebtedness to Capira.tization Ratio. The Company will not permit the 
ratio of (a) all lndebtedness of the Company and its Consolidated Subsidiaries to (b) the Total 
Capitalization of the Company and its Consolidated Subs.idiaries to exceed .65 to 1 at any time. 

8.07 Ngatiye PJcdae. The Company will not, and will not permit any 
Subsidiary to, create, assume or suffer to exist any Lien on any of tu property, assets or 
revenues, whether DOW owned or hereafter acquired, except for: 

(a) Liens existing on the date hereof securing Indebtedness, other than 
Indebtedness secured by the Existing Indenture, outstanding on November 17, 1998 in 
an aggregate principal amount not in excess of $240,865,000; 

(b) any Lien existing on any asset of any corporation at the time such 
corporation becomes a Subsidiary of the Company and not created in contemplation of 
such event; 

(c) any Lien on any asset securing Indebtedness incurred or assumed for the 
purpose of financing all or any pan of the cost of acquiring such asset, provided that 
such Lien attaches to such asset concurrently with or within 90 days after the acquisition 
thereof; 
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(d) Ill)' Lien OD any asset of any corporation existiDg at the time such 
corporation is merpd imo or is comolidared with tbe Company or one of its Subsidiaries 
and not c:rea&ed in comempladon of such event; 

(e) Ill)' Lien ailrina on any asset prior to !he acquisition thereof by the 
Company or one of kl Sublidilries and not created in comempladon of such acquisition; 

(f) any Lien arisiq out of the refinancina, extension, renewal or refuDdiDg 
of any hldeladnaa secured by Ill)' Lien permitted by Ill)' of the forqoiq cl111ses of 
this Section. provided dllt such IDdebcedness is not iDcrased and is not ~ by any 
additional Uldl; 

(&) Ill)' Uen lfilllla pursuant to any order of amcbment, disttaint or similar 
legal process mama ill cmoa:doa widl court proc:ee1inp IO Iona u the execution or 
odler enforraN!!C dmeof ii e«ecdvely myed and the claiml secured thereby are being 
comested in aood fakb by approprilre proceedinp; 

(b) Liem iw:idengl to caaducr of kl bUliDell or die ownen1aip of its aaet5 
which (i) do not leCUl'I lacJebredDml IDd (ii) do not bl tbe qpepre nwerially dctrlct 
from the value of kl llllCI or mmrially impair the use dlereof bl the operadoD of bl 
business; 

Ci) the Liem created by the Exilrina lndemure; and 

(j) Liem upaa ripa-of-way for tnmmiuion or distribution line purposes, 
provided dllt die Company or w of ill Cocsolidarcd Sublidiuies, u the cue may be 
has, in die opillioD of coumel for tbe Company, power under emiDent domain or similar 

· statutes to condemn and acquire euemems or ripts-of-way sufficient for its purposes 
over the land covered by tbe ripes.of-way in question or other lands adjlCellt thereto. 

SecdoD 9. Emp of Default. If one or more of tbe followia& evems 
(herein called •Eyegg of Qcfplt•) Dll oc:car and be contin11in1: ' 

(a) Tbe Company ab.all default in the payment when due of any principal of 
or interest on any Loa or any odm llDOUDt payabl= by it bereunder; or 

(b) Tbe Company or any of its Subsidiaries aball default in the payment 
when due of aay principal of or IDrerelt OD any of iu ocber lDdebtcdneu agregating 
$10,000,000 or more; or any evem speciftcd in any note, qrecmem, iDdemure or other 
documem evideDciDa or reWiq to Ill)' IUch iDdebccdnesa in the agrepte amowu set 
forth above in tbia cl8me (b) sball occm if the effect of such evem ii to cause, or (with 
the givin& of any DDlice or tbe lapse of time or bodl) to permit the bolder or holders of 
such indebtcdnea (or a trustee or aaem on behalf of such bolder or holders) to cause, 
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such indebtedDesa to become due, or to be prepaid in full (whether by redemption, 
purchase or ocberwile), prior to its stated maturky; or 

(c) A1ly representation, wammy or certification made or deemed made 
herein (or in Ill)' maditlcldon or supplemem hereto) by tbe Company, or any cenificare 
fumisbed ro my LcDdcr or tbe Apm pursuant to tbe provisions hereof (or thereof), Jball 
prove to have been falJe. or mi1Jeadin1 as of the time made or fumi.sbed in any material 
respect; or 

(d) 'Ille Compllly sball default in tbe performance of any of its obliptions 
under any of Secdam 8.0l(t) or 8.04 hereof; or the Company shall default in tbe 
performace of my of ill ocber obliptiom in this Aareement and such default shall 
conti.oue wnmedled for a period of 30 days after DOCice thereof to tbe Compay by tbe 
Agent or my Leader (tbroqb tbe Apmt); or my •Event of Default• under and as 
defined iD tbe odler FPC Apeemear shall be condmdna; or 

(e) 'Ille C-CJlllPIDY or any of the Compuy's Subsidiaries aball ldmit in 
writiq its inability to, or be lenerailY unable to, pay itl debcs IS such debts become due; 
or 

(f) Tbe Conquy or ID)' of tbe Company's Subsidiaries shall (i) apply for 
or consenl to tbe appol+lfnV!Df of, or the takina of possession by, a receiver, CUltOdian, 
trustee or 1iqu.idalor of irlelf or of all or a substantial pan of its propeny, (ii) make a 
general 1ut1...- for tbe beae& of ltl c:redkon, (ill) commence a voluntary cue under 
the Bankruprcy Code (a DOW or hereafter in effect), (iv) file a petition aeeld.a& to take 
advantqe of Ill)' ocher law reladq CO blDtnapCcy, insolvency, reorpnizadoll, windina· 
up, or c:ompOlidoD or radjulmlem of debcl, (v) fail to comroven in a timely and 
appropriate manner, or acqaiace in writiq to, any petition filed aaainst it in an 
involuntary cue UDder tbe Banknlptcy Code (as DOW or hereafter in effect), or (vi) take 
any corporate ICCioa for tbe purpOle of effecting any of tbe foreaoing; or 

(&) A proceedina or cae sball be commenced, without tbe application or 
consent of tbe Compuay or Ill)' of tbe Company's Subsidiaries, in any court of competent 
jurisdiction, seettn1 (i) ks llquidldon, reorpnizadon, dissolution or windin&-up, or the 
composition or radjusbnc11t of ltl debts, (ii) tbe appointtneur of a ttustee, receiver, 
custodian, liquidalor or die lib of tbe Company or such Sublidiary or of all or ·any 
substantial pan of its llldl, or (iii) similar relief in respect of tbe Company or such 
Subsidiary under any law relldq to baDkruptcy, insolvency, reorganization, windina-up, 
or composition or ldjulanent of debb, and such proceedin& or case aball continue 
undism.Wed, or an order, judplent or decree approving or orderiq any of the fore1oin1 
shall be entered llld r.Mfimae wmayed and in effect, for a period of 60 or more days; 
or an order for relief apimt tbe Company or such Subsidiary sball be entered in an 
involuntary case Wider the Banbuptcy Code (u DOW or bereatter in effect); or 
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(h) A fim1 J'vll"""' or judameau for the paymem of money ill excea of 
$10,000,000 in die agrcpre sball be rendered by a coun or courts •pincr the Coinpay 
and/or any of die ca.,.,,·. Sablidlaries IDd the same lball not be dilcbarpd (or 
provision shall DOC be midi for mcla ~'"le), or a stay of execudon cbcreof lbal1 not 
be procured. widlin 30 dayl from tbe dale of miry thereof IDd die Company or lbe 
relevant Subsidiary sball not. wldWl said period of 30 days, or IUCb Joaaer period duriq 
which executicm of die IW lbll1 have beaa •yed. appeal dlaeftom and CIUle tbe 
execution thereof llD be ..,.S durilll lllCll tppeal; or 

(i) AD ncm or coadidm lpeCifted ill Section 8.0l(e) hereof sba11 occur or 
exist with rcspec:c eo my Pllll or Mwldmlployer Pllll IDd, u a result of such evem or 
coaditioa, to111w wldl Ill odllr Mia evems or coadidoat, the Company, die PlreDt or 
any ERISA At!Dfece lblll bar or ID Cbe opillioll of die Majority l.eDden au be 
reasonably Ubly to iDcm a lllbillty to a Pim. a Muldemployer Piao or PBGC (or any 
combination of die foreF"ll) wldcb is, ID die determimdoD of lbe Majority Lenders, 
material in re1.- to die .,._,.._., ft111ndal conclidoa., opendom or baafNa taken 
u a whole of die OIJqmy 1111 ils Comolidl«ed $nhtidiariel or of die P.- IDd ia 
Consolidated Sube"'iPia; or 

O> Nl.y iidbali1•Loa. approval or comem of ID)' 1Gvet"'"¢'••• or 
regulatory audaky or 111ny •••llY for lbe nentttma, delivery or performaDce by 
the Company of dds Ap..- or die Noces. or for lbe validily or enforceability 
thereof, shall c:cue to be ID fall fon:e ml effect; or 

(k) Tiie C.ompaay mu c:cue to be I Wholly-owned Subsidiary of the 

THEREUPON: (1) ID die cue of an Event of Default ocher than oae referred to in clause (f) 
or (g) of this Secdon 9 widl respect to die Company, (A) tbe Apm may IDd, upon request of 
the Majority Lenders, mu. by DOdce to die Company. c:ance1 die ('ommftmems and they shall 
thereupon termiaace, ad (8) lbe Apm may IDd, upon requat of die Majority Leaden lball, 
by notice to the Ormlfmy declare die priDcipU mxJl'.IDI lbea ""'"'"'Ina of, and the accrued 
interest on. the LolDI ad Ill other 111"'111m1 payable by die Company bcreunder and under die 
Notes (includin&, wicbaul limjwion, Ill'/ 1mo111na payable under Secdon '·°' benof) to be 
fonhwith due IDd paymble, wbereupoD such llDOUlltl aball be immediltely due and payable 
without presentmeat, dmmnd, protest or ocber formalides of any kind, all of wbicb are hereby 
expressly waived by the Company; IDd (2) in the cue of the occuneace of an Emil of Default 
referred to in claule (f) or (I) of dds Sectioa 9 widl respect to the Company, die Commitmems 
shall automatically be c:mceUed IDd die pd11cip1l amoum men oormnctma of. aDd the accrued 
interest on. the Loam IDd Ill ocber llllO''llll payable by the Company beremlder and under the 
Notes (includiq. wilboul tim"'don., any llDfMIDCJ payable under Section 5.05 hereof) aball 
automatically become tnnnedilttly due ad peylble withouc prescnmw:m:, dcrmM, procest or 
other formalities of my ldDd. Ill of wtdch are bereby expreuly waived by die Compuy. 
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Section 10. IhcApm. 

10.01 AaRo'•"• Ppweg"" lmrpynitics. Each Leoder hereby irrevocably 
appoints and authorizes die AP* ro Kt u ill aacnt bereuDder with such powers u are 
specifically delepred to the AP* by tbe renm of thia Apeemcnt, toaetber with such other 
powers as are reasonably iDcidellll1 dlerelo. Tbe Apm (wbich term u used in this sentence and 
in Section 10.05 and the ftnt senrmce of Secdoo 10.06 hereof lba1l iDc1ude reference to ics 
affiliates and its own and ill •flll' Ur' otncen, diredon, employees and qems): (a) sba1l bave 
no duties or responsibilities m:epc dlOle expaealy set forth in this Ap-eemem, and shall not by 
reason of this Agreement be a crw tar my l.eDdcr; (b) sba11 not be responsible to tbe Lenders 
for any recitals, swemems, 1eprca ••le• ar wammia comtrwt in this Apeemem, or in any 
cenificaie or other doc111111111 reftrred ro or provided tar in, or received by any of them under, 
this Agreement, or for die Vllae, Yllidily, efrecdvm, aentiDeDCU, enforceability or 
sufficiency of this Apeemem, ay Nore or ay ocber do(u1ocm refeued to or provided for 
herein or for my failure by die Company or my ocber Penoo to perform any of its obllpdons 
hereunder or dlereuDder; (c) mil • be leqaired ro initWe or CODdact any litipdon or 
collection proceedinp bereuDder; ad (cl) man not be responsible for any ICtlon taken or omitted 
to be taken by it bereu.Dder or IDldlr _, ocber docuawm or u.iwnem refeued to or provided 
for herein or in coonecdon berewidl, except tar kl own poa aqliaeace or willful milcoDduct. 
The Agent may employ lpllll 11111 ...,....flct llld sba11 DOC be rapomible for tbe 
negligence or misconduct of my lllCb .... or ~in-fact 1elecled by k in aood faith. Tbe 
Agent may dean and trCll die payee of ay Nace u the boktcr thereof for all purposes hereof 
unless and until a written notice of tbe m•a••tent or transfer thereof sba1l bave been filed with 
the Agent, together with the wriam comeat of tbe Company to such uai~ or transfer. 

10.02 M!ewr by Ap. Tbe Aaeot sba1l be emitled to rely upon any 
certification, notice or other cnmrmmicacion (includiq any thereof by telephone, telex, telegram 
or cable) believed by it to be aemaiDe and correct and to bave been aiped or sent by or OD 

behalf of the proper Person or Perm, and upoa ldvice and swements of lepl couusel, 
independent accountants and ocber expau selecrcd by tbe Apm. As to any matters not 
expressly provided for by cbis Apeement, tbe Apm sba1l ill all cua be fully proteeted in 
acting, or in refrain.in& from actma. ben.11Ddcr in ICCGl'dlDce with imtructiom siped by tbe 
Majority Lenders, and such instrncdc• ofdle Majority Leaders and any action taken or failure 
to act pursuant thereto shall be bimllDa on all of tbe Lenders. 

10.03 Defaults. The A1ea shall not be deaned to have lcnowledge or notice 
of the occurreoce of a Default (ocber dwl the DOG-payment of principal of or interest OD Loans 
or of facility fees) unless the Aaem bu received DOdce from a Lender or the Company 
specifying such Default and swiq that such DOdce ii a •Nodce of Default•. In the event that 
the Agent receives such a notice of the occurrence of a Default, the A gem aball ai :; prompt 
notice thereof to the Leaden (and &ball aiVe each Leader prompt DOCice of each such 
nonpayment). The Agent shall \subject to Secdaa 10.07 bm:ot) take such ICtion with respect 
to such Default as shall be directed by the Majariiy Lenden, provided tbal, unlesl and until the 
Agent shall have received such directions, the A1em may (but aball not be obliaated to) take 
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such action. or refrain from lakiDa mcla Kliem. with respect to such Default as it lball deem 
advisable in the best interest of die Lm'en. 

10.04 , ..... u,, mtcr. With respect to ks Commianem and the Loam made 
by it. Chase (and any SHIXHIDr ICdlll • Apal) iD ks clpltity u I Leader bercunder lball have 
the same rights and powers bereunder u any ocher Lender and may exacile die mne u lhoqp 
it were not actina as the Apm. ml dllt lllrm •Lender• or •Lenden• lball. unJaa the c:amnt 
otherwise indicates, inchlde rbe A-ia ill iDdividual caplCity. Chae (and any IUCCetaor ICtiq 
as Agem) and its anw.. may (wlidlDll bavilla to ICCOllDt dlerefor to any Lader) acccpc 
deposits from. lend 1D0111J to IDd pamlly eapae in uy tmd of M"kinl• trulC or other 
business with the ComplllJ (IDd ay of ill Sublidiaria or Afftllara) u if it were not ICdQI u 
the Agem, and Chase IDd la aMllwe may ICCept fees and other comideradoll from die 
Company for services ID~ wilb ddl Apecmem or ocberwise without bavina to acc:oum 
for the same to die I.Gm. 

10.05 l'*'npitL et'•· Tbe Lenders apee to ipdemoify the Apm (to the 
extem not reimbuned _... ScdDla 11.03 hereof, but widaoul limjtinl the oblipdom of the 
Company under said Seclim 11.03) ,_.,.,ill ICCGldlDce with die agrepre MP._ of their 
respective Commlfmelfl, for my ..S aD lilbllida, ohllptiom, lcma, cllmlaa, penalties, 
actions, judpnems, mill, COICI, apem11ordilbunememaofanykindand111111re wlWloever 
which may be iml'C*d oa. iDcaued by or mated apimt the Aseat in any way reJatins to or 
arising out of this ApearW or 1111 ocber dacummrs c:omemplarcd by or refmed to berein or 
the transactions COblelirp.sed bereby (IDdadlna, wilbout limitation, die COlll and expcme1 which 
the Company is oblipled. to pay aader Secdon 11.03 hereof but exchJdtna, unless a Default bu 
occurred and is comtngq, DOnDll ~illt.rndve COlll and expcma iDcidcllt to tbe performance 
of its agency dutiea bereaader) or die alorccmcnt of any of the tcnm hereof or of any such 
other documents. provided dlll ao Leader lbaD be liable for any of die forqoiDa to die extent 
they arise from the an- neaJilaa or wil1ftal milcoaduct of the puty to be indemnified. 

10.06 NOQ:Jcljep QA Am eM Qdy;r kpdm. f.ach Lender agrees dw it 
bas. independcmly aad wilboat rell• ....... Apat or ID)' other Leader, and baed OD such 
documents and infomwrioa 11 ii 1111 deemed llpplOpriare, IDldc m own credit wlylis of the 
Company and its Sublidilria alld dectlioa to enter into this Apeemem and that it will, 
independently and wilbout relilnce upoo die Apm or any other Lender, and bllcd on such 
documents and informadoD a it lbal1 deem appropriale at the time, c:ominue to make its OWD 

analysis and decisions ID llkiq or not lakiq acdoD under th.is Agreemenr. The Aseat aball DOt 
be required to keep itself iDfoamed u to die performance or observance by lbe Compay of this 
Agreement or any other document referred to or provided for herein or to inspect lbe properties 
or books of the Compay or any of ill Sablidiaries. Except for notices. reports and other 
documents and infonmdon expmly reqaired to be furnisbcd to lbe Leaders by the Agem 
hereunder. the Aaeat sball aoc bave ay duly or responsibility to provide any Lender with any 
credit or other iDformadoll COllCll'Diq tbe affairs. fUllDCial condidon or buaiDa1 of the 
Company or any of its Sublidllria (or any of tbeir affillares) which may come imo the 
possession of the A1em or 111J of ill atlWata. 
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10.07 Failgre to Ad. Except for action expressly required of the Aaent 
hereunder, tbe Aplll lball iD all cues be fully justified in fallina or refusina to act bcreuDder 
unless it shall receive further assurances to its satisfacdon from the Lenders of their 
indemnification oblipdons Wider SeaioD 10.m hereof againsl any and all liability and expense 
which may be iDcurred by it by reason of llkiDg or coatianiq to take any such ICtioa. 

10.08 WnPm or Bpmal of A1ent. Subject to the appoinanent and 
acceptance of a successor Apm • provided below, tbe A&ent may resip at any time by aiVina 
notice thereof to tbe Lmden ..t 1111 Campuy, and cbe Apat may be removed at any time widl 
or without came by die Majadly Laden. Upon Ill)' such raiprioo or removal. tbe Majority 
Lenders shall bave 1111 rtpl to lppDUll a IUCCeUOf Apat. If DO successor Aaent lball have been 
so appointed by tbe M¥>rltY Lemlerl ad lbaU bave ICCepCed IUCb appointment wlth1n 30 days 
after the redrina Apm'a liviaa of DOdce of ratpadon or tbe M¥>rltY Laden' removal of tbe 
retiring Agent, tbell cbe ndd111 Apat may, oa bebalf of die Leaden, lppOiDt a successor 
Agent, which sblll be a blat wldcla 1111 m office iD New York. New York and (unless il is a 
Lender) a combined Clpilal ad mrpllll of at least $200,000,000. Upon tbe accepcance of any 
appointment as Apm bereuDder by a tDCCasor Aaem. such successor Aaem lball thereupon 
succeed to and become wad wida all cbe rtpll, powers, privilqe:s and dudes of die redriq 
A&ent. and die redriq Apm 111111 be dllc:blrpd from its dudes and oblipdons hereunder. 
After any retiring Apat's resipM'l'Oll or removal bereunder u Aaent. tbe paovisions of this 
Section 10.08 shall coadaae iD effect for ill benefit in respect of any actions taken or omitted 
to be taken by it wbile il ... ac:dDa u ... Apnt. 

10.09 A1A5Y Fee. So loaa u the CommitmeDD are in effect and until 
payment in full of the priDcipal of and imcrat on the Loam and all ocher amounts payable by 
the Company hereunder, 1111 Compay will pay to tbe A&ent ID apncy fee in an amount 
previously agreed, payable nm•Jly ID ldvlllce on the Quarterly Dale falliq on or nearest to 
December 1 in each yar. Such fee, oace paid, lball be DOD-refundable. The appointment of 
a successor Aaent under Section 10.08 hereof sba1I not increase or otherwise modify the 
Company's oblipdons uader this Section 10.09. 

10.10 N'6tion fee. Tbe Company aarees to pay to tbe Aaent ID auction fee 
in an amount previously qrced, payable on each day that the Company delivers a Money 
Market Quote Request. 

SectiOD 11. 

11.01 Waiycr. No failure an the part of the Agent or any Lender to exercise 
and no delay in exercisiq, and DO course of dealing with respect to, any right, power or 
privilege under this Aareement or any Nace sba1I operaie as a waiver thereof, nor aball any 
single or partial exercise of any ripi, power or privilqe under this Agreement or any Note 
preclude any other or further aacise thereof or the exercise of any ocher riahl, power or 
privilege. The remedies provided herein are cumulative and not exclusive of any remedies 
provided by law. 
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11.02 Nfl'kn. All notices and odler communications provided for herein 
(including, without tbnitar:inn, any modifications of, or waivers or comems under. this 
Agreement) sbal1 be aivm or made by telex, telecopy, telegraph. cable or in writiDa (or, with 
respect to DOCira pvea punuam to Section 2.03 hereof, by telepbone, confirmed in writing by 
telex by the clOle of business on the day the notice is afvcn) and telexed, telecopied, 
telegraphed, cabled, mailed or delivered (or telephoned, u the case may be) to the imcDded 
recipient at the •Addzal for Nodca• specified below its name on the signamre pqes hereof; 
or, u to any pmty, 11 IUda odm lddrea u sba1l be designated by such party in a DOCice to ach 
other party. Except a OCberwile provided in this Agreemem, all such communications shall 
be deemed to bave been duly pvea wbal transmitted by telex or telecopier, delivered to the 
telegraph or cable oftlce or persoaally delivered or, in the case of a mailed notice, upon receipt, 
in each case atven or lddreued • aforesaid. 

11.03 E1p-ee, Ere. 

(a) Tiie Ccapeny qnes to pay or reimburse each of the Lendm and the 
Agent for all rellODlble out-of-pocket costs IDd npemcs of the Aacnt (includina. without 
limitation, the rammble lees and expenses of coumel to the Aaent), in coanecdon with the 
negotiadoll. preparldon. aecadoa and delivery of this Agreemem and the Notes and the maklna 
of the Loam bereander. 

(b) The Compuy apees to pay or reimburse each of the Lenders .and the 
Agent for (i) all reuolllble out-of-pocket com and expenses of the Aaent (includina reasonable 
counsel's fees) in coa-=tioa wtdl 1DJ llDf!lldmeat, modificadoa or waiver of any of the terms 
of this Agreement or IDJ of the Noces and (li) all costs and expenses of the Lendm and the 
Agent (including rea.>Dlble coumell fees for each Lender and for the Agent) in connection with 
any Default and any enforccmellr or coUecdoD proceedings resultiq therefrom. 

(c) The Compuy apees to pay all transfer, stamp, doc:umenlary or other 
similar taxes, usessmellll or cbarps levied by any governmemal or revenue audlority in respect 
of this Agreement or any of the Noces or my other document referred to herein. 

11.04 Amgd'MPP. Etc. Except u otherwise expressly provided in this 
Agreement, any provision of this Ap-ecmmt may be amended or modified only by an instrument 
in writing signed by the Compay, the Apnt and the Majority Lenders, or by the Company and 
the Agent acting with the COlllall of cbe Majority Lenders, and any provision of this Agreement 
may be waived by the Majority Lenden or by the Aaent actina with the consent of the Majority 
Lenders; provided that DO amendmear, modlficadon or waiver shall, unless by an instrument 
signed by all of the Lenders or by the Aaent acting with the consent of all of the Lenders: (i) 
extend the term, or extend the time or waive any requiremem for the reduction or termination, 
of, or increase, the Commitmems (exccpc to cbe extent contemplated by the deftnidon of 
"Commitment Temin•doa o.re• in Section 1.01 hereof), (il) extend the date fixed for the 
payment of principal of or imelat on any Loan or any fees or other amoums payable bereUnder, 
( iii) reduce the amount of any paymenc of principal thereof or the rare at which interest is 
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payable thereon or any fee is paJlble bereuader,' (iv) alter tbe terms of Section 8.06 or l 1.06(a) 
hereof or of this Section 11.04, or (v) amead die definition of tbe term •Majority Lenders•; and 
provided, further, that any •mmtmem of SecdoD 10 hereof lhall also require tbe c:omem of the 
Agent. 

11.0S Suo;rrns egt Apip. 1bis Apeement shall be bindina upon and inure 
to the benefit of the parties hereto IDd tbeir respedive successon IDd permitted usips. 

11.06 Aff"''"!!' et Pmi;i1Witw. 

(a) The Compu.y may aat mip ks ripa or oblipdom hereunder or under 
the Notes without the prior camem of ID of die Lmtm IDd die Aaeat. 

(b) No lAllller my ..... _, of ks Low, ill Noces, or ks Commitment 
in whole or in pan without die prlar CCW.- of die Company and tbe Apm (such comelll of 
the Agent not to be umeucmblJ widdllld); p1ovided dllt (i) elCb such uRa''"eal by a Leader 
of its Syndicated Loam or ill Oil wm • 111111"...,., dllC die wipee bolds die ame pro 
rata poniom of tbe Synd_k 1 •d Lam .. W Cft.11hm11t1; IDd (U) -* 1UC1a wt1pmenc by 
a Lender of ill Syndiclled !Alm .... Comm...,. lball be llllde coacummdy wilh an 
assignment by it to tbe same mtpee of dll-pro n&a ponioa of kl°',.,,.,..., •syndicated 
Loans" and its "Commttme111• mler 1111 • dl&led ill die Odler FPC Apwimem. Upon 
execution and delivery by die aatpee ID dll Compu.y IDd die Apm of ID lmllumeat ill wridq 
pursuam to which such mipre apea ID beeame a •Leader• hereunder (if not a1rady a 
Leader) baviq tbe Qxnml"Hdl(I) IDd Low ipldtlld In IUCb imaumenl. IDd upoll COD1eDt 
tberelO by the Company and die Apat. ID die elllm& required lbove, die uaipee lball bave, to 
.tbe extent of such lllipmem (..aa. CAllawile provided In such ual&•"'*"' wkb die coasem 
of the Company IDd die Apal), .._ ..,.,..._, ripa IDd beneftla of a Leader hereunder 
holding the Commitmeat(s) IDd I.aim (or poniom dlereof) usipcd ID it (in lddidoD to tbe 
Commianent(s) and Loans, if Ill)'. dmctofore lleld by lllCh usipee) and tbe usfsDial Lender 
shall, to the extent of such wlp·-· be rrl11Md from die Commitmeat(s) (or ponioa(a) 
thereof) so usiped. ID c.onaw.doa wllb Ill)'..,.,,_. panuam ID ddl Sccdon 11.06(b), die 
Company agrees to issue repllccmeal Notes ill ... scare of New Y ort. In die 1pp1'0priare 
principal amounts and paymble ID die approprille I eaden, upon tbe request of any usiplq 
Lender or assignee Lender. Upoa ach IUCb m1e1Wd tbe usipina Lender lball pay the 
Agem an assignment fee of $3,500. 

(c) A Leader may aell or qree to aell a participation in all or any pan of 
any Loan held by it or Lolm IDlde or ID be made by it. ID tbe event of sucb a participldon, 
no such panicipam shall have aay ripa or beaefkl _.. dlis Aareemeat or any Note (the 
participant's rights apimr mcll Lender ill rapec:t of mcll participation to be thole aet forth in 
the agreement (the ·PvMmrima Ammmi executed by such Lender in favor of me 
panicipant). The araminl of a pmldpldoa by a Lmdcr bcreuDder shall not in any way release 
such Lender from any of m obH11rm 1lll:llr ddl Apeemear. All amoums payable by die 
Company to any Lender Wider Sec:dclD 5 hereof lball be derermiDed u if such Lender bad not 
sold or agreed to sell any paniclp16om in mcll Loa IDd u if such Lender were fnMlq all of 
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such Loan in the same way dW it is funding the ponion of such Loan in which no participations 
have been sold. In ao evcm shall a Lender that sells a participation be oblipred to the 
panicipam under die Pardcipldon Apenncat to cake or refrain from taking any action hereunder 
or under such Leader'• NOfel acepc dlll auch Lender may aaree in tbe Participation Agreement 
that it will not. wilboat die coasem of the participant, aaree to (i) the extension of any date fixed 
for the paymem of princip.i of or iDra'est on the reWed Loan or Loans or any portion of any 
fees payable to die pm1iclput, (ii) d.e reduction of uy peymem of principal tbeteof, or (ii1) the 
reduction of die .- • whk:b eidler interest ii paylble dlereoo or (if Cbe paniciplDt is entitled 
to any pan Cbereot) fllCWly fee ii plYlble hereunder to a level below the rate al which the 
panicipant is endded to receive lmaea or flcility fee (as the case may be) in respect of such 
participation. 

(cl) ADyddaa ID tbil Section 11.06 to the comrary DO(Wjfhstuvtiq, any 
Lender may mp ad pledp all or any ponion of ill Loam and its N()(a to any Federal 
Reserve Bank a collllaal aecmily pm1Ullll to Rquladon A of the Board of GOveraon of the 
Federal Reserve Sysrem 111111 ID'/ Opendaa Circalar issued by such Federal Reserve Bank. No 
such miaon• mu relme the wipina Lender from its obliptions hereunder. 

(e) A Lender may fumilh any iD.formalion coacerniq die Company, the 
Parent or any of lbeir reapecdYe Sublidilriel ill Ille posaeaioo of such Lender from time to time 
to assignees and pm1iciplla 111111, with DOCice to tbe Company. to prospective participams ad, 
with tbe COD5Clll of the Compuy. to prospective usipees. 

(t) If: 

(i) Ill)' Leader makes a demand for paymem under Section , .01 
hereof, 

(ii) Loans of any Lender are Converted into Base Rate Loans 
pursuam to Section'·°' hereof, or 

(iii) any Lender does not become a Consenting Lender (as that term 
is used in the defiDidoD of •Comm..itmem Termination oaie• in Section 1.01 
hereof), does not become a •Coosemin& Lender• under (and as defined in) the 
Other FPC Aareemem or eitber of the PCH Ap-eemems, in each case within the 
required periods set forth in the relevant deftnltioa.s thereof; 

then, in the cue of clause (i) above, within 60 days after the Company makes the payment 
demanded; in the case of claule (ii) above, within 60 days after the last of the relevant 
Conversions; and, in the cue of clause (ili) above, at any time thereafter, the Compuy may, 
so loog as no Default shall be condauia1 and subject to the comem of the Aaent (which consent 
shall not be unreuoaably witbbdd), demand dw such Lender a.uip, pursuant to this Section 
11. 06 and documenurioo rasoaably acceptable to such Lender, all (but not less than all} of such 
Lender's Commitment ad ouuuacHaa Lolm hereunder to one or more banks or flnaDci.al 
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institutions design•ted by the Company. for a purchase price not less than the principal amount 
of such outstanding Loam, accrued interest thereon and all odier amOUDtS payable by the 
Company to such Lender bermnder (including amounts payable under Section 5.0S hereof) and 
under the Notes held by such Lender, such usipment to take place no later than 30 days after 
the Company's demand. 

11.07 Syryiyal. Tbe obliptions oftbe Company under Sections 5.01, 5.05 and 
11 .03 hereof shall survive tbe repaymem-of the Loans and the termination of the Commitments. 

11.08 Captions. 1be table of comems and captions and section headings 
appearing herein are iDcluded solely for convenience of reference and are not imeDded to affect 
the interpretation of any p1ovision of Ibis Agreement. 

11.09 O!mg;qpm. Thia Agreement may be executed in any number ~f 
countetparts, all of wbich 1lkea topcber sball constitute one and the same i.astrument and any 
of the parties hereto may execute dais ApeemcnI by sipiDg any such coumcrpan. 

11.10 Qgmptn1 I.aw: SYbmiHion to Jvriediqiog. This Aareement and the 
Notes shall be governed by, IDd COlllttUCd in accordance wkh, the law of the State of New 
York. The Compaay hereby IUbmirl to die nonexclusive juriadidioll of die United Swea 
District Coun for tbe Sa.ttbem Disuk:t of New York and of any New York swe court sittina 
in New York City for tbe purpoa of all leaal proceedinp arisiq ow of or relatina to this 
Agreement or the trlDllCtioDs comcmplatcd hereby. 1be Company irrevocably walves, to the 
fullest extent permiUed by Jaw. any objecdoa which it may now or bcreafter have to the laying 
of the venue of any IUCh proceediDI broqbt in such a court and any claim that any such 
proceeding brou&ht in such a coun bu been brousJit in an inconvenient forum. 

11.11 Waiyer of Jwy Trial· EACH OF THE COMPANY, THE AGENT 
AND THE LENDERS HEREBY IRREVOCABLY W AIVF.S, TO THE FULLEST EXTENT 
PERMITTED BYLAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL 
PROCEEDING ARISING OUT or OR RELATING TO TIDS AGREEMENT OR THE 
TRANSACTIONS CONTl'MPLATED HEREBY. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed as of the day and year first above written. 

FLORIDA POWER CORPORATION 

La~· By__.~ ....... ------.-------~~~~~~~ 
Prim Name: Pamela A. Saari 
Print Title: Treasurer 

Address for Notices: 

Post Office Box 14042 
St. Petersburg, Aorida 33733 

Telecopier No. : 727-820--'918 

Telephone No.: 121-820-5815 

Attention: Mr. Kenneth E. McDonald 

Sworn to and subscnl>ed before me on this 13th day of November, 1998, in the State of 
New York, County of New York. 

p:\credit.agt\pwrcrdta.98 

!!Alf YOIOHO 
llotary P\A:llic, ltate of N1t1 York 

110. ozwsoa21e 
Oual ffied In llew York ~ty Q~ 

Comlufon bplru July 21, 19---1-f 



I 
I Commitment 

$33, 7SO,OOO 
THE CHASE MANHA TT AN BANK 

I 
By~ I Print Name· 

Print Tit! . . PAUL V. FARREL!.. 

I 
e. • VICI PReSIOENT 

Lending Office for all Loans (other than 

I 
Eurodollar Loans): 

The Chase Manhattan Bank 

I 
270 Park Avenue 
New York, New York 10017-2070 

I Lcnd1na Office for Eurodollar Loans: 

I The Chase Manhattan Bank 
Cayman Jsl1nds. 

British West Indies Branch 

I c/o The Chase Manhattan Bank 
One Chase Manhattan Plaza 
New York, New York 10081 

I 
Address for Notices: 

I The Chase Manhanao Bank 

I 
Global Power & Environmental Group 
270 Park A venue 
New York, New York 10017-2070 

I Telecopier No.: 2121270-3089 

I 
Telephone No.: 212/270-7653 

Aneotioo: Mr. Paul V. Farrell 

I 
p:/credit.agt/pwrcrdta.98 

I 
I 

46 

I 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

Commitment 
$25,000,000 

p: I credit. agt/pwrcrdta. 98 

NATIONSBANK, N.A. 

Lending Office for all Loans: 

NadoosBank, N.A. 
101 North Tryon Street 
Charlotte, NC 2W5 
Attn: Marcella Graham 

Address for Notices: 

NatioosBank, N.A. 
Corporate Center 
NCl-007-08-08 
100 North Tryon Street 
Charlotte, NC 28~5 

Telecopier No.: 

Telephone No.: 

704-386-).l?'O 1319 

704-386-8394 

Attention: Ms. Gretchen P. Burud 
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Cornmianent 
$25 ,000,000 

... 
p:/credit.agt/pwrcrdta.98 

ARST UNION NATIONAL B~ 

By ~?-< 
Print Name: MICHAEL J. KOLOSo'.·1s:-\Y 
Print Title: VICE PRESIDENT 

Lending Office for all Loans 

First Union National Bank 
One First Union Caller 
301 Soudl Col1ep Screct 
Cbarloaa, Morda Cll'OllDI 212834735 

Address for Nodces: 

First Union Natioaal Bak 
One Fust Union Cezar 
301 South College Street 
Charloae, North Cuolina 28288-073' 

Telecopier No. 

Telephone No.: 

704-383-6670 

704-383~8225 

Attention: Mr. Michael 1. Kolosowsky 

48 



I 
I CommiDDent 

$23, 750,000 

I 
SUNTRUST BANK, TAMPA BAY 

By~ I Prim Name: ,-:(2 .. · ~ 1'1 · L. ,,, _.,.u~ 

Print Title: / p 

I 
lendin1 Office for all Loam: 

I SunTrust Bank. Tampa Bay 
300 1st A venue Soudi 

I St. PetersbwJ, Florida 33701 

I Address for Notices: 

I 
SunTrust Bank, Tampa Bay 
300 1st Avenue Soudl 
St. Petenbura. Florida 33701 

I Telecopier No.: 813/892-4810 

I 
Telephone No. : 813/892-49~8 

Auention: Ms. Brigitta A. Lawton 

I 
I 
I 
I 
I 
I 

p:/credit.agt/pwrcrdta. 98 
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Commitment 
$23 '750,000 

p :/credit. agt/pwrcrdta. 98 

TiiE FIRST NATIONAL BANK OF CHICAGO 

By a£e1L/f 
~t N:mie: MADELEINE N. p~ 
Print Title: Atalatant Vice PrHldent 

Lending Office for all Loans: 

The Fint National Bank of Chicago 
One First National Plaza 
Suite 0363 
Chicago, Illinois 60670-0363 

Address for Notices: 

The First National BaLk of Chicago 
One First National Plaza 
Suite 0363 
Chicago, illinois 60670-0363 

Telecopier 'No.: 3121732-3055 

Telephone No.: 3121732-9781 

Attention: Mr. William N. Banks 

so 
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Commianeot 
$18,750,000 

p:/credit.agt/pwrcrdta.98 

n...:- T.tl ' - ~. r1 wt l e: t Vite llAE8IDENT 

Lending Office for all Loans: 

Revolving Commitment Vehicle Corporation 
500 Stamon Christiana Road 
Newark, Delaware 19713 

Address for Notices: 

Morpn Guaramy Trust Company 
of New York 

60 Wall Street 
New York, New York 10260-0060 

Telecopier No. : 2121648-5014 

Telephone No.: 2121648-9036 

Attention: Ml. Kathryn Sayko-Yanes 

~l 



I 
I Conunimtent 

$18,750,000 

I PNC BANK. NATIONAL ASSOCIATION 

I ~ N e: 

I Print Title: 

I Lending Office for all Loans: 

I PNC Bank, National Association 
One PNC Plaza 

I 
3rd Roor 
249 - 'th A venue 
Pittsburgh. PA 1'222-2707 

I Address for Notices: 

I PNC Bank. National Association 
One PNC Plaza 
3rd Floor 

I 249 - 'th A venue 
Pittsburgh, PA 1'222-2707 

I Telecopier No.: 4121762-2'7 l 

Telephone No.: 4121762-2'40 

I Attention: Mr. Christopher N. Moravec 

I 
I 
I p:/credit.agt/pwrcrdta. 98 

I 
I 
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Commianent 
$18,750,000 

p:/credit.agt/pwrcrdta.98 

WACHOVIA BANK, N.A. 

·~ By ) 
Print Name:shaWlltlkO 
Print Title: Banking Officer 

Lending Office for all Loans: 

Wachovia Bank, N.A. 
191 Peachtree Street, N.E. 
Atlanta, GA 30303-1757 

Address for Notices: 

Wachovia Bank, N.A. 
191 Peachtree Street, N.E. 
Atlanta, GA 30303-1757 

Telecopier No.: 404-332-5016 

Telephone No.: 404-332-5134 

Attention: Ms. Tammy F. Hughes 
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COMMITMENT 
$12,500,000 

p:/credit.agt/pwrcrdta.98 

THE NORTHERN TRUST COMPANY 

Lending Office for all Loans: 

The Northern Trust Company 
SO South LaSalle Street 
Chicago, IL 60675 

Address for Notices: 

The Northern Trust Company 
SO South LaSalle Street 
Chicago, n. 60675 

Tclecopicr No.: 312-63()..6()62 

Telephone No.: 312-444-3455 

Attention: Ms. Christina L. Jalcuc 
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p:/credit.agt/pwrcrdta. 98 

Address fo: Notices to Chase as Agent: 

The Cbase Manhattan Bank 
1 Cblle Manbattln Plaza - 8th Floor 
New York, New York 10081 

Telecopier No. : 

Telephone No.: 

212-,,2-7490 

212-SS2-7943 

Attemioll: Mr. Muniram Appana 
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[Form of Note for Syndi~ Loans] 

PROMISSORY NOTE 

s _____ _ 

EXHIBIT A-1 

____ , 199_ 
New York, New York 

FOR VALUE RECEIVED, FLORIDA POWER CORPORATION, a Florida corporation 
{the •companx•), bereby promises to pay to {die •1.m1er·>. for 
account of la rapccdve Applicable umcHna offices provided for by the Credit Aareement 
referred to below, It tbe priDcJpll office of Tbe Cbase ManhlttJn Bank at 270 Put Avenue, 
New York. New York 10017, tbe priDcJpll sum ·of Dollars (or such lesser 
amount is shall equal die agrepte ~ priDcipal moum of the Syndicated Low made by 
the Lender to tbe CGIDplD)' under tbe Credit Agrecmem), In lawful money of the United Stares 
of America IDd in imme<liaaety available funds, on die dates and in me principal amounts 
provided in die Credit Aareemem. and to pay interest oa die unpaid principal amount of each 
such Syndicated ~ at such omce. in like money and funds, for the period commencing OD 
the date of such Syndiclled Loa amil 1UCb Syndicated Lou shall be paid in full, at the rates 
per annum and on me dales provided in the Credit Aareement. 

The date, llDOUDl, Type, barest rate and duration of Imerest Period (if applicable) of 
each Syndicated Loa made by the Leader to the Company, and each payment made on account 
of the principal thereof, shall be recorded by tbe Lender on iu book.I and, prior to any transfer 
of this Note, endoned by the Lender on the schedule 1mcbed hereto or any continuation thereof, 
provided that Ill)' failure by tbe Leader to make any sucb endonement shall not affect the 
obliptions of the Company hereunder. 

This Noce is one of the Noca mmed to in the Third Amended and Reswed Credit 
Agrecmem A (u modified IDd supplemented IDd in effect from time to time, the ·~ 
Amemcpt•) dared u of November 17, 1998, between the Company, the lenders mmed therein 
and The Chase M•nMtnn Bank, u Aaem. and evidences the Company's obliaation to repay the 
Syndicated Loans made by me Lender tbereuoder and interest thereon. Capitalized terms used 
in this Note have the respective meaatnp wiped to them in tbe Credit Asreemem. 
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The Credit Agreement provides for the acceleration of the maruriry of this Note upon the 
occurrence of certain evems and for prepayments of Loans upon the terms and conditions 
specified therein. 

Except u permitted by Section 11.06(b) of the Credit Agreement, this Note may not be 
assigned by the Lender to any odler Person. 

This Note shall be aovemed by, and consttued in accordance with, the law of the State 
of New York. 

FLORIDA POWER CORPORATION 
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Date 
Made 
Cont-
inued 

SCHEDULE OF LOANS 

This Note Sdledule dcscnl>es Loans made, Continued or Converted WXSer the within­
described Credit Apeemeat to the Company, on the dates, in the principal amoums, of the 
Types, bearing iDrerest 11 die rates and matUring on the daies set fonh below, subject to the 
payments and prepayments of principal set forth below: 

Principal Duration Date and 
Amo um Type of Amount Unpaid 

or Con- of of Inrerest Imerest Paid or Principal Notation 
Y.=d Loan Loill Rate Period J>rewid Amsu11n Masi' 12~ 
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[form of Noce for Money Market Loans] 

PROMISSORY NOTE 

EXHIBIT A-2 

• 199 
N-ew----Yort--.-N-ew- York 

FOR VALUE RECEIVED, FLORIDA POWER CORPORATION, a Florida corporation 
(the •Compgy•), hereby prom'• to pay to (die ·wcr·), for 
accoum of its respective Applicable t-lina Offices provided for by die Credit Apeemem 
referred to below, • die prtacipll ofllce of The Chase M•Mau Bank at 270 Part A venue. 
New York, New Yort 10017, 1111 agrepre unpaid priDcipa1 llDOUDl of die Money Market 
Loam made by cbe I cadn' to die C'-c!qmy Wider the Credit Apeemem, in lawful money of the 
United Stares of America 11111 in irmwwliately available fund.1, OD die dares ad in the principal 
amounts provided in cbe Credit Apeemem, and to pay inrerest OD die unpaid principal llDOUDl 
of each such Mcmy Market Loa. at sucb office, iD like money and fuods, for the period 
commencina OD cbe dlle of sucb Malley Market Loan UDdl such Money Market Loan sball be 
paid in full. ll cbe,... per ammm ad OD die dares provided iD the Credit Apeement. 

The dale, amount, Type, lmerat race and maturity dare of each Money Markel Loan 
made by the Lender to cbe Cmaplll)', 11111 each payment made OD ICCOUDl Of the principal 
thereof, shall be recorded by die Leader on kl books and. prior to any trlDSfer of this Noce. 
endorsed by tbe Lender on the ICbedule aUICbed hereto or any continuation thereof. provided 
that any failure by the Lender to make any such endonemem sball not affect the obligations of 
the Company bereunder. 

This Noce ii one of tbe Nora refened to in the Third Amended and Restated Credit 
Agreement A (as modified and supplemented and in effect from time to time, the •tmlil 
Ageement•) dated u of November 17, 1998 between the Company, the lenders named therein 
(including the Lender) and The Cbue Manhattan Bank, u A1ent, and evidences the Company•s 
obligation to repay die Money Mll'ket Loans made by the Lender thereunder and interest 
thereon. Capitaltted t.eims used in this Note bave the respective meaninas usigned to them in 
the Credit Apeemem. 
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The Credit Agreement provides for the acceleration of the maturity of this Note upon the 
occurrence of certain events and for prepayments of Loam upon the terms and conditions 
specified therein. 

Except u permitted by Section l 1.06(b) of the Credit Agreement, this Note may not be 
assigned by the Lender to any other Person. 

This Note shall be aovemed by, and construed in accordance with, the law of the State 
of New York. 

FLORIDA POWER CORPORATION 
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SCHEDULE OF LOANS 

This Note Schedule descn'bes Loans made under the within-described Credit Agreement 
to the Company, on tbe dates, in the principal amOUDIJ, of the Types. bearing imerest at the 
rates and mamriq on the dates set forth below, Sbbject to the paymems and prepayments of 
principal set forth below: 

Principal 
Amount 
of 

Loan 

Type 
of 

Mm 

Maturity 
Date of 
Loan 

A2-3 

Date and 
Amount 
Paid or 
Prmid 

Unpaid 
Principal 
Amount 

Notation 
Made by 
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[Form of Opinion of Counsel to the Parent] 

----...... ----~· 199_ 

To: The Lenders party to the 
Credit Apeemeut referred to 
below and Tbe Chase Manhattan 
~uAaem 

Ladies and Gemlemen: 

EXHlBIT B 

I am Vice President and General Counsel of Florida Power Corporation (the 
"Company"), a wholly owned subsidiary of Florida Proaress Corporation (the "Parent"), and 
am renderin& this opinion in coDDCCtion with the Credit Agreement A dated as of November 26, 
1991 (die "Orisiml Agreement•), between the Company, the lenders named therein and The 
Chase M•nhattu Bak, u Agent. u amended and restated by the Third Amended and Restated 
Credit Apeemem A dated as of November 17, 1998 (the OriJinal Agreement, as amended and 
restat¢, being hereinafter referred to u the "Credit Agreement") providing for loans to be made 
by said lenders to the Company in an agregate principal amount not exceeding $200,000,000. 
I have represented die Company in coDDCCtion with the negotiation of the Credit Agreement. 
Terms defined in the Ctcd.it Agreement are used herein as defined therein. 

In ·renderina the opinion expressed below, I have examined the originals or conformed 
copies of such corporate records, qreemcnts and instruments of the Company and the Parent, 
certificates of public officials and of officers of the Company and the Parent, and such other 
documents and records, and such matters of law, as I have deemed appropriate as a basis for 
the opinions hereinafter expressed. 

Based upon the forqoing, I am of the opinion that: 

1. The Company is a corporation duly incorporated, validly existing and in good 
standing under the laws of the State of Florida and bas the necessary corporate power to 
make and perform the Credit Agreement and the Notes (collectively, the "~ 
Documents") and to borrow under the Credit Agreement. 

2. The '"'king and performance by the Company of the Credit Agreement and the 
borrowings thereunder have been duly authorized by all necessary corporate action, and do 
not and will not violate any provision of law or regulation or any provision of its articles 
or by-laws or result in the breach of, or constitute a default or require any co~!lt under, 
or result in the creation of any Lien upon any of its propenies, revenues or assets pursuant 
to, any indenture or other qreemcnt or instrument to which the Company or any of its 
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Subsidiaries is a party or by which the Company 1r any of its Subsidiaries or their 
respective propa1ia may be boand. 

3. 1be Credit A....- bu been duly executed and delivered by the Company and 
constitutes, and die NOia wbm aecuted ai;ad delivered for value will con..~tute. lepl, valid 
and binding obUpdoas of dll Company, enforceable in accordance witb their respective 
terms, except 11 such adbn::abillly may be limited by (a) bankruptcy, insolvency, 
reorganization. mo1atutiam or adm similar laws of pnera1 applicability affectiq the 
enforcemem of aedilon' ripm ml (b) tbe applicatioG of aeneral principles of equity 
(reprdless ofwbldler such enfcm:abWty is coaaidered ID a proceedins in equity or ai law), 
mt except tblt DO opbdoll ii expr1111d u to (i) Seclioa 4.07(c) of die Credit Apeemem 
or (ii) the effect of die law of Ill)' j1lrilCticdoG (ocher tbln tbe Slate of Florida) wberehl any 
Lender (~ my of Ila Appliclble Lendiq Offtccs) may be located wbich limits rates 
of interest wldda may be clllfpd or c:oUected by such Lender. I express qo opinioa u to 
(i) whether a Federl1 or *" court OUISide of die Selle of New York would pve effect to 
the cboice of New York law pnMded for in die Credil Apeemem IDd die NOia, (ll) the 
second senteace of Secdoa 11.10 of die Credit Apeement, imofar u such sentence relates 
to the subject w jmildicdaa of die Uaired Seara Dilaict Court for die Soutbem Disiria 
of New Yort to adJudk:* 111J ~0¥e1ay relaaed to die Credit Apeemeat or die Notes, 
(iii) tbe waher of illcam-- foftlm let fortb ID Stcdoa 11.10 of die Credit Apeemem 
with respect tD procm11-. la die Uaired SWes District Coun for die Soutbem District of 
New York, or (iv) Secdoa 11.11 of tbe Credit A~ment. 

4. ID CODDeCtioD with dae above, I wilh to point out tb.11 provisions of tbe Credit 
Agreement cblt pamit die Apal or Ill)' Lender to take ldioo or make determinations, or 
to benefit from fMemnidea llld limDar UDdenakiDp of the Company, may be subject to a 
requirement dllt IUdl acdoD • iPrrioa by tbe Agent or a Leader which may give rise to · 
a requac for paymem under mch ID UDdenakiDg be. taken or not taken, on a reasonable 
basis and in aood faith. 

5. Excepc for die maaen dilcloled (i) under the beadina •LepI Proceedings• in pan 
I, Item 3 ofdle Company'• AllDllll Report OD form J 0-K for the year ended December 31, 
1997, and (ii) UDder die bew'taa •Lepl Procmtinp ' in Put U, Item 1 of the Company's 
Quarterly JleporCI OD form lo-Q for tbe quarten ended March 31, June 30, and September 
30, 1998, tbele are no lepl or alt>knl proceedinp, and no proceedlnas by or before any 
goverumelllll or repllrory .m.ortty or agency, pendina or (to my lmowlcdse) threateDed 
against or aft'ec:dna tbe Company or ay of the Company• s Subsidiaries, or any properties 
or rights of tbe Compay or Ill)' of die Compaov's Sublidlarics, which, if ldversely 
determined, would have a mMeria1 ldvene effect on the consolidated ftnaocial condition, 
operations or hl•iness taken as a wbole of the Comp my and its Consolidated Subsidiaries. 

6. Other tban the lppfOva1 of the Florida Public Service Commission (which 
approval bu been duly ob«ahwt IDd ls in full force and effect), no aurborizadons, comems, 
approvals, IJceam, ftllDp or reailttations with, aoy aovernmemal or regulatory authoricy 

8-2 
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or agency are required in conoection with the execution, delivery or performance by the 
Company of tbe Credit Documents. 

7. The Parem is a •botding company• within the meaning of Section 2(a)(7) of the 
l 93S Act and tbe Pareat and the Company are exempt from all of tbe requirements · of the 
193S Act other than Section 9(a)(2) thereof by virtue of the filing of an exemptio~ statement 
on Form U-3A-2 under Rule 2 under Section 3(a)(l) of the 193S Act. Such Form U-3A-2 
exemption staiement wu completed in compliance with all applicable rules and regulations 
of the Securities and Exchange Commission under the 193S Act and was tiled on June 23, 
1998. 

I wish to point out dW the exemption provided by such filing may be terminated by tbe 
Securities and Exdllnp Commission pursuant to Rule 6 under the 193S Act thirty days 
after nocificadoa by die Securides and Excbaqe Commission by registered mail to the 
Parent dllt a IUbltlndtl quesdoa of law or fact exists u to whether or not the Parent ·iO» 
within die exempdon afforded by Rule 2 under Section 3(a)(l) of the 193S Act or any 
question eXilts u to whether or not tbe exempdoo of tbe Parent afforded by Rule 2 under 
the 1935 ACf. may be dcUtmenra1 to the public interest or the interest of investors or 
co.nsumm. Such termiDatioD would be witbout prejudice to tbe ri&ht of the Parent to file 
an application for ID order gramiDg an exemption pursuant to any applicable section of the 
1935 Act and wtmauc prejudice to any cemporary exemption provided for by the 193S Act 
if such applicadoll is filed in 1ood faith. Al of tbe date hereof, no such notification bas been 
received by the Parent, and (except for proceedinp tlW may arise should the Securities and 
Exchanp C.ommiuion ldopt proposed Rule 17 under the 193S Act) I am not aware of any 
facts or circumstaDces dW would c:urientJty provide a buis for the Securities and Exchange 
Commission to initiate proceediDp to revoke the exemption claimed by the Parent under 
Rule 2 under Section 3(1)(1) of the 193S Act. 

8. None of the Lenders nor the Agent will solely as a result of the panicipation by 
them and the Parent and tbe Company in the ttallS3.ctions contemplated by the Credit 
Agreement and the Notes be subject to replation by any governmental authority as an 
•electric utility company: a •public utility company., a •holding company" or a 
"subsidiary company• or "affillate" of any of the foregoing under the 193S Act. 

I am a member of the bar of the State' of Florida and I do not herein intend to express 
any opinion as to any matters govemed by any laws other than the law of the State of 
Aorida and the Federal law of the United States of America. 

. Very truly yours, 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

EXHIBIT C 

[Form of Money Market Quote Request] 

[Date] 

To: The Chase Manhattan Bank as Agent 

From: Florida Power Corporation, Inc. 

Purmam to Secdoa 2.03 of tbe Third Amended and Restated CredJt Apeement A (the 
·credit Amcnm•> dated as of November 17, 1998, as amended or restated from time to 
time, bf.tween Florida Power Corporation, tbe lenders named therein and The Chase 
Manhtbft Bank, u Apnt. we hereby pe notice tJw we request Money Market Quotes 
for the followiq propoeed Money Market Borrowiq(s): 

AIDoumC!ll J):peC!JJ 

· Terms Wied baein have the meaninp assigned to them in the Credit Agreement. 

FLORIDA POWER CORPORATION 

• All numbered footnotes appear on the last page of this Exhibit. 
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[l] 

[2] 

[3) 

[4] 

For use if a Money Market Rate in a Set Rate Aucdon is requested to be 
submitted before cbe Borrowing Date. 

Each amount must be $10,000,000 or a larger multiple of $1,000,000. 

Insert either •Maqm• (in the cue of UBOR Market Loans) or •Rate" (in the 
case of Set Rate Loam). 

One, two, three or six momm, in tbe case of a LIBOR Market Loan or, in the 
case of a Set Race Loan, a period of up to 180 days after the making of such Set 
Rate Loan md eudina OD I Business Day. 

C·2 
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EXHIBITD 

[Form of Money Market Quote] 

To: The Chase Manhattan Bank, as Agent 

Attention: 

Re: Money Market Quo<e to 
Aorida Power Corporation (the •Borrower•) 

This Moaey Market Quote is pven in accordance with Section 2.03(c) of the 
Third Amended IDd lawed Credit Apement A (the ·credit Apmnent•) dated u of 
November 17. 1991, u amended or reswed from time to time. between Rorida Power 
Corporadoll, tbe leaden mmed therein and The Chase M1nbatt1n Bank, u Agent. Terms 
defined in tbe Credk ApemaaJt are med berein u defined therein. 

In respome 1D the Borrower's invitation dated , 19 _, we hereby 
make the followiq Money Market Quoce(a) on the following terms: 

·1. Quoting Lender: 

2. Person 10 contact at Quoting Lender: 

3. We hereby offer to make Money Market Loan(s) in the following principal 
amount(a), for the following Interest Period(s) and at the following rate(s): 

Borrowing 
Date 

4. The maximum aggregate principal amount of all Money Market Loans: 

• All numbered footnotes appear on the last page of this Exhibit . 

j 
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EXHIBIT (a)-2 

Third Amended and Restated Credit Agreement B 
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• I• 

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

PROGRESS CAPITAL HOLDINGS, INC. 

11IIRD AMENDED AND RESTATED CREDIT AGREEMENT B 

Dated u of November 17, 1998 

TbU Apeement amends and restites 
Credit Agrmnent B Dated u of November 26, 1991 

TIIE CHASE MANHA TIAN BANK 
uAgem 

..................................................................... 
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THIS 11llRD AMENDED AND REST A TED CREDIT AGREEMENT B dated 
as of November 17, 1998 betwcm; PROGRESS CAPITAL HOLDINGS, INC., a c:orpontion 
duly organized and validly akfina under the laws of tbe SCllC of Florida (the •Cogpqy•); 
each of the lenders dlll is a •iplU>ry hereto or which, punuant to Section 11.06(b) hereof, shall 
become a •Lender• bereader (IDdivtdually, a •'ek!• and, collectively, the •kpdm•); and 
THE CHASE MANHA'ITAN BANK. u apat for tbe Leaden (in such ClplCicy, ropdler wttb 
its successors in such Clp9Cily, the •Amil•); amends and rama die Credit Apeement B daled 

as of November 26, 1991, between die Company, each of the Lenders and the Aaem. 

The CGmpany bu requcsred dw die Lenders make loam to it in an agrepre 
principal amount nae areedfna $300,000,000 at aay one time ourmnctiq and tbe Lenders are 
prepared to make such loam upoa die tams hereof. Accordiqly. tbe parties hereto asree as 
follows: 

Section 1. Dcfjpjdgm em' Ar&pmgjDf Mettm. 

1.01 Qmin PcftW Imm. AJ used herein, the followiq terms abaU bave the 
following rne.eninp (all t.enm deftDed ID dUI Sccdon 1.01 or in other provialom of tb.11 
Apeemem in tbe siapler to baYe die ame rne.eninp when med in the plural and xisi1 !ml): 

• Apliphlc , ..,, Oftk:c• lball mean. for each Lender and for each Type of 
Loan. the •lmdtq Oftk:e• of lllCb Leader (or of Ill atliliale of such Lender) desipated for 
such Type of Loa OD tbe siP"'ue pqei hereof or such ocher office of such Leader (or of an 
affiliate of such Lader) a IUCb Lender may from time to time specify to the Agem and the 
Company as the office by whicb ill Lollll of IUCb Type are to be made and maintained. 

• Agpliqhlg Maqip • lball w; 

(i) during each Class 1 Ratiq Period, 

(A) with aapett to Bae Rate Loans, zero, 

(B) widl respect to Eurodollar Loana, 0.20•. and 

(C) wtdl respect to CD Loam, 0.32' •, 

(ii) duriDa elCh Clw 2 Ralina Period, 

(A) with respect to Bue Rate Loam, zero 

(B) wtdl raped to Eurodollar Loam, 0.275•. 

(C) with respect to CD Loam, 0.40•, and 
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(iµ) . 4urina each Claa 3 Rating Period, 

(A) widl rapect to Base Rate Loam, zero, 
. 

(B) widl raped to Eurodollar Loans, 0.4,~. and 

(C) with respect to CD Low, .-'75•. 

"Am'iqhJe faciljly fee Biie" sball mean, a me per amwm equal to (a) during 
each cm.. 1 Rada& Period, O. lOS; (b) duriaa each Clua 2 Rating Period, 0. 17-'~ and (c) 
during each C1m 3 R11iDa Period, 0.25S. 

"AJsema'S !Mc" sball mean. for any lmerat Period for any CD Loan. the 
effective amma1 auatma11 rare (romwted upwards, if neca11ry, to the nearest 11100 of 1 ~) 
payable by Chase ID die Federal ~ Jmmuce CorpontioD (or any successor) for deposit 
iDsurmce for Dolllr time dqaill wldl Cbae • the Principal Office during such Interest Period, 
as reasonably estimeted by die A.-. 

"Bw Rm• lball W. for any day, the bipr of (a) tbe Federal Funds Rare for 
such day plul 112 of 1 S per""""' ad (b) the Prime Rate for such day. Each chaqe in any 
interest rate provided for baeiD blled upon die Bue Rate resuldq from a cbaqe in the Bue 
Rate shall take effect at the time of such cbange in the Bue Rare. 

"Bue !WI mm• lball man Syndicated Loans wbicb bear imerest at rates based 
upon the Bue Rare. 

•emtrgg Day• sball mean any day oD which commercia1 banks are not authorized 
or required to dole in New York Cicy llld, if ,mch day relata to the giving of notices or quo<es 
iD connection with a LIBOR Aucdoll or to a borrowiq of, a payment or prepayment of 
principal of or inrerat OD, or an IDtaal Period for, a Eurodollar Loan or a UBOR Market 
Loan or a notice by the COlllpml)' widl respect to any such borrowing, paymenr, prepaymenr 
or IDt.erest Period, wbich ii lllo a day on which ctatinp iD Dollar deposits are carried out iD 
the London imabak market. 

"CD Loags" lball mean Syndicated Loam the interest rates on which are 
determined OD the basis of !'Ila refened to in clause (b) of the defiDjtioD of "Fixed Base Rate" 
iD this Section 1.01. 

"tu• sball mean The Chase Manhattan Bank. 

·~· sball have the meaning Jiven to that term iD Section 1.03 hereof. 
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·o•u 1 Betig Period• sball mean any period during which the rating of~ 
long-term unsecured senior debt of tbe Company (a) by Moody's equals or exceeds •A3• llMt 
(b) by S&P equals or exceedl •A-•. 

•gap 2 Bedg Period" shall mean any period during which the rating of the 
long-term unsecured senior debt of the Company (a) by Moody's equals or exceeds "Bu3" ,IDd 
(b) by S&P equals or exceeds •aaa-·, and which is not a Class 1 Rating Period. 

"Q• 3 'erisar Period• shall mean any period that i.s oeirher a Class 1 Rating 
Period nor a Class 2 RadDa Period. 

·~· lball mean tbe lmerDa1 Re\'CJIUC Code of 1986, u amended from time to 
time. 

•0ypmjgpep1• lball mean, with respect to each Lender, the obliption of such 
Lender to make Syadlcml Lollll panUllll to Section 2.01 hereof in an agrepie amount at 
any one time on'Jlndinl ap to but DOI exccedina tbe llDOWlt set opposite such Lender's name 
on the slpture ptpa bereof under tbe capdon "Commit;ment• (u the same may be reduced 
at any time or from dme to dme pursuant to Section 2.04 hereof). The original agreaate 
amount of the Qwnmitmaa ii $300,000,000. 

·0mntmy;m Imnimmn 0ate• shall mean, with respect to each .Lender, 
November 30, 2003; provided dW · 

(a) if, (i) not Iller dWl 39 mombs, but DO more than 40 months, prior to the 
Commitment Ienniftlt'-m Date, determined after &iviDI effect to all previous extensions 
thereof punuant to dlil defiDidoD (tbe •Exi.crlnr Onml"PCPt Tmolprion 0ate•, the 
Company reqacsa dllt tbe Lmden apee to extend the Commicmem Termination Date 
to the November 30 fa1liDg two yem after the Exilrina Commiancm Termination Date 
(the "Prgged Cgmmjgncpg Tmpimdma Date•) and (ii) each of the Lenders so agrees 
in wridq prior to tbe Exilrina Commitment Termination Date, llam the •commitment 
Termination Date" sball be extended, with respect to each Lender, to the Proposed 
Commilment Tennimtioo Date; 

(b) if, pursuant to any such request. some, but oot all, of the Lenders aaree to so 
extend tbe Emrina Commitmem Termination Date to the Proposed Commitment 
Termioadon Date (the Lenders that so agree, the •<;ruwmt1n1 kp4m•), the 
"Commitment TenniNdon 0ate• sball mean (i) with respect to the Consentina Lenders, 
the PropolCd Commitment Terminatioa Date and (ii) with respect to the Lenders that are 
not CollleDliDI Lenden, the Eldldq Commianent Termination Date; and 

(c) if the Commitment Termination Date u detcnniDed above is not a Business 
Day, the Commitmem Termimtion Date aball be the next prtceding Business Day. 
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"Como'idftpf Subsidiarv" shall mean, as to any Person. each Subsidiary of such 
Person (whether now eXistiDg or hereafter created or acquired) the financial statements of which 
shall be (or should bave been) comolidated with the fi.oancial statements of such Person in 
accordance with GAAP. 

"Cogtipyc", "Cnqgjm11tion" and "Continued" shall refer to the condnnalion 
pursuant to Section 2.09 hereof of a Fixed Rate Loan of one Type u a Fixed Rate Loan of the 
same Type from one Interest Period to the next laterest Period. 

•eonven", "Convmioo" and "Convened" shall refer to a convmioa pursuant 
to Section 2.09 hereof of Biie Rate Loans into CD Loam or Eurodollar Loans, of CD Loans 
into Base Rate Loam or Eurodollar Loans, or of Eurodollar Loans into Base Rate Loans or CD 
Loans, wbJch may be ICCOlllplDied by the transfer by a Lender (at its sole discretion) of a Loan 
from one Applicable lmdina office to another. 

"Default" sball mean ID Event of Default or an event which with notice or lapse 
of time or bodl would become ID Event of Default. 

., 
•no1Jm• IDd ·s· sball mean lawful money of the United States of America. 

"ERISA • sball mean the Employee Retirement IJJcome Security Act of 1974, as 
amended from time to time. 

"EBISA Mflli•" sball meaa any corpont1on or trade or business which is a 
.member of the same coatroUed poup of corpondoDs (within the mamtn1 of Section 414(b) of 
the Code) as the Company or die Parent or ii under common conttol (within the meaning of 
Section 414(c) of the Code) with die Company or the Parent. 

"Ewpdollar Logs" sbal1 mean Syndicated Loans the interest rates on which are 
determined oa the basil of rates referred to in clause (a) of the definition of "Fixed Base Rate" 
in this Section 1.01. 

"Event of Default" shall have the meaning assilJ)Cd to such term in Section 9 
hereof. 

"fedml f!nK'3 Rau;" shall mean, for any day, the rate per annum (rouoded 
upwards, if aeccssary, to the nearest 1/100 of 1 ~) equal to the wei&hted average of the rates 
on overnight Federal funds transacdons with members of the Federal Reserve System arranged 
by Federal funds brokers on such day, u publilbed by the Federal Reserve Bank of New York 
on the Business Day next succeediq such day, provided that (i) if the day for which such rate 
is to be determined is DOt a Busineu Day, the Federal Funds Rate for such day shall be such 
rate on such transactions on the next preceding Business Day u so published on the next 
succeeding Business Day, and (ii) if such rate Ls not so published for any day, the Fecieral Funds 

4 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

Rate for such day sball be tbe averqc rare charged to Chase on such day OD such trwacdons 
as determined by. tbe Apm. 

•Fixed Im pp• lball mean. with respect to any fixed Rate Loan for any 
Interest Period therefor: 

(a) if mcb Loan is a Eurodollar Loan or a UBOR Market Loan, the 
ari•h"'CN: mean (rounded upwards, if necessary, to the nearest 1116 of 1 S), as 
delamiDcd by tbe Aacm. of tbe rares per annum quored by the respccti ve 
Refereace LAmm at 1ppn>xim•rely 11:00 a.m. Loadoa time (or u soon 
daeaeda a pncriratile) OD die cllte two Business Days prior to the first day of 
such lnrerac Period for die offeriq by the respccdvc Reference Lenders to 
leadbla blllb ID die London imerbank market of Dollar deposits baviq a term 
c:ompuable ro mc:b larerest Period and in an amoum comparable ~ the principal 
•IDQQ!lf of die F.modollar Loan or LIBOR Market Loan to be made by the 
respl(dvc Refaem:e Lenders for IUCh lmeral Period; and 

(b) if .a Loan ii a CD Loan. the ari•hmcdc mean (ro1111c1m upwards, 
if necnnry, to die wrat 1/20 of 1 S), 11 dccamiDed by die Aaeni. of die rares 
per 111111111 -...u.t by the respccdve Reference Lenders to be tbe averap of 
the bid 1'1111 qaaced to die rapccdvc Reference Lenders at approxhn•tely 10:00 
a.m. New Yort time (or a 100D tbereafter u pnc:itable) on the first day of such 
hllerat Period by• lellC two cadftcale of depolit dealen of recopized national 
mncttns lelrl clmd by die rapecdve Refa"ence Lenders for the purc:bue at flee 
value of c:enifarea of depolit of die respective Reference Leaden havt.oa a term 
campll'lble ro mc:b IDlerelt Period and in an amoum comparable to the priDcipal 
llDOUllf of die CD Loa to be IDlde by the respective Reference Lenders for such · 
lmerest Period. 

If any Reference Lender is oat puticipldDa ill any fixed Rate Loan during any Interest Period 
therefor. the Fixed Bue Riie for mcb Loa lball be determined by reference to the llDOW1l of 
the Loan wbkll IUCh Reference Lender woald have IDlde bid it been participatina in such 
Loan; provided dlll in tbe cue of urJ LIBOR Market Loan, tbe Fixed Base Rate for such Loan 
shall be detemdDed with reference to depolitl of $10,000,000. If any Refereoce Lender does 
not timely fumilll IUCh iDformadoD for deccrmimdon of any Fwd Bue Rate, tbe Agent shall 
determine such Fixed Bue Rlre OD die buis of information timely furnisbed by tbe remaining 
Reference Leaden. 

•fixed Baq;• aba1I mean, for any Fixed Rate Loan for any Interest Period 
therefor, a rate per anm1:n (rov'"'ed upwuda, if necessary, to the nearest 1/100 of 1 %) 
determined by the Apat robe equal to die sum of (a) tbe fixed Bue Rate for such Interest 
Period divided by 1 m.tDul die Racrve R.cquiremelll for IUCh Loan for such lntet'est Period pllll 
(b) if such Loan is a CD Loa. tbe Alaaanent Rate for such lmemi Period. 
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•fixed Rate Loam• sball mean CD Loans, Eurodollar Loans and, for the purposes 
of the definition of •fixed Base fWe• in this Section 1.01 and in Section ' hereof, LIBOR 
Market Loans. 

.. FPC Agreemeng• shall mean, collectively, (a) The Third Amended aod Restated 
Credit Agreement A dated u of November 17, 1998 between Florida Power Corporation, the 
Lenders aod Chase, as qem for die Lenders thereunder and (b) The Third Amended and 
Restated Credit Agreement B dated IS of November 17. 1998 between Florida Power 
Corporation, the Lenders and Chase, IS qent for the Lenders thereunder, as each of said 
agreements may be amended and supplemented and in effect from time to time. 

•xggma Pcrigd• aball mean: 

(a) with respect to uy Eurodollar Loan, each period commencing on the date 
such Eurodollar Loan is made or Convened from a Loan of another Type or the last day 
of the next prec«liq laierest Period for such Loan and ending. on the numerically 
corresponding day iD the first, second, third or sixth calendar mondl thereafter, IS the 
Company may select u pro'fided in Section 4.~ hereof, exc:epc that each lmerest Period 
whlch commmra on die last Business Day of a caJend•r month (or OD uy day for whlch 
there is no numerically corresponding day in the mppropriate subsequent calendar month) 
shall end ou the Jut Busini:ss Day of the appropriate subsequent calendar molllb; 

(b) with respect to any CD Loan, each period commencing OD the date such CD 
Loan is made or Converted from a Loan of another Type or the Wt day of the next 
precediq Inrerest Period for such 'Loan and ending on the day 30, 60, 90 or 180 days 
ther~. as the COlllplllY may select u provided in Section 4.0, hereof; 

(c) With respect to uy Set Rate Loan, the period commencing on the date such 
Set Rate Loan is made and endiD& on uy Business Day up to 180 days thereafter, as the 
Company may select u provided in Section 2.03(b) hereof; and 

(d) With respect to uy UBOR Market Loan, the period commencing OD the date 
such LIBOR Mart.et Loan is made and ending on the numerically corresponding day in 
the first, second, third or sixth calendar molllh thereafter. as the Company may select as 
provided in Section 2.03(b) hereof, except that each Interest Period whlch commences 
on the last Business Day of a calendar month (or uy day for whlch there is no 
numerically corresponding day in the appropriate subsequent calendar month) shall end 
on the last Buainess Day of the appropriate subsequent calendar month. 

Notwithstanding the fore1oln1: (i) no Interest Period with respect to Loans to be made by any 
Lender may cod after such Lender' 1 Commianent Termination Dale (u in effect on the first day 
of such Interest Period); (ii) each Interest Period whlch would otherwise eod on a day which 
is not a Business Day shall eod OD the next suc:ceedina Business Day (or, ID the case of an 
Interest Period for Eurodollar Loa111 or LIBOR Market Loans, if such next succeeding Business 
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Day falls in the ~x.t ~;DI calendar monlh, on the next precedin& Business Day); and (iii) 
notwith.ctandin1 c11U1e (i) above, no [merest Period for any Fixed Riie Loans or UBOR Market 
Loans shall have a durldoll of lea cban one momb (in the case of Eurodollar Loans and UBOR 
Market Loans) or 30 clays (ill die case of CD Loans) and, if the Interest Period for any Fixed 
Rate Loans or LIBOR Market Loam would otherwise be a aborter period, such ~ shall not 
be available bcmmder. 

•IJBQ Bw• shall mean, for any LIBOR Market Loan, a rate per annum (rounded 
upwards, if oecesury, to tbe nearest 11100 of 1 %) determiJled by the Agem to be ecr~ to the 
rate of imerest lpCCiftcd in c:llllle (a) of tbe definition of •ru~'Bue Rafe• in this Section 1.01 
for the Interest Period for mch Lou divided by 1 minus tbe Reserve Requirement for such Loan 
for such Interest Period. 

•1 mog A•aqjm• lball mean a aoliciwion of Money Maret Quoces settiq fonh 
Money Markee Mlrp. bued Oil die 1JBO Riie pursuant to Section 2.03 t:reof. 

•1,raog Market Louw• shall mean Money Market Loans the interest rates !>D 

which are determined on tbe buis of LIBO Rares pursuant to a UBOR Auction. 

·1.1a· sball mean, with respect to any asset, any monaqe, lieu, pledge, 
hypodlecation, cbarp, security interest or encumbrance of any kind in respect of such asset. For 
purposes of this Apeemem, the Parem or any of Its Subsidiaries shall be deemed to own subject 
to a Lien any met which it bu acquired or bolds subject to the imerest of a vendor or lessor 
under any conditiOaal ale agreement, capital lease or otber tide retention qreemeni relating 
to such asset. 

•tam• shall mean Money Mark.et Loans and Syndicated Loans. 

"Majoritv kwfm• shall mean Lenders having at least 66-213% of the aggregate 
amount of tbe Commkmenrs; provided that. if all of the Commitment.a shall have termimted, 
Majority Lenders lball mean Lenders boldiD& at lea.st 66-213 % of the aagregare unpaid principal 
amount of the Loaol. 

·~ • shall mean Mid-Continent Life Insurance Company, a Wholly.owned 
Subsidiary of the Parent. 

"MCL Transaction" shall mean any conveyance, sale, lease, exchange, transfer, 
pledge or other disposition of any or all of tbe capital stoek (or other ownership interest) or of 
the assets of (a) MCL, (b) any Subsidiary of MCL, or (c) any Person in which MCL bu any 
ownership interest. 

• ttarcin stock• shall mean margin stock within the meanina of ReauJations U and 
x. 
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•Money Markct 11orrow• shall bave die meanin1 111iped to such term in Section 
2.03(b) hereof. · 

•Money Marm I mm• sba1l melD die loam provided for by Section 2.03 hereof. 

•Money Mame Ngin• sba1l bave tbe rneanin1 aaiped to such term in Section 
2.03(c)(ii)(C) hereof. 

•Money Mlrkct a..· all me111 ID offer iD ICCOrduce wid1 Section 2.03(c) 
hereof by a Lender to mike a Mwy Market Loan widl oae siJl&le specified imerest rare. 

·Mopey MaQct Oyorc , ... lba1l bave die rneanlna Uliped to such term in 
Section 2.03(b) hereof. 

•Mopey Markel pw• all bave die mea0 inl asaiped to such term in Section 
2.03(c)(ii)(D) hereof. 

•Moo(y•s• lball w Moody'• hlvesron Senices, Inc. 

•MuJtiemplqyer .,.. aball mean a multiemployer plan deftaed u such in Section 
3(37) of ERISA to which coaailladolll bave been mlde by die Company, lbe Parent or ID)' 
ERISA Affiliate and which ii covered by Tide IV of ERISA. 

• 1935 Act• ablD bave die met"'"I pen to dial term in Secdon 7 .11 hereof. 

• 1934 Act Bcpg• mall me111 all period.ic repor1I filed with die Securities and 
Exchange Commission purlUllll to Sec:doll 13 or 15(d) of tbe Securities Exdwnp Act of 1934, 
as amended. 

.. ~. shall me111 die promiaory notes provided for by Section 2 .08 hereof. 

"Other PCB Ammcnt• sba1l mean die 1blrd Amended and R.estlted Credit 
Agreement A dated u of November 17, 1998 between die Company, die Leaden and Chase, 
as agent for tbe Lenders tbeaamder, 11 die same may be amended and supplemented and in 
effect from time to time. 

"fmm" shall mean Florida Propea Corporation, a Florida corporation. 

"Parent Leger• shall mean a leaer from die Parent to the Lenders, substantially 
in the form set forth as Exhibit E beret.a. 

·~· shall mean the PeuJoa Beneftl 0uaramy Corporation or any entity 
succeeding to any or all of its fuDcdoas under ERISA. 

8 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

·Pmog~ lball w llJ'/ individual. corpondon. COIDplll)'. volumary usociation. 
pa.nnership, joint vemure, tnlll, uaiwnrporaicd orpnizarion or government (or my agency. 
instrumeDtality or polidcal IUbdivilioll ~f). . 

•EJ11• lbal1 am ID employee benefit or odler pllll established or mtint1ioed 
by the Company, die Puem or any ERJSA Affillare and whk:b ii covered by Tide IV ot ERJSA, 
other than (a) a Maldemployer Pllll llld (b) any such plan elllbllsbcd or o.-jo11ioed by the 
Company or any ERJSA AftiUlle dlll bu assets and ICUWial liabilities of less than 
$50.000,000 (a •sgn PJm•) 11111111 die agrepte usccs or qpepie actuarial liabilities of 
all Small Plans is iD excess of $50,000.000. 

·Pcm-JWault Be• lball mean, ill respect of my principal of any Loan or any 
other amount payable by die C'omlmy under this Apeemem or Ill)' Note that is not paid when 
due (whether at ..- dlllllliry, by 8CCeleradoD or ocberwile), a rare per IDDWD durioa the 
period from and iw:lwllna die dae dire fO bul exc1ud.ina tbe dire OD which such amount is paid 
in full equal to 1 Cl above die - Rate • in effect from time to time (provided that, if the 
amoum so in deflnlt II prisipal of a Flud Rate Loa or a Money Market Loan and tbe due 
date thereof is a day od!er dllll die ... day of ID larerest Period cberefor, &be ·P01t-Default 
Rate· for such priDcip.i shall be, for die period from llld includill1 such due dare fO but 
excluding tbe last day of IUda laraat Period. 1 ~ above tbe interest me for such Loan u 
provided in Scctioa 3.02 ben:of INl, dlereafter. tbe rate provided for above in this definition). 

•pr;gp ••• lblll lmlll die rate of iaraac 6om time to time IDDOWICed by 
Chase at the PriDcq.l Ofticc u ill prime commercial lendiq rile. 

•Prinsie' Ofti;c• lbaU man tbe priDcipal office of the Agent and Chase. 
presently located at 270 Put Aveaae. New York. New York 10017. 

•0uartgrty Pew• lball mean tbe ftnt day of January. April, July and October 
in each year, tbe ftnt of which sball be die ftnt such day after the date of this Agreemem; 
provided that if any such day II not a BusiDea Day, then such Quarterly Dare shall be the next 
succeeding Busin• Day. -

·1crererq 1 mkn• lball mean Chase and Morpn Guaranty Trust Company of 
New York (or tbdr Applicable l.endin1 Offices, as the cue may be). 

•pm11d9P D", •Bgvl1riqp u• and •RcsulagJOD X" lball mean, respectively, 
Regulation D. Repa.don U and ReplatioDX of the Board ofGovemon of the Federal Reserve 
System (or any suo:alOI'), u die ame may be amended or supplemented from time to time. 

•1gu11mry P.pg• aba.11 mean, with respect to any Lender, any cbanae after 
the dare of this Ap-eement in United States Federal, awe or foreip law or rqulatioos 
( including, witboat limitation, Rquladan D) or the adopdoa or makina after such date of any 
interpretation, directive or request 1pplyi.na to a clus of banks includillg such Lender of or 
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under any United Srata Federal. scate or foreign law or rquladom (whether or not having the 
force of law) by any court ar 1oveam11en1•• or moaeary autbority charged with the imerprewioo 
or administration thereof. 

'"Bmn Bcglirmm• lball mean. for uy lnierest Period for any Fixed Rate 
Loan or LIBOR Mllbt Lola. die avenae aiwmum rare ll which reserves (including any 
mar&inal, suppleme#'I or emerpncy rcsea fa) are required to be mamjned during such 
Interest Period under R.epladaa D by member banks of tbe Federal Reserve Syscem in New 
York City with depolits ac•"na oae billioD Dollars •11insr (a) in the cast of Eurodollar Loans 
or LIBOR Market Low, •EmoaaJeacy lilbilides• (u such term is used in Rquladoo D) or 
(b) in the case of CD Loat • ....,..... Dolllr time deposits in an llDOWll of $100,000 or 
more. Without limirina die eft'ect of die fareaoina, tbe Reserve Requirement shall include anY 
other reserves requind to be maincaimd by IUCh member baks by reason of any Rqulatory 
Owaae apimt (I) any CIHIDIJ of lilbiUda Ylbich im:ludes deposits by re~ to which tbe 
Fixed Bue Rare far P.arodollar I.Olm, LIBOR Market Lalm ar CD Loans (u tbe cue may be) 
is to be determimd u provided ill die deftakioo of •fixed Bae Jt.are• in dlil Section 1.01 or 
(ii) any carqory of evamom of credit or omer~1m11 wbidl includes Eurodollar Loans, CD 
Loans or LIBOR Mldmlt I.Olm. 

•af• lball w Stad•rd &t Poor's Corporation. 

•Sec PW A!!F'ien• 111111 mean a IOliciladoo of Money Market Quotes setting forth 
Money Market Rita parlUlllt to Socdoll 2.03 hereof. 

•sc !"C 1 P'P'• lball man Money Market Loam the interest raies on which are 
determined on die bail of Money Market Rates pursuant to a Set Rare Auction. 

•suheidivy• aball mean. u to any Person. any corporation of which at least a 
majority of the OUUtnclina abara of m>Ck baviq by the terms thereof ordinary voting power 
to elect a majority of die board of dlrccton of such c:orporadoo (irrespective of whether or not 
at the time sroct of ay ocber clua or clules of such corpondoD shall have or llUgbt have 
voting power by reuoa of die 111ppenm1 of any coilrinpacy) ii ll the time direcdy or iodirectly 
owned or comrol1ed by such Penoa or one or more Sublidllries of such Person or by such 
Person and one or more Subsidiaries of such Person. •WJaoUy-owg;d Subsjdivy• shall mean 
any such corpondoa of which all of such lbares, other than directon' qualifying shares, are so 
owned or comrolled. 

•Spgport Amppcpg• shall mean the Second Amended and Reswed Guaranty and 
Support Agreemem dated u of Aupat 7, 1996 between the Parent and the Company, as such 
may be amended from time to time pursuant to Section 8.06 hereof. 

•sygtntn! 'P'P'" lbaU mean the IOIDI provided for by Section 2.01 hereof. 
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·sypdjqtn' Ngtp• shall mean the promissory ooces provided for by Section 
2.08(a) hereof. 

·nz· sball have the rneanina &iven to dW term ill Section 1.03 hereof. 

1.02 6mumv Team gt Pmnpjrerpg. 

(a) Excepc 11 ocberwise expressly provided berein. all accoundq terms used 
herein shall be inreipreted. and all finaDcial ltllemenll and cenitbra and reports u to fiDancial 
matters required to be delivered to tbe LeDden baeuDder lball (Ullleu odlerwile disclosed to 
the Lenders ill writiDa) be prcpmd. ~ llCCOldw:e willl pnerally accepced ICCOUDliq principles 
applied on a basis comillem wida tbal med iD tbe preparation of tbe 1alest fiDancial stacemems 
furnished to the Lenden baeuader after die dare hereof. 

(b) Tbe Compmy will DOC cblqc tbe lac day of ill fiacal year from December 
31 of each year, or tbe lllt days of tbe fim duee fiscal quaners in acb of its fiaca1 years from 
March 31, June 30 and Sepcember 30 of acb year. respectively. 

1.03 Q•= pl 1'YPp of I mm, Low bemmder Ire dildnpisbed by •CJau• 
and by •Type". The •Caa• of a LolD (or of a Commkmem to make a Loan) refers to wbctber 
such Loan is a Money Mllbl LolD or a Syndicated Loan, acb of which comdtutcs a Clm. 
The •Type" of a Loa relen to wbdber such Loan is a Bue Riie Loan. a CD Loan. a 
Eurodollar Loan, a Set Riie Loa. or a LIBOR Market Loan. acb of which constitutes a Type. 
Loans may be identified by bodl a.. U!i Type. 

2.01 Smdie't4 'O'D'· &ch Lender severally apees. on tbe terms of this 
Agreement, to make IOIDI co tbe Company ill Dollan durtq tbe period tnxn and includina the 
date hereof to but not 1nc1uc1m, IUCb Lender•• Commianenr Termlllldoo Dale ill an agrt;a!e 
principal amount at Ill)' aae time CJUUll•linc up to but DOC exceedina tbe amoum of such 
Lender's Commitmem a cben in effect. Subject to tbe terms of this Ap-cemem, during such 
period the Company may borrow, repay and reborrow the llDOWlt of tbe Commitments by means 
of Base Rate Loam, CD Loam and Eurodollar Loam and may Convert Syndicated Loam of one 
Type iJlto Syndicated Low of IDOCba' Type (u provided iD Sccdon 2.09 hereof) or Cooti.nue 
Syndic.ated Loans of one Type u Syndicated Low of tbe same Type; provided that there may 
be no more than IS different lmaest Periods for Syndicated Loans outstaodiq 11 the same time. 

2.02 Bormwipg ofSygttgwt Ipm. Tbe Company shall pve the Aaem (which 
shall promptly notify the Lendm) llOCicc of acb borrowiq hereunder of Syndicared Loans u 
provided ill Section 4.05 hereof. Noc later cbaD noon New York time on the date specified for 
each borrowlna of Syndicated Lollll bereunder, each Lender lball mate available tbe amount 
of the Syndicated Lou to be llllde by it on such date co tbe A1em. &I ICCOUlll aumber NY A0-
01-900-9-000002 majmajned by die Apat wilb Chase at the PriDclpa1 Office, ill iDJDJedi•rely 
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available funds. ~ ~ so nceived by lbe Aaem lball, subject co tbe ccrms and conditions 
of this Agreement, be made available co the Company by dcpOlitln1 die same, in irnmcdiarely 
available funds. in an ICCOWll of, IDd desipalcd by. tbe Company maintained at a bank in New 
York City. . 

2.03 Momy Margt 'Mm· 

(a) ID addition co bonowiDp of Syndiclred Loans, die Company may, u set fonb 
in this Section 2.03, requesc die Leaden co make oft'm co mate Malley Market Loans co tbe 
Company in Dollan. Tbe Uaten may, but lball have DO oblipdoa to, make such offers and 
the Company may, but shall bave DO oblipdoa CO, accept any IUCb otl'en in the manner set fonb 
in this Section 2.03. Money Markee Lolm may be LIBOR Market Loans or Set Rare Loas, 
provided that: · 

(I) dlGe may be DO more tban 15 differem lmerest Periods for bodl 
Syndicated Loam IDd Moaly n•bl Lolm onwancHq at die same time (for which 
purpose IDrerest Periods daulbed ID dift'erem lea.med dnea of tbe defiDldol1 of tbe 
term •1nterest Period• an be deemecl co be different Imerai Perioda even if they are 
cotermiDous); 

(ii) die ......- plim:ipll llDOUDI of all Money Market Low, coaetber 
with the agpepre princ:ipll llDOUllt of all SyncHmred Lolm, at any one time ouUb'nctin1 
shall not ~ die agrepte amount of die Commkmen11 at such time. 

(b) Whm die Company WW. to request offers co make Money Market Loans, 
it shall give the Aaent (wbicll lball plOIDpdy aodfy die Lenden) DOdce (a •Mgpri Market Ouocc 
Regpest·) so u co be received DO Iara' dllD 11:00 a.m. New York time OD (X) die fourth 
Business Day prior ID lbe dare of bonowina proposed lberein, in tbe cue of a UBOR Auction 
or (y) the Businea Day am ...,.,..inl tbe dare of bonowina proposed therein, in the cue of 
a Set Rate Auction (or, in any sacb cue, such odm time ancl date u tbe Company ancl tbe 
Agent, with tbe conseat of die M1JaritY Lendm (ancl with aodce co each Lader prior-co the 
Money Market Quoce Requell for wbicb such cbaDp ii co be effective), may qree). Tbe 
Company may request otfen co mate Money Mlrket Loam for up co five different Interest 
Periods in a sin&le aodce (for wbicb pupo1e lalaac Perioda in differem leuered clauses of the 
definition of the term "llllel'elt Period• an be deemed co be dHfereat Inrerest Periods even if 
they are cotmninoul); provided cbat die request for each sepuate Interest Period shall be 
deemed co be a separate Money Market Quote Request for a separate borrowina (a •Monev 
Market Boaowig•). Each IUCb notice lball be IUbstantiaJJy in the form of Exlul>it C hereto and 
shall specify as co each Money Market Borrowtq: 

(i) the proposed dale of such borrowlo1. wbich lball be a Bustnesa Day~ 
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(ll) the agreaare amoum of such Money Market Borrowing, which shall be at 
least SlO,o00,000 (or iD Ja.raer multiples of $1,000,000) but shall not cause the limits 
specified in Section 2.03(&) hereof to be violated; 

(iii) rbe duration of rbe Interest Period applicable thereto; 

(iv) wbether the Money Market Quoces requested for a particular Interest Period 
are seekina quotes for LIBOR Market Loans or Set Rate Loans; and 

(v) if tbe Money Market Quotes requested are seeking quotes for Set Rate Loans, 
the date on which tbe Money Market Quoca are to be submitted if it is before the 
proposed dale of borrowiq (rbe dlle on which such Money Market Quotes are to be 
submitted is called rbe •0gggrim Date.). 

Except as otherwise provided iD this Section 2.03(b), no Money Market Quote Request shall 
be given within five BuaiDess Days (or such other number of days u the Company and the 
Agent, with the comcnt of rbe Majority Lenders (and with notice to each Leader prior to 
effectiveness of such coasem), may qree) of any other Money Market Quote Request. 

(c) (i) &ch Lender may submit ooe or more Money Market Quoces, each 
contaiaina an offer to mate a Money Market Loan iD response to any Money Market 
Quote Request; provided tbac, if tbe Company's request under Section 2.03(b) hereof 
specified more tbaD one lnterea Period, ~ Lender may make a 1iqle submission 
conrainina one or more Money Market Quotes for each such Imerest Period. Each 
Money Market Quote must be IUbmiUcd to the Aaem no< 1arer tbaD (x) 2:00 p.m. New 
York time on tbe fourth BasiDm Day prior to tbe proposed da!e of borrowing, in the 
case of a LIBOR Aucdon or (y) 10:00 a.m. New York time on the Quotation Date, in 
the case of a Set Rate Aucdon (or, in Ill)' such cue, such other time and da!e u the 
Company and the Aaem. with tbe comeni of rbe Majority Lenders (and with notice to 
each Lender prior to rbe Money Market Quote Request for which such cqe is to be 
effective), may .,rec); provided tbac any Money Market Quote submitted by Chase (or 
its Applicable Leodina Office) may be submitted, and may only be submitted, if Chase 
(or such Applicable LencH01 Otftce) notifies rbe Company of rbe terms of the offer 
contained therein not later tbaD (x) 1:00 p.m. New York time on the fourth Business Day 
prior to tbe proposed dare of borrowiq, in tbe cue of a UBOR Auction or (y) 9:45 
a.m. New York time OD tbe Quotation Dale, iD rbe case of a Set Rate Auction. Subject 
to Sections , ,02(b), , .03, 6.02 and 9 hereof, any Money Market Quote so made shall 
be irrevocable except with tbe written coaseut of the Agent Jiven on the instructions of 
the Company. 

(ii) Each Money Market Quoce shall be substantially in the form of Exhibit D 
hereto and shall specify: 

(A) tbe proposed date of borrowing aod the lmeresc Period therefor; 
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. . (8) cbe principal amount of tbe Money Market Loan for which each such 
offer is bdDa IDlde, which principal amowtt shall be at least ",000,000 or a 
maer multiple of $1,000,000; provided that the agregate principal amoum of all 
Money Martel Loans for which a Lender submits Money Market Quoces (x) may 
be greater or lea than the aggregate Commianems of such Lender but (y) may 
not exceed die principal UDOUDl of tbe Money Market Borrowing for a particular 
Interest Period for which offers were requested; 

(C) in die cue of a LIBOR Auction, the marJin above or below the 
applicable Ll80 Rare (cbe ·Mopey Mum Margin•) offered for each such Money 
Market Loan, expressed u a percea111e (rounded upwards, if necessary. to the • 
nearest 1110,000th of 1 ~) to be added to or subttlcted from the applicable UBO 
Rare; 

(D) in tbe case of a Set Rare Auction. die rile of interest per annum 
(l'OUDdcd upwards, if nec:emry, to die nearac 1/10,000th of 1 ~) offered for each 
such Money Market Loan (die •Mooey Market B•rc•); 

(E) die idaldty of die quodna Lender; and 

(F) die m1ximuJD agrepie principal llDOWll of all Money Market Loans 
for which such offer ii beiq llllde. 

Unless otbcrwilc agreed by die Apat IDd tbe Compuy, DO Money Market Quote sba11 
contain qualityina, condidoaal or simil1r 1anpqe or propose terms other than or in 
addition to those set forth in die applicable Monev Market Quote Request and, in 
particular, DO Money Markee Quoce may be cood1tioaed upon accepcance by the 
Company of all (or some apeciftcd minimum) of the principal amount of the Money 
Market Loan for which such Money Market Quote is being made. 

(d) The Aaent shall (x) in die case of a Set Rate Auction, as promptly as 
practicable after the Money Market Quo<e is submined (but in any evem not later than 10: l' 
a.m. New York time OD die Quocadon Date) or (y) in the case of a LIBOR Auction, by 4:00 
p.m. New York time OD die day a Money Market Quoce is submitted, notify the Company of 
the terms (i) of any Money Market Quote submitted by a Leader that is in accordance with 
Section 2.03(c) hereof and (ii) of any Money Market Quote dw amends, modifies or Ls 
otherwise inconsi.sient with a previous Money Market Quote submiued by such Lender with 
respect to the same Money Mark.et Quote Request. AIJy such subsequent Money Market Quote 
shall be disregarded by the A1em un1ea such IUblequem Money Market Quote is submitted 
solely to correct a manifest errc.r in such former Money Market Quote. The Agent's notice to 
the Company shall specify (A) tbe aurqare principal amount of the Money Market Borrowing 
for which offers have been received and (B) die respective principal amoums and Money Market 
Margins or Money Market Rates, u the case may be, so offered by each Lender (identifying 
the Lender that made each Money Market Quoce). 

14 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

(e) Not later cblD 11:00 a.m. New York time on (x) the lhird Business Day prior 
to the proposed daae of bomJwina, in tbe case of a UBOR Auction or (y) tbe Quowion Dare, 
in tbe case of a Set Riie Auction (or, in any such case, IUCh ocher time and date as the Company 
and the Agent, with die consent of the Majority Lenden (and with notice to each Lender prior 
to the Money Market Quote Request for which such c:bu&e LI to be effective). may· ap-ee}, the 
Company shall DOdfy the Aaeat of iU m:epclDce or nomccepcance of tbe offers so notified to 
it pursuant to Secdaa 2.03(d) lilreof (ad lbe failure of die Company to afve such notice by such 
time shall comticure aomrcqnnre) and tbe Apm sball promptly nodfy each affected Lender. 
In the case of aa:epta!P!, mch DOCice lball lpedfy tbe agrepte principal amoum of offers for 
each Interest Period cbll are acupted. 1be Compay may accept any Money Mark.et Quoce in 
whole or in part (provided dlll any Money Martel Quote accepced in pan sball be at least 
$5,000,000 or in larpr multiples of $1,000,000); provided dw: 

(i) die aureaate priDcipal UDOUlll of eacb Money Market Borrowma may not 
exceed die ...,aiclble _._ let fonb ill die relMm Money Mart.et Qu0te Request; 

(ii) die qarepe principll llDQIJDt of eacb Money Market Borrowing shall be at 
least $10,000,000 (or ill llrpr mallipla of $1,000,000) but sball DOt cause tbe limit! 
specified iD Secdoa 2.03(1) lmeof to be viollicd; and 

(iii) die Compay may DOC accept my offer where tbe Agent has advised tbe 
Company tbll such otl'er faiJa co comply with Section 2.03(c)(il) hereof or otherwise fails 
to comply wida die reqairemalll of dlil Apeement (includiq, without limitation, Section 
2.03(1) baeot). 

(f) Any Lender wbole otl'er co mate any Money Market Loan bas been accepced 
shall, not later tblD DOOll New York time oo lbe dale specified for tbe malting of such Loan, · 
make the amouDl of such LolD available to tbe Aaent ll ICCOUDt aumber NY AO-Dl-900-9-
000002 maintained by die Agent with Cblle at tbe Princip.l Otrice in immediately available 
funds, for account of tbe Compay. 1be llDOWlt so received by tbC Agent shall, subject to the 
terms and conditions of tbil Apeemem. be made available to tbe Company on such date by 
depo.ciring the mne, ill irrunMiately available funds, in an ICCOUDl of the Company maintained 
with a bank in New York City delil"""" by tbe Company. 

(J) Except for die purpOle and co the exrem expressly stated in Section 2.04(c) 
hereof, the amount of ay Money Mart.et Lou made by any Lender shall not constitute a 
utili:zation of such Lender's Commitment. 

2.04 °"AW of Cgmmiqnems. 

(a) The llllOUDI of eacb Lender's Commianent shall be automatically reduced to 
zero on such Lender's CommianeDl Termination Date. 

(b) Reserved. 
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(c) 1be Company lball bave die ri&bt 11 any time or from time to time (i) so loq 
as no Syndicated Low or Money Market Lollll are ou•Ddllla, to terminate die Commlcmeau 
and (ii) to reduce tbe agreptae •nn•scd llDOUlll of the (',cwnmhmems (for which purpose use of 
the Commitments sbll1 be deemed to include tbe agrepte priDcipa1 amount of all Money 
Market Loans); provided Cbat (x) die Company sball pve notice of ach such tmnination or 
reduction as provided in Secdoa 4.0$ bereof, and (y) each pania1 reducdon sball be in agrepre 
amount at least equal to $10,000,000 IDd in multiples of Sl,000,000 in excess thereof. 

(d) Tbe Cnmminneaa once terminated or reduced may DOl be rehllc11ed. 

2.05 Mlgy Fee. Tbe Company lball pay to the Aaem for ICCOUDl of each 
Lender a facility fee OD the amoum of IUCb Lender's CommitJnc:nt, for tbe period from and 
including die dale of dlia Apeemem to but not iDcludiq tbe earlier of tbe dare such 
Commitment is t.ermiDlred or sucb Lender'• Commitmae Terminadon Dare. at a rate per •nnum 
equal to the Appliclble Fdily Fee a.. Accrued flcilky fees payable to ID)' Lender sball be 
payable on each Quarterly Diie ad OD the artier of die dale die Commianems are tennimrecf 
and such Lender's Commitment Tamlllldoa Dare. 

2.06 'm'in· otDrre. Tbe Low of each Type made by each Lender shall be 
made and maintained at sucb Lender's Applicable Lendin1 Office for Loam of such Type. 

2.07 Seyml Ohlfntm: Remedjcs ""'enm*nt· Tbe failure of any Lender to 
make any Loan to be made by it OD the dale specified therefor sball DOC relieve any <>Cher Lender 
of its obligation to mate its Loan OD such date, but neither any Lader nor tbe Aaem shall be 
responsible for tbe failure of any odler Lender to make a Loan to be made by such <>Cher Lender. 
The amoums payable by the Company at my time bereunder and under the Notes to each Lender 
shall be a separate IDd iDdependeat ddlt ad each Lender sball be eadtled to proteet and enforce 
its rights arisina om of dlil Aar-nent and tbe Notes, and ii lball DOC be necessary for any other 
Lender or the Aaem to comem to, or be joined u an additional party in, any proccedin1s for 
such purposes. 

2.08 Hssl. 

(a) The Company's obliption to repay tbe Syndicated Loans made by each 
Lender; together with iDr.erest thereon, sball be cvideDced by a •inale promissory note of the 
Company submntitlly in tbe form of Exhibit A·l hereto, dated tbe dale hereof, payable to such 
Lender in a principal amount equal to the agrepre amount of its Commianenu u originally 
in effect and otberwisc duly completed. The dale, llDOWlt, Type, interest rate and duration of 
Interest Period (if applicable) of each Syndicated Loan made by each LcDdcr to the Company, 
and each payment made OD accoum of the principal thereof, sba1l be recorded by such Lender 
on its books. Ally such recordina of loam on a Lender's books sball ,be conclusive evidence of 
the amounts payable by tbe Compmy under such Note. absent manifest error. 
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(b) 'l'be _Company's obllption to repay the Money Market Loans made by any 
Lender, together ·witb iDrerest thereon, shall be evidenced by a siqle promissory note of Ule 
Company su1'stanrially in the form of Exhibit A-2 hereto, dared tbe date hereof, payable to such 
Lender and otherwise duly compleled. The dare, amount, Type, interest rate and duradon of 
Interest Period (if applicable) of each Money Market Loan made by each Lender to the 
Company, and each payment made on ICCOUDl of the principal thereof. aball be recorded by such 
Lender on its books. Any such recording of loans on a Lender's books shall be cooclusive 
evidence of the l!M!mh payable by tbe Company under such Note, absent manifest error. 

2 .09 Pn;paymcms •"' Copymigm or Qmrinuations of Loans· Subject to Section 
4.04 hereof, the Company shall bave the rip! to prepay Syndicated Loans, or to Conven 
Syndicated Loans of oae Type into Syndicated Loam of IDOtber Type or Condnue Syndicated 
Loans of one Type u Syndicatrd Loaa of the same Type, at any time or from time to time, 
provided that: (i) tbe Company sball live the Apm DOcice of each such prepayment, Conversion 
or Continuation u provided in Secdoa 4.°' hereof; and (ii) Fixed. Rate Loans may be prepaid 
or Converted only on die Jut day of an llllaell Period for such Loam. 

Section 3. Payment• of PripcjpaJ '"' Iptm;q. 

3 .01 Rcpmncql of I O'P'· 

(a) Tbe Company hereby promises to pay to the Aaent for account of each Lender 
the principal of each Syndicated Lolll mde by such Lender, and each Syndicated Loan made 
by such Lender shall mamre, OD such Lender's Cnmmitmem Tenntmrion Date. 

(b) The Company hereby pmmien to P9Y to the Aaem for aecount of each Lender 
that makes any Money Market Loan tbe priDcipll llDOUDl of such Money Market Loan on the 
last day of the Imerest Period for such Money Market Loan. 

3.0'2 lqtgrpr. The Company hereby promises to pay to the Aaent for account of 
each Lender imerelt on die unpaid principal llDOUDl of each Loan made by such Lender for the 
period from and iDcludiD& tbe date of such Loan to but excluding the dire such Loan shall be 
paid in full, at the followina nra per annum: 

(a) duriq such periods u such Loan is a Base Rate Loan, the Base Rate (as in 
effect from dme to time) plus the Applkable Marlin (if any); 

(b) during such periods u such Loan is a Fixed Rate Loan, for each Interest 
Period relerina tberero, the Fixed Rate for such Loan for such Interest Period plus the 
Applicable Marlin; 

(c) if such Loan is a LIBOR Martel Loan, the LIBO Rate for such Loan for the 
Interest Period therefor plus (or mimaa) the Money Market MarJin quoced by the Lender 
making such Loan ill accordance wtt.h Section 2.03 hereof; and 
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(d) if su_ch Loan is a Set Rare Loan, tbe Set Rate for such Loan for thr Interest 
Period therefor quoted by tbe Lender manna such Loan in accordance widl Section 2.03 
hereof. . 

Notwithstanding the forqoiq, tbe Compaay hereby promises to pay co tbe Agent for account 
of each Lender interest at the applicable Poll-Default Riie on any principal of any Loan made 
by such Lender, and on Ill)' OCller llDOUlll payable by rbe Company bemmder or under rbe Notes 
held by such Lender to or for Kmmt of such Lender, which sha1l not be paid in tun when due 
(whether at stated mamrity, by acceleradoa or ocberwile), for rbe period from and iDcluding 
the due date thereof to but acludinl rbe da&e die ume is paid in full. Accrued imerest on each 
Loan shall be payable (i) ill die cue of a a. IMe Loa, quarterly on tbe Quarterly Dales, 
(ii) in the case of a Fixed - Loa or a MGlllY M..at Lolll, on die blc day of each IDCeral 
Period therefor and, if such r.... Period ii loapr dllll 90 days (ill die cue of a CD Loan or 
a Set Rate Loan) or three moim (ill die c:me of-a Eurodollar Loan or a UBOR Market Loan), 
at 90-day or three-momh imervlls, rapecdvely, foUowiDa die finl day of IUCh lnteresC Period, 
and (iii) in die case of aay Loa. upaa die ..,_.. or prepayment lbereof or die Coaversion 
of such Loan to a Loan of IDOdlel' Type (bu& aaly oa die principal 'ID1Nlll IO paid, prepaid or 
Convened), except that inreresc payable• die Poll-Default Rate shall be payable from time to 
time on demand. Prompdy after die clefern1lftldoa of Ill)' illlaesc nre provided for bereiD or any 
change therein, tbe Aaem sblll pe nodce,dlll'eof to die LcDden to which such imerest la 
payable and to the Compaay. 

Section 4. Pmncnn; Pm peg Trnqncm; O!npl!!tipm: Etc. 

4.01 PaY!MS!· 

(a) Except to die extent ocberwile provided herein, all paymetUS of principal, 
interest and other alllOlmts to be mlde by die Company under dds Apecment and die Noces shall 
be made in Dollars, in imndlllely availlble fuDda, widlout deduction, act-off or c:ounrerclaim, 
to the Agent at account ml!Jlber NY AO-Dl-9Q0.9.-00000'l m1int1incd by rbe Aaent with Chase 
at the Principal Office, not Jar.er dllll 2:00 p.m. New York time on the date on which such 
payment shall become due (ach such paymem made after such time OD such due date to be 
deemed to have been made oa die next succeedina Busi.Dea Day). 

(b) ArJy Lender for whole ICCOUlll any such payment ii to be made, may (but 
shall not be obligated to) debit die amoam of Ill)' such payment which ii DOC made by such time 
to any ordinary deposit ICCOUlll of die Company (for pu.rpo1e1 of this Section 4.01 (b), •ordinary 
deposit account of the Complll)'• shall not blClude Ill)' account iD tbe name of a Person other 
than the Company) with such Lender (wilb nodce to die Company) . 

. , 
(c) The Compay lball, at die time of m11dn1 each payment uD&i.?r this Ap-eemen1 

or any Note, specify to the Apm (wbich 111111 pmnpdy DOCify the intended recipiems) dlereof) 
the Loam or otbet llDOUDll payable by die Compay hereunder to which such paymem is to be 
applied (and in die event that lt fails to IO specify, or if an Event of Default bu occumd and 
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is continuing, such ~ may 1pply the amoum of IUch payment received by it from the Agent 
in such manner as such Lmder may delermiDe co be lpprOpriale). 

(d) Each paymem received by the Aaent under d1il Apeement or any Note for 
account of a Lender sball be paid promptly to such Lender. in immediarely available funds. for 
account of such Leader'• Applicable lnwlina Office for the Loan in respect of which such 
payment is made. 

(e) If the due dlte of ID)' paymeDI under dais Apecment or any Note would 
otherwise fall on a day wbich ii aat a BultDea Day such dl1e aball be extended co the next 
succeeding Business Day and imerest lball be payable for aay priDcipaJ so extended for the 
period of such extension. 

4'.02 Pm !W Tmprm Exccpc to die extall ocberwise provided herein: (a) each 
borrowin& from the Lcnckn 1llller SecdoD 2.01 hereof lball be mlde from the Lenders, each 
payment of facility fee 1IDder Secdoll 2.05 bereof lball be ·111111e for account of the Lenders. and 
each tcrmiDadon or redactimlofdle llDOllllll of the Connninnems under Section 2.04 hereof shall 
be applied co the Qwn1nlan1fM1 of die Lemten, pro 1'111 ICCOrd1q co the 1111011ma of their 
respective CommitWI; (b) die ....... Coavenioa and Coarim•ldoQ of Syndicaced Loam of 
a panic:ular Type (ocber dllll Coavenioll provided for by Secdoa 5 .04 hereof) lball be made pro 
rm among the Leaden ecxoattna to die tmo1na of their rapecdve Commiunema (in tbe cue 
of miring of Loam) or Syadice' Lolm (ill the cm of ConvenioD and Cominuadon of Loam) 
and the then cummt Inraest Period for u:ll Syndam Loan of IUCh Type lball be coterminous; 
(c) each payment of priDcipm1 of Syadicwd Low by the Compay lball be mlde for ICCOUDl 

-0f the Lenders pro 1'111 in ICCOldala with the rapec:tive uns-kf principll amowm of the 
Syndicaced LolDs held by the Laden; IDd (d) eKh payw or prepayment of imerest oo 
Syndicated Loas by die Coqiay lball be llllde for accoum of the Lenden pro rm in 
accordance witb the amowm of illlallt OD Syndicated Loans due and payable ro the respective 
Lenden. 

4'.03 . laraat OD Lolm sball be computed OD the basis of a year 
of 360 days and acma1 days elapeed (iDcJudiD& the ftnt day but exc1udina the last day) occurring 
in the period for which payable and flcillty fee shall be compuced OD the basis of a year of 365 
or 366 days (as the cue may be) and lldUa1 days elapsed (incJudina the ftnl day but excluding 
the last day) occurriq in the period for which payable. 

4'.04 Mipimwp A11¥H!AU· Except for Conversions or prepayments made pursuant 
to Section 5.04 hereof, each borrowlna. Conversion and prepayment of principal of Loans shall 
be in an amount at leMI equal ro $10,000,000 and in multiples of Sl,000.000 in excess thereof 
(borrowings, Conversions or prepeymam of or iDlo Loans of ditferem Types or, in the case of 
Fixed Rate Loas, baviq different larerea Periods at die ame time bemmder ro be deemed 
separate borrowlqs, CODvenions and prepaymeuu for purpoea of the foreaotna. one for each 
Type or Interest Period). Anytbjna in this Apeement ro the conaary nocwilhstandlaa. the 
aggregate priDcipal amount of fixed Rase Loam of each Type baviq the same Interest Period 
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shall be in an upo\llll _ll lalt equal ro $10,000,000 and in multiples of Sl,000,000 in excess 
thereof and, if Ill)' Fixed Rate LolDI would otherwise be in a lesser principal amount for any 
period, such Lollll lball be Biie Rare Loans during such period. 

•.m Copm Ntzstrce. Except u odlerwise provided in Section 2 .. 03 hereof with 
respect to Moaey Mmbt Low, llC.'Cbs by 'tbe Complny to the Aaent of terminllions or 
reductions of tbe Commhme1111, of bonowinp, Coavenions, Continuations and optional 
prepaymencs of Loam IDd of Types of Loans and of the duradon of IDterest Periods shall be 
irrevocable and lball be dfecdve oaly if m:eived by tbe Apm not later dwl 10:00 a .an. New 
York time on die Nllllher of Blllbla1 Days prior to tbe dale of tbe relevam termination, 
reduction, borrowilll. CoaveniaG, CoatiDuadoa or prepaymem or the tint day of such !merest 
Period specified below: 

Tcnnimdoa or reducdoa 
of tbe Co11111ltmg1•1 

Bonowma or prepaymem of, 
or Converliam inlo, 
Base Rite Lollll 

Borrowiq or prepayment of, 
Conve11io111 laro, Coadmladoas 

u, or dundoa of larcrat 
Period for, Eurodollar Loam 

Borrowiq or prcpaymcm of, 
Conversiom taro, Conrin•adcvn 
as, or duradoa of larcrat 
Period for, CD Loam 

Number of 
Buliness 
Divs Prior 

five 

same day 

two 

Each such notice of tcrminllioD or reduction lball specify die amoum of the Commhments to 
be terminatied or reduced. Each IUCh DOdce of borrowin1. Convenioa. Conrimaarion or optional 
prepayment aba11 specify tbe amouac (subject to Section 4.04 hereof) a.ad Type of each Loan to 
be borrowed, Convened, CoadDued or prepaid (a.ad, in tbe cue of a Conversion, tbe Type of 
Loan to result from IUCh Coavenioa) a.ad tbe dale of borrowiq, Convenion, Continuation or 
optional prepayment (wbich :ball be a Busineu Day). Each such notice of the duration of an 
Interest Period shall specify the Loam to which such Imerest Period is t"' ~late. The Aaent shall 
promptly notify tbe Lenden of die c:oarcaa of each such aodce. ID tbe event dw tbe Company 
fails to select tbe Type of Loa. or tbe duration of any laterest Period, for any Fixed Rafe Loan 
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within the time period aDd OCberwile IS provided in this Section 4.0S, such Loan (if outstanding 
as a Fixed Rite Loan) will be automadcally Converted iDlo a Bue Rate Loan on the last day of 
the then cunem IDterest Period for such Lolll or (if outst1nctin1 IS a Base Rate Loan) will 
remain as, or (if not then outsraocliD&) will be made u, a Bue Rate Loan. 

4.06 Ncm-BCS£iot of puwta by die Agcgt. Unless the Agem aba11 have been 
notified by a Lender or die Company (die •.eum•> prior to the dare on which tbc Payor is to 
make paymem to die Aaem of ~in tbe cue of a Lender) the proceeds of a Loan to be mlde by 
it hereunder or (in tbe cw of tbe Company) a paymem to tbe A1em for ICCOUm of one or more 
of the LeDdets hereunder (such paymeul beiDI berein called tbe •Rcgyired Payment•), which 
notice shall be eft'ecdve upon receipt, dW tbe Payor does not iDleDd to make the ~ 
Payment to tbe Apat, tbe As• may aaume that the Required Payment bu been made and 
may, in re.li•an upoa such ua•••qMioa (but aball not be required to), make the amount thereof 
available to tbe iJlllllded recipiem(s) OD such dare and, if tbe Payor bu not in fact mlde the 
Required Paymem to die Apm. die recipiem(s) of IUCb paymem lball, on demanct, repay to the 
Agent the IJDOUlll IO made avalJlble fl>ledler wtdl interest tbeRon in respect of each day during 
the period commeactag on tbe date such amount was so made available by the A1em umi1 lb: 
date the Agem recoven such amount at a rate per •nmun equal to the Federal Funds Rite for 
such day and, if such recipiem(•) lball r.u prompdy to mate such payment. the Aaem lball be 
entitled to recover such llllOUlll, on demand, from the Payor, toaetber with ic!ereSt IS aforesaid. 

4.07 Sbadg of Paymcpg. Ecc. 

(a) 1hc Compay 1pee1 ~.bl lddhion to (and witl;lout limiwioa of) any right 
of set-off, banker's lien or c:oumerc1aim a Lender may otherwise have, each Lender shall be 
entitled, at its opdon, to offlct bt••ara beJd by it for accoum of the Company (for purposes of 
this Section 4.07(a), •t>tlances beld for accoum of tbc Company• aball not include any hal1ara 
held in an accouat in tbe mme of a Penoa other cban the Company) at any of its offices, in 
Dollars or in any ocher currency, 1phnt any principal of or interest on any of such Lender's 
Loans, or any ocber amount payable to such Lender bereuoder, which is DOt paid when due 
(regardless of whether such bt••nces are tben due to the Compuy), in which case it shall 
promptly ootify the Company and tbe Aaem thereof, provided that such Lender's failure to give 
such notice shall not affect the validity of such offset. 

(b) If any Lender aball obtain payment of any principal of or imercst on any Loan 
made by it to the Company any under this Apeemcm throuah the exercise of any riaht of set­
off, banker's lien or coumercJaim or similar riabt or otherwise, and, IS a result of such 
payment, such Lender sball have received a pater percemage of the principal or interest then 
due hereunder by the Company to such Lender cban the percemage received by any other 
Lenders, it shall prompdy purchase from IUCb other Lenders participation in (or, if and to the 
extent specified by such Lender, dUect imeraa in) tbe Loans owiD& to such other Lenden (or 
in interest due thereon, IS tbe case may be) in such amounts, and make such other adjustmenU 
from time to time IS shall be equitable, to the end that all the Lenders shall share the benefit of 
such excess payment (net of any expenses which may be incurred by such Lender in obtaining 

21 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

or preserving ~ ~ payment) pro rm in accordaDce with the unpaid principal of and/or 
interest on the Lolm owiq to each of the Lenders. To such end all the Lenders shall make 
appropriate adjuwats amoaa themselves (by the resale of participations sold or otherwise) if 
such payment is rescinded or llllllt ocberwise be restored. 

(c) Tbe Ccmpay qrea that Ill)' Lender so purcbuiq a participation (or direct 
interest) in the Loam mlde by other Lenders (or in interest due thereon, u the case may be) 
may exercise all ripa of set-off, baker's lien, counren:laim or similar ri&hts with respect to 
such participation u tally u if mch Lender were a direct bolder of Loam in the amount of such 
participation. 

(d) Notbiq comincd bereiD ab.all require any Lender to exercise any such right 
or shall affect the riPl of any Leader to exen:ise, and retain the benefits of exercising, any such 
right with respect to my ocbcr iDdebeedPMI or obliption of the Company. 

(e) If, aader my applicable banbupccy, insolvency or other similar law, any 
Lender receives a -=ured claim in lieu of a set-off to wbich this Section 4.00 applies, such 
Lender shall. to die extent pnctbble, exercise its riatm in respect of such secured claim in 
a manner coasisrem wilb die fiPls of die Leaden entitled under dUa Section 4.00 to share in 
the benefits of any recovery on melt secured claim. 

~ 5. Yjcld Prpwrigp '"' Wcglity. 

(a) Tbe Compay lbal1 pay directly to each Lender from time to time such 
amounts as such Leader may dcrermiDe to be aecesaary to compemate it for any costs which 
such Lender determines are auribwable to kt rnalrina or m.aiarainia1 of any Fixed Rate Loans 
or its obligation to make any Faxed Rare Loas hereunder, or iny reduction in any amount 
receivable by such Leader bereuDder in raped of my of auch Loans or such obligation (such 
increases in com IDd reducboat in mw••nt• receivable beiq herein called• Addjtional Costs•). 
resulting from any ~ Cbaqe which: 

(i) labjects my Lender to caxation on, or chaqes the buis of taxation of, any 
amouma payable to such Lender Wider this Agreement or kl Notes in respect of any of 
such Loam (ocher tbaJl tua imposed on or measured by the overall net income of such 
Lender or of iu Appliclble LcMin1 Otftce for any of such Loans by the jurisdiction in 
which such l.cDder bu ks principal office or such Applicable LendiD& Office); or 

(ii) impcMn or modifia my reserve, special dcpolit or similar requirements 
(other than die Reserve RequiremeDt udlized in the dcterminadon of the Fixed Rate or 
UBO Rate, 11 the cue may be, for such Loan) reladq to any extensions of credit or 
other assets of, or my depoaiD wiih or other liabilities of, such Lender (includina any 
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of such ~.or any deposits referred to in the definition of •fixed Base R.a!e" in 
Section 1.01 hereof), or any commitment of such Lender (including the Commitments 
of such Lender bereunder); or 

(iii) imposes any Olber condition affecting this Agreement or its Notes (or any of 
such extensions of credit or liabilities) or its Commitments. 

If any Lender requesu ccmpeosarion from the Company under this Section S.Ol(a), the 
Company may, by ao<ice to such Lender (with a copy to the Agent), suspend the obligation of 
such Lender to make or Comimle Loans of the Type with respect to which sucb compenution 
is requested umil the Replatory Chaqe giviDg rise to such request cea.scs to be in effect (in 
which case the provisions of Secdon 5.04 hereof shall be applicable). 

(b) Without lhnirina the effect of the provisions of paraarapb (a) of this Section 
S.01, in the evem cbat, by ralOll of ID)' Rep1atmy Cbaqe, any Lender either (i) iDcun 
Additional Costs t-1 on or meumed by the excas above a specified level of the amoum of 
a category of depolila or ocber liabilities of such Lender whlch includes deposits by refereuce 
to which the inrt:relC rare on EurodoUar Loans or CD Loam is derermiDed as provided in this 
Agreement or a C1fe10rY of nteNiom of credit or ocher mets of IUCh Lender which includes 
Eurodollar Loam or CD LolDI or (li) becomes subject to restrictions on the amoum of such a 
category of liabilldes or usecs wbich it may bold;'tben, if such Leader so elects by notice to the 
Company (with a copy to the ApDl), die obligation of such Lender to make or Continue Loans 
of such Type haeaDder shall be IUlpCDded umil such Rqulatory Cbaqe ceases to be in effect 
(in which case the provisions of SeclioD 5.04 hereof shall be applicable). 

(c) Without li!Jririna the effect of the foregoing provisions of this Section S.01 {but 
without duplicatioD), the ComplDy sball pay direc:tly to each Lender from time to time on 
request such amomm u such Leader may derenniDe to be necessary to compensate such Lender 
(or, without dupUcadon, the bank boldiq company of which such Lender is a subsidiary) for 
any costs which it determines are aunlMable to the maimeDance by such Lender (or any 
Applicable Lend1q Otftce or such bat boldiq company), pursuant to any law or regulation 
or any interpretation, direcdve or request (whether or not having the force of law) of any C0'6&'"t 

or governmental or monecary audlority 

(i) following any Rqulatory Cbanae. or 
. 

(ii) implementing any risk-based capical guideline or requirement (whether or not 
having the force of law and whether or not the failure to comply therewith would be 
unlawful) heretofore or hereafter issued by any aovernment or aovernmental or 
supervisory awbority implemeatiq at the national level the Basie Accord (including, 
without limitation. the Fmal Rist-Based Capital Guidellnes of the Board of Governors 
of the Federal Reserve Sysrem (12 CFR Pan 208, Appendix A; 12 CFR Pan 22', 
Appendix A) and die Fmal Risk-Based Capical Guidelines of the Office of the 
Compcroller of die Currency (12 CFR Pan 3, Appendix A)), 
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of capital in ~ _of i1s Commianent or Loans (such compensation to include, without 
limitation, an amount equal to any reduction of the rate of return on assets or equity of such 
Lender (or any Applicable l.cding Office or such bank holding company) to a level below that 
which such Lender (or any Applicable Lending Office or such bank holding company) could 
have achieved with respect to such J,.ender's Commitment or Loans hereunder but for such law, 
regulation, interpretation, directive or request). For purposes of this Section S.Ol(c), "Duk 
Accord" shall mean the proposals for risk-based capital framework described by the Basie 
Committee on Banlcina RepJatioas and Supervisory Practices in its paper entitled "lntenwional 
Convergence of Capilal Measurement and Capital Standards" dated July 1988, as amended, 
modified and supplemented and in effect from time to time or any replaccmem thereof. 

(d) Each Lender will notify the Company of any event occurring after the date of 
this Agreement that will entide such Lender to compensation under paraaraph (a) or (c) of this 
Section S. 01 u pa:ompdy u pnctic:able, bul ill any event widi.iJ1 4S days, after such Lender 
obtains actual lcnowledp dlereof; provided, however, dW if any Lender fails to give such notice 
within 45 days after it nhgjm ICUlll lmowledge of such an event, such Lender shall, with 
respect to compenlltlon payable pursuant to this Section S.01 in respect of any costs resulting 
from such event, only be entided to paymem under this Section S.01 for COltS incurred from 
and after the date 4S days prior to the date that such Lender does give such notice; and 
provided, further, tlw each Leader will delipate a different Applicable Lending Office for the 
Loans of such Lender affected by such event if such desipation will avoid the need for, or 
reduce the amount of, such compensation and will not, in the sole opinion of such Lender, be 
disadvantageous to such Lender, except dW such Lender shall have oo obligation to designate 
an Applicable Lenctiq Office located in Cbe United Swes of America. Each Lender will furnish 
.to the Company a certificare seuiDa forth die bull and amount of each request by such Lender 
for compensation under paraaraph (a) or (c) of this Section S.01 . ~ons and allocations 
by any Lender for purposes of this Section S.01 of the effect of any Replatory Change pursuant 
to paragraph (a) or (b) of this Section S.01, or of the effect of capital m.aintah1ed pursuant to 
paragraph (c) of this Section S.01, on its costs or rate of return of maintaining Loans or its 
obligation to make Loans, or on amounts receivable by it in respect of Loans, and of the 
amounts required to compen.we such Lender under this Section S.01, shall be conclusive, 
provided that such determinations and allocations are made on a reasonable basiJ and in a 
manner consistent with the determinadons and allocations made by such Leoder with respect to 
its other commianents and extensions of credit similarly affected. 

S.02 Lhniqtiop op Types of Loans. Anything herein to the contrary 
notwithstanding, if, on or prior to the detmnination of any Fixed Base Rate for any Interest 
Period: 

(a) the Agent determines, which determination shall be conclusive provided that 
it is made on a reasonable basiJ, that quotations of interest rates for the relevant deposits 
referred to in the definition of "Fixed Base Rate" in Section 1.01 hereof are not being 
provided in the relevant amounts or for the relevant manuities for purposes of 
detennining rates of incerest for any Type of Fixed Rate Loans as provided herein; or 
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(b) ~ baviq more cblll 50S of tbe agrepcc amount of the Commhmcms 
determine· (or Ill)' Leader tbat bu OUUftwlia1 a Money Market Quote with respect to a 
UBOR Market Loan dctermiaes, which dcrermination shall be conclusive provided that 
it is made on a reasomble blsis, and notify (or notifies, as the case may be) the Aaent 
that the relevlllt rata of illrerat refen"ed to iD die definition of •fixed Base Rafe• in 
Section 1.01 hereof upon die blSis of wbicla die rare of iarerest for Eurodollar Loam or 
CD Loans (or LIBOR Market Loans, as the case may be) for such Interest Period is to 
be determined are not Ubly ldcquarely to cover tbe COil to such Lenders (or to such 
quoting Lender) of •kinl or ,......., IUCb Type of Low for such Interest Period; 
then the Agent slllJl sift die Coqmy IDd each Lender prompc aodce thereof, and so 
long as such c:oadidoa 1emi• iD effect, die Leaden (or such quodna Lender) shall be 
r.rdler no oblfatdm to llllb lddltiaaal Low of such Type, to Cominue Loans of such 
Type or to CoaVM LGllll of 1111 odllr Type iQto Lo1111 of u:b Type and the Company 
shall, on the lul day(1) of die dm cammt 1armst Period(•) for die outmadiq Loam 
of such Type, eilber prepay sacll Lollll or Convert such LolDI imo aDocber Type of 
Loan in accordlDce wida SecdoD 2.09 bereof. 

' ·03 Wopllty. Nocw......,ma 1111 ocber provilioD of this Aareement. in the 
event dw it becomes aalawful far ay Leader or ill Applicable Lendiq Office to honor its 
obligation to make or m1hnin EmadoUar Loam or UBOR Market Loam bereuader. then such 
Lender shall promptly aadfy die~ thereof (wida a copy to tbe A&em) and such Lender's 
obligation to make EmodoUlr Loam mu be supended undl such dme u such Lender may 
again make and m1jn11tn Eurodolllr LolDI (in wllicb cue tbe provisions of Secdoa , ,04 hereof 
shall be applicable), and Jada Lender all DO loapr be obllp&ed to mate any LIBOR Market 
Loan dw it bas offered to .mate. 

,,04 n.mm ot M"n8d I=p. If die oblfatrim of any Lender to make a · 
particular Type ofFmd Rare Low lball be supended purSUIDI to Section ,.01 or '·03 hereof 
(Loans of such Type beiq herein called • Aftlctld I •p• • and such 'iype beiQa berein called 
the "Affec:tcd Iy;pc•), such Leader's Atrec:rcd Low sball be automadcally Converted ilUo Base 
Rate Loam on the Jut day(1) of tbe dm c:urreat lmerelt Period(•) for Afrecled Loans (or, in 
the case of a Conversion required by Secdaa ,,Ol(b) or ,.03 hereof, oa such earlier date as such 
Lender may specify to tbe COmpany wkb a copy to tbe A1em) and, UD1eu and until such Leader 
gives notice as provided below mat tbe cimnnd!IP"t specified in Section , ,01 or ,,03 hereof 
which gave rise to such Conversion no lodpr ailt: 

(a) to the extcut tbat such Lender's Affected Loam bave been so Convened, all 
paymenu and prepayments of priDcipal which would ocberwise be applied to such 
Lender's Affected Loas shall be applied imtad to its Bue Rate Loans; 

(b) all i.o.m wbkb would ocberwile be IDllde or Coadnued by ~ Lender as 
Loans of the Atrec:ted Type lba11 be made or Coadaucd imrad u Bue Rare Loam and 
all Loans of such Lender wbicb would ocberwilc be Convened Imo Loans of tbe Affected 
Type shall be Convened imtead (or sball remain as) Bue Rare Loam; and 
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(c) if Loam of other Lenders of the Affected Type are subsequently Convened 
into Loam of IDOCbcr Type (other than Bue Rate Loam), such Lender's Base Rare Loans 
shall be automatiCllly CoGvertcd on tbe Convmion date for such Loans of tbe other 
Lenders into Loam of lllCb odra' Type to tbe extent necessary so dW, after &ivma effect 
thereto, all Loans beJd by such Lender and tbe Leaden whose Loans are so Converted 
arc held pro ma (u to priDcipal amounts, Types and Interest Periods) in accordance with 
their respective Commitmenrs. 

5.m Coqp;nprim, Tbe Compay sball pay to tbe A.gem for account of each 
Lender, upon the request of sucb Lender duoaP tbe A.pm, such amount or amowm u shall 
be sufficient (in the reasonable opillioll of such Lender) to compensarc it for any loss, cost or 
expense which such Leader ddermiDel is lllribuclble to: 

(a) any paymeat or coavenioD of a Fixed Rate Loan or a Set Rate Loan made by 
such Lender for any reason (iDcludilll, wilbow limiwion, tbe ICCCleration o · the Loans 
pursuant to Secdon 9 bereof or die coavenioD of Loam punuam to Section S .04 hereof) 
on a date other than tbe lut day of die lmaest Period for such Loan; or 

(b) any failure by tbe Compay for any reason (iDcludbla. without limitation, tbe 
failure of any of tbe·c:oadidam pm:edem specified in SccDoo 6 hereof to be satilfied) 
to borrow a Fixed Ille Lolll or a Set Riie Loa (widl respect to which, in tbe cue of 
a Money Market Lau, die Compay bu accepced a Money Market Quote) from such 
Lender on tbe date for IUCb ~ specified in the relevllll notice of borrowing &iven 
pursuant to Section 2.02 or 2.~) hereof. 

Without limiting tbe effect of tbe prmrcttn1 ICllteDce, IUCb compematioa shall include an amount 
equal to the excess, if any, of (i) tbe llDOUDI of iDrerest wh1cb otherwise would have accrued an 
the principal amount so paid or convened or DOC borrowed for the period from the date of such 
payment, convmion or failure to borrow to die lut day of the Imerest Period for such Loan (or, 
in the case of a failure to borrow, die Imerest Period for IUcb Loan which would have 
commenced on the date specified for IUcb borrowiq) at tbe applicable rate of interest for such 
Loan provided for herein over (ii) the lmerest component of the amoum such Lender would have 
bid in the London interbank market (if such Loa is a Eurodollar Loan or a LIBOR Market 
Loan) or the United Stlla secoadmy c:ertiftclre of deposit market (if such Loan ii a CD Loan 
or a Set Rate Loan) for Dollar deposill of Jeadina banks in amowa c:ompuable to such principal 
amount and with mamrida comparable to such period (u reasonably determined by sµcb 
Lender). 

Section 6. Cogiitiom Prcqdclll. 

6.01 Initial Loan· Tbe obllpdoll of any Lender to make its initial Loan hereunder 
is subject to the receipt by the ~.- of die followin1 documents, each of which shall be 
satisfactory to the Agent in form and substuce: 
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(a) Cgrpgnrc Aqipp. Qniftcd copies of (i) tbe articles of incorporation and by­
laws of tbe Compmiy IDd all corporate action taken by the Company approviq this 
Agreement and the Notes IDd borrowings by tbe Company beteunder (includiq. without 
limitation. a ca1iftclre seuina fonh tbe resolutions of tbe Board of Directon of the 
Company ldop(ed in respect of rbe ttansactioas contemplated hereby) and (il) tbe articles 
of incorpol'ldon IDd by-laws of tbe Parent and all corporate action taken by the Parent 
approviq the Suppon Apeemem and the Parent Leuer (includiq. without limiWion. 
a certiflcale 1eUiJ11 forth tbe resoludoas of the Board of Direaon of the Parent adopced 
in respeci of tbe Support Aplemem). 

(b) hRmz"cFY. A ccrtificale of tbe Company in respect of each of the officers 
(i) wbo ia audlorized to lip on iu behalf dlil Aarccmem or tbe rr<*S and (ii) wbo will. 
until replaced by IDOCber officer or offtcen duly audlorized for dw pupoee, act as Its 
represelllldve for dal: parpasa of 1ipin1 documems IDd &iVin& DOdces and other 
commua.ic1dom in c:o.IDO':lioll wida dais Ap'eemem and dal: cramactiom contemplated 
hereby (and dal: Apm llld CICb Lender may c:onclusively rely OD such certificate umil 
it receives nodcc in wridJla from dal: Company to dal: CODttll')') and a certificale of the 
Parent in respec1 of ach of ill otnccn wbo ia authorized to lip on iu behalf the Parent 
Letter. 

(c) Ofllccr's Ccrtttlprc. A c:cnificale of a vice president or treasurer or assiscant 
treasurer of dal: Compay to tbe effect set fonh in the first sentence of Section 6.02 
hereof. 

(d) l:fm. The Notcs, duly completed and executed and delivered. 

(e) Pvcgt Lcqcr. Tbe Pueat Letter; duly executed and delivered by the Parent. 

(f) <minion of Coome1 to die CompaRy. An opinion of Kametb E. Armstroq. 
Esq. , General Coume1 of lbe Compuly and Vice Presidem and Oeneral Counsel of the 
Parent. submnrillJy in tbe form of Exhibit B bemo. 

(g) Orhq Documeng. Such ocher documents as the Agent or any Lender may 
reasonably request. 

6.02 lpttial eM Subsegycm Loam· The obliption of any Lender to make any 
Loan (incluclina any Money Markel Loan and such Lender's initial Syndicated Loan) to die 
Company upon the occuioo of CICb borrowin& hereunder is subject to the further conditions 
precedent that. both immediarety prior to such Lou and also after &iviq effect thereto: (i) DO 

Default shall have occurred and be coarimdq; and (ii) the repretemarions and warranties made 
by the Company in Scdion 7 bereof lball be true and complete on and u of the date of the 
making of such Loan with dal: aw force and effect IS if made OD and IS of such date. Each 
notice of borrowiq by 1he Compmy bemmder sball constitute a c:erdfication by the Company 
to the effect set fonh in the precediq 1entm:e (bodl as of tbc date of such notice and, unless 
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the Company ~~ notifies the Aaent prior to the dale of such borrowiq, u of the dale of 
such borrowing). 

Section 7. Bmn;gpgfinm eM Wernprip. Tbe Company represcms and Warrants 
to the Lenders that: 

' 7.01 Comorate ExiMGPSC· Eich of die Compuay, the Parent, Electric Fuell 
Corporation and Florida Power CorpondoG: (a) is a cmpondon duly orpniud and validly 
existing under tbe laws of the Sc.le of Florida; (b) bu all rcquilite eotporlSe power, and bu all 
material govermnemal licenses, llllborizMW., c:omars IDd approvala necaaary to own iu 
assets and carry on its business u mw beiDI or• propmed ID be coaducred; ad ( c) is qualified 
to do business in all jurildictions in wbicb dll -.ue of dll baliDea CODduc:ted by it makes such 
qualification necessary and where failure IO to quality would bave a lllllerial adverse effect on 
the consolidated fiDaDcial roadjdgn, opendam or minr11 llta a a whole of the Company and 
its Consolidated Sublidiaries or of cbe ,._ md Ill Cnmnlk'-' Suhddiaries. 1be Company 
is a Wholly-Owned Subsidiary of dll ...,__ 

7.02 f'megjjtl Cmtirim· (I,) 1be mldbed c:omolidatcd t.••nre lbeet of tbe 
Company and its Consolidated Sal•Hlrill ••December 31, 19'1'1 llld cbe reWed comolidared 
statemems of income, shareholders' ..., ad cllll now of ... Company llld ks Comolidared 
Subsidiaries for the fiscal year ended Oil akl date, widl die opiDloo tbereoa of KPMG Peal 
Marwick ll.P, and tbe UlllUdited c:amoUdlled m•mn sheet of cbe Company and its 
Consolidated Subsidiaries u It Sepeeanber 30, 1998 l1ld die related comoUdated swcments of 
income and cash flow of the Company llld ill Comolidared Sublidiaries for tbe DiDe-momh 
period ended on such date, berefofore fumilbed to ach of cbe Leaden, are complete and correct 
and fairly present the consolidated fiunc:ial CODdidoD of die Company and ics Consolidated 
Subsidiaries u at said dales and the comolidlred semkl of their operadom for tbe filcal year 
and nine-month period ended OD said dlla (mt;ect, in cbe cue of such flmncial ICltelDeDU u 
at September 30, 1998, to normal year-end llldit ldj111nmn11), all in ICCOl'dlnce with &enerallY 
accepted accounting principles and pnctica applied OD a coasiltcm blais (provided dW such 
financial swements may COlllliD coademed loocDota prepued in ICCOl'dlDce with Rule 10-
0l(a)(S) of Securities and Exchnp C:C.11m1-m ltAlplllioD S-X). Neither cbe Company nor any 
of its Subsidiaries hid on llid dlla any CC!lllinpDt lilbilldel, liabilities for taxes, unusual 
forward or long-term commUments or unrealized or mh:ipl&ed loues from any unfavorable 
commitmeDlS, in each case DWerial to tbe Company and tu Consolidated Subsidiaries taken u 
a whole, except as referred ro or reftccted or provided for in aid btl•nce sheets u at said data. 
Since September 30, 1998, there bu been no marerial adverse c:bange in the consolidated 
financial condition, operations or buliDea taken u a whole of die Company and ics Consolidated 
Subsidiaries from that set forth in llid ftuncial mremem1 u at said date. 

(b) The consolidated lwl•nce lbect of cbe PlleDl ad its Comolidared Subsidiaries 
as at December 31, 1 m and the re1lled coariidmd m'mlNll of income, lbarebolders, equity 
and cash flow of the Parent and kl Couolidar.ed Sublldiaries for cbe ftlcal year ended on said 
date, with the opinion thereon of KPMO Peat Marwick U.P, and the unaudited consolidated 
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balance sheet of.~~ IDd its Comolid11ed Subsidiaries u at Sepcember 30, 1998 and the 
related consolidated •reme1111 of income and cash flow of tbe Parent and its Consolidated 
Subsidiaries for tbe DiDe-moadl period eDded on such dare, heretofore fumisbed to each of the 
Lenders. are complete and correct and fairly present the consolidated fimncial condition of the 
Parent a.ad its Comolidated Subsidiaries u at said dales and die consolidated results of their 
operations for the filca1 year ad DiDe-momh period ended on saJd dales (subject, in the case of 
such finaDcia1 m1eme1111 • at September 30, 1998, ro normal year-end audit adjmanems), all 
in accordance widl paerally Kcepced 1CCCJ11nrin1 principles and pnctices applied on a consistent 
basis (provided rbll such ftmw:ial •temears may comain condensed foomotes prepared in 
accordance widl Rule 10-01(1)(5) of Securities and Exch•nae Commission Rqulation S-X). 
Neither die Parem aor my of ill Subsidiaries bad on said dales any contiqeDt liabilities, 
liabilities for tua, •m•Plll farwlrd or loq-tmn comminnems or unrealized or anticipated 
losses from any uafavorable eommianems, in each cue material ro the Parent and its 
Subsidiaries tabll • a whole, excepc u referred ro or reflec:red or provided for in said bal•nce 
sheets as at said claret. Sbl:e Seprember 30, 1998, there baa been DO material adverse cbanae 
in the consolidated ftmDctal CODdidou, operadom or busiDm tabll u a whole of die Parent and 
its Consolidarcd $nhtidiarla from dlll set fonh in said tlDancial swements as at said date. 

7.03 I irjpripp &cepc for die matters diaclOICd in die Plrem's Amwa1 Report 
on Form 10-K for die yar ended December 31, 1997, and die Parent's Quarterly Reports 011 
Form 10-Q for·tbe quutm ended March 31, June 30, and Seprember 30, 1998, there are no 
legal or arbitral proceedinp or any proceedings by or before any aovermnental or replatory 
authority or apncy, DOW pmctina or (ro die lmowlcdae of die Company) threatened aaainst the 
Company, the Parem or my of tbe Parem'1 Sublidilries which, if adversely determined, could 
.have a material adverse effect on the consolidated financial condition, operations or business 
taken as a whole of tbe Compay and iu Comolidated Subsidiaries or of the Parent and its 
Consolidated Sublidiaries. 

7.04 No Brgch. None of the execution and delivery of this Agreement, the 
Notes, the Support Apeement and tbe Parent Letter, the conaammation of the transactions 
herein contemplated and compliance with tbe terms and provisions hereof and thereof will 
conflict with or remk in a breach of. or require any consent under, tbe articles of incorporation 
or by-laws of die Company or tbe Parent, or any applicable law or regulation, or any order, 
writ, injunction or decree of any court or aovermnental authority or qency, or any agreement 
or instrument ro which die Company, the Parent or any of the Parent's Subsidiaries is a party 
or by which any of them is bound or ro which any of them is subject, or constitute a default 
under any such apeemem or iasUumeat, or result in the creation or imposition of any Lien upon 
any of the revenua or assets of rbe Company, the Parent or any of the Parent's Subsidiaries 
pursuant ro the terms of any such ap:ement or instrument. 

7.M Comogrc Aqjon. Tbe Company bas all neceswy corporate power a.ad 
authority to execute, deliver and perform its obligations under this Aareemem and the Notes; 
the Parent bas all necessary corporate power and authority ro execute, deliver and perform its 
obligations under die Support Apeement and the Parent Letter; the execution, delivery and 
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performance by ~. ~ of this Aareement and the Notes, and the execution, delivery and 
perfo~ by· the Parent of the Suppon Agreement and the Parent Letter, bave been duly 
authorized by all necessary corporate action on the pan of the Company or the Parent (u the 
case may be); and tbis Apeement bas been duly and validly executed and delivered by the 
Company, IDd the Suppon ApeemeDt and the Parent Letter bave been duly and validly executed 
and delivered by the PlreDt. and each such doCument constitutes, and each of the Notes when 
executed by the Company and delivered for value will constitute, the legal, valid and binding 
obligation of the Company or the Parent (u the case may be), enforceable in accordance with 
its terms, except to the extent that enforcement may be limited by applicable bankruptcy. 
insolvency, reorpnizadon, moratorium or similar laws affecting the enforcement of creditors' 
rights generally. 

7 .06 Approyals, No authorizations, approvall or consema of, and no filinp or 
registrations with, any aovallllXDW or replatory IUlbority or agency are necessary for the 
execution, delivery or pedonmDce by the Company of this Apeemem or the Noces, or by the 
Parent of the Suppon Apeemeot or the Parent Letter. or for the validity or enforceability of any 
thereof. 

1.(17 U. of I £9•. Neither the Company nor the Parent is enpaed priN:ipally. 
or as one of its imponam activities, in the business of extendiq credit for the purpose, whether 
immediate, incidental or uJtinwe, of buying or carrying M:r&in Stock and no pan of the 
proceeds of any Lou bemmder will be used to buy or carry any Margin Stoel:, 

7.08 EBISA. Tbe Company. the· Parent and the ERJSA Affiliates bave fulfilled 
their respective obliptions under tbe minirntan fnndin& standards of ERJSA and the Code with 
respect to each Plan IDd are in C01DP.Uance in all material respecg with the presently applicable 
provisions of ERJSA IDd the Code, and bave not incurred any liability to the PBOC or any Plan 
or Multiemployer Plan (other than to make contributions in the ordinary course of business). 

7.09 IIUI. United States Federal income tax returns of the Parent and its 
Subsidiaries bave been nunined and clooed through the fiscal year of the Parent ended 
December 31, 1985. The Parent IDd its Subsidiaries bave tiled all United States Federal income 
tax returns and all other material Wt remms which are required to be filed by them and bave 
paid all taxes due punuam to such recums or pursuam to any assessmem received by the Parent 
or any of its Subsidiaries. The charges, accruals and reserves on the books of the Parent and its 
Subsidiaries in respect of taxes and other aovernmental charges are, in the opinion of the 
Company. adequare. If the Parent is a member of an affiliated group 01 corporations filin& 
consolidated returns for United States Federal income tax purposes, it is the •common parent" 
of such group. 

7.10 lnvgm'Cft' Company Act. The Company is not an "investment company•, 
or a company "controlled• by an •investment company", within the meaning of the Investment 
Company Act of 1940, as amended. 
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7)1.Public Utiljty Holdinl Compapy Act. The Company is not a •public utility 
company• within the meaning of Section 2(a)(S) of tbe Public Utility Hoklina Company Act of 
193S (the "1935 Act•). The Company is not a •boldiq company" within the meaning of Section 
2(a)(7) of the 1935 Act. The Company is an •affiliate• within the meaning of Section 2(a)( 11) 
of the 1935 Aci of tbe Puent and is a •subsidiary company• of the Parent within the meaning 
of Section 2(a)(8) of die 1935 Act. The Parent is a •bolcling company• within the meaning of 
Section 2(a)(7) of the 1935 Act, but is eutitled to and curremly claims the benefits of an 
exemption from die requiremems of the 1935 Act (other than Section 9(a)(2) tbereot) pursuant 
to Rule 2 under Section 3(a)(l) of tbe 1935 Act. The Puent bas filed with the Securities and 
Exchange Qvnmmioa all documems that are necessary to m•imaia such exemption in full force 
and effect and such exemption is in full force and effect. Such exemption also provides the 
Company with an exe:mpdon from all requirements of the l 93S Act relatina to the Company's 
status as a •IUbsidiuy CCMDFGY• of die Parem. Nekber the Company nor the Puent bas 
received any nodflcldmi from the Securities IDd Elchlnae Commission under Rule 6 under the 
193S Act with respect to ill swus under the 1935 Act. Except for proa«Unp that may arise 
should the Sccurides and F.xc:haftp Commisaioll ldapt proposed Rule 17 under the 1935 Act, 
neither the Comp111y nor die Puent bu any lcllowledp of any fact or other circumstaoc~ that 
would provide tbe Securides and Exchlnae Commiuion with a buis for uama to rqu1afe the 
Company as a boldiDa compay UDder the 1935 Act or for seeking to revoke tbe exempdon 
under the 1935 Act presently cl•imed by the Puent. No Loa will be made in violation of the 
provisions of the 1935 Act or any rule or repladon thereunder, for purposes of Section 26(c) 
thereof. 

Section 8. Covgpg of die Company. 1bc Company qrcca that, so long as any 
of the Commianems are in effect and until payment in full of all Loans hereunder, all interest 
thereon and all other 11D011mts payable by the Company hereunder: 

8.01 figooieJ Swemegg. The 1Company shall deliver to each of the Lenders: 

(a) as soon u available and in any event within 60 days after the end of each 
quanerly fiscal period of each fiaca1 year of tbe Company, consolidated and consolidating 
statements of income and cash flow of the Company and its Consolidated Subsidiaries 
for such period IDd for the period from the begina.ing of the ~ve fiscal year to the 
end of such period, and die ~Wed comolidated and consolidating bala"" sheet as at 
the end of such period, ldtiD.g forth in each case in comparative form the corresponding 
consolidated ftpres for the correspoodina period in the preceding fiscal year, 
accompanied by a certificaie of the Treasurer, an Assistant Treasurer, the Chief Financial 
Officer or the Coattoller of ~ Company, which certificate shall state that said financial 
statements fairly present the comoUdated flDIDcial condition and results of operations of 
the Company and kl Consolidared Subaid1ariea in accordance with generally accepted 
accountina principles, comiscemly applied, as at the end of, and for, such period (subject 
to normal year-end audit adjusanems and provided that such financial statements may 
contain condensed footnotes prepared in accordance with Rule 10-01(a)(5) of Securides 
and Exchange Commission RquJadon S-X); 
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(b) IS soon IS available and ill any event within 60 days after tbe end of each 
quarterly fiscal period of each fiscal year of tbe Puent, consolidated scatcmems of 
income IDd cull flow of die Plrem IDd its Coosolidarcd Subaicliaries for such period and 
for the period. from die bqinning of die respective fiscal year to the end of such period, 
and die related c:oasolid.s balance sheet as at tbe eod of such period, setting fonh in 
each cue in comparadve form tbe correspoadiq comolidated figures for tbe 
corresponding period iD die prececHn1 fiscal year, ll«Olllplllied by a cenificare of the 
Treasurer, an Assistlm Tl'ellllref. die Chief fimnciaJ OMccr or the Comroller of the 
Parent, which cenificare sball swe tbal said fiDaDCia1 scatements fairly present the 
consolidated filllDcial caadjtjog IDd resulll of operatiou of the Parent and its 
Consolidlled Suhsictivill ID a:cordance wi1h pnerally ICCCp(ed accoumina principles, 
couistendy lpplled. • • die ad of, IDd for. IUda period (IUbject to normal year-end 
audit adj111cmea11 IDd proYlded dial IUCb fiDaacial 111r,emems may wntain condeued 
foomota pr..,..s iD ICCOldance wida Rule 10-01(1)('> of Securities and Exchange 
CommiuloD lepledoo S-X); 

(c) u IOOD IS available IDd in any event witbin 120 days after the end of each 
fiscal year of die Coqay, c:oasolidated and coasolid1tin1 swemems of income, 
sbarebolden' eqldly and call flow of die Compay and ill Consolidated Subsidiaries for 
such year IDd die reJared comoUdlr.ed and comolidari.Da lwl•nce sheet as ar tbe end of 
such year, .aiDa forda iD ada cue in compmdve form die conespondiDa consolidated 
fipres for die prece'iDI ftlcal yar, IDd accompanied, in die case of said consolidaled 
scatemems .,.S btlm:e lbeet. by an opinion tbereoo of indepeodem certified public 
accoumaa11 of recopbed p#loalJ lfltMfiD1. which opiDioa sball swe tbal said 
coosolidlled fimnrJal llMewe&lll fairly praem die c:omolidated finaDCia1 condition and 
results of operadom of die Company -1 iu Couolidaed Subsidiaries as at the end of, 
and for, IUCh fiscal year; 

(d) IS 10011 u available and iD any event within 120 days after the eod of each 
fiscal year of die Parent, c:omoUdlled statements of income, sbareholden' equity and 
cash flow of die Parent and ill Comolidated Subsidiaries for such year and the relaled 
consolidated Mlance sbeet • It die end of such year, settiDa fonh in each case in 
comparative form die c:aaapoar1m1 comolidated fiprea for die prettdin1 fiscal year, 
and accompanied by an opinion dlereoa of iDdcpeudeDI certified public accounwus of 
recognized aadoaaJ scarvHa1, which opinion shall swe dW said consolidated fioancial 
statemema fairly present tbe comoUdated fiDaacial coodidoo and results of operations of 
the Parenl and ill Comolidated Sublidiaries IS at the eod of, and for, such fiscal year, 
and a c:ertificare of such 1cconrants statiq dW, in making the exarnin•doo necessary 
for their oplnioJl, they obtained ao lcnowledae. except as specifically awed, of any 

• Default; 

(e) prompdy upon their becomiq available, copies of all reaistradoo statements 
and replar periodic repona, if any, which tbe Company or the Parent shall have filed 
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with tbe Securities and E1cNn1e Comminioo (or any aovemmemal agency substiruted 
therefor) or any nadoaaJ securities exrbange; 

(f) prompdy upoa lbe rnailiq thereof to the sbarebolders of the Parent aenerally. 
copies of all ftmnciaI satemeots. reports and proxy swemems so mailed; 

(&) if any of tbe evems or condidoas specified below with respect to any Pllll or 
Multiemployer Pllll sblD bave occurred or exile, prompcly upon ftlina any required 
notice lbereof wkb PBGC, a copy of IUCb DOCire or odler repon to PBOC and a 
swemem siped by a 1111Jor flDanrial otrlcer of tbe Company lettiaa fonh details 
respecdq such evem or coadidoa IDd tbe ICdon. if any, wbic:h the Company. tbe Puent 
or an ERISA Affiliare propGHI to cake with respect dlereto: 

(i) any repartlble event. u defined ill Secdoll 4043(b) of ERISA and the 
rep1ldom .... dleleuDder, with raped to a Pia, u to wbich PBGC bu DOC 
by replldma nMd die requiremem of Secdoll 4043(1) of ERISA dW it be 
nadfted widdD 30 days of die ocrurrenre of IUCh evem (provided dW a failure 
to meet Cbe minjmpm fundfna mnd•rd of Secdoa 412 of the Code or Section 302 
of ERISA DD be a reponable evem reprdJeu of tbe iss111rre of any waivers 
in ICCOl'dlDCe widl Secboa .t12(d)' of lbe Code); 

(b1 lbe filiDa under Section 4041 of ERISA of a notice of intent to 
termiDale any Plan or the termilladon of any Plan; · 

(iii) lbe imda11km by PBOC of proceedinp under Section 4042 of ERISA 
for tbe tmnlmrina of, or tbe appoimmem of a ttustee to administ.er, any Plan, 
or tbe receipt by tbe Company, tbe Parent or any ERJSA Affiliate of a DOtice 
from a Muldemptoyer Plan that such ICtion bas been taken by PBGC with respect 
to such .Muldemployer Plan; 

(iv) tbe complete or pudal withdrawal by tbe Company, the Parent or any 
ERISA AftWace under Secdon 4201 or 42<M of ERISA from a Multiemployer 
Plan, or tbe rccetpl by tbe Company, the Parent or any ERISA Affiliate of notice 
from a Muldemployer Plan cbal it ii ill reorganization or insolvency pursuant to 
Sectioll .tl.t 1 or .tl.t' of ERISA or cbal it intends to rmniJwe or bu cerm.inated 
under Section 4041A of ERISA; IDd 

(v) tbe iDstinltioD of• proceeding by a fiduciary of any Multiemployer 
Plan apimt tbe Compuy, the Parent or any ERISA Affiliate to enforce Section '1' of ERISA, which proceediq is not dism.Wed within 30 days; 

(h) promptly after the Company knows or has reason to know that any Default 
has occurred, a DOtire of such Default dacribin1 the same in reasonable detail, 
specifyina tbal such notice la a •Nodce of Default• and, toaether with such octice or as 
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soon th~ .as possible, a description of the action that the Company bas taken a.od 
proposes to take with respect thereto; and 

(i) from time to time such other information regarding the business, affairs 
or finaDcia1 condition of the Company, the Parent or any of the Parent's 
Subsidiaries (including, without limitation. any Plan or Muldemployer Plan and 
any reports or odler information required to be filed under ERISA) as any Lender 
or the Agem may reasonably request. 

The Company will furnish to each Lender. at tbe time it furnishes each set of finaocial 
statements pursuant to paragraph (a), (b), (c) or (d) above, a certificate of the Treasurer, an 
Assistant Treasurer, the Chief Finm:ill otncer or the Conttoller of the Company to the effect 
that no Default has occurred and ii coatimda1 (or, if any Default has occurred and i5 continuioa. 
describing the same in reasonable detail and describioa tbe action that the Company has taken 
and proposes to take with respect thereto). 

8.02 Lltiptio0. Tbe Company will promptly give to each Lender notice (which 
notice may be given by the Company throu&h the Parent and which may be in the form of the 
Parent's 1934 Act Repons) of all lepl or arbitral proceedioas, and of all proceedings by or 
before any governmem.al or rqulatory authority or qency, and any material developmem in 
respect of such lepl or ocher proceedinp, atrecUq the Company, the Parent or any of the 
Parent's Subsidiaries, except proceedinp which, if adversely determined, would not have a 
material adverse effect oa the comolidated fimDcla1 coaditioa, operations or business taken as 
a whole of the Company and its CoasoUdal.ed Sublidiaries or of the Parent and its Consolidated 
Subsidiaries. 

8.03 Corporate: Exjatpg, Etc. The Company will: p~e and maintain its 
corporate existence and all of its material rights, privileges and .franchises; comply with the 
requirements of all applicable laws, rules, replatiom and ordm of aovernment.al or replatory 
authorities if failure to comply with such requiremems would materially and adversely affect the 
consolidated financial condition, operations or business ca.ken u a whole of the Company and 
its Consolidated Subsidiaries, except for any such laws, rules, regulations or orders that the 
Company is contesting in aood faith and by proper proceedings; pay and discharae all taxes, 
assessments and governmental charaes or levies i'"P"""' on it or 011 its income or profits or on 
any of its property prior to the date on which penalties attach thereto, except for any such tax, 
assessment, charge or levy the payment of which ls being contested in good faith and by proper 
proceedings and against which adequate reserves are being maintained; maintain all of i:.s 
properties used or useful in its business in good working order and condition, ordinary wear and 
tear excepted; and permit representatives ot any Lender or the Agent, during normal business 
hours, to examine, copy and make extrac11 from ica boob and records, to inspect its propenJes, 
and to discuss its businesa and affairs with lt1 offlcen, all to the extent reasonably requested by 
such Lender or the Aaem (u the case may be). 
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8.~.ProbibitioQ of fyP11 171Slyl Cbapg§. The Company will not enter into any 
transaction of merger or consolidation or amalgamation, or liquidate, wind up or dissolve itself 
(or suffer any liquidation or dissolution), except that the Company may merge into the Parent 
so long as the Parent is the surviving corporation and assumes all of the Company's obligations 
under this Agreemem and the Notes and so long as both prior to such merger and after giving 
effect thereto no Default shall have occurred and be condm1ing. The Company will not convey, 
sell, lease, transfer or otherwise dispose of, in one transaction or a series of transactions, all or 
any substantial pan of its business or assets, whether now owned or herea.fter acquired, except 
that the Company may consummate any MCL Transaction. 

8.0S Ug of Proceeds. The Company will use the proceeds of the Loans hereunder 
for its general corporate purposes (in compliance with all applicable legal and regulatory 
requirements); provided.that neither the Agent nor any Lender shall have any responsibility as 
to the use of any of such procecda. 

8. 06 Suppoa Apmncnt. The Company will exercise its ripu under the Support 
Agreement from time to time to the euem necessary to enable the Company to perform all of 
its obligations hereunder and will not agree to any waiver of the oblipdoas of the Pa.rent under 
the Support Agreement or apee to Ill)' termination or modification of or amendment to the 
Support Agreement, without die prior written consent of each of the Lenders, except for any 
modification or amendment that does not adversely affect the interests of the Lenders hereunder. 
The Company will furnish to each Lender copies of each proposed modification or amendment 
to the Support Agreement before such mod1ficldoD or amendment is entered into. 

Section 9. Events of Default. If one or more of the following events (herein called 
"Events of Defautr) shall occur and be conrimdq: 

(a) The Company shall default in the payment when due of any principal of or 
interest on any Loan or any other amount payable by it .hereunder; or 

(b) The Company shall default in the payment when due of any principal of or 
interest on any of its other iDdebtedDess agregatiDg $10,000,000 or more or the Parent 
or any of the Parent's other Subsidiaries (except MCL) shall default in the payment when 
due of any principal of or interest Oil any Of its indebtedness aggregating $~,000,000 
or more; or any event specified in any note, agrccmcn~, indenture or other document 

· evidencing or relating to any such iDdebtedDess of the Company, the Parent or any of the 
Parent's other Subsidiaries (except MCL} in the respective aggregate amounts set fonh 
above in this clause (b} shall occur if the effect of such event is to cause, or (with the 
giving of any notice or the lapse of time or bodl) to permit the holder or holders of such 
indebtedness (or a trustee or agent on behalf of such holder or holders) to cause, such 
indebtedness to become due, or to be prepaid in full (whether by redemption, purchase 
or otherwise), prior to its stated mwrity; or 
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(c) A,Dy ,epn••ioa. wunmy or c:enificalion made or deemed made herein (or 
in any modiftcldoll or mpplemem bereco) by dae C-ompuy, or lllY cenJtlClle fUrn1llled 
to any Lender or the Apm pursuant to the provisions hereof (or thereof), shall prove to 
have been false or misleading u of die time made or furnished in any material respect; 
or 

(d) The Company shall default in the performance of any of its obligations under 
any of Sections 8.0l(h), 8.04 or 8.06 hereof; or the C-ompuy shall default in the 
performance of any of ils ocher oblipdoas in this Apeemcnt and such default shall 
continue uaremedied for a period of 30 days after notice thereof .to the Company by the 
Agent or any Leader (duoaah die Aaem); or any •evem of Default• under and as 
defined in the Otber PCB Ap-eemenr shall be continuing; or 

(e) Tbe Company, die Parem or any of die Puem's Subsidiaries (except MCL) 
shall admit in wridq ils inabilil:y to, or be generally unable to, pay its debu u such 
debts become due; or 

(f) Tbe Company, die PareDI or any of the Parent's Subsidiaries (except MCL) 
shall (i) apply for or comem 1D the appoinfmem of, or the takiq of possdsion by, a 
receiver, cuswtian, trustee or liquidator of itself or of all or a suhst•ntjaJ pan of iu 
property, (ii) mike a paeral usipmem for tbe benefit of its crediton, (iii) com~ 
a voluntary cue under die Bankruprcy Code (u DOW or hereafter in effect), (iv) file a 
petition Stekina 1D tab ldvlalqe of any ocher law re1ldq to bankruptcy, insolvency, 
reorganiutioQ, windiq-ap, or composition or readjustment of debts, (v) fail to 
comroven in a timely and appropiilte llJlllllel', or acquiesce in writiDa to, any petition 
filed againit it in Ill involumary cue under the Bankruptcy Code (u DOW or hereafter 
in effect), or (vi) take any corponte ICtion for the purpose of effecting any of · the 
foregoing; or 

(&) A proceedlna or cue lbal1 be commenced, without the application or consent 
of the Company, the Parem or uy of the Parenl's Subsidiaries (except MCL), in any 
coun of c:omperent juriadicdoa. stt.klna (i) its liquidation, reorgani1.1rion, dissolution or 
winding-up, or die compo1itioD or radjusanent of its debts, (il) the appointment of a 
trustee, receiver, ClllfOdi•n, liquidator or the like of the Company, the Parent or such 
Subsidiary or of all or any subltaarial pan of iu assets, or (ill) similar relief in respect 
of the Company, the Puent or such Subsidiary under any Jaw relating to bankruptcy, 
insolvency, reoraaniudon, wiadiaa-up, or composition or adjustment of debts, and such 
proc:eedin& or cue shall continue undismlssed, or an order, judgment or decree 
approviDg or ordering any of the foreaoin& shall be entered and continue unstayed and 
in effect, for a period of 60 or more days; or an order for relief against the Company, 
the Parent or such Subskliary sball be emered in an involuntary case under the 
Bankruptcy Code (as now or bereatcer in effect); or 
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(b) A final judgment or judgments for tbe payment of money in excess of 
$10,000,000 in tbe agrepre shall be rendered by a coun or courts apinst the Company 
and/or tbe Parent llllJ/or any of die Parent's Subsidiaries (except MCL) and the same 
shall not be dilcblqed (or provision shall not be made for such discharge), or a stay of 
execution lbereof sball DOC be procured, within 30 days from the date of entry thereof and 
the Complll)', the Parem or tbe relevant Subsidiary shall not, within said period of 30 
days, or mcb longer period cluriD& which execution of tbe same shall have been stayed, 
appeal therefrom and cause tbe eucodon thereof to be stayed during such appeal; or 

(i) An evem or c:ooditioll lpeCiftcd in Sec:tlon 8.0l(g) hereof shall occur or exist 
with respect to any PllD or Multiemployer Plaa and, u a result of such event or 
condition, topdler wilb all other such evems or coadidom, the Company, tbe Parent or 
any ERISA Affiliate sba1l incur or in tbe opiniC'n of tbe Majority Lenders shall be 
reasonably likely to incur a liability to a Plan, a Muldemploy- Plan or PBGC (or any 
combination of tbe foreaoiDc> which is, in tbe dctermination of the Majority Lenders, 
material in relldaD to die CODIOlidated financial co ldidon, operations or business taken 
as a wbole of die Compay llld ill Consolidated "'ubsidiaries or of the Parent and its 
Consolidated Sablkli•rles; or 

(j) Tbe Parent sba1l default in the performanre of any of its obliptions under tbe 
Support Ap-eemear or die Parem Leuer; or tbe Pal em's obliptions under the Support 
Agreement or die Parent Letter sba1l cease to be in full force and effect for any reason 
whatsoever; or 

(k) Tbe Compay sball ceue to be a Wholly owned Subsidiary of the Parent; or 

(1) Tbe Company or tbe Pue$ sball ~ e to be exempt from all of the 
requirements of tbe 1935 Act other than Section 9(a)(2) thereof pursuant to Rule 2 under 
Section 3(a)(1) of tbe 1935 Act, but only after the conclusion of all proceedings (or the 
expiration of tbe time allowed to prosecute them in tbe event they are not prosecuted) 
available to tbe Company or tbe Parem (whether hy appeal or application for such 
exemption) to contest tbe c:emdon of such exemption; 

THEREUPON: (1) in tbe cue of an Evem of Default other than one referred to in clause (f) 
or (g) of this Section 9 wUh respect to the Company, (A) the Agent may and, upon request of 
the Majority Lenders, sball, by DOdce to the Company, cancc l the Commitments and they shall 
thereupon terminate, and (B) tbe Aaem may and, upon request of the Majority Lenden shall, 
by notice to the Company declare tbe principal amount then outstandina of, and the accrued 
interest on, the Loans llld all other amounts payable by the Company hereunder and under the 
Notes (includin&, without lim.iwioa, any amounts payable under Section 5.05 hereof) to be 
forthwith due and payable, wbe1eupon such amounts shall be immediarely due and payable 
without presentment, dem•nct, procest or other formalities of any kind, all of which are hereby 
expressly waived by tbe Company; and (2) in the case of the occurrence of an Event of Default 
referred to in clause (f) or (&) of this Section 9 with respect to the Company, the Commitments 
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shall automatically be ~Ued and the principal amount then outstanding of, and the accrued 
interest on1 the Loans and all other amounts payable by the Company hereunder and under the 
Notes (including, without limitation, any amounts payable under Section S.OS hereof) shall 
automatically become immediately due and payable without presentment, demand, protest or 
other formalities of any kind, all of which are hereby expressly waived by the Company. 

Section 10. The Aaent. 

10.01 Appojngnegt. Powers aM Immunities. Each Lender hereby irrevocably 
appoints and authorizes tbe Agent to act u it.s agent hereunder with such powers as are 
specifically delqatcd to the Agent by the terms of this Agreement, together with such other 
powers u are reasonably incidental thereto. Tbe Agent (which term as used in this sentence and 
in Section 10.05 and tbe first sentence of Section 10.06 hereof shall include reference to its 
affiliates and its own and its affiliates' officers, directors, employees and agents): (a) shall have 
no duties or responsibilities except those expressly set fonh in this Agreemem, and shall not by 
reason of this Agreement be a ausree for any Lender; (b) shall not be respomil>le to the Lenders 
for any recitals, saitemems, represematioas or warranties conrained in this Agreement, or in any 
certificate or ocher doc:umeor referred to or provided for in, or received by any of them WJder, 
this Agreemem, or for tbe value, validity, effectiveness, genuincDess, enforceability or 
sufficiency of this Agreemem, any Note or any other docmneat referred to or provided for 
herein or for any failure by tbe Conipany or any other Person to perform any of its obligations 
hereunder or tbemmder; (c:) lball not be required to initiate or conduct any litiption or 
collection proceeding.c hereunder; and (d) shall not be responsible for any action taken or omitted 
to be taken by it hcreu.oder or uQder any other document or instrument referred to or provided 
for herein or in connection berewidl, except for its own gross negligence or willful misconduct. 
The Agent may employ aaema and attorneys-in-fact a.ad shall not be responsible for the 
negligence or miaconduct of any such l&ents or attomeys.-in-fact selected by it in good faith. The 
Agent may deem and treat the payee of any Note as the bolder thereof for all purposes hereof 
unless and until a written notice of the assignment or transfer thereof shall have been filed with 
the Agent, together with the written consent of the Company to such assignment or transfer. 

10.02 ReHance by A&ent· The Agent shall be entitled to rely upon.any 
certification, notice or odler communication (including any thereof by telephone, telex, telegram 
or cable) believed by it to be genuine and correct and to have been signed or sent by or on 
behalf of the proper Person or Penom, and upon advice and statcmelltS of legal counsel, 
independent accountants and other experts selected by the Agent. As to any matters not expressly 
provided for by this Agreement, the Agent shall in all cases be fully protected in acting, or in 
refraining from acting, hereunder in accordance with instructions signed by the Majority 
Lenders, and such insttud:ions of the Majority Lenders and any action taken or failure to act 
pursuant thereto shall be binding on all of the I.coders. 

10.03 Defaults. The Agent shall not be deemed to have knowledge or notice of 
the occurrence of a Default {other than the DOD·payment of principal of or interest on Loans or 
of facility fees) unless tbe Aaent bu received notice from a Lender or the Company specifying 
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such Default~ s~ dial mch DOdce is a •Notice of Default•. In tbe event tbat the Aaent 
receives such a aotice of tbe oc:c:mreac:e of a Deflulc, die Apat sball pve prompt DOCice thereof 
to the Lenders (and sball pve ach Leader prompt DOCicc of acll such non-payment). The Aaent 
shall (subject to Secdon 10.07 hereof) cake such action with rapect·to such Default u shall be 
directed by the Majorily laden, provided • unless and until tbe Aaem sball bave received 
such directions, tbe Apat may (but lball aot be oNiptcd to) lab such ICdon, or refrain from 
taking such action, wkb 1apect to mch Default u it lbal1 deem ldvisable in the best interest of 
the Lenders. 

10.04 lislp M I I mis. Wilb respec:l to ill CcxnminMm and the Loans made 
by it, Chase (and any IDIXHIDr IClilla • Apm) in itl capKity 111 Lender bereuDder sball bave 
the same rights and powen beieaader M 111)' ocber Leader ud may excrcile die wne as dlou&h 
it were not ICtiq u die ApDt. 11111 lbe lll'lll •Leader• or •Leaden• lball, UDlesl tbe comext 
otherwise indicates, iDclDde tbe Apm ID itl imlividaal c1p9Ci1y. Cbue (and my suceeaor- actina 
as Agent) and its alfllillll may (wilbout lllviDa to ICCDUllt lberefor to any Lader) ICcept 
deposits from, lend lllOlll)' to ad pDll'llly eapp ID Ill)' kind of bankin1, crust or ocher 
business with the Compml)' (ad my of kl Sublidilriel or Atftllar.es) u if it were DOC actiDa u 
the Agent, and Chw IDd kl ....... may accept fees ud ocher CODlidcradon· from tbe 
Company for servk:el ID CC\l1wtioa wida dais Apeew or ocberwile wkboul baviq to accoum 
for the same to cbe Lcnden. 

10.05 lr:lrppiflW'•W Tbe Leaden aaree to fademnify tbe Agent (to the exteat 
not reimbursed under Secdoll 11.03 bereof, but wkbout limirina die obllpdom of the Company 
under ·said Section 11.03) rlllbly iD accordw:e with die agrepte amoum of cbeir respective 
.Commitments, . for any ud all liabilidel. oblipdom, Iona, damqea, penalties, actions, 
judgments, suits, cosu, apema or dilbummemi of any kind ud man whatsoever which may 
be imposed on, incurred by or ...- •pimt tbe Apat in any way reladq to or arisina out 
of this Agreement or my odm documems comempllred by or referred to herein or the 
tramactions comemplllld hereby (illcludiDa, wkbout limitation. the CC4ll ud expenses which 
the Company is obllpred to pay under SecUon 11.03 bereof but excludiq, unlesa a Default bu 
occurred and is continuina, aorma1 actmtn•mative cosu ud expeme1 iDcidem to the performance 
of its agency duties baeander) or die enforcemem of my of die tams bereof or of any such 
other documents, provided dill DO Lender lball be liable for any Of the forqoina to the extent 
they arise from the poa aqlJaeac:e or willful milcoDduct of the party to be indemnified. 

10.06 Noa-Mjewc on AM egt Qdm kglm. Each lGder qrees that it has, 
independently and witbout relim:e on die Aaem or any ocher Lender, IDd based on such 
documents and infom11doo a it bu deemed appropriare. made its own credit analysis of lbe 
Company and its Subaidllrtel and decision to eater iDto this Apeement and tbat it will, 
indepcodcntly and witbout rdjvu upoll tbe Apm or any otber Lender. and based. OD such 
documents and infonmdoa II it mall deem appropriate It tbe time, coatiDue to make its own 
analysis and decisions in catma or DOC takiDa action under tbis Aareemem. Tbe A1ent aball not 
be required to keep ltaelf iafonDld • to t.be performance or oblervuce by t.be Company of tbil 
Aareement o.r any other doQllDIDf referred to or provided for herein or to inspect the properties 

39 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

or boob of tbe. q,mpay or any of iu Subsidiaries. Except for nodces, repons and other 
documems and iDformadoa aprealy required to be fumisbed to tbe Lenders by tbe Aaem 
hereunder. die Apm lball DOt bave any duty or responsibility to provide any Lender with any 
credit or ocher iDfarmadoll concemiDa die affairs, fiDancial condition or business of the 
Company or any of Ill Subsidiaries (or any of their affiliates) wbich may come into the 
possession of die Apm • any of ill anwares.· 

10.07 flilgR IQ Aq. Except for ICdoo expressly required of die Agent bereunder, 
the Agent au iD an cua be fully juldfted iD failiDa or refusiaa to 1et bemmder unless it shall 
receive tanber MtanDCel ID ill •idKtioa from die Lenders of dleir indemniftcadon obllptions 
under Section 10.05 IMnof 'l'imt aay ad all liability and expense wblch may be iDcumd by 
it by reison of llldDa ar CQDllmdq ID like any such acdoa. 

l 

10.08 Bail'W"n or Rpm! of AM. Subject to tbe appoimmem and 
ICCCFf""'~ of I MCHIDr,..,.. provided below, die Apm may resip at any' time t~· living 
notice cbereof ID dae Laden 1111 die COlllpMY, and die Apm may be removed at any time with 
or widloat came by die M-.forky Laden. Upoa aay IUdl retf:Mt'• or removal, die Majority 
Lenders sball bave die rtpl ID lppOial a mrcesaor Aaem- If ao lllCCCSIOr Apm :ball bave been 
so appointed by die M-.forky LeDden IDd au bave a=epCCCS IUCb llJPOimmeal widlin 30 days 
after the retiriq Aaeat'• aivilll of DOtice of resipatioa or die Majority LeDdcrs' removal of die 
retiriq Agent, dial lbe rtdrilla Ap-. may t OD bcbalf of die Lcndm, appolat I IUCCCSIOI' 
A1em, which sball be a bat wblda 1111 a office iD New York, New York and (unless it is a 
Lender) a combined Clpilal ad mrplm of at least $200,000,000. Upon tbe ICCepCIDCe of any 
appoimment IS Aa- baemller by • IUCCCllOI' Apnt, such IUCCCSIOI' Aaent aball thereupon 
succeed to and ~ Wifed widl all die rtpu. powen, privilqes and duties of the retiring 
Agent, and the &cdriDa Apat lball be dilc:barpd from its dudes and obligations hereunder. 
After any retiriq Aaal'• resiperioa or ~val berewlder IS Aaeat. tbe provisions of this 
Section 10.08 sball Cl"•iaue iD efl'ect for ill beDefk in respect of any IClions taken or omitted 
to be taken by it while it WU ICdq IS die A1em. 

10.09 AUFY fee. So laq u die Commilments are in effea and until payment 
in full of the priDcipa1 of IDd iDr.erat OD die Loam and all other llDOU.DIS payable by the 
Company hemmder, die Compay will pay to tbe A1em.an aaency fee in ID amount previously 
agreed, payable annually in .Svance OD tbe Q\Wterly Date fa1llq OD or nearest to December 
in each year. Such fee, once paid, lball be non-refundable. Tbe lppOintmem of a successor 
Aaem under Section 10.08 hereof aball DOl iDcrease or ocherwile modify the Company's 
obliptions under this Secdoa 10.09. 

10.10 Auctiop fee. The Company qrees to pay to tbe Agem ID auction fee iD 
an amount previously apeed, payable on each day tbal the Company delivers a Money Market 
Quote Request. 

Section 11. Miscell•QC9Y!. 
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1 ~.OJ Waiyer. No failure OD tbe part of tbe Aaem or any Lender to exercise and 
no delay in exercisina. llld no coune of dealiq with respect to, lily riaJit, power or privilege 
under this Apeemem or any Noce shall operare as a waiver thereof, nor shall any single or 
partial exercise of any riaht. power or privilqe under this Apeement or any Noce preclude lily 
other or further exercise thereof or tbe exercise of any odler ript, power or privilqe. The 
remedies provided herein are omd•tive and not exclusive of lily remedies provided by law. 

11.02 Ngcicg. All notices and ocher commwllcations provided for herein 
(including, witboul limftadon.. any modificatiom of, or waivers or consems under, this 
Agreement) shall be &ivea or ma by cela, telecopy, t.elcanph, cable or in wridJla (or, with 
respect lO DOdca pm ~ to Secdoll 2.03 ben:of, by telephone, cona~ in writing by 
telex by the c:lole of hasiresa on die day tbe notice is pven) and telexed, telecopied, 
telegraphed, cabled, mailed or dclivaed (or telepboaed, a tbe cae may be) to tbe imended 
recipient ai the • Addrea for Nodca• specified below its name OD tbe slpamre pases hereof; 
or, as lO any party. I& such ocher lddaw a tball be dcsiplled by such pin)' in a DO(ice to each 
other pany. Except a ocba wile provided in chis Apeemelll, all such communications sball be 
deemed to bave beeD duly pvea wbCD tnnsmitted by telex or telecopier, delivaed lO the 
telepapb or cable offtce or ..-UY delivered or, in tbe case of a mailed notice, upon receipc, 
in each case given or lddreSled a aforesaid. 

11.03 EPP"· f.tc. 

(a) Tbe Compu.y apeea to pl)' or reimburse each of the Leaders and the Agent 
for all reaomble oat-of-pocket cosca IDd expenses of tbe Aaem (including, without 
limitation, die reuoaable lees llld expcmea of counsel to tbe Aaem), in connection with 
the nqotildoa, prepaadoll, execudon and delivery of this ApeemcDl and die Notes and 
the maldn1 of tbe Loans bemmder. 

(b) Tbe Compu.y apes to pay or reimburse each of tbe Lenders and the Agent 
for (i) all reuoaable out-of-pocket com ud expenses of tbe A1em (iDcludin1 reasonable 
counsel's fees) in CODDeCtioD with any nendment, modification or waiver of any of the 
terms of tbil Apeemem or any of tbe Notes ud (ii) all costs and expenses of the 
Lenders and tbe Aaem (iJlcludlq reasonable counsel's fees for each Lender and for the 
Agent) in connccrion with lily Default and lllY enforcement or collection proceedings 
resulting therefrom. 

(c) The Compu.y agrees lO pay all traDSfer, stamp, dOC'Jlllentary or other similar 
taxes, assesmJema or cbar1es levied by lily 1overnmental or revenue authority in respect 
of this Agreemeut or any of the Noca or lily other document referred lO herein. 

11.04 Amepdmcna. Ecc. Exccpr u ocberwise expressly provided in this 
Agreement, any provision of th1a Apeemem may be amended or modified only by an insttumeot 
in writina signed by the Company, th .. Apm and me Majority Lenden, or by tbe Company and 
the Agent acting with the consent of tbe Majority Lenders, and any provision of this Aareemenr 
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may be waived by the ~ajorily Lenders or by the Aaent ICtiDa with the consent of the Majority 
Lenders; provided dllt ao ~. modiflradon or waiver shall. unless by an imuument 
signed by all of die Laden ar by the Aaem ac:dDa widl tbe c:omem of all of the Lenders: (i) 
extend the term, or extad the time or waive any requirement for the reduction or termlaadon, 
of. or increase, die Commitmelltl (except to the extem coaremplated by the definition of 
•eommitmeal Tamimrton 1>11e• in Section 1.01 bmof); (ii) extend the date fixed for the 
payment of priDcipa1 of or illlallt on any Loan or Ill)' fees or other amowm payable bemmder; 
(ill) reduce the llDOUllt of aay payment of priDcipll tbereof or the rate at wbich interest is 
payable thereon or my lee is payable bereuDder; (iv) alter tbe tams of Secdon 8.06 or ll.06(1) 
hereof or of dais Secdaa 11.04; (v) llDCDd tbe deftaitioD of tbe term •Majority Lenders•; or (vi) 
waive any Event of DeflmJt of tbe type described in Secdon 9(j) bereof; and provided, further. 
that my amendment of Secdoa 10 benof sba1I also require die comem of the Agent. 

11.05 &rmrn egt 6eip. 11lil Apeemem sball be biDdlna upon and inure 
to the benefit of tbe partia berero IDd dleir respective succaaon and permitted wiam. 

(a) Tiie Company may DDt mip its ripts or obliptions bereuDder or under the 
Noces without die prior c:omeDl of all of die Lenders and die Apm. 

(b) No Lender may mip any of its Loans. its Noces, or ita Commianem in 
whole or in part ~ tbe prior cmacm of tbe Company and die Aaent (such comem of the 
Agent not to be umeaoaably wldlbeld); provided dlll (i) each such usipment by a Lender of 
its Syndicated Loam or lls Commitment aball be llllde so dw the ualpee bolds the same pro 
rata portiom of die Syadlclted Low llld die Comminnema: and (ii) each such usipmeDt by 
a Lender of ill Syndicawd Low ad Commitmenr sball be mldc coacunemly with an 
assignment by it to die ume mipee of tbe 111111 pro rlra portion of ill outmadin1 ·syndicated 
1...oans• and its •Cmnnftment• under and u deftaed in die Otber PCH Apeemem. Upon 
execution and delivery by die mipce to die Company and die Agent of an instrument in writina 
pursuant to which such lllipee qrees to become a •Leader• hereunder (if not already a 
Lender) haviq the Cornmilm«mt(I) llld Low spcciflcd in such imuument, and upon consent 
thereto by the Company IDd tbe Apm to tbe ~ required above, the asaipce sball bave, to 
the extent of such auipmem (unlesa odlerwile provided in such asaignmem with the consent 
of the Company and the Aaem). tbe obliptions. ripts and benefits of a Lader hereunder 
holding the Cammlt1M111(1) and Low (CX' portiom thereof) wiped to it (in lddition to the 
Commitmelll(s) and Loam. if any, tbererofore held by such asaipce) and the uaipina Lender 
shall, to the extent of such usipmem. be released from the Commitmenl(s) (or portion(s) 
thereof) so assiped. ID conNCdoo with my 111ipmem pursuant to this Section 11.06(b). the 
Company agrees to iuue replacemem Nora in die Seate of New York, in the appropriate 
principal amounts and payable to die lppl'Oprilte Lenders, upon the requesa of any usipio1 
Leoder or assignee Lender. Upon each aada wipmem tbe uaipina Leader sball pay the Aacnt 
an assignment fee of $3,'°°. 
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(c) A. ~may sell or agree to sell a participation in all or any pan of any 
Loan held by it Of Loam made Of to be made by it. ln the event Of such a participation, DO such 
participant shall have any rights or benefits under this Agreement or any Note or the Parent 
Letter (the participant's ripts apiost such I.coder in respect of such participation to be lhose 
set fonb in the agreement (the •Particjpation Agccmeiit•) executed by such Lender in favor 
of the participant). The araDting of a participation by a Lender hereunder shall not in any way 
release such Lender from any of its obligations under this Agreement. All amounts payable by 
the Company to any Lender under Section ' hereof shall be determi.aed as if such Lender bad 
not sold or agreed to sell any participations in web Loan and as if such Lender were funding 
all of such Loan in die ame way dw it is fundiq the portion of such Loan in which no 
participations have been sold. ID no event shall a Lender that sell5 a participation be obligated 
to tbe participant .under die Puticipation Agreement to take or refnin from taking any action 
hereunder or under such Leader's Notes except that such Lender may qree in the Participation 
Agreement dW it will not. without the consent of the participam, agree to (i) the extemion of 
any date fixed for the payment of principal of or i.merest on the relar.ed Loan or Loans or any 
ponion of any fees payable to tbe participant. (ii) tbe mfuctioo of any paymem of principal 
thereof, or (iii) the reduction of the rate at which either interest is payable thereon or (if the 
participant is entided to any part thereof) facility fee is payable hereunder to a level below the 
rate at which the participlm is emilled to receive i.merest or facility fee (as the case may be) in 
respect of such panicipadoD. 

(d) Anytbiog in this Section 11.06 to the contrary notwitbstanding, any Lender 
may assign and pledae all or any portion of its Loans and its Notes to any Federal Reserve Bank 
as collateral security pursuant to Replation A o·f the Board of Governors of the Federal Reserve 
System and any Operadq Circular "5ued by such Federal Reserve Bank. No such assignment 
shall release the usiping Lender from its oblipdons hereunder. 

(e) A Lender may famish any information concerning the Company, the Parent 
or any of their respective Subsidiaries in the possession of such Lender from time to time to 
assignees and participants and, with notice to the Company, to prospective participants and, with 
the consent of lhe Company, to prospective assignees. 

(f) If: 

(i) any Lender makes a demand for payment under Section S.01 hereof, 

(il) Loans of any Lender are Converted into Base Rate Loans pursuant to 
Section S.04 hereof, or 

(ill) any Lender does not become a Consenting Lender (as that term is 
used in the definition of "Commitment Termination Dare• in Section 1.01 hereof), 
does not become a "Consenting Lender• under (and as defined in) the Other PCH 
Agreement or eit!ler of the FPC Agreements, in each case wilhin the required 
periods set forth in the relevant definitions thereof; 
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then, in the ~ of ctause (i) above. within 60 days after the Company makes the payment 
demanded; in me case of clause (ii) above, within 60 days after the last of the relevant 
Conversions; and. in the case of clause (ill) above, at any time thereafter, the Company may, 
so long as no Deflult shall be continuing and subject to the consent of the Agent (which consent 
shall not be unreasonably withheld). demand that such Lender wigo, pursuant to this Section 
11. 06 and documemation reaombly accepcable to such Lender, all {but not less than all) of such 
Leoder•s Comminnent and outstanding Loans bereuoder to one or more banks o: financial 
institutions desipated by tbe Company. for a purchase price not less than the principal amount 
of such outstanding Loans, -=ued iDrerest thereon and all other amounts payable by the 
Company to such Lender hereunder (including llDOUDtS payable under Section S.OS hereof) and 
under the Notes bdd by such Lender. such wipmeot to take place no later than 30 days after 
the Company's cfemtnd. 

11.07 Survival. The obligations of the Company under Sections S.01. !LOS and 
11 . 03 hereof shall survive the repayment of the Loans and the termination of the Commitmems. 

11.08 <;amtom. 1be !Ible of comems and captions and section beadinas appeariDa 
herein are included 10lely for convenience of refrreuce and are not intended to affect the 
interpretation of any provision of dlia Agreement 

11.09 Cowitapmp. This Agreement may be executed in any DUIDber of 
counterpans, all of which tam together shall constitute one and the same imtrument and any 
of the parties hereto may execute dUa Agreement by signing any such counterpart. 

11.10 Qnmpjp• I.aw; Smiaion to Jurisdiction. This Agreement and the Notes 
shall be governed by, and comuucd in accordance with, the law of the Swe of New .York. The 
Company hereby submits to tbe noaexdusive jurildiction of tbe United States District Coun for 
the Southern District of New Yort IDd of any New York state court sittiq in New York City 
for the purposes of all lepl proceecttn11 ariliq out of or relatina to this Aareemeot or the 
tra.osactioos contemplated hereby. Tbe Company irrevocably waives. to the fullest extent 
permitted by law, any objection which it may now or hereafter have to the laying of the venue 
of any such pr0Cttdin1 brought in such a court and any claim that any such proceeding brought 
in such a court has been brought in an inconvenient forum. 

11.11 Waiver of Jury Trial. EACH OFTllE COMPANY, THE AGENT AND 
THE LENDERS HERDY IRREVOCABLY WAIVES, TO THE FULLFSI' EXTENT 
PERMITTED BY LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL 
PROCEEDING ARISING our OF OR RELATING TO nus AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY. 
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IN WITNESS WHEREOF. the parties hereto have caused this Agreement to be duly 
exec-.ited as of the day and year first above written. .. , 

PROGRESS CAPITAL HOLDINGS, INC. 

By~ a.\n:w· 
Prim Name: Pamela A. Saari 
Prim Tide: Treasurer 

Address for Notices: 

Post Office Box 14042 
St. Petersbura. Florida 33733 

Telecopier No.: 727-820-S918 

Telep.hone No.: 727-820-S87S 

Attention: Mr. Kenneth E. McDonald 

Sworn to and subscribed before me on this 13th day of November, 1998, in the State of New 
York, CoUDl)' of New York. r::. 

~ I --116. 1.4.../ 

p:\credit.agt\pchcrdtb.98 

owy Pub 

*Al' "°'°HH 
llotary fllbl le, St1t1 of •w Tork 

•o. OZV050821a5 
Gull fflld In llew Tort COll!ty aq 

Camlaafon bplru July 21 , 19_::/_/ 



I 
Committnent 

I $50,625,000 
THE CHASE MANHA TIAN BANK 

I By~e 
I ~t N.ame: PAUL V. FARRELL. 

Pnnt Title: VICE PAUIDENT 

I Leading Office for all Loans 
(other than Eurodollar Loans): 

I The Chase Manhattan Bank 
270 Park Avenue 

I 
New York. New York 10017-2070 

I 
Leading Office fnr Eurodollar Loans: 

The Chase Manhattan Bank 

I 
Cayman Isww, 

Britiah West Indies Branch 
clo The Chase Manhattan Bank 

I 
One Chase Manhattan Plaza 
New York, New York 10081 

I Address for Notices: 

I The Chase Manhattan Bank 
Global Power & Environmental Group 
270 Park Avenue 

I New York, New York 10017-2070 

Telecopier No.: 2121270-3089 

I Telephone No.: 2121270-7653 

I Attention: Mr. Paul V. Farrell 

·1 p: \credit. agt\pchcrdtb. 98 
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I 
Commianent 

I $37 ,500,000 
NATIONSBANK. N.A. 

I By . ~!'.~ 
Prim Name:GAETCHEN P. IUAUD 

I Prim Title: V1CE PRESIDENT ·-
I Lending Office for all Loans: 

I NationsBank, N.A. 
101 North Tryon Street 

I 
Charlotte, NC 2ru' 
Attn: Marcella Graham 

Credit Services 

I 
_, 

I 
Address for Notices: 

NatioasBank, N.A. 

I Coiporate Center 
NCl-007-08-08 
100 North Tryon Street 

I Charlotte, NC 2ru' 

Telecopier No.: 704-38~ l.!19 

I Telephone No.: 704-386-8394 

I Attention: Ms. Gretchen P. Burud 

I 
I 
I p:/credit.agt/pchcrdtb.98 
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Commianent 
$37 ,S00,000 

p:/credit.agt/pcbcrdtb.98 

FIRST UNION NATIONAL BANK 

By ·~~ 
Print Name:MICHAEL J. KOLOSOWSKV 
Print Title: VICE PRESIDENT 

Lending Office for all Loans 

First Union National Bank 
One First Union Center 
301 South College Street 
Charlotte, North Carolina 28288-0735 

Address for Notices: 

Fust Union National Bank 
One Fust Union Center 
301 Soudl Colleae Street 
Charlotte, North Carolina 28288-073S 

Telecopier No. 704-383-6670 

Telephone No.: 704-383-8225 

Attention: Mr. Michael J. Kolosowsky 
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I 
I Coounianent 

$35,625,000 

I 
SUNTRUST BANK, TAMPA BAY 

By,~~ 
I Prim Name: p), --~ # - ? ~ .>-

Print Tide: v ~ 

I 
Lending Office for all Loans: 

I SunTrust Bank, Tampa Bay 
300 1st Avenue South 

I St. Petersbura. Florida 33701 

I Address for Nodces: 

SunTrust Bank. Tampa Bay 

I 300 1st Avenue South 
St. Petersburg, Florida 33701 

I Telecopier No.: 813/892-4810 ... 

Telephone No.: 813/892-4958 

I Attention: Ms. Brigitta A. Lawton 

I 
I 
I 
I 

p:/credit.agt/pchcrdtb.98 

I 
I 
I 
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Commitment 
$35,625,000 

p:/credit.agt/pchcrdtb.98 

THE ~~AL BANK OF CHICAGO 

ey 0 c/AA. 
Print Name: MADELEINE N. PEMBER--
Print Title: A11l1tent V.lce Prealdent 

Lending Office for all Loans: 

The First National Bank of Chicago 
One First National Plaza 
Suite 0363 
Chicago, Illinois 60670--0363 

Address for Notices: 

The First National Bank of Chicago 
One First National Plaza 
Suite 0363 
Chicago, Illinois 60670-0303 

Telecopier No.: 312/732-3055 

Telephone No.: 3121732-9781 

Attention: Mr. William N. Banks 
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Comminneot 
$28, 125,000 

p: I credit. agt/P,Chcrdtb. 98 

Lending Office for all Loans: 

Revolving Commianenr Vehicle Corporation 
500 Stanton Christiana Road 
Newark, Delaware 19713 

Address for Notices: 

Morpn Guaranty Trust Company 
of New York 

60 Wall Street 
New York, New York 10260-0060 

Tclccopicr No. : 212/648-5014 

Telephone No. : 2121648-9036 

Attention: Ms. Kathryn Sayko-Yanes 
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Comroinnent 
$28,125,000 

PNC BANK. NATIONAL ASSOCIATION 

I By@Jif}~~ 
I 

Print Name: 
Print Title: 

I 
Lending Office for all Loans: 

I PNC Bank, National A.5sociation 
One PNC Plaza 

I 3rd Aoor 
249 - Srh A venue 
Pittsburgh, PA 15222-2707 

I Address for Notices: 

I PNC Bank, National Association 
One PNC Plaza 
3rd Aoor 

I 249 - Srh A venue 
Pittsburgh. PA 15222-2707 

I Telecopier No.: 4121762-2571 

I 
Telephone No. : 4121762-2540 

Attention: Mr. Christopher N. Moravec 

I 
I 
I p:/credit.agt/Pchcrdtb.98 

I 
I 
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Commiauent 
$28,125,000 

I :ACH0~1 
Print N t ame: Shawn Janko 

I Print Title: Banking Of fie er 

I Lending Office for all Loans: 

I 
Wachovia Bank. N.A. 
191 Peachtree Street. N.E. 
Atlanta. GA 30303-1757 

I Address for Notices: 

I 
Wachovia Bank, N.A. 
191 Peachtree Street, N.E. 
Atlanta, GA 30303-17'7 

I Telecopier No.: 404-332-5016 

I Telephone No.: 404-332-5134 

Attention: Ms. Tammy F. Hughes 

I 
I 
I 
I 
I p:/credit.agt/pchcrdtb.98 
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I 
COMMITMENT 

I $18,750,000 
THE NORTHERN TRUST COMPANY 

I By~~·&&-· 
Print Name: CHRISTINA L: KUC 

I Print Tide: SECOND VICE PRESIDENT 

I Lending Office for all Loans: 

I 
The Northern Trust Company 
SO South LaSalle Street 
Chicago, IL 60675 

I Address for Notices: 

I 
The Northern Trust Company 
SO South LaSalle Street 
Chicago, µ. 6061S 

I Telecopier No. : 312-630-6062 

I Telephone No.: 312-444-345!> 

Attention: Ms. Christina L. Ja.kuc 

I 
I 
I 
I 
I p:/credit.agt/P,Chcrdtb.98 
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p:/credit.agt/pchcrdtb.98 
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THE CHASE MANHATTAN BANK 
as Agent 

By~ 
P~t N~e: PAUL V. FARAEU. 
Pnnt Title: i \4tcE PRESl>EHT 

Address for Notices to Chase as Agent: 

The Chase Manhattan Bank 
1 Chase Manhattan Plaza - 8th Floor 
New York, New York 10081 

Telecopier No.: 212-552-7490 

Telephone No.: 212-552-7943 

Attention: Mr. Mun.iram Appanna 

SS 
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.· . EXHIBIT A-1 

[Form of Note for Syndicated Loans] 

PROMISSORY NOTE 

$ ____ _ _ ___ , 199 

New York, New York -

FOR VALUE RECEIVED, PROGRESS CAPITAL HOLDINGS, INC., a Aorida 
corporation (the •Company•), hereby promises U> pay U> (the •Lender•), for 
account of its respective Applicable Lending Offices provided for by the Credit Apeement 
referred U> below, 11 the priDcipa1 office of The Chase Manhattan Bank at 270 Park A venue, 
New York. New York 10017, the priDcipa1 sum of Dollars (or such lesser amount 
as shall equal the agrepte unpaid principal amount of the Syndicated LoanS made by the 
Lender U> the Company under the Credit Apeemem), in lawtal money of the United States of 
America and in immrdiatrly available funds, on the dates and in the principal amounts provided 
in the Credit Apeement, and to pay interest OD tbe unpaid pri.ocipal amount of each such 
Syndicated Loan, 11 such office, in like money and funds, for the period commencing on the 
date of such Syndicated Loan until such Syndicated Loan shall be paid in full, ar the rares per 
annum and an the dares provided in the Credit Apeemenr. 

The date, amount, Type, interest rate and duration of Interest Period (if applicable) of 
each Syndicated Lou made by die Lender U> the Company, and each payment made on account 
of the principal thereof, shall be reccnded by the Lender on its books and, prior U> any transfer 
of this Note, endoned by the Lender on tbe scbedule aaacbed berero or any continuation thereof. 
provided that any failure by tbe Lender to make any such endorsement shill not affect the 
obligations of the Company bereuDder. 

This Note is one of the Notes referred to in the Third Amended and Restated Credit 
Agreement B (as modified and supplemented and in effect from time U> time, the ·~ 
AgreemenC-) dated as of November 17, 1998, between the Company, the lenders named therein 
and The Chase Manhattan Bank, as Agent, and evidences the Company's obligation to repay the 
Syndicated Loans made by the Lender thereunder and interest thereon. Capitalized terms used 
in this Note have the respective rneaninas assigned to them in the Credit Agreement. 

The Credit Agreement provides for the acceleration of the manuity of this Note upon the 
occurrence of certain events and for prepaymenu of Loans upon the terms and conditions 
specified therein. 

Except as permitted by Section l 1.06(b) of the Credit Agreement, this Note may not be 
assigned by the Lender to any other Person. 
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This No~ shall. be governed by, and coastrued in accordance with. the law of the Swe 
of New York. · 

PROGRESS CAPITAL HOLDINGS, INC. 

Tide: 

Al-2 
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.· . . SCHEDULE OF LOANS 

Thia Note Scbedule describes Loans made, Continued or Converted under the 
within-described Credit Agreement to the Company. on the dates, in the principal amounts, of 
the Types, bearina interest at the rates and matUring on the dates set forth below, subject ro the 
payments and prepaymems of principal set forth below: 

Date 
Made 
Cont- Principal Duration Date and 
ilwed Amount Type of Amount Unpaid 
or Con- of of lmaat Interest Pbtor PriDcipal Notation 
nmsl Loan 1aa - brigd Plpld AQIQWll Made bx 

Al-3 
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EXHIBIT A-2 

[Fonn of Note for Money Market Loam] 

PROMISSORY NOTE 

____ , 199 
New York, New -York 

FOR VALUE RECEIVED, PROGRESS CAPITAL HOLDINGS, INC., a Aorida 
corporation (the •Cogpny•), hereby promises to pay to (the •l&nder•), for account 
of its respective Applicable Lending Offices provided for by the Credit Agreement referred to 
below, at the principal office of The Chase Manhattan Bank at 270 Park Avenue, New York, 
New York 10017, the agrepie unpaid principal amount of the Money Market Loam made by 
the Lender to tbe Compay under the Credit Agreement, in lawful money of the United States 
of America and in immediately available funds, OD tbe dates and in the principal amounts 
provided in tbe Credit Apeement, and to pay interest OD the unpaid principal amount 0f each 
such Money Market Loa. ll such office, in like money and fundJ, for the period commencing 
on the date of such Moaey Market Loan until such Money Market Loan shall be paid in full, 
at the rates per annum and OD the dates provided in the Credit Alfeement. 

Tbe date, amoum, Type, interest rate and maturity date of each Money Market Loan 
made by the Lender to tbe Ccmpuy, and each payment made on account of the principal 
thereof, shall be recorded by the Lender OD its boob and, prior to an; transfer of this Note, 
endorsed by the Lender on the lchedule attached hereto or any continuation thereof, provided 
that any failure by the Lender to make any such endorsement shall not affect the obligations of 
the Company bcmmder. 

'Ibis Note is ODC of the Notes referred to in the Third Amended and Restated Credit 
Agreement B (u modified and supplemenred and in effect from time to time, the ·.cmru 
Aereement•) dated u of November 17, 1998 between the Company, the lenders named therein 
(including the Lender) and The Chase Manhattan Bank, u Aaeot, a.ad evidences the Company's 
obligation to repay the Money Market Loans made by the Lender lhereuoder and interest 
thereon. Capitalized terms used in this Note have the respective meanings assigned to them in 
me Credit Agreemem. 

Tbe Credit Agreement provides for the acceleration of the maturity of this Note upon 
me occurrence of certain events a.ad for prepaymenu of ...oans upon the terms and conditiom 
specified therein. 

Except u permitted by Section 11 .06(b) of the < 'redit Agreement, this Note may not 
be assigned by the Leader to any other Person. 
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This .~Qte ~ball be governed by, and construed in accordance with, the law of the 
Swe of New York:. 

PROGRESS CAPITAL HOLDINGS, INC. 

Title: 

A2·2 
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SCHEDULE OF LOANS 

This Note Schedule describes Loans made under the within-described Credit Agreement 
to the Company, on the daaes, in the principal amounts, of the Types, bearing interest at the 
rates and maturing on the dates set fonh below, subject to the payments and prepayments of 
principal set forth below: 

Principal 
Date 
of 
l&m 

Amount 
of 

IAlll 

Type 
of 

laD 
Interest 

Bet-; 

Date and 
Maturity 
Dare of 
Loan 

A2-3 

Amount 
Paid or 
Prej?aid 

Unpaid 
Principal 
Amount 

Notation 
Made by 
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[Fonn of Opinion of Cou.mcl to the Company and the Parent] 

___ , 199_ 

To: the Lenders party to tbe 
Credit Apeemall refelled ~ 
below and The Cbue M•nbanan 
Bank, u Agan 

Ladies and Qendemen: 

EXHIBIT 8 

I am General Coumel of Progrcss Capital Holdinp, lac. (the •company•) and Vice 
President and General CGUllld of Florida Progress Corporation (the •fmm•) and am rendering 
this opinion in c:oanecdou wirb Credit Agreement 8 dated as of November 26, 1991 (the 
"Original Apeemem•) between tbe Company, the lenders named therein and The Chase 
Mmbang Bink. as Aplll. a amended and reswed by the Third Amended and Restared Credit 
Agreement A dated as of November 17, 1998 (tbe Oriainal Apeement, as amended and restated, 
being hereinafter referred to 11 the •credit Agreement"), providina for loans to be made by said 
lenders to the Compay in an agrepre principal amount not exceeding $300,000,000. Terms 
defined in the Credit Aarcemem ue used bcrciD a dcfiDed therein. 

In renderiq the opinioa cxpreaed below, I have examined the oripws or conformed 
copies of such corporate records, qreemellll and insauments of the Company and the Parent, 
cenificates of public officials and of officers of the Company and the Parent, and such other 
documents and records, and such matters of law, as I have deemed appropriate as a buis for 
the opiniom hereinafter expressed. 

Based upon the forqoing, I am of tbe opinion that: 

1. The Company is a corporation duly incorporated, validly existing and in good 
standing under the laws of tbe State of Florida and bas the necessary corporate power to 
make and perform tbe Credit Apecmcm and the Notes (collectively, the ·~ 
Documents") and to borrow under the Credit Apeemem. 1be Parent is a corporation 
duly incorporaied, validly existing and in good standina under the laws of the Seate of 
Aorida and has the necessary corporate power to make and perform the Suppon 
Agreement and the Parent Letter. 

2. The maJr:tng and performance by tbe Company of the Credit Agreement and the 
borrowings thereunder have been duly audlorized by all necessary corporate action, and 
do not and will not violate any provision of law or regulation or any provision of iu 
articles or by-laws or result in the breach of, or comtinde a default or require any 
consent under, or result in the creation of any Lien upon any of its properties, revenues 
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or assets . pursuant to, any indenture or other apeement or insuument to which the 
Company or any of its Subsidiaries is a party or by which the Company or any of its 
Subsidiaries or their respective properdes may be bound. 

3. The making IDd performance by tbe Parent of the Suppon Agreement and the 
Parent Letter have been duly authorized by all necessary corporate action, and do not and 
will not violate any proviston of law or rqulation or any provision of its anicles or by­
laws or result in tbe breach of, or comtimte a default or require any consent under, or 
result in the creation of any Lien upon any of its properties, revenues or assets pursuant 
to, any indemure or omer ·qreeinem or imaumem to which the Parent or any of its 
Subsidiaries is a party or by wbic:h tbe Parent or Ill)' of its Subsidiaries or their 
respective properties may be bound. 

4. The Credit Apecment bu bea duly execuled IDd delivered by tbe Company IDd 
constitutes, and tbe Noces wbea aecafecl ad delivered for value will coastitute, legal, 
valid and bi:ndina obllpdoaa of tbe Company. and each of tbe Support Apeement and 
the Parent Letter bu been duly executed and delivered by die Parent and coastitwes 
legal, valid and biDdiq obliptiom of tbe Parent, in the cue of each documenl, 
enforceable in ICCOl'dance with la terms, except u such enforceability may be limited 
by (a) bankruptcy, imolvency, rearpnizadoa, moratorium or ocber similar laws of 
general applicabutty atfecdDa tbe enfon:emem of crediton' riabts and (b) the application 
of general principles of equity (repntlea of whether such enforceability is considered 
in a proceeding in equity or It law), and except dW DO opinion is expressed u to (i) 
Section 4.07(c) of tbe Credit Agreement or (ii) tbe effect of the law of any jurisdiction 
(other than the Swe of Florida) wbcreiD any Lender (including any of its Applicable 
Lending Offices) may be IOClfed which limi1s rates of interest which may be cbaraed or 
collected by such Leader. I exprm DO opinioa u to (i) wbetber a Federal or state coun 
outside of the Swe of New York would pve effect to the choice of New York law 
provided for in tbe Credit Apeemem and tbe Notes, (ii) the second sentence of Section 
11.10 of the Credit Aareement. insofar u such sentence relates to the subject matter 
jurisdiction of tbe United Saares Disttict Coan for tbe Southern District of New York to 
adjudicate any controversy relmed to tbe Credit Aareement or tbe Notes, (iii) the waiver 
of inconvenient forum set forth in Section 11.10 of the Credit Agreement with respect 
to proceedings in the United States District Coun for the Southern District of New York, 
or (iv) Section ·11.11 of the Credit Apeemem. 

S. In connection with tbe above, I wish to point out that provisions of the Credit 
Agreement that permit tbe Agent or any Lender to take action or make determinations, 
or to benefit from indemnities and similar undertakings of the Company, may be subject 
to a requirement that such action or inlction by the Agent or a Lender which may give 
rise to a request for paymem under such an undertaking be taken or not taken, on a 
reasonable basis and in aood faith. 
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6. ~for the matters disclosed (i) under the beading •t.e1al Proceedings" in Pan 
I, Item 3 of the Parent's Annual Repon OD Form 10-K for the year ended December 31, 
1997, and (ii) under the beading •1..cga1 Proceedings" in Pan II, Item 1 of the Parent's 
Quarterly Reports OD Form 10-Q for the quarters ended March 31, June 30, and 
September 30, 1998, there are no leaal or arbitral proceedinas. and no proceedinas by 
or before any pvermnental or regulatory authority or agency, pending or (to my 
knowledge) threatened apinst or affectiq the Company, the Parent or any of the 
Parent's Subsidiaries, or any properties or rights of the Company, the Parent or any of 
the Parent's Subsidiaries, which, if adversely determined, would have a material adverse 
effect on the coosolidarcd financial condition, operations or business taken as a whole of 
the Company and its Consolidated Subsidiaries or of the Parent and its Consolidated 
Subsidiaries. 

7. No audlorizadoas, consents, approvals, licenses, filings or registrations with, any 
goveinmenral or replarory authority or agency are required in connection with the 
execution. delivery or performance by the Company of the Credit Documents or by the 
Parent of the Suppon Agreement or the Parent Letter. 

8. The Parent ii a •holding company• within the meaning of Section 2(a)(7) of the 
193S Act and the Parent and the Company are exempt from all of the requirements of 
the 1935 Act odm than Section 9(a)(2) thereof by vinue of the filing of an exemption 
statement on Form U-A-2 under Rule 2 under Section 3(a)(l) of the 193.5 Act. Such 
Form U-A-2 exemption statement was completed in compliance with all applicable rules 
and ~om of tbe Securities and Exchange Commission under the 193.5 Act and was 
filed on June 23, 1998. 

I wish to poinl out that the exemption provided by such filing may be te~ed by 
the S~ties and Excbaqe Commission pursuant to Rule 6 under the 193S Act thirty 
days after notification by the Securities and Exchange Commission by regisiered mail to 
the Parent that a subshlari•I question of law or fact exists as to whether or not the Parent 
is within the exemption afforded by Rule 2 under Section 3(a)(l) of the 193.5 Act or any 
question exists as to wbetber or not the exemption of the Parent afforded by Rule 2 under 
the 1935 Act may be detrimental to the public interest or ili~ interest of investors or 
consumers. Such terminadon would be without prejudice to the right of the Parent to file 
an application for an order panting an exemption pursuant to any applicable section of 
the 193.5 Act and without prejudice to any temporary exemption provided for by the 1935 
Act if such application is filed in good faith. As of the date hereof, no such notification 
bas been received by the Parent. and (except for proceedings that may arise should the 
Securities and Excb•nge Commission adopt proposed Rule 17 under the l 93S Act) I am 
not aware of any facts or circumstances that would currently provide a basis for the 
Securities and Exchange Commission to initiate proceedings to revoke the exemption 
claimed by the Parent undet Rule 2 under Section 3(a)(l) of the 1935 Act. 
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9. None. of .tbe Lenders nor the Agent will solely u a result of the panicipation by 
them and the Plrem and the Company in the transactions contemplated by the Credit 
Agreement and tbc Notes be subject to regulation by any govermnental authority u an 
•electric utility c:ampany, • a •public utility company: a •holding company• or a 
•subsidiary c:ompay• or •affiliate• of any of the foregoing under the 1935 Act. 

I am a member of the bar of the State of Florida aod I do not herein intend to express 
any opinion as to any matters aoverned by any laws other than the law of the State of Florida 
and the Federal law of the United Scmes of America. 

Very truly yours, 
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EXHffiIT C 

[form of Money Market Quote Request) 

[Date] 

To: Tbe Chase Manh•ttaa Bank, as Aaent 

From: Progress Capital Holdiqs, Inc. 

Re: Money Market Quoce Request 

Pursuant to Section 2.03 of tbe Third Amended and Reswed Credit Agreement B (the 
"Credit Am;cmcnt") dated u of November 17, 1998, u amended or reswed from time to time, 
between Propea Capital Holdinp, Ioc., the lenders named therein and Tbe Chase Manhattan 
Bank, as Agent, we hereby live DOCice dlll we request Money Market Quotes for the following 
proposed Money Market Borrowiq(a): 

Borrowing 
Date Arm11mr-i1 Type £!31 

Interest 
PeriosU•4J 

Terms used herein have the meanings wiped to them in the Credit Agreement. 

PROGRESS CAPITAL HOLDINGS, INC. 

Title : 

• All numbered fooaiotes appear on the last page of this Exhibit . 

B-1 



I 
I 
I [1] 

I [2] 

I [3] 

I [4] 

I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

.· ' . 

For use if a Money Market Rate in a Set Rate Auction is requested to be 
submitted before tbc Borrowing Date. 

Each amount must be $10,000,000 or a lar1er multiple of $1,000,000. 

Insert either •Marain• (in the case of LIBOR Market Loans) or •JWe• (in the 
case of Set Rare Loam). 

One, two, three or six moodls, in tbe cue of a LIBOR Market Loa.a or. in the 
case of a Set Rate Loa. a period of up to 180 days after the making of such Set 
Rate Loan and endiq Oil I Business Day. 
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EXHIBIT D 

[Form of Money Market Quote] 

To: The Chase ManbatWJ Bank, as Agent 

Attention: 

Re: Money Market Quote to 
Progress CapiW Holdinp, Inc. (the ·Borrower") 

This Money Martet Quote is given in accordance with Section 2.03(c) of the 
Third Amended and Resllled Credit Apeement B (the ·credit Amement•) dated as of 
November 17, 1998, u llDCftded and restated from time to time, between Progress Capital 
Holdings, Inc. , the lcnden named therein and The Chase M•nbattan Bank, as Agent. Terms 
defined in the Credit Apeemeat arc used berein IS defined therein. 

In respome to the Borrower's invitation dated ___ , 19 _. we hereby make 
the followin& Money Market Quote(•) on the following terms: 

Borrowing 
Date 

• 

1. Quodna Lender: 

2. Person to contact at Quoting Lender: 

3. We hereby offer to make Money Market Loan(s) in the following 
principal amount(s), for the following Interest Period(s) and at the following 
rate(s): 

Quotation Interest 
DateC*ll Am9untC!21 Type£*31 PeriodC•4J RateC•Sl 

4. The maximum aggregate principal amount of all 
Money Market Loans: 

All numbered foomotes appear on the last page of this Exhibit . 
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We .uo4entand and agree that the offer(s) set forth above, subject to the 
satisfaction of the.applicable conditions set fortll in the Credit Agreement, irrevocably obligate(s) 
us to make the Money Market Loan(s) for which any offer(s) (is/are) accepted, in whole or in 
part (subject to the third semeace of Section 2.03(e) of the Credit Agreement). 

Very truly yours, 

(Name of Lender] 

Dated: ----• _ 

[ 1] As specified in the reWed Money Market Quote Request. 

[2] 1be principal amoum bid for each Interest Period may not exceed the principal 
amount requested. Bids must be made for at least $5,000,000 or a larger multiple 
of $1,000,000. 

[3] Indicate •Marain• (in the cue of LIBOR Market Loam) or •Rate" (in the case 
of Set Rate Loam). 

[4] One, two, three or six momhs, in the case of a LIBOR Market Loan or, in the 
case of a Set Rate Loan, a period of up to 180 days after the makiog of such Set 
Rate Loan and ending on a Businesa Day, u specified ln the related Money 
Market Quote Request. 

[5] For a LIBOR Market Loan, specify margin over or under the London interbank 
offered rate detennioed for the applicable Interest Period. Specify percentage 
(rounded to the nearest 1/10,000th of 1 I) and specify whether "PLUS" or 
"MINUS.• For a Set Rate Loan, specify rate of interest per annum (rounded to 
the nearest 1/10,000th of 11). 
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[Form of Parent Letter] 

To: The Lenders party to the 
Credit Agreement referred to 
below and to The Chase 
Manhattan Bank, as Agent 

Re: Promu Capital Holdinas Inc. 

Ladies and Geollemen: 

EXHIBIT E 

The undersiped refers to (a) the Second Amended and Restated Guaranty and Suppon 
Agreement dated as of August 7, 1996 (the •syppon Ageement") between the undersigned and 
Progress Capital Holdinp, Inc. (the •Compgy•) and (b) the Third Amended and Restated 
Credit Agreement B dared November 17, 1998 between the Company, the Lenders referred to 
therein and The Cbue Manhattan Bank, as A1ent (u modified and supplemented and in effect 
from time to time, the •crec11t Acrecment•). Terms used herein that are defined in the Credit 
Agreement have the respective meaninp liven to them in the Credit Agreement. 

Attached hereto is a true, correct and complete copy of the Support Agreement. 

The undersiped ICknowledges that the Lenders have entered into the Credit Agreement, 
and will make loans to the Company thereunder, in reliance upon the undertakings of the 
undersigned set forth in the Support Agreement. The undersigned agrees, for the benefit of the 
Lenders, to pedorm all of its obli&ations under the Suppon Agreement, and not to terminate, 
modify or amend the Support Agreement without the prior written consent of each of the 
Lenders, except for modifications or amendments that do not adversely affect the interests of the 
Lenders under the Credit Ap-eement. 

The undersiped further agrees that the Loans, interest thereon and all other amounts 
payable by the Company under the Credit Agreement constitute •Debt• for purposes of the 
Suppon Agreement, that the Lenders consdtute •Holders" for purposes of the Suppon 
Agreement and that, as provided in the Support Agreement, each Lender may, upon the 
occurrence of an Event of Default, proceed dim:tly again.st the undersigned to obtain payment 
of any Loan, any interest on any Loan or any other amount payable by the Company under the 
Credit Agreement. 
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This letter shall be governed by, and construed in accordance with, the law of the State 
of New York. 

Very auly yours, 

FLORIDA PROGRESS CORPORATION 

Accepted: 

THE CHASE MANHATrAN BANK. u Agent 

Title: 
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EXHIBIT (a)-3 

Mari.l.l Lynch Commercial Paper Issuer memorandum 
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EXHIBIT (a)--3 

Mari11 Lynch Commercial Paper Issuer memorandum 
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PROGRAM REPORT November 17, 1991 

Florida Power Corporation 

$400,000,000 

COMMERCIAL PAPER NOTES 

CREPII RAJINGS 1 

SCandard &t Poor' s RatiJlll Group 
Moody's lnYCllOtl Service, Inc. 
Du.ff & Phelps Ralina Service 

Commqdal PaW 
A-1+ 
P-1 
D-1+ 

TERMS or COMMJBCIAL PAfER NOTES 

Issuer: 

Jurbdlc1ioa of Incorporatloa: 

Proanm Siu! 

Securities: 

Escmpllon: 

Offeria& Price: 

Florida Power Corporation (the "Company") ls a subsidWy ot Florida 
Prop$I Corpolation. The company is ID opend.DJ public utility 
mpp:d in the sencralioa. purchase. traNmialon, disln'bution and 
ale ol. clecuicity within Florida. 

Florida. 

Authormd to a maximum oulSWldina otUSS400,000,000. 

UDICCW'Cd aoccs (the "Notes; , rankina R&d J1i181 with Florida Power 
Corporation's other unsuborclinated and unsccun:d indebtedness. 

Tho Noc.cs arc exempt from registration under the Securities Act o: 
1933, u amended, pumwlt to Sect.loo 3(a)(l), and cannot be resold 
unless registered or an exemption from rqisttation ls available. 

Par lea a discowlt repn:sentin1 an interest factor or, if interest bearing. 
at par. 

1 ~ nulffll on Oll/y tl«llTllU tu of ilN flol• /wlwJ(. Cl tMy Mw ._ ob11t1Mt/ wttlt iJw IUtH,,llllWI"I Wit SUlltt/JvrJ 4t '"°' '1 

Rlm"I• GnNp. J.lootly'1 ,__,,, ~ - Dttl 4' Plwlp1 .lt.tin"I S#Nu - "' ~-• ,. _,~ IJw cntlit of IM C_,-.y 
ON/ lflaU Jim.rs ~...,_u » ~ '°""'' ~ IM mmt1 'WOmllllH. TM '411"1• ""'>' k cltollf-4. ~u ~ wtdtdra-.. tlltd 
~on. 11 pro~~ ilttNlil dwd tJw ~ rtltl'WI ~ pwrdttwftf IM NOia 

n 111111 

l kf' ,.,,.,.. • .,.,...,,. '4'f r...-111 11t1.-I• • ...., .t»t•~ ,,... ~n: ..... • ••• •• -.1"""' ""~· "'94 • • .. _. .-.r ........ "' ,..,.,.,.-, '..-kllw-r ,.., ialw-..e..,.. ~ .,., ..,. .... "'""'"',....... 
, ........ .,."'" -'""tto1t...,. "' • • 9' Uw ,..rn.~w w ~ J ••• ....,..,..,.,, ., Tllw w..._ .. ,.,.. ,...,.,...,. 1w,-.. 1 .. •itt .... up+ueh lw ,. ... .,,..,.,.,4 ~ •fHll .. tr'll .,..... ..-...-111 .... wH""' 
~..,..._,_,u.., ,,_,,,,, ... ""' .... ....__.. Ow W--..t• -.., ~ ..........,. ,,_ u., .. e-. •wt:ttn rt.t _,.,... .... ~.,. ... ._......,_,. .., ~ ........ ,.,,, Uk '-•..-.t• • .... . ...,..,,. i•• 
lllwC,....t•..,,..lia......_,.v/ttk~M .... IWr...,, t ,,,...,....,... ....,..,,.......,. ,. ...... '°' ,;.. t.lw•W"rl' ..,, ... .... rt.•~.tr...-..-t ....... I•-"""•._., •Mtttttf'• 
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Deaomiaadou: 

Maturities: 

R.edemptioa: 

Form: 

Sealcmalt: 

lslldac & Payias A .. t: 

VSI or PROCEEDS 

Tbe Nalls will DOt be '9decrred prior to mMUrity or be mbjccl to wllllllll)' 
... ymcnt. 

Elda Nale will be evidenced by (i) a DOie catificaae lllUed in bcara' form or fu) 
ODD al two murcr ao111 OW beariq or dilCOllDt) rqilleftld in the name al 
tlMI .WDM alTbe Dep llli&ory Tnm ComplllJ (""OTC"). Each 1W111' aote (the 
'1kM*-bay Neal") will bl dql ed..., wtlb lbe Jauiq ud Paytq A.- u 
•Ill a• '• b' DTC or kl ...,,...,,.. DTC will NCOl'CI. by IPPftlPl'iMe eabia 
Oil ill -*4D>' ..... Miwa llld .....,., .,-. the rapecdYC ............ 
psJlbll Ill ftllPICl al Boak-Eaby Nam. PlymalU by DTC putidpum to 
pur :t •• I far wbam a DTC pu1iciplDl la ICdq ..... lD rapect or Book­
EllllJ Nam will bl ......... by .... panel! .... iDltnlClioal aad aaaoawy 
,...._ _.ftlda-=mtda 111 bcld • DTC CbraaP DTC puddpula. 

U.... adm• ..... ID. W clay bull. in Immediately avai1lb&e ftmda. 

a.. Me .... , Bat 
10..MealwnapPlm 
Uojd ... 
2ll·S'2-lt76 

The proc:ccds from the u altbc Noca will be used forc:urrau tnnac:doos. 

BANJC FACILJTllS 

It is the Company's policy to mehoin mmed bUlk lines ld'dcal to beck up 100% at Commercial Paper Noca 
ou!JtlncUng. The Compuy wlD mainllin dae llDlllOd buk liDcl M all times except under c:crtlin coadilioas 
rd:md to in the CompuJ's qseemcm wilb ill blllk(s). 

AVAILABLE INFOBMADOI! 

Florida Power Corpontkm 1111 mldc ftmncial ud ccbcr in!ormatioa readily available OD Dilclomrc IDc:. and 
Moody'slDoc:utronics lafcwmMluaa ScMcc. Ille. Tbc Company ls subject to the lDformltioaal requiremenu at the 
Securities Exchange AJ:.f. al l 934, 11 •mencled. IDd, in ICCOrd&nce therewith. ftla repor1S and ocher lnfonna&ioa 
with the Securities and Ewcb•ftll ComnMldon (the "Coauniuionj. Such rcporu and other infonnadon may be 
inspcc:ted without cbarp •die public aeLm fKilltla ""'ntalocd by the Commission 11 450 Fifth SCRet. NW, 
Washington, O.C. 20S49, Uld M lbc Rqio11a1 omc. al die (',ommiuion. Copies cbcreol may be obeained from die 
Commission upon payment at rbe pracribed k If availlble, IUda reporu and ccbcr informadoo may also be 
accessed throuah the Commipion's decuoaJc dall plberiq. lllllysis and retriCV31 l)'SICm ("'EDGAR; via 
electronic: means. includlq cbe Comnd ... 'I Mb site OD tbe latenct (hap://www.leC.JOV). Florida Power 
Corporation will provide without cbarp to ach purcblm al tbe Noca, upon oral or wriaco requca, a copy at uy 
and all documents filed with tbc Commlqiop and aay ad all pubUdy awilablc ftuncial lnfonnldoa. llcqucsll 
should be c1mctcd to: 1ave110r SaW:a. PO Box 33028, St Petcnbwt. Fl. 33733 (727) 820-$138. Alfy other 
questions can be directed to McrriD Lynch-IDldllldoall Martcetin111(212)449.0233. 
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EXHIBlT (a)-4 

First Chicago Commercial Paper Offering Memorandum 



I 
I 
I 
I 
I 
I 
·I 
I 
I 
I 
I 
I 
I 
I 
I 

FLORIDA PQWER CORPORATION 

3201 34th St. South 

DE.BT RAIJNGS 

St. Petersburg, FL 33711 
Standard&: Poor's 
Moody's 
Duff & Phelps 

Short-Term 
A-l+ 
P-1 
D-1 + 

Long-Term 
AA­
A.a.3 
AA-

November 23. 1998 

FLORIDA POWER CORPORATION 
3(a)(3) COMMERCIAL PAPER PROGRAM 

$400,000,000 

Flonda Power Coxporation (the RCompany") issues sho1Hcrm notes (the "Notes") through First 
Chicago Capital Markets, Inc. as a Dealer ( .. FCCM" or the "Dealer"). The Chase Manhanan Bank in 
:-Jew York acts as Issuing Ageru and Paying Agent with respect to !he Notes. 

The Notes are exempt fr\Jm registration under the Securities A~ of 1933 of the United States of 
America. The Notes will be placed with instilUtiooal investors by the Dealer. The Notes have 
m.arumies of not more than 270 days. are issued in denominations of not less than Sl00,000 and m 
increments of S 1,000 in excess thereof and are generally sold on a discounted basis. Proceeds from the 
sale of che Notes will be used for current transactions. 

CONTACT: Edward G. Austin 
Managing Director 

.. (312) 732-7324 
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FCNBO P.03/06 

Florida Power Con>oratjon 

Florida Power Corporation wu incorporated l.n Florid& in 1899 and is an operating public utiltty engaged in 
the gcncracion. purchase trmsmi11fon, diltribudon and sale of electricity within Aorida. The Company 
became a wholly own.cd subaid.iaty ot Flori® Progress Corporation in Marcil 198:, as a result of a 
corporate rescructuring. 

The Company provide electric service during 1997 to an average of 1,300,000 cuatomcrs, 1n a service area 
covering 20,000 square miles in central and northern Florida and a.long the west coast of the state. The 
service area includes the densely populated areas around Orlando, u well as the cities of St. Petersburg and 
Clearwater. Excluding nuclear outage cOIU, Florida Power's 1997 earnil.&s per share were up 3 3 percent 
over !996, primanly due tO contiaued customer irowth. (Florida Power's Crystal River nuclear plant wu 
our of service for 1997. It rctUmed ro service in Febnaary t998) Customer growth amona reJidcntiaJ and 
commercial customers averaged about 2 perceat in 1997 a.rut 1996. Important Uldustriea in the territory 
include phosphate and rock mining and processing, and electronics design and nwiufacturing, and citrw 
and other food proccssina. Other: important commercW activities are courllm, fle:llch care, construction and 
agnculrure. 

Bank Lines 

Florida Power's interim financirla needs arc funded primarily through Its cocunercial paper .PfO&mn. The 
utility has a S300 million 364·day revolvloa bank credit facility and a $200 million five-year fac1lily. which 
are usc:d 10 back up commercial paper. 

General 

This Offering Circular includes the following docwnenu which are incorporated he.rein by reference: (i) the 
latest Annual Report on Form 10-K of the Company, as filed with the Securities and Excha.f\&e 
Co1TUDission. and (ti) every subsequent Quarterly Report of the Company on Form 10-Q or Current Report 
on Forni 8-I< as so filed. Copies ot lhe foregoing documents arc avaiUble from the Dealer. One: First 
:"auonal Ptiu. Mail Suite 0033, Chicago. Dlinois 6067()..()()33. Attention: Edward G. Austin. telephone 
(3 12) 732-7324. 

The anachcd Offering Memorandum wu prepared trom Information .provided by Florida Power 
Corporation. FCCM makes no represemadon or warranty, express or implied. as to the accuracy or 
completeness of any of die information contained in this Offering Memorandum or in any document for the 
cime being incorporated herein by reference llJd FCCM accepts no roapon£ibility tor the accuracy or 
completeness thereof. This Offering Memorandum is not intended tO provide: the sole basis of any credit or 
other ev;lluation. A potcotial purc~r of the Ncxcs should determine for it$c:lf the relevance or the 
information contained in the Offerina Memor&Ddwn and lu d~ition whether or not to purchase Notes 
mould be based on such investigation as it deems oecesw:y. 

This Offering Memorandum is for in!onmtlon purposes only and does not corulirute an offer or invlcarion 
bv or on behaJf of Florida Power Corponation, PCCM or atty othtr person to tender for or subscribe or 
p~rchase 3ny Notes. No person hU been authorized to jive any informauon or to mm any rc:prcsenmion 
nm conuuned in this Offering Memorandum and, if given or made, any such information or representation 
muse not be relied upon as bavina been authorized. 

The Fine National Bank of Chicago and other blllkini a!tlllate.s of FCCM may participate on a reiutar ba.ns 
m various general financing and banking aanuctiom and services for Florida Power Corporation. 
Proceeds from the sales of the Notes may be used to repay indebtedness of Florida Power Corporation to 
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FCNBO P.04.106 

Proceeds from the sales of the: Noca may be used to repay indebtedness of Florida Power Corporation to 
any lcndmg affihatc of FCCM. 

FCCM. a wholly owned subsidiary of Fim Chic-ao NBD COll>oration. is a separate entity from tbc lend.ml 
affilwcs. t:nlcss ocherwue disclosed, securities sold, offered or recommcDded by FCCM are not deposits, 
are r,ot imured by me Federal Deposit lnsuraDce Corporation, are not guuantecd by any lending affiliate of 
FCC~. and are not otherwise an obliiation or responsjbility of any lending affiliate of FCCM. 

3 
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f"LORIDA POWER CORPORATION 
Bala:u:e Sbeets 
For th• yea:• ended December 31, 1997, and 1996 
(Collars in millions) 

ASSETS 

~ROP£RTY, P~ANT iUID EQUIPME~T : 

El ec:ric ueility plant ir. serv i ce &nd held 
!or !uture use 

~eee - Accu~ulated depreciation 
Ac:~~ul&ted daecmaliaaioni~ for nuclear plant 
Ac:u~ulatad dl9mantlement for fo11il planta 

construet icn work 1n pro9res1 
Nu: ! ear f~Q!, net of arnor:isation of 5356.7 

in 1997 and $356. 7 i~ 1996 

Ct:!rnE~I:' ASSZ:'S: 
Accounts :Qeeivable, lesa reserve o! S3 . 2 

in 19~7 and 54.1 in 1996 
:nvent o:i•• at avera9e cost: 

Fuel 
X~teri&lt and supplies 

t:nderrecovery of tuel cost 
:ncorne tax receivable 
~e!erred ~ncoma taxes 
Othe: 

OT~ER ASSETS: 
Nucle&r plan: deco~.misaioninq fund 
~na=ort ized debt exper.se, bei ng ar:ortizad 

over tee~ ot debt 
Ce!erred pur~hased power ecntr&ct 
te:~ination costs 

Ot.he:-

1997 

$6,166.8 

2,5!.l.O 
223.7 
128 .5 

------·----3,JOJ.6 
279 . 4 

66 . S 

-----------3,649.S 

33. :z 
-----------3,682 .7 

-----------
243.9 

44 .0 
91.9 
34.5 
ll.S 
5.8 

32.2 

-----------465 . a 

-----------
266.7 

25. 0 

348.2 
112.4 

-----------752.J 

-----------$4,900 . 8 
••••••••••• 

1996 

$5,965.6 

2,335.8 
193. l 
119.6 

----------3,316.9 
140.3 

59 . 9 

-----·----J,517.1 

13.l 

----------J ,530 . 4 

----------
174.7 

47.2 
95.4 
82.6 

35 .6 
6.2 

----------441. 7 

----------
207.8 

25.0 

59 .l 

----------291.9 

----------$4,264.0 
•••••••••• 

~~e &c:o~par.y~ng notes are an inte9ral part of theae f inancial statement•. 
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f"t.ORIDA POWER COR.POltATIOH 
Sal.aoc:e Sb••t• 

FCNBD 

~or the yea:s ended oec•mber 31, 1997, •nd 1996 
( jc!la:s in m~!li~n•) 

CAPIT.U.IZA~IOM A.ND LIABI~I:ICS 

CAo>:TA-!Zn'::O~: 

Co::-.-::~n atoc:C 
Retained ea:~in9s 

c~xu:..A':'IIJE p;u:n:R..~::l STOCK: 
Without ••~k•~9 tund• 

':'O':'A.t. CAPITA:. 

c::?.~!::;T t.:As::.::-:-:?s: 
Acceoi:'lts p&ya~l• 
Aec~u~t& payable to ••aociated eccpanie• 
Customers • ce~c•it& 
!~co~• taxe& payable 
Acc:~ac ot~e= tax•• 
Ac:::=·.;ed !.~-:e=e &t 
o::-.e.r 

t;otes pay a?::::.e 
C.;:r•~t pc=ticn c! lon9-te::n debt 

O~FERRED CR~J:~S ANO OTM!R LIABILITIES: 
Def erred i~:::ome tax•• 
Una~ort ize~ !.nvestment tax c:edit• 
Othe: pos:re:irem•nt benefit co•t• 
O':he= 

1997 

Sl,00 ... 4 
763.l 

----------l,767. 5 

JJ.S 

1,745.4 

----------l,5'96 . 4 

----------
161.9 
26.5 
9i.l 

7.9 
~ 5. 7 

59.2 

----------398 . 3 
179.8 

:.s 
----------579.6 

----------
451.3 
85. l 

!04.7 
lJJ.7 

----------774.8 

----------S4,9CO.S 

·········= 

P.06/06 

1996 

$1 , 004.4 
821. l 

----------1,825.5 

33.5 

1 ,296.4 

----------J,155.4 

--------·-
115.5 
ll. 2 
81 . 7 
10. 4 
10.0 
34.8 
47.3 

----------320.9 
4. 1 

21 . 3 

----------346.3 
----------

472.3 
92.8 
96.S 

100.7 

----------762.J 

----------54,164.0 
•••••••••• 

':~• accomyany ~n9 not•• are an inte9r&l part ot theee t i nanci&l •tatemants. 

TQTi:;L P.06 
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EXHIBIT (a)-6 

Prospectus Supplement dated February 10, 1998 together with 
Prospectus dated July 1, 1997 



• PROSPECTUS SUPPLEMENT 
(To Prospectus dated July 1, 1997) 

$150,000,000 

Florida Power Corporation 
65A% Notes due February 1, 2028 

Interest Payable February 1 and August 1 

The Notes offered hereby (the "Offered Notes") constitute an issue of a series of the Medium-Term Notes. 
Series B of Florida Power Corporation (the "Company"). Interest on the Otrered Notes is payable by the Company 
semi-annually in arrears on Februaiy 1 and Augwt I of each year, c >mmencing August I, 1998. The Offered Notes 
may be redeemed at any time at the option of the Company, in whole r in part, at a redemption price equal to the sum 
of (i) the principal amount of the Off'cred Notes beina redeemed, p is acc:l'\led interest to the redemption date, and 
(ii) the Make-Whole A.mount. if any. 5" "Certain Tcnns of the Otfered Notes - Optiono.l Redemption." 

The Offered Notes will be represented by a Global Security re pstered in the name of The Depository Trust 
Company (the "Oepositaiy") or its nominee. Beneficial interests in the Global Securities will be shown on. and 
transfers thereof will be elfected only throuah, records maintained b) the Oeposiwy and its participants. Except as 
described in the acc:ompanyina Prospectus, Offered Notes in certificated form will not be issued. See "Description of 
Notes." 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND 
EXCHANGE COMMISSION OR ANY STATE SECURITJES COMMISSION NOR HAS THE 

SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION 
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPEC t US 

SUPPLEMl!.'NT OR THE PROSPECTUS. ANY F EPR.ESENTATION TO THE 
CONTRARY IS A CRIMINAL 0 TENSE. 

(1) Plus accrued !merest, if any, frorn February 13, 1998. 
(2) See "Underwriting." 
(3) Before deducting expenses estimated :u $80,000, which are p1y:ible by the Company. 

The Offered Notes are offered by che Underwriters, subject top ior salt. , when and as If delivered to :ind 
accepted by the Underwriters, subject to cheir right to reject ord rs In whole or In part , :ind subject co 
approval of certain legal matters by Jones, Day, Re:avls & Pogue, col nsel to the Underwriters It Is expected 
that delivery of the Otrercd Notes will be m:ade rhroush the faclll tes of the Depositary. ag:iln~t payment 
therefor In same·day funds, on or :about February 13. 1998. 

PaineWe bber Incorporated 
First Chicago Capital Markets, Inc. 

J.P. Morgan & Co. 

The date of thu Pro.pectu.1 Supplement la Fel>rwary 10, 1998. 
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CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAY ENGAGE IN TRANSACTIONS 
THAT STABILIZE, MAINTAIN OR OTHERWISE AFFECT THE PRICE OF THE OFFERED NOTES. 
SUCH TRANSACTIONS MAY INCLUDE THE PURCHASE OF OFFERED NOTES IN THE OPEN 
MARKET TO STABILIZE THE MARKET PRICE OF THE OFFERED NOTES AND THE PURCHASE OF 
OFFERED NOTES TO COVER SHORT POSITIONS. FOR A DESCRlmON OF THESE ACTIVITIES, SEE 
"UNDERWRITING." 
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THE COMPANY 

Florida Power Corporation, a wboUy-owncd subsidiary of Florida Proareu Corporation, wu incorporated in 
Florida in 1899 and bu its principal cxec:utive oftice at 3201 34th Street South, St. Petersbura, Florida 33711, 
telephone number (813) 866-SlSl. The Company ia an operatin1 public utility enpaed in the aeneration, purchue, 
transmission, distribution and sale of electricity primarily within the State of Florida. The Company's service at~ with 
a population of about 4.S million, comprila approximately 20,000 square miles in west central Florida and includes the 
densely populated areas around Orlando, u well u the cities or St. Petersbura and Clearwater. Durin1 the twelve 
months ended December 31, 1997, the Company served an averqe of approximately 1,315,000 customers. The 
Company has a system aencrating ClplCity of 7,717 mepwatu, and ir.enel'JY mix (on a megawatt hour basis) for the 
twelve months ended December 31, 1997, was approximately 4St> coal, 18% oiJ, 6% ps and 31% purehased power. The 
Company's only nuclear unit. the Crystal River unit. was out or service throughout 1997. 

RATIO OF EAllNINGS TO FIXED CHARGES 

The following table 1ets forth the Company's ratio of eaminp to fixed charses for the periods indicated: 

l!!! 
2.75 4.80 4.41 3.90 

.!!!! 
3.83 

For purposes of computiq the ratio of eamiqs to Axed clwJCs, earniJlp comiat of net income plus income taxes 
and fixed charges. Fixed clwpa comilt ol p111 interest expcme illdu.diq amortization of debt expense, discount or 
premium. 

USE OF P~OCEEDS 

The Company intends to use the net proceeds from tbe sale of the Off'ered Notes, toaether with certain other 
funds, to redeem in March 1998 all or the Company's outstandina SlS0,000,000 principal amount or First Mongage 
Bonds, 8'/1% Series due November 1, 2021 at a redemption price of lOS.l 7% of the principal amount thereof, together 
with accrued interest to the date of redemption. The redemption is subject to formal board action, which is expected to 
occur within the next week. 



' ' 

CERT A1N TERMS OF THE OFFERED NOTF.S 

General 

The Offered Notes will mature oo the date and bear intercst at the rate. payable semi-annually in arrears on the 
dates, as set forth on the front cover of this Prospectw Supplement. The regular record dates for the February I and 
August I interest payment dates will be January IS and July IS, iupectively. The Offered Notes are not subject to any 
sinking fund. For other temu applicable to the Offered Notes not described under "Optional Redemption" below, see 
"Description of Notes" in the Prospectus. 

Opdonal RedemptJoa 

The Offered Notes may be redeemed at any time at the option of the Company, in whole or in part, at a 
redemption price equal to the sum of (i) the principal amount of the Offered Notes being redeemed, plus accrued 
interest thereon to the redemption date, and (ii) the Make-Whole Amount, if any, with respect to such Offered Notes 
(the "Redemption Price"). 

"Make-Whole Amount" means the excess, if any, of (i) the qaregate present value as of the date of any optional 
redemption of each dollar of principal beiq redeemed and the amount of interest (exclusive of interest accrued to the 
date of redemption) that w<>Wd have been payable in respect o( such dollar if such redemption had not been made, 
determined by discountina. on a temi-annual basis., such principal and interest at the Reinvestment Rate (determined 
on the third Business Day preccdin1 the date notice of such redemption is given) from the respective dates on which 
such principal arid interest would have been payable if such redemption had not been made, over (ii) the aggrcaate 
principal amount of the Offered Notes bciq redeemed. 

"Reinvestment Rate .. means .IS~ (ftftecn one-hundredths of one percent) plUI the arithmetic mean of the yields 
under the respective headinp "This Weck" and "Last Week" published in the Statistkal Release under the caption 
"Treasury Constant Maturities" for the maturity (rounded to the nearest month) corresponding to the rcmaining life to 
maturity, as of the payment date of the principal beina redeemed. Ir no maturity exactly corresponds to such maturity, 
yields for the two published maturitiea most closely corrcspondina to such maturity shaJI be calculated pursuant to the 
immediately prec:eding sentence and the Reinvestment Rate shall be interpolated Of extrapolated from such yields on a 
straight-line basis, roundina in eac!t of such relevant periods to the nearest month. For purposes of caJculatina t.he 
Reinvestment Rate, the moat rccent StatlstJcal Rclcue published prior to the date of determination of the Make· 
Whole Amount shall be used. 

"Statistical Release" muns the statlstical release designated ''H.15(519)" or any successor publication which is 
published weekly by the Federal Reserve System and which establishes yields on actively traded United States 
government securities adjusted to constant maturities or, if such statiitica.I release is not published at the time of any 
determination under t.he Indenture, then such other reasonably comparable index which shall be designated by the 
Company. 

Written notice of any optional redemption of any Off'ered Notes will be given by mail, first-class postage prepaid, 
to holders at their respective addresses, as shown in the security register, not more than 60 nor less than 30 days prior to 
the date fixed for redemption. The notice of redemption will specify, amona other items. the Redemption Price and the 
principal amount of the Offered Notes held by such holder to be redeemed. If lcu than all the Offered Notes arc to be 
redeemed, the Company will notify the Trustee at least 60 days prior to the redemption of the aggregate principal 
amount of Offered Notes to be redeemed and their redemption date. The Trustee shall select, in such manner as it 
shall deem fair and appropriate, Offered Notes to be redeemed in whole or in pan. Offered Notes moy be redeemed In 
pan in denominations of S 1.000 or In any lntearal multlple thereof. If notice or redemption or the Offered Notes h(U 
been given as provided in the Indenture and funds for the redemption of any Otrered Notes called for redemption shall 
have been made available on the redemption date referred to in such notice, such Offered Notes will cease to bear 
interest on the date fixed for such redemption specified in such notice and the only right of the holders of the Offered 
Notes will be to receive payment or the Redemption Price. 
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I e Subject to the terms and condidons contained ln a Terms Apcment dated Febru:uy 10, 1998 (the "Terms 

UNDERWRITING 

I Agreement"), the Company has a,recd to sell to Paine Webber Incorporated, First Chlcqo Capital Markeu, Inc. and 
J .P. Morgan Securities Inc. (collectively, the "Underwriters"), and the Underwriters have 5everaJly a.arced to 
purchase. the respective principal amount or Offered Notes set forth opposite their names below. The Terms 

I 

I 

I · 
I 
I 
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Agreement provides that the obligations or the Underwriters are subject to certain conditions precedent, and that the 
Underwriters will be obligated to purchase all or the Offered Notes if 11ny arc purchoscd. 

U..i-rirtft 

Paine Webber Incorporated . .. . ....................... . .. . .. . ............ . ........... . .. . 
First Chicago Capital Markets. Inc. . . . . . ................................. . .............. . 
J .P. Morg3J\ Securities Inc . .•........................... .. . ..... ......... .. . . ..... . . .... 

Total ....... . . .. ... .. ........... . ... .......... .. .... .. .... ..... . ... . ......... . 

s 50.000.000 
50,000,000 
50.000.000 

s l S0.000,000 

The Underwriters have advised the Company that they propose initially to offer the Offered Notea to the public at 
the public offering price set forth oo the cover pap or this Prolpec:tUJ Supplement, and to certain dealers at such price 
less a concession not in exceu or .~ or the principal amount or the Offered Notes. The Underwriters may allow, and 
such dcaJers may rcallow, a di.scQUnt not in excess or .25~ of the principal llll\ount or the Offered Notes. After the 
initial public offering, the public oft'crint price, coaceuioo and discount may be chanacd. 

In the Terms Agreement, the Company bu aareed to indemnify the Underwriters against certain liabilities, 
includina liabilities under the Securities Act or 1933, u amended. or to contribute to payments the Underwriters may 
be required to make io .respect thereof. The issuance or the Offered Notes is o new issue of securities with no 
established trading markcL The Company does not intend to apply for listina or the Oflered Notes on any national 
securities exchange. The Company bu been advised by the Underwriters that the Underwriters intend to ma.kc a 
market in the Offered Notes. However, the Underwriters arc not obligated to do so and may diacontinue market­
making at any time without notice. No assurance can be sivcn u to the liquidity or the tr.iding market for the Offered 
Notes. 

Until the distribution of the Otremi Notes is completed, rules or the SEC may limit the ability or the 
Underwriters to bid for and pu:rcbase the Offered Notes. AJ an exception to these rules, the Underwriters arc permitted 
to engage in cenain transactions that 1tabili%C the price or the Offered Notes. Such transactions consist or bids or 
purchases for the purpose of peuina. 6.x.ina or maJntainins the price or the Offered Notes. 

If the Underwriters cteate a shon position io the Offered Notes in connection with this offering. /., .. if the 
Underwriters sell a ircaicr agrepte principal amount or Offered Notes than a."'C set forth on the cover page of this 
Prospectus Supplement, the Underwriters may reduce that shon position by purchasing Offered Notes in the open 
market. In aeneral, purcba.ta of a security for the putJ>C* of stabilization or to reduce a shon position could c.usc the: 
price or the security to be hiaher than it miaht be in tbe absence or such purchases. 

Neither the Company nor the Underwriters make any rcprcsentadon or predlcdon as to the direction or 
magnitude of any cf!'cct that the transactions described above miaht have on the price or the Offered Notes. In 
addition. neither the Company nor the Underwriters mllkcs any representation that the Underwriters will enpge in 
such transactions or that such t:runsactions, once commence(f, will not be discontinued without notice. 

From time to time io the ordinary course or business. affiliates or cert.a.in of the Underwriters have enaaaed, and 
may sn the future enaaae. in aeneraJ filltncillj and banking transactions with the Company and its affili4tes. 

S-5 
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Prospectus 

Florida Power Corporation 
$850,000,000 
Medium-Term Notes, Series B 
Due Crom 9 Months to 30 Yean from Date or lu ue 

Florida Power Corporation, s Florida corporation ( the "Company" ) may olJcr Crom tJme to time lta MedJum-Tenn Note1, 
Serie• B ( the "Notea") In an aggregate principal amount of up to $850,000,000. The No1u will have ttated rmturities 
from 9 montht to 30 yean Crom tbe date or IMu.e. 

The duigruatioru, aggregate principal amount, epecUic intereet natet (or method of calculation), maturitiu, olrering price, 
sinking fund or other redemption provitloru, II any, and other 1pedfic tenru of Notea will be Hlt forth In Pricing 
Supplementl to thi• Protpec:tue. UnleM otherwilfl 1pectfied In the appUeablo Pricing Supplement, tho Notet will bear 
lotere1t at a fixed rate to be determined by the Company at or prior to the u.le thereof, with interut payable on 
February I and Auguat I or each year and at maturity. See "Oetcriprion of Notet" . 

The Note• will be repmented by one or more Clobal Notu (collectively, the "Clobal Note'' ) regittered In the name of a 
nominee o( The Depoeitory Truer Company or another depoeitary ( the " Depoeltary"), unlc11 the applicable Pricing 
Supplement speci&et that the Notet will be IMued In de&nJdve regittered form. A bene6cial lntere1t in a Global Note will 
be shown on, and tran1fen thueo( will be elrected only tbloup, recordt maintained by the Depoeiwy and ltt 
particlpanu. A bene&cial iDterett iD a Clobal Note will be excbanfed for Notee In definitive form only under the limited 
ci.tcumltancu deecribed bereln or la dM applicable Pricing Supplement. See "Oucription or Notee - Book-Entry 
Syetem". 

THESE SECURITIES HA VE NOT BUN APPROVED OR DlSAPPnOVED BV THE SECURITIES AND EXCHANGE 
COMMISSION OR N.W STATE SECUllJTJES CO~L\llSSION NOR HAS THE SECURITIES AND EXCHANGE COMMIS­
SION OR ANY STATE SECURl11ES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF nus 
PROSPECTUS OR ANY SUPPLEMENI' HERETO. ANY R£PR£SENTATION TO THE CONTl\ARY IS A CRIMINAL 
OFFENSE. 

Per Note 

Total 

PlieelO 
hWic( l ) 

~· 
~lotu(2) 

$1,062,500 - $6,375.000 

PToceeda to 
C..,..rC2)(3) 

99.875" - 99.250" 

$848,937,500 • $843,625,000 

( 1) UnJeaa otherwiae indicated in the applicable Priclog Supplement, each Note will be IMued at 100% or ita principal 
amount. 

( 2 ) The Company will pay a coDUIUMlon to J.P. Morgan Securidu Inc., PaineWebber Incorporated and Fint Chicago 
Capital Mark.cu, Inc. (each, together with any additional or 1ucce11or agenu named lo the applicable Prici113 
S11pplement, an "Agent"), in the form oh ditcount, rangfllf from .125" to .750" ofthe price 10 public o( any Note 
told through any or thttm u A&enr, depending upon the maturity or 1uch Noto. The Company allO may eell the 
Notes to an Agent, u principal. and ar prica 1et forth in the applicable Pricln« Supplement, for ruale by 1ucb Agent 
It 1uch pricee .. will be determined by 1uch Agent at the drne of 1uch rc11Je. None or the proceech Crom I rceale of 
Notu will be received by the Company. The Company bu agreed to Indemnify each of the Agenta l!•irut certain 
liabilltiu, includilll Uahilltia wider the Securidet Act of 1933, u amended. See " Plan of Oi1triburion". 

( 3 ) Before deduction or estimated expente1 or $-450,000 payable by the Compaay. 

The Notes arc being oll'ered on a continuing buu by the Compaoy through the Agenu, wbo bave aped to use their be1t 
eft'oru to 10licit purchuu ol eucb Note•, and allO may be told to an Agent or other penon, u principal, for ruale. The 
Company reaervea the right to eell the Notee directly to lnveetors on lta own behall. The Note1 may be eold at the price 
to the public act forth above to dealers who later retell auch Notu to lnvutors. Such dealers may be deemed to be 
"underwnters" ,,.;thin the mea.nlDf of the Secwide1 Act or 1933, u amended. There can be no 111ura.nce that the Note• 
offered hereby will be eold or that there will be a 1econd1ry market for the Notea. The Company reeerv.i: the right to 
withdraw, cancel or modify the oft'er m1de hereby without oollce. Tbe Comp1ny or the Agent that tollcitl any order may 
reject 1uch order In whole or In part. See " Plan of Diltributlon". 

J.P. Morgan & Co. 
Paine Webber Incorporated 

First Chicago Capital Markets, Inc. 
July l, 1997 

•1 1 ...... , ·--·-··· 
. . . . ·-·- . .. "': • ,n· • . ... .. .. " ........ . .... , .. . .. .. 



CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAY ENGAGE IN TRANSACTIONS 
THAT STABILIZE, MAJNTAIN OR OTHERWISE AFFECT THE PRICE OF THE NOTES. SPECIFl­
CALL Y, THE AGENTS MAY OVERALLOT IN CONNECTION WITH THE OFFERING. AND MAY BIO 
FOR, AND PURCHASE. THE NOTES IN THE OPEN MARKET. FOR A DESCRIPTION OF THESE 
ACTIVITIES, SEE "PLAN OF DISTRIBUTION". 

No dealer, saJeapenon or other person has been authorized to give any information or to make any representation 
not contained in this Prospectus or any supplement hereto, in connection with the offer contained in this Pr05pectus, 
and, ir given or made, such infonnotion or representation must not be relied upon as having been authorized b)' the 
Company or the Aaents. This Prospectus and any supplement hereto do not corutitutc an off er to sell, or solicitation of 
an offer to buy, the Notes in any jurisdiction in which, or to any person to whom, it is unl:iwful to ma.kc such offer or 
solicitation. Neither the.delivery or this Prospectus or any supplement hereto nor any sale made thereunder sbaJI. under 
any circumstances, create any implication that there bu been no chMae in the affairs of the Company since the d:itc 
hereof or thereof, or that the information contained or incorpor:itcd by reference herein or therein is correct as of any 
time subsequent to the date hercor or thereof. 
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AV All.ABLE INFORMATION 

The Company and iu parent, Florida Progress Corporation, are subject to the infonnationaJ requirements of the 
Securities Exchange Act of 1934, u amended (the "Exchanae Act") , and in accordance therewith tile reports, proxy 
statements and other inf'onnation with the Securities and Exchange Commission (the "SEC"). Reports, proxy 
statements and other information filed by the Company and Its parent can be irupected and copied at the SEC's Public 
Reference Room, 450 Fifth Street, N.W., Washington, D.C. 20S49, and the following Regional Offices of the SEC: 
Seven World Trade Center, 13th Floor, New York, New York 10048; and 500 West Madison Street, Suite 1400, 
Chicago, Illinois 60661, and copies of such material can be obtained from the Public Reference Section of the SEC. 
450 Fifth Street, N.W., Wuhington, O.C. 20549, ot prescribed rates. The SEC maintains a web site at 
http://www.~.gov containina report&, proxy and infonnation statements and other information regarding registrants, 
including the Company, that file electronically with the SEC. In addition, repons, proxy material and other 
infonnation concerning the Company's parent may be inspected at the New York Stock Exchange, 20 Broad Street, 
New York. New York 10005 and at The Pacific Stock Exchange, 301 Pinc Street, San Francisco, California 94104. 

This Prospectus constitutes a pa.rt of ReP,tration Statements on Fonn S-3 (toaether with all amendments and 
exhibits, referred to colJect.iYely as the .. Rqiltration Statement") filed by the Company with the SEC under the 
Securities Act of 1933, u amended. This Prospectus does not contain all of the information included in the 
Registration Statement, certain pans of which are omitted in accordance with the rules and regulations of the SEC. 
Reference is made to the Reptration Statement for further information with respect to the Company ond the N<'lcs 
offered hereby. 

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE 

The following documents heretofore filed by the Company with the SEC (File No. 1-3274) arc incorporated 
herein by reference: 

1. Annual Report on Form 10-K for the ye~ ended December 31, 1996, as filed with the SEC on March :1, 
1997, as amended by Form 10-K/ A-l, u filed with the SEC on May 16, 1997. 

2. Quarterly Report on Form 10-Q for the quarter ended March 31, 1997, as filed with the SEC on May 15, 
1997. 

3. Current Reports on Fonn 8-K dated January 7, Jllnuary 23, January 29, February 20, Mnreh 28, April 15. 
Ma> 12, May 27, June 19 and June 2S, 1997, as filed with the SEC on Jnnuory 16, January 28. January 29, 
February 24, April 4, April 21, May 12, May 28, June 23 and June 30, 1997, respectively. 

AU documents filed by the Company pursuant to Section J3 (a), l3(c), 14 or 15(d) of the Exchange Act after the 
date of this Prospectus and prior to the termination of the offering of the Notes offered hereby sholl be deemed to be 
incorporated by reference in this Prospectus from the date of filina of such documents. Any statement contoined herein 
or in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or 
superseded for purposes of this Prospectus to the extent that a statement contained herein (or in the accompanying 
Pricina Supplement) or in any other subsequently filed document which also is or is deemed to be incorporated by 
reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be 
deemed. except as so modified or superseded. to constitute a part of this Prospectus. 

The Company will proYlde without char&e to e:ac,b person, includin1 any beneficial owner, to whom a copy of thls 
Prospectus has been deJIYered, on the written or oral request or any such person, a copy or any or all or the documencs 
referred to Dbo'e which haN betia or may be Incorporated In this Prospectus by reference, other than exhibits to such 
documents, unless such ulllblc1 are tpedftcally IDCOrporated by reference. Requests for such copies should be 
directed to: Florida Proareu Corporation, ln•ntor Sentccs Deprtment, P.O. Box 14042, St. Petersbura. Florida 
33733, or telephone (813) 866-42.47 or toll-frte (800) 937-2640 . 
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THE COMPANY 

Florida Power Corporation, a wholly owned subsidiary or Florida Progress Corporation, was incorporated in A 
Florida in 1899 and has its principal executive office at 3201 34th Street South, St. Petersburg, Florida 33711, 9 
telephone number (813) 86~5151. The Company is an opcratina public utility engaged in the generation. purchase, 
U':Ulsmission, distribution and sale or electricity primarily within the State or Florida. The Company's service area, with 
a population or about 4.5 million, ~mprises approximately 20,000 square miles in west central Florida and includes the 
de11SCly populated areas around Orlando, u well as the cities or St. Petenburg and Clearwater. During the twelve 
months ended December 31, 1996, the Company served an average or approximately 1,290,000 customers. The 
Company has a system generating capacity or-7,341 megawatts, and its energy mix (on a megawatt hour basis) for the 
twelve months ended December 31, 1996, was approximately 43% coaJ, 16% oil, 3% gas, 6% n".::lear and 32% 
purchased power. 

RATIO OF EARNINGS TO FIXED CHARGES 

The following table sets forth the Company's ratio of eaminp to fixed charges for the periods indicated: 

y.., EJMW Dta.akr 31, 

I"' 1995 1"4 1'93 

4.80 4.41 3.90 3.83 3.84 

For purposes of coi:nputina the ratio or eaminas to fixed charaes, earnings consist or net income plus income taxes 
and fixed charges. Faxed clwps represent groa interest expense including amortization or debt expense, discount or 
premium. 

USE OF..PROCEEDS 

E.itcept as may otherwise be set rorth in the applicable Pricing Supplement, the net proceeds rrom the sale of the 
Notes offered hereby will be used for the repayment or abort-term debt and/ or for other gener-.U corporate purposes. At A 
March 31, 1997, the Company had $255.9 million or.hort-term debt outstanding with a weighted average interest rate • 
of S.44%. 

DESCRIPTION OF NOTES 

The Notes will be issued under an ;ndenture dated as of August IS, 1992 (the " Indenture'') between the 
Company and The Fint NationaJ Bank or Cbicqo, successor tnistee (the .. Trustee") . The fonn of the Indenture is 
filed as an exhibit to the Registration Statement or which this Prospectus rorms a part and is incorporated herein by 
this rererence. The Indenture is subject to and governed by the Trust Indenture Act or 1939, as amended (the "TIA"). 
The following description or certain of the terms or the Notes will apply unless otherwise set forth in the applicable 
Pricing Supplement. The statemenu made under this heaclina relating to the Notes and the Indenture are summaries 
of the provisions thereor and do not purport to be complete and are subject to, and qualified in their entirety by, 
rerereoce to the Indenture, includioa the definitions of certain terms therein. Unleu otherwise indicated, parenthetical 
references below are to the Indenture. 

General 

The Notes will be offered on a continuing basis and each Note will mature from 9 months to 30 years rrom its date 
of issue. The Notes offered hereby will be limited to U.S. $850,000,000 agregate amount or the equivalent in one or 
more foreign currencies, currency units or composite currencies (t<>aetber with the U.S . doUar, each a "currency"). 

The Notes will be unsecured and will rank equally with all other unsecured and unsubordinated indebtedness of 
the Company. Subst:intially all of the Company's usets are subject to a first and prior lien in favor of holders o( the 
Company's first Mortgage Bonds (the " Bonds"), or which approx.inlllely $835 million agrcgate principal amount 
were outstanding on December 31, 1996. Under the terms or the indenture of mortpge relatina to the Bonds. 
additional Bonds of any series may be issued from time to rime upon the satisfaction of certain conditions. As of A 
December 31 , 1996, under the lndcnturo or monaaae, the bondablc vnluc of property additions was approximately • 
SJ.O billion, pcrmlttina the lasuance or approximately $1.8 billion or additional Bonds; and approximately another 
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$181.4 million of Bonds could be issued in respect of Bonds previoUJly authenticated w"ich have been canceled or 
delivered for cancellation. 

The indenture provides that, in addition to the Notes offered hereby, additional debt securities (including both 
interest bearing and original issue discount securities in both bearer form and cenificatcd or book-entry registered 
form) may be issued thereunder, without limitation as to the aggregate principal amount. (Section 301) . All or a 
portion of such additional debt securities may also be designated as Medium-Term Notes, Series 8 , which together 
with the $850,000,000 principal amount of Medium-Term Notes, Series B offered hereby, and the $30,700,000 
principal amount of Medium-Term Notes, Series B issued in Apnl 1993, shall constitute one series of securities 
established by the Company pursuant to the Indenture. All securities wued under the Indenture, including the Notes 
offered hereby, a.re herein collectively referred to as the "Securities". The Indenture docs not limit the amount of other 
debt, secured or unsecured, that may be issued by the Company. 

No service charge will be made for any transfer or exchange of Notes, but the Company may require payment of a 
sum sufficient to cover any tax or other aovemmental charge payable in connection therewith. (Section 30S). 

The appli.cable Pricing Supplement for each Note will state the following: {i) the designation of such Note. (ii) 
the principal amount of IU!!h Note; (iii) the date on which such Note will be issued; (iv) the Stated Maturity of such 
Note; {v) the rate per annum at which such Note will bear interest (or the method of calculation of such interest) ; 
(vi) the offering price of such Note; (vii) the redemption or J.inlcing fund proviJions. if any, of such Note; and (vjji ) 
additional terms, if any, applicable to such Note. 

Unless otherwise specified in the applicable Pricing Supplement, each Note will bear interest at a fixed annual rate 
(a "Fixed Rate Note") and be denominated in U.S. dollan in denominations of $1,000 or any integral multiple 
thereof. Unless otherwise .specified in the applicable Pricin1 Supplemenc. the Notes will initially be represented by one 
or more global securities reptcrcd in the name of a nominee of the Depositary and the denomination of any Note 
issued in global form will not exceed Sl00,000,000 without the approval or the Depositary. Sec "Book-Entry System". 

Unless otherwise specified in the applicable Pricing Supplement, interest on each Note will be payable on each 
Interest Payment Date and at Maturity. Any interest other than at Maturity will be payable to the person in whose 
name a Note (or any Predecessor Note) is reptered at the close of business on the Regular Record Date ncxc 
preceding the interest Payment Date, subject to certain exceptions; provided, however. that if a Note is issued between 
a Regular Record Date and the Interest Payment Date penaining thereto, the initial interest payment will be made on 
the Interest Payment Date following the next succeeding Regular Record Date to the holder on such Regular Record 
Date. Interest payable at Maturity will be paid to the person to whom th,. principal or the Note is paid. 

Fixed Rate Notes 

Each F1.1tcd Rate Note will mature on any day from 9 months to 30 years from the date of issue selected by the 
initial purchaser and aarced to by the Company. Unless otherwise specified in the applicable Pricing Supplement, each 
Fixed Rate Note will bear interest on the principal amount thereof from its date of issue at the annual rate stated in the 
applicable Pricing Supplement until the principal thereof is paid or duly made available for payment. Unless otherwise 
specified in the applicable Pricing Supplement, the "Interest Payment D1ues" for Fixed Rate Notes will be on 
February I and August I of each year and the "Rcaular Record Dates" for Fixed Rate Notes will be the January 15 
and July 15, respectively, Immediately preceding an Interest Payment Date. Unless otherwise specified in the 
applicable Pricing Supplement. interest on Fixed Rate Notes will accrue from and including the date of issue or from 
and including the next preceding Interest Payment Date to which interest hu been duly paid or provided for, as the 
case may be, to but exch:din1 the next succcedina Interest Payment Date or the date of Maturity, as the case may be. 
Any payment of principal. premium or interest required to be made on a Fixed Rate Note on a day that is not a 
Business Day need not be made on such day, but may be made on the next succeeding Business Day with the same 
force and effecc u if made on such day and no interest shall accrue as a result of su'h delayed payment. Unless 
otherwise specified in the applicable Pricina Supplement, interest on Fixed Rate Notes will be computed and paid on 
the basis of a 360-day year or twelve 30-day months. 

Flo:atln& Rate Notes 

The Company may from time to time offer Notes that bear a floatina rate of interest. which may include interest 
rates b3SCd on rotes for negotiable certificates of deposit. commercial paper or federal funds or on LI BOR. prime or 
base lending rates or TreaJury bill rates. The applicable Pricing Supplement for such a Note ~ill set fonh the panicular 



term& or such Note, incJl&dlng the Interest rate basis, the Interest Payment Dates, the Rcaular Record Dates and the 
other terms or such Note. 

Other Notes 

The Company may from time to time offer Notes denominated or payable in a currency other than U.S. doUars. 
In addition, the Company may rrom time to time offer Notes the principal amount of which payable on the m4turity 
date or the interest thereon may be determined (I) by reference to the rate of exchange between one or more 
currencies, (ii) by reference to other indices or (iii) in such other manner as is specified in the applicable Pricing 
SupplemenL 

An investment in foreian currency Noles or cum:ocy indexed Notes entails significant risks that lll'C not associated 
with investments in instrument.a denominated or payable in US. dollars and the extent and nature or such risks change 
continuously. Such Notes arc not an appropriate investment for prospective purchasers who are unsophisti~ted with 
respect to foreign cunency matters. These risks vary depending upon the currency or currencies involved and will be 
more fully described in the applicable Pricina Supplement. 

Book-Eaby Sysrem 

Except as described below, the Notes will be iuued in whole or in pan in the form or one or more gJobaJ securities 
(each a .. Global Note") that will be deposited with. or on behalf of, The Depository Trust Company, New York. New 
York ("DTC") or such other depositary u is designated by the Company (OTC or such other deposit.i.ty, the 
" Depositary" ) , and repmred in the name o( a nominee o( the Depositary. 

Upon issuance, all Notes haviq tbc same terms. includins. but not limited to, the same Interest Payment Dates. 
rates of interest. S~ted Maturity and linkiaa fund or redemption provisions, if any, will be represented by one or more 
Global Notes. Notes will not be exc:baqcable for Notes in certificated form and, except under the circumstances 
described below, will not otherwise be luuable in certiftcatcd form. 

• 

So long as the Depoliwy for a Global Note, or its nominee. is the repstered owner or such Global Note, the A 
Depositary or its nominee, u the cue may be, will be considered the sole bolder or the Notes represented by such W 
Global Note for all purposes unde:r the Indenture. Except u provided below, ownen or beneficial intercsu in a Global 
Note will not be entitled to have Notes represented by such Global Note reai1tered in their namcs. will not receive or 
be entitled to receive physical deliveiy of Notes in certificated form and wilJ not be considered the owneri or holders 
thereof under the Indenture. The laws o( some atatcs require that certain purchasers or securities take physical delivery 
of such securities in certificated form. Such laws may impair the ability to transfer beneficial interests in a Global Note. 

Jf the Depositary is at any time uowillioa or unable to continue u depositary and a successor depositary is not 
appointed by the Company with.in 90 days. the Company will issue individual Notes in cenificated form in exchange 
(or such Global Notes. In addition, the Company may at any time and in its sole discretion detennine not to have any 
Notes represented by one or more Global Notes and, in such event. will issue individual Notes in certificated form in 
exchange for the Global Noles representing the corresponding Notes. ln any such instance, an owner of a beneficial 
interest in a Note represented by a GlobaJ Note will be entitled to physical delivery or individual Notes in certificated 
fonn equal in principal amount to the principal amount or Notes so owned and to have such Noles in certificated ronn 
registered in its name. Individual Notci in certificated form so issued will be issued as registered Notes in 
denominations, unless otherwise specified by tbe Company, of S 1,000 and integral multiples thercor. 

The following is based solely on inf ormntion f umi&bed by OTC: 

Unless otherwise specified in the applicable Pricing Supplement, OTC will act as securities depository for the 
Notes. The Notes will be issued as fully registered securities registered in the name of Cede 8c Co. (DTC's 
pannersbip nominee) . One fu lly-registered Note ceniticate will be issued for each iJSUe of the Notes. each in the 
aggregate principal amount of such issue, and will be deposited with OTC. ((, however, the aun:a:ne principal 
amount or any issue exceeds $200 millloo, one ecrtJflcate will be iuued with respect to each $200 million or 
principal amount and an additlonnl certificate will be issued with respect to any rema..lnin1 principal amount or 
such issue, unless otherwise approved by OTC. 

OTC is a limited-purpose trust company oraanized under the New York Bnnldna Low, a "banking e 
oraanization" within the meaning o( the New York Banking Law, a member of the Feder.al Reserve System. a 
"clearing corporation" within the meaning of the New York Unlfonn Commercilll Code, and a "cleorina o,ency" 
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registered pursuant to the provisions of Section 17 A of the Securities Excbanae Act of 1934. OTC holds securities 
that its participants ("Participants") deposit with OTC. OTC also facilitates the settlement among Panicipants of 
securities transactions, such u translen and pledges. in deposited securities through electronic computerized 
book-entty changes in Participants' accounu, thereby eliminatina the need for physical movement of securities 
cenificates. "Direct Participants" include securities broken and dealen, banks, lt\llt companies, clearing 
corporations and certain other orpnizadonJ. OTC is owned by a number of its Direct Participants and by the New 
York Stock Exchange, Inc., the American Stock Ei1chanae. Inc. and the National Auocfation of Securities 
Dealers, Inc. Access to the OTC System is also available to othera such as securities brokers and dealers, banks 
and trust companies that clear throuah or maintain a custodial relationship with a Direct Participant, either 
directly or indirectly ("Indirect Participants"). The rules appli~ble to OTC and its Particirints arc on file with 
the SEC. 

Purchases of Notes under the OTC sysiem must be made by or throu&}I Direct Participants, which will 
receive a credit for the Notes on DTC's records. The own .. rahlp interest of each actual purchaser of each Note 
("Beneficial Owner .. ) is in tum to be recorded on the Direct and Indirect Panicipanu' records. A 9eneficiaJ 
Owner will not receive wrin n con6rmation from OTC of lu purchase, but such Beneficial Owner is expected to 
~ive a written confirmation providina details or the tranaction, as wclJ as periodic statements of its holdings. 
from the Direct or Indirect Participant throuah which su~h Beneficial Owner entered into the transaction. 
Transfers of ownership interests in the Notes are to be accomplished by carries made on the boob of Participanu 
acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership 
interests in Notes, except in the event that use of the book-entty system for the Notes is discontinued. 

To facilitate subsequent trU&fen. all Notes deposited by PanJdpanu with OTC arc registered in t.he name of 
DTC's partnenhip nominee, Cede A Co. The depo1it or Notes with OTC and their registration in the name of 
Cede cl Co. effect DO chanae in beneficial ownership. OTC bu Do knowledac of the actual Beneficial Owners of 
the Notes; DTC's records reflect only the identity or the Direct Panicipants to whose accounts such Notes arc 
credited, which may or may not be the Beneficial Owners. The Participants will remain responsible for keeping 
account of their holdinp on behalf of their customers. 

Conveyance of notices and other communications by OTC to Direct Participants, by Direct Participants to 
Indirect Panicipants. and by Direct Participants and Indirect Participants to Beneficial Owners will be governed 
by arrangements amona them, subject to any statutory or reauJatory requirements as niay be in effect from time to 
time. 

If the Notes arc redeemable, redemption notices shall be sent to Cede & Co. If leu than all of the Notes 
within an issue arc beina redeemed, DTC's practice is to detennine by lot the amount or the interest of each 
Direct Participant in such issue to be redeemed. 

Neither OTC nor Cede & Co. will consent or vote with rcspecl to Notes. Under its usuaJ procedures. OTC 
mails a proxy (an "Omnibus Proxy") to the issuer u soon as possible dfter the record date. The Omnibus Proxy 
assigns Cede cl Co.'s consenting or voting rights to chose Direct Participants to whose accounts the Notes are 
credited on the record date (identified on a list Attached to the Omnibus Proxy) . 

Principal. interest and any premium payments on the Notes will be made to OTC. DTC's practice is to credit 
Direct Participants' accounts on the payable date in accordance with their rcsJ>("tivc holdinp shown on DTC's 
records unless OTC bu reason to believe th.at it wi lJ not receive payment on the payable date. Payments by 
Panicipants to Beneficial Owners will be aovemed by atanding instructions and customiuy practices, as is the case 
with securities held for the accounts of customers in bearer form or registered in "street name", and will be the 
responsibility of such Participant and not or OTC. abe payina agent with respect to the Notes (the "Paying 
Agent") or the Company. subject to any statutory or rcaulatory requirements as may be in effect from time to 
time. Payment of principal. Interest and any premium 10 OTC ii the responsibility of the Company or the Paying 
Agent. disbursement or such p1yments to Direct Participants will be the responsibility of OTC. Bnd disbursement 
of such payments to the Beneficial Ownet1 will be the responsibility of Direct and Indirect Participants. 

OTC may discontinue providina iu services as securities depository with respect to any scnes of Notes at any 
time by givina rea.sonable notice to the Company or the Paying Aaent. Under such circumstances. in the event 
that a successor securities depository iJ not obtained. certificates for such Notes ore required 10 be printed and 
delivered. 
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The Company may decide to discontinue use of the S)'$tem of book-<ntry transfers through OTC (or :i 

successor 1CCUrities dcpoaitory) for any series of Notes. In that event, Note cenifkiues will be printed und 
delivered for such Notes. 

The information in this section concerning OTC and DTC's book-<ntry system h:is been obtained from sources 
(including OTC} that the Company believes to be reliable, but neither the Company, any Agent nor any underwriter 
talces any responsibility for the accuracy thereof. 

The Agents and any underwriters of the Notes may be Direct Panicipants in OTC. 

None or d>e Compaay, the Trustee or aay Payfnc Aceac will hare any mpoaslblllty or llablllty for any aspttt d 
tbe records relatla1 to or payments made on account or btaeedal Interests In a Global Nore, or for malncalnlne. 
supemsin1 or mini .. uy ftCOrds nlatlq to such beneftdal lntttttts. 

E•tnts or Defaulc 

The Indenture provides, with respect to any series of Securities outstanding thereunder, that the following will 
constitute Events of Default: (i) default in the payment of any interest upon any Security of th:u si-ries or of any 
related coupon and the continuance of such default for 30 days; (ii) default in the payment of the principal of or any 
premium on any Security of that series when due, whether at maturity, by acceleration, upon redemption or otberwi5e; 
(iii) default in tbe pe:f'onnance, or breach, of any covenant or aareement of the Company in the Indenture with respect 
to any Security of that aeries. and the continuance of such def.iult or breach for a period of 90 days aJter written notice 
as provided i? the lnde!lturc; (iv) default resulting from the failure of the Company to pay when due (includin1 any 
applicable grace period) the principal of or interest on, or default resulting in the acceleration of the indebtedness 
under, any evidence of indebtednas for money borrowed by the Company (includin1 Securities of :lnY other series) or 
any instrument under which there may be issued or by which there may be secured or evidenced any indebtedness of 
the Company, involving an interest or principal JXlyment or an amount accelerated in excess of Sl0,000,000. and such 
default has not been cured, such indebtedness bas not been discharged or such acceleration has not been rescinded or 
annulled within 90 days after written notice as provided in the Indenture; (v) certain events of bankruptcy, insolvency 
or reorganization relatin1 to the Company; and (vi) any other Event or Default provided under any applicable 
supplemental indenture or Board Resolution with respect to the Securities of then &eries. (Section SOI). The Company 
is required to file with the Trustee, annually, an officers' certificate as to the Compan/: compliance with a.II conditions 
and covenants under the Indenture. (Section 1004). The Indenture provides that the Trustee may withhold notice to 
the holders of any series of Securities of any default (except payment defaults on any Securit)· or that series) if it 
considers it in the interest of the holders of the Securities of that series to do so. (Section 601). 

If any Event of Default with respect to the Securities or a p11tticuhar series shall occur and be continuins. then the 
Trustee or the holders of not less than 259' in principa.I amount of the Securities of that series then Outstandins may 
decl:ire the principal or and Interest on the Securilies of that series then Oumanding to be due and payable 
immediately. (Section $02). 

Subject to the provisions or the Indenture relating to the duties of the Trustee, in case an Event of Default with 
respect to the Securities or a particular series shall occur and be continuintr the Trustee shall be under no obligation to 
exercise any or iu ri1hts or powers under the Indenture at the request or direction of any of the holders of the Securities 
of a particular series, unJ~ such holders have offered to the Trustee rea.sonable security or indemnity against the 
expenses and liabilities which might be incurred by It in compliance with such request or direction. (Sections 315 or 
the TIA and 602 of the Indenture) . Subject to such provisions for the indemnification of the Trustee, the holders of a 
majority in principal amount or the Securities of a particular series shall have the right to direct the time, method and 
place or conducting any proceeding for any remedy available to the Trustee under the Indenture, or exercising any trust 
or power conferred on the Trustee with respect to the Securities of th:tt series. (Section 512). 

The holders of a majority in principal amount of the Securi1jes of any series then Ouut:indln1 may on behalf of 
the holders of all the Securities of that series waive any past default and It• consequences with respect to the Securities 
or that series, ucept a default ( I) In the payment or the principal or, or interest (or premium. If any) on any of the 
Securities of that series, or (ii) in respect or a covenant or provision that cannot be modified or amended without the 
consent or the holder of each Security of that series then Outstandlng affected thereby. (Section 513). 
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Mocli6catioa or WalYer 

Modification and amendment of the Indenture may be made by the Company and the Trustee with the coruent of 
the holders or a majority in principal amount or aU: Ouutandina Securities or any series (such modification and 
amendment shall not, however, affect the rights of the holden or any other series of Securities wued under the 
Iodenture); provided that no such modification or amendment shall. without the consent of the bolder of each 
Outstanding Security of such series affected thereby, among other thinas: (i) chanae the Stated Maturity of the 
principal of or any installment of interest on any such Security; (ii) reduce the principal amount or the nue of interest 
on or any premium payable upon the redemption of any such Security; or (Ill) reduce the above-stated percentage of 
holders of such Outstandina Securities neceuary to modify or amend the Indenture or to consent to any waiver 
thereunder. (Section 902). Modification and amendment of the Indenture may be made by the Company and the 
Trustee without the consent of the holden of the Securities to, among other things, (i) add to the covenants and 
Events of Default of the Company for the benefit of such holden or (ii) make cenain other modifications, generally of 
a ministerial nature. (Section 901). 

Defeasaace ancl Co•euat Dereuaace 

Unless othenrise specified in the applicable Pricing Supplement, the Company may elect either (a) to defease 
and be discharaed from any and all obliaationi with respect to the Notes (except for the obligations with respect to 
transfer or exchange or the Notes, to replace temporary or mutilated, destroyed.. lost or stolen Notes, to maintain an 
office or agency in respect or such Notes and to bold moneys for payment in trust) ("defeasance") (Section 1402) or 
(b) to be releued from ill oblip&m with respect to any covenant, and any omission to comply with such obligations 
shall not constitute a default or an Event of Default with respect to such Notes ("covenant defeasance") (Section 
1403), in either case upoo the imvocable deposit by or on behalf of the Company with the Trustee (or other qualifying 
trustee), in trust, of an amount, in cub or Government Obliiations (u defined) which through the payment of 
principal and interest in accordance with their terms will provide money in an amount sufficient to pay the principal of 
(and premium, if any) and in&crelt, if aoy, on such Notes, and any mandatory 1inkina fo .. d or analogous payments 
thereon, on the scheduled due dates therefor. (Section 1404). 

Such a trust may only be established iC, among other things, the Company bas delivered to the Trustee an Opinion 
of Counsel to the effect that the holders of such Notes will not recognjzc income, gain or loss for United States federal 
income tax purposes as a result of such defeasancc or covenant defeasance and will be subject to United States federal 
income tax on the same amounts, in the same manner and at the same times as would have been the case if such 
defeasance or covenant defeuance bad not occurred, and such Opinion of Counsel, in the case of defeas.ance under 
clause (a) above, must refer to and be based upon a ruling of the Internal Revenue Service or a change in applicable 
United States federal income tax law occuni:n1 after the date of the lndentu~. (Section 1404). 

The applicable Pricing Supplement may further describe the provisions, if any, pennitting such defeasance or 
covenant defeasance, including any modifications to the provisions described above with respect to any panicular series 
of Notes. 

Reslenation or RemoYal of Trustee 

The Trustee may resisn or be removed with respect to one or more series of Securities and a successor Trustee 
may be appointed to act with ~•pcct to sucb series. So Iona u no Event of OefauJt or event which, after notice or lapse 
of time, or both, would become an Event of Default bas occurred and is continuing, if the Company has delivered to 
the Trustee a resolution of its Board of Directors appointina a succeuor truJtee and such successor hu accepted such 
appointment in accordance with the terms of the Indenture, the Tru1tee will be deemed to have reslaned and the 
successor will be deemed to have been appolnted u tnatee In accordance with the Indenture. (Section 608). 

Jn the event that two or more penons are actina as Tru.stce with respect to different series of Securities issued 
under the Indenture, each such Trustee shall be a Trustee of a lNlt under such Indenture separate and apart from the 
trust administered by any other such Tr.i1tce (Section 609), and any action described herein to be taken by the 
"Trustee" may then be taken by each such Trustee with respect to, and only with respect to, the one or more series of 
Securities for which it is Trustee. 
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Concerniaa the Trutee 

The Trustee is one or a number or bub with which the Company and PfOIJ'Cll Capital Holdiap, Inc:. ("PCH"), 
a subsidiary of Florida Propa1 Corporadoa. m~tain ordinary banking relationships and rrom which the Company 
and PCH have obtained credit facilities aad liacl of credit. Fint Cbicqo Trust Company or New York. an affiliate or 
the Trustee, is trustee under the lndeacure daled January l, 1944, as supplemented. punuant to which the Company 
issues its Bonds. Fint Chicqo Capital Marteta. Inc:., one of the Aaents. also is an afllliate of the Trustee. 

PUN OF DISTRIBUTION 

The Notes are offered on a c:ontinuina buis by the Company throuah the Aaenu, who have qrced to use their 
best efforts to solicit' purchucs of the No&a. the Company may also MU Notes directly to investors on its own behalf 
or to an Agent as principal and may appoint additional qcnll to solicit and receiYe oft'crs to purchase the Notes. Unless 
otherwise agreed by the Compuy and tbc Aaenll, the Company will have the sole fiaht to accept offers to purchase 
Notes and may reject any propoeed purclluc ol Noca in whole or in part. Each AJCnt will have the right, in its 
discretion reasonably exercilcd. to reject any propoeed purchase of Notes in whole or in pan. The Company will pay 
each Agent a commission, in the form of a dilcowu, l'lftlinJ from .125~ to .7~ or the price to the public: or any Note 
sold tbrouah such Agent, depeodiq on the manarity ol such Note. 

In addition, the Apatl may oft'cr tbc Noca they batre purchased u principal to other dealeri. The AJCnu may 
scU Notes to aay dealer at a dilcount ud, UDleu othcrwilc specified in the applicable Pric:ina Supplement., such 
discount allowed to any dealer will not be in excaa ol 66M of the disc:ount to be received by such Agent from the 
Company. 

Unless otherwise indicated in the applicable Pricina Supplement, any Note sold to an Aaent u principal will be 
purchased by such Agent at a price eqaal to 1oor. of. the principal amount tbcrcol lcss a perccntqe equal to the 
commission applicable to an aaeacy lale ol a Noce of identical maturity, and may be resold by the Aaent to investors 
and other purchasers rrom rime to time in oae or more transactions, inc:ludina neaotiated transactions. at a fixed public A 
offering price or at varyiq prices determined at the time or sale or may be resold to certain dealers as described above. W 
After the initial public: oll'eriJla o( Nota to be resold to inYCStors and other purchasers on a fixed public: otrerina price 
basis, the public: otreriq price, concalioa and discount may be c:hanaed. 

Unless otherwise apec:ifted in the applicable Pricina Supplement. payment of the purchase price of the Notes 
acquired through the A,entl actina u agents ii required to be made in funds immediately available in New York. New 
York. 

The Agents may be deemed to be "underwrit'1rs" within the meanin1 of the Securities Act of 1933, as amended 
(the "Securities Act") . The Company hu &peed to indemnify the A1ents qain1t c:enain Uabilitles, including 
liabilities under the: Sec:uritia Ac:L 

In connection with the ofl'eriq of the Notes, the A,ents may engage in transactions that stabilize, maintain or 
otherwise aft'ec:t the price or the Notes. Specifically, tbc Aacnts may overallot in connection with the \ltrerin1 of the 
Notes, c:reatina a lhon position. Jn addition, the A,enll may bid for and purchase Notes in the open market to cover 
short positions or to stabilize the price of the Notes. Finally, the Aaents may reclaim acllina c:onc:essions allowed for 
distributing the Notes in the oft'ering of the Notes, if the Aaents repurchase previously distributed Notes in covering 
transactions, stabilization tranaactions or otherwise. Any or these activities may stabilize or maintain the market price 
of the Notes above independent market levels. The Aaents a.re not required to enaage in iny of these activities, "nd 
may end any of them at any time. 

LEGAL MATTERS 

Certain matters rclatin1 to the leplity of the Notes will be passed upon for the Company by Kenneth E. 
Armstrong, Esq., Vice President and General Counsel or Florida Propsa Corporation, ac:tina u counsel for the 
Company, and for the Aaenu by Jones, Day, Reavis It Pope, Chic:qo, IWnoia, except that matters of Florida haw will A 
be passed upon only by Kenneth E. Amutrona, Eaq. Jones, Day, Reavis It .Poaue bu from time to time and continues • 
to represent the Company in connection with certain limited matters. 
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EXPERTS 
The fi.na.ncial statements and ICbcdu.lcs u of December 31, 1996 and 1995, and for each of the years in the three­

year period ended December 31, 1996, included in the Company's Annual Report on Form 10-K for the year ended 
December 31, 1996, have been incorporated by reference herein and in the Rqistration Statement in reliance upon the 
report of KPMG Peat Marwick LLP, independent certified public accountants, incorporated by reference herein, and 
upon the authority of said firm as experts in accounting and auditina. 

The statements made herein and in the documents incorporated herein by reference that relate to maners of law 
or express lepl conclusions are mlde on the authority of Kenneth E. Annstrong, Esq., Vice President and General 
Counsel of Florida Progress Corporation, u an expert, and are included herein upon the authority of such counsel. 
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EXPERTS 
The financial statements and schedules u of December 31, 1996 and 1995, and for each of the yean in the tbree­

year period ended December 31, 1996, included in the Company's Annual Report on Form 10.K for the year ended 
December 31, 1996, have been incorporated by reference herein and in the Registration Statement in reliance upon the 
report of KPMG Peat Marwick LLP, independent certified public ac:c:ountants. incorporated by reference herein, and 
upon the authority of said firm as experts in ac:c:ounting and auditing. 

The statements made herein and in the documentl incorporated herein by reference that relate to matters of law 
or express legal concllllions are made on the authority of Kenneth E. Armstrong, Esq., Vice President and General 
Counsel of Florida Progress Corporation, u an expert, and are included herein upon the authority of such counsel. 
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Kenneth E. Armstrong 
Vice Prnldenl .r\d Generlll ~ 

PaineWebber Iocorponted 
Fust Chica&o Capital Mabta, Inc. 
J.P. Morgan Secuddea Inc. 

clo PaineWebber IDcorponled 
128S Avenue of tbe Americas 
New YOlt, NY 10019 

Febnwy 13, 1998 

RE: Florida Power Colpoalica 
SlS0,000,000 6-3/4'5 Medium-Term Notes, Series B, 
due Pebnmy 1, 2028 (tbe •Notea•) 

Ladies and GeotJemeu: 

Doc. No. 16 

I am Vice President and Geneml Coualel of Florida Power Corporalion (the 
•eompany•). ~ counsel to tbe Company Jn ('Owmcdoa with the isp11nce of ita Medium-Term 
Notes, Serica B, I have cleliwnd to PaiDeWebber lllcorponled, J .P. Morpn Securities Inc. and 
First Chicago Capital MuWs, Inc. Ill opinion dated Iuly 1, 1997 pursuant to Secdon 7(c) of 
the Amended and Restated Diltdbudaa Apecmeat dated u of April 23, 1996 (the •DiJtribution 
Agreement•) between the c.c..pany and you, u apou. Thia is to advise you that the addaasees 
of this letter ·may rely upon such opinion u if it were dated the dale hereof, except that all 
references therein to the ·~ statement• and ·Prospectus· shall be deemed to mean the 
Registration Statement and Prospectus u amended and supplemented to the date hereof. 

In connection with the delivery of tbia ldter, I have exami!W4 the Prospectus Supplement 
dated February 10, 1998 mlldq to the above-Jeferenced Notes. 

This letter is delivered to you punuaat to Section 7(c) of the Distribution Agreement, and 
pursuant to the Terms Apemneat dated February 10, 1998 relating to the Notes. 

~~ ICenDetb E. Anmtrong 
Vice President and General Coumel 

P:/Power.M1N/PricDocs.98 

3201 34th Street Soulh (33711) •P.O. 9o1c 1~ (33733) •St.,........ Aoftdl • (113) eee-5153 •FAX (113) - 4111 
A Floltda ProgNU ~ 
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KennlCh e. AnnltrOlig 
Vice ......... o.n.11 Colllllll 

J.P. Morpn Securides Inc. 
New York. New York 

PaineWebber lnc:orpanaed 
New York, New York 

First Chicaao Capital Madmll, Ille. 
Cbica&o, Dlinois 

Doc. No. 29 

July 1. 1997 

Re: S8,0.QQQ.OOQ fJorida Power Corporation Meclium-Icnn Notc;s. Scria B 

Ladies and Gentlemen: 

This opinioa is bein& rendered to you pursuant to Section 7(c) of the Amended and 
Restated Disuibutioft Apement dated Apdl 23, 1996 (the •Distribution Apeement•) between 
Florida Power CGlpcndoa (die •Company•) and J.P. Morpn Securida Inc. , PaineWebber 
Incorporated and Pint Cbicqo Capital Marketa, Inc., in connection with the possible i.uuance 
and sale by the Company of up to $850,000,000 Medium-Tenn Notes, Series B (the •Notes•) 
pursuant to an Indenture dared as of Aupst 1', 1992 (the •Indenture•) between the Company 
and The First Natioaal Bank of Chicqo, u successor trustee (the •Trustee•). 

I am Vice Praidcnt and Oenera1 Counsel of the Company. I and members of the legal 
department of Florida Pmpess Corporation, the Company's parent, have been desipated by the 
Company's Board ofDbectors to act u counsel to the Company in conncction with the issuance 
and sale of the Notes. We are 1encnlly familiar with the Company's business, propertiC$ and 
corporate proceediqs, includin1 proceedin11 authorizin1 the execution and delivery of the 
Distribution Aareement and the Indenture and tbe issuance of the N<>te.i. We have examined 
copies of the RcciJtratioo Staremeats on Form S-3 (Nos. 33-S0908. 333-02549 and 333-29897) 
relating to the Notes as filed with the Sccurida and Exchan1e Commission on Au1ust 17. 1992, 
April 16, 1996 and June 24, 1997, respectively, and the related Prospectus dated July 1, 1997, 
in each case includin& the documents incorporated therein by reference; the Indenture; the 
Distribution A&reement; a Company Order da&cd July 1, 1997 from the Company to the Trustee 
pursuant to Section 303 of the Indenture (the •eompuy Order•); an Officers' Certitlca1e dated 
July 1, 1997 pursuant to Secdou 301 and 303 of the Indenture; the fom1s of certificates 
representina fixed rate and fJ01riD1 l'lle Notes attached u exhibits to the Company Order; the 
Company's Amended Anicles of lncolporadon, u amended, certified by the Secretary of State 
of Florida; a copy of the Complny'a Bylaws, u amended to dace. certified by the Assistant 

3201 34th 8lrMt 8oul'I (33711) •P.O . .. 14042 CSl733) • 8l ~ Aaltda • (113} -.&153 • FAX (113} - 4811 
A FkNtd9 Progreu ~ 
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J.P. Morgan Securities, Inc. et al. 
July 1, 1997 
Page 2 

Secretary of the Compllly; copies of resolutions adopted by the Board of Directon of the 
Company on July 18, 1991, July 16, 1992, Fcbl'uary 7, 1996 and June 16, 1997, certified by 
the Assiseant Secretary of die Compuy ID be true IDd correct copies cbereof (the •Resotudons•); 
and such other docummcs and rec:onll u I haw deemed appropriare. 

I expresa DO opinion U ID tM lawl of •J jmidcdon other dllll the State of Florida and 
the Federal laws of the United s.la ol Amedo Jn dial zepnl, I 8&Jle that the Indenture and 
the Distribution Aarwit _.. paovidl dllt Ibey 111111 be aoverned by, and construed in 
accordance with, the Jaws of the Stale or New York. 

Capitalized tams med baein ad not OlbawiJe cleftned lball have the mcanin11 u set 
forth in the Diltribudoa Apeemmt. 

On the basis of and subject to the foreaoin&, it is my opinion that: 

1. The Coma-y bu been duly iacmpoaled and ii validly existin& as a corporation 
in 1ood standin& under die laws of die Seate of Florida. 

2. The Company bu corponle power and authority to own, lease and operate its 
properties and to conduct l1s business u dacribed in die Prospectus. 

3. To the belt of my lmowledp, the Company is duly qualified u a foreign 
corporation to transact bnliness and ii in aood 1&1Ddin1 in each jwildiction in which such 
qualification is required, whether by -- or die ownership or leasina of property or the 
conduct of business, except wbere the llihn to ., qualify and be in aood standina would not 
have a material adverse effect on the c:ondidoa, fimnci•I or otherwise, or the eaminss, business 
affairs or business prmpectJ or the Compuy. 

4. The Distribution Asreement bu been duly and validly authorized, executed and 
delivered by the Company. 

5. The Indenture bas been duly and validly authorized, executed and delivered by 
the Company and (assumina Che Indenture bu been duly authorized, executed and delivered by 
the Trustee) constitutes a lepl, valid and bindin& apeement of the Company, enforceable in 
accordance with its terms, except u enforcement thereof may be limited by bankruptcy, 
insolvency, reoraanintion, morarorium or other laws reJatina to or affectina enforcement of 
creditors' ri&htJ aenerally, or by paeral priDCiplel of equity, and except further as enforcement 
thereof may be limited by (A) requilelneall that a claim with respect to any Notes denominated 
other than in U.S. dollars (or a forelp currency or forei&n currency unit Judament in respect 
of such claim) be converted into United Stata dol1an at a rate of exchanae prevaillna on a date 
determined pursuant to applicable law or (B) pvenuncntal authority to limit, delay or prohibit 
the making of payments in forap curnncy or currency units or payments outside the United 
States. 
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J.P. Morgan Securities, Inc. et al. 
July 1, 1997 
Page 3 

6. The Notes are in due and proper form, have been duly authorized for issuance, 
offer and sale pursuant to 1be Distribution Apeement and, when issued, authenticated and 
delivered pursuant to 1be prorisiom of the Distn'bution Apeement and the Indenture against 
payment of the consideration tberef'or, will constitute valid and legally binding obligations of the 
Company, enforceable in ICCOldance with their terms, except as enforcement thereof may be 
limited by bankruptcy, imalveacy 1 reorpnization, moratorium or other laws relatin& to or 
affecting enforcement of crediua' Jiabt1 1enerally orb)• pnera1 principles of equity, and except 
further as enfon:ement thereof may be limited by (A) requirements that a claim with respect to 
any Notes denominated OCber than in U.S. dollars (or a foreip currency or foreign currency unit 
judgment in respect of such daim) be c:onvertcd into United Sta&ea dollars at a rate of excbanae 
prevailing on a date detmudned pursuant to applicable law or (B) aovemmental authority to 
limit, delay or prohibit tbe mJci~I of payments in foreip currency or currency units or 
payments outside the United States, and each bolder of Notes will be entitled to the benefits of 
the Indenture. 

7. The statements in the Prospectus under the caption •Description of Notes,• insofar 
as they purport to summarize certain provisions of documents specifically referred to therein, 
are accurate summaries of such provisions. 

8. The Indenture i.s qualified under the 1939 Act. 

9. The Rqistration Statement is effective under the 1933 Act and, to the best of my 
knowledge, no~ order suspending the effectiveness of the Rqistration Statement has been 
issued under the 1933 Act or proceedinp therefor initiated or threatened by the SEC. 

10. At the time the RqiJtration Statement became effective, the Registration 
Statement complied as to form in all material respects with the requirements of the 1933 Act, 
the 1939 Act and the regulations under each of those Acts. 

11. To the best of my knowledae, there arc no legal or aovernmental proceedings 
pending or threatened which are required to be disclosed in the Prospectu.s, other than those 
disclosed therein, and all pendina Jqal or governmental proceedings to which the Company is 
a party or of which any of the Company's property is the subject which arc not described in the 
Registration Statement, inclucfina ordinary routine litiaation incidental to the business of the 
Company, arc, considered in the agrqate, not material. 

12. To the best of my knowledge, the Company is not in violation of its Amended 
Articles of Incorporation or in default in the performance or observance of any material 
obligation, agreement, covenant or condition contained in any contract, indenture, mortgage, 
loan agreement, note or lease to which it is a pany or by which it or any of them or their 
properties may be bound. The execution and delivery of the Distribution Agreement or of th 
Indenture, or the consummation by the Company of the transactions contemplated by the 
Distribution Agreement and the Notes and the incurrence of the obligations therein contemplated 
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will not conflict with or c:omtitute a breach of, or default under, or result in the creation or 
imposition of any lien, cbarp ar encumbrance upon any property or assets of the Company 
pursuant to, any coallaCt, indenture, mortpae, loin apeemmt, note, lease or other instrument 
known to me and to which the Company is a puty or by which the Company is or may be 
bound or to which any of the Company's property or assets is subject, or any Jaw, administrative 
regulation or administrative or court decree known to me to be applicable to the Company of 
any court or 1ovemmental apacy, authority or body or any arbitrator bavin& jurisdiction over 
the Company; nor will such acdon laUlt in any violation of the provisions of the Amended 
Articles of lnc:orporatiml or by-laws of the Company. 

13. To lbe best of my lmowledp, there are no contncts, indentures, mortpaes, loan 
agreements, notes, Jeues ar odlll' imtrwnents or documents required to be described or referred 
to in the Rqistradm Scatement or to be filed u exhibits tbeRto other than those described or 
referred to therein or filed or incorporated by reference u exhibits thereto, the descriptions 
thereof or references thereto are coaect, and no default exists in the due perfomt!...oce or 
observance or any mataial obliptim, apeemeot, covenant or condition contained in any 
contract, indenture, mortpae, Joa qn:ement,, noce, lease or other instrument so described, 
referred to, filed or incorporated by reference. 

14. No con1e11t, approval, authorization, order or decree of any court or 1ovemmental 
agency or body inclDdina the SEC, except for the Florida Public Service Commission (whose 
approval bas been obtained for sales of Notes made durin& the year in which this opinion is 
delivered), is required for the consummation by the Company of the transactions contemplated 
by the Distribution Apeement, except such as may be required under (a) the 1933 Act, the 1939 
Act, or the 1933 Act Regulations (all of which have been obtained and are currently in effect), 
or (b) state securities Jaws. · 

IS. Each document filed pursuant to the 1934 Act and incorporated by reference in 
the Prospectus complied when filed u to form in all material respects with the 1934 Act and the 
1934 Act Regulations. 

16. Except u otherwise dacribed in the Prospectus, the Company owns in fee all of 
its properties, plants and material fixed units descn'bed or n:ferred to in the Prospectus, except 
that the titles to cenain of lbe properties are subject to easements, leases, contracts, covenants 
and similar encumbrances and minor defects of the nature common to properties of the size and 
character of those of the Company, none of which ilyof the character as to materially interfen: 
with the use of such properties or the operation of the Company's business. The properties of 
the Company are subject to liens for current taxes which it is the practice of the Company to pay 
rqularly as and when due. The Company bas easements fc r riahts-of-way adequate for the 
operations and maintenance of its trlnlmiuion and distributio 1 lines which are not constructed 
upon public highways. 
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J.P. Morpn Scnaftda, Inc. et al. 
July 1, 1997 
Page S 

17. Except u othenviJe let forth in the Prospectus, the Company has such valid 
franchises, operadDa riahts, licenses, permits, consents, approvals, authorizations and/or o~ 
of govemmencal bodia, poJiticll IUbdiviliom or repWory authorities, free from burdensome 
restrictions, u ue nttep1ry for the acquisition, consttucdon, ownership, maintenance and 
operation of the piopertia now owned by it and the conduct of business now carried on by it 
as described in the ~ Starement and Prospectus. and the Company is not in default or 
violation of any tbenlOf and is curyiq on its business in ICCOldlnc:e therewith and, to the best 
of my lmowledae, wida all applicable federal, state and tber laws and rqulaliom. 

I have putidplled in tbe prepuadon of the ReaiJU11ion Statement and the Prospectus, 
and have either putidplled in the prepuadon of or have reviewed the documents incorporated 
by refemx:e tbm:ia. Al ...... I baYC DOt unda1aken to cleramine indcpendendy and cannot 
assure you u to tbe wumey or c:omple11111a1 of the statenmas contained in the Rqistration 
Statement or Plolpectul, on tbe bull of my puticipltion and review, no fac~ have come to my 
attention to lad me ID believe dllt the~ Starement (except for the financial statements 
and other fizlanc;al or lll'ildral cllla included or incorporated by reference therein or omitted 
therefrom, u to wbicb I expna ao opiam), at the time it became effective, and at the date 
hereof, contained or c:oa11in1 a uatnae llllllnent of a malerial fact or omits or omitted to state 
a material &ct required to be stated tbereln or necessary in order to make the ltltements therein 
not misJndjna or dllt the Plolplctua, u amended or supplemented at the dare hereof (except 
for the fimndal 1u11 n:mt1 and odlS ftundal or •tillfical data included or incorporated by 
reference there:ln or omitted tberefrom, u to which I express no opinion), contains an untrue 
statement of a material fact or omits to state a material fact necessary in order to make the 
statements tbaein, in the li&ht of the circumstances under which they were made, not 
misleadin1. 

This opinion may be relied upon by you and your counsel, Jones, Day, Reavis & Poaue, 
and by The Fint Nadoaal Blllk of Chicqo, in connection with the Distribution A1reement and 
the Indenture and tbe transactions contemplated thereby, but may not be used, circulated, quoted 
or otherwise relied upon by any other person or for any other purpose without my prior written 
consent. 

Very truly yours, 

~tt~----
Kenneth E. Armstron& 
Vace President and General Cvuo.1-.a 

, :\pow. .mca\a,..cop .97 
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EXHIBIT (c)-2 

Annual Report on Form 10-K for year ended December 31, 1998 
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r 
VllITSD ft&!'U 

•mcvanxa UD UCDllGS COIOU88IOll 
waahinqton, D.c. 20549 

(X) MlfUAL DPOllT PURSUAJIT '° SSCTIOll 1l oa U(d) or THE SICUJtITIIS EXCHANGE 
ACT or ltl4 

Porth• fiacal 7Ur ...... December 31, 1991 
OR 

J TltAlfSITIOll ISPOJlT PUllVAJIT '° llCTION 13 OR 15(d) or TRI llCURITill 
UCllUGI ACT or 1134 

ror th• tran•ition period froa to .. . 
Coallli•aion 
Pile Ko. 

1-8349 

1-3274 

S.ac:t ..- of eaoh b9iatrant •• apecified in 
it• obarter, .tate of incorporation, add&'••• 
of prJ:ncipal executi~• off ic••· telephone 

n.oama ""9HI ~IOlr 
A rlodda COrporatlon 
oDe hopeH Hua 
It. ~aburV, florid& 33701 
Tele,boaa (727) 124-6400 

n.ma ,_ cauo111~1• 
A flori.da corporation 
ODe frop .. e Plaaa 
It. Jleteraburg, rloricta 33701 
Telephone, (727) 120-5151 

securiti•• r99istered p&r811aftt to section 12(b) of th• Act1 

I.R.S . 
&aployer 

Identification 
Ruaber 

59-2147112 

19-0247770 

j .. 
Title of each cl••• 

.... of ••ch exchan9• 
on vbich r99i•t•r•d 

Florid.a PE09reH corporation• 
c:c.mon ltock vitboat par •alue and 
Preferred ltock f\lrcbaae RJ.9ht• 

Ploricta Power COrporatiODJ llone 

Nev Yo~k Stock lxchan9• 
Pacific Stock Exchange 

securiti•• recJi•t•red par•uant to Section 12(9) of the Acts 

Florida Pr09reea Corporation• Rone 

Florida Power corporations CWDulative Preferred ltock, 
par •alu• $100 per •bar• 

Indi cate by check aark whether th• re<Ji•trant• (l) have filed all report• 
required to be filed by Section 13 or 15(d) of the Securiti•• Exchange Act of 
1934 durinq the precedi.nq 12 llOfttb• (or for auch •horter period that tb• 
re<Ji•tranta were required to file auch report•), and (2) have been •ubject to 
•uch filiftCJ requir ... nt• for the pa•t 90 d•Y•· YES X • NO • 

Indicate by oheok aark ii diaolo•ure of delinquent filer• pur•uant to Item 405 
of Regulation s-K i• not contained herein, and will not be contained, to th• 
be•t of each recai•trant'• 1mow1ec19e, in definitive proxy or information 
•tat ... nt•. inoorporated bf reference 1n Part III of thi• Pora 10-K or any 
~ndment t~ thi• ron1 10-x. ( J (co~~inued) 
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The aggr99at• market ••lu• of the ¥Oting •tock held by non-aff ili&t•• of Florida 
Progr••• corporation a• of December 31, 1998 wa• $4,288,659,140 (determined by 
eubtracti.Aq tba number of •hare• held by director• and executive officer• of 
Florida ProcJr••• corporation froa the total number of ehare• outetanding, then 
multiplyift9 the difference tiae• the clo•incJ •ale price from the New York Stock 
Exchanqe Ccmpo•it• Tran•actione). 

Th• aggregate market value of the voting •tock held by non-affiliate• of Florida 
Power Corporation H of February 21, 1t99 wH s-o-. Aa of February 28, 1999, 
there were i•eued and outetand!.n9 100 •hare• of Florida Power Corporation'• 
common etock, without par value, all of which were held, beneficially and of 
record, by Florida PrOCJZ"e•• corporation. 

Th• numl:l•r of •bar•• of Florida Progr•H Corporation common •tock without par 
value out•tancliftCJ •• of Decmlber 31, 1991 wa• 97,336,126. 

Portion• of the def1nit1 .. Proxy ltat ... nt for Florida Pr09r••• Corporation 
dated March 11, 1999, relating to the 1999 Annual Meeting of Shareholder•, are 
incorporated by reference in Part III hereof. 

Thi• combined roaa 10-x repre•ent• ••parat• filing• by Florida Pr09r••• 
Corporation and Florida Power corporation. Florida Power Corporation make• no 
repreaentation• a• to the information :relating to Florida Pr09r••• Corporation'• 
diveraif ied operation•. 
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When u•ed b.erein, the followiftCJ ter1H will have th• .. anin9• indicat•d1 

1935 Act . 
ABC • 
AOC • 
AST 
Btu • 
CAAA. 
Calgon . • • • • • • 
CERCLA or Superfund • 

.Public Utility Bolding COlllpany Act of 1935 
• . ABC Rail Product• Corporation 
• .Adainiatrativ• Order on Conaent 

.Advanced separation Tecbnolo9ie~. Incorporated 
•• lriti•h thermal unit• 

. clean Air Act Amendment• of 1990 
• .ea19on carbon corporation 
• .c:ompreben•i•• lnvironmental Re•pon•• 

co.penaation and Liability Act 
Coalai••ioner ••••••••••• ln8Uranc• COllDi••ioner of th• State of Oklahoai& 
CJU or the nuclear plant ••••• rlorida Power'• nuclear generating plant, 

Dade •• 
DOE •• 

cryatal Jliver Unit •o. 3 
• .Metropolitan Dade county 

• •• united ltat•• Department of ln•rCJY 
Echelon • • • • • • • • • .lchelon International Corporation 
Electric Pu.el•. • • • • • .llectric Fuel• Corporation 
!!HP • • • • • • • • • • • .electrcmagneti c field•, o~ electric and 

EPA 
EPS • 
FDEP • • 
FERC. • 

11&9netic field• 
••• United ltat•• lnvironmental Protection Agency 

•• larninv• per •bar• 
. r1orida Department of lnvironmental Protection 
.rederal lnerCJY Regulatory coaa1Hion 

Financial Statement•. • •• •• • rlorida PJ:'091."•••' Con•olidated Financial 

Florida Power or the utility. 
Florida Pr09re••· • • 
FOCAS • • • • • • • • • 
FPSC •• 
FRCC • • 
Georqia Power 
'rY. • • • • 

ltat ... nta and Plorida Power'• rinancial 
Stat-nta, for th• year ended December 31, 
1991 contained under Item I herein 

•• Florida Power Corporation 
.Florida Pr09r••• Corporation 
. rocas, Inc. 
.rlorida Public Service CommiHion 
.rlorid& Reliability coordinating Council 
.Georgia Power company 

• . kilovolt• 
JCVA • • 
JCWH •• 

• •• kilo.olt ampere• 
• • • • • • •• kilowatt hour• 

Lake. • • • • • • • • • • • .KCP Lake Power, Inc. 
Louieville. 
LTIP. 
MDU •• 

KEHCO • 
MICP •• 
Mi d-continent • 
Kontenay. • 
MW •• 
NEIL. 
NERC • • 
NRC • • 
PCB• • • 
Pr09r••• Capital. 
Proqr••• Credit • 
Pro9r••• Rai l • • 

• •• •• • Louiavill• Scrap Material Co., Inc. 
• • • • • rlorida Pr09re•• Long-Term Incentive Plan 

• • • Manag-nt'• Di•cu••ion and Analy•i• of 
rinancial Condition and lle•ult• of Operation• 

.HZXCO Barge Line, Inc . 

.Mana9 ... nt Incentive COlllpen•ation Plan 
• • . Kid-Continent Life Inaurance COCllpany 

• • • • • .Montenay Power Corporation 
.mecJaWatta 

·' • .Ruclear llectric Inaurance Limited 
••• • •• North American llectric Reliability Council 

• • • •• United Stat•• luclear Re!JUlatory Commi••ion 
• • • • .polychlorinated bipbenyl• 

• • •••• Pr09r••• capital Roldi09a, Inc • 
• Pr09reH credit Corporation 

• . Pr09re•• Rail lervice• Corporation 
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Proxy Statement ••••••• •• Th• definitive proxy statement dated March ll, 
1999, relatin9 to Florida Proqr•••' 1999 
Annual Meeting of Sha.rehold•r• 

PRP • • 

PURPA • • • • • 
QF• • • • • • • 
Retirement Plan 

RI/FS • • • • • • • • • 
Sanford •ite. • • • • • 
SEC • , • • • • 

.potentially r••pon•ibl• party, a• defined in 
CllCLA 

• • Public Utility Re9\1latory Polici•• Act of 1978 
. ~alityift9 faciliti•• 
• Florida Proqr••• Corporation Retir ... nt Plan 

tor Ix-pt and Nonexempt SaployH• 
.R-..dial Inv••ti9ation and rea1ibility Study 

• .9a1if icatl on plant •ite, Sanford, rlorida 
•• United State• lecuriti•• and !xchan9• 

CO..i1sion 
• • Seminole llectric Cooperative, Inc. Seminole •• 

SIRP • • • • • • • • • • • • • rlorida Pr09r••• corporation Supplemental 
sxecutive Retirement Plan 

SNr •• . 1pent nuclear fuel 
Title VI ••• • .Title VI, Acid Rain control 
TRI ••• • • •••••• •• •• Toxic R•l•a•• Inventory 
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PAD I 

rLOatDA PaoGaSSS 

Florida Pr04Jr8•• Corporation (•rlorid& ProcJr••••, which term include• 
con•olidated •ub•idiari•• unl••• otherwi•• indicated), i• a divereified electric 
utility holdiag company. Florida Pr09r•••' revenue• for the year ended cec9mber 
31, 1998, wen U.6 billion and &H•t• at year-end were $6.2 billion. It• 
principal executi•• office• are located at one PrOCJr••• Plaza, It. Peterabur9 , 
Florida 33701, telepboa. IUlllber (727) 124-1400. Th• Florida Pr09re•• home page 
on the laternet'• World Wide .. b i• located at http://www.fpc.com. Florida 
PrOCJre•• vaa lftcorporated in Florida on January 21, 1982. 

Florida Pr09r••• def i.ne8 it• principal bu•ift9•• •991119nt• •• utility and 
divereified ope&-ationa. Florida Power corporation (•Florida Power• or •the 
utility•), Florl.cla Provrea•' lar;e•t •ub•idiary, i• th• utility a991119nt and 
enco.paa .. • all regulated public utility operation•. ( ... It .. 1 •auain••• -
Utility Operatiofta - Florida Power•.) Pr09re•• capital Boldi09•, Inc. (•Pr09re•e 
capital•) i• tbe down8treaa boldift9 coepany for Florida PrOCJre••' divereified 
•ub•idiariH wlaich coneolidatH the f1nanci09 of non-utility operationa. Th• 
di•ereified opesationa ••II'•~ lftolude• llectric Pu•l• corporation (•llectric 
Puele•), an enerw and tranqtOrtation coapany. The priaary e991119nta of Electric 
ruel• area saer;r and ltalated lerYice•, Jtail hn-icee, and Inland Marin• 
Tranaportation. ( ... ltell 1 •9'aeiaee•-Dber8itied Operationa.•) For inforaation 
concerning the cevenue9, operat1nf profit and ••••t• attributable to Florida 
PrOCJr•••' bu•ine9• •9CJ119nta, ... llote I to Florida Pr09re••' coneolidated 
financial etat...nt• and Florida Power'• financial etat ... nt• for th• year ended 
December 31, lttl, contaiDed herein under It .. I (th• •Financial Statement••). 
caeh from operatlon• baa been the primary aource of working capital for Florida 
ProcJr•••· ( ... ltell 7 ·~t·• Di•cu•eion and Analy•i• of Financial 
Condition and Re•ulta of Operatione• c•KDt&A•) under the heading •Liquidity and 
Capital Reaource•.•> 

Florida Pr09r••• 1• a public utility holding company under the Public Utility 
Bolding ec.pany Act of 1935 (91935 Act•). Florida Pr09nH ie exempt from 
reqietration with the United lt•t•• lecuriti•• and •~change coani••ion (•11c•) 
under th• 1935 Act and attendant regulation becau•• it• utility operation• are 
primarily intra•tate. 

Florida Power va• incorporated in Florida in 1899, and i• an operating public 
utility en9aged in the 9enaration, purchaee, tranaaieeion, diatribution and eal• 
of electricity. Florida Power ha• a •Y•t .. generating capacity of 7,727 
me9awatt• (•MW•). In 1118, the utility accounted for 73\ of Florida Pr09re••' 
coneolidated revenue•, 10\ of it• aa••t• and 89\ of it• net income. 

Florida Power pro•ided electric ••rvic• durin9 1191 to an avera9e of 1.3 million 
cu•tomer• in weet central rlorida. The ••rvic• area cover• approxiJl\ately 20,000 
•quare mil•• and include• tb• den••ly populated area• around Orlando, as well a• 
the citi e• of St. Pet•r•~ and Clearwater. Of Florida Power'• 1991 electric 
revenues billed, approxiaatelr IS\ were deriYed fro. reeidential eal••· 2l\ frOl'll 
commercial salee, 8\ from indu•trial ••l••• I\ from wholeeale •al•• and 6\ from 

l 
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other retail •al••· Iaportant iftduatri•• in the territory include pho•phate and 
rock aining and proc•••ing, electronic• deaign and iaanufacturin9, and citru• and 
other food proc•••l.JMJ· ot!aer important COllllercial activiti•• ar• touri•m, health 
care, conatruction and .,riculture. 

COlll'ftl'l'IGS 

Por a general d~•CU9•ion of rlorida Power and ca.petition, •- Item 7 •KDu• 
under the beadift99 •industry lte•tructurin9• and •Induatry Re•tructurinq -
Florida Procar .. •' strat99ic Initiative•·· 

In March 1999, tbe rlorida Public S.J:Yice co..J.••ion (•FPsc•) approved ~he 
petition by Duke Snervy to build a .. cchant plant in Kew Smyrna Beach, Florida. 
Th• unit vill ba•• &be capability to produce approximately 500 MW of power. The 
output vUl be sold in the wbol .. al• power aarut. <•- Item 3 "Legal 
Proceedift9••, par&IJrapb 11.) 

ODIDU.1 rlorida Power'• con•uaption of •ariou• type• of fuel depend• on 
••veral factor•, the mo•t iaportant of ~hich are the demand for electrici ty by 
Florida Power'• c:u•tomer•, the availability of •ariou• generating unit•, the 
availability and co•t of fuel, and the requir ... nt• of federal and •tat• 
regulatory &99ftCi••· rlorLda Power'• ener;y •ix for th• la•t thr•• year• i• 
pr•••nted in tbe follow1ft9 tables 

DID01' lllZ •acarrAG&a 

hel Type 1998 1997 1996 ------
coal 31\ 45' 43\ 
OU 20\ 18\ 16\ 
lluclear• 15\ 0\ 6\ 
Gu '' 6\ 3\ 
Purcba•ed Power 21\ 31\ 32\ 

* S•• "NUCLSA.Jl" below for information rec)arding an extended outage at Florida 
Power'• nuclear 9eneratinCJ plant be9inning in September 1996 and continuing 
until February 1998. 

Flori da Pow.r i• generally permitted to pa•• th• co•t of recoverable fuel and 
purcha•ed power to it• c:uatomer• through fuel adju•tment clau•••· In June 1997, 
Florida Power reached an &IJC .... nt with all parti•• who intervened, which wa• 
approved by the PPSC, regarding co•t• relat~ to it• extended nuclear outage . 
Thi• agreement r••ulted in ch&rg•• to Florida Power'• 1997 result•. (See Not• 9 
to the Financial Statement•.) 

Th• future pri ces for and availability of various fuel• di•cu••ed in thi• report 
cannot be predicted with ca.pl•t• certainty. However, Florida Power believe• 
that it• fuel aupply contract•, a• de•cribed below, will be adequate t o meet it• 
fuel supply needa. 

2 
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Florid& Power'• average fuel con• per •illion Drithh thermal \lni t• (•Btu• ) for 
each year of th• fi..-year period ended December 31, 1998, were •• follow•i 

AVDAGS PUa. COST 
(per •illion Btu) 

1998 1997 1996 1995 1994 

coal 11.11 $1.91 $1.91 $1.93 $1.96 
Oil 2.11 2 . 75 2.80 2 . 70 2.39 
•uclear ·" . so .49 .ss 
Ga• 3.22 2 . 87 2 . 78 1 . 98 2 . 46 
Weighted Average 1.11 2.24 2.04 1.69 l . 75 

OIL AJm a&a1 Oil 1a purcbaae:S under contract• and in the •pot market trOCD 
••veral auppliera. The eoat of rlorid& Power'• oil h determined by world market 
condition•. Kana9 ... nt bell•••• that rlorida Power ha• ace••• to an adequate 
aupply of oil for the rea.onably for•• .. abl• future. rlorida Power'• natural gaa 
aupply 1• purchaaed under fiza contract• aAd in the •pot market from numeroua 
•uppli•r• and La deli..red under firm, ~•l•aaed firm and interruptible 
tranaportation c:ontracta. rlorida Power beU.evea that exbtintJ contract• for oil 
are aufficient to eover it• requir ... nta when natural g .. tranaaiaaion that i• 
purcha1ed on an inta&"rllptLbl• ba•i• 11 IK>t t•ail abl•. 

NUCLBAlla Florida Power baa one nuclear generatinCJ plant, Cryatal River Unit No. 
3 ( • CRJ• or •the nuclear plant•). After completin9 a record pe.rformanc• in 1995 
by achieving a capacity factor of 100\, CJl3 waa •hut down for much of !096 and 
all of 1997. a99inni119 in February 1996, the plant undervent a •cheduled 
refueling out&Ge that lasted until Kay 1996, when th• plant returned to aervice. 
In September 1996, an oil pree•1ll'• probl- in the main turbine forced the plant 
to ahut down until repair• could be made. After the repair• were completed in 
october, the plant r..ained down vbil• certain backup aafety ay•t• deaign 
iaau•• were addr•••ed. CJl3 returned on-line in Pebruary 1998 and achieved a 
capacity factor of 100\ for th• r ... ininCJ portion of 1998. For CDOr• information 
regardin9 the out99e, •H It• 7 •JCDu - Operating Re•ulta• a.nd Note 9 to the 
Fi nancial ltat ... nta. 

Nuclear fuel ia proc•••ed through four di ati nct •tag••· Stage I and Stage II 
involve the aininCJ and aillinCJ of the natural uranium ore to produce a 
concentrate and the con .. raion of tbi • uranium concentrate i.nto uranium 
hexafluoride. Stage III and St&CJe IV entail• the enrichment of th• uranium 
hexafluoride, and the fabrication of the enriched uraniua hexafluoride into 
uaa.bl• fuel aaaellbli••· Florid& Power baa contract• in place which provide tor a 
aupply of enriched uraniua and fuel fabrication throu9h 2004. 

It wi ll be necoaaary for rlorida Power to enter into future fuel contract• to 
cover the difference• between the ~tal unit lifetime requir ... nt• of CJl3 and 
th• requirement• covered by exi•t in9 contract•. Although no aaauranc•• can be 
given aa ~o t h• future availability or co1t• o f 1ueh contra~1 , Flori da Power 
expect• t hat future contract ca.ait..nta vill be obtained at th• appropri a t e 
t ime. 

Spent nuclear fuel (•slfr•) i• •tored at Clll pendin9 diapoaal under a contract 
with t he Uni ted State• Department of l nerqy ( •001•). (lee Rote 4 to the 
Financi a l St at ... nta.) At the preaent time, ~lorida Power ha• facil1t i•• on • i t• 
for t he temporary ator99• of swr generated throu9h t h• year 2011. Flor ida Power 
wi ll expand the capacity of i t• fac1liti •• on ait• 1n 2000 to allow for the 
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temporary storage of SNF 9enerated throu9b the end of th• lic•n•• in 2016. 

Florida Power and 15 other utiliti•• are involved in liti9ation against the 
United Stat•• challengin9 certain retroactive a•••• ... nta impoaad by the federal 
government on domestic nuclear power companies to fund the decoaniaaioning and 
decontamination of the 9overnment'• uraniua enrichment facilities. (S .. Item 5 
•Legal Proceedings•, para9rapb 4.) 

COALs Florida Power anticipate• a requir-nt 'of approximately s.o million to 
5.5 million tons of coal in 1999. llo•t of the coal i• expected to be auppliad 
from the Appalachian coal field• of the United ltat••· Approximately two-thirds 
ot th• coal ia expected to be daliYered by rail and the remainder by barge. The 
coal i• aupplied by Electric Fuel• purauant to contract• between Florida Power 
and Electric Fuel• which expire in 2002 and 2004. (I .. •ote 11 to the Financial 
Statement a. ) 

For 1999, Electric Fu•l• haa 10119-teaa contract• with varioua aourcea for 
approximately 40\ of tba coal re;uU..nta of Florida Power'• coal unite. Th•H 
lon9-term contract• have price adju•tment proviaiona. Slectric Fuel• expect• to 
acquire th• remainder in the •pot aarket and under abort-term contracta. 
Electric Fuel• doea not anticipate any probl ... obtaining th• remainin9 Florida 
Power requirement• for 1999 throu';h •bort-tem contract• and purcha••• in the 
apot marlcat. (S .. Note 11 to tba rinan:cial ltat-nta.) 

PUJlCll&SED PONBlls rlorida Power, alo119 with other Florida utilitiea, buva and 
••lla economy power throuqh tba florid& •ne~ brokeri119 ayat... In addition, 
Florida Power has 10119-term contract• for tba purcba•• of approximately 460 HW 
of purchased power with other utilitiea, includin9 a contract with The Southern 
Company for approximately 400 NW. Alao, Plorida Power baa entered into purchaaed 
power contract• with certain qualifyi119 faciliti•• c·ara•) for approximately 871 
MW of capacity. Faciliti•• repreaenting approximately 831 KW of th• 871 HW have 
cocne on line and are currently operating. The capacity currently available from 
QF• r•praaenta e.bout ' ' of Florida Power'• total ayat .. capacity. The purchaaed 
power component waa reduced in 1997 primarily through th• purchaae of th• Tiger 
Bay COgeneration Facility. cs .. Item 2 ••roperti•• - Utility es>erationa•, Item 
7 ·MD~ - Fuel and Purchaaec:t Power• and Note 9 to the Financial Stat .... nta.) 

Florida Power i• subject to the juriadiction of the FPSC with respect to retail 
rates, cuatomer ••rvice, planning, con•truction of facilitiea, accounting, 
issuance of aecuriti•• and other matters. In addition, Florida Power i• aubject 
to regulation by the Federal Zn•riY R89Ulatory COmm.iaaion (•l'ERC•) with reapeet 
to transmiaaion and ••l•• of whol••ale power, accounting and certain other 
mattera. The ~nderlying concept of utility rat ... king i• to ••t rat•• at a level 
that allows th• utility to collect revenue• equal to it• coat of providing 
service plus a reaaonabl• rate of return on it• equity. Increaaed cocapetition, 
as a result of industry reatructuring, .. y affect th• ratemaking proc•••· (5•• 
Item 7 "MDQ - Industry Jlaatructuring•,.) 

The FPSC over•••• the retail aal•• of th• stat•'• investor-owned utilities . Th• 
FPSC authorize• retail •baa• rates• that are deaigned to provide a utility with 
the opportunity to earn .a apecifi~ rate of return on it• •rate baae•, or average 
investment in utility plant. Th••• rat•• are intended to cover all reaaonabl• 
and prudent expen••• of utility operation• and to provide inveatora with a fair 
rate of return. Th• PPSC generally allow• utilities to recover fuel, purehaaod 
power and c on•ervation co•t• through an adjuatment charge on monthly electric 
bills. In June 1997, a aettl ... nt &eJr• ... nt pertaining to th• extended nuclear 
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out&9•, with all partie• who intervened, wa• approved by th• FPSC. The parti•• 
to th• a;r .... nt a;reed not to ... k or •upport any increa•• or reduction in 
Flori da Power'• ba•• rat•• or the autboriaed raft98 of it• return on equity 
durinq a four year pedod beVinnin9 in aid-1197. ror additional infomation on 
thi• agre911Mtnt, ... llot• 9 to th• Financial ltat ... nt• . In other re9\1latory 
aaattere, be;innin9 in 1995, the PPSC ordered Florida Power to conduct a 
thr .. -year te•t of re,,.nue dacouplinq for it• reaidential cu•ta..ra. Thi• teet 
ended December 31, 1997. , ... Item 7 •1m&A - Utility Revenue• and Sale•• and 
Not• 1 to the FinaAc:ial ltat ... nta.) In December 1998, Florida Power received 
approval from the rPIC to defer non-fuel revenue• toward• th• development of a 
plan that would allow cuetomera to realise benefit• earlier than if they are 
ueed to accelerate the amol'tiaation of th• Ti9•r Bay r99'1latory a•••t. (See 

Note 9 to th• Financial Stat..enta.) 

Florida Power i• interconnected with 22 municipal and 9 rural electric 
cooJ19rativ• ayat ...... jor wholeeal• power •al•• cu•tomera include Seminole 
Electric cooparatiYe, Inc. (•1e11Lno1e•), Florida Municipal Power A9•ncy and 
Reedy CrHk Utilitie• Di•tric:t. Durin9 1998, about 8\ of Florida Power ' • 
electric revenue• were froa wholeeale cuatoaiera vbo•• rat•• are •ubject to the 
juri•diction of the rsac. ror further information with r••pect to rate•, ••• 
Note 9 to th• Financial Statement•. 

Florida Power ' • CR3 nuclear plant i• •ubject to regulation by the United State• 
Nuclear 1le9\llatory Colllli•aion (•llJlc•). The NJlC'• juriadic:tion encompaa••• broad 
•uperviaory and regulatory powen ewer the conatruc:tion and operation of nuclear 
reactor•, includJ.n9 .. tt•r• of bealth and aafety, antitru•t con•id•ration• and 
environmental impact. Florida ~r currently ha• a 90.4\ ovn•r•hip int•r••t in 
CRl. The purcha•• of the ovner•bip intereet of the city of Tallaha•• .. tl.3\) i• 
currently awaitin9 r99'1latory ap;roval from th• rPSC, PSRC, and NRC. It i• 
anticipated th• ~c:haH will be CQltPl•t• in th• third quarter of 1999. There 
i• no capital expenditure related to thi• purcha•• · (S•• Note 4 to th• Financial 
Stat ... nt• . ) 

By virtue of •tat• and municipal 199i•lation, Florida Power bold• franchi••• 
with varying expiration dat•• in nearly all municipaliti•• in which it 
di•tribut•• electric: ener;y. Approximately 40\ of total utility revenue• in 1998 
i• covered under tbe terma of 111 franchi•• a9reement• with va.riou• 
munieipaliti•• · Tbe 9eneral effect of the•• francbi••• ia to 9rant fl('lrida Power 
the right to enter upon and u•• •tr .. t•, alley• and other public place • for 
erecting and aaaintaininq pole•, vir•• and other apparatua fo,r the •ale and 
dbtribution of electric ener;y. All but one of th• e.xiatinq franchia•• cover a 
30- year period from the date 9ranted, the maxilllum allowed by Florida law. Th• 
one exception i• a franchi•• that cover• a 10-year period from the date granted, 
and expi re• in 2005. Of the 111 francbi•••, 5 expire duri n9 2000 , 23 expire 
before December 31, 2001, 32 expire between January l, 2002 and December 31, 
2012, and 51 expi re between January 1, 2013 and December 31, 2028. ror 
additional information on ~ranchi•••1 ••• Iteaa 7 "MD'A - Indu•try 
Re•tructurin9• . 

Flori da Power i• •ubjec:t to federal, •tat• and local r99'1lation• dealin9 with 
air and wat er quality aJ\d other environmental iaatt•r• • . le;innin9 July 1, 1999, 
••v•n new i ndu•tri••• inc1ud1ft9 the electric utility indu•try, will •ubcnit for 
the fir•t time, cheaaical r•l• ... data to the United Stat•• lnvironmental 
Protection A9•ncy (•zp&•) a• part of it• Toxic .. l•••• Inventory (•TJ\t • ) 
reportin9 'requirement. Tbi• proce•• .require• electric utiliti•• that burn coal 
or oil for -power 9en•ration to identify and report rel••••• of more than 650 
de•i9natad chemical• and Qheaioal ooepound•, to the environment . la•ed on th• 
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reporting criteria, Plortda Power .. t.laat .. that it will be required to report 
on approximately 18 to 20 ccaapound•. l'our faciliti•• ar• currently •ubject to 
the reporting criteria. Th• total ••tiaated coat to Florida Power of reporting 
under TRI rule• is ••timated to be approximately US0,000 in th• first year and 
$250,000 each aubaequent year. 

AIR• All of florid• Power'_- air -iHion source• ... t the air quality atandarda 
currently ••t by the Florida Department of Snvironmental Protection (•FD!P•) 
and/or th• EPA. 

The Clean Air Act Amendment• of 1990 (•CAAA•), under Title IV, Acid Rain 
control (•Title IV•), ••ta penaaneot cap OA -i•ai.on• of aulfur dioxide. The 
cap is to be implemented in two pbaae•. Pb&H I 11.aitation• bee ... effective in 
1995. Florida Power doea not ba"8 anr Pb&H I unite aAcl is not affected. Pha•• 
II, which begin• in 2000 will .i.llpoH an annual cap on •ulfur dioxide •.I.Hi.on•. 
Florida Power expect• to be able to ll99t it• .. i••ion li.aitation• without 
ai.gnificant capital in,,.atmleftt•. 1'1.0ri.da Power will uae • combination of lower 
emitting fuel•, auch a• natural 9 .. , low aulfur coal and oil, along vi.th li.aited 
uae of allowance credit• to ... t it• annual -i••ion obligation• . 

Al•o in Ph••• II, emi••ion9 of n1t&'0991' oxide• froa coal fired power plant• are 
limit•d. Florida Power 1• already meetin; federal 11.ait• on thr .. of it• four 
coal unite. To meet PhaH II lial.tationa on the fourth unit, Florida Power i• 
planning to make burner llOdificatioD8 to lower eai••ione. The capital co3t of 
this project 1• approximately $5 11UU.on, of vbicb the .. jodty of co•t• were 
incurred prior to 1999. Tb• project 19 echeduled for COllpletion in 1999. 

Under Title III of the CAAA, tb• SPA i• •tudyin9 the .. i••ion of hazardou• air 
pollutant• and, where appropriate, proaul9atin9 eai••ion 11.aitation• for 
•pecif ic eource cat990ri••· DependilMJ on the r••ult• of th••• •tudi•• and tbe 
EPA'• determination of the need for additional lillitationa, Florida Power could 
be required to incur additional capital expenditure• and operating expen•••· 
Under Title v of the CAAA, Florida Power i• required to pay annual operating 
f .. a baaed on th• pr.,,iou• year'• elli••iona. ror 1991, th••• f .. • totaled 
approximately $790,000. It i• anticipate;! that th• coat• for 1999 will be a 
• imilar amount. 

In addition to the Title IV project• di•cu•Hd above, Florida Power'• 
conatruction program include• approxiaately $4 aillion of planned environmental 
expenditure• for air quality iaprov ... nt project• for the two•yoar period er.ding 
December 31, 2000. 

WA%Elli To help meet the future electricity need• of it• cuatomera, Florida Power 
has built a new power plant ccaaplex in Polk County, Florida, named th• Hin•• 
Energy Complex. <•- It- 2, •Propert1ea - Utility Operation• - Planned 
Generation•.) Approxiaately $21.4 aillion va• 9pent throu9h December 31, 1998 on 
environmental project• related to •it• de•elopment at the Bi.nee 1ner91 Complex, 
••inly for water reaource related fae iliti••· Florida Power'• construction 
proqram include• approMU..tely fl.4 .U.llion of environmental expenditure• for 
water reaource project• at other Florida '°"'9r taciliti•• for the two•year 
period endin9 Decetlber Jl, 2000. 

WASTE KATZaIALS• Florida•Po....r ii nearift9 cocapletion of it• pr09ra111 to reduc• 
electrical equipment utiliainq polychlor1nated biphenyla <•Pol•), All re9ulatory 
compliance date• have been .. t. All PCI tranaformer• (i . e. tho•• havin~ greater 
than 500 ppn PCB) have been remoYed fra. Florida Power'• electric generating 
planta, except for one ... 11 plant. -..0.al of PCI tranaformera from thi• fin~l 
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plant will be delaied until rlorida Power decide• whether and tor how lon9 the 
plant will rema n in operation. 

SNllGZ ~ Pll008All1 The recJUlation of under9round and &bov99round atora9e 
tank• ha• expanded to affect •irtually every Florida Power pollutant atorage 
tank with a capacity of 100 9•1lon• or 9reater, including vehicular fuel tanka, 
bulk fuel •tora9e tanka, aill9ral acid tank•, ha&ardoua material tank• and 
compr•••ion v•••el•. The rDSP'• •tora9e tank regulation• require the replacement 
or upgradin9 of tanka that are not protected free corro•ion, and the 
in•tallation Of relea-., detection ud aecondary containment S)'8t .... The•e 
requirement• muet .be ll9t by ti.. end of 1999. Plorida Power expect• th• annual 
operating expen•• ~ be Ullla~rial and con•truction expenditure• throu9h 1999 
related to compliance with thee• requlation• to be approximately $300,000. 

A• of January 1, 1999, there no lonver exi•t• any •tat• funded petroleum cleanup 
proqr ... for new contaainationa. Bowe••r, Florida Power believe• that for the 
majority of pa•t atorage tank contaaination cleanup expenditurH it will qualify 
under one of two proqr .... Under one proqr .. , Plorida Power 18 required to pay a 
deductible and the State of Florida will pay for th• remainin9 portion of the 
cleanup. Under the •econd prc19r .. , Florida Power would be r••pon•ibl• for a 
Contaain.ation Aa•e•-nt and 25' of th• total remediation, with the •tat• of 
Florida fundinq the r1 eLntnq 75' of th• cleanup. 

~C FISLDS1 The potential adv~r•• effect of electr01aa9netic field•, 
or electric and .. qneti.c fi.elda (•1Mf•), upon huaan health continue• to be an 
important i••u• in the •it1.nq, con•truction and ope.ration of electric 
tranemi••ion and di•tribution ey•t .... DP from a variety of eourcee, includin9 
tranami••ion and di•tribution linee, ha• been th• •ubject of many etudi•• and 
much public di•cu•eion 1n recent year•. Th• National IMP Re••arch and Public 
Information Di•• .. ination Prograa ha• completed an in depth r••••rch proqra.m. 

Thi• program wa• co-funded by federal and private utilitiee, including Flori~& 
Power. The finding•, to be preeented to the U.S. Con9reee in 1999, could have a 
major impact on the IMP i••ue. 

Becauee of it• exclueiv• juriadiction to regulate IMF aeeociated with electric · 
tranHli••ion and dietribution l .in•• and eubetation faciliti•• in Florida, the 
.Florida Department of lnvironmental Protection ( •ro1P-) hae adopted rule• that 
••tablieh certain EMF 11111t• for new tranami•eion. line• and eubetatione. Th• 
rule• aleo require an annual reYi.ew of the etat• of th• ecientific reeearch into 
the potential &dverH effect• of IMP upon human health. Th• etaf f of the !'DIP 
provide• an annual progr••• report to the lnvironaental Regulation COalaieeion. 
In February 1998, baeed on it• review of the •cientific reeearch, the •taff 
recoamended that no revieion of the current IMJ' •tandard• be made at that time. 
Th• 1999 report ha• not yet been releaeed. Th• lnvironmental Regulation 
Commieeion adopted the •taff'e recommendation and mad• no revieion to &HI' 
atandard•. 

Florida Power believe• that C011Plianc• with th••• IMF rule•, which at pr•••nt 
••••ntially maintain the etatue quo with recpeot to re9ulated IXJ' expoeure 
levele , will not have a .. terial adver•• effect on the co•t of conetructin9 or 
maintainin9 new tran .. i•eion line• or •ubetation•. However, there alway• i• a 
potential for law•uit• ~tou9ht by plaintlth alle9in9 duia9ee oau••d by IMF. 

Florida Power'• aana9 ... nt monitor• development• in r•••arch concerning th• 
potential health effect• of DP, IMJ' •itigation technoloqiee and procedure•, and 
•ignificant actiona by principal federal and rlorida a9enci•• related to ZMP. 
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O'l'llZJl SllV~ ~1 Florida Power ha• received notic•• frOCll th• EPA 
that it i• or could be a potentially reeponeibl• party (•PRP•) under th• 
Comprebeneiv• Bn•ironmental Re•pon•• CO.pen•ation and Liability Act (•CERCL~· or 
•superfund•) and th• Superfund Amendment and Reauthorisation Act (•SARA•) and 
may be liable, t09ether vith other•, for th• co•t• of cleaning up ~•veral 
contaminated •it•• identified by th• •tat• and federal a9•nci••· In addition to 
th••• deeignated •it••• tberft are other •it•• where Florida Pr09r••• affiliate• 
may be r••pon•il>l• for additional environmental cleanup. ror further info~tion 
concernin9 certain environmental matter• relatift9 to Florida Power, ... 
para9rapha 5 and 7 under Item l •Le9al Proceedift9•• and Note 11 to th• Financial 
Statement•. 

A8 of December ll, lttl, Florida Power had 4,740 full-time employ•••· Th• 
International Brotherhood of llectrical Worker• repre•ent• approximately 2,016 
of the .. full-time employ9.•. The current union contract wa• ratified in May 
1997 and expire• in December 1999. 

Florida Pr09re••' di•er•ified operation• are owned directly or indirectly 
throu9h Pr09re•• capital, a Florida corporation and wholly owned eub•idiary of 
Florida Pro;r•••· Pro;r••• capital hold• the capital •tock of, and provide• 
tundin9 for, Florida Pro;re••' non-utility •ub•idiari•• · It• prill&ry •ub•idiary 
ie Electric ruela. Formed 1.n 1976, llectric ruel• i• an ener9Y and 
tran•portation ccepany vith operation• or9aniaed into thr•• bu•in••• unit•. 
Electric ruel•' en•r9Y and related ••rvice• bu•in••• unit •uppli•• coal to 
Florida Power'• cry•tal ~v•r lner9Y Coepl•x and other utility and indu•trial 
cuetomer•. llectric Fuel•' inland marine tran•portation bu•ine•• unit, M&KCO 
Earg• Line, Inc. (•M1KCO•), tran•port• coal and dry-bulk car9oe• prill&rily along 
the Mi••i••ippi and Obio ri .. r•. Tb• rail ••rvic•• bu•in••• unit, led by 
Pr09r••• ll&il service• corporation (•Pr09r••• Rail•), i• one of th• lar9••t 
inteqrated proc•••or• and •uppli•r• of railroad material• in the country. With 
operation• in 20 etate•, Pro;r••• Rail offer• a full ran9• of railcar part•, 
maintenance-of-way equipment, rail and other track material, railcar repair 
faciliti••• railcar •crappin; and metal recyclin9 a• well a• railcar eal•• and 
l•a•ing. 

In November 1991, Florida Pr09r••• formed a new •ubaidiary, Pr09r••• 
T•l•coa1111unication• Corporation. Tbi• aub•idiary v .. formed to ••ll whol••al• 
fiber-optic-baaed capacity ••rvic• in Florida to long-di•tanc• carrier•, 
Internet ••rvic• provider•, and other telecommunication• companiea, a• well a• 
large induatrial, ca..erc:ial and government entiti•• · Pr09r••• 
Telec:ommunic:ationa will alee ••ll viral••• atruc:ture attachment• to wir•l••• 
c:0111111uni cation coepani•• and 90Yernment entiti••· 

A• of December 31, 1998, Pr09r••• capital and it• aubaidiari•• had 4,385 
full-time employ••• · (For additional information with reapec:t to Progr••• 
Capi tal and it• •ub•idiari••• ••• Item 7 ·MD~ - Operatin9 Reault• - Diveraif ied 
Operation•" ) , llote I to tb• Financial at&t-nta a.nd para9raph 10 of Item l 
•Legal Proc:eedin;a.•) 

COMPE'l'I 'rIOll 

Florida Pfo9r•••' non-utility •ub•idiari•• compete in their reepectiv• 
marketplace• in terae of price, quality of ••rvice, location and other factor•. 
Electric: ruel • ca.pet•• in .... ral di•tinct aarket•r it• coal operation• compete 
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in the eaatern United Stat•• utility and induatrial coal .. rket•1 it• maria:• 
tranaportation and barv• op9ration• compete in the coal, 9rain and bulk producta 
tranaportation market• Oft the Ohio and lower Hi••i••ippi river•1 it• .. rine 
equipnent repair bu•ine•• co.pet•• in the inland riYer and vulf coaat repair 
mArketa; and its rail operatiou ccmpet• in the railcar repair, part• and 
aaaociated ••rvice• aarket• in the •••tern United Statea, in th• •ichle•t and 
weat . Factor• contributinv to llectric ruela' aucc••• in th••• .. rket• include a 
competitive co•t atructure, atrat99ic location• and, in the c••• ~: it• .. rin• 
tranaportation operationa, a modern fl .. t. There are, however, numerou• 
competitor• in each of the•• aarket•, althou9h no one competitor i• doainant in 
any indu•try. Tb• bu•inff• of llectric Fu•h and it• •ubaidiariea, taken aa a 
whole, i• not •ubject to •i91lificant ••aoonal fluctuation. For further 
information with r••pect to Florida Pr09r•••' non-utility aubaidiari•• and 
competition, ... It .. 7 •MD&A - Di..r•ified Operation•·· 

llectric Fuel• i• •ubject to federal, atate and local r99'1lationa which 9o•ern 
air and water quality, wa8t• di•po•al and other •n•ironmental .. tt•r•. The coal 
mininq bu•in••• 1• affected priaarily by the Clean Water Ac., th• Clean Air Act 
and the Surface llininq control and Reclaaation Act of 1977. The tranaportation 
and tb• railcar and aarine repair bu•in••••• are primarily affected by the 
Reaource COn•erYation and Reccwery Act, the Emer9ency Plannin9 and Community 
Ri9ht-To-1tnow Act and the Clean Water Act. 

The Environmental Service• Departllent of llectric Fuel• review• exiatinv and 
emer9in9 enviro .... ntal refJ'llation•, dia•eminatee applicable environmental 
information thr0U9bout the 0&'9Uli&ation and conduct• •it• •pecif ic environmental 
compliance audit•. Trauactioa&l environmental a•H• ... nt• are performed on new 
acquiaition• to detenai.De tlae potential environmental liabiliti•• a•aociated 
with the facilitin beinq conaidered. COllpliance vith environmental law• and 
regulation• ha• not had a .. teria l effect on ll•ctric Fuel•' capital 
expenditure•, earnin9• or competitive poaition, and llectric Fuel• doe• not 
anticipate makinq any material capital expenditure• tor environmental taciliti•• 
through the end of 2000. 

For further inforaation concerninv certain environmental matter• relating to 
Florida PrOCJr•••' diveraified operation•, ••• Note 11 to th• Financial 
Statement•. 
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Ror A. Aaderaoa, .. Dior Vice Preaiclat, &Dern aupplr of Florida Power, A9• so. 

Mr . Anderaon became Senior Vic• Pr••ident, Nuclear Operation•, effective January 
20, 1997, and now ••rv•• a• the Senior Vice Pr••ident of Inergy supply. From 
April 1, 1997 to April 17, 1998, he •erYed •• Chief Kuclear Officer. Prior to 
joining Florida Power, Kr. Anderaon va• -.ployed by C&l'olina Power and Light, 
where he held n~rou• executiY• office.r poaition• •inc• 1993 in the area• of 
nuclear operation•, foaail generation, and diatribution a.nd cuatomer ••rvice. 
Prom 1987 to 1993, he wa• employed by IO•ton ldiaon Company, where he ••rv•d a• 
Plant Manager, Vice Preaident and ultimately aa Senior Vic• Pr••ident, Nuclear 
Operation•. 

hDDetb s . Azaatroq, Vice Preaiclat and 0.Deral Cou.ra••l of Florida Pr09ress 
&Ad Florida Power, AfJ• u. 

Mr. Arlutroru; hH ••ned H General Coun••l of Florida Progreu dnce July 1990 
and aa Vice Pr••ident ainc• April 1992 . In April 1995, h• became Vic• Pr••ident 
and General COUn••l of Florida Power. In addition to t:h••• position•, Kr. 
Arlutron9 .. rved H A8aiatant Secretary of Florida Progr••• from April 1992 to 
April 1993 and H .. cretary froa April 1993 to April 1996. H• alao ••rved aa 
A••i•t.ant Secretary of Florida Power from 1987 until April 1993 and a• Secretary 
from April 1993 until April 1996. 

Janice a. c:aae, 8elaior Vic• PnsideAt, &Dern aolutioa•• of Florida Power, 

A9• "· 

Mra. Ca•• wa• named Senior Vice Pr••ident, Energy Solutiona5M effective June 1, 
1997, after ••rving a• Vice Pr••ident •inc• 1996. From October 1990 until July 
1996, •h• ••rved a• Vice Preaident, Suncoaat Florida Region of Florida Power. 

Hi.cbael B. Poler, Jr. , 8elaior Vice Preaideot, SDervJ Deli•ery of Florida Power, 
A9• 55. 

Since July 1996, Mr. Foley'• principal occupation ha• been as ahown above. Mr. 
Foley ••rv•d a• Vic• Preaideat in that position •inc• February 1995 . From 
October 1988 until February 1995, Kr. Foley ••rv•d •• Director of Syatem 
Planning of Florida Power. 

Jeffref R. Be~ka, aeDior Vice Preaideat &Ad Chief FiD&Acial Officer of 
Florida Power, At• ·,, • 

Since March 15, 1999, Mr. Heinicka'• principal occupation ha• been a• ahown 
above. Prom March 1994 to M&l'ch 1999, Mr. Heinicka waa Chief Financial Officer 
of both Florida Pr09r••• and r 1orida Power. Prom December 1990 to March 1994, 
Mr. Heinicke ••rved a• Vice Pr••ident and Treasurer of Florida Pro9re••· Mr. 
Heinicke alao ••rved aa Vice Preaident and Treaaurer of Florida Power from April 
1993 to March 1994, a poaition h• held concurrently with hi• Vice Pr••ident and 
Treaaurer po•ition at Florida Pr09r•••· 

llicbard o. Keller, Orotap, 'Vice Pn•ideDt, SD•rvr aAd ~raDsportatioD of Florida 
Prog-re•s, &Dd Pr••idellt &IMS Claief Saecuti•• Officer, Blectric Pu•l•, Age ''· 

Since May 1990, Kr. Keller'• principal occupation ha• been a• ahown above . 
H• ha• ••rved a• Pr••ident and Chief lxecutiv• Officer ol Electric Fuel• •inc• 
February 1988 . 
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Williaa G. IC•ll97, Vice PresideDt., BuaaD ll••ouraes of Florida Pr09r••• aDd 
Florida Power, AJ• 11. 

Kr. JC•ll•y wu appointed V1c:• Pr••iden·t, HUIMlin Reeourc:•• of Florida Progr••• and 
Florida Power, effective oetober 27, 1997. rrom 1992 to 1997, h• wa• employed by 
Gould• Pwllp•,Inc:., an international pump c:oaapany, a• Vice Pr••ident of Human 
Resources . FrOll 198.9 to 1992 h• ••rv•d a• Director of Human Resource• for The 
Quaker Oat• cc.pany and beaded th• bwaan reaourc•• function of the European 
Headquarter• in ti.. United Xift9d011 of it• Fiah•r Price Di•i•ion. 

lichard JCorpaa, Claairaaa, Pnsideat &Ad Chief Sx9Cllth• Officer of Plorida 
Progress, a.Dd Chairaaa of tll• aoard of Florida Power, Ag• 57 . 

Kr. Jtorpan wa• appointed Chairman of th• Board of Florida Progr•••, effective 
July 1, 1998. Re ba• held the po•ition of Pr••ident •inc• 1991, and became Chief 
Executive Officer of Florid& •rovr••• in .Tune 1997. Since April 1996 he ha• al•o 
served as Chau.an of the Board of Florid& Power, and until June 1, 1997, a• 
Chief Executive Officer of Florida Power. Be joined Florida ProgreH in 1989 H 
Executive Vic• Pr••ident and Chief Financial Officer. B• i• a director of 
SunTruat Bank of Tupa lay and a member of the luain•H Roundtable. 

Edward w. MoD~r. Seid.or Via• PresideDt. aDd Chief PiDaAaial Officer of 
Florida Progna•, A9• 57. 

Edward w. Moneypenny bee ... Senior Vic• Preaident and Chief Financial Officer of 
Florida PrOCJre••, effective Marc:b 15, 1999. Prior to joinin9 Florida Progr•••, 
Kr. Moneypenny vu -ployed by Oryx Sner91 Company, an independent oil and 
natural 9a• exploration c011p&ny, where he held numerou• executive officer and 
chief financial po•ition• •inc• 1988. Re ••rved aa a member of Oryx'• board of 
director• from 199' until rebruary 1999. 

Joseph 11 . liclulrcleoo, Group Vice Pnd.deot, Utilit.J Group of Florida Progr••• 
aiid Pr••ideot aad Chief Sxecnati•e Officer of Florida Power, A9• ''· 

Since 1996, Kr. Richardaon'• principal occupation ha• been as •hown above. 
Effective June 1, 1997, h• was appointed Chief lxecut•v• Officer, in addition to 
Presid•nt , of Florida Power. rrom Aprll 1995 to April 1996, h• ••rv•d as senior 
Vice President, Sner91 Di•trJbuticn of Flori da Power. rrom October 1993 to 
April 1995, h• •erved aa Senior Vic• Pr••ident, IA9al and Administrative 
Services, and General Coun••l of Florida Power. Prom AuCJU•t 1991 throu9h April 
1995, Kr. Richard8on al•o beld· the position of Senior Vice President of Florida 
Pro9r•••· H• i• a director of Echelon. 

Dr. Jack Critchfiled retued a• Chairman of th• Board of Florida Progre•• 
effective July 1, 1998. 

There are no family relation•hip• between any director or any executive officer 
of Florida Progr••• or Florida Power. Th• executive officer• serve at th• 
pleasure of their respective loard• of Directors. Each executive officer is 
appointed annually. 

I~ 2. PROPSUDS 

Florida Pro9r••• believes that it• phyaical properti•• and tho•• of it• 
subsidiaries are adequate to carry on it• and their bu•in••••• as currently 
conducted. Florida Progr••• and it• •u.b•idiari•• maintai.n property in•urance 
aqain•t lo•• or d&111&9• by fir• or other peril• to th• extent that such property 
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i• uaually inaured. ( ... ~· 11 to th• Financial 8tat ... nta.) Subatantially all 
of Florida Power'• utility plant i• pledged a• collateral for rlorida Power'• 
Fir•t Mortgage 8oftd•. certain ri,,.r barg•• and tu9/barge unit• own.ed or operated 
by Electric ruel• are •ubject to lien• in favor of certain lender•. 

G~IONa A8 of Dec-.ber 31, 1991, the .total net winter generatin9 capacity of 
Florida Power'• 9eneratiDCJ faciliti••• includiftCJ CRl, wa• 7 , 727 KW. Thi• 
capacity wa• generated by 13 •t•aa unit• with a capacity of 4,661 Kif and 45 
combu•tion turbine unit• vith a capacity of 3,066 KW. Florida Power'• abil\ty to 
u•• it• 9eneratift9 unit• .. y be ad,,.r••ly impacted by variou• governmental 
recJUlation• atfectiDCJ nuclear operation• and other ••pect• of Florida Power ' • 
bu•in•••· ( ... •1te9Ulatory. Katter• and Franchi•••• and •snvironmental Hatter•" 
under Item 1 •au•ine•• - utility Operation• - Florida Power.•> Operation of 
thH• generatift9 unit• •7 ai.o be •ub•tantially ourtailed by unanticipated 
equipment fa11ur•• or interruption of fuel •uppli••· Florida Power expect• to 
have •uffic:ient •Y•t .. capacity, ace:••• to purcha8ed power and demand-•id• 
management capabiliti•• to ... t anticipated future demand. (See Item 2 •Planned 
Generation and Snar;y Sale•• below.) 

Florida Power'• genaratift9 plant• (all located in Florida) and their 
capaciti•• at Decllllber 31, 1991, were a• follov•a 

Plant• 

Cry•tal Rivera 
Unit #1 
Unit #2 
Unit #3 
Unit #4 
Unit #5 

Anclotea 
Unit #1 
Unit # 2 

Bartow 
Turner 

Primary/ 
Alternate 

Fuel 

coal 
coal 
uranium 
coal 
coal 

011 
011/GH 
Oil/GH 
011 

Interc•••ion City•• Oil/Gu 
DeBary Oil/GH 
Higgin• Ga• 
Bayboro 011 -
Avon Park 011/GH 
Rio Pinar Oil 
Suwannee River Ou/Oil 
Tiger lay Ga• 
Univeraity of Fla. Oa• 

Location 
(County) 

Citru• 

Pa•co 

PinellH 
Volueia 
o.ceola 
Volu•ia 
Pinell&• 
Pinell&• 
Highland• 
Oran;• 
luwann•• 
Polk 
Alachua 

Steaa 
MW 

373 
469 
755• 
717 
717 

3,031 

517 
517 
449 

147 

4,661 
••••• 

Combu•tion 
'furbin• 

KW 

217 
200 
912 
786 
148 
232 

64 
11 

201 
246 

42 

3,066 
••••• 

Winter Net 
Kaximwa 

Dependable 
Capacity 

KW 

373 
469 
755 
717 
717 

3,031 

517 
517 
666 
200 
912 
786 
148 
232 

64 
18 

348 
246 

42 

7,727 
••••• 

• Repre•ent• 90.4\ of total plant capacity. Th• r ... inin; 9.6\ of capacity 
• ia owned' by other parti••· 
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•• Florid& Power and Oeol'fJ1a Power COlllpany (•Georg1a Power•) are co-owner• of 
& 168-MW advanced COllbu•tion turbine located at Florida Power'• Interc•••ion 

City •it•. Georgia Power baa the exclu•i .. right to the output of thi• unit 
during th• month8 of .:June t~9h September. Florida Power ha• that right 
for th• remainder of the year. 

PLAJDIZD G~IO. UID lllSIGY a&LSaa Throu9b a competitive bidding proceH, 
Florida Power •i9fted a contract with tb• city of Bartow to eupply wholeeale 
power and •n•r91-related .. rvic•• for another ti .. year•, beginning in Mov..aber 
1999. Current requi.rellente for Bartow are SS KW, which i• expected to grow to 
over 70 KW o .. r the life of the contract. In 1995, Florida Power a9r~ed to ••11 
605 MW of year round capacity to l•lnole from 1999 through 2001. While 150 KW 
of thi• tran•action repreHnt• a continuation of exi•tin9 bu•ine••· 455 KW 
repre•ent• new •ale• to leainole. In addition, F'lorida Power hae a9reed to ••11 
from 150 to 300 KW to l•lnol• from 2000-2002. Thie contract wa• awarded to 
Florida Power a• a result of a COllpetitiYe biddift9 proc••• initiated by 
•eaJ.nole. Additionally, rloricla tower i• in th• final year of a three year 
contract to Hll bltw.en 110 and 400 Hlf of •u...r-peakin9 capacity annually to 
Georgia Power. The COllllitted capacity for 1999 i1 200 KW. 

In 1992, the FPSC ;ranted Florida Power a certificate of need to build 470 KW of 
new generation u•ift9 cOllbiAed cycle tecbnolOCJY. In September 1994, Florida Power 
purchaHd approxiaately 1,100 acn• of ained-out pbo•pbat• land for the new 
power plant •ite. The •1t• i• located in Polk county, Florida, approxiaately 50 
milH ea•t of Tampa, and baa been delignated th• Hine• lner91 COmplex. 
COn•truction of the unit w .. completed in December 1991. The fi~st power block 
i• a nominal 100 KW cOllbu.d cycle unit which i• expected to be placed into 
coa11ercial operation in tbe 1prift9 of 1999. Florida Power plane to u•• natural 
9a1 to fuel the unit. 

Florida Power ha• obtained capacity on the Florida Ga• Tran•mi••ion COlllpany'• 
•Y•tem for the tran8p0rtation of natural 9a• to th• Bin•• ln•r9Y COlllplex in Polk 
county. florid& Power be9an u•ift9 the capacity in .:January 1991. Thie 
tran•portation vill Hrv• a portion of th• plant'• requir ... nte. Florida Power 
•l•o ha• contracted for natural 9a• •upply and it• tran•portation for the 
remaining portion of th• plant'• requir ... nt•. 

Some of the capacity at th• Hine• lnerqy COmpl•x will b• u•ed to meet th• 
requirement• of a vbole•al• contract •igned in 1995, in which Florida Power 
a9reed to ••11 an additional 455 KW• to •-inole, beginni1i9 in 1999(previou8ly 
mentioned he.rein) • 

In February 19tt, Florida Power announced that it plan• to build thr•• peaking 
power qeneration unit• at Florida Power'• Interc•••ion City •ite. Th• unit• are 
d••i9ned to pro.ide electricity durift9 period• of peak cu•tomer d ... nd and are 
projected to provide a total of 300 KW of power beginninq in December 2000. Th• 
new unit• are cOllbu•tion turbine unit• capable of u•ift9 either natural 9a• or 
oil, dependlft9 on co•t and a•a1lability of tho•• fuel •ourc••· 

In connection with th• con•truction of new power plant• in Florida, th• rPSC 
require• each inve•tor•owned electric utility to en9a9e in a coaapetltiv• biddin9 
proce•• for the conatru~ion of new veneration, unl••• the utility decnon•tr&t•• 
on a ca•e-by-c ... ba•i• 'tbat •uch a proc••• i• not in the be•t int•r••t• of th• 
utility'• ratepayer•. ... Item 3 •1.e9al Proceeding••, Paragraph 12. Th• 
con•truct~on of peakin; \&ftit• doe• not fall under thi• requirement. 
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NUCLEAR PI.Aft AllD llVCLSA& IJl8VllMCS1 Infol'1Ut1on r99ardi"9 nuclear plant and 
nuclear inauranc• 1• contained in Note 4 and Note 11 to th• Financial 
Statement•. 

TJUUfSMISSIO• AJID Dl~~IGlft Aa of December 31, 1998, Plor1da Power 
diatributed electricity tbrou9h 363 euibetationa with an inatall•d tranaformer 
capacity of 43,215,140 kilcwolt aaper•• (•xv.A·) . Of thie capacity, 29,399,250 
ICVA i• located in tran .. i••ion eubetatione and 13,856,590 JtVA in di•tri.bution 
•ub•tation•. Florida Power ba9 tb• •econd la&'99•t tran .. i••ion· network in 
Florida. Florida Power b&• ,,669 circuit ail•• of tran .. i••ion line• , of which 
2,646 circuit ail•• are operated at 500, 230, or 11! kilovolt• (•JtV•) and th• 
balance at 69 xv. Florida Power b&• 24,723 circuit ail•• of di•tri.bution lin•• 
which operate at varioue .olta;e• r~1n9 froe 2., to 25 xv. 

Florida Powec &lOftCJ witb 21 other in-•tate electric utiliti•• and 14 non-
util itie• compri .. the Florida Jteliability Coordinat1"9 council c·rRcc·i, which 
wa• approved by the llorth American Slectric Reliability council (•HERC• ) a• th• 
tenth re9ion of ISEJtC. The race i• rHpon•ibl• for eneurin9 the reliability of 
th• bulk power electric •Y8t .. in peninaular Florida. 

Florida Power and five other race tran'81Ri•aion provider• have ••tabli•hed 
Florida Open Ace••• .... t1-e Information ly•t... Tbi• i• an internet location 
where tranaai••ion CV9t09ler• aay obtain tran••i••ion information and •ubeit 
r•qu••t• for ••rvic• or r .. ell ••rvice ri9ht• . 

l»IVDHPISD OPD.A~IOllS 

Electric Fuel• own. and/or operate• approximately 5,000 railcar•, 50 
locomotive•, .1,100 riYer barpa and 27 river towboat• that are u•ed for th• 
tran•portation and •hippift9 of coal, •t••l and other bulk product•. Throu9h 
joint venturee, Slectric Fuel• ba• fi•• ocea1a9oin9 tu9/bar9• unit•. An llectric 
Fuel• • ub•idiary, throu9h another joint venture, own• one third of a lar9• bulk 
product• terainal located on the Hi••i••ippi River eouth of Mew Orlean•, which 
handle• coal and other product•. Slectric Pu•le provid•• drydockin9 and repair 
•ervic•• to towboat•, off•bore •upply •••••l• and bar9•• through operation• it 
own• near New Orlean•, t.oui•iana. 

Electric Fuel• control•, either directly or through •ub•idiarie•, coal reaerv•• 
located in eaatern ltentucky ~nd eouthve•t•rn Virginia. Electric Fuel• owna, in 
f .. , proper.ti•• that contain ••ti.mated proven and probable coal r•••rv•• of 
approximately 185 aillion ton• and control•, throu9h mineral leaaea, additional 
••ti.mated proven and probable coal r•••rv•• of approximately 30 million ton• . 
Th• r•••rv•• controlled by Electric ruel• include aub•tantial quantiti•• of high 
quality, low •ulfur coal that i• appropriate for u•• at Florida Power ' • exi•ting 
generating unite. Electric Fuel•' total production of coal during 1998 wa• 
approximately 3.0 million ton•. 

In connection with i t • coal operation•, Electric ruel• aub•idiari•• own and 
operate an under9round a1ni1a9 complex located in •outh•a•t•rn Kentucky and 
•outhwe•t•rn V1r9inia. Oth•r Electric ruel• •ubaidiari•• own and operate aurfac• 
and und•rground •in••• coal proc•••in9 and loadout faciliti•• and a river 
terminal f acility in ea•t•rn ltentucky, a railcar-to-bar9e loading facility in 
W••t Vi r9inia, and three bulk ca.DOdity terainal•1 one on th• Ohio River in 
Cincinnati, Ohio, and two on the Kanawha Rive~ near Charl••ton, Weat Virginia. 
Electri c FJJ•l• and it• •uD•idiari•• employ .both company and contract miner• in 
t~eir minin~ acti¥it1••· 
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Another llectric J'uele eub•idiary own• an int•r••t J..h a partn•r•hip, located in 
•••tern Jtentucky, vhich produce• eynthetic fuel• that qualify for Federal tax 
credit• under Section 29 of the Internal Revenue Code. 

A eub•idiary of Slectric J'u•l• ha• acquired oil and 9aa l•a••• on 1,920 acre• in 
Garfield county, COlorado, containift9 proven natural 9aa r•••rv•• of 37.6 
billion cubic f .. t. 

Pr09r••• llail, an Slectric J'uela •ubaidiary i• one of the lar9eat inte;rated 
procea•ore of raUro&d .. teriale in the Onited State•, and i• a leadin9 •upplier 
of new and reconditioned frei9ht car part•, rail, rail weldift9 and track 1110rk 
components, railca.r repaJ.r facilitiea, railcar and locoeotive leaainq, 
maintenance-of-way equipment and ecrap .. tal recyc11n9. It hae facilitie• in 20 
atatea, Mexico aad caa..sa. 

Another aubaidia.ry of Slectric J'u•l• own• and operate• a aanufacturin; facility 
at the Florida Power lnervr co.pl .. in Cry•tal River, Florida. The manufacturin9 
proc••• utilise• tbe fly aeh ~ated by the burnin9 of coal •• the major raw 
material in the produnioD of 11;btvei9ht a;;re;at• uaed in conatruction 
buildin; blocka. Slectric J'u•l• alao operate• an environmental teatin9 
laboratory in Taapa, Florida. 

IDM J. LSG&L nc- irwow 

Purclaaaed Power coatra~• witla O--lifrlat Faoiliti•• 

Florida Power baa interpreted the pricin9 proviaion in it• Qr contract• to allow 
it to pay an ae-availabl• enerty price rather than a bi9her firm ener;y price 
whan the avoicled unit upon vhlch the contract i• ba•ed would not have been 
operated. Two QI'• bave auit• pendin9 a9ainat Florida Power over th• level of 
payment• made by Florida '°"9r under the contract•, aa diacuaaed in para9rapha 1 
and 2 belows 

1. Metropolitaa Dade couatr u4 lloateoar •over corp. 
Corporatioa, Circ1ait Coa.rt of tU SleHDtll Circuit 
Florida, caae lrO. H-Otltl-c:&-JO 

v. Florida l'ower 
for Dade eou~r, 

Metropolitaa Dade couatr ad Moateaar Power corp. •· Florida PCNer 
Corporatioa, V.8. Diatri~ CO.rt, 80utlaera Diatrict, IUaai Diviaioa, caae 
lrO. H-OSH-C.V.-IDOU 

ID res ••titioa for Declarator, 8tat ... at That KD•rvY ••7!Ml•t• Ar• Liaited 
to ADalr•i• of &voided Vait'• Coatractuallr •pecified curacteriatica, 
Florida Public ••rvice c:o..J.aaioa, Docket No. tl021J .. SQ. 

on February 13, 1996, Metropolitan Dad• County (•Dade•) and Montenay Power Corp. 
( •Kontenay•) filed a ca.plaint in th• al:tove-referenced atate court affkin9 a 
declaratory jud;ment that their interpretation of the ener;y pricin9 provision 
in their Qr contract i• corren, and d&aa;ea in exc••• of Sl.3 million for 
breach of that contract. No trial date baa aa yet been ••t in the State Court 
action. 

on Kay 14, 1996, Dade and Montenay tiled •uit aqain•t Florida Power in the 
above-ref erenced federal dl•t~in court baeed on ••••ntially the .... f acta aa 
presented ~n the etate court ca .. , but alle;ift9 violation• of federal antitnaat 
lawa and d .... ndin9 unepecified treble~··· In Karch 1997, the plaintiff• 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

Amended th• federal eourt o ... to include rlorida Pr09r••• and ll.•c:tric rueh. 
In June 1998, th• 'ud9e 9ruted the defendant•• •.otion for Sumury Jud;-.nt and 
dismi••ed the ca... Dade and Nontenay filed a Kotice of Appeal with the 11th 
Circuit court of Appeal• 1n ootober 1991. 

On February 23, 1998, rlori.d& tower filed a petition with the FPSC for a 
Declaratory Stat..ent that t he p&' .. ioua l'PIC - approved ne9otiated contract 
between th• parti•• liait• enerw payment• thereunder to th• avoided coat• baaed 
upon an analy•i• ef a hypothetical unit bav1n9 the characteri•tic• •pecif ied in 
th• contract. In ootober 1991, ·the "IC denied the rlorida Power petition tor 
declaratory •tat ... nt. In Janvary 1ttt, rlor1da Power tiled a Notice of Appeal 
of the fPSC denial vith tb9 rlorida Supreme Court. (See Note 11 to the Financial 
Statement•.) 

2 . •a Lake ~, laa. •• Florida ...,_r Corporatioa, rlorida Ci&"C11it Court, 
Piftb Jwlicial Circd.t for I.ab enatr, caae 11o. H-2JH-ca-01 

ID re1 .. ti.ti.OD for Declaratorr atat ... Dt a99ardiD9 tb• •990tiated 
Colltrad for hrolaaae of Pisa capaaitJ aad h•rv7 betweea Florida •over 
Corporatioa ... Lake cow-, z.n. I rlorida •uU.c: ••nice c:o.ai••ioD, 
Docket llo. llOIOt•SQ. 

On october 21, 1994, llCP L&lce Power, Inc. ( • L&Jce•) , a general partner of Lake 
COqen, Ltd., filed the abcwe-nforenced auit ~Ail! Jt rlorida Power AHOrtin9 
breach of it• Qr contract and reque•tift9 a declarat ory 'ud911ent. A bench trial 
in the ca•• concluded 1a Dooember lffl, but the co·~rt haa not yet ruled. 

On April 9, 1991, Florida tower filed a petition w' th th• FPSC for a Declaratory 
Statement that the c:ontract between th• part i•• U.ait• enerty payment• 
th•uunder to t:M avoided eon1 baled upon &!\ &nalyaia of a hypothetical unit 
having the charaderiatic• apoc:ified in the contract . In OCtober 1991, the FPSC 
denied the petition. In January 1999, rlorida Powe r filed a Notice of Appeal of 
thia FPSC order vitb the Florida Supr_. court. ( S•• Note 11 to th• Financial 
Statements. ) 

3. Wanda L. Adalu, et al. v. Plori.da ...,.r CorporatioD aad Florida Pr 09r••• 
Corporatioa, v.1. District COart, Middle District of rlodda, ocala 
Di•iaio1a, C;a•e •o. ·ts-123-c.v.-oc-10. 

on OCtober 13,, 1995, Florida Power and Florida Pro9r•H were aerved with a 
multi-party lawauit involvinv 17 former Florid• Power eaployooa. Th• plaintiff• 
generally &ll990d diacriaination in violation of th•t Ai• Di•crimination and 
Employment Act and vroQCJful interference with penaion ri9ht• in violation of th• 
Zmployee Retir ... nt Income aecurity Act •• a reault of their involuntary 
termination• dur1ft9 rlorida Power'• reduction in for ce. While no dollar uiount 
i• apecified, eacb Plaintiff aooka back pay, rein•t. tecnent or front pay throu9h 
their pro,ected date• of normal retir .. nt, coat• and attorney'• fooa. The 
Plaintiff• aubaequently filed motJ,ona addin9 39 addi tional plaintiff•. 

In November 1991, Florida Power filed it• an•ver, a aiotion to diami•• Florida 
Progreaa, and a c:ovnt~claim a9ainat five of the plaintiff• who ai9ned releaaea, 
promiain9, amon9 otber tbinq•, not to •u• Florida Power vi.th r••pect to matter• 
involvin9 their eaaploy.eftt or t•rllination. Th• couneerclaim aou9ht enforc ... nt 
of the aqreement, di .. 1•••1 of plaintiff•' coaiplainta , and &n award of attorney• 
f••• and coat• of liti9ation. 

In October 1996, a 'oint etipulation to prov1aionally c:ertify th• ca•• aa a 
ciaaa action purauant to the A98 Diacria.1.nation in Employment Act waa approved . 
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By Hay 28 , 1997, the final day for individual• to •opt into• thi• action, 61 
additional former .. ployeea elected to do ao, for a total of 117 plaintiff•. 

In June 1998, the jud9• i••ued an order on ••v•r£1 pending motiona. The motion 
to diami•• Plorida Proqr••• waa denied, but all t he RRISA claim• were diami•••d 
and th• atate &99 claiaa of I plaintifh were di-iaaed. The Motion to Di•ia• 
4 plaintiff•' federal a99 claima baaed on Statute of Limitation• violation• waa 
granted. 

In October 1998, Florida Power filed a motion for aU811l&ry judgement on it• 
counterclaim and on the •tat• law claiaa of 69 plaintiffa, who are aimilarly 
•ituated to the 5 plaintiff• who haYe bad their atate claim• diamiaaed. In 
December 1998, Florida Power and th• plaintiff'• engaC)ed in informal ••ttlement 
di•cuaaion•, which were terainated on December 22 , 1998. However, plaintiff• 
have filed a motion to enforce w purported Sll mi l lion ••ttl .... nt agre ... nt. 
Florida Power deni•• that euch an agreement exi•t• and ha: fi l ed rMaponaive 
pleadiruJ• to that effec:t.(S.. •ote 11 to the Financial Statement•.) 

4. Florida Power corporatioo •, Voited ltat••, v. I. court of Peder al Clai.ae, 
Ci•i1 Actioa llo. H•702C. COa•oU.dated Sdiaco co., et al • · Uoited lt&tea, 
United ltatea Diatrict court, lout.lien Di•tric:t of • .., York, C&•• llo. 91-
CIV-'115 

On November 1, 1996, Florida tower filed euit againat the U.S. Government in the 
u.s. Federal court of Claiaa all99ing breach of contract and illegal taking of 
property without juet compenaation. The euit ari••• out of ••v•ral contract• 
under which the ~nt pro•ided uranium enrichment ••rvic•• at fixed pric•• · 
After Florida Power paid for all ••r1icea provided under the contract•, th• 
government, through federal 199ialation enacted in 1912, iapo•ed a retroactive 
price incr•••• in order to fund the decontaaination and decommi•aioning of the 
government'• ga•eou• diffu•ion uranium enrichment faciliti••· The government i• 
collecting thi• incr• .. • tbrou;b an annual •epecial ••••••ment• levied upon all 
utiliti•• that had enrichment eer1ic•• contract• with the government. 
COllec:tion of the epecial ••••• ... nta began in 1992 and i• acheduled to continue 
for a fifteen-year period. 

To date, Florida Power ha• paid more than $11.0 million in apecial ••••••manta, 
and if continued throughout the anticipated fifteen-year lit•, the apecial 
••••••ment• would incr•••• the coat of Florida Power'• contract• by more than 
$23 million. Florida Power ... ka an order declaring that all euch apecial 
a••••amenta are unlawful, and an injunction prohibiting the government frOlll 
collecting future apecial ••••• ... nte, and damage• of approximately $11.0 
million, plu• intereet. 

In February 1999, the court granted Florida Power'• motion to •tay, pending 
reeolution of the can•oltd•t•d rdtegn caee, aited below. 

In June 1998, Florida Power, coneolidated Edhon co. and 15 other utiliti•• 
filed a declaratory jud9ement action againat the United •tat•• in th• •outhern 
District court of Mew York, cball•DCJing the conatitutionality ot the S2 . 25 
billion retroactive a•••• ... nt impo•ed by the federal government on domeatic 
nuclear power compani•• to fund the decoa111ieeionin9 and decontamination of the 
qovernment'• uranium enrl~hllent faciliti••· 

., 
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5 . ...ford Cla•lflcatioo Plant 8ite, aaoford, Florida (•aaoford aite•) 

Th• Sanford Sit• i• a former manufactured 9a• •it• located in th• city ot 
Sanford, Florida. aanford Gaa C:O.pany, which .. r9ed into Florida Power in 1944, 
operated the plant until 1946 when it waa 80ld to south Atlantic Ga• Company 
(later Atlanta Ga• coepany) . Th• plant wa• conveyed t hr .. more timea, being 
purcha•ed by the current owner, Florida Pul:»lic Utilitiea, in 1965. 

In June 1996, the IPA completed an Expanded Site Inv••ti9ation/Remedial 
Inveatigatlon at the aite. In July 1997, th• IPA ••nt a 9eneral and apecial 
notice letter vbicb adviaed Florida PQwer a.nd other PU• of their potential 
l i ability for cleanup. Th• inveatigation concluded that th• rel•••• or 
threatened r•l•a•• of cont .. inant• include• the •it• it••lf and down gradient 
cont&mination of an unnamed tributary uaed tor atorm water drainage. Water flow• 
from the tributary into Cloud Branch er .. k and ultimately Lake Monroe. 

Florida Power, Florida Power and Light Ccepany, Atlanta Ga• Company, Florida 
Public Otilitie• COllpally and th• City of lantord executed an Admini•trativ• 
Order on Conaent c•aoc•) and a lite Participation Aqreement with IPA. ly ai9nin9 
th• AOC, the PRP• ACJreed, 'ointly and aeverally, to perform th• Remedial 
Inv••tigation and r .. •ibility study c•aI/rs•) at th• Sanford •it• . ly executing 
th• Site Participation aqr .... nt, th• PU• agreed to an allocation of coat• for 
a RI/PS for up to $1.5 million. Florida Power'• •bar• i• approximately 39.7\ of 
th••• coat•. 

In September 1991, the .,A formally approved the PRP RI/PS Work Plan. Th• RI 
field work wa• completed in January 1999. Th• IPA i• expected to review th• 
final Treatability Study report and provide further vuidanc• to the PRP• by 
Augu•t 1999 . Additional contribution• tor •ub•equ•nt cleanup co•t• will be 
negotiated &llODi the fU• a1 the •cope of clean-up effort• become more defined. 
(S•• Note 11 to the Financial ltat ... nt•·> 

6 . State of Olllalaolla, es rel. Jolaa •· Crawford, losuraoce eo..i••iooer •· 
Mid-coaUaeat Life lasuraac:• c:o.pur, District Court of Oklalloea CoUDtf, 
stat• ot 01c1ao.e, ca .. 11o. c.r-'7- 2511-62 

State of Olclabolla, ex rel, Jolaa P. Crawford, ID•uraoce eo..i••iooer as 
Receiver for Nid-cootilleat Lit• la•uraac• Coapaar •· Plorida Pro4Jr••• 
Corporatioa, a Florida corporatioa, Jack Barrena Cdtcllfield, oeorve 
Ruppel, ftoeaa Stev- Kneaia•lci, llicllard Korpaa, llicbard Dould ~•ll•r, 
Jaaes Lacy .. rlaa, Gerald Williaa lk:a&e, Tbo9as llicbard DlouhJ, Alldrev 
Josepb ... 1 aa4 ltobert ~•rrr Stuart, Jr., Di•trict Court of Oklahoaa 
CoUDtJ, atate of Oklabolla, C&•• llO. CJ-t7-2511-'2 (part of tb• •aae case 
Doted above) • 

Nicba•l Parrimoa4, .... la •. ParriaoDd, AD9ela Pry, J owbAa BilJ,, and 
Barbara Jlod9••, for tia ... •l••• aDd all otb•r• •i.ailarlr •ituated v. 
Florida Pro,r••s Corpora•Loo, a Florida corporation, Jack BarroD 
Critcbf ield, CleOC'9• Ruppel, ~· •t•••• Kr•••ia•ki, llicbard Korpao, 
llicbard Dooalcl Keller, J ... s Lacr Barlan, Gerald Williaa Neb•, 'l'hoaa• 
JUchard Dloular, Andrew Joaepb ... 1 AD4 ltobert 'l'•rrr Stuart, Jr ., Di•trict 
Cou.rt of Oklalaoe& CoUDtr, •tat.• of Oklaboaa, CaH 110 . CJ-tt-130-65 

on April 14, 1997, the Insaranc• COll8li••ioner of the State of Oklahoma 
(•commiaaioner•) received

0

approval from the Oklahoma County Di•trict Court to 
temporarily seize control of the operation• of Kid-continent Life Insurance 
company (•Hid-Conti nent•). on Kay 23, 1997, th• District court of Okl&hocna 
county granted t he application of the Colllllli••ioner to place Kid-Continent into 
receiverahip .and ordered the COlllli••ioner to develop • plan of rehabilitation 
tor Hid-Continent. tnc:on•i•t•ntly, the court ruled that premiWIUI could be rai••d 
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on Mid-Continent policiee. Both parti•• appealed to the Oklahocn. Supreme Court, 
but th••• appeal• vere withdrawn in February 1999. 

On December 22, 1997, the COllllllieeioner filed with the court a petition tor 
damage• againat Florlda Progr••• and certain former Mid-<:ontin~:\t director• and 
officer• of Florida Progr•••, all99ing •>t•r 990, ft99ligence, breach of 
fiduciary duty, aieappropriation of funde, unjuet enrichllent, ultr• ylc••, 
violation ot Oklaholla etatutory ineuranc• law, viol ation of Oklahoma etatutory 
corporate law, and ... k!nv equitable relief. On Agril 17, 199!, the court 
granted motiona to d1811i•• the individual d•f•ndanta, leaving Florida Progr••• 
a• the aole rea&inin9 defendant in the lawauit. Thi • laweuit ha• been etayed by 
agreement of the parti•• and i• expected to be reaolved in th• context of the 
rehabilitation plan. 

A new Coaai••ioner wa• elected ln Movember i t98 and h•• •tated hi• intention to 
work with Florida Progrffe and othere to develop a plan to rehabilitate Mid­
Contineat ratber than pareue litigation ag&inet Florida ProgreH. Florida 
ProgreH i• working with th• new eoa..ieaioner to de•elop a viable plan to 
rehabilitate Mid-continent, wbich would include a •ale of that company. 

on January 19, lttt, fiYe Mid-Continent policyholder• filed a purported cl••• 
action again•t JU.d-contiaent and the .... defendant• n._.... in th• former ca•• 
filed by coa..ia•ioner cravtord. Th• complaint contain• eubetantially the eame 
factual all99ation• a• tbe Deaellber 22, 1997 ca••· Defendant• have filed a 
motion to tranlfe&' the c ... to the receiverehip court and will •••k to have it 
reaolved in the context of the rehabilitation plan. 

Florida Progr••• intend• to vigoroualy defend it••lf and other defendant• 
againat outetanding cbarve• and cooperate with the receiver to gain the court'• 
approval of a rebab111tat1on plan that ••rv•• it• belt intere•t• and tho•• of 
the policy bolder•. (I .. It .. 7 ICDCA, •Div•r•ified Operation• - Hid-Continent 
Life In•uranc• eo.pany• and Kot• 11 to the Financial Statement• . ) 

7. Peak Oil CQ.,&af, lliaeo.ri alectric Work•, 62ad Street, AltO Bay•ide, 
Bluff Slectria aad Sollowar l•perfwad lit••· 

Florida Power ha• been notified by the IPA that it i• or could be & PRP with 
r••pect to each of th• above Superfund •it••· Baaed upon th• inforaation 
pr•••ntly available, Florida Power ha• no reaaon to believe that it• total 
liability for th• cleanup of the•• •it•• will be material or that it will b• 
required to pay a •icJnificantly di•proportionate •hare of tho•• coeta. However, 
th••• matter• are being reported becau•• liability for cleanup of certain •it•• 
i • technically joint and .. veral) and becau•• the extent to which Florida Power 
mAY ultimately ha¥e to participate in tho•• cleanup co•t• i• not pr•••ntly 
determinable. 

8 , cal900 carboa Corporatioa v. Potoaac capital Inve•taent Corporatioa, 
Potoaac Slectric Power c:oap&ar, •rovr••• capital 8oldiag•, Iac., aad 
Plorida •~••• corporatioa, vai~ed •tat•• Di•trict Court for 'tile 
Weatera Di•trict of Peaa•rl•aai.a, Civil &ctioa Mo. tl-0072. 

Cal9on Carbon Corporation ( •calgon•) tiled a complaint on January 12, 1998, 
••••rtin9 ••curiti•• frawa, breach of contract and other claiaa in connection 
with the •ale to it by two of th• defendant• in December 1996 of their int•r••t• 
in Advanced separation Technol09ie•, Incorporated (•AJT•), a corporation engaged 
in the bu•4n••• of d••iCJning nd •••embling proprietary ••paration equipment. 
Prior to cloein9, Progr••• capital, a wholly owned •ub•i diary of Florida 
Progr•••, oloined 80 percent of the out•tanding •tock of AST and Potomac Capital 
Inveatment corporation (an entity unaffiliated with PCH or Florida Progr•••) 
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owned 20 percent. cal90n paid Pc:H an a99regate of approxiJD&tely $57.S million 
(producing net proceed• of approxiaately $56 million after certain t .. • and 
expen•e•) in r••pec:t of PCB'• •ha.r• of MT'• •tock. Cal9on claim• that AST'• 
a•••t• and ~· "'9re o .. r•tated and liabiliti•• and expen••• were 
undentated for 1996. ca190n al•o all99•• undiaclo•ed tact• relatin9 to 
accountin9 .. thodolOCJY, poor product•, manuf•cturin9 and quality control 
problem• and undiaclo•ed warranty claU... ca190n ... k• daaa9ea, punitive 
dama9•• and th• r19ht to reacind the purcba••· Th• defendant• have filed a 
motion to di8ai•• all clalae, which i• pendin9. 

9. roc:AS, 1.0. •· Plorida Power corporaU.oD, u •• • Diatrict court, lrortllena 
Diatrict of oeorwu, Atlaat.a Diddo1a, ca .. 1ro. cv-122-cc 

Florida Power entered into a contract with J'OCAS, Inc. (•rOCA.S•) for the •upply 
of fiberoptic Gable. A portion of the cable wa• found to be defective, and wa• 
replaced. roc&I 1.n.oicecl Florida Power for the defective cable in th• amount of 
approxi.al&tely S2 aillioa. lftail• di•cu••ion• proceeded regardin9 the aatter, 
rocAS •ued Florida Power allegiat breach of contract, unjuat enrichment and 
fraudulent iftduc ... nt, and ~ift9 up to approxiaately $76 million in 
damage•, repre.entiacJ, ..ong o&bar tb1SMJ•, Florida Power'• alleged profit• over 
th• ••tiaated fift .. n year life of the cable. Florida Power filed it• Anawer on 
December 12, 1991, 9enerally denyift9 th• allegation•. 

10 . UC aail P~a COq90ntioa •· Pl'Ofr•H aail .. nic: .. CorporatioD aJld 
I.o1li••ill• 8crap .. urial eo., xac., v.1. Diatrict court, llOrtJaen 
Di•trict of lllf.moi•, ... t•rD Di•i•ioD, Ci•. ActiOD •o. tlC3i63. 

on June 12, 1991, AaC llail Produ.ct• corporation (•Aac•) brought an action 
again1t Pro;r••• a&il and tou18Y111• lcrap Material co., Inc . (•Loui•ville•) 
Helt.in; injunctb• and declaratory relief and treble daaa9.. baHd on alleged 
violation• of federal and atate antitru•t •tatutea •• well •• dama9•• under 
other •t•t• law claU... The co.plaint •ou9ht to enjoin Pro;r••• llail'• 
acquiaition of certain .... t• and bu•l.ne•• of Louiavill• and aeveral affiliated 
corporation• known ae the llue lnduetrial Group. Th• parti•• aubaequently a9reed 
on th• term9 of .. ttl ... nt, and the caee wa• di•miaaed. Thi• conclude• thi• 
matter for reportiftCJ purpo•••· 
11. Ia a. r .Joiat P.Utioa for DeteraiaatioD of ••ad for aa IUectrical Power 

Plaat ia Volui.a COtmtJ bf tb• VtilitiH ComaiHioo, Citr of •ew aarnaa 
... ell, aJld D9ke ... &"If .... lllfraa ... cla Power Coap&DJ Ltd., L.L.P • .Ulic 
••rYice c:o.ai•aioD, Docket lro. tllOU-DC. 

on Auguat 28, 1998, Duke Sner;y •ew Sllyrna .. ach Pow.r company and th• Utiliti•• 
Coaai••ion of •aw layrna .. acb filed a petition with th• rrsc •••kin9 a 
determination of need to build a 114 NW combined cycle e lectric power plant with 
an in-•ervic• date of Movambar 1, 2001. In Septa.ber 1998, Florida Power filed 
a Motion to Intervene and a Motion to Di .. i•• in that action. Florida Power 
believed that 9rantin9 the petition would profoundly re•tructure Florida'• 
atatutorily mandated approach to plannift9 and •itin9 9enaratin9 capacity by 
contradicti n9 a lon9 etandin; rPSC interpretation of th• Florida Power Plant 
Sitin9 Act that ha• been affir.ed by th• Florida •upr ... Court. Florida Power 
aho believed that granti~ the petition would raia• a ho•t of 8iqnificant 
related policy iHu•• that are beyond the •cope of thia proceedin9. On March 4, 
1999, the PPSC voted to 9rant tbe Duke petition. Florida Power intend• to 
appeal thi• daci•ion. 
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12. Io ... Petitioa of Florida Power corporatioo for Wai••r of Rule 25-22 . 082 
F.A. C ... lectioa of Geoerati09 capacitf, Florida PW»lic SerYice 
c:o..iaaloa, Docket Jlo. tl-1360-SI. 

On October 20, 1998, Plorida Power filed a Petition with the PPSC a .. kin9 a 
waiver of the eo.aiaaion rule• wbicb require an electric utility to aolicit and 
evaluate bid• for nev caeneratl.JMJ capacity •• a prerequiaite to conatructill9 a 
power plant with at ... capacity ill eac••• of 75 KW. Thia petition waa filed to 
facilitate the •tart of conatruction of a aecond unit at th• Bin•• lner9Y 
COCDplex in Polk COunty. On January 19, 1999, the rHc voted to deny the rlorida 
Power Petition. Thi• report conclude• thi• aatter f or reportin9 purpo•••· 

ITEM '· SUBlllSUOll OP llU'l'D8 '1'0 A von or UCU'IITY BOLl>EU 

Not applicable. 
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PU% U 

I~ 5. •errr ,_ m Wtft'llAftS' COMIOtl SQUID AllD JD.ADD S~OLDD 
IAftDS 

PI.OlllDa PPQGlt.SH 

Plodda Pr09r ... • D • •Wk ia liated on the Kew York Stock &xcbanp and the 
Pacific Stock &xabaage. The hi9h and low price per •hare of florid& Pr09r••• ' 
cocmon .cock for each quarterly period and the dividend• per COlmOn •hare paid 
on •hare• of Florid& Pr09r•••' c: :n •Wk duri.ft; the la•t two fi•cal re&r• 
appear i n It ... I on tbe •Quarterly Financial Data• table for Florida Pr09r••• at 
the end Of tbe •ote8 to tbe riaancial ltat-ftt8, and ia incorporated herein by 
reference. 

In February 1999, Florida •rogr•••' ~ announced an incr•••• of one cent per 
•hare in th• cam.on •oak quarterlr di•idend, vhich on an annual ba•ia would 
incr•a•• the di•i.deDd from 12.14 to f2.11 per •bare. Thi• repr•••nt• an annual 
di•idend ;rowth rate of 1.tt. In 1911, PlorJ.d& Pro;r•H' dbidend payout ratio 
waa approxJ.aately ''' of earnLIMJ•· Information ~iD9 the rlorid& Pr()(Jre•• 
dividend policy ia ~ fortb 1a It• 7 •1mu - Liqu1cU.~y and capital b•ourcH • . 

Florida Pr09reH' b•ta&ecl &rti.cl• of Incorporation do not lJ.ait the dividend• 
that aay be pa.Ld on 1t• c: an etock. llowe•er, the pria&ry •ourc• for pa~nt of 
Florida Pr()(JrH•' diYidenda cona1R• of dividend• paid to it by florid& Power. 
florid& Power'• a.ended &rt1cle9 of lncorpGratioA ~ 1t• Indenture ~ated a• of 
January 1, 19'4, under vbicb lt ......_ firet 8IOC't9A99 bond8, contain provi•ion• 
r••trictin; di•1clead• in certaia cirCU88tanc••· At December ll, 1991, Florid& 
Power ' • ability to pay di•ldend9 va• not Uaited by_ tMH rHtrictiona . 

Florid& Pr09r••• and Pr09re•• capital ba•• entered into a second Amended and 
Re•t&ted Guaranty and Support Agra'V?snt dated•• of Au;u•t 7, 1996, pur•uant to 
which Florid& Pr()(Jrea8 ba• unconditionally ;uaranteed the payment of Pr09r•H 
capital'• debt (H defined in the A9r.-nt) . 

Florid& Pr09r••• did DOt i••u• any equity ••c:uriti•• duriNJ 1991 that were not 
reqi •t•red under th• aecuriti•• Act. •rovr••• capital, however, ha• • 
privately-placed medium-tam note pro;r_g. (S- Itera 7 •Liquidity and capital 
b•o1u·c•• -Div•r•ified Operation••, and llOt• 6 to the Financial Stat-nt•·) 

Tb• approxiJllate number of equity •ecurity bolder• of florid& Pr09re•• i• •• 
follow• a 

Title of Cl••• 
Cocamon Stock without par value 

•umber of Jte9i•t•red Holder•• 
•• of December ll, 1991 

----------------------------,,, 757 

• Th• computation of re;i•tered bolder• include• record holder• as well •• 
indi vidual po•iti ona fn the Pro;r••• Plu• •tock Plan . 
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PU>llIDA JlOWD 

All of Florida Power'• CGllllOn •tock 1• owned by Florida Pr09r•••, and a• a 
reeult then 1e no -tabU.ehed public tradln9 aarket for the •tock. For the paet 
thr .. yeare, Florida ~ ha• paid quarterly di•idend• to Florida Pr09r••• 
totalift9 t!lc amount• •bown in the Stat ... nte of Shareholder'• lqu1ty 1n the 
Financial ltat...at•. 

Florida Power'• ... nded article• of 1ncorporat1on, and it• Indenture 
dated a• of 3anuary 1, 1144, aa •uppl ... nted, under which it i••u•• f ir•t 
mort9a9a bonde, contain prcwleione neu1ctift9 dbidand• 1n certain 
cirCWDetancee. At Dec '1r 31, 1991, Florida fewer'• ability to pay dividend• 
vaa not liaited by tbeH netr1ct1one. 

IftM f. R!ac:nD 

..... l lrwtll ht• 
Ctn percent) 
199J•1991 1991 1997 1996 1995 1994 199J 

·······························•··•··•···•·····•···········••··••··•···•··•············································· 
fLCIRIDA NOGUSS CGIPCllATICll 
~ of operatl- Cln .Slll-> 

Utility~ 6.2 IZ,641.2 IZ,441.4 IZ,3'3.6 IZ,271 . 7 IZ,OIO. S 11,957.6 
Divert I fled NWr11m (CMlhUf"I) 17.7 m.1 161.0 764.J 736. 1 "'·' uo.s 
lncme frcm contlllld"I operatl-

lefore ,...,..,,.,.."' h- 7.S 211.7 ZS4.S 252.4 ZSl.9 212.0 196.0 
lncme frcm concfftul19 ....,..,1_ 7.S 211.7 54.S ZS0.7 ZSl.9 212.0 196.0 
Inc-. (lOM)f,_ ·-I .... 

operatl- ..,, ...,... In .....Cf"I <26.S> 0.6 
let fnc.e 7.5 211 . 7 54.l 224.4 231.9 212.0 196.6 

·····················································-··································································· 
lalence "'"' •t• <fn llfUt->r 

Totel .... u 1.9 16, 160.1 d,760.0 IS,S41.4 .,,SS0.4 15,451.1 IS,JJl.O 
Cephel lutfon: 

Short· t.,.. .. , cal 14.4 I SIZ.1 I zso.o I S9.0 117J.7 I 99.9 1195.2 
Lone• t.,.. Mc 4., 2,ZS0.4 Z,177.1 1,776.t t,662.l 1,115.2 '·"°·' , ... ,.,.,... •cedt (25.1> D.S JS.S D .S 1Sl.S 1U.S 141.S 
~ 1tocll -.,fey ·' 1,162.0 1,776.0 1,'24.2 Z,071. 1 1,914.4 t,IZ0. 5 

·························································-······························································· 
T6tal apfcallutlon 2.5 14,521.0 14,417.S ll,77S.6 14,052.6 14,06J.O 14,004. 7 

···············-·········································································································· 
~•tock dlte: 

Aver ... lheree outaundl,. <In •flll-> 1.9 97.t 97.1 96.1 95.7 91.0 11.J 
hmfft18 per 1Nr11 

Utility befere rwt-recurrl"I 4.4 IZ.S6 IZ.41 IZ.40 IZ . 27 12.05 12.06 
Dtverslfted oenttnuf"I 

before nan-NCUrrl"I tc- 16.S .14 . 14 .21 .u . ZJ .16 
ceneol t•ced ancfnuf"I 

before rwt-recurrl"I It- S. S Z. 90 Z.62 2.61 2.50 2.21 2. 22 
ceneou•c• contlnut"' s.s 2.to .56 2. S9 2.so 2. za 2.22 
DI econt I rued operat ·- ... 

ct\ente t n eccowtt I "I C . 27> . D1 
toneol ldlted S.4 2.90 .56 2.SZ 2.50 2 .21 2. Zl 

Dtvldlndl per~....,.. 1.9 2. 14 2.10 2.06 2.02 1.99 1.95 
Dividend peyout 7S.ll J7'5.JI 11.91 11.0I 17, n 17.61 
otvldlnd yield 4.11 5.41 6.41 S.7X 6.n 5.91 
loot V8lue per anere of comon 1toclt ct .S> 119. tJ 111.JO 119.14 121 .SS IZ0.15 IZ0.40 
letumonc--.equlty ts. 61 Z.91 10. 91 11.11 11.11 11.11 

··· -················ ································-······························ ······· ····· ·· ···· ······· ············· 
C~ 1toclt price per INre: J6 J/I 

lllth 47 1/1 J9 1/4 l6 1/2 JS J/4 n 5/1 
Low Jf 11/16 27 J/4 J1 1/Z zt J/I 24 J/4 11 1/4 
Cloe• S.f 44 tJ/16 J9 1/4 SZ 1/4 SS S/I JO JS 5/1 

Price eernlnt• r1tfo co;eer·~> 15.5 70.t 1J.9 14.2 1S.2 15.1 
·· ······ ·····-················································ ··-···························--······················-····· 
Ot~er )'lef'•end dltl l 

*-ber of. tlllPloyea J. t 9, 1ZS 7,990 7,291 7, 174 7,J94 7,IZS 
·················--------····················-·······-···································································· 

(CONTIWED OM DXT PMJIJ 
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Amull Gl'wtJI a.tn 
<In percent) 
1991•1991 1991 1997 1996 1995 1994 1993 

·;~;~~-~·~;;.;.;···································· · ··· ·············· · ··· · ················ · · · ······ ·· · · · ·· ···· 

Electric sal• C•fllftn of 1111) 
a .. fdlntfal · 4.3 16,526.3 15, 079.1 15,411.4 14,931.0 13,163.4 1J,J72.6 
Collllrcfol 4.9 9,999.3 9,257. J 1,141.0 1,612.1 1,252.1 7,ll4.I 
1,,.._trfal 5.3 4,375.4 4,117.1 4,ZZJ.7 3,164.4 J,579.6 3,JIO.I 
Total retail sal• 4

5
•
4
7 J7JJ,!!'.6 JO,ISO.J J0,714.1 29,499.S 27,675.2 26,SZl.J 

Total electric ul" • , .... 1. 1 D,21t.9 JJ,492.S JZ,402.6 J0,014.6 Zl,647.I 
···········································-··················································· ······ a .. ldentfal eorvfce c~ annual> : ••••••••••••••••••••• 

lWll .. 1 .. ,,.,. --- 2.4 13,972 12,993 13,560 13,212 12,597 12,420 
• ...,.,.,. ,.,. -~ 4. 1 11,204 11, 115 11, 131 11, 114 11 ,OJI 1913 
• ...,.,.,. per M 1.7 I0.11162 IO.OISI IO.OIJ9 IO.OIJ9 I0.0824 I0.0192 

··-······················································································································ 
FINnC:lat Oatez 

Operatl"' ,...... 
Met Income after 'fvfdlndl 

on pref......, atecll 
Total .... u 
Lant·~ Mt ... ,i efel red atodr 

MJICt to ~ 1'9111mplltn 
Total c.plc.Hucl• ,,.,..,.,. 

lhort•torm MC ctn •ul-> 
c.pltellutlon NCf•a 

lhort·t.,. c.pftat 
Lont·t.,. Mt 
,,.,.,,., stock 
c_..ac.a•11 

••tlo of ...,.,,.. te find ..,.... 
CllC •d9od> 

Ee.ddld C09t ef l9ftl•t.,. Mt 
Ee.ddld ooet ef preferred ICICll 

6.Z 

6.5 
J.O 

1.6 

1.1 

(6.0) 
.J 

(17.1> 
1.1 

.z 
(7.5> 

12,641.Z 

1241.6 
14,921.1 

11,555.1 

13,547.6 

3.91 
43.11 
0.91 

51.JJ 

3.17 
6.11 
4.61 

I 2441.4 

• 134.4 
14,900.1 

11,745.4 

13,727.7 

4.91 
46.11 
0.91 

47.41 

Z.75 
7.0I 
4.61 

12,393.4 

• m.6 
14,264.0 

11,296.4 

13, 180.1 

0.11 
40 •• 
1.tl 

57.41 

4.IO 
7.ZI 
4,61 

12,271.7 

1217.3 
14,214.9 

11,304.1 

13,202.2 

1.0I 
Jf.91 
4.JJ 

54.11 

4 ,41 
7.ZI 
6.11 

12,0I0.5 

1190.7 
14,284.5 

11,m.1 

13,265.4 

z.11 
41.11 
4.41 

51.11 

3.90 
7.11 
6.11 

11,957.6 

1111.5 
14,259.5 

11,UJ.6 

13,240.4 

I.JI 
43.tl 
4.61 

47.0I 

3.13 
6.11 
6.11 

············· ························~··························· ··· ···················-···· · ········· ·· ······ ············ 
Operatl"I Dita: 
••t ayst• apaclty (1111) .4 7,727 7,717 7,341 7,347 7,, 95 7,563 
Met tYSt• ... ,_, (Ill) J.S 1,004 1,066 1,807 7,722 6,955 6,729 
capital OJIPl"lffturel ctn •llllona> C6.Z> u10.z 1317.Z 1217.J IZ.IJ.4 1319.5 1424.4 
Met Cuti flOll to Cipftal .,...ndlturea 21.1 1691 761 1751 1251 10JI 611 
Awr ... rumar of -t...-. z.o 1,340,153 1,314,508 1,292,075 1,271, 714 1,243,191 1,214,6" 
llUlber of full· U• lllPlor-e 4.0) 4,740 4,199 4,629 4,651 4,972 5,1117 

······· · ··· · - ······················~··································································· ··················· 

I~ 7. OP PIIDUICIAL CO.UITIOX 

OPEU%IJIG USULft 

Florida Pro9r•••' lttl coneolidated ea.rnin9• from continuin9 operation• were 
$281.7 million. Thi• compared with $54.3 million in 1997 and $250.7 million in 
1996. Florid& Pr09reee• 1998 earni119• per •hare of $2.90 increaaed 10.7 percent 
over 1997'• earnift9• of 12.62 per •hare, before nonrecurrin9 char9••· The 
increaee reflected the cuetomer 9rowth in the utility'• ••rvic• territory and 
th• growth of it• divereified operation•. 

Operating r••ult• for 1997 were nevatiYely iapacted by th• extended outa9• of 
Florida Power'• cry•tal River nuclear plant and th• provi•ion for lo•• on th• 
company'• inv••tment in "1d-COntinent. The•• two event• reduced Florida 
Progr••• ' 1997 •&rn1n9• by 1200 •illion, or 12.06 per •hare . 

In 1996, r~orida Pr09r••• reported an after-tax charge of S25 . 2 million tor a 
provi•ion tor lo•• on unprofitable ooal properti•• owned by llectric ru•l•, and 
an· alter-tax gain of $23.5 aill ion for th• ••1• of UT. 
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Excluding the nonrecurring it .. a, Florida Pr09reaa• 1997 and 1996 conaolidated 
earning• froia continuin9 operation• were $254.3 million and 5252 . 4 million, 
reapec:tively. 

Florida Power earned S248.6 million in 1998, compared with S240.9 million, 
before nuclear outage coat• in 1997 and S2l2.~ million in 1996. Rarninga from 
r•currift9 diveraified operation• were Sll.1 million in 1998, compared with SlJ.4 
million in 1997 and S19.8 million in 1996. 

florlde ,..,. Corporation 

Electric fuela Corporation 
Mld·Contlnent Life 1,,.. Co. 
Other 

1991 

.44 

(.10) 

1997 

12. 41 

.33 

(.19) 

1996 

SZ. 40 

.za 

.02 
( . 09) 

·································•••·••••·······•·••······•···•·····•··•··· 
Diversified .34 .14 .21 

···-·-····································································· 
Contl,.,lne epere1t- a.fore 

nonrecurrl"I tum 
lluclMr out ..... u 
Lo.a ,..lated to 

Mld•Contfnent Ltfe IM. Co, 
'rovfafon fw l ... "' 

COil ,,..._tt. 
Gain on aale ef .._,,... 

Tocal contf,.,f"I ..,.atfona 
Dlacontlraled operatfena 

Consol fdeted 

2.90 

Z.90 

SZ.90 

Z.62 
(, .10) 

(.96) 

.56 

•• 56 

2.61 

(.Z6) 
.24 

2.59 
( . 27) 

12. 32 

Florida Power'• 1998 earnift9• per •hare were up 3.2 percent over 1997, before 
nuclear outage coata, priaarily due to atroft9 cuatomer 9rovth and uaa9e growth. 
Demand for electricity dur1n9 1998 nacbsd record l n•l• aa hotter-than-normal 
weather during much of the year re•~lted in record annual uaage by reaidential 
and commercial cuatomera. Th• benefit of the hotter-than-normal weather waa 
offaet by ••••ral it ... including the accelerated a.ortization of certain 
regulatory a•••t•, additional epending for .. intenance and reliability 
project•, and the deferral of reYenuea aa allowed by atate regulator•. 

Electric Fuel•' e&rnift9• per ahar• were up 33 percent over 1997. Thi• increaae 
waa driven by iaproved reault• froa all three of it• buein••• u.nit• , including 
an expanded bar99 fl .. t, increaaed coal deliverie• and an increaae in demand for 
railcar and track part• and aervicea. 

Florida Power'• Cryatal River nuclear plant wa• out of aervic• during 1997 to 
addr••• deaign iaauea related to th• plant'• aafety ayet.... A• a reault ot th• 
outage, Florida Power'• 1997 earning• were reduced by Sl.10 per ahare. TnL• 
reeulted from $100 aillion in additional nuclear operation• and maintenance 
expen••• and $73 million ot nonrecov•rat>le replacement power coeta. (le• Item 
1 , HD~A - •Extended Muclear outage coata•.) 

In 1997, Florida Pr09reaa recorded a proviaion for th• lo•• on it• inveatment in 
Hid-Continent a• well a• an accrual for legal f••• tor pending litigation. Thi• 
reaulted in a $.96 per ahare after-tax char9e to 1997 aarnin9e. (See Item 7, 
HD~ - •Kid-Continent Life Inauranee company•.) 
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In 1996, Plorida P&'Ofre98 diwe~ed Echelon, formerly Pr09re•• Credit, through a 
tax-fr .. •tock dividend. Thi• r••ulted in a S.27 per •hare char;• to earning• 
for th• write down of c~ain a• .. t• of Echelon and other co•t•. Aleo in 1996, 
Florida Pr09r••• aold it• 10-percent int•r••t in AST for $56 million and 
realized an after-tax ;ain of s.24 per •hare. 

In 1996, Electric Fuel• recorded a f.2• per •hare after-tax charge to earnin9e 
to ••tabli•h a ~i•Loa for lo•• on it• unprofitable coal properti••· The 
provieion wa• aece88a&y bec:au•• ~nt did not con•ider the unfavorable 
market conditJ.on8 for lov-•ulfur coal to be t .. porary. 

Florida Pr09re••' 1991 re•ult• reflected the atro119 fundamental• inherent in 
Florida Power'• grovi.ftq cu•ta11er ba•• and the eapandinq operation• of Electric 
Fuel•. Thi• growth ahould help rlorid& Pr09r••• achieve it• aqqr•••ive five­
year objective of coft8i•t•nt annual earning• per •hare growth of 5 percent or 
better. 

Th• financial return oa rlors.da Power'• c0111mOn equity waa 13.7 percent in 1998, 
compared with 13 ~cent in 1117, before conaiderinq nonrecurrinq itema, and 
12.9 percent in 1196. rlorida Power expect• it• aver99e annual cuatomer growth 
rate of 2 percent to continue in the near future. When combined with good coat 
control, Florida tower •bould be able to aaintain an earning• growth rate of 
about 3 percent. ~ on equity tor llectric ruel• wa• 19.6 percent in 1991, 
17.3 percent in 1917 and 1• percent in 1996, before it• proviaion foe lo•• on 
coal properti••· 

Th• electric utility induatry i• uade&-90i.ftq chanq•• d••i;ned to incr•a•• 
competition in th• vbol••al• and retail electricity market•. Th• whol•••l• 
power aarket 1nclude8 aal .. of •~icity to utiliti•• fro. other utiliti•• and 
non-utility generator•. 'Ille vbol•••l• 11&rket i• regulated by th• rs~c. Th• 
retail electricity market include8 •al•• of electricity to •nd-u•• cu•ta11er•, 
i.e., r••idential, o= 1rcial and induatrial cu•ta11era, and i• ~egulated by 
etate public utility coaai••ion•. 

A• a reault of the Public Utiliti.e• aa;ulatory Polici•• Act of 1978 (•PORPA•) 
and the Inergy Policy Act of 1192, campetition in th• wholeaale electricity 
market ha• greatly iDcrea•ed, eapecially froe non-utility ;enerat~~• ot 
electricity. In 1996, rsac i••ued new rul•• on tran .. i••ion .. rvic• to 
facilitate competition in the vbol••al• ..rket on a nationwide ba•i•. Th• rul•• 
qive qreater flexibility and more choice• to whole•ale power cuatomer•. 

Th• effect of the .. cbancJe• on the whole•ale aarket ha• been •iqnificant. rroai 
1990 through 1997, non-utility generation capacity grew in th• U.S. at a rate of 
54 percent, compared with utility 99aeration capacity, which grew at a rate of 2 
percent. Th• develos-mnt of .. rcb&nt plant•, which i• a non-utility 9eneratin9 
plant without the benefit of a long-term contract for the ••l• of .o•t of th• 
plant'• qeneratinq capacity, ha• contributed to the 9rowth of capacity in thi• 
market. 

In a move the COCllp&ftY believe• i• contrary to exiatinq atate law, Duke Inergy 
filed a peti tion with the.rPSC LA Auvuat 1991 to build Plorida'a firat .. rchant 
power plant . Th• FPIC voted to 9rant the Duke petition in Karch 1999. Florida 
Power intend• t o conte•t thi• deciaion. (I .. It .. 3 •r.e;al Proceedinqa•, 
para9raph ~l). 

26 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

To date, •everal •tat•• have adopted 199i•lation that would give retail 
cu•tomer• the right to choo•• theirvelectricity pro•ider (retail choice) and 
••••ntially every other •tat• ha•, in 9Clllll fora, con•idered th• i••ue. 

In 1991, abode I•land, C&lifornia and Ka••achu .. tt• impl ... nted retail 
competition while in a n\lllber of other •tate•, either th• 199i•l•ture or the 
•tat• coaai••ion deYeloped a plan for retail competition. 

In •tat .. vber• elec:triclty rat•• are 110r• CClllpetitive, •uch a• in rlorida, 
there ha• been 199• incentiYe to paab tocward 199i•lati•• propo•al• concerninq 
retail choice. Dar!.ng rlorilda'• lttl 199i•lativ• ••••ion, a bill to r••tructure 
th• indu•try wa• 9PQIUIOred by one ..aator but wa• never conaidered by the 
legi•lative ~y. !be r.IC 110nitor•, throu9b a •taff coaaitt .. , the 
r••tructurin9 activi~i .. in other •tat••· 

In additioA to reatrueturilMJ activity in v~iou• •tat••• there have been •everal 
indu•try re~eturin9 bill8 introduced in Congrua. several of the federal 
bill• beinq conaidered would require .8itat•• to iaplement retail choic• aocneti.me 
between 2000 and 2003. 

In Karch lttl, the Departllent of Inergy announced th• Admini•tration'• 
•eoeprehen•lve ll~J.alty co.petition Plan,• which would require retail 
competition by 2003 but ,_rait •tate• to opt out under certain condition•. 

Another iHue •11Ccmp&8Md by induatry .reatrueturincJ concerll9 franchi8• 
agr .... nt•. lloR Lnftetor-owned utilitie• pay fruchi8• f-• to 9overmMnt•, 
includJ.ng manicipaliti .. , for the ri9ht to in•t•ll equi1199nt to deliver 
electricity to retail cuatclMr•. IaduRry renructurilMJ (and other factor•, 
•uch a• reliability) could encou.r&fe 11Unicipalitie• to con•ider not renevinq 
existing francbi.. agr .... nta, and thu• provide an opportunity for other• to 
provide electric aervice to retail cuat011er•. 

A major portion of Florida fower'• retail bu•in•••• repre•entJ.A9 approxiaately 
40 percent of total 1991 utility revenue•, i• covered under th• tel"m8 of 111 
franchi•• agre•••nt• vitb variou• 81&1nicipaliti•• · Although no franchi•• 
agrewnt• are due to expire in lttt, live are due to expire in 2000 
(repruentilMJ about 1 percent of total lttl utility revenue•), 23 are due to 
expire in 2001 (about 1.9 percent of total utility revenue•), 14 are due to 
expire in 2002(about 4.1 percent of total utility revenuea), one i• due to 
expire in 2003 (&bout • 4 percent of total utility revenuH) an.d .four are due to 
expire in 2004(&.bout 1.9 percent of total utility revenue•) . All of the 
franchi•• agr .... nta th&t expire by 2004 contain a clau•• that giv•• th• 
municipality th• right to purch&•e rlorida Power'• diatribution •y•t- within 
the municipality at th• expiration of the franchi•e . Although the exerci•• of 
that right would require co.plex .financial arran9 ... nt• and otherwi•• mi9ht b• 
difficult, rlorid& Power believe• th.at quality ••rvic• and coaapetitiv• rat•• 
wil l continue to t»e important factor• •• franchi•• agr .... nt• coee up for 
renewal. 

Th• i••u• of indu•try r••truc:turinq ha• cau•ed many companie• to develop new 
corporate atrategi••· 1°'99 of the .. •trat99ies include alliancea, 11Mtr9er• with 
or acqui•ition• of oth•~ .. l~ic or 9•• utiliti••, or other ty~• of ••rvic• 
provider•, that can offer not only the cOlllllOdity but other unregulated product• 
and ••rvic•• · 

Many electric utility analy•t• expect that, once exi•tlnq regulatory barriers 
are removed·, a alpificant amount of c:on•olidation will occur amon9 th• nearly 
100 inve•tor-owned.electric utilitie• that exi•t today. During the la•t five 
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year•, approximately 40 electric utiliti•• have announced either merger• with or 
acquiaition• of ot·her electric or 9a• utiliti••. About half of th••• 
tranaaction• have been coapleted; the otber• are either pending regulatory 
approval or have been withdrawn. 

Induatry Reatnac:tariA9 - Florida ProgreH' atrategic laitiati••• 

While it may be .. ,,.ral year• before retail choice exi•t• in Florida, Florida 
Progr••• believe• that retail choice will eventually •xiat in every etate. 
Anticipating thi• cbaft99, Florida Pr09r••• ha• deYeloped a corporate atrategy to 
poeition it••lf for a eore eo11petiti•• aarkatplace. 

Long term, Florida Pr09r••• i• foc:ueed on ••tabli•hing a national retail ener;y 
••rvic•• buein••• • vhicb include• traneportation of the commodity to the 
cuatomer H well H offerinv DOU9f"l•ted product• and Ht'VicH. 
To be eucc•••ful in t.bi• aarket, a retail .. rYic•• company will likely need a 
•izable number of cuetoller• in order to realise the econoaai•• of acal• neceaaary 
to keep it• co•t• competitive. Aa ncb, part of l'lorida Proqr•••' corporate 
atrat99)' include• the poHibility of -rgere or acqui•ition• that would expand 
i t• c:uetomer ba ... 

In addition to con•iclering .. rgera and acqui•itione, Florida Progr••• ha• 
entered into two joint Yentur•• with two other ut1litiee, Ciner;y Corp. and Mew 
Century Znergi••· '1'be firet: joint venture, formed in leptember 1997 and named 
Cadence, i• a marketinv alli.&Ac• aimed at providing national chain account 
cu•tomera with ener;y ll&D&gement and ener;y information eyet.... The other 
joint venture, CeGtnae, began operating in July 1991 and wae ••tabliehed to 
develop produc:t• and .. rYice• for reaidential and ... 11 COlll99rcial cuetomer•. 
In Karch 1999, Florida Progre•• and it• utility partner• decided to dieeolv• the 
Centrue joint Yent\&1'91 due in part to changing etrat99ic viewpoint• among the 
partner• . Florida Proqr••• r ... t.na cOllllitted, however, to it• long-term 
objective to ••tabli•b a national retail ener;y ••rvic•• buai~•••• and intend• 
to continue deYelopinq product• and ••rvic•• for r•aidential and amall 
coanercial cuet011ere. 

In MAy 1998, Florida Power formed a power aarkating alliance with Dynegy to 
capitalize on deTeloping whole•ale ener;y aarket• in Florida and in th• 
southeut o.s. 

Forming joint venture• and allianc .. can be a quicker way to achieve m&ny of th• 
benefit• aought through .. rger• and acquieition• in.eluding economi•• of acale, 
•cope and new market pr•••nce and •kill•.' 

An important i••u• encompa••ed by induatry r••tructuring i• the recovery of 
•atranded coete.• Stranded co•t• include the generation a•••t• of utiliti•• 
who•• value in a competitive marketplace would be l••• than their current book 
value a• well a• above-aarket purcha•ed power coaait-nt• to th• OF•. Thu• far, 
all atat•• that have paa•ed r••tructurinq leqielation have provided tor th• 
opportuni t y to recover a •ub•t&ntial portion of atranded coata. 

A•••••ing th• amount of etranded coat• for a utility require• variou• 
aaawnption• about future 11&.rkat condition• lncludin9 the future price of 
electricity. J'or Flori• Power, the ain9le largeat •tranded co•t expoaure i• 
it• conwnl tmanta to Qra. 

Florida Power ha• taken a proactive approach to thi• induatry iaaue. Since 
1996, Florida Power ha• b .. n ... kLng way• to addr••• th• impact of •~calatin9 
payment• froe contract• it w • ob11oated to •ion under prov1•1on• of PU~PA. 
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Th••• effort• have ra•ultad in Florida Power •ucc•••fully mitigating, through 
buy-outa and buy-down• of th••• contract•, 1110r• than 20 percent of it• purchaaed 
power commitment• to Qr•. (Sae Note 9 and Note 11 to th• Financial Stat ... nt•.) 

Florida Power'• operatin; raault• and capital raquir ... nta are largely 
influenced by it• cu•toeer• ' dem&nd for electricity. That annual demand for 
electricity 1• ba•ad on the n\dlbar of cu•tomer• and their annual u•aga; u•a9a i• 
largely infl\&eftced by weather. During 1998, Florida Power, a• well •• other 
electric utiliti•• in rlorida and in tbe louth•••t, experienced period• of 
extreme demand for electricity dua to botter-than-noraal •wamer teaaperatur••· 

In planning for it• future generation need•, Florida Power develop• a foraca•t 
of annual d..and for electricity, includin; a foraoa•t of th• level and durati on 
of peak dM1nda duriDf tbe year. 

Florida Power rali .. , in part, upon the u•a of it• &n•r9Y Kana9ament program 
during peak dam&nd•. Thi• prograa enable• Florida Power to reduce tha &lllOunt of 
demand for electricity by ra.otaly raducin; anar91 u9a1a of re•idantial 
cu•tomer• who A9&' .. to part1clpata in th• prograa. Florida Power utilised 
Enai:vy ~t laat 9'11111ar to a much greater degree than in th• pa•t, which 
r••ulted in a nullber of complaint• from cu•toeer• on tha prograa. Florida Power 
h axplori.n; •everal alta&'ll&ti"• to add new ganarati.on that will provide 
greater flexibility in ... tilMJ the electricity need• of iU cu•toeen. 

Vtilitr ........... 8ala8 

Flori da Power'• operating revenue• ware $2.6 billion i.n 1998, and $2.4 billion 
in 1997 and in 1996. 

Th• utility•• kilowatt-hour HlH war• up 11. 9 percent in 1998 over 1997 . Th• 
incraaaa in ••l•• wa• larvaly dua to the hotter-than-normal weather experienced 
from Kay through October. A• a re•ult of the unu•ually hot weather, u•a9• ~~ 
reaidantial cuatomer•, th• ain;la-largaat cu•tomer claaa, incre•••d 
approximately 9 percent over 1997. Xilowatt-bour aal•• in 1997 ware ••••ntially 
level with 1996. Hild weather in 1997, compared with 1996, offaat tha increaaa 
i n kilowatt-hour •al•• that would have bean r ealized frOlll normal cu•tomer 
growth, which i• around 2 percent or 110ra than 20,000 new cuatomer• each year. 

Florida Power• • vbola•ale kilowatt-holU' aal•• were up 57 . 2 percent in 1998, 
compared with 1997. Th• prlllary r•a•on for the incr•a•• wa•, unlike 1997, that 
th• company'• nuclear power plant wa• in ••rvic• for mo•t of 1998. Thi• enabled 
Florida Power to .. 11 axe••• generating capacity in the •hort-tarm wholaaal• 
•n•r9Y market, after ... ting tha neada of it• cuatomera. However, th• impact on 
earning• of th••• abort-term bulk ••1•• v•• minimal becauaa ••••ntially all 
revenue• and co•t• a•.ociated with thi• activity are p••••d through to retail 
cu•toaaer• whoaa rat•• ara adjuatad accordin;ly. 

Th• increa•• in revenue• r••ulting from the higher dM&nd for electricity waa 
offset by aavaral actiona taken i n 1998, including •t•p• taken to iaprove th• 
uti l i ty ' s overall quality of Hrvic• to it• cuatomer•. (lff Item 7 •MDU -
Other Utility Expan .. ••·.~ In addition to th••• co•t•, Florida Power deferred 
SlO million of non-fuel re .. nu•• for either future acoalaratad &1110rtiaation of 
the Tigar Bay requlatory ••••tor .other regulatory initiative•,&• approved by 
the PPSC . 
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A• indicated above, ~h• iapact of extreme weather on Florida Power ' • •al•• can 
be •iqnificant. However, th• impact of weather on non-fuel revenue• for 1997 
ani:t 1996 va• ainiaiaed becauH of a rat ... kin9 concept called r••idential 
revenue decouplin9 . 

Thb concept va• d••ivned to elimin.at• the direct link between kilowatt-hour 
•al•• and non-fuel revenue•. Under revenue decouplinq, abnormal weather doe• 
not impact earning• from r••idential •al••· 

over the three-year period, which ended December 31, 1997 , th• earnin91 impact 
of r••id•ntial revenue decouplinq wa• not aaterial. Th• termination of 
re•idential revenue decouplinq will likely re1ult in Florida Power'• earninq• 
beinq 1ubject to vreater fluctuation due to chan9e1 in weather. (See Kote 1 to 
th• Financial ltat ... nt1.) 

ruel and pu-cbaaed power co•t• are recovered pria&rily tbrou9h a fuel co•t 
recove~ clau .. e•tabl1•hecl by •tat• and federal r99'1lator1. Fluctuation• i n 
th••• co•ta have little illp&ct year to year on net income, but mi9ht impact net 
income in a more competitive environment. (S•• Item 7 •MDfiA - Kxtended Nuclear 
outa9• Co•t•• for di•cu••ion of replac ... nt power co•t• not recovered throuqh 
th• fuel co•t recovery clau•• · ) 

Factor• inf luencift9 fuel and purcb&•ed power co•t• include d ... nd for 
electricity, fuel price•, the availability of 9eneratinq plant• and th• amount 
and price of electricity pu-cha•ed from QP• and other utiliti••· 

Total fuel and pu-cha•ed ~ expen••• were Sl.03 billion in 1991, l••• than 1 
percent higher than 1997'• fuel and purchaaed power co•t•. Th• •li9ht increa••· 
deapite an 11.9-percent increa•e in total kilowatt-hour• aold, wa• due largely 
to the availability of Florida Power'• Cryatal ~iver nuclear plant. Th• lack of 
nuclear veneration tbrou9bout 1997 forced Florida Power to replace tbh 
generation with other, hi9her- co1t replac ... nt power . 

A• previou•ly d11cu11ed, a key factor influencing Florida Power'• purcha••d 
power co•t• ar.e the price• paid to QF• for electrici ty. Currently, Florida 
Power receive• 131 MW of total capacit y froia QF•. 

I n 1998, Flori da Power •pent $204. C million for purchaaed power capaci ty 
payment• under all Qr contract•. Thi• repr•••nted appr oximately 20 percent of 
ay• tem fuel and purcha•ed power expen••• for t he year. Co•t• a11ociated with 
th••• contract• rai•ed Florida Power ' • system average co•t for generation in 
1998 and 1997, and thi• trend i • expected to continue ba••d on th• contract• 
current l y in place and the e1calatin9 payment •chedul•• associated with each 
contract . 

Florida Power wi ll continue it• e ffort to mitigate the impact of e1calatin9 
payment• from i t • QP contracts . 
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other utilitr &xpe•••• 
Th• inc:rea•• in revenue• in 1191, aa pr~ioualy di•cu••ed, enabled Florida Power 
to take ••v•ral action• to better poaition itaelt tor the future. The following 
item• largely off•et the iAcr•••• in revenue• attributable to th• hotter-than­
normal weatber ($ in million•)• 

Ac:c:elerated amortization of r99'1latory a•••t• 
and write-off of related tax•• 521 

Ac:c:elerated 1999 expenditure• to enhance reliability 517 

Accelerated 1999 lmip-nm pay increaH 5 7 

Utility operation• and maintenance expenn• increa•ed by $49 million during 
1998, compared with 1997. The increa•• wa• due to th• acceleration of certain 
expen•e• noted aboYe and additional operation• and maintenance co•t• related to 
th• Tiger Bay plant acquired i n July 1997. In addition, Florida Power wrote off 
$7 million of in,,.ntory de .. •d obaolete. 

In 1997, operation• and maintene.nc• expenH•, before nuclear outage coata, 
inc:rea•ed by $1.9 ailli.on ~ 1996. The increa•• vaa due primarily to co•t• 
aaaoc:iated witb planned fo••il plant outage• an.d expenditure• deei9ned to 
improve reliability and ou•t011er ••rvice. 

Chang•• from year to year 1Ja the amount of energy con••rvation co•t• have no 
aignificant iapact on earni.Jag• becau•• Florida Power recover• •ub•tantially all 
of th••• co•t• tbrou9h a clau•• in electric: rat•• •imilar to the fuel recovery 
clauae. Florida Power doe• not expect th• level of energy conaervation co•t• to 
vary materially in the future. · 

Depreciation of $347.1 aillion for 1991 included $19 million of accelerated 
amortization of &'eCJUlatory .. ••t•, $14 aillion of which va• related to contract 
termination co•t• for the Tiger aay buy-out. (S•• Item 7 ·MD~ - Iapact of 
Tiger Bay Buy-out.•) In 1997, Florida Pover wrote off approximately $20 million 
related to th•H coat•. In 1996, Florida Power amortized appro.ximately $31 
million related to two oil-fired power plant• and a canceled tran .. iaaion line. 
Excluding th•H and other write-off•, Florida Power'• annual depreciation for 
1998, 1997 and 1996 would have been $321.6 million, $305 . 9 million and $293.2 
million, reepectively. 

Florida Power'• intere•t expen•• in 1998 increaaed over 1997 primarily due to 
higher debt balance• reaulting from th• July 1997 Tiger Bay tranaaction. Th• 
higher debt balance• from th• Ti9er Bay ~ranaaction, aa well a• additional coat• 
aaaoc:iated with the 1997 extended nuclear outage, al•o reaulted in increaaed 
1997 int•r••t expenae, compared with 1996. 

Extended •uclear outage Co•t• 

In September 1f96, rlo~ida tower•• Cry•tal River nuclear plant wa• taken out of 
••rvic:e to fix an oil pre••ure probl .. in the main turbine. When th• repair• 
were completed in October 1996, Florida Power decided t o keep th• plant •hut 
down to addr••• certain backup aafety ayatem d••i9n i••u••· 
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Th• NRC had been critical of th• plant'• overall performance in 1996, and in 
January 1997 placed the nuclear plant on it• •watch Liat• aa a plant who•• 
operation• would be 110nitored clo .. ly until Plorida Power d-.onatrated a peri~ 
of improved performance. 

Th• nuclear plant waa returned to .. rvice in February 1998 after bein9 out of 
••rvic• about 16 montha. In July 1998, tb• NRC removed the plant from it• 
•watch Liat,• citi ng the unit'• iaproved phyaical condition, more effective 
m&n&gement overai9ht and improved operator trainin9. · 

Florida Power'• operatincJ reaulte tor 1997 were •iqnificantly impacted by the 
coat• aaaociated witb tbe exteadecl 0Ut899. Th••• coat• included $100 •illion in 
additional operation• and aaintenaac:e expenaea and approximately 117l aillion in 
replacement power coata. capital expenditure• related to th• outage were $42 
million in 1997. (S .. Mote 9 to the Plnancial Stat ... nta.) 

Iapact of ~i9er Bar a.r-out 

In July 1997, Florida Power bou9ht out tbe pvrchaaed power contract• related to 
a 220-meqawatt c099Qeration facility (Ti99r lay) . In addition to buyinq out th• 
purchaaed power contract•, Florida ~r acquired th• facility . Coat• 
aaaociated with tbe teraination of tbe parchaaed power contract• and the 
acquiaition of the facility eotaled 1445 •illion. 

Th• l'PSC-approved purcb& .. allowed Florida Power to record a regulatory aaaet of 
approximately $l50 million for contract termination coat• and add $75 million to 
it• electric plant. 

Florida Power continue• to collect from cuatonier• an amount equal to what it 
would have been allowed to recover for capacity and energy payment• made in 
accordance with tbe ori9inal Tiver Bay pvrchaaed power contract. aaaed on th••• 
payment•, Florida Power i• projected to recover enough revenue• by th• year 2001 
to fully amortise tbe recJUlatory a• .. t and related intereat cbarg••· 
Th• regulatory .... t balance a• of Dec.aber ll, 1998, wa• $321 aillion and 
reflected normal amortisation of lll.2 aillion and $4 . 4 million in 1998 and 
1997, raapectively, and accelerated amortisation of $14 million in 1998 . (Sea 
Note 9 to tha Pinancial Stat..anta.) 

DIVEJlSIPIZD OP~OllS 

OVerYiev 

In 1998, Electric Pu•l• a&rned 142.3 aillion, or $.44 per abare, compared with 
$32.l million, or $.33 per abare, in 1997 and $27.l million, or $.28 per ahara, 
in 1996. Electric l'u•l•' operation• include Rail lervicea, Inland Marin• 
Tranaportation and Zn•r9Y and a.lated Servic••· 

In 1997, Florida ProeJr••• eatabliahed a provbion for loH on it• $87 million 
i nveatment in Kid-Continent and accrued for litigation coata. (See Item 7 ·HD~A 
- Mid-Continent Lite Inaurance cc.pany•) In 1996, Plorida ProgreH aade two 
reatructuring daciaiona that had a •i9ftificant !Jlpact on earning• from 
diveraified operation•. Th• apin-off of Echelon reaulted in a S26.l million 
after-tax charge to •arnin9• vbil• tbe aale of AST cont ributed an after-tax gain 
of $23.5 million. Anothe°r it .. that affected 1996 di••r•ified earnin9• wa• th• 
provi•ion for lo•• on unprofitable coal properti•• owned by llectric Pu•l•. 
Thi• reaulted in an after•tax ohar9e of s2s.2 million. 

The diveraif ied operation• of Slectric ruel• can be aor• volatile when compared 
to. the operation• of an electric utility. ractor• that can influence it• 
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operating reeult• include weather condition• that affect barge traneportation 
alon9 th• Ki••i••ippi and Ohio river•, and ec:onoaic condition• that affect the 
•upply and demand for th• variou• product• and Mnice• offered by th• three 
bu•in••• unite. 

Electric Fuels CorporatioD 

The expaneion of Electric Fuel• i8 oae Of rlorida Progreae• key etrateg-ic 
objectiv••· Double-digit earnift98 ~ of llec:tric Fuel• would enaJ:>l• Plorida 
Progr••• to achieve it• five-year ol)jec:ti .. of cotu1i•t•nt annual earning• per 
•h•r• growth of 5 percent or better. 

over the last five year• Slectric ruel• bu grown •ignUicantlya 

Pive-rear 
1998 1997 1996 1195 1194 Growth Rate 

(ID ailliou) 

Revenues $1,234 $1,037 s 881 • 144 • 714 16. l\ 

Earnin9• $42.3 $32.1 $27.1• $24.0 • 22.6 23.2\ 

•Before provieion for lo•• on coal properti•• 

The growth of Electric Pu•l• b&• COiie tram growth in it• aail lervice• bu•ine•• 
unit, expanei.on of it• Inl&Ad Karine 'fraa9p0rtation fleet and improved 
operation• in it• Energy and a.lated lerYice• CJrOUP• 

During 1998, Pr()(Jr••• Rail completed appcoaillately S200 aillion in acquieition• 
aero•• it• varioue bu•ine8• ....-nt•. 'l'bi• 1..,.1 of activity waa eubetantially 
higher than previou1 yau1. Dur1A9 1997 and 1996, PC09reH lail'• acquid.tJ.on• 
totaled $71 million. 

Today, Progr••• Rail i• one ot ~ 1~ 1.ategratecl •upp11era of rail .. rvic•• 
in th• United state•, witb location• La 20 8tate•, Mexico and c:anada. Sarnift9• 
from the Rail Service• unit were S15.9 aillion, S13.3 aillion and f9.7 million 
in 1998, 1997 and 1996, r.-pecti .. ly. Tbe growth in earning• ha• came mo•tly 
from acquisition• and internal upan8ion. 

In 1998, thi• group wa• 1ae9at1 .. 1y 1.mpac:tecl by aubetantial decll.n•• in scrap 
•t••l price• durinq the 8eCOnd b&lf of tbe year. However, the earninq• 
improvement from increa8ecl d9ll&nd for it• railcar and track part• and ••rvicea, 
•al•• of railcar• froa ita lea .. portfolio and incre•••• re•ulting froca it• 1997 
acquieition• aor• than off8et the effect• of the lower •crap •t .. l pric••· 

Expaneion of MSHCO, Slec:tric Pu•l•' Inland Karine 'franaportation unit, baa been 
achieved primarily through the parch&- of river bargee. line• 1992, MSMCO'• 
n-t of barge•, which baal coal, &9Ci.cultural product• and other dry bulk 
product• along th• Ohio and lower KiHlHippJ. ri .. ra, ha• nearly tripled. 
During 1998, MSHCO acquirecl approxillately 200 nev barge• and two new tovboate, 
rai•ing it• fleet to 1,100 bar9•• and 27 ~ate. Durinq 1999, MSMCO plan• to 
acquire approxi.ID&tely 100 80re barge• and one new towboat . 

Purther expanaion of ~·bar99 fl~ after 1999 depead• largely on the fut~r• 
d ... nd for bar9• capaoity &Ad IGDICO'• ab111ty to aec\lre add1tional lo1MJ-t•ra 
contracta. MSMCO'• objeothe 1• CO aolaleve and -intain approximately 70 
percent of' it• barge oapacity under 101M1•tera oontract• typically ranqift9 froa 
thr- to fiYe yeare. TM ~LA1D9 capacity i• u8ecl to take advanta9e of new 
market opportuniti•• u tbef art .... 
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Earnin9• froa the Inland Marine TranaportatLon unit were $10.3 million in 1998, 
coapared with Sl.t •1111on 1n 1997. The 1ncr•••• wa• due to the expanded fl .. t 
and th• neciative ialpact llJ.th-vater condition• in March ltt7 had on ltt7•• 
reaulta. TM March tlood8 temporarily dbrupted b&r9• traffic and terain&l 
aervic•• and kept 1997 earaift9• below 1996 earnlft9• of $7.1 million. 

Electric ruel•' IAertf and .. lated l•rYic•• buain••• unit include• coal mininq, 
river terminal ••rvic•• and off·•hore aari.ne tran•portation. Annual aal•• of 
coal average a!xM&t 12 aillion tou, of which I to 6 aillion ton• are aold to 

Florida Power and tbe r••t 1• sold to unaffiliated cuatoeer•. 

Sarnin9• fraa ~1• unit were 120.4 million in 1111, compared with Sll.1 aillion 
in 1997. The increa•• wa• due to iapro...S productivity, hi9her coal deliveri•• 
and an inc:reaH in river teninal Hnio••· In .. ptember 1997, llectric ruela 
bou9ht out it• SO-percent paztaer 1D a coal ainincJ joint venture and now 
reco;ni~H 100 percent of tbe Rln and MrDJ.ft9• froa that property. In th• 
firat half of 1191, llectric fuel• 009pleted the expanaion of it• Ceredo River 
terminal in We•t VJ.r9in1a, increaaiAq it• capacity by 33 percent. 

In 1996, the •&rnin9• froa ~i• aait were $12.7 aillion, before a proviaion for 
lo•• on unprofitable coal propertie•. In Decellber 1996, llectric Fuel• 
eatabliahed a prowi•ion for loe• on certain coal properti•• after it determined 
that dapr••aed market condition• for low-•ulfur coal were not t .. porary. The 
impact of the write-down .,.. a one-time after-tax ch&rqe to earning• of $25.2 
million . 

In 1997, Florida •r09r••• recorded a proviaion for a lo•• on it• inveatment in 
Kid-continent and accrued for ••ti.mated legal expen•••• reduciAq 1997 earnlft9• 
by $.96 per •bare. Thia action wH p~ed by Mid-continent beift9 placed in 
r•c•i••r•hip in the 8P&'in9 of 1997 and 8Ub8eqU•nt ... nt• in 1997. The 
rac•i••r•hip wa• baaed on Oklaho9& lnauraAc• co.aiaaioner John Crawford'• 
contention that Mid-COntLnent'• policy r•••rv•• were undaratated and that it 
could not rai•• pr .. ium9 to addre11 the 11•ue. Altbou9h th• Oklahoma Di1trict 
court granted the COlllai••ioner'• reque•t to place Mid-continent in receiv•r•hip, 
the court ruled that pr-iuma could be ral.aed. Mid-continent ha.d planned to 
rai•• prami\1118 and eliminate policyholder dividend• in order to avoid a 
projected r•••r.- •hortfall in 2020. After placinq th• coapany in racaiverahip, 
Coaahaionar Crawford'• principal action toward• rehabilitation wa• to file a 
lawauit ... king to u•• the a• .. t• of rlorida Pr09re•• for the benefit of 
policyholder and creditor claiaa. COlllai••ionar Crawford waa defeated in hi• bid 
for re-election in •ovambar 1991 aAd new C.0..i••ioner, Carroll Fiaher, ha• 
atated hi• intention to work with rlorida Pr09r••• and other• to develop a plan 
to rehabilitate Mid-Continent rather than pur•u• litigation aqainet Florida 
Proqre••· Althou9h Florida Pr09r••• ba•n't had ace••• to recent Mid-Continent 
data, it• ••tiaat• of the preaent •alu• of th• projected deficiency, after 
applyinq Kid-Continent'• atatutory eurplua, i• in th• ranqe of $100 million, 
rather than tne $341 mil l ion alleqed by foriaar Colmli••ioner Crawford. Florida 
Proqr••• i• 1110rkin9 with co.ai,aioner riaher to develop a via.bl• plan to 
rehabilitate Kid-COntin•n~, whi ch would include th• aal• of that company . cs .. 
Note 11 to the rinancial. Stat ... nt•.) 
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Year 2000 

Florida Pr09r••• i• in the proc••• of addr•••in9 Year 2000 (Y2Jt) ieeue• and 
••tabliahift9 procedure• to aiti9ate it• ri•k•. Y2Jt i••u•• exi•t becauae, 
hiatorically, aany coeputer •Y•t ... b&ve ·u•ed two di9it• to r•pr•••nt a year. 
With th• ch&nqe of the century, a two-di9it year aay pr•••nt calculation or 
aequencin9 error• in COllpUt•r eoftwar•· and embedded technolo;y. 

Th• Florida Pr09r••• Y2X effort i• over• .. n by th• Vic• Pre•ident, Information 
Technology of Florida Power, vbo pro•id•• etatue report• to Florida Pr09r•••• 
board of director• and out•id• r99'1latory avenci•• and other entiti•• •uch •• 
the PPSC, the lll'C and the llZJtC. 

Florida Pr09re•• ha• taken a comprehen•iv• app=oach i n developin9 it• Y2Jt plana. 
Reaourcea have been dedicated to reviewinq •y•t-• throu9hout all area• ot the 
company, with an ...,,..•i• on teatinq of •Y•t ... , to th• extent po••ible. 
Florida Pr09r9•• expect• that preparation• for Y2X i•aue•, including contin9ency 
plane, will be ca.pl.Ced by th• ead of th• third quarter of 1999 tor Florida 
Power and durift9 the fourth quarter ot 1999 for llectric ruel•. 

All area• ot Florida Pr09r••• are involYed 1tl identifyin9 and addr•••in9 
•oftware, infrutructure and -.bedded technolOCJY h•u••· 

Th• Information Tec:hnolo;y (~T) fOC\l• i• on application and operatift9 •oftware, 
data •tora9• capabilitie• and technolo9f intraetructure (work•tationa, ••rv•r•, 
voice and data netvork9, and cOClllUnicatione equi~nt). 

•mbedded eyet... are internal component• u•ed to control, monitor or a••i•t th• 
operation of' equi~nt, aachinery and plant• includin9 proc••• control• uaed for 
energy production and d•li•ery. 'l'bey are int99ral part• of •y•t-•, and in many 
ca••• their preaence i• not ob¥i.o\aa. 

Florida Pr09reaa• methodolOCJY for identificat~on and r..-ctiation ot Y2Jt iHu•• 
i • a fiv•-•t•p proc•••, which include•• 
1.) 

2.) 

3.) 

4.) 

5 .) 

&war••••• - Th• CC9111Unication of Y21t i••u•• and their importance 
throu9hout Florida Power and llec:tric Fuel•. 
Ia•eAtol'J' - The it .. i&ed tabulation of all Y2X-•u•pect •oftware, 
infraetructure and embedded •y•t .... 
~••••ae1at and prioritisatioa - Performin9 an evaluation of all technolo;y 
component•, obtainin9 compliance information throu9h analy•i• and 
certifications froaa •upplier•, product vendor•, and other third p&r1:i••, to 
the extent po••ible., with which rLorida Pr09r••• conduct• bu•in•••• 
revievin9 interface• and cate;orlain9 whether identified i••u•• are mi••ion 
critical. 
Reaediation aJM1 verificatioa - Correctin9 or upqradin9 •y•teaaa and 
component•, and vh•r• po••ible, •nd-to-end int99ration t••tin9. 
Coati.Dgeacr plaJUU.ag - latabli•hin9 contin9ency plan• for all key operatin9 
function•. 
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Th• following chart repreaent• an ••tiaat• of the current etatu• of Plorida 
Progr••• • Y21C progr••• and planned coapletion date• for each phaee ae of 
December 31, 1998: 

Plorida Power Electric ruel• 
Percent Planned Perce!\t Planned 
eo.pl8• COmpletlon CO.pl•t• Completion 

(12/31/91) Date (12/ll/98) Date 

Awaren••• - • • • • 
lDYeDtO&y - 98\ Jan. 1999 70\ KAr. 1999 
Aa•••88ellt ... 
prioritisatioa - 75' Kar. 1999 50\ Jun. 1999 

ReaediatioD au 
••ri.ficatioD - 40\ aep. 1999 30\ Sep. 1999 

Co1ati.Dge1acy 
pl&Alling - 20\ Sep. 1999 10\ Dec . 1999 

• To continue tbro\19h duration of project . 

Florida P1'09r••• baa 91 .. n tbe bi;be•t priority to addr•••in9 mi••ion critical 
proceaeea for Y2& re•dl...... At florida Power, tbe .. include ayat ... and 
proe••••• that aupport the 110aitorin9 and control of the electric 9rid, maintain 
9eneratin9 facility control, output and aafety, facilitate aecurity and 
telec0111Dunieationa capabiliti.ea, and. provide critical c:uatoeer ••rviee 
function•. 

While the div•r•ified operatioDa of Slec:tric ruela have acme of the a&me.'I 
technology-related i••u•• ~· Plorida Power, th• riak i• aubetantially 1••• due 
to the fact that it• oper•tiona are l••• reliant upon int99rated technology­
driven proce• .. •· 

Florida Progre•• i• in tbe proce•• of developing corporate-wide eontift9ency 
plane. The Objective of c:ontiJMJency pl&nnift9 i• to •iniai&• th• duration and 
extent of any material ~· reaulti09 free a Y2Jt-induced problem. 

Due to th• speculative nature of contingency planning, Plorida Progr••• cannot 
•n•ure the extent to which euch plana will in fact aiti9ate th• ri•k of material 
impacta on Florida Progreaa• operation• due to Y21C ieauea . 

Florida Progr••• i• in th• proc••• of identifyin9 and a•••••in9 third-party 
vulnerabiliti••· BiCJh••t vulnerabiliti•• from third-party vendor• for Florida 

v Power axiat in the fuel aupply and telecommunication• induatri••· Plorida Power 
ha• b99Un a program of working with th••• vendor• to try to determine potential 
riaka and Y2X readin•••· Al.ao, Florida Power i• workin9 with induatry 9roup• 
auch a• the PRCC, Muclear Energy

1
Inatitute/Nuelear Utility Software KAna9ement 

Group, and Slectric Power Raaearch Inatitut• to enaure the aafety and 
reliability of power 9eneration and the int99dty of th• tran-iHion grid. In 
addition, Plorida Power ha• initiated and participated in utility aharin; 
atrateqy ••••ion• to identify i••u•• vltb third parti •• · Florida Power baa aleo 
b99Un to requeat atatua information from •i9nificant vendor• to determine 
potential third-party r~· riaka. 

Plorida Progr•••' current •".t.aau of the total coat• of addr•••in9 r21t iaauee, 
including expen .. • to r-..dy both embedded ayat ... and compute~ information 
ayatem•, ra between 111 •illion and f21 •illion. •o Florida Progreea eyat ... 
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have been replaced on an accelerated ba•i• due to the Y2K i••u•. A• of December 
31, 1998, Florida Pr09r••• ha• incurred a total of approxi.Jllately $6 million of 
internal and external coat• related to Y2X. Currently, th• company doe• not 
••parately track internal coat• related to thia i••ue. Florida Pr09r••• haa 
expenaed all Y2X coat• •• incurred. 

In the electric utility induetry, there are aany computer• and aoftware program• 
that are auaceptibl• to Y2K iaauea, •• well •• a multitude of individual 
computer chip• within equipment that may have Y2K implication•. Computers and 
computer chip• are uaed in power plant• that generate electricity, in ayatema 
that handle billing and cu•tomer information, and in many other coamon devicea 
such •• telephone•, ••curity ayat ... and building elevator•. While th• 
potential effect• could be widespread and th• exact nature of tho•• effects i• 
unknown, Florida Pr'09%'••• does not expect th• potential effect to be aevere. 
Florida Proqr••• i• making every effort to remediate l••u•• and provide 
contingency plane for the poaalbillty o: any diaruptlon that could occur. 

Neverth•l•••, achievin9 Y2K readin••• la aubject to varioua ri•k• and 
W\certaintl••, .. ny of which are deacribed above. It i• difficult to provide a 
detailed, .. aningful deecription of th• moat reaaonably likely woret c••• ¥~~ 
acenarioa. Florida Progr••• i• not able to predict all ot the factor• that 
could cause actual result• to differ aaterlally from it• current expectation• aa 
to i t• Y2X readin•••· 

If Florida Progreaa, or third partl•• ~ith whom it ha• •ignlf icant buain••• 
relatlon•bipa, fall to achieve Y2X readln••• with respect to critical ayateea, 
there coul d be a aaterlal adver•• impact on Florida Progr•••' financial 
position, re•ult• of operation• and ea•h tlowa. However, baaed on th• 
milestone• that have been achieved to date and t h• planned completion of th• Y2K 
project, Florida Pr09r••• i• confident that it i• takLng th• n•~••••ry •t•p• to 
minimize the iapact of Y2X. 

otlaer 

Florida Progr••• adopted aeveral new accountin9 atandard• during 1998. (S•• 
Note l to the Financial ltatementa.) 

Florida Power and a former subsidiary of Fl orida Pro9r••• have been notified by 
the EPA that each i• or may be a potentially reaponaibl• party tor the cleanup 
coat• of ••veral contaminated sit•• · (S•• Not• ll to the Financial Statement•. ) 

Florida Progr••• ha• oft-balance •h••t riek related to debt of unconaolidated 
partn•r•hipa. (S•• Note 11 to th• Financial Statements.) 

Florida Progr••• i• involved in other liti9ati on . (S•• Note 11 to the Financial 
Statement a . ) 

Even though the inflation rate has been relatively l ow dur in9 t h• laat thr•• 
year•, inflation continue• to affect Florida Proqr••• by reducin9 th• purchaain9 
power of th• dollar and increaaln9 th• coat of replacing a•••t• uaed in th• 
buain•••· Thi• ha• a negativv effect on Florida Power becau•• requlator• 
9•n•rally do not coneider this economic lo•• when ••tting utility rat•• · 
However, auch lo•••• ar•'p&rtly oftaet by the economic 9aina that reeult from 
th• repayment of long-term debt with inflated dol l ar• . 
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LIQUIDift UD CUIDL UIOUaCSS 

Ca•h from operation• ha• been th• priaary •ource of capital for rlorida 
Pr09reH. ca•h from operation• in 1998 increa8ed $435.3 •illion over 1997. The 
•ignificant J.ncrea .. wa• due largely to tbe ab•ence of co•t• a••ociated with the 
1997 extended nuclear OUt&9• and tax benefit• received in 1998 related to the 
1997 Tiger aay tran•action. 

Other aourc•• of capital over the laat thr .. year• include debt financing, 
proceed• froa the •ale and l•a•eback of equip1ent, proceed• from th• aale ot 
properti•• and bu•ine• ... , and tb• i••uance of common •tock. 

Florida Pr09r•••' capital requirement• are primarily influenced by Florida 
Power'• con•truction prograa and th• expanaion activiti•• of Electric ruela. 
Florida Power'• con•truction pr09raa i• not expected to require any aiqniticant 
increue in equity or debt OYer the next eeveral yea.n. 

Th• expanaion activiti•• of llectric ruele will be finanQed with intern.ally 
9enerated fund•, debt &Dd equity contribution•. 

In November 1998, the PrG9ftH Plu• Stock Pla11 and Saploy•• Savin9• Plan (the 
Plana) began ieauilMJ new •bar•• of com.on •tock inatead of purchaaift9 •hare• in 
th• open aarket. Florida Pr09r9•• expect• to receive about $50 million of new 
equity annually throu9b the Plan•. 

Florida Progre•• alao 1• con•iderincJ i••uilMJ other equity alternative• durin9 
l999. The fund• from theee aourc•• will be u•ed prillarily to reduce debt at 
Pr09r••• capital, the holding company for th• diveraified operation•. 

Florida Pr09r .. •' capital atructura a• of December 31, 1998, waa 41.1 percent 
coaDOn equity, 18.1 percent debt and .8 percent preferred •tock. Total debt at 
Florida Power wa• redvced by $233 million in 1998. Thi• deer•••• wa• offaet by 
an increa .. of S217 million at Pr09r••• Capital. Li•ted below are the credit 
rating• tor Plorida Power and Pr09r••• Capital •• of December 31, 1998: 

CUDI'r ~DIGS 
Standard Duff ' 

' Poor'• Moody'• Phelp• 
Florida Power corporation 

Pir•t mort9a9• bond• AA- Au l M-
Mediu.-tera not•• A+ A: A+ 
CO-.rcial paper A-l+ P· 1 D-l+ 

Pr09re•a capital Boldinq•, Inc . 
Mediua-tera note• A A2 
Commercial paper A-1 P- l 

Plorida Power Corporatioa 

Florida Power'• con•truction expenditure• in 19 J8 totaled about 5310 miLlion. 
Thi• waa primarily for dt•tribution line• relatnd to the utility ' • 9rowin9 
cu•tomer ba•• and the con•truction of a new 500-metawat t power plant that i• 
planned for cCM111ercial operation in th• fir•t quarter ot 1999. Florida Power ' • 
three-year. con•tl'\&ction pr09raa total• approxiaately Sl billion for the 1999-
2001 forecaat perLod. It include• planned expe1.diture• of $323 million, IJ42 
mi~lion and"SlOO . .,tllion for 1999 through 2001. Florida Power expect• the•• 
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con•truction expenditure• will be financed primarily with internally generated 
fund•. 

In 1998, Florida Power redeemed $250 million ot tir•t mortgage bond• . The 
redemption of th••• bond• waa principally funded through th• i••uance ot $150 
million of JO-year medium-term not•• bear ing an interest rat• of 6 3/4 percent 
and coanercial paper. 

In July 1997, Florida Power issued $450 million of medium-term not•• prim&rily 
to finance the buy-out of purchaaed power contracts a••ociated with the 220-
maqawatt Tiger Bay cogeneration facility. CS•• •KDf.A - Impact of Tiger Bay Buy­
out • .) 

Amendment• to the Clean Air Act in 1990 require electric utiliti•• to reduce 
sulfur dioxide emiaaiona. Florida Power i• meeting th••• requirement• with 
minimal capital expenditures. 

In addition to funding its con•truction cQl\lllitment• with ca•h from operations , 
Florida Power ace••••• the capital market• t hrough th• i ••u&nce ot coanerci al 
paper and mediwa-term not••· 

Florida Power'• interim financinq need• are funded primarily through it• 
commercial paper procJraa. The utility ha• a $200-million, 364-day revolving 
bank credit facility and a $200-millio.n, five-year facility, which are used to 
back up cOllllercial paper. (I .. lote 6 to th Financial Statements.) 

Florida Power'• medium-term not• progr,&JD provide• for the issuance of either 
fixed or floatinq intereat rate notes , with maturiti•• that may range from nine 
month• to 30 years . Florida Power ha• available tor issuance $250 million of 
medium-term not••· 

In 1998, debt level• decreased at Florida Power largely due to the improved 
operating result• stemming froe hotter-than-normal weather, which incr•a••d 
fund• froe operationa. 

In 1997, debt level• increaaed over 1996 at Florida Power l argely due to the 
co•t• a•aociated with the extended nuclear outage and th• buy-out of purcha••d 
power contract• with the Tiger Bay plant. 

Florida Power'• embedded co•t of lonq-term debt wa• 6 .A percent a• of DecetU>er 
31, 1998, and 7 percent as of December 31, 1997. 

DiY•r•if ied Operatioos 

Progr••• Capital provide• short- and long-term financing taciliti•• tor Florida 
Proqr•••' diversified operations and, with the benefit of a guarant y and •upport 
agreement with Florida Progr•••, help• to lower th• coat ot capital of th• 
diversified buain•••••· Progr••• Capital fund• diversif i ed operations primarily 
through the i••uance of coanercial paper and medium- term not••· (S•• Note 6 to 
the Financial stat ... nt• . ) 

Proqr••• capital has a medium-term note program tor th• issuance of either fixed 
or floating intere•t rat• note•, with maturiti•• that may range from nin• month• 
to 30 year•. 

In 1998 an~ 1997, Progr••• Capital i••u•d $115 million and SlS mi llion of 
medium-term notee, r••pectively, with maturities ranging frOffl two t o 10 year•, 
le&vin9 $185 million of medium- term not•• available tor issuance . Th• proceed• 
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were primarily ueed to repay .. turin9 .. dium-tera not•• and for other corporate 
purpo•••· 

In 1998, KEJCCO entered iato a $200-t1illion eynthetic leaee f inancin9 for 
approxillately S175 aillion in bar9ee and $25 aillion in towboate. Th• l•a•• 
financin; waa accoapliabed throu9h a eale and leaee.,.ck, and involved the 
ieeuance of $126 aillion of ••cured note• and $74 •illion in equipment tna•t 
certificate• by a epecial purpo .. Delaware tnaat. Tb• not•• and certificate• 
bear a wei9bted avera.ae intere•t rate of 6.1 percent with a final aaturity in 
2014. KlllCO'• payment obli9at1on• uncler tbe operatin9 lea•• are 9\1aranteed by 
Pr09re•e capital. ( ... llote 11 to tbe Financial Stat ... nte.) 

Progr••• capital ba• two reYOlviJMJ bank credit facilitiees a 364-day, $100-
•illion facility and a fi..-,ear, SlOO-taillion facility. The•• faciliti•• are 
ueed to back up cOllme&'cial pape&-. ( ... Kot• 6 in •ot•• to th• Financial 
Stateawnte.) Pr09r••• capital alao baa unc01111itted bank bid taciliti•• that 
authorize it to borrow and re-borrow, and b&Ye out•tandinf at any tiM, up to 
$300 aillion. A9 of Dec:ellber 31, lttl, $150 •illion wa• out•tandiACJ. Th• 
faciliti•• were ••tabli•bed to t...,orarily euppl ... nt ca.1ercial paper 
borrowin;•. 

In 1998, total di••r•ified capital expenditure• were $217 •illion, includiACJ 
approxillately $92 llillion for tbe purcha•• of ~· and towboat• and S125 
million for property add1tioaa at. llectric ruela' divereified operation•. 

In 1997, di¥er•ified capital expenditure• were about $120 aillion, primarily tor 
th• purcha .. of barpa. 

In 1999, di••r•ified capital expenditure• are expected to be approximately $155 
•illion, "°~ of which 1• for lleotric rue11. The Inland Marine Tran•portation 
unit plan• to add approxiaately 100 new .,_r9•• and one towboat in 1999 •• it 
continue• to take advant&9e of .arket opportuniti•• to expand it• bueine••· 

Electric Fuel•" a&il SerYic•• unit 1• expected to continue to 9row by expandin9 
geographically. Th••• expenditure• are expected to be funded through ca•h 
generated internally, tbrou9b Progr••• capital troa outeid• financing eourcee, 
and through equity contribution• from Florida Pr09r•••· 

DbideACI PoliCJ UMI &a&'llJ.at• O.t.look 

Florida Progr••• .. aiuat•• it• di•idend policy on an annual ba•i• to eneur• that 
the dividend payout and di•idend rate are appropriate 9h·en th• bueine•• plan, 
projected earnift9• 9rovth and outlook for the electric utility induetry. 
Florida Progr•••' bu•ine•• plan forecute •u•tained earning• per •hare 9rowth, a 
key factor in detera1nift9 dividend policy. 

In thi• report, Florida PrOCJr••• ha• •tated an MJgre11ive five-year objective of 
coneistent annual earnift91 per •bare 9Cowtb of 5 percent or better, and 
••tabliahed 9oal• to build • national retail energy ••rvic•• buein••• in th• 
utiliti•• ••ctor, and continue to •upport the 9rovth at ~••ctric r~•l• . Florida 
Pr09r••• has .. de variou• eetiaate• retardin; its Y2X preparedneea, projected 
that ret£il choice ... ntually vUl ui8t in every etate, and indicated it• 
•••••• .. nt that the lawauit• related to Kid-COntinent are without .. r1t. 
Florida Power ha• indicated that it expect• to have euff icient eyet .. capacity 
to ... t anticipated future d ... nd. 
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Th••• atat ... nta, and any other •tateaient• contained in thi• report that are not 
hi•torical facte, are focvard-lookin9 :•tatement• that are ba••d on a ••rie • ot 
projection• and ••tiaat•• r•9ardin9 th• •con.oaay, the electric utility indu•try 
and the ccepany'• other bu•in••••• in 9eneral, action• of requlatory bodi•• and 
court•, and on Jcay factor• which impact the company directly. Th• projection• 
and ••tiaat•• relate to th• pricing of ••rvice•, tho action• ot court• and 
refJUlatory bodie•, th• •ucc••• of new product• and ••rvicea, and the etfecta of 
cocapetitl.on. 

Key factor• that have a direct bea.rin9 on the company'• ability to atta ' ~ th••• 
projectiona include continued annual ;rowth in cuatomer•; economic and weather 
condition• affectin9 th• demand for and •upply of not only electricity but alao 
Electric h•l•' bar9e, rail and other •enlc••1 •ucc•••tul coat containment 
effort•; and th• efficient operation &M/or conetruction of Florida Power'• 
•xiatin9 and planned 9eneratinq unit•. Aleo, in davalopin; it• torward-lookin9 
•tat ... nt•, the coepany ha• aade certain a•eWDption• ralatin9 to productivity 
illprov ... nte and tbe favorable outcome of •arioua coaaercial, l99al and 
requlatory proceedinq•, and th• lack of di•ruption to it• market•. 

It the company ' • projection• and ••tiaat•• r89ardln9 th• economy, th• electric 
utility induetry and key factor• differ aaterially from what actually occur•, or\ 
it va.riou• proceedlft9• have unfavorable outcoaie• , the cocnpany'• actual r••ult• 
could vary •i90ificantly from the per~rmance projected. 

Market ti•k• 

lnt•re•t rate risk 

Florida Pr09r••• i• expo•ed to cha.n9•• in int•r••t rat•• primarily a• a reault 
ot it• borrowin9 activitiee. 

A hypothetical 54 baal• point incr•a•• in int•r••t rat•• (10 percent of rlorida 
Pr09r•••' wei9hted avera9e int•r••t rate) attectin9 it• variable rate debt 
($739.7 mi llion aa of December 31, 1998) would have an immaterial effect on 
Florida Pro;r••• ' pre-tax earnift9• over the next fiacal year. A hypothetical 
10-percent deer•••• in int•r••t rat•• would al•o have an immaterial effect on 
th• ••ti.mated fair value of rlori~a Proqr•••' lon9-t•rso debt a• ot December 31, 
1998. 

COaaoditr price risk 

currently at Florida Power, coaDOdlty price rhk due to ch.an9•• in ma.rket 
condition• tor fuel and purchased power are recovered through th• fuel co•t 
recovery clauaa, with no effect on earnin9• . 

Electric Fuel• i• axpoaed to coaDOdlty price ri•k through coal •al••• th• •crap 
•t••l market and fuel for it• aarin• tran•portation buain•••· A 10-percent 
chan9• in the market price of tho•• coanoditi•• would have an immaterial affect 
on the earnin9a of rlorida Pr09r•••· 

For di•cussion ot lnt•r••t rate ri•k and coanodlty ri•k, ••• ·KO~ - Market 
Risks•. 
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ITEM I. FIMAJICIAL nATDCa1'1'S MD IUPPLacmrrUY DATA 

AUDITOU ' auoaT 

To th• lbareholdera of Florida •rosr••• Corporation 
aad Florida Power Corporatioar 

We have audited the acc011p&nyift9 con•olidated balance •h••t• of Florida Progr••• 
Corporation and •ub•idiari••, and of Florida Power Corporation, aa of December 
31 , 1998 and 1997, and tb• related con•olidated atatementa of income, caah 
flowa, and ComllOn equity and coaaprehenaive income for each of the year• in the 
three-year period ended December 31, 1998. In connection with our audit• of the 
financial •tat ... nt•, we alao ba•• audited th• financial atat ... nt achedul•• 
liated in It .. 14 therein. Th••• financial atat ... nt• and financial atat ... nt 
•chedul•• are the re•ponaibility of th• reapectiv• mana9ement• of Florida 
Proqr••• Corporation and Florida Power Corporation. our reapon~i.bility i• to 
expr••• an opinion on th••• financial •tatement• baaed c. •• our audit•. 

We conducted our audit• in accordance with 9enerally accepted auditing 
atandard•. Tho•• •tandard• require that we plan and perform th• audit to obtain 
reaaonable a••urance about whether th• financial atat ... nta a.re fr•• of aaterial 
miaatat ... nt. Aft audit J.AC:lucle• examining, on a t••t ba•ia, evidence •upportin9 
th• amount• and di•cloaura• in th• financial •tat ... nt•. An audit alao include• 
a•••••in9 th• acoountlllf principle• uaed and •i9niticant ••tim&t•• made by 
manaqement, aa well a• evaluatin9 th• overall financial atatement pr•••ntation. 
We believe that our audit• provide a rea•onabl• ba•i• for our opinion. 

In our opinion, the flnanclal •tat ... nt• referred to above pr•••nt fairly, in 
all material reapact•, the financial po•ition of Florida Pro;r••• Corporation 
and aubaidiariea, and Florida Power Corporation, a• of December 31, 1998 and 
1997, and th• r••ult• of their operation• and their caah flow• for each of th• 
year• in the three-year period ended December 31, 1998, in conformity with 
generally accepted accounting principl••· Aleo in our opinion, the related 
financial atat ... nt achedul•• when conaidered in relation to the baaic financial 
atatementa taken a• a whole, preaent fairly, in all material reapecta, the 
informati on ••t forth therein. 

/a/DHO I.LP 

DKG I.LP 
St. Petersburg, Florida 

January 25 , 1999 

• 
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• 

n.ouM nomtaH 
CoaMUdated l'iaaaci.al •ut ... ata 

c:ouoaan• 
CoHolidated ltatwau of IHIH 
Por the year• ended Deel t.r 31, 1998, 1997 and 1996 
(In ailllou, except per •bare .-ount•) 

ltll 119'1 119t 

REVENUES: 
Electc1c ut1l1ty 
D1ven1t1ed 

~SU: 

Electc1c ut111tya 
Fuel 
fureM•ed power 
Cn•c9Y c:onaervation c:on 
ep.cat1on and .. 1ntenaoae 
Extended nucleac outate -

06M and nplaoelleftt pewr ooau 
DepneiaUon 
Tax•• other tMn lftCOlle t a ... 

D1veu1t1ed: 

H,t41.2 
112.1 

---------l,UO. l 

---------
ltl.1 
OJ.I 
11.t 

411.f 

1.1 
J41.l 
20J. f 

---------2.uc.s --··-------
Coat of aal.. 121.2 
•rov1a1on for loaa on coal propertiea Lo•• related to life 1naurance auba1d1ary 
Other Sf.l 

u.ut.4 
Hl . O ---------

l,llt. 4 

---------
01. 1 
uo.c 
f'l,O 

UZ. J 

11J.J 
JZl.t 
lH.f ------···-2. uo .• 

---------
1U. t 

"·' 10.4 

Ill . I '11.9 

INTUUT DnNU AND orHU1 
Interen eapenae 
Allowance for funda uaed dudnt 

c:onatruetion 
l~ainl on aale of bualn ... 
Other expen•• UncoM 1, net 

I NCOME F1'ClM CCN'1'IHUIMO OKJIATIONI 
Ul"OllC INCCMI TMU 

In~ tax•• 

INCOHI: ntc»f CONTlNUDIG OKllATlCNI 
DISCOHTINUED OPUATlCNI, NIT or INCCIMC TAXU 

NET INCQU 

AVUAGI: IHAAU or CQ9QI ITOCK OUTITAHDING 

EAAHINGI PER AVERAGE CCMD1 IKAAl: 
Cont 1nu1n9 operationa 
D1acont1nued operation• 

fOO. l 

111 . l 

c11.t1 

( . 21 

----------170. 0 -'·----·---
00.l 
Ul.f -------
211.7 

----------• 211 . 7 

f7.l 

• 2.to 

----------• 2.to 

213 . 1 

Ul. 1 

(I. 'IJ 

4.0 

---------Ul.O 

---------
120. 1 
H.4 

---------54.l 

---------• 54 . l 

,., .1 

• .51 

---------• .H 

S2,39l . I 
'IU.l 

---------l,157 . t 

---------
409. 7 
531 . t 
u .• 

Ul. 4 

'24 .2 
113.t 

---------1, 125 . l ----.'-----

• 

• 

CU. I 
40 . t .... 

'750. 4 

412.4 

135. t 

11 ,5) 
IU.21 

1.f 

U.I 

lH.f 
1'5.J 

250. 7 
IH. JJ 

224.4 .... 
z.u 
( .211 

---------• 2 . 12 ---- -------
The accompanylncJ not•• ar~ an inte;ral ~ ot th••• financial •tatement• • . 
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P'I.ORIDA naelSH COU'lllllS"IGll 
COsaaoU.dated aalaace a.eta 
December 31, 1991 and 1997 
(Dollar• in ailliona) 

usrrs 

PROPERTY, PLAllT AllD 8QOIJllllllTa 
llectric utility plant in .. rYic• and 

held for future aee 
L•••: Accumulated depreciation 

Accumlatecl cleco.1Hionin9 
for nuclear plant 

Accnmalated cU......tl-.at for foaail plant• 

conatructioD work 1a ProtSff• 
Kuclear fuel, net of ..ort:iaation of $377.2 

in 1998 and S351.7 in 1997 

H•t electric utility plant 
0th.er property, net of depntoiation. of $234. 6 

in 1991 and S219.3 in 1997 

CURJU:NT ASSftla 
caah and equi•alent• 
Account• recei•able, net 
Inventoriea, prlmarily at aYera9e coats 

ruel 
Utility material• and •uppli•• 
Diveraified .. terial• 

Underrecovered utility fuel co•t• 
Income tax•• recei•able 
Deferred income taxe• 
Prepayment• and otber 

DERRUD CHARCIS AllD O'l'DJl USl'l'Sa 
coat• deferred purauant to recaulationr 

Deferred purchaae power contract termination 
Other 

Inveatmenta in nuclear decOllllllia•ionin9 fund 
Goodwill 
Joi nt venture• and partnerahipa 
Other 

coata 

1998 1997 ----------- --------

$6,307 . 8 
2,716 . 0 

254.8 
130.7 

----------3,201.3 
371.3 

45 . 9 ----------
3,630.5 

560.1 ---------
4,190.6 

---------
2.5 

413 . 4 

69.8 
83.3 

137. 0 

23.4 
55.9 
68.8 

854.l 

321.0 
113.6 
332 . l 
139.8 

71 . 5 
138 . l 

1,116.l 

$6, 160.8 

$6,166.8 
2,511.0 

223 . 7 
128.5 ------------

3,303 . 6 
279.4 

66 . 5 

---------3,649.5 

437 . 7 

---------4,087.2 

---------
3.1 

373.7 

77.6 
91.9 

126.8 
34 . 5 
16. 8 
5.8 

45.l 

775.3 

348.2 
126.4 
266. 7 

55 . 2 
54 . 6 
46.4 

197. 5 

$5, 760.0 

-----····· ··---···· 
Th• accompanyin9 not•• are an integral part of th••• financial atatementa. 
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P'LOlllDA PaocmKH C:OUOUUOll 
Consolidated aalaace ma.et• 
December 31, 1998 and 1197 
(Dollar• in mJ.lliona) 

COMMON STOCK SQCJlfts 
Common •tock without par value, 210,000,000 

•hare• authorised, 91,lll,826 •bar•• 
outetandinq in 1998 and 97,062,954 in 1997 

Retained •arnin9• 

CUMOLATIW PUnRDD •TOCK or FLORIDA POWER: 
Without •inking fund• 

LONG-TSJUC DIBT 

TOTAL CAPITAL 

CURRENT LIUlLl1'lU1 
Account• payable 
cuatomere • depoeit• 
TUH payable 
Accrued int•r••t 
Overrecovered utility fuel coat• 
Other 

Not•• payable 
current portion of long-term debt 

... 

DEFERRED CREDITS AND OTHER LlllILITIES s 
Deferred income tax•• 
Unamortized inveatment tax credit• 
Other poatretirement benefit coat• 
Other 

COMMITMENTS AND CONTlHGDCIU (Note 11) 

1998 1997 

$l,22l.l $1,209 . 0 
640.9 567.0 

----·----- --------
l,862.0 l,776 . 0 

ll.5 :U.5 

2,250.4 2,377 . 8 

--------- --------
4,145.9 4,187.3 

--------- ------- -
297.9 253.2 
104.l 97.l 
10.l 12.0 
70 . 4 56 . 8 
22 . 2 
85.8 74 . 8 

--------- --------
590.5 493.9 
236.2 214 . 8 
145.9 15.2 

--------- --------
972.6 723.9 

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

595.4 471.2 
77 . 8 85 . 7 

116.l 107.4 
253 . 0 184 . S 

---------- --------
l , 0 42.3 848.8 

--------- --------
$6,160.8 $5,760.0 ......... ······-·· 

The accompanying not•• are &n integral part of th••• financial atatementa. 
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n.oatDA •aooma couomz• 
eoaaoU.dated Stat .... t• of Ce•la Plow• 
For the year• ended December 31, 1991, 19i7 and 1996 
(In million•) 

OPEMTING ACT1VITIU1 
Inco .. f co• contlnulftf oporatlona 
Adjuat.ent• for nonoa.h lt ... 1 

Depreciation arid ... rci&atlon 
txtended nuclear out999 - .replac-nt llOW'lr coat 
fcoviaion for lo.. on l~t in llfe lnaucanc• aubaidiacy 
CGain l on aale of bual...a 
tcoviai on foe loa• oa ooal pnpenlea 
Deferred income uxea aad 1.""8tMnt ua credlu, net 
Incceue in aec.rued poat-..plor-ent .._.flt coata Ch•nca•• in worti"9 capital, net of effect• fro11 acquialtion 

oc ••l• of bua1neaaoa1 
Account• receivable 
Inventorl•• 
Ovecncovecy lllndecreoovecyJ of fuol coot 
Accour.U payable 
THH payable 
Other 

Other opecati"9 ac:tiYitie• 

C.ah pcoviclec:I by oontlnulftf oporatlon• 

C.ah uaec:I by dleoontlnuod oporatlona 

INVESTING ACTIVITIU1 
fcoperty adcUUona Uncludinq allowance foe boccOW.S funda uaec:I 

ducift9 conat.ructionJ 
Acqu1a1tion of bualneaa .. 
C09enecation facility aoquialtion and eontcact tecm1n•t 1on coat• 

fcoc•~ fcoa ealoe of propertiea and buain••••• 
troceeda f roa .. 1. arid leaaebact 
Inv••t1"9 actlYiU.ea of d1•-tinu.d operaUona 

Other inveatlnq acrtlvitie• 

FINANCI NG ACTIVITlU 1 
Issuance of lonq-te.ra debt 
Repayment of lonq-tem debt 
IncnHo Cdecreaeol ln -.rclal paper "'1th lonq-toca aupport 
Rede111Ption of pcefo.r.rec:I •tock 
Sale of C09mOn etock 
D1v1d•nda paid on C011110n etock 
Ince•••• in ahoct-te.ra debt 
F1nanC1"9 actiVitl•• of d1acont1nued operation• 
Othec f1nancift9 ac:t1vitloa 

NET INCIU:Mt ( DECUAHI IM CA1H NlD tQUIVJU.tlfTS 
Be9i nnin9 caah alld oquivalonta 

ENDING CASlt AND EQUIVAUMTI 

SUPPLDWITAL DISCIMUU or CMH Ft.ON IN~TlOtf : 
Cash paid durin; the period foe : 

Interest (net of amount cap1ta l 1&ec:ll 
Inco .. t ax•• ln•t of cefunct.I 

19tl l i 91 -------
• 211. 1 • U . 3 

424.t 3t4 . 2 
73 . 3 
H . t 

44.1 130.71 
1 . 7 l . t 

12 . 51 1101. l l 
51.1 2.2 
51. 7 133. 11 
17 . 1 51 . 3 
(1 . 2 1 147 . 11 
3 . 1 1.2 
5 ... 12 . 1 --------

177.t 442.t ---------
--------

177.t 442.t -------·-
(50. 31 1513 . tl 
12ot. •1 C:U . 71 

1445 . 01 
40 . t 24 .3 

U3 . 0 

uzt . 31 (U.71 ·-------
CH5.tl 11,030. 71 ----·--- --------
259.1 412 . 1 

(275.lJ (34 . ti 
130. C 

12. 7 
1207 . 11 1203 . ., 

21. 4 210. 1 

(3 . 21 . 5 --------
1192 . tJ IH . O --------

( ·" 12 . 11 
3.1 5.2 --------s 2.5 s 3.1 -- --

s 1'9. 1 1142. 1 

• 110. 4 '141.1 

The accoepanyinq not•• ace an 1at99ral pact of th••• f1nanc1•1 atat e .. nts . 
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UH ·-----
1250. 7 

3H.7 

(44 . 21 
40 . t 

1st . ti 
U . 5 

35.4 
(10.tJ 
112. 31 
21 . t 
21.0 

IU. 51 
H.t 

570.t 

Cl.ti 

5f2. 0 

12u.01 
153.11 

tl . 1 

5'.5 
(107.41 

1307.f) 

171. 0 
(190 . 41 
CU.JI 

llOC . 41 
U . 5 

lltt . 51 
4 . 1 

tl . 5 
(4.01 

1253.51 

.t 
4.3 

s 5 . 2 ---
SU I. 1 
uu.:s 



I· 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

FLORIDA PIOGllll a..ATICll 
CoNol fdlted lt•t..ca ef C-. ..,tty Md Cl" ..,.Ive lncw 
For the ,,_,.. ..... D1um r J1, 1911, 1997 Md 1996 
<Dollars In •lltf .. , ellC8Pt per...,.. 8111UfttS) 

Tet•l 
Comon 
I Cock 

Accwlll•ted 
Odter 

letafftld Calipr...._f w 
laml"'8 Inc-. 

······•·••••••·•••••••••••••••••••••••··••·•··•••········•··•••••·•••••·•············•··········••·•···••····· 
lal-•, Decmeer J1 , 1995 12,071.1 11, 117.6 1111.4 I Z.1 .. , ·~ U4. 4 224.4 
c_, acoct fMUld • su,sss ....,._ 20. 7 20.7 
ldtelon lnternatl-l •Cect dfvfdlnd C1M.S> (194.5) 
CMll dM.,. •-. •Celll CU.06,.,. ....... ) ""·'> (1"·'' 
UnrHl fled pfn tn ...... Clltle ...,,ftf• CZ.7> 
'referred Hock r.._. • 1,050,000....,... CZ.J> (Z.J) 

(2.7) 

• •••••••••••••••• •••••••••••v••••••••••••••••••••••••••••••••••••••••• • •••••••••••••••••• ••••••••••••••••••••• • 

l•l-• Dec..eer J1, "" 

.. , fnc99 
Comon Hect fMUld • SS, 771 ....... 
CM\ dfvfdlndl M c-. •hit (12.10 ..., ....,., 
levet'Ul of lft'eellMd & .. • mrbtlltto ..,,ftf• 

.,. to-...lfdatl• 

1,924. Z 

14.J 
.7 

CZOJ.1> 

.6 

1, ZOl. J 

.7 

716.5 

54.J 

(ZOJ.I) 

(,6) 

.6 
-··· · ····-·········································································· ···-······················· 

let tne-. 
Comon •tecll ,..,., • 171,172 ....... 
CMtl dlvtdlndl on c-. •tect (12. 14 per IMr•> 

1,776.0 

211.7 
1z. 1 

CZ07.I> 

1,209. 0 

1Z.1 

567.0 

Zl1 .7 

(207.1) 
·····················•····•·•········ ································· ·•··•··•·•·••··················•········· 
l•l-o, 0oc-.r J1, 1991 11,162.0 11,221.1 l'40.9 I • .....................•.....••........•........................ .......•••................................ ....... 

Th• accoaapanyl.JMJ not•• are an 1nc99ral part of th••• financial 1tatement1. 

• 
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FLORIDA POND COUIOltA%IOll 
Stat....ata of IDCOIM 
ror th• year• ended December 31, lttl, 1tt7 and 1996 
(In m.Uliona) 

OPERATING REVENOSSa 

OPERATING SXl'ElfSESa 
Operation: 

ruel uaed in 9eneration 
Pu.rcba•ed power 
Energy COn•ervation CO•t lleeo••rr. 
Operation• and maintenance 
Extended nuclear outatJe - OU& and 

replace.ent fuel coat• 
Depreciation 
Tax•• other than 1ncGlle t ... • 
Income tax•• 

OPERATING lJICOMS 

OTHER INCOKI MD DSDUCTIOllla 
Allowance for equity fWMb uaed 

Durin9 con•truction 
Kiacellaneou• other expen.M, net 

IBTEUST ~ES 
Intere•t on lon9-tena debt 
other int•r••t expell8e 

Allowance for borrowed fWMb uaed 
durift9 con•truction 

NET IMCOHE 
DIVIDEllDS Olf PURJUtSD rtoclt 

NET INCOME AJ'TER DtvIDSRI>I 
ON PURRUD STOClt 

1191 

---------$2,Hl.2 --------
591.7 
4J3.8 
79.6 

471.6 

1.1 
l47.1 
203.6 
1'0.3 --------

2,276.I 
-·----

371.4 
--~...._._ ___ 

7.5 
(1.7) 

---------1.1 

---------
111.6 
20.9 ------

136.5 

(9 . 4) ------
121.1 

----------
250.1 

1.5 

---------
U41.6 ......... 

1197 

----·-----$2,448.4 

----·----

451.1 
490.6 
67.0 

422.3 

173.3 
321.9 
ltJ.6 
6'.9 

_._.__._~--

2,200.7 -----·---
247.7 

-~---

5.4 
(4.2) ---------

1. 2 ---------
102.4 
14.t -----

117.J 

(4.3) ----------
113.0 

---------135 . 9 
1.5 --------

f134.4 ......... 
Th• accompa.nyin9 not•• are an J.a~ral pare of the•• financial •~at ... nt• · 

41 

1196 --------
$2,393.6 
~-----

409.7 
131. 6 
62.6 

413.4 

324.2 
113.6 
135.I 

-·--·----·--
2,060.9 ---·-----

332.7 
---------

4.6 
(J.4) ----------
1.2 

----------
16.6 
11.1 ------
91.4 

(2.9) 

----------95.5 

----------238.4 
5.1 

---------
UJ2.6 

••••••••• 
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FLORIDA POWEil CORPO~IOS 
Balance lbeeta 
ror th• year• ended December 31, 1991, and 1997 
(Dollar• in million&) 

PROPERTY , PLANT AND R(2UIPK&ln'a 
Electric utility plant in ••rvic• and held 

for future u•• 
IA•• - AccWDUlated depreciation 

Accwiwlated decomaiaaionJ..nv for nuclear plant 
Accumulated di8a&ntl ... nt for foaail plant• 

conatruction work in proc;re•• 
Nuclear fuel, net of amortization of 5377.2 

in 1998 and $356.7 in 1997 

other property, net 

CURRENT ASSETS : 
Account• receivable, le•• r•••rve of $3.8 

in 1998 and $3.2 in 1997 
Inventoriea at aver&Q• coat: 

Fuel 
Material• and euppli•• 

Underrecovered utility fuel coat 
IncOG1e tax receivable 
Def erred income tax•• 
Prepaid and other 

DEFERRED CHARGES AND OTDR ASSHSa 
Costa deferred pur•uant to recJUlation : 

Deferred purchaaed power contract termination coat• 
Other 

Nuclear plant decoa1111ieeionin9 fund 
Other 

1998 

$6,307.8 

2,716.0 
254.8 
130. 7 

-------··--
3,206.3 

378.3 

45.9 

----------
3,630.5 

11.5 

----------
3,642.0 

----------

206.0 

48.4 
83.3 

16.0 
56.0 
53.5 

----------
463.2 

----------

321.0 
113.6 
332.l 

56.2 

----------
822.9 

----------$4,928.l ........... 
I Tb• accocnpanyin9 not•• a.re an integral part ot th••• financial atatementa. 
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1997 

$6,166 . 8 

2,511.0 
223.7 
128.5 ___ ,,_ ______ 

3,303.6 
279 . 4 

66.5 

----------
3 ,649.5 

33.2 

---------
3,682.7 

----------

243 . 9 

44.0 
91.9 
34.5 
13.5 
5.8 

j2.2 

----------
465.8 

----------

348.2 
126.4 
266.7 
ll.0 

----------
752.3 

----------
$4,900.8 

•••••••••• 
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PLOJUDA POND CO~Gm 
Baluce Sb••t• 
ror the year• ended December 31, 1991, and 1997 
(Dollar• in milliona) 

CAPI1'ALIZA1'ION1 
common •tock 
Retained earn.in;• 

I CUMtJLA1'IVE PRBRRRSD ITOCJta 

I 
Without •i.nldtMJ fund• 

LONG-TERM DHT 

I 
I 
I 
I 
I 

TOTAL CAPITAL 

CORRS!IT LIABILITIIS1 
Account• payable 
Account• payable to •••oc.iated coepan.i•• 
CU•tomer•' d•po•.it• 
Accrued other tax•• 
Accrued int•r••t 
Overrecovered utility fuel con 
Other 

Hot•• payable 
current portion of loft9-t•ra debt 

DErnRBD CREDITS MD OTllSJl LIAllILITIUa I Deferred .income tax•• 
Unamortised inveatment tax credit• 
Other poatret.irement benefit co•t• 

I Other 

I 

1998 

$1,004 . 4 
115. 7 

----------1,820.1 

33.5 

1, s ss.1 

----------3,408.7 -----------
1 73.0 

27.2 
104. 1 

6 . 3 
55 . 8 
22 . 2 
51.8 

----------440.4 
47.3 
9 1.6 

----------579.3 

-----------
563 . 2 
77.2 

112 . 9 
186.8 

-----------
940.1 

----------
$4,928.1 

•••••••••• 

I 
I 
I 

The accompanying not•• are an int99ral part of the•• financial atat ... nta . 
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1997 

---------·--

$1,004.4 
763.1 ---------

1,767.S 

33 . 1 

1, '145.4 ________ ,.._ 

3,546.4 

----------
161.9 

26 . 5 
97.1 
7.9 

45.7 

59.2 

---------398.3 
179.8 

1.5 

----------579.6 ----------
451.3 
85.1 

104.7 
133.7 

----------774.8 

---------$4,900.8 ........... 



I 
f LOl I DA PCMI CODCIAT ICll 

I 
Stat.-.nts of c:.all fl .. 
for tM yeara _...Decatur J1, 1991, 1"7 end 1996 
(In all l ION) 

I 
1991 1997 "" ........ ········ 

CIPIAATlllG ACTIVITIES: 
Met Income after dlvt.,,. .,. prefernd atoct I 241.6 • 1J4.4 I DZ.6 

I AdJua~t• for nonc8lll le-: 
Daprecf1tfon and .-rtfutfon 382. 7 m.a 341 . 1 
EJttendld nuelur ouc-.e • lepl-.t power costs 73. 3 
Deferred Inc.. t- and •--t 

I 
tu credits, net 36. 5 (15.2> ( JZ.I) 

Iner .... In ICCruad edler ,.atretf ~ 
blnef ft COltl 1 . 2 l . J 14.9 

All.-nce for equity fundl UMd .,,.1111 ~tructfon (7.5> (5.4) (4.6) 
Ch.,... In workffll capfcoh 

I AccCU\tl ...... ,. J7.9 ('9.Z> 16.Z 
I mentor I• 4.2 6 . 7 (.5) 
Overreco..,.,, Cwidlrr1CCJU91 r> ef fuel wt 51.7 (JJ.1) (IZ. J> 
AccCU\tl Pllflllt'. 11. 1 46.4 25.7 

I 
AcCCUltl ...... to euocfau.I ......... . 7 5.J (J.5) , ..... ~. (4.2) <2'.D> (,I) 
Other (11 .6) 12. 3 (12. 1) 

Other oper1tf111 acilvftl• 20.7 (JI. I> J.I ....•... . . ........ . ....... 
I 719.0 w.a 497. 7 •,. 

..•.....• . ........ . ....... 
lllVllTlllG ACTIVITlll1 

Conltructfon _,...,cw. (J10.Z> <Jl7.2> (217.J) 

I 
All.-nce for bor,...., fundl UMd liwffll ... tructlon (9.4) (4.J) <2.9> 
Addlt I ON to non-ut fl I ty p aperty (6.4) (3. 5) (2.7) 
~faftfon COllM"•tler1 feclllty end 
,~t of contr'Kt terMMtfen WU (445. 0) 

I 
'roe ... f,.. 11le of ,,...-ti• 12.z 19. 7 5.5 
OtMr fnwstf"I ectfvftl• (62. 6> (22.Z> (27.6> ..•.•.•.. . ........ 

(376. 4) <142. 5> CZ45 .0> ........ . ........ 

I 
flllAltClllG ACTIVITlll: 

1..-nc• of lone·tera dlbt 144. 1 447.7 
•~t of lone· tera dlbc (259.3) (21.J) (47.J> 
Inc,..... In ~clal paper 11lttl 

I 
Lone t1r11 "41POrt "·' lldlllptfon of prefernd ltoct (10f..3) 

Ofvldlndl petd on ~ ltOdt (154.9) (192.4) (171.J> 
Equity contrfbutl- frcm parent 12. 5 
lncreue Cdlcr .... ) In allert·t1r11 dlbt (132.5> 175. 7 4. 1 

I 
••••..... ..•...... . ....... 
(402. 6) 409.7 (25J.5) ......... . .•..•... 

llET lllCUAll IM CAlll NG ICIUIVM.lllTI (.I> 

I 
lqfmf ne CMh end equhal..c• •• .•......• . ........ 

Ell>lllG CAS11 NG EQUIVALDTI I I • --- --·- ··-
I SUPPLPlllTAL OISCLOIUU CW CA111 PLOW lllPOIMATIOll : 

CUh peld .... ,,. tM ,.,,. ,.,., 
lnter•t (net of -.wt .. ftelf1ed> • 112.6 I 91.9 • 90.7 
Inc- tun (net ef refundl> t07.3 108.4 166.9 

I 
lfon·CHll lrwwtlnt Actfvftf•s 

'roperty Ofvfdlnd to Perent • 41 . 1 • • . The ecc:0111PMYl"1 not• .,.e "' fnceval pert of tltele ffnencfal 1t•t-u 

I 
I 
I 
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fLOll IDA '°""I CCIRllOUflOll 
Stat-ta of c--. r.1ey Md Camp ..,.Ive Inc.. 
for tht yeera tndtd D11:•1r S1, "91, 1997 Md 19N 
(Oollart In •I l l Iona, ellCtpt ....,., lllDl.l'tt) 

Balance, Dtclllber S1, 1995 

Ntt lncClllll af ttr dlvfdlndt on 
preferred ttoct 

Capital contri bution br perent ~ 
Div!_. peld to ..,.enc 
Prtferr.d atoct rtdMptl• Cotti 
Pr•h• on preferred stock rtdlllptfon 
Prtftrr.d ttoct rtdnmd • 

1, 050' 000 thwts 

lalanct, Dtclllber 31, 1996 

Ntt lncClllll tfttr dlvldlndt on 
preferred stock 

Capi tal =ntrfbutfon br per1nt c....,-.y 
Dlvfdtndl pefd to perlftt 
Preferred stock ...-.,Clen aeta 
Pr•lia1 on prtferr.d attck rtdlllptl• 
Preftrr.d ttock r .. 1 •• • 

1, oso' 000 thwts 

hlance, Dtclllber J1, 1997 

••t lncClllll after dlvfdlndt on 
prt f eNd Hoek 

Dlvl_. peld to ,.,..,,, 

hlance, Dtelllber J1, 1991 

Totll ..... ..... ... 

11,754.0 

m . 6 
12.5 

(171 .3) 
(1.3) 
(1 . 0) 

•.. •..••. . . .• 
1,125.5 

134.4 

(192.4) 

. ........ .. . . 
1,767.5 

241.6 
(196.0) •..••••.•.... 

11,820. 1 -·' ...... 

Acc1a.1lattd 
Other 

c~ •ettfntd COllpf'efl-1 ve 
ltoclt ltmf np Inc-. .....••••• . .....•.•• ··· ·•••····· 
1992.9 1761 . 1 I 

232. 6 
12. 5 

(171.3) 
( 1.3) 

<1.0) 

. . ..•.•. ... ... ....... . ... .. . . .... 
1, 004.4 121. 1 

134.4 

(192.4) 

. ......... . . ... .....• . •...•.. .•.. 
1,004. 4 763. 1 

241.6 
(196.0) . . .••. •.... . . ..... ••. ··· ·-· ··· ··· 

11,004.4 1115.7 I 
• • • ···-· ••• ····- •• 

The accompanyift9 not•• are an int99ral part ot th••• f inancial •tatement• . 
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PI.ORIDA PROO.... ~IOll AllD PI.OaIDA POWEil COllPO~ION 
llOft:S ~ PIJIAllCUL n.ammns 

HOTZ 1 IWT or H•1ric:an ACc:carrDIG POLICIU 

Gelleral - Plorida Pr09reee ie an ex .. pt holding coepany under the Public Utility 
Holdin9 company a:ct of 1935. It• tvo priaary eubeidiari•• are Florida Power and 
Electric Fuele. Plorida Potier ie a public utility en9a9ed in the 9eneration, 
purchHe, tranmiHion, diatri.bution and aale of electricity priaarily within 
Florida. Electd.c Juel•• operation• include the tining, proc:Hein9 and 
procurement of coal, marine and rail traneportation, tranefer and etora;• of 
coal and other bulk cOllllOditiee, railcar l•a•in9 and railcar maintenance and 
repair. 

Electric Puele report• tbe neult• of it• JlaU Se.rvicH, Inland Marin• 
Tran•portation, and tbe non•rlorida Power portion of it• Inergy and Related 
Service• operation• one llOfttb in arreare. 

Th• coneolidated f 1naacia1 •tat ... nt• include the f in&ncial reeult• of Florida 
Pr09r••• and it• .. jority-owned operation•. All eignificant intercoepany 
balance• and tran8&ctione bave been eliainated. Inve•tment• in 20\- to 50\-owned 
joint venture• are accounted for u•ing the equity .. thod. 

Effective Decellber Jl, 1tt7, Plorida Pr09re•• deconeolidated the financial 
•tatement• of IU-d-C:Ontinent, and th• inve•tment in Kid-continent i• accounted 
for under the oo•t lletbod. The decon•olidation haa not been r•f l•ct•d in th• 
financial •tat ... nt• of prior perLoda. 

Certain reclH•if icationa have been made to prior-year amount• to conform to the 
current year'• pra .. ntation. 

U•• of Batiaat•• - 'l'be preparation of financial etatement• in conformity with 
generally accepted accountin9 principle• require• mana; ... nt to make ••timat•• 
and •••wnption•. Thi• could affect the reported amount• of a•••t• and 
liabiliti••, di•cloeure of contln9ent a•••t• and liabiliti•• at th• date of the 
financial atat ... nt•, and the reported &tDOUnt• of revenue• and expen••• during 
th• reported perlod. 'l'h••• ·••ti.at•• invol•• judgment• with r••pect to variou• 
iteme includJ.Aq future aconcaic factor• tbat are difficult to predict and are 
beyond the control of rlorida Pr09r•H· Therefore actual r••ulta could differ 
from th••• ••timat••· 

Re9'1lation - rlorida Power 1• regulated by th• nsc an.d th• PIRC. The utility 
foll ow• th• accountJ.Aq practice• ••t forth in rinancial Accounting Standard 
(FAS) No. 71, •Accounting for the Effect• of Certain Type• of Jle9Ulation.• Thi• 
atandard allowa utiliti•• to capitalise or deter certain co•t• or revenue• baaed 
on regulatory approval and mana9ement'• ongoin9 aaaeaament that it i• probable 
th••• item• will be recovered throu9h th• ratemakin9 proc•••· 
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Florida Power ha• toeal r99Ul•to~ a•••t• (liabiliti••> at December 31, 1991 and 
1997 a• detailed belows 

Def•rred pvrchaaed power 
contract teraination coat• 

Replac ... nt fuel (extended nuclear outqe) 
Underrecovered/(o.errac:overecl)utility 

fuel eoata 
a.venue decouplialJ 
unamortised lo•• on nac~lred debt 
other r99'1latory UHta, net 

Net r99'1latory uaeta 

1991 1997 
(In aillion•) 

-----------------
$321.0 

39.3 

(22.2) 

21.2 
27.7 

Utl.O 

$ 348 . 2 
55.0 

34.5 
21.1 
16.8 
25.2 

S501.5 
aawww•••••-•--•--•• 

Florida Power expect• to fully rac:OYer tbeH uaeta and refund th• liabiliti•• 
through cuatomer rat•• uader CN&"rent regulatory practice. 

If Florida Power no loft99r AfPlled FA.I •o. 71 due tQ coapetition, r99'1latory 
c~angea or ~ther rea.ona, tbe utility would aaJca certain adjuataenta. The•• 
adjuatment• could iaclucle tM write-off of all or a portion of it• regulatory 
••Ht• and liab.l.l1~, tM e.aluation of utility plant, contract• and 
C0111aitaent• and the rec:Q;stitl.oe, if nee•••~, of any lo•••• to reflect aarket 
condition•. 

Slect:ric ~ilit~ •laat - Utility plant i• atated at the original coat of 
conatruction, wbicb include• payroll and related coat• aucb •• tuea, penaion• 
and other fringe benefit•, general and adainiatrative co•t•, and an allowance 
for fund• u•ed charing con•truction. auatatantially all of th• utility plant i• 
pledged aa collateral for rlodda Power'• flnt mortgage bond•. 

The allowance for flanda uaed durialJ conmtruction repre .. nta the eatilaated coat 
of equity and debt for utility plant under conatruction. Plorida Power i• 
permitted to earn a return on tbeH coat• and recover tlwla in the rat•• charged 
for utility aenic .. vbil• the plant i• in ••rvice. The a .. rage rate uaed in 
computing the allowance for fund• vaa 7.1\. 

The coat of nuclear fuel i• aaorti&ed to expen•• baaed on th• quantity of beat 
produced for the generation of electric energy in relation to the quantity of 
heat expected to be produced ewer the lit• of th• nuclear fuel CQre. 

Florida Power ' • annual provialon for depreciation, including a proviaion for 
nuclear plant decoamiaaioning coat• and foa•il plant diaaantl .... nt co•t•, 
expr•••ed aa a per .. nt&1e of the a .. r&1• balancrea of depreciable utility plant, 
waa 4.7\ for 1991, 4.1\ for 1tt7 and 4.t\ for 1tt6 • 

. . 
The foaail plant di..antl...nt accr\&&l baa been auapended for a period of four 
yeara, effective ~uly 1, 1917. , ... •ote t contained herein.) 

Florida Po¥er charge• aaln~• expen•• with the coat of repair• and ainor 
renewal• of. pro~y. The plaAt account• are cbar9ec1 vitb the coat of renewal• 
and replac ... nta of property unite. Accumulated depreciation i• charged with the 
co•t, l••• the net ••1•&99• of property unit• retired. 
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Florida Power accrue• a r•••rv• for aaintenance and refuelift9 expen••• 
anticipated to be incurred durin9 •cheduled nuclear plant outa9••· 

Other Propertf - Other property con•i•t• priaa&'ily of railcar and recyclift9 
equipment, barge•, towboat•, land, aineral ri9bt• and telec: Jnication• 
equipment. 

Depreciation on other property 1"• cal~lated principally on th• .traight-line 
method over the Htiaated aHful liY•• of UHt•. ~pletion h provided on the 
unit•-of-production .. tbod baHd upon tbe ••tiaat•• of recoverable ton• of clean 
coal. 

Otilitf a.•eDue•, Puel ... ~ PoMer Sspea••• - Revenue• include amount• 
r••ultin9 froca fuel, parcba•ed ~ and enerczy con••rvation co•t recovery 
clau•••• which genera11J are de8"91MMS to peraJ.t full recovery of th••• co•t•. 
Th• adju•tment factor• are baeec:I oa projected co•t• for a 12-eonth period. The 
cumulative difference ~ween ac&aal and billed co•t• i• included on th• balance 
•h .. t a• a current requlatory aaaet or liability. Any difference i• billed or 
refunded to cu•tamer• dur1"9 tbe •ubeequent period. 

In Dececaber 1997, rlorlda tower ended the thrff-year tHt period for rHidentl.d 
revenue decoupling, wbicb va• ordered by the PPIC and be9an in January 1995. 
Revenue decoupling el1ainated' tbe effect of abaor.al weather froa revenue• and 
earninCJ•· Th• differew betv•• taqet revenue• and actual revenue• i• included 
H a current a•••t on tbe balance •beet for the period ended D•c-.ber ll, 1997. 
Th• requlatory a•••t of s21.1 a1111on at Decellber ll, 1997, i• currently b•ift9 
r•covered froca cuetoeere o.er a two-year period, endift9 in th• year 2000, 
through the •n•rCJY conaarvation co•t reco.ery clau•• ae directed by th• FPSC 
decouplift9 order. 

Florida Power accrue• tbe non-fuel portion of ba•• revenue• for ••rvic•• 
rendered but unbilled. 

Di••r•ifiecl a.ven\lee - a.venue• are rec09Diaed at the time product• are •hipped 
or a• ••rvic•• are rendered. Leui1a9 act1v1t1•• are accounted for in accordance 
with FAS Ko. 13, •AccountincJ for 1.e ...... 

Iocoae ~a••• - Deferred incOlle tax•• are provided on all •ignif icant temporary 
difference• between tbe financial and tax ba•i• of a•••t• and liabiliti•• uaing 
pr•••ntly enacted tu rat••· 

Deferred inveatment tax credit•, eubject to regulatory accounting practice•, are 
amortized to income over the live• of the related properti•• · 

Accountia9 for C.rt.&ia Iaveataeot• - rlorida Proqr••• conaid•r• all highly 
liquid debt in•trument• purcha•ed with a .. turity of three 1110ntu• or l••• to be 
caah equivalent• . 

Florida Progre••' inveetment• in debt and equity ••curitie• are claaaitied and 
accounted for aa follow•• 

Type of security Accounting Treatment 

Debt ••C\lri ti•• held to aaturity Amortised coat 
v ------------------------------------------------------------------------

Trading aecuriti•• 
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Securiti•• available for ••1• Pair value with unrealized 
gain• and lo••••, net of taxee, 
reported eeparately in 
coapreheneiv• income 

-------------~---------------------------------------------------------

Florida Proqr••• held only eecuriti•• cla••if ied •• available for •ale at both 
December ll, 1991 and 1997. A decline in the aarket value of any ••curity 
available for eale below coet re9Ult• in a reduction in carrying amount to fair 
value if the dec:U.ne i• not con•idered temporary. The impairment h charged to 
earning• and a ...., co•t b&•i• for the eecurity i• ••tabli•hed. , ... Note 2 
contained herein.) Dividend and int•r••t income are recognized when earned. 

Accowatiag for l.oaf-1.£.•ed Aeaet• - Long-lived ••••t• an~ certain identifiable 
intangible• •ubjeot to ~ prov1•ion8 of rAI •o. 121, •Accounting for tbe 
Impairment of Loaf-Li..S &a••t• and for Long-Lived A8••t• to 8• Di•po•ed Of,• 
are reviewed for lllpa1rllent wheneve r event• or change• in circwaatanc•• indicate 
that th• curyi.D9 mount of an HHt ay not be reco 1erable. ru lfo. 121 &110 
a.mend• PAS Ro. 71, •accounting tor the lffect1 of Certain 'l'ype1 of Regulation,• 
to require that regulator, a•••t•, which include certain deferred charge•, be 
charged to earni.D9• if •uab •••et• are no longer con•idered probable of 
recovery. JtecoYU'abUity of u•et• to be held and u•ed h .. a•ured by a 
compari•on of the carryJ.at amount of an ••••t to undi•counted future net ca•h 
flow• expected to be generated by the ••••t. If euch ••••t• are con•idered to be 
impaired, the illpaJ.rllent to be recognized i• -••ured by th• amount by which th• 
carrying a.aunt of the •• .. t• exceed• the fair value of th• a•••t•. A•••t• to b• 
di•po•ed of are reported at the lowe% of th• carrying amount or fair value 14•• 
co•t• to ••11. 

Acqv.i•itioA• - During 1991 and lt97, •ub•idiari•• of llectric Pu•l• acquired ll 
and thrH bu•ine•M•, r••pecti,,.ly, 1n ••par•t• tran•actioM. Th• ca•h paid for 
the 1998 and 1997 acqui•ition• wa• 1206.6 million and Sl2.7 ~illion, 
r••pectively. The exc••• of the A9CJregate purcha•• price over th• fair value of 
net ••••t• acquired wae approximately $87.8 million and $15.6 million in 1998 
and 1997, r••pectively. "l'he acqui•itiou were accounted for under the purcha•• 
.. thod of accounting and, accordinily, the operati"9 r••uit• of th• acquired 
bu•in••••• have been included in rlorida Progr•••' con•olidated financial 
•tat ... nt• •inc• the date of acqui•ition. Zach of the acquired compani•• 
conducted operation• •iailar to tho•• of th• •ub•idiari•• and ha• been 
integrated into thelr operation•. Thu pro form& reeult• o: con•olidated 
operation• for 1991 and 1997, •••umin; th• 1998 acqui•ition• were mad• at th• 
beginning of each year, would not dif~•r •ignificantly from the hi•torical 
r••ult• . 

Goodwill - Goodwill i• being UIOrti&ed Oil a •traight-lin• ba•i• over th• 
expected period• to be benefited, 9enerally 40 year•. Th• Company •••••••• th• 
recoverability of thi• intan9ibl• •••et by d•t•rminin9 whether the amortisation 
ot th• goodwill balance over it• r11111ainir1g lit• can b• recovered throu9h 
undi acounted future operatin9 ca•h flow• of th• acquired operation. Th• &AOunt 
of 9oodwill impairment, if any, i• .. a•u~•d ba••d on projected di•counted future 
operatin9 ca•h flow. u•i'~ a di•count rat~ reflecting th• Company'• aver•;• co•t 
of fund• . Th• a•••• ... nt of the recoverability of goodwill will be itllpacted if 
e•tiaated future operating ca•h flow• are not achieved . 

l~ock-aaaed. Co•peDaatioa - Florida Progr••• ' Lon9-T•rm Incentive Plan (•LTIP•) 
authori&•• th• 9rant1A9 of up to 2,250,000 •bar•• of cC111mOn •tock to certain 
executive• in variou• form•, including •tock option•, •tock appreciation right•, 
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re•tricted •tock and perforaance •har••· currently, th• coapany ha• only granted 
performance •bare•, vbich upon acb1e.-nt of performance criteria for a thr-­
year performance cycle, can re•ult in the award of •har•• of CQCllDOn •tock of 
Florida Pr09re•• or ca•h if certai.D •tock own•r•hip requir ... nt• are met . 
Florida Pr09r••• account• for it• LTIP in accordance with th• provieion• of 
Accounting Principle• mo.rd Opinion •o. 25, •Accounting for Stock I••ued to 
Employ•••·· .. allowed under PAS lfo. 123, •&ccounti"9 tor Stock aa•ed 
Compen•at.Lon.• co.pen.at1oa ao•t• for performance •har•• have been rec09niaed at 
the fa.Lr market value of tbe Cmlpany'• •tock and are recogniaed over th• 
performance cycle. 

ED•iroaaeatal - rlor.Lda PrOCJr••• accrue• environmental relllediation lial)iliti•• 
when the criteria of PAS lfo. I, •Accountin9 for COntin9enciea,• have been .. t. 
Environmental expenditure• are expenaed aa incurred or capitaliaed depending on 
their future econceic benefit. lxpenditurea that relate to an exhting condition 
cauaed by pa•t operatione and that bave no future econceic benefit• are 
expen•ed. 

Lial)iliti•• for expeaditure• of a noncapital nature are recorded when 
environmental a• .. •-..nt &Did/or r..ediation i• probal)le, and th• co•t• can be 
reaaonal)ly ••tiaated. 

.... Accouati119 ~ - rlorida •r09r••• adopted ra. •o. 130, •a.portin9 
COepr•h•n•iv• IncOlle,• on ~anuary 1, 1991. The atandard define• coepreben•i•• 
incocne aa all obaft99• in equity of an enterpri•• during a period except tho•• 
reaulting froe 8barebolder tran•action•. &e the atandard addr••••• reporting and 
pr•••ntation i•8'189 only, tber• waa no impact on earni"9• from the adoption of 
thia atandard. COllpr•beft9iYe iftOOll9 ia included for Florida Pr09r••• in th• 
accoepanyi"9 COD80lidated ltat-..nt• of C:C..On Squity and co.preheneive IncOllle. 
Prior-year finanoial •tat ..... ta haYe been reclaaaified to conform to the 
requirement• of ru lfo. 130. 

Florida Pr09re•• adopted FU lfo. 131, •Diacloaurea &!)out leg11enta of an 
Enterpri•• and .. lated Information• for the year ended December ll, 1991. Th• 
atandard require• financial &Did de•criptive information be dlacloaed for 
•991Mnta ... tinv certain -teria11ty criteria whoa• operating reaulta are 
reviewed for deci•iona on reeourc• allocation and for vb.Leh diacr•t• financial 
information i• a.a11able. It aleo eatabli•h•• atandarda for related di•cloaur•• 
a.bout product• and •rvicee, 9909raphic area• and .. jor cu•tomera. &e the 
atandard addr•• ... reportiJMJ and diacloaure iaauea only, there waa no impact on 
earni"9•· <••• •ot:e I contained herein.) 

Florida Pr09re•a adopted rat lfO. 132, •&mployera' Diacloaurea about Penaiona and 
Other Poatretirement len•fita• for th• year ended December 31, 1998. Aa th• 
atandard addr•• .. • reporting and diacloaur• iaauea only, there waa no impact on 
earning•. (I•• •ot• 7 contained herein.) 

In June 1998, tbe Pinanci&l AccowatincJ Standard• Soard iaaued PAS No. 133, 
•Accounting for Derivative lnatrument• and Jled9in9 Activitiea,• which 
••tabli•h•• accountiA9 and reportift9 etandard• for deriva~i•• in•trument• and 
tor hedging activiti••· It requir•• that an entity rac09nia• all derivative• a• 
either a•••t• or lial)il~ti•• on the balance aheet and ... a•ure tho•• in•trument• 
at fair valu••· rlorida Pr09r••• will be required to adopt thia •tandard tor 
financial •tat ... nta i•11Ued beginnin9 the fir•t quarter of fi•cal year 2000. 
Florida Progr••• i• currently evaluatin9 th• effect the •tandard will have on 
it• finan~ial atat ... nta. 
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NOTE 2 s FIJCJUICIAL IJISlatMD'H 

Batimated fair value ..ount• have been det•.rained by Plorida Pro9r••• uain9 
available market J.fttoraation and di•counted caah-flov analyaia. Jud91D9nt i• 
required in interpretincJ 11arket data to develop the ••tilDat•• of fair value. 

Accordingly, tb• ••ti.mat•• .. y be different than the amount• that Plorida 
Progr••• could realise in a currant market exchange. 

Florida Progr•••' expoaur• to market riek for chan;•• in intereet rat•• relate• 
primarily to Plorida Proqr•••' marketable eecuriti•• and long-term debt 
obli9ationa. 

At December ll, lttl and 1tt7, rloricla Pr09reee bAd th9 following financial 
inat rwnenta with ••ti.mated fair value• and carrying amountas 

1998 
CARRrIJIG PAIR 

1997 
CARRYING PAIR 

(In million•) 
ASSBTSs 

AHOUll'l' VALUE MOUNT VAL US 

Inveatmenta ·for nonqualif ied 
retirement plan. 

Nuclear decoaai••ion1DCJ 
fund 

CAPITAL AND LIAIILITIISr 
Long-term debts 

Plorida Power corporation 
Pro9r••• Capital BoldincJ• 

NOTE 31 Drema: %ADS 

FLORIDA P1lOGUH 

(In million•) 

S80.4 

332.1 

U,646.7 
749.6 

Component• of income tu expenaes 
Payable currentlys 

l'•deral 
State 

$80.4 $5 . 0 $5.0 

332 . 1 266 . 7 266 . 7 

Sl,740.4 Sl,746.9 Sl,801.l 
763.9 646.l 656.5 

1998 

s 85.8 
15.3 

101. l 

1997 

$ 86.6 
10.5 

97.1 

1996 

$179.7 
23.0 

202.7 

----------------------------------------------------------------------------
Deferred, net: 

Peder al 
State 

Amortizat i on of inveatmedt 
tax credit•, net 

47.2 
8.2 

55.4 

(7 .9) 

(22.4) 
(. 5) 

(22.9) 

(7.8) 

(41.9) 
(6.9) 

(48.8) 

• 148.6 •••• 4 • 141.9 
•••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• 
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P'LORIDA Powmt 

(In million•) 1998 1997 1996 

----------------------------------------------------------------------------Component• of incoee tax expenaes 
Payable currently: 

Federal 
State 

$ 19.2 
11.3 

$ 73.5 
11.6 

$143.6 
24.t -----------------------------------·--------....-...-.-------------·------------------

104.5 15.1 168.5 

-----------------------------------------------------------------------------Deferred, netz 
Federal 
State 

37.7 

'·' 
(7.t) 

.2 
(20.9) 
(4.0) 

---------------------------------------- ----------------------------------44.3 ( 7.4) (24.9) 

-------------------------~----------------------------------------------Amortization of inve•t.ment 
tax credit•, net (7.9) (7.8) (7.9) 

---------------------------------------~-----------------------------------Total incoee tax expell8• 

LeH: Amount• charved or (cred1ted) 
to non-operatil\9 income 

140.9 

.7 
"·' 135.7 

( . 1) 

-----------------------------~·~-------------------·---------~---~----~----..-------• 140.2 • 69.t • 131.8 
••-•••••----•••••--••--••a er n n • •• • •-•••w•w••------•••••-•------••----•---m 

Th• primary difference• ~ween the •t•t~tory rat•• and' tbe effective income tax 
rates are detailed belowz 

P'LORIDA PllOGUH 

Federal •tatutory income tax rat• 
State income tax, net of federal 

income tax benefit• 
Amortization of inv••tment tax credit• 
Other income tax credit• 
Proviaion for lo•• on in,,.•tllant in 

life inaurance •ub•idiary 
Preferred dividend• 
Other 

Ef fectiv• incoee tax rat•• 

1998 

31.0\ 

3.5 
(1.1) 
(1 . 9) 

.1 
(. 4) 

34.5' 

1997 

35.0\ 

5.4 
(6.4) 
(2.7) 

24.9 

( 1. 8) 

1996 

2.6 
(2.0) 

.6 

36.2\ 

··················---------------·---··----·-----······--··-----···----····-
P'LORIDA POWZJl 

1998 1997 1996 

Federal •tatutory income tax rate 35 . 0\ 35.0\ 35.0\ 
State income tax, net of federal 

income tax benefit• . 3 . 6 3.7 3.6 
Amortization ot inveetment tax credit• (2.0) (3 . 1) (2.2) 
Other (. 4) (.9) 

Effective ·income tax rate• 36.2' 34.0\ 36.4\ ............................................................................ 
~ . 
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Th• following awmaariz•• the component• of deferred tax li&biliti•a and ••••t• 
at December 31, 1998 and 19971 

n..oarDA noauas 
(In million•) 1998 1997 

---------------------------------------------------------------------------Deferred tax liabiliti••• 
Difference in tax ba•ia of property, 

plant and equipment 
Inveat.ment in p&rtnerabip• 
Deferred book expen••• 
Other 

$624.5 
19.2 
23 . 4 
47.2 

$539.0 
19.7 
34.1 
29.7 

-----------------------------------·--------------------------------------------Total deferred tax liabilitie8 $ 714.l $ 622 . 5 

-------···--------------------···--·------···----·----··········--·················· 
Deferred tax •• .. t•• 

LoH r••erYe• not C\U'nfttly deductible 
Accrued book expenae• 
Unbilled reYeft\le8 
Other 

Total def erred tax aa.et• 

$ 18.0 
108.7 
17.6 
30.5 

s 174.1 

s 17.0 
110.8 
17.6 
11. 7 

s 157.1 •m-maa••••••--•·--·----------·--., . .,._........... -------=••=·------
At December 31, 1991 and 1H7, rlori.da fr09reH bad net nonc:urrent deferred tax 
li&biliti•• of S595.4 ail11on aad f471.2 aillion and n.t current deferred tax 
••••t• of SSS.9 aillJ.on aad 11.1 ai111on, re•pecti,,.ly. Florida Procar••• 
believe• it i• more likely tban not that the r••ult• of future operation• will 
generate aufficient taxable illccme to ~llow for the utilisation of deferred tax 
••••ta. 

Pl..ORIDA POND 
(In million•) 

Deferred tax liabilitiea1 
Difference in tax ba•i• of property, 

plant and equipaent 
Deferred book expen••• 
Onder recovery of fuel 
carrying value of eec:uriti•• o..r co•t 
Other 

Total deferred tax liabiliti•• 

v 

1991 

s 575.1 
23.3 
3.8 

22.0 
10.5 

s 634.7 

1997 

$ 506.3 
34.l 
2.8 

15.0 
1.5 

s 559. 7 

···-·········-----------------------·····-··········--···················· 
Deferred tax •• .. t•• 

Accrued book expen••• 
Unbilled r•v•ma•• 
Regulatory li.ability for deterred income tax•• 
Other 

Total deterred tax ••••t• 

s 90 . 2 
17.6 

19.7 

s 127.5 

$ 95.0 
17 . 6 

1 . 6 

s 114.2 ........................................................................... 
At December 31, 1991 and· itt7, Florida tower had net noncurrent deterred tax 
li&biliti •• of $563.l aillJ.on and $451.3 million and net current deferred tax 
••••t• of $55 . 9 aillJ.on and 11.1 a illJ.on, reapectively. Florida Power expect• 
th• reaulta of future operation• will venerate aufticient taxable income to 
•l}ow th• u~ili&ation of deterred tax ••••ta. 

.· 
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NOTS ta JIUCLZAJl OP~IOllS 

Florida Power ' • Cryetal River nuclear plant be~an an extended outage in 
September 1996, which caueed rlorida Power to ~ncur $100 million in additional 
operation and maintenance expen1e1 in 1997. Th l plant wa1 placed on the 11RC'1 
•watch Liat,• ae a plant whoa• operation• will be cloaely monitored until the 
plant demonatrat•• a period of iaproved perfor ,ance. In January 1998, the llRC 
9ranted rlorida Power peraiaaion to reatart th•l plant . On February 15, 1998, the 
plant returned to •ervice. On July 29, 1998, t '1• NRC removed CRJ from the •watch 
Liet.• Earlier 1n July 1991, ' the llRC 9••• CRl an overall report of 9ood 
perforaance and iapro• ... nt• in all areaa a••••••d for th• ac;ency•a syatematic 
A••••ament of Licen• .. Performance (SALP) ratin9a. CRJ haa produced mere than 
100\ of it• rated capacity eince it• reetart i 1 rebruary 1998. (S•• Note 9 
contained herein.) 

Jointlr OMllecl •l&At - Th• followincJ information relate• to Florida Power'• 90 . 4\ 
proportionate ehar• of the nuclear plant at December 31, 1998 and 1997 : 

(In million•) 

Utility plant in .. rvic• 
Conatruction work 1n provr••• 
Unamortized nuclear fuel 
AcCW1NlatecS depreciation 
AcCWINlatecS clecomaiHion+ns 

199E 

$708 9 
U.2 
'5 .9 

368. 7 
25' .I 

1997 

$673.8 
49.3 
66.5 

341.0 
223.7 

Net capital addition• for rlorida Power were SJJ .O million in 1998 and $64.7 
million in ~997. Depreciation expenae, excluaiv~ of nuclear decOC1111iaaionin9, waa 
$32 . 8 aillion in 1991 and S29 million in 1997. l acb co-owner provide• for it• 
own financinq Of their inYeet.ent. rlorida Power 'a lhare Of the aaaet balancea 
and operati.NJ coeta i• included in th• appropri te conaolidated financial 
atat .... nta. Amount• exclude any allocation of coat• related to common 
taciliti••· 

Deco.aJ.aaioni1a9 Coe~e - rlorida Power•a nuclear pla.nt depreciation expenaea 
include a prov1e1on for future decomailaaionin9 coata, which are recoverable 
through rat•• charved to cuetomera. Florida Powur 1• plac1n9 amount• collected 
in an externally aana9ed truat fund. Th• recovery from cuatomera, plua income 
earned on tbe truet fund, 1• int ended to be auff ic1ent to cover Florida Power'• 
•hare of the future d1emantl .. nt, rMOval and l and reatoration co1ta. Florida 
Power ha• a licen•• to operate th• nuclear unit throu9h December l , 2016, and 
contemplate• decoaaieaioning be91nnin9 at that t ime . 

In November 1991, the PPSC approved the current a1te-1pecific atudy that 
••ti.mat•• total future decoam1111on1ng coat• at approximately $2 billion, which 
correaponda to •414.8 million in 1998 dollara . Florida Power'• ahar• of th• 
total annual dec0111111ia1ionin9 expen•• ia S21.7 million. 

Florida Power i • required to f ile a new aite-apecif ic atudy with the FPSC at 
leaat every five yeara, which will incorporate current coat factor•, technoloqy 
and radioloqical criteria. 

Fuel Diapoaal CO•~• - Florida Power ha• entered i nto a contract with th• u.1 . 
Departlllent of Zner91 for the tranaportation and di apoaal o f SNF. Diapoaal coat• 
tor nuclear fuel coneumed are being collected fra11 cuatocaer1 throu9h th• fuel 
adjuatment· olauae at a rate of $. 001 per net nuc l ear kilowatt-hour aold and are 
paid to the. DOZ quarterly. Florida Power current ly i• 1torin9 SNF on-alt• and 
ha• aufficient atora9e capacity in place for f ue l conaumed throu9h the year 
2011. 
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NOTS 5 PUrmD AJID •unmc:a ~ AJID ftHDOLDU UGll'l'S 

The authorized capital atock of Florida Pro«Jr••• include• 10 million aharea of 
preferred atock, without par value, includi"9 2 •illion aharea deaignated aa 
Seri•• A Junior ParticipatJ.nt Preferred ltock. Mo aharea of Florida Procar•••' 
preferred •tock are iaaued and outatandift9. However, under Florida Procar•••' 
Shareholder Right• A;r .... nt, each ahare of common atock haa •••ociated with it 
approximately two-thir4• of one right to purchaae one one-hundredth of a ahare 
of Seri•• A Junior ParticipatJ.nt Preferred Stock, aubject to adjuatment, which 
i• exereieabl• in tbe event of certain att..pted buain••• coaibinationa. If 
exereiaed, the right• would cauae eub•tantial dilution of ownerehip, thua 
adveraely affecting any att~ to acquire tbe COepany on term• not approved by 
the Company'• Board of Directora. Tbe r19bta have no voting or dividend right• 
and expire in December 2001, unl••• red•••d earlier by the .:apany. 

Th• authorized capital atock of Florida Power include• three cl••••• of 
preferred atocka 4 •illion •hare• of CU.Ulati•• Preferred Stock, SlOO par value; 
5 million ahar•• of CUmulati•• Preferred Stock, without par valu•1 and 1 million 
aharea of Preference Stock, SlOO par value. lo •hare• of rlorida Power ' • 
CWDulative Preferred Stock, witbout par value, or Preference Stock are i.aaued 
and outatanding. A total of 334 ,967 •bar•• of CWCUlative Preferred Stock, $100 
par value, were iaaued and outatanding at December 31, 1991 and 1997 . 
Florida Power redeemed 1,050,000 •bar•• of it• CU.Ulative Preferred Stock in 
1996 for $106 . 4 aillioa 

Cumulative Preferred Stock for rlorida Power ia detailed belows 

Dividend 
Rat• 

4.00\ 
4.40\ 
4.58\ 
4.60\ 
4 . 75\ 

CUrnAt 
bdemption 

Price 

1104.25 
$102.00 
$101.00 
$103.25 
$102.00 

lharea 
outatanding 

39,910 
71,000 
99,990 
39,997 
10,000 

334,967 

. 
OUtat&naing at 

December 31, 
1991 ' 1997 

(In aillion•) 

$ 4.0 
7 . 5 

10.0 
4.0 
8.0 

$33.5 

····----·-·-------~-------·-------------·····--····--········ 
All CWDulativ• Preferred Stock ••ri•• are without •inking fund• and are not 
aubjeet to aandatory redemption. 

MOTZ I DD~ 

Florida Pr09reaa• long-term debt at December 31, 1998 and 1997, i• eehedul•d to 
mature •• follOV81 

fl ot'f de Power Corponc I on 
(In •It lions> . • 

Flrsc 11erc..,. bolm, •CWf"I 19"·ZOZJ 
Pol hnlon concrol te¥9r!UI ...,., •tWf"4 20'4•2021 
Meclfu.·ttna notff, •tWl"I 19"•ZOU 
c-rcf1l peper, eupporced by revolver 

6.llX 

'·'" 6.m 

1991 

158' .0 
Z40.9 
624.S 

1997 

l&JS .O 
240,9 
47'.0 

•turfftl llOY ..... JO, ZOOl 5.ZSX 200.0 200.0 

~~~~~~=-~~-~~-~!~=-~!~.~~!~.~~.~~~.~!-~ ................. ~~:~~ ....... ~!:~~ .. 
1, 74'.9 
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Progress capital Noldfngs: 
"-df~t•t'll not ... •turlftl 1999· 200I 
c-c I al paper, "'"'°"tad ~ rwel vw 

•turfftl llowllber 30, 2GGS 
Other debt , •turl"I 1999·2006 

6.m 
s.:sn 
6.1JS 

444.0 

300.0 

'·' 

m.o 
300.0 7., 

············••••···············•·••··•·····••••••••••••··•············•·······•·············· 
Lns: Current portion of lone•tlN dlbc 

<•>W.fglltad awr ... fnter•t rete at Dunt r ii, fM. 

Z,196.J 
145.t 

ZJ9J.O 
15.Z 

IZ,250.4 IZ,J77.I 

Florida PrQ9r•••' coaeolidated aulNll.diari•• ba,,. line9 ot credit totalincJ SIOO 
million, which are u•lld to nppon ~rcial paper. The U.na• of credit were 
not drawn on a• of Dec_.,.r Jl, lttl. lnter••t rate option• ur • .:Ser the line• of 
credit arranq ... nte •ary froa 8\lbprille or 110aey aarket rat•• to the prime rate . 
Banu providift9 U.ne• of credit are compeuated through fH•. CO..iteent fH• on 
lin•• of credit •ary ~••n .06 aad .10 of l•· 

Th• lin•• of credit cOD81at of four revol•i.J19 bank eredlt faclliti••, two each 
for Florida Power and •roer••• capital. The Florida Pqwer faclliti•• conei•t of 
$200 million with a 3'4-day tera and S200 aillion vitb a fi,,...year term. Th• 
Pr09r••• capital fac111tie• COA8iee of SlOO aillion with a 364-d&y tera and S300 
million with a fi,,.-year tera. la lttl, both 364-d&y faciliti•• var• extended to 
November 1999. In addition, both fi,,...year faciliti•• var• extended to No•eaaber 
2003. Ba••d on the duration of the underlying backup credit faciliti••, SSOO 
million of out•tanding c trcial paper at Daca.ber 31, 1991, and Deca.ber 31, 
1997, are cla••ified aa lODCJ-teal debt. Additionally, a• of Dacaebar 31, 1991, 
Florida Power and •rOCJIW8• capital bad an additional S47.l aillion and $38.9 
million, r••pectiY8ly, of out•tandint commercial paper cla••ified a• 1hort-tara 
de.bt. 

PrOCJr••• Capital b&8 UDCO"'itt.ad bank bid faciliti•• authoricing it to borrow 
and re-borrow, and baY8 out1tanding at any time, up to $300 million. A• of 
December 31, 1998, SllO aillion vae out1tanding under the•• bid faciliti••· 

Florida Power ha• a public madiua-tera not• pr09ram providing for the i••uanc• 
of either fixed or floatintJ 1ntere1t rate not••· Th•M note• have aaturiti•• 
ran9in9 free nine llOntbl to JO year1. A balance of $250 aillion i• available for 
iaauance. 

In Karch 1998, Florida Power red...ad all of itt 5150 aillion principal amount 
of firat mortg&99 bonda, I 5/1\ aari•• due •ovc.aiber 2021 at a red-ption price 
of 105.17\ of the principal amount thereof. Sub•tantially all of thi• red-ption 
waa funded free the net proceed• of USO aillion of mediwa-term not•• iHulld in 
February 1998, which bear an intere1t rate of 6 ~\ and mature in February 2028. 
Florida Power al10 redeemed in llOv.-bar 1991, an additional $100 million of 
firat mort9a9• bond1. The entire S50 aillion principal of th• 7 3/8\ ••ri•• wa• 
redeemed at a price of 100.93\, and the entire SSO million pri.ncipal of the 7 ~\ 
••ri•• wa• r•d•elled at a price of 100.16\. Both i••u•• var• due in 2002. Th• 
redemption wa• funded from internally 9anerated fund• and commercial paper. 

Florida Power ha• regJ.1t.'.red $370 aillion of first aortga9e bond•, which are 
uniaaued and available for i•1uance. 

Pro9r••• Capital ha1 a private madiua-term note pr09ram providing for the 
i•~uance of. either fixed or floating inter••t rate note•, with maturiti•• 
ran9i n9 from nine moathl to 30 year1. A balance of Slll •illion i• available for 
i••uanc• under thia pr09raa. 
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Th• combined aq9r99ate maturiti•• ot lon9-term debt tor 1999 throu9h 2003 are 
$145 . 9 million, $147.6 aillion, $183 aillion, $32.2 million and $775.4 million, 
reapectively. 

Florida Pr09r••• and ?r09re•• cap1~1 entered into an ... nded quaranty and 
aupport aqr .... nt in 1116, pur•uant to which Florida ProcJr••• ha• 
unconditionally guaranteed the payment of Pr09r••• capital ' • debt. 

Pension Benefit• - Florida Pl'C)9re•• and •oee ot ~t• •ub•idiari•• have a 
noncontributory defined benefit pen•ion p'lan (Retir .. nt Plan) c:overinq moat 
employee•. Florida ProcJre•• alao ba• tvo 91&ppl ... ntary defined benefit pen•ion 
plan• that pro•J.de benefit• to lligber-1 ... 1 eaploy .... lffecti•• January 1, 
1998, th• .. tir ... nt Plan wa• •plit into tvo .. parat• plana, one coveri1i9 
eli9i.bl• bar9aininq unit eaploree• and ~ other coverin9 all other •li9ibl• 
employ .... Plan ••••t• were allocated to each plan in accordance with applicable 
law. 

other PoatretirelMUat .... fit• - Florida ProcJr••• and eoee of ita •ub•idiari•• 
alao provide certain bealth care and life in•urance benefit• for retired 
employ .. • when they reach retlr9eent aqe while workin9 for Florida ProcJr•••· 

Shown below are the compoaeat• of the aet pen11ion ••pen•• and net po•tretirement 
benefit expen .. calculationa for 1111, 1997 and 11961 

,_ lcWI ..,., It• Other ,oatretlr...,.t leneff t1 
On •flllona> ,,.. ttt7 1996 1991 1997 1996 

hrvlce cost • zz.s • tl.7 • 11.J • J.5 I J.Z I 5.J 
lnternt coat J7.7 J4. t JZ.l 10.5 10.4 1Z.4 
Expected retum on plen .... u <61.S> (Sl.4) CIZ.O> (.l) (.4) ( . l) 
llet -rthatfan and deferral (1Z.S> (6.1) (6.5) J.Z J.4 6. 1 
ll•t coat/(benefft) ~lud 1(21.0) 1(11.J) I (7.9) 116.9 116.6 m.5 

The following wellhtad ,..,....,. actUlrlal lffUIPtlOM It oec-.r 31 were used In the calculation of the yeer· 
end f\RMd ltatUI I 

,_Ion lenefltl Other ,ottretlr...,,t ltnefltt 
1991 1997 1996 1991 1997 1996 

DI tc«.rlt rate 7.00I 7.ZSI 7. 50I 7.00I 7.ZSI 7.SOI 
Ellpected long·t•,.. rate of return 9.0Cll ··- 9.0Cll 5. 00I 5.00I S.OOI 
Rate of COllplfltatlon Iner• ... : 

larplnlnt1 unit 111ployeea l.SOI 4.SOI 4.SOI J.SOI 4.SOI 4.50I 
•onbarplnf,.. unit 111ployeea 4.50I 4.SOI 4.5~ 4.50I 4.50I 4.50I 
•otlqlalfff ed pl .. 4.00I 4.00I 4.00I .,,, .,,, .,,, 



I· 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

The followlnt __,.lue tlle 0.,.. In tM benefit oaill .. tlon .nd plen 11aeu for both the peNlon plt111 rd 
poetrotlr~t ..,.flt plen for 1991 Md '"7: 

P-lon lonoflta Other lenoflta 
Cll'I •illl-> '"' 1997 1991 1"7 
CMnge In benefit obl l .. tlon 
lonoflt obll .. clon ac .... ,,..,,,. of '911' ISZJ.9 1472.0 I 153. Z I 112.6 

Service ca.c zz.:s 11.7 3.5 3.Z 
Interest CMC 37.7 34. 9 10.5 10.4 
Plln WldlallC 9.5 (36.1) 
Actuerf al c .. lft)/looa 16.1 12.6 1.Z ( . 3) 
lonoffta paid <25.1> <Z:S.I> (6.9) (6.6) 

lonofft oblftotlon ac Md of '911' 574.Z 523.9 16t .5 153.Z 
CMneo In plt111 UMU 
Fair value of plan ... to at botfmlnt of Y99I' 769.0 655 . 0 6.4 4.7 

••C\lm on plan ... ca <net of •1111nw> 140.Z 136.6 ·" . 4 
&iployer contrU1utl- 1 .:s 1 .:s 
lonofl ta paid CZ4.Z> CZZ.6> 

Fair value of plon .... u at Md of yur 115.0 769.0 a. 1 6.4 
Funct.d autus 310.1 245. 1 <153.4> (146.I> 
lh'ocotnlzod tr-felon c ... o obll .. clon (20.5> 'I (25.4) 51.4 55.0 
lh'ocotnlzod prior Ml'VI• coet 13.:S 14. S 
Unrocotnfzod net ociu.rfal c .. ln)/looa (213.5> (236.6) ( 14.1) (15 .6) 

Prepaid <accrued) benefit CMC • 20.1 I CZ. 4) 1(116. 1) , , ~,7.4) 

Between 1996 and lttl, flori.da Pr09re•• .. t a•••t• a•ide in a rabbi tru•t for 
th• purpo•• of prcwicU.119 benefit• to th• participant• in the •upp1 ..... tary 
retirement pl&A8. 'l'be a•••t• of the rabbi tru•t are not reflected •• plan ••••t• 
becau•• the a•••t• :CQ\Jld be 8\lbject to creditor•' claiJlut. The a•••t• and 
liabiliti•• of the •uppl ... atary defined benefit retirement plan• are included 
in other As••t• and other Liabiliti•• on the accompanying con1olidat9d Balance 
sh-t•. 
A one-percentage point increaae or deer•••• in the •••wned health care coat 
trend rate would change the total .. rYice and inter••t co•t by approxi.JD&tely $1 
million and the po•tr•tir ... nt benefit obli9ation by approxi.JD&tely $10 million. 

Due to different retail a.nd vhole•ale requlatory rate requirement•, Florida 
Power be9an makinc;J quarterly contribution• for t:he po•tretir-.nt benefit plan 
in 1995 to an irreYOCable external tru•t fund for whol•••l• ratemakin9, while 
continuing to accrue po•tretir ... nt benefit coat• to an unfunded r•••rv• for 
retail ra~emakinq. Florida Power contributed approxi.JD&tely $1.3 million annually 
in both 1998 and 1997 to the tru•t fund. 

NOTE 8 BUSillESS ~!S 

Florida Progr•••' principal bu•ina8• •~nt i• Florida Power, an electric 
utility en9a9ed i n the veneration, purchaae, tranemi••ion, di1tribution and •al• 
of electricity. The other reportable bu•in••• ••vment• are Electric J'u•l•' 
Energy and Related service•, Rail l•rvic•• and Inland Marine Tran•portation 
unit•. Energy and a.lated l•rvic•• include• coal operation•, river terminal 
••rvic•• and off-•hore .U-ine tran•po~ation. Rail lervic••' operation• include 
railcar repair, rail pan• recond1tionin9 and •alea, rail car leaain9 and •alea, 
providin9 rail and track aater1al, &Ad .. tal recycling. Inland Marine provide• 
tranaportation of coal, a9ricultural and other dry-bulk cGlllM>diti•• •• well •• 
tl .. t management ••rvice•. Tbe other cateqory include• the parent holdin9 
company Florida Progr•••, which allocate• a portion of it• operatin9 expen••• to 
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bu•in••• ••qment•. Thi• cat99ory al•o include• •991D9nt• below th• quantitative 
thr••hold required for ••parate dieclo•ure . 

Florida Progr•••' bu•ifte•• •ec;.ent information for 1998, 1997 and 1996 i• 
•wnm&rized below. r!orida ProcJr•••' •i;nificant operation• are geographically 
located in the United atat••· rlorida Pro;•••' •991D9nt• are ba•ed on difference• 
in product• and ••rvicee, and tberefore no additional dieclo•ur•• are pr•••nted. 
Inter•egment •al•• and tran•f•r• con•i•t of coal •al•• from Electric Fuel• to 
Florida Power. Th• price Slectric ruel• char;•• Florida Power i• ba•ed on market 
rat•• for coal procur ... nt and for water borne tran•portation under a 
methodoloqy approved by the PPSC. Rail tranaportation i• al•o ba••d on market 
rat•• plu• a return allowed by tbe rPIC on equity utilised in tran•portin9 coal 
to Florida Power. Th• allowed rate of return i• currently 12\ . No •in9le 
cuatomer accounted for 10\ or more of unaffiliated r•venu••· 

IMrtr n left lnln Merine 
Cln •llllona> 

19911 

Utility hleted lervfcae lervlcH Treneporutlon Other fl l•ln1tlON Consoltdeted 

Revenues 12,641.Z 
lnt1rsegmnt rev.,... 
Deprecletfon Ind 11111rtfzatf1n JIZ. 7 
lnter•t expense Q6.S 
lncom tun '41.0 
s....,,t net lncom (IOU) M.6 
Totel uaeu 
Property eddft lON 

4,921.1 
326.0 

1997 
RrtetlUH IZ,441.4 
lnt1r•etlllflt r~ 
Deprecl1tlon end emortfutlon 
lnterHt upenu 
Ince.a tUH 
s....,,t net Inc- Clou) 
Totel UHU 

Property eddlt lona 

1996 

m.1 
117.J 
69.9 

134.4 
4,900.1 

395.0 

S173.I 
273.9 

14. 4 
S.I 
6.3 

20.4 
316.S 
JZ.O 

1165.6 
216.0 
11.7 
6.S 
1.4 

16.I 
299.Z 
16.I 

1651. 5 
1.l 

19.4 
Z1 .3 
12.l 
15.9 

680.0 
91.0 

1417.1 
1.3 

11 .Z 
13. 9 
9.1 

13.3 
315.3 
41.6 

1124.6 
14.0 
4 .S 
4 .4 
6.l 

10.3 
99. 5 
93.6 

11~ .5 

14. 2 
4.3 
2.S 
3.l 
5.9 

138. 9 
59.0 

I 10.~ I 4.l 
(289.2) 

3 .6 
20.1 (1 .7) 

<17.J) 
(13.5) 
334. 0 (197.l) 

.1 

1115.7 I 4.1 
(301 .5) 

3.2 
19.1 ( . 6) 

(2.5.0) 
(116. 1) 
210.4 ( 174. 6) 

1.2 

IJ,620.3 

424.6 
117. 1 
141.6 
2111. 7 

6, 160.1 
543.J 

13,316.4 

364.2 
1511.7 
66.4 
54.3 

5,760.0 
513.6 

Revenues IZ,J9J.6 1165.6 1353.7 I 86.4 1155.2 I J .4 
(2117.1> 

IJ, 157.9 
lnt1ra..-.nt revenuits 273.Z .II 13 . 7 
Deprecfetlon end ..,rtfutfon 341.1 1 .4 7.4 4. 5 2.3 
lnternt 1xpen11 91.4 6. 3 9.9 1.9 Z0.5 (1 . 1) 
lncom tu" 135.7 (9.3) 6.9 4.4 1.2 
.....,,t net Inc- (lou> ZJZ.6 (12.S> 9 .7 7. 1 (12.S> 
Total UHU 4,264.0 2n.4 294 .2 19.0 517.2 ( 1:S. . 4) 

Property addltlona UZ.f 11.7 16. 1 12.T . 6 

In December 1996, th• Snerqy and Related Service• ••gment of Electric Fuela 
revi•ed its a••••8111ent that low-•ulfur coal aarket price• were depr•••ed 
temporarily. Electric Fuel• decided to clo•• and dl•po•• of it• unprofitable 
coal operation• and recorded a provi•ion for lo•• of $40 . 9 million. 

NOTE 9 nns 

Florida Power'• retail r~•• are eet by the FPSC, while it• whol••al• rat•• are 
9overned by the FEaC. Florida Power'• la•t 9eneral rate ca•• wa• approved in 
1992 and allowed a 12\ re9ulatory return on equity with an allowed ran;• between 
11\ and 13\ . 

Tiger aar aur-out - In 1997, Florida Power bought out the Ti9er lay purcha•ed 
power contract• tor 8370 •illion and acquired th• cogeneration facility for $75 
million, for a total of S441 aillion . Of th• $370 million of contract 
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termination eoete, $350 aillion vae recorded •• a r9CJUlatory •••et and the 
rem.ininq $20 million wae written off. Florida Power recorded $75 million •• 
electric plant. 

Th• regulatory ••••t i• being reccnered pureuant to an agr ... nt between Florida 
Power and ••v•r•l int•~ing partie•, which wa• appro.ed by tbe FPSC in June 
1997. The amortization of tbe recJUla~ •• .. t i• calculated u•ing revenue• 
collected under tbe fuel ad'uatllent clau .... if the purcbaeed power a9r .... nt• 
related to th• facility ..re •till in effect, l••• the actual fuel coet• and the 
related debt int•r••t ........-. ~· will continue until tbe r99'1latory ••••t i• 
fully amortized. Florida ~r b&8 tbe option to accelerate th• a.ortization. 
Approximately $27.2 aillion and $4.4 aillion of amortization expen•• wa• 
recorded in 1998 and 1tt7, re.,.cti .. ly. 

In December 1998, Florida tower recei.ed approval frOll th• PPSC to d•f•r non­
fuel revenue• toward• tbe de•elop19nt of a plan that would allow ouetomere to 
r•aliz• th• ben•f it• earlier ~ 1f tbey are ueed to accelerate tbe 
amortisation of th• Ti.g9C aar Hplatory u•et. If thie plan i• not eubcitted by 
Kay 1, 1999, or not aP51Co....S bf ~ nsc:, then deferred r•••nu•• of $10.1 
million plu• int•rHt will be applied toward• the Utarti&ation of Tiger lay. 

~ lhac:l-r Outa99 - In .J\aDe ltt7, a .. ttl .. nt agr.-.nt between Florida 
Power and all parti•• tlllo intezwened in Florida ~r'• reciu••t to recover 
replac ... nt fuel and purcbaeed powr ao•U reeulting f rom tbe extended outage of 
its nuclear plant w .. approYed by tbe nsc. Tiie plant w .. taken off-line in 
Septeaber 1996 to addrea• certaJ.a de•i.fn leeuee related to it• eafety •Y•teale. 
In late January 1991, Florida Power notified tbe lfJtC that it had completed all 
of th• requirement• and waa eut111equently 9ranted perai••ion to r••tart th• 
plant. Th• plant returned to ~ioe in Feb~ lttl. 

Florida Power incurred approxiaately S174 aillion in 1997 and an additional 55 
million in 1998 in total •r•t .. replac ... nt power co•t•. In accordance with th• 
••ttlement aqr .... nt, Florida Power recorded • char9• of approximately S7l 
million in 1997 and SI aillion in 1991 for retail replac...nt power co•t• 
incurred that will not be recowered thr0U9b it• fuel co•t recovery clau••· 
Florida Power i• currently recovering approxiaately $31 aillion through it• fuel 
coet recovery clauae, and approxiaately S6l million of replac ... nt power co•t• 
were recorded •• a revulatory ••••t in 1997. Th• regulatory a•••t i• bein9 
amortized for a period of up to fO\lr year•. Th• amortization i• being recovered 
by th• •u•pen•ion of foeail plant di..antl ... nt accrual• during th• amortization 
period . 

Th• parti•• to th• •ettl ... nt a9r .... nt aqr .. d not to •••k or •upport any 
incr•a•• or reduction in rlorida Power'• ba•• r•t•• or th• authorized range of 
it• return on equity dariag tbe four-year amortization period. Th• ••ttl ... nt 
agreement aleo pro•ided that for purpo••• of 110nitorin9 Florida Power'• future 
earnings, the FPSC will exclude the nuclear outa9e co•t• when a•••••in9 Florida 
Power'• regulatory return on equity. Th• a9r .... nt r••olved all pr•••nt and 
future di•puted i••uea between tbe parti•• regarding tbe extended outa9• of th• 
nuclear plant. 

NOTE 10 DIICOllTINVSD ~IOlf9 . 
On November 21, 1996, Florida Pr09r•••' loard of Director• declared a •pin-off 
dietribution to c0Cll80n •har•holdar• of record on Decellber 5, 1996, of th• cOlll90n 
•h•r•• of Jchelon, wbicb C011Prieed tbe CO.pany'• lendin9, l•a•ift9 and real 
••tat• operations. COlll9on •bar•• were diatribut•d on th• ba•i• of one •hare of 
Echelon cOllllDon •tock for ... ry 11 •bar•• of Florida Pr09r•••' ca.mon •tock. 
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In connection with the •pin-off in 1996, Florida Pr09r••• ha• pr•••nted lchelon 
a• a di•continued operation in th• accompanying Conaolidated stat ... nte of 
Income. 

Suaaarized incamie etat ... nt .lnforaation relatin9 to lchelon ' • r••ult• of 
operation• (a• reported in diecontinued operation•) for th• year ended December 
31 i• a• follovaa 

(In million•) 1996 

---------------------------------------------------------------------Sal•• and revenue• 

Lo•• from operation• (aet of income tax) 
Provi•ion for lo•• on d18po9it1oa of a•••t• 

(net of incamie tax benefit• of $11.3) 
Spi n-off tranaaction coat• (net 

of income tax benefit• of $1.1) 

Total diacontinued operatioft8 

Jfcns 11 CONKIDIDIS8 AllD COll'Zi.oalCIU 

s 63.2 

(18.0) 

(8.3) 

$(26.l) 

Fuel, Coal alMI ~•ed IPGIMr ca..J.taeata - Florida Power ha• entered into 
varioua long-tera oontract• ~ prOYLde the foaail and nuclear fuel requirement• 
of it• generating plant• and to reaerve pipeline capacity for natural 9aa. In 
mo•t ca•••• auch contract• cont&.ln prOYiaion• for price eacalation, ainiaua 
purcha•• level• and other financial cC1111Ditllltnta. l•tia&ted annual payment•, 
baaed on current aarket price•, for rlorida Power'• firm CCICllDitment• for fuel 
purcha••• and tr&A9portat1on co•t•, excludift9 delivered coal and purcha•~d 
power, are $56 aillion, f56 alllioa, $62 aillion, $63 aillion and $64 aillion 
for 199S through 2003, reapecti .. ly, and $499 aillion in total thereafter. 
Additional cocnmitment• will be required in th• future to •upply rlorida Power'• 
fuel needa. 

Electric ruel• ha• two coal aupply contract• with rlorida Power, th• proviaion• 
of which require Florida Power to buy and llectric Fuel• t o aupply aubatantially 
all of the coal requirement• of four of Florida Pow9r'• power planta, two 
through 2002 and two through 2004. I n connection with th••• contract•, llectric 
Fuel• ha• entered into •••eral contract• with outaide parti•• for the purcha•• 
of coal. The annual obligation• for coal purcha••• and tranaportation under 
th••• contract• are $107.1 aillion, $61 million, $48 . 9 million and $22 . 7 million 
for 1999 through 2002, re•pectively, with no further obliga~ion• thereafter. Th• 
total co•t incurred for th••• co.aitment• waa $117.7 million in 1998, $156.8 
million in 1997 and $161.5 million in 1996. 

Florida Power ha• long-term contract• for &bout 460 HW of purchaaed power with 
other utiliti••• including a contract with Th• Southern Company for 
approximat•ly 400 MW of purcha••d power annually through 2010. Thi• repreaent• 
4 .5\ of Florida Power'• total current •Y•t .. capacity. rlorida Power h•• an 
option to lower th••• Southam purcbaaea to approximately 200 MW annually with a 
thre•-year notice. The purcha•ed power froa louthern i• •upplied by generating 
unit• with a capacity oCapproxia&tely 3,500 MW and i• guarant .. d by Southern ' • 
entire •Y•t•m, totaling more than 30,000 MW. 

~ of December 31, 1991, rlorida Power had entered into purcna•ed power 
co~tract• with certain qualifying faciliti•• for 171 MW of capacity with 
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expiration dat•• ratUJ1"9 f&'Oll 2002 to 2025. Th• purchaeed power contract• 
provide for capacity and .... CflY paytle~ta. Sner;y payment• are baeed on th• 
actual power tallan under ~- contracta. CApacitr payment• are eubject to the 
qualifyin9 faciliti•• ~1"9 certaln cootract perfOZll&nce obli9atione. In moat 
ca ... , th••• contract• account for 100\ of the 9eneratin; capacity of each of 
th• faciliti••· Of the 171 .., under contract, approxiaately Ill MW currently are 
available to Florida Power. &11 cOlllaiblent• have been approved by the FPSC. 

Th• FPSC allOW9 the capaci'Y payment• to be reco .. red tbrou9h a capacity coet 
recovery clauae, vhiob u •lailar to, and worka in ccmjWlction with, ener;y 
payment• recovered t1trou9b tbe fuel coet reco .. ry clauH. 

In 1997, throu9h the buy-out of tbe T19er lay pu"chaeed power contract•, Florida 
Power reduced it• loav-teaa ~ba8ed pcNar co.mit8ent• by 20 percent. 
Florida Power Lncurred puroba8eCI ,....r capacity co•t• totalin9 S260.1 aillion in 
1998, $292 . l million in 1117 and S214 aillion ln ltl•. Th• followift9 table •how• 
mJ.nimwn expected future capaclty pay.ent• for puroha•ed power coaait.menta. 
Becauae the purc:baeed P*9&" GOllllliblent• ba,,. relati .. ly lOft9 duration•, th• 
total pr•••nt •alu• of ti.... paJ119At• uaift9 a 10\ diecount rate al.o i• 
pr•••nted. TheH a.ouaC• ...... tbaC all unit• are brou9ht into ••rvic• a• 
contracted and ~ contr~ perfoC11Ance requlr ... nt•• 

Purchaaed Power capacity •ayment8 
(In million•) 

1999 
2000 
2001 
2002 
2003 
2004-2025 

Total 

UtUitiH 

H 
59 
58 
3'2 
32 

212 

'451 

COcJ•nerator• Total 

215 273 
223 282 
230 288 
236 268 
244 276 

5,515 5, 767 

$6,703 s 7, 154 --····-··--····---··-·····--------· .. ·-···--.. ·--···········---·--········--···--··· Total net preaeat •alue • 2,577 

·············-·······-··-·-·-·······-··················· 
IA•••• - Electric Fu•l• h ..... ual noncancelable operatift9 lea•••, primarily 
for transportation equip19nt, with •aryin9 terma extendilMJ to 2015, and 
9enerally require Slectric l'Uel• to pay all uecutory co•t• •uch aa aainte.nance 
and ineurance. somie rental paytient• include ainiaua rental• plu• contin9ent 
rentala ba•ed on at.1•&99• c:onti099nt rental• were not •ipificant. Th• minimum 
future lea•• payt1ent• under noncancelable operatin9 lea•••, includin9 the 
aynthetic l•••• da•cr~ below, are 131.7 aillion, S31.7 aillion, S27.7 
million, $23 . 4 aillion and 123.4 alllion for 1999 throu9h 2003, reapecti••ly, 
with a $227 million total ob1£4at1on ~hereafter·. Tbe tota.\ costa incurred under 
th••• coaiiitmenta were 130.t aillion, S34.I aillion and S33.3 million durin9 
1998, 1997 and 1996, r••pectl,,.ly. 

On Auquet 6, 1991, ICSMCO, a wholly owned aubaidiary of llectric Fu•l•, entered 
into a aynthetic l•••• flnancincJ, aoeo11pli•hed •ia a •ale and leaeeback, for an 
a99re9ate of approxiaately 1111 ailliOft 1n inland ri••r bar9•• and $25 million 
in towboats (v••••l•>· A8°of Dec.aber ll, 1911, MSMCO had eold and leased back 
$153 million of v••••l•· ~i•ition and aubaequent aal• and leaaeback of th• 
remainin9 $47 million of Ye•Hl• are expected to occur by June 30, 1999. Th• 
lease (charter) i• an operatift9 l•&H for financial reportift9 purpo••• and a 
••cured fin~ncin9 for tax p&rp09e•· 
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Th• term of th• noncancelable charter expir•• on Dece.ber 30, 2012, and pro•idee 
KEMCO one 18-montb renewal optlon on t1'e •a.e terae and condition• . MSMCO i• 
reepon•ibl• for all exeeutory co•t•, including ineurance, maintenance and taxee, 

v 
in addition to th• charter payment•. MmCCO ha• option• to purcha•• the v••••l• 
throu9hout th• tera of tbe cha&'ter, u well a• an option to purchaH at the 
termination of the charter. Allnain9 lllMCO exerciH• no purchaee option• durinv 
the term of the charter, the purcha9e price tor all •••••l• a;9r99at•• S141.8 
million at June 30, 2014. In the ...at that MmCCO doe• not exerci•• it:a purchaae 
opti on tor all ve•••l•, it v111 be obli9ated to r..arket the •••••l•, and, at 
the expiration of the charter, pay a aaximua reeidual CJUarati~•• amount of 119. 3 
million. 

Th• minimwn future charter payment• aa of December ll, 1998 are S14 . 4 million, 
$15 . 3 million, $15.4 million, us .. 4 million and us.a million tor 1999 throu9h 
2003 and $172.2 aillion thereafter (ucludinlJ the purchaH option payment). All 
KEMCO payment obl19atiOD8 under the traneaction document• are unconditionally 
guaranteed by PrOCJr••• capital1 tho•• obli9ationa in turn are CJUarant .. d by 
Florida Pr09r•••· 

coaetS11ctioo Pr'09raa • lubetant1al OOllllitllent• ha•• been aad• in connection with 
th• c:oaapany'• con•truct1on progr ... In 1999, rlorida Power ba• projected 
conetruction •xpenditure• of Sl2l million, primarily for electric plant and 
nuclear fuel. Di .. r•1fied operation• ha .. projected capital addition• of Sl55 
million in 1999, priaarily tor barge• and equipment. 

Off-Balaace •b••t aiak - Several of rlorida Pr09reaa• aubaidiari•• are 9eneral 
partner• in unconeolidated partner•hipe and joint ••ntur•• · Florida Pr09re•• or 
eubeidiarie• have aCJreed to aupport certain loan aCJr•ementa of th• partnerahip• 
and joi nt ventur••· The•• credit ri•ke are not material to th• financial 
atat ... nta and Florida Pro;re•• conaider• the•• credit ri•k• to be minimal , 
baaed upon the .... t •aluee •upportJ.a9 the partnerahip liabiliti••· 

Inauraace - Florida PrC19re•• and it• •ubaidiari•• util i ze varioua riak 
manaq ... nt technique• to protect aa•eta from riak of loaa, includin9 the 
purcha•• of inaurance. aiak a~idance, riak tranafer and ••lt-inaurance 
tacbliquea are utilized dependinlJ on rlorida. Pr09r•••' ability to aaawne riak, 
the r elati ve co•t and availability of method• for tranaferrin9 riak to third 
partlae, and the requir ... nt• of appl icable regulatory bodi••· 

Flori da Power ••lf-inaurea it• tranami••ion and di•tribution lin•• aqain•t lo•• 
due to atorm d&1DA99 and other natural diaaatera. Purauant to a r•CJUlatory order, 
Florida Power i• accruin9 S6 million annually to a atorm dama9e reaerve and may 
defer any lo•••• in exc••• of the reaerve. The reaerve balance at Decacnber 31, 
1998 and 1997 wae S24 . 1 million and S18.1 million, reapecti vely. 

Under the provi•ion• of the Price Anderaon Act, which limit• liability for 
accident• at nuclear power plant•, rlorida Power, aa an owner ot a nuclear 
p l ant, can be aaeeeaed tor a portion of any thi rd-part y liability c l aim• ariei n9 
trom an accident at any commercial nuclear power plant in th• UnitPd Stat••· If 
total third-party claiaa relati.ncJ to a •i09le nuclear incident exceed $200 
million (the amount of currently a•ailabl• C01191erci al liability ineurance), 
Flori da Power could be a•••••ed up to $11 . 1 million per i nc i dent, with a maximwn 
a•••••ment of SlO million per year. 

Florida Power i a a aember of the Nuclear Electric Inaurance, Ltd. (•N&IL• ), an 
inau•try mut ual iAaurer, vhi cb provide• bu•ine•• interruption and extra expen•• 
coverage in t he event of a major accidental outa9e at a covered nuclear power 
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plant . Florida Power ia aubject to a retroactive pr .. ium aaaea ... nt by NEIL 
under thi• policy in tbe eYent lo•• experience exceed• ISlt'• available aurplua. 
Florida Power'• preaent 8&Xillua •bar• of any auch retroactive aaaea ... nt ia $2.7 
million per policy year. 

Florida Power alao maint&in9 nuclear pr~perty daaa;• inaurance and 
decontamination and deccllllli••ionin9 liability inaurance totalin9 s2.1 billion. 
Th• firat layer of $500 million i• purcb&aed in th• coa1ercial inaurance market 
with the reeaining exc••• covera9e purcb&aed from llSIL. Plorida Power i• ••lt­
inaured for any lo•••• that are in exc••• of thi• c:overa99. Under the t•rm• of 
the NEIL policy, Florida Power could be UHHed up to a maximum of $9 . 5 million 
in any policy year if lo•H• in ucaa• of ISll.'• available aurplu• are incurred. 

Florida Power ha• never been a•••••ed under th••• nuclear indeeniti•• or 
inauranc:e polic:i••· 

CoataaiAated lit• Cl ..... - The co.pany i• •ub'ec:t to recaulation with r••pec:t to 
the environmental iapac:t of it• operationa. Tbe COllpany'• diapoaal ot ha&ardoua 
waate through third-party vendor• can reault in coat• to clean up tac:iliti•• 
found to be contaainated. federal and atate atatut•• authorise governmental 
agenci•• to compel reaponaibl• parti•• to pay tor cleaAup of th••• hazardoua 
waste ait••· 

Florida Power and former aubaidiari•• of Florida Pr09reaa, who•• properti•• were 
aold in prior yeara, have been identified by the u.1. ••A a• PJlP• at certain 
aitea, including tbe Sanford, Florida that Florida tower previoualy owned and 
operated. There are five partiea, inc:luding Florida Power, tb&t b&ve been 
identified a• PRP• at the IAAford •ite. Liability for the cleanup coat• of th••• 
•it•• i• joint and aeTeral. 

An agreement ha• been reached UIOftAJ tbe nP• to apend up to $1. 5 ail lion to 
perform the Riak Inveati9ation and Pea•ibility Study (RI/Pl). Plorida Power i• 
liable for 39.7\ ot tboae c:osta. on leptember 25, 1998, the SPA formally 
approved the PRJI at/H work Plan. 'l'be al/Pl field work waa coepleted in January 
1999. The SPA i• expected to review the final Treatability Study report and 
provide further guidance to th• PRP• by Auquat 1999. 

The diacuaaiona and reaolution ot liability for cleanup coat• could c:auae 
Florida Power to increaae it• eatimat• of it• liability for tho•• coata. 
Although estimate• of any additional co•t• are not currently available, th• 
outcome ia not expected to have a aaterial effect on Florida Progr•••' financial 
poaition, reaulta of operation• or liquidity . 

In addition to the•• deai9nated aitea, there are other ait•• where affiliate• 
may be reaponaibl• for additional environmental cleanup. 

Florida Progr••• believes that it• aubaidiari•• will not be r~ired to pay a 
diaproportionat• •bar• of the coata for cleanup of any of th••• deai9nated 
• i t•• · Florida Progr•••' beat eatimat•• indicate that it• proportionate ahar• of 
liability for cleaning up all deai9nated ait•• rang•• from $2.5 million to $7.5 
million . It haa accrued $4.4 aillion a9ainat th••• potential coata. 

A9• DiscriaJ.AatioD 8.U.t - Florida Power and Florida Pr09r••• have been named 
defendant•· in an a9• diacriaination lavauit. Th• number of plaintiff• remain• at 
11~, howeve;, four of tho•• plaintiff• ha•• had their federal claim• di••i••ed 
and five othera have had their atat• a9• claim• di .. iHed. While no dollar 
amount waa requeated, each plaintiff •••ka back pay, reinatat ... nt or front pay 
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through their projected date• of nor11&l ~•tir ... nt, co•t• and attorneys• fees. 
In October 1996, the court approved an ~ .... nt between parti•• to 
proviaionally c•rtify this ca .... a ci..e action euit under tbe AV• 
Discrimination in Employment Act. On Au9Uat 10, 1991, Plorida Potier filed a 
motion to decertify the claee, and tbe plaiatiffe filed their r••P!'Ga• in 
oppo•ition on September 30, 1991. A bearllMJ elate for the 110tion ha• not yet been 
set. Florida Power ha• entered into .. ttl...,.t di•ou••ione vith the plaintiffs. 
In December 1998, plaintiff• all99ed da8acJe• of S100 aillion. Company 
manageJDent, whil• not belieYi&MJ plaintiffl' claJ.a to ha•• .. rit, offered $5 
million in an attempted .. ttl911ent of all claJ.ae. Plaintiff• rejected that 
offer. A• a reeult, aana9 ... nt baa identified a probable range of SS •illion to 
SlOO million with no .amount vitbin that r&1MJ9 a better ••tiaate of probable lo•• 
than any other amount1 accordiAgly, rJ.ori.da Potier bae accrued SI aillion. There 
can be no aHurance that tlli• lit1gatloa will be Httlecl, or Lt Httled, that 
th• ••ttletDent will not exceed SI aillloa. Addit1onally, the ultilaate outcome, 
if litigated, cannot pr•••ntly be deterained. 

Advanced SeparatioD ~ec:!uaologi .. , lac. - ID 1996, Florida P&"09reee eold ite 80\­
interest in AST to Calgon for S56 aillioD in c .. b. C&lCJOn filed a law.ult in 
January 1998, and amended it in"April 1991, all99in9 eieetat ... nt of AST'• 1996 
revenue•, a•••t• and liabilitiee, • .. kiftCJ da11a99e and granting calgon th• right 
to re•cind th• sale. Th• laweuit al•o accna .. 1 Florida Proqr••• of failing to 
di•clo•• flaw• in AST'• aanufacturi&MJ prooe .. and a lack of quality control. No 
projection of an outcOlle or eetiaate of a potential liability, if any, can be 
determined at the date of illU&nee Of the .. financial •tat ... nt•• Plorida 
Proqr••• believe• th• law.ult ii vitbout .. rit ahd intends to vigorou•ly defend 
itaelf. Accordingly, Florida Progr••• ba• not made provieion for any lo•• for 
thi• matter. 

QualiffiAg Paciliti•• Coatract• - Tbe purcha.ed power contract• vith qualifying 
faciliti•• employ ••parate pricing metbodoloqi•• for capacity payment• and 
energy payments. Florida Power ha• interpreted tbe pricing provieion in th••• 
contracts to allow it to pay an ••-available energy price rather than a higher 
firm energy price vhen the avoided unit upon which th• applicable contract i• 
baaed would not have been operated. 

OWn•r• ot tour qualifying faciliti•• filed euit againet Florida Power in etat• 
court over the contract payment terll8, one of which also filed in federal court. 
Tvo of the euit• have been •ettled, and the federal ca•• was di .. i•eed, although 
the plaintiff ha• appealed. Of the two r ... iniNJ euits, one trial concluded in 
December 1998. Th• other r ... ining euit r ... in• vith no date pr•••ntly ••t for 
trial. Management does not expect that th• reeult• of th••• legal action• will 
have a material impact on Florida Power'• financi al position, operation• or 
liquidity. Plorida Power anticipate• that all fuel and capacity expen••• will be 
recovered from it• custoaier•. 

Mid-coatineot Life Insuraace c:ocpaar - A ••S"1•• of event• in 1997 ae discu•••d 
below, •i9nificantly jeopardi&ed the ab!lity of K1d-COntinent to iapl ... nt a 
plan to eliminate a projected r•••rv• deficiency reeulti"9 in the iapainient of 
Florida Progr•••' inv••tment in Mid-continent. 

Therefore, t h• Cocnpany recorded a provision for lo•• on inveetment of $86.9 
million in 1997 . In addi~ion, t&JC benefit• of approximately Sll •illion related 
to the e.xc••• of the t&JC ba•i• over the book value in th• inve•t.ent in Xid­
Continent as of December 31, 1997, were not recorded becau•• of uncertainti•• 
asaociated. with th• tiaing of a t&JC deduction. Florida Progr••• .also recorded an 
accrual at December 31, 1997, for 199al f••• aeaociated with defending it• 
poaition in· current Hid-Continent 199al prooeedinge. 
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In the aprincJ of 1997, the CGIDiaaioner received court approval to ••i&• control 
ot th• operationa of Kid-continent. Th• C01111ia1ioner had a1199ed that Mid­
COntinent' 1 r•..rv•• were uaderatated by 110re than S121 •illion, thu• cauain9 
Kid-Continent to be 1tatutorlly iapaired. The Coaalaaioner further allecJed that 
Hid-Continent had •iolatad Oklahoma law relating to deceptive trade practice• in 
connection with the 1al• of it• •zxtra Lite• inaurance polici•• and waa not 
entitled to rai•• pr .. iUll8, a key el ... nt to Kid-continent'• plan to addr••• the 
projected re .. rve deficiency. While auatainin9 th• r•c•i••r•hip, th• court alao 
ruled that pr .. iuaa could be raiaecl. A1tbou9h both aid•• appealed the deci1ion 
to the Oklahoma lupr ... Court, tho .. appeal• were withdrawn in early 1999. 

In December 1997, the CCllllliaaioner filed a lawauit a9ainat Florida Progr•••· 
certain of it• ~r• and off icara, aAd certain former Kid-Continent 
officer•, aakift9 a auaber of all99ationa &Ad ... king ace••• to Florida Progr•••' 
a•••t• to aatiafy policyholder and creditor cl&iJDa. On April 17, 1998, th• court 
granted motion• to dieaia• the individual defandanta, leaving Florida Progr••• 
aa the aole r ... J.niG9 defendant in tbe lawsuit. 

A naw Coaaiaaioner w.. elected in Kovembar 1998 and ha• atatad hi• intention to 
work with Florida Protre•• and other• to daYalop a plan to rehabilitate Mid­
continant rather than puraue litigation again•t Florida Progr•••· Although 
Florida Progr••• ba•n't bad ac:caaa to recent Mid-continent data, it• ••timat• of 
th• preaant •alue of the pco,acted deficiency, after applyincJ Mid-Continent'• 
atatutory aurplua, i• ill Clle ranve of $100 million, rather than tha $348 aillion 
allaqed by the former COllllLaaionar. Florida Progr••• beliavaa that the former 
Coaaiaaioner•a ••tlaate 1• untenable and not baaed on aound actuarial 
principl••· Florida Pr09r••• 1a working with tha new Coaaiaaioner to develop a 
viable plan to rababilitate Kid-COntinant, whicb would include the aal• of that 
COCllp&ny. 

In January 1999, fi•• Mid-continent policyholder• filed a purported claaa action 
againat Kid-COnti.Aent and tha .... defendant• named in tha caae filed by th• 
former Coaaiaaioner. The coaplaint contain• aubatantially the .... factual 
allaqationa .. tbo .. aada by the Collaiaaionar. The auit aaaarta •zxtra Lita• 
policyholder• ha•• been injured aa a reault of repreaentationa made in 
connection with the ••1• of that policy. The auit •••k• unapecified actual and 
punitive daaa99a. 

Although Florida ProcJr••• hope• to reach a negotiated reaolution of th••• 
111&tter1, it would continue to vi9orou1ly defend itaelf againat th• two lawauit• 
ahould naqotiation• fail, aince it beli•••• they are without merit. Becauae 
neither the outcoee of tha litigation nor th• ulti.&at• effect• of any 
rehabilitation plan, J.ncludiNJ the poaaibla aal• of K~d-COntinant, can be 
eatimated, Florida PrOCJr••• baa not .. d• proviaion for a~y additional lo•••• 
that might reault. 

otber 1A9al Mattera - Plorida Pr09r••• 11 involved in varioua other claim• and 
legal action• ari•ing in tb• ordinary cour•• ot buain•••· In th• opinion of 
CDAn&gement, t he ulti.&at• diapoaition of th••• iaatt•r• will not have a m&terial 
advera• effect upon Florida Pr09re11• conaolidated financial poeition, reault• 
ot operation• or liquidity. 
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QUAR%ERLY PIKAJfCIAL DAU 

ltn • ll11ona, except per •hare 1110unc11 

1998 
OPERATING A£SIJLTS 

Revenue• 
Inco .. 11011 1 !co• opec1tlona 
N•t inco .. Clo••I 

01.TA PU SUAllt 
t1cn1nq1 llo•• I pee co1N110n 1h1ce 
Dividend• pee colMIOn •h•c• 
Coa11M1n ltoek price pee 1h1ce: 

IUqh 
Lov 

H1ech 31 

''''·5 
111.2 
50.5 

0 . 52 
.53' 

42 1/ 4 
37 11/ U 

The•• Month• Ended 
June 30 September 30 

UOl.l U,031. 5 
U1 .1 221.1 
11, . U 7. 3 

o. 80 1. 21 
.'35 .535 

42 711 43 15/ U 
)t 38 1 / U 

O.celllbe e ~l 

UH .2 
U.l 
36.l 

0. 37 
. 535 

47 1/1 
4l 

----------------------------------------------------------------------------------------------------1!97 
OPERATING RtSULTS 

Revenue• 
Inco .. llo••I !coa opentioM 
Net 1nco .. 110111 

01.TA PtR fHAA£ 
£1cn1n91(loa1 )pec co11111110n lhace 
Dlvidenda pee COIMIOn •h1ce 
Co1111110n •tock peice pee •h•ce1 

Hlqh 
Lo"' 

S'l'47 .5 
'"" .3 9'.0 ,.,,, 

u.o .,, 
.43 .01 
. 525 . 525 

32 718 31 518 
29 1/2 27 3/ 4 

~DA JOWD ~TrOal 
CUnaudlted l 

022 .5 
l". o 
11. 6 

••• .525 

33 511 
30 9/U 

The•• Months Ended 

UO.l 
125.21 

'"·" 
( 11 1 
.525 

39 1/ 4 
31 1/8 

IIn m1111on•I H1ech 31 June 30 September 30 December 31 

-------------------------------------·············-·---·------·-----------------·-------------------1998 

Opec1tinq revenue• 
""· 2 

HU.I S7t5.6 S623. 6 
Net inco- (lo••I SU.2 ue . 1 '109 .1 $26.7 
tlcn1n91 110111 on co...,n •tock S45.8 S61 . 7 noe . e S26.l 

1997 

Opec1tinq revenue• 1553.8 '591.2 S706 . 9 $590 . 5 
Net inco .. $41,6 Sl.3 S76 .l SU.7 
E1cninq1 on co1111110n •tock Ul.2 '·' 176.0 SU.3 

The buein••• ot Florida Power i• ••••onal in nature and compari aon• of earning• 
tor the quarter• do not 9iv• a true indication of overall trend• and change• in 
Florida Power'• operation•. In June 1998, Florida Power reatated it• financial 
r••ult• tor the aecond, third and toarth quarters of 1997 to reflect r ecognition 
ot the extended nuclear outage aa incurred. Th• change affected th• financial 
reeult• for the interim reportinq perJ.od• but did not have any •f fect on reault• 
for the fiacal year ended 1997. Effective December 31, 1997, Florida Progr••• 
deconsolidated th• financial atatecnent• ot Hid-Continent and ••tabli•h•d a 
provieion tor l o•• for the tull amount of it• inveatment. Th• deconaolidation 
ha• not been reflected in th• conaolidated financial atatement• of pr~or 
perioda. 

ITEM 9. CJrAHOS8 IW ~ DISAOltEEMENTS WITB ACCO~S ON ACCOUNTING 
AHD PIJIMCIAL l>ISCLOSUU 

None. 
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PAn IU 

I'DM 10. DIUcrc>aa AllD SDCU'J:IR on1csaa or m WHDAllTS 

Information concarn1JMJ the Director• of Florida ProcJra•• i• included under the 
haadi.J\9• •tnforaation •• to lloeinee•• and •information •• to continuing 
Director•• in Florida ProcJra••' Proay ltat ... nt and i• incorporated herein by 
reference. Information concerning the executive officer• of Florida Progr••• ~::: 

••t forth in Part I, It .. 1 hereof under the headin; •sxecutive Officere• . 
Information concerning compliance by Florida Progr•••' director• and officer•, 
and per•on• who own eora thaD 10• of Florida Progra••' eo.aon •tock, with the 
reporting requi.r911eftt• of section 16(a) of the Sacuriti•• Act of 1934, i• 
inclu.ded under the heading •ca.pUUIC'a witb aaction 16(a) of th• lxchan9• Act• 
J.n rlorida Pr09re•e' Proxy •tat ... nt and 1• incorporated have in by reference. 
In addition, it ha• coeie to Florida Pr09r•••' attention that a rora 5 report of 
the gift of 4,311 •bar•• by Jo.epb aicbardeon to bi• wit• wa• filed 24 day• late 
in March 1999. 

DIUC'fOU 

W. D. c•aill•) Frederick, Jr. , A9• ,,, Di~r •iac• 1tt7. 
ChainaaA - co.pU.aaca c:-ittaa 

Kr. Frederick'• principal occupation for th• pa•t five year• ha• been a• an 
inve•tor and citru• grower in Orlando, Florida. lie ••rved a• Mayor of th• C~ty 
of Orlando from 1110 to 1112. In 1966 h• founded th• Orlando law firm of 
Frederick, Wooten C Honeywell P.A., and eub•equently bee ... a partner in th• 
Orlando law office of Bolland 5 ltlli9ht, fro. which h• retired in 1995. B• i• a 
member of the Board of Director• of Florida Progr•••• llue Cro••/llue Shield of 
Florida, and lunTru•t lank, central Florida, N.A. 

Michael P. Gr&Aef, Sequire, At• 55, Director •inc• 1997. 
Mellber - Sxecuti•• Colllaitt .. 

Hr. Graney bae practiced law with th• •ew York baeed law firm of Si.Jllpeon Thacher 
~ Bartlett •inc• 1910 and i• now raeident partner in it• Ohio office. Hi• 
•peeialti•• are utiliti••• anti-truet and litigation. He i• a member of th• 
American, Dietrict of Columbia, Ohio and COlumbu• lar A•eoeiation• and th• 
Federal Inergy lar Ae•ociation. H• i• a director of Florida Progr•••· 

lliebard Jtorpan, At• 57, Director •iAc• UH. 
Ch&ira&D - ~ecuti•e Colllaittee 

Information concernift; Mr. ltorpan i• ••t forth in Part I, Item l hereof under 
the heading •Executive Officer••· 

Clareace v. McKee, S•qaire, A9• 16, Director •ioce lfll . 

Hr . McKee' • principal oc:A:.'\apation i• Chairman and Ch.ief Sxec~tive Officer of 
Mclt9• Communicatione, Inc , Ta.pa, Florida, a fira involved in the acqui•ition 
and management of talevieion and radio etation• . H• ••rved •• coun••l to 
Pepper ~ Coraainni, a Naebington, D.c. c01111DUnication• law firm, from 1910 until 
1917 when h• beo ... a co-owner of WTVT Holdin9•, Inc., where he held th• 
po•ition of' Chairaan and Chief Sxeeutiv• Officer until 1992. Re i• a director 
of Florida Progra••• .._rican Baritag• Lit• In•urance co.pany, and Checker• 
Drive-In R••taurante, Inc. 
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Kr . Naimoli'• principal ocwpation for eore than five year• ha• bHn a• 
Chairman, Pr••ident and Chief SXewtiv• Officer of Anchor Indu•tri•• 
International, Inc., Tupa, rlorida, an operatin9 and holdin9 company. He 1a 
al•o Managing General Partner and Chief SXec:utiv• Officer of the Taapa Bay Devil 
R&y•, Ltd. Major La&cJu• Ba•eball Club, St. Peter•burg, Plorida. Kr. Nai.moli i• 
a director of Flor1cla Pr09re11, and 1n aonjvnction with the bv1ine11 Activiti•• 
of Anchor Indu1tr.t..e1, ••rvH •• a director of Ru••ell Stanley Corp., and Player• 
International, Ina. 

Richard A. Jiu.Di•, Ae• H, Di.recur •iaC• 1tt7. 
Member - Executive eo..£.t~ 

Kr. Nunh' principal occ:upati.oa for more than five year• hH bHn Chairman of 
Walt Di•ney Attracrt:ion1, Orlando, rlorida, from which he reti.red in December 
1998. He ha• held variou• po1ition1 with th• Di1ney organization •inc• 1955, 
including Vice Preeident, Operation• 1n 1968, sxecvti•• Vice Pra•ident of 
DISNEYI.AND and Walt Duney World in 1972, tr .. iclent of Walt Dianey Attractiona 
in 1980, and Chaialan in 1991. .. ii a dirfftor of Florida Pr09reH, SwiTru•t 
Banlt, Central rlorida I.A., and Director leeritu1 of the Walt Di•ney Company. 

JoHpll •. ticbardeoa, Age tt, Director dace ltH. 
Member - SXecutiY• c-ittM 

Information concerning Kr. aichard.on 1• ••t forth in Part I, Item 1 hereof 
under the h•adin9 •sxecutiv• Officer••· 

Joau D. auffier, Age It, Di~r eiace lttl. 
Member - Coapliaac• eo..£.ttee 

~. Ruffier'• principal occupation i• Chairman of Human Service T•chnologi••• 
Inc., a computer .oftwar• product• company. Sh• aleo ••rv•• ••Chairman of th• 
Univenity of Florida Foundation and Chair of the Finance CommittH of Shand• 
Healthcare,Inc. For llOre than five year1 and until Kovelllber 1998, ahe wae £ 

general partner of IWMlhine C&fe1, Ltd., Orlando, rlorida, a food and beverage 
conc•••ion bu•in••• at major rlorida airport•. Previouely, •h• practiced public 
accounting with the firm of Colley, Trumbower ' Howell from 1982 until 1986. 
Sh• al•o ••rv•• on the board• of director• of rlorida Proqr•••, Cypru• Equity 
Fund and INVEST, Inc. 

Robert ~. ltuart, Jr., &v• II, Director •i•c• Ut7 

Mr. Stuart'• principal ocwpation for more than tiv• year• ha• been ae a rancher 
and inve•tor. Since 1949, be ha• held numerou• executive po•ition• with 
Mid-Continent, includinq Vic• Pr••iclent, Preeident, Chairman of the Board and 
Chi•! Executive Officer until 1986 when Kid-Continent va• acquired by Florida 
Progre•• · Be i• a director ot rlorida Progre••· 

Jean Gil•• Wittaer, ... 64, Director •iace 1977. 
Meaber - eo.pliaac• ~t~•e 

Mre. Wittner'• principal occupation i• Pr••ident ot Wittner ~ Co. and Wittner ~ 
A••ociatee , Inc., It. Peterlbur9, Flor1cla, fira• involved in real ••tat• 
management·, in•urance brokerqe and con1ultin9, po1ition1 •he ha• held for more 
than five year• . Sh• pceviou1ly .. rved •• Preeident and Chief Executive Officer 
ot a •avin9• •••ociation until it va• .old in 1986. lh• •erv•• on th• board• of 
Florida Progre•• and aaymond 3 ... e Bank, r . s.a. 
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Each di rector bold• office until th• next Annual Meeting of Shareholder• and 
until th• election and qualification of a aucc•••or. 

BDCU':IVS OPPicmas 

Inform&tion concernift9 the executiTe officer• of Florida Power i• ••t forth in 
Part I , Item 1 hereof under the beading •sxecutiv• Officer•• and i• incorporated 
herein by reference. 

Ba••d aolely on a ~iev of the copi•• of lection 16(a) form• turni•hed to 
Florida Power dur1A9 1991, or written repre .. ntationa that no form• were 
required, Florida tower belieYe• tbat all per80na who at any time during 1998 
were off icere, director• or 9&'9&teJ:' than 10\ beneficial owner• of Florida 
Paver'• preferred atoc:k, filed tbe1r applicable Section 16(•) report• on a 
timely ba•i• during 1991 and prior fiacal year•. 

n.oaID& PaoGUH 

The information~ tba beadift99 •c:o.pen•ation of D1rectora•, •sxecutive 
Compeneation•, .,.1\81.on •lan Table• and •s.ployment contract•, Termination of 
Employment and CbancJe-1.n-C:Ontrol Arrang-nt•• in Florida Pro;r•••' Proxy 
statement i• incorporated herein by reference. 

COMPD~IOlf OP DIDCmU 

Compenaation for all director• of Florida Power (excluding employ .. • of Florida 
Progr••• or •ub•idiari••> vaa Sl,000 tor attendance at each meeting of th• 
Florida Power Board of Director• or a coaDitt•• of the Board of Director•. A 
$750 f•• i• paid to each ca.11itt .. chairman for each meeting chaired. 

The following table contain• infoaaation with r••pect to compeneation awarded, 
earned or paid during the year• 1996-1998, to (i) the current Chief Sxecutiv• 
Offi cer c•CEo•) and (ii) the other four mo•t highly compen•ated executive 
offi cer• of Florida Paver (the individual• referred to in (i) &J-&d (ii) are 
referred to collecti••ly •• the ••aaecS &xecutiv• Officer••) in 1998, who•• total 
remunerati on paid in 1998 exceeded $100, 000. 
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-------------------------
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llN US,'10 UJ, SOO 1 .... llt,101 

JOSlttH H. IUCHMDICll UH '421,lH uu,soo u.us UJ1,tt4 
tceddeat 81141 Clllet lH7 ••• cu -0- 1,cu lU,Otl 
&aec:utl•• ott1096 ltH Hl,114 :au,ooo -o- Ul,151 

IU)Y A. AHOCllSOll CS I llH IHl,tU Uto,102 Ute UJC, J'fl 
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tnecvv suppl v UN .,,. MIA MI A NIA 
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Oliet r1uac:1a1 Otflcec ltN Hl,eH lCt,000 -o- ltl, llt 
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Th• followintJ table contain• information vith r••pect to Performance Sharee 
granted in 1998 to each of the Ka.med Executive Off ic•r• of Florida Power under 
the LTIP: 

U•M• llCllTIVI 'LAICU 
MMIDI I• 1991 

Perl.,_.. lttl•ted 'eyout In 11\erff et Ind of 'erfod<J> ,.,.,., ·····•··································•··•· 
Cownd n.,......ld 1'er,.t Mui-.......... •••....... . ....... . ........ 

ltfdlard ICOf'JIM 
.aOHptl II. It f dlardlon 
ltoy A. Anderton 
Jeffrfl'/ It. llefnfcta 
ICemettl I. A,...tror11 

11,17' ••• z,na 
Z,924 
2, 446 

,,..zaoo 4,19S ,,. ... 2,073 
1911•ZOOO 690 
1,..2000 731 ,,.. ... 612 

(1) The LTI' It a C-.. lhlk anlll call• ..... f...clve plan CO l"Wal'd 
pertfcfpanu for lent-ceN ,....,., •• et Pltrhll ,, ... w. It ... 
8PP'owd ~ tM Flori•,,....... ....,..ldlra In 1'90. 

<2> 111• ,...,. of perl.,_. ....,.. ll'lftted .,.. ..... .,. a percent.,. of -. 

17, 171 
1,293 
2,751 
2,924 
2,446 

.. lery In effect at tllle ti• et llCll ..,.. anlll la uJact to aut-tlc tncr .... 
or dacrwe on a ,,..,.. .... 111111 In ecu •• wfelt ....,... to a pertfcfpant'• beM 
salary or LTIP percent1111 ........._ cM perlormnce cycle. 

In the ewnt of a chanea In ...cNt of Flori• ,....,..., 1SGI of all performnce 
....,._ 1rwited to die ._. lucutlve Officers Wldar Cite LTI' anlll Cltan outstanllllne 
would autmmtfcally be ~fdlrtd _.... and would ~ peld fn ....,.. of unr"trfcted 
Camon Stock t•ther wlelt....,.. of Ulftltrfcced C-. ltock ...-~.for dfvfdlnd 
equivalents 8CCl'Uld ~Cito •to of tM ~In antrol. 

CJ> 'IYOUC• for tM ,,...zaoo ,.,.,_ __ cycle .,.. ...... an adlleY9Wlt of total 
aharllloldlr return ... l• •hMlaMd.., ctte Flori•,....,..., Corporetfon 
CollpenNtfon C-fttaa. 

PtmaioD Plaa ~able 

J4,J42 
16,Sl6 
S,516 
S,141 
4,192 

Th• table below i1Lu8trate• the ••tiaated annual benefit• (computed a• a 
1trai9ht life annuity be9innift9 at retir-.nt at age 65) payable under th• 
Florida Progr••• corporation -.tir ... nt Plan for Exempt and Nonexempt 
Employ .. •(•Jt8tirement Plan•), •ondiac:riaination Plan and luppl ... ntal Executive 
R8tir-nt Plan (•SSJlP•) for •peclfied final avera9• cocpen•ation and year• of 
••rvice level•. 

lati•ted Amal ltetJ~t ._,tu 'erMtl• Under tM ltetlr~t Plen for h...,t and •onua11Pt lalployees, 
Nondlecrfefnatlon Plan and the '-'_,tel htcutlve ltttfr_,t Plwi 

Aver.,. Amull 
CollpenNt I on 

··•·····••··•···········•••••··••••••••·····••·••·•••••·••••••••••••·•···••······•·••••••·····••······ 

' 10 ,, zo Z5 JO S5 or 1111re 
Z00,000 117,500 17',000 1112,000 1120,000 1120,000 1120,000 11Z6,000 
300,000 56,ZSO 112,SOO 1M,1SO 1IO,OOO 1IO,OOO 180,000 11P,OOO 
400,000 7',000 150,000 m,ooo 240,000 240,000 240,000 252,000 
500,000 95,1'0 117,SOO 11'1,ZSO J00,000 J00,000 J00,000 J1S,OOO 
600,000 112,500 ZZS,000 111,SOO 360,000 360,000 J60,000 J11,000 
700,000 1J1,ZSO W,500 J9J,1SO 420,000 420,000 420,000 441,000 
800,000 150,000 I00,000 450,000 480,000 480,000 411,000 504,000 
900, 000 161,7'0 SJ7,500 506,ZSO 540, 000 540,000 540,000 567,000 

1,000,000 117,500 37', 000 MZ,500 600, 000 600,000 600,000 6.J0,000 
1, 100,000 216,ZSO 412,SOO 611,750 660,000 660,000 660,000 69J,OOO 
1,Z00,000 ZZS,000 450,000 61'5,000 no,ooo no,ooo no,ooo 1'56,000 
1,300,000 24J,7SO 417,SOO 731,ZSO 780,000 711,000 780,000 119,000 
1,400,000 262, SOO , • SZS,000 711,SOO 840,000 l40,000 l40,000 112,000 
1,500,000 211 , ZSO UZ,500 IU,000 900,000 900,000 900,000 945,000 
1,600,000 300,000 600,000 900,000 960,000 960,000 960,000 1,008,000 

The Named ~xecutive Officer• are entitled to beufit• under the SERP. TheH 
benefit a are offaet by the benefit• payable under the ltetir ... nt Plan and th• 
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Nondiscrimination Plan, •• well a• 50\ of th• executive'• primary Social 
Security benefit. The ••tiaated annual SERP benefit for the Named Executive 
Off icera (prior to any offaeta) may be determined uaing th• Penaion Plan Table 
set forth above. ror th••• purpoaea, th• current compenaation for e ach 
executive that would be uaed in calculating benefit• under the SERP i• 
aubatantially the .... •• the three-year average of the aalary and bonua 
reported in th• aumary compenaatJ.on table, and th• number of year• of deemed 
credited ••rvic• that would be uaed in calculating benefit• under th• SERP for 
each auch executive i• •• follow•a Kr. Jtorpan, 35 yeara of ••rvice; Kr. 
Richardaon, 23 year• of Hnice1 1 Kr. Anderaon 5 year• of ••rvice1 Kr . 
Heinicka, 21 year• of HrYice aad Kr. Armatrong, 15 year• of ••rvice. Under the 
formula uaed for calculatiJMJ benefit• under th• SERP, the maximum benefit 
payable to each 11...ecl Sxecutift Officer 1• reached at 11 year• of deemed 
credited aervice unl••• the •..ad Sxecutive Officer achieve• 35 year• of 
service. 

Accrued benefit• aay alao be paid under each of the Retirement Plan, 
Nondiscrimination •lan and SSJlP if a participant terminate• employment before 
aqe 65 and meet• the requir ... nt• for early retir ... nt, di•ability, death or 
other termination-of .... ploJ119At a.enefit• after becoainca veated under the rul•• 
of the particular plan. · 

Onder the Retir ... nt Plan and t!ae llOndiacrimination Plan, the compenaation taken 
into account in calcu,latin9 benefit• i• aalary only. The year• of credited 
••rvic• that would be uaed in calculating benefit• under the formula applicable 
to the Retir ... nt Plan and the •ondiacriaination Plan (1.8\ of final •••raq• 
earning• for each year of ••rvic•) for th• Naaed sxecutive Officer• in the 
aWftmary coaapenaation table are •• followaa Kr. Jtorpan, 10 year• of ••rvic•; Mr. 
Richardson, 23 year• of ••rvic•1 Kr. Anderson, 2 year• of aervice; Mr . B•inicka, 
21 year• of Hrvice1 Kr. Amatrong, 12 year• of Hrvice. Th• benefitl under th• 
Retirement Plan and th• Nondiacriaination Plan are aubject to offaet by an 
a.mount equal to 1 1/7' of a participant'• primary locial Security benefit for 
each year of ••rvice (with a ll&Xiaua offaet of 40\). 

In the event of a chan9e in control of rlorida Pro;reaa, each Named lxecutive 
Officer will receive credit under th• IDP for five additional year• of ••rvice, 
but in no event vould auch additional year• of credited ••rvice cauae the 
maximum benefit to be .lncreaaed. tf a participant'• employment were terminated 
followinq a chan;e in control, the benefit payable from the SIRP would be •• 
followaa (1 ) an annuity beqinnin; at a;e 55 throuqh 59, aubject to early payment 
reduction• in the amount of l\ for each year prior to age 60, or age 60 without 
reduction; (2) the amount of any federal excise tax•• (and income taxes on any 
rei.mburaement under th.la proviaion) impoaed on the executive under Section 4999 
of the Internal Revenue code; and (3) a SO\ surviving apouae benefit payable 
upon death. 

I n April 1998, Florida Power entered into an Amended and Restated Employment 
Agreement with Roy A. Andaraon which provide• for hi• employmmnt through April 30, 
2003 . Hia annual baae aalary will be UU,000, or auch qreater auia •• •hall b• 
mutually aqreed, with addition.l award opportuniti•• •• a participant in the 
KAn&gement Incentive c:o.penaation Plan (•KICP•) and LTtP , with minimlr.\ award 
target leveh of 40\ of ~ aalary for each plan. He i• entitled to participate 
in the SIRP, and ahall a. credic.d with up to 22 year• of additional Hrvic• 
conatitut ing •c....-d credited lervice• thereunder depending on the number of year• 
of actual aervice. The aqre..nt alao provide• that it Hr. Ande.raon • • employment 
with Florida Power continue• until or beyond a;e 60 and hi• employment terminate• 
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thereafter other than a• a re•ult of a teaai.nation for 9ooc1 aau .. , Florida Power 
•ball pay to Kr. Aftder90n certain deferral ..n pa,_..ta, baaed on him age, with a 
maximum deferral avuct, U bu -.1oJPrt teminatn at .,,. 65, of $1,000,000 
($231,000 payable annually O¥W fl.ft ,.an). !be A(Jr.-nt al80 provide• for 
certain payment• dadgft9d to c~HMt.e llr. Ander80n for certain benefit• be would 
have enjoyed bad he r 'lnecl vitb la1e fOEmr employer. If Kr. Andenon'• 
employment terminatu otMr than u a rewlt of temination for 900d cau .. , he will 
receive a $105,960 15-year aimuitr, to be offMt by paymanu Mde by bi• formr 
-.iployer pureuant to c= ;arable arra111gm rt•. In the Jman'Md and a.•tated 
Aqr•-nt, Kr. Ander80ft al.o acknowled9ee tbat other payment• due him under hi• 
former employment aqr1 I 1t vi.th Florida Power have been •ati8fied. The aqx1w1nt 
contain• a confidentiality 89ra1s1nt and oowenant not to compete. 

In th• eve.nt of a chan9• 1n control of Florida PrOCJr•••• all of th• •a.ad 
Executive Officer• are entitled to ~fit• under individual agr .... nt• 
deecribed in Florida Progr•••' Proxy ltat ... nt under the heading •s.p1oyment 
Contract•, Termination of allployment add CbaD9e in Control Arrangement•.• 

ITDI 12. ISCUllift' ONmDU OJ' mnr ~ICIAL oema. um ICUIAGDml'? 

Th• information 1nc1Gded under the beadiDf• •1ecurity OVnerehip of certain 
Beneficial OWner•• and •1ec1arity Owaer•bip of llaft&9 ... nt• in Florida Progr•••' 
Proxy Stat ... nt i• incorporated berein by reference. 

All of Florida Power'• co.110n •tock i• held beneficially and of record by 
Florida Progr•••· Jlone of Florida Power'• director• or executive officer• own• 
any •bar•• of Florida tower'• common or preferred •tock. Information concernin9 
ehar•• of Florida •rovne• ccm.Dn •tock tbat are held by per80n• known to 
Florida Progr••• to be ~ beneficial owner• of 110r• than 5\ of Florida 
Progr•••' cocmon •tock 1• Ht forth in the table under the beading •security 
OWn•r•hip of certain .. naficial owner•• in the Florida Pr09r••• P~oxy statement 
and i• incorporated herein by reference. 

The table below •et• forth u of Dec_.,.r 31, 1998, the number of •har•• of 
common •tock of Florida PrOCJr••• owned by Florida Power'• director• and Named 
&xecutive Off ic•r• individually and the director• and all executive officer• of 
Florida Power a• a 9roup. 
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Florida Power 
Officer or Director Name 

Mwaber ot Share• 
lenaU.ci.ally Owned (1) 

W. D. (•Bill•) Frederick 
Michael P. Graney 
Richard Jtorpan 
Clarence v. McKee 
Vincent J. lfaimoli 
Richard A. Muni• 
Jo•eph B. Ricbardaon 
Joan D. Ruffier 
Robert T. St~&rt, Jr. 
Jean Gil•• Wittner 
Roy A. Anderaon 
~•nneth B. Armetrong 
Jeffrey R. BeinicJca 

All 16 director•, named exec11tiH 
officer• and executiH officer• 
a• a group, includi119 tho•• 
named above 

3,409(3) 
4,335 

26,057 
2,537 

11, 148(4) 
25,577 
14,075(5) 
1,462 

1,101,462(6) 
11,036 
2,279 
7,UO 
7,325(7) 

1,634,130 

(1) Unl•H otherviH .noted, the dizectora, and named executive 

Percent of 
ClaH (2) 

1.55' 

1 . 68' 

officer•, and the director•, and executive officer• a• a group, have 
eol• voting and in•••tllent power with reepect to the •bar•• li•ted. 

(2) Unl••• otharviae noted, each director, and named executi,,. officer and all 
director•, and executiH officer• a• a group, own l••• than one percent of 
the outetandJ.ni •bar•• of Florida Proqr•••' coaaon •tock. 

(3) Voting and inve•tment power vith r••pect to 1,500 •bar•• i• •hared. 

(4) Voting and in•••t.etlt power with reapect to 1,600 •bar•• i• •hared. 

(5) Voting power with r••pect to 4,318 •hare• i• •hared. 

(6) Voting and inHatllent power with reepect to 150,473 •hare• 1• •hared. 

(7) Voting and inve•tment power with r••peet to 140 •hare• i• •hared. 

I'RJC 13. cznAIJI ~IOllSllIPI AllD ~ 'DJUISM:TIOll8 

Th• information included under the heading •certain Jtelatlonabip• and a.lated 
Traneaction•• in Florida Progr•••' Proxy Statement i• inCOr}IC)rated herein by 
reference. 

•An IV 

I~ U. EDIBift, PDIJUfCIAL ~ 8c:uDULS8, AllD UPORTa OS PO• 1-Jt 
POil PLOUDA PioGUU AllD PLORIDA POND 

(a) l. Financial Stat ... nt•, not•• to Financial Stat-..nt• and report 
thereon of UMG LtP are found in n- 8 •rinancial 
Stat ... nt• and Suppl ... ntary Data• herein. 

12 
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2. Th• followin9 Financial Stat ... nt Schedule• and 
report• are included bereina 

Florida •rovr••• 

II-Valuation and Qualifying Account• 
for the rear• endH December 31, 
1998, 1997 and 1996 

II-Valuation and Qualifyinq Account• 
for the para ended December 31, 
1991, 1197 and 1996 

All otber aobedule• are not •ubaitted beoau•• they are not 
applicable or not required or beoauH the required information 1a 
included 1A the financial •tat ... nt• or not•• thereto. 

3 . Exhibit• filicl herewitba 

Number 

3. ( &) 

10. (a) 

10 . (b) 

12 

21 

23. (a) 

Florida Florida 
Pr09r••• Power 

lylava of rlor1da fl"OCJC9H, .. ...nded x 
February 11, 1911. 

Pbantoa ltock flu for the benefit of x 
llon•lmployee Dinctora of rlodd& ProqreH 
corporation. • 

A9r .... nt between Florida fr09r••• and x 
Willi .. G. Kelly dated a• of January 30, 
1991, r941ardin9 cbaft99 in control. • 

ltat ... nt of Coaputation of Ratio• . 

lubaidiari•• of Florida Pr09r••• · X 

Couent of Independent Certified fublic X 
Accountant• to the incorporat~~n by reference 
of their report on the financial atat-.nt• 
into the following regi•tration •tat ... nt• of 
Florida Pr09r .. •1 rora 1-3 (Ko. 33-51573) 
(r•latift9 to the regiatration of 4.5 aillion 
•bar•• of 008110n •tock and filed with the SEC 
on December 17, 1993)1 Forma s-8 (Ko. 333-19037 
and l3l-6616l)(relat1ng to the • ' vin9• Plan 
tor Sllplor-• of Florida Pr09re .. and filtld 
with the ac on December 31, 1996)1 Fora a-3 
C•o. 3ll-07113)(relatin9 to the Pr09re•a Plue 
Plan and filed with the sic on July 10, 1996)1 
rora 1-1 (Ito. 33•47623) (relating to Florida 
Pr09reaa• Loft9•Tera Incentive Plan and filed 
with tbe ISC on Kay 1, 1992)1 rorm 1-3 
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4. 

23.(b) 

24 

27. ( & ) 

27.(b) 

(llo. 2•1J111) (relatift9 to the acquhi. t ion of 
Better lu•1De8• Jong and filed with t h• SIC 
on September 5, 1914. 

ConHnt of Independent Certified P®a c 
Accountant• to the incorporation by r eference 
of their report on the financial ·•ta~ .... nt• 
into Florida Power'• r99i•tration •tat ... nt• 
on form s-3 (llo•. ll-62210 and 33-55273) 
(relating to Florida Power'• fir•t 111ort9a9• 
bond•) and Form 8- 3 (llo. 333-29897) 
(relating to Florida Power'• eediwa-eerm 
not••>· 

Power• of Attorney are included in th• 
•ignatur• pave at tbi• Fora 10-x. 

Florida Pr09r••• 'Financial Data Schedule 

florid• Power Plnanc1al Data Schedul e 

x 

x 

x 

x 

Exhibit• incorporated herein by reference: 

Nwaber 

3. (b) 

3. ( c) 

3. (d) 

4. (a) 

hhibit 
florid& florid& 
Progr••• Power 

Bylaw• of Florida Power, •• ... nded to date. 
(filed•• lxhibit i.(b) to the Florid~ Power 
Fora 10-lt for the year eftded Dec-2>er 31, 
1995, a• filed with the llC on March 20, 
1996., 

Be•tated Article• of Incorporation, •• X 
amended, of Florida Pr09r•••· (Piled a• 
Exhibit 3(a) to Florida Progr•H' Porm 
10-lt for the year ended December J l, · 
1991, a• filed with th• SIC on Mar ch 30 , 
1992.) 

Amended Article• of Incorporation, a• X 
... nded, of Florida Power. (Piled H 
lxhibit 3(a) to the Florida Power Pora 
10-X for th• year ended December 31, 1991, 
a• filed with the SEC (Pile No. l-3274) 
on March 30, 1992 .) 

Amendment to Shareholder Ri9ht• X 
Aqreement dated February 20, 1997, 
between Florida PrOCJr••• a'bd The Pir•t 
National Bank of llo•ton . (Piled a• Exhibit 
4 (a~ to the Plor.f.,da ProgreH Pora 10-X 
for th• year ended Dece8'ber 31, 1996, 
a• filed with th• llC on March 27, 1997 . ) 
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I· 4.(b) rom of cenUJ.cate npreHntin; •huH of x 

I 
florlcla •rotr••• ca an ltook. (filed .. 
1Xb.t.:b1t 4(b) to tbe Plorlda Progr••• rorm 
10-JC for tbe year ended December 31, 1996, 
u fUed vlth the •IC on Karch 27, 1997 . ) 

I 4. ( c) Jlight• A9r.-nt, dated •• of Novmber 21, x 
1991, between florlda Pro;r••• and 

I 
Kaftufacturer• BanoYer Tru•t ca.pany, 
1Dclud1Jl9 u bhibit A the fora of Jlight• 
c.RUJ.cate. (Piled •• bhlbit 4(&) to 
florJ.da •rocJr•••' fora 1-x dated lloYember 

I 21, 1991, •• filed with the SEC on Mov81Dber 
27, 1991., 

I 
4. (d) lndeDan, 41&~ u of .January 1, 1944 (the x x 

•1adelatun•), between florlda Power and 
Guuuty 'l'n•t co.pany of llew York and Th• 
l'lOl'lda .. tional auk of Jackaonville, •• 

I Tru•t••· (Flled •• bh1b1t a-11 to Florida 
Power'• &egi.tration •tat ..... t on Form A-2 
(llo. 2-12'3) fUed with tbe HC on January 

I 
24, 1944.) 

4. (•) le9entb 8uppl ... ntal Indenture, dated a• of x x 
.Jaly 1, 1tH, between rlorida Power and 

I Guaruty 'fnet Collpanr of Nev York and Th• 
rlorJ.da .. tloaal Bank of .JackaonvUle, u 
TruRMa, v1th reference to tbe modification 

I 
aDd •-a1ent of the Indenture. (Piled H 

lxhibit 4(b) to rlorida P~r·• lecJi•tration 
atataeaat on fora a-3 (Mo. 33-16718) tiled 

I 
vitb tbe nc on lepte.ber 27, 1991.) 

4. ( f) li9hth auppl ... ntal Indenture, dated •• of x x 
.July 1, 1951, between florid• Power and 

I Guuuty Truat co.pany of Mev York and The 
florid& Mational 8ank of .Jackaonville, a• 
Truat .. •, vith reference to th• modification 

I 
and ... ndment of the Indenture. (l'iled aa 
1Xb1bit 4(c) to florid& Power'• Regi8tration 
ltat ... nt on rora 1-3 (Mo. 33-16788) filed 
vitb the llC on September 27, 1991.) 

I 4. (9) lixt .. nth luppl .... ntal Indenture, dated a• of x x 
February 1, 1970, between Florida Power and 

I 
Morgan Guaranty Tru•t eocapany of New York and 
Tba Florida ••tional &ank of Jackaonvi lle, •• 
Tru•t ... , with reference to th• IDOdif ication 
and ... ndment of the Indenture. (Filed H 

I 1Xb1bit 4(d) to Florida Power ' • bgi•tration 
ltatellent on Fora s-3 (Mo. 33-16718) filed 
vitlJ the HC Oft ••pt81Dber 27, 1991.) . 

I 
I 85 

I 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

4. (h) 

4. ( i) 

10.(c) 

10. (d) 

10. ( e) 

10 . (f) 

Twenty-•1nth Suppl ... ntal Indenture, dated ae x 
of saptellber-1, 1912, between Florida Power 
and Morgan Guaranty Truet co.pany of New fork 
and Florida •ational lank, •• Truet .. e, with 
reference to tbe llOdif ication and ... nc1ment 
of the lndent.ue. (Filed H bhibit 4(c) to 
Florida Power'• llegi8tration Stat ... nt on 
Form •-3 (llO. 2•79132) filed with the szc on 
sept..aber 17, 1912.) 

Thirty-Ei9btb Suppl ... ntal Indenture dated a• X 
of July 25, 1994, between Florida Power and 
Firet Cbicago Truat ca.pany of •ew York, •• 
euccHeor Truatee, Noqu Guaranty Truet 
co.pany of •ev lork, •• r••ipi.Ag Tru•t .. , 
and firet Union •ational Bank of florid&, ae 
r••19ftin9 c:o-T~... with reference to 
confirmat.ion of r1&"8t Chic..,o Tru•t co.pany 
Of ..., York .. 9'1GMHOr Tru•tM under the 
Indenture. (Piled H uhJ.))it 4(f) to Plod.da 
Power'• Regietration atat ... nt on Fora a-3 
(•o. 33•55273) aa filed with the SEC on Auguet 
29, HH.) 

~nt Incentive Ccmpeneation Plan x 
of Plorida Pr09reee Corporntion, ae ... nded 
to date. (Filed u bhibit 10(a) to tbe 
Flor1cla Pr~••• rora 10-K for th• year 
ended Deal '•r 31, 1997, a• filed with 
the sac on March 11, 1911.)• 

Aqr• r1at between Florida Pr09r••• and X 
ICaAMth 1. az..trong dated ae of January 
30, 1991 revarctiftCJ cban9• in control. 
(Filed aa lxhibit 10(b) to the 
Florida Pr09reee rora 10•K for the year 
aftded Decallber 31, 1997, a• filed with 
the IZC on Karch 18, 1998.)• 

Aqr .... nt between Florida Pr09r••• and X 
Stanley l. Garaett, ll dated ae of January 
30, 1998 regarding ch&nv• in control. 
(Filed •• bhibit lO(c) to the 
rlorida Pr09re11 rora 10-K for the year 
anded December 31, 1997, •• filed with 
the szc on Karch 11, 1991.)• 

Aqre ... nt betw .. n Florida Progr••• and X 
Jeffrey It. Beinicka dated •• of January 
30, 1998 regarding change in control. 
(filed a1 Exhibit lO(d) to the 
Florida Pr09r••• Fora 10-K for th• year 
endAid Decallber 31, 1997, •• filed with 
the.SSC or. Karch 18, 1998.)• 
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10. (h) 

10 . ( i) 

10. ( j) 

10. (k) 

10.(l) 

10. (•) 

10. (n) 

Richard D. Jteller elated a• of .January 
30, 1991 r99ardin9 chan;e in control . 
(Filed a• s.hibit lO(e) to the 
Plorlda Pr09r••• fora 10-Jt for th• year 
ended Decellber 31, 1997, a• filed with 
the 8ZC Oft IC&reb 11, 1991.)* 

A;r .... ftt between Florida Pr09r••• and 
Richard lorpan elated u of .January 30, 
1991 regardint cbaiMJe in control . 
(Filed H blai.bit 10(1) to the 
Florida h'OCJNH rora 10-lt for the year 
ended Decellber 31, 1997, a• filed with 
the ISC Oft llarcb 11, 1991.)• 

x 

AIJr• .. •nt between Florida Pr09r••• and x 
.Jo.epb •· tiabu'deon dated H of .January 
JO, 1991 regardilMJ cba.ncJe in control. 
(filed u Sldailtit 10(9) to the 
florlda •r09r... rora 10-Jt for tbe rear 
ended Decellber 31, 1H7, u filed witb 
the 8ZC Oft llarcb 11, 1991.)• 

lllployment Afr••• at between florid& Pr09r••• x 
and tiallu'd lorpua dated a• of Karch 1, 
1991. (filed u bhilt1t 10(h) to the 
florid& •rotr••• Fora 10-Jt for th• year 
ended December 31, 1997, a• filed with 
the ISC OQ llarab 11, 1991.)• 

SxecutiY• Optional Deferred c:o.penmatJ.on X 
'1u•. (filed - Sxbibit 10. (c) to the 
florlda Protr••• Fora 10-Jt for the year 
ended Decellber 31, 1996 a• filed with the 
SSC on Karch 27, 1997.) 

florid& Protr••• Suppl ... ntal Sxecutiv• X 
.. t.lr ... nt Plan•. (Piled aa Sxhibit 10.(b) 
to the FlorJ.4a Progre•• Fora 10-Jt for the 
year ended Decellber 31, 1996 a• filed with 
the SSC on Karch 27, 1997.) 

second Amended and ... tated Guaranty and X 
Support AIJr .... nt dated •• of Augu•t 7, 1996. 
(Piled a• Sxbibi t 4 to florida Progre••' Form 
10~ for th• quarter ended June JO, 1996). 

Florida Progr••• Corporation Lo09-Tera X 
Incentive Plan, approved by Florida Pr09r•••' 
Shareholder• Oft April 19, 1990. (Filed •• 
Exhibit lO(d) to Florida Progr•••' Fora 10~ 
for. the quarter ended Karch 31, 1990, a• 
filed with the SSC on Kay 14, 1990). • 
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10.(o) S~k Plan for Non-laployee Director• of X 
Florida Pr09re•• corporation and Sub•idiari•• · 
(Piled a• &xhibit 4.(k) to the Florida Pr09r••• 
Re9imtration ltat ... nt on Fora 1-1 <•o. 333-
02619) .. filed vith the SIC on April 18, 1996.)• 

X • lxhibit i• filed for that reepecti•• company. 
• • Zxhibit coutitut•• an eaecut1" coepen•ation plan or arrangement. 

x 

In reliance upon It .. 601(b)(4)(iii) of Re9Ulation 1-K, certain in•trument• 
defininq the ri9bt• of hol~• of 10Q9-t•ra debt of Florida Progr••• and it• 
con•olidated •ub•J.d1ar1 .. are not be1ft9 filed herewith, becau .. the total amount 
authorized thereuad9r cloe9 not exceed 10\ of the total a•••t• of Florida 
Pro9r••• and it• •ub•icl1ar1•• on a con•olidated baele. Florida Pr09r••• hereby 
aqr••• to furni•b a copy of any •uch ln•tru111ent5 to the SIC upon reque•t. 

Florida Pr09r••• v11l furai9b &o it• .. c.u-1ty holder• who •o requ••t a copy of 
any exhibit included or 1nclorporated by reference 1n th1• Annual Report on Form 
10-K upon payment of a t .. of s . 25 per page to cOYer expen••• in furni•h1n9 euch 
exhibit . 

(b) -.port• on ror. I-Ka 

DurilMJ the fourth quarter of the year ended December 31, 1998, 
Plorlda •rOCJS"e•• and Florida Power filed the followin9 report• 
on ro111 1-&a 

ro111 I•& dated October 16, 1991, reporti~ under Item 
5 •Other SYent•• a pr••• r•l• ... and related Inve•tor 
Inforaat1on a.port reporti"9 Florida Pr09r•••' and 
rlorida Power'• third quarter 1991 earnin9• . 

rora 1-x dated •ovember 18, 19H, report1n9 under It• 
I •0ther lvent•• an In•••tor •ev• Report prcwidlnq an 
update on rlorida Power regulatory .. tter•, and another 
Inv••tor •ev• a.port refiardin9 the formation of a 
fiber-optic telecCllml.ln1cat1on• bu•in•••· 

In addition, rlorida Pr09r••• and Florida Power filed th• 
followin9 report• on Form 8-Jt eub•equent to the fourth quart,·c­
of 19981 

Pora 8-K dated January 25 , 1999, reportin9 under Item 
5 •other lvent•• a pr••• rel•••• and related Inv••tor 
Mew• report which •tated Florida Pro9r••• ' and Florida 
Power ' • 1998 year-end earnin9•. 

Fora 1-K dated February 18, 1999 reporting under Item 
I •0ther l••nt•• an incre••• in Florida Pr09r•••' 
annual di•iclend and the con•truction by Florida Power 
of 1?9akiftt unit• . 
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staaruvass 

Purauant to the requir ... nt• of a.c:tion ll or lS(d) of the securiti•• 
Exchange Act of 1934, the recJ18trant baa duly cauaed thia report to be dgned on 

) 

it• behalf by the under•1;ned, thereunto duly authoriaed. 

K&rch 19, 1999 Bys /•/ Richard Korpan 

ll1cbard Jtorpan, Chalraan of th• loard, 
Pr••ident and Chief Executive Officer 

JCNOWN BY ALL MSJI 8Y 'l'llSSI PRSSSllTI that each of the WUSer•igned officer• 
and director• of Florida •~•• corporation, a Florida corporation, for 
himaelf or h•r••lf and not for one another, doe• hereby con•titu~• and appoint 
UNNSTH s. ~. PAiia.A &. IAAlll and DOUGLAS 1. wmrrz, and each of th-, a 
true and lawful attorney 1n bl• or her n..e, place and •t•ad, in any and all 
capaciti••· to •ign hi• or her name to any and all ... ndment• to thi• report, 
and to cau•• th• .... to be filed vith the leour1tie• and lxcbaft99 COllai••ion, 
granting unto •aid attorner• and each of them full ll0"9r and authority to do and 
perform any act and tbin9 aece••ary and proper to be done in th• pr-1•••• a• 
fully to all intent• and purpoM• u the unde.raigned could do if peraonally 
pr•••nt, and each of the under•i9Qed for hia8•1f or heraelf hereby ratifi•• and 
confirm8 all that ••1d attoraey8 or any one of th .. •hall lawfully do or cau•• 
to be done by virtue hereof. 

Purauant to the requir ... nt• of th• lecuriti•• Exchange Act of 1934, thi• 
report ha• b .. n •igned below by the following per•ona on behalf of the 
regiatrant and in th• capaciti•• and on the date indicated. 

Signature 

I•/ Richard Korpan 

Richard Korpan 
Principal Executive Officer 

/•/ Edwa.rd w. Moneypenny 

Edward w. Moneypenny 
Principal Financial Officer 

/• / John Scardino, Jr. 

John Scardino , Jr . 
Principa l Accounting Office r 

• I w. D. Frederi ck, Jr. 

W. D. Frederick, Jr. 

Title 

Chairman of th• Board, 
Pr••ident,Chief lxecutiv• 
Officer and Director 

.. nior Vice Pr••ident and 
Chief Financial Officer 

Vice Pre•ident and 
controller 

Director 

Date 

K&rch 19,1999 

Karch 19, 1999 

K&rch 19, 1999 

March 19, 1999 

(Continued) 
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Signature 

/•/ Michael P. Graney 

Michael P. Graney 

/•/ Clarence v. Hcltee 

Clarence v. McK•• 

/•/ Vincent J, Naimoli 

Vincent J. Naimoli 

/•/ Richard A. Muni• 

Richard A. Muni• 

/•/ Joan D. Ruttier 

Joan D. Ruffier 

/•/ Robert T. Stuart, Jr. 

Robert T. Stuart, Jr. 

/•/ Jean Gil•• Wittnar 

Jean Gil•• Wittner 

TiUe Date 

Director Karch 19, 1999 

Director March 19, 1999 

Director March 19, 1999 

Director March 19, 1999 

Dlnctor March 19, 1999 

Director Karch 191 1999 

Director March 19, 1999 
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SIGllUVUS 

Pur1uani .. •he r-.u1r ... n11 et 1 .. tlon lJ or ll(d) ot th• leeur1t1•• 
!xehan9e Act of 1134, tb• r991•trant ha• duly eau•ed thi• report to be •i;ned on 
it• behalf by the under•igned, thereunto duly authorized . The 1i9nature of the 
underaigned coapany •hall be deemed to relate only to IJ'&tt•r• having reference 
to auch company. 

Hu-ch 19, 1999 Bys /a/ Jo1eph B. Richardlon 

Jo1epb B. Ricbard1en, Pre1ident 
and Chief lxecutiv• Officer 

KNOWN BY ALL ICSIC BY TllSSI Plt&SSllTS that ••ch of th• und•r•i91led off ic•r• 
and director• of Florida Power Corporatioa, a Florida corporation, tor hiaaelf 
or h•r••lf and not for one another, doe• hereby conetitut• and appoint IZllllTH 
E. ARKSTRORG, PAMSLA A. IAA&I and DOUGLAS I. NSN'l'I, and each of thee, a true and 
lawful attorney in bi• or her name, place and •t•ad, in any and all capacitie•, 
to •ign hi• or her n... to any and all ... ndaent• to thi• report, and to cau•• 
the •ame to be filed vltb ti.. Securiti•• and &xchan9• Coalli••ion, qrantin; unto 
••id attorney• and each of tbell full power and authority to do and perform any 
act and thinq nec••a&ry and prope&- to be don• i n the pr .. i•••, •• fully to all 
intent• and purpo••• •• the under•iilled could do if peraonally pr•••nt, and each 
of th• und•r•i;ned for hiaa•lf or h•r••lf hereby ratifi•• and conf ira1 all that 
aaid attorney• or any one of them •hall lawfully do or cauae to be done by 
virtue hereof. 

Purauant to the requU-nt• of the Securiti•• lxchaft9• Act of 1934, thia 
report haa been aigned below by th• following peraon• on behalf of th• 
re9iatrant and in the capaciti•• and on th• date indicated. 

Signature 

/•/ Joaeph H. JU.cbardaon 

Joaepb B. Ricbard1on 

/•/ Jeffrey R. Heinicka 

Jeffrey R. Heinicka 
Principal Financial Officer 

/ •/ John Scardino, Jr . 

John Scardino, Jr. 
Principal Accounting Officer 

/•/ Richard ~orpan 

Richard Xorp&n 

/•/ w. D. Frederick, Jr. 

w. D. Frederick, Jr. 

Title 

Pr••ident, Chief 
lxecutive Officer 

and Director 

Senior Vic• Pr••ident 
and 

Chief Financial Officer 

.. 
Vice Preaident 
and Controller 

Chairman of th• Board, 
and Director 

Director 

91 

Date 

xarch 19, 1999 

Karch 19, 1999 

March 19, 1999 

March 19, 1999 

March 19, 1999 
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Signature 

/•/ Klchael P. Graney 

Michael P. Graney 

/•/ Clarence v. McKee 

Clarence v. Mcltee 

/•/ Vincent J. Naimoli 

Vincent J. Naimoli 

/•/ Richard A. Nuni• 

Richard A. Nuni• 

/•/ Joan D. Jluffier 

Joan D. Jluftier 

/•/ llobert T. Stuart, Jr. 

llobert T. Stuart, Jr. 

/•/ Jean Oil•• Wittner 

Jean Gi l•• Wittner 

Title Date 

Director Karch 19, 1999 

Director March 19, 1999 

Director Karch 19, 1999 

Director Karch 19, 1999 

Director March 19, 1999 

Director Karch 19, 1999 

Director March 19, 1999 
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Description 

........ 
fLOllDA NOCllll ~TIOll 

Yeluetfeft W luelffyf .. Ace-ti 
fer die ,..,.. ....... I 11 rt J1, 1'91, 1997, end 1996 

lellflM et .......... 
ef ,.,., ... 

Clft •f ll •-> 
Addftf-
~ to Ottler 
..... ..._,,_ . Add (Oed) 

lelenco It 
lnd of 
'•rlod 

··········--······································································ ··············· 
fOlt TllE TUI PIDC DECEMU 31, 1991 

lluclHr Refuel 1,. 0ue.,. Reserw m.2 • . 12.J I . 119.9 - - - - -Provision for lou on coal propertf• 112.1 • . I . 1(6.2) I 6. 6 - - - -- -
FOil TllE TIAI EJIDED DICIMIER J1 I 1997 

lluclHr Refuel Ing Out ... leaerw 11.7 114.0 • o.s • . W.2 - - - - --1 nsurenc1 pol Icy benlfl t r...,.,,.. azs.s IA.7 I . l(J11.0> I . - - - - -Provision fOf" loss on coal prapertf• l40.t •• I . 1(21.1) 112.1 - - - - -
FOil Tllf TUI EllDID DICIMIEI J1, 1996 

lluclur l1fuol 1,. Out ... a...,,,. 114.7 117.4 123.4 • . 11.7 - - - - -Jnsurenc1 policy benefit ,....,..,.. 1265.0 .... , • . • . IJZS.J - - - - -Provision for lou on coal prapertl• •• "°·' • . • . l40.9 - - - - -
(A) Effective hcOllbor 31, 1997, Uort• ,,..,. ... dn•..tt•tect the flnencl1l 1t1t-t1 of Mld·Contlnent Life 
In Its c-olldatod flnenclel et•~•· flerfda ,,...,...., fnw9C-.,t fr• Mld-Cefttfftlf'lt 11 eccourttod for 
'-"CMr tho coet Mthod. 
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Desert pt I• 

lalence et .... ""'"' ., Period 

~l•ll 

lal.nce •t 
~tlorw Ind of 
(See lot•> ,erlod ................. .••..••....•.••......••••••••.••................•...... ....................•.. 

FOi TN£ TEAi Ell>ID DICBllU J1, 1991 

1991 11ucl .. r lofuollne MlllO a..... Cl11J m.z IO.O SZ.J 119.9 

m.2 ¥o.o SZ.J 119.9 - - - -
FOi Tiil TIM EllDE:D DE~ J1, 1997 

1996 llucleor lofuol tne auc... hMrW Cl10> ••• IO.O IO. S IO.O 
1991 llucleer lofuoll"I M-.. a.... Cl1t> •• z 114.0 IO. O m.z 

11.1 114.0 IO.S w.z - - -· ·-
FOi T• TIM DDID DI~ J1, 1fN 

1996 11ucl..,. aefuol tne ...._. ....,.,,. mo> 114,1 t.Z IZJ.4 tO.S 
1996 lluclnr lefuoll"I IUlale ~ Cl11> o.o 1.z o.o l .Z 

114.1 117.4 IZJ.4 11.7 - -- - -
Mote: D-*'ctlon1 ore ,.,...u of Ktuel ...,.,."'!' .. reletod to tile out .... 
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PLOUM llOWD COU'O~IOll 
au~t of co.puuu.on of Ratio• 

(Doll~• In Killion•) 

1991 1997 1996 ------ ------ ------

Net Income S2!S0.1 UJl . 9 $231 . 4 

Adds 
Operating Inc:o11e Tues U0.3 '9.t 135.8 
Other Incoee Tax•• .7 ( .1) 

------- ------ -.-------
IncOCDe Before '1'ax•• ltl.l 205.8 374. 1 

Total Int•r••t Cb&qe• 136.5 117.3 98 . 4 ---- ------- --------
Total Earning• (A) S!S27 . 6 $323.1 $472.5 --------- ------- --------
Pixed Charge• <•> UJ6.I 5117.3 $98.4 ------ ------- -------
Ratio of Earninq• to 

Fixed Charp• (A/I) 3.17 2.75 4.80 ........ ----··· ••••••• 

ICJdaibit 12 

1995 1994 ------ ------
1227.0 $200 . 1 

129.5 114.7 
( .1) (.8) ------ --------

3!56 . 6 314.7 

104.5 108.4 ------- -------
$461 . 1 $423 . 1 

------- -------
$104.S $108.4 ------- -------

4 . 41 3 . 90 

--····· • •••••• 
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IDIBIT 21 

Decellber ll, 1998 

Name ot Sub•idiary • State ot Incorporation --------------------------
utility •acament• 

rlorida Power Corporation 

Diveraified aegmeat1 

Pr09r••• C&pital BaldiJMJ•, Inc. 
llectric ruel• Corporation 
HDICO 11&r9e Liu, Inc:. 
·~··· a&il .. nice• corporation 
Progr••• T•lecCJRJD1Cation9 corporation 

rlorida 

rlorida 
Florida 
Delaware 
Alabama 
Florida 

• Sacb •ub•i.diary doe• bu•iu•• under it• own name. 
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&Jdliltit 23. (•) 

Tb• Shareholder• 
Florida Progr••• Corporatioa1 

We conaent to incorporation by reference in th• r99i•tration etat ... nte No. 
33-51573 on rora 1-l, •o. 33-47623 on Pora s-8, No. 2-93111 on rorm 1-3, No. 
333-19037 on rormi a-1, 333-,,1,1 on For. 1-8, and No. 333-07853 on Pora 1-3 of 
Flori da ProcJr••• corporation of our report dated January 25, 1999, relatin9 to 
th• conaolidated balance alaeet• of Florida ProcJre•• corporation and •ub•idiariea 
•• of December 31, 1998 and 1997, and tbe related consolidated •tat ... nt• of 
income, caeb flov• and COllllOft equity and c:oaprehenaiYe income for each of the 
year• in the tbr .. -year period ended December 31, 1998, and all related 
achedulea, which report appear• in the December 31, 1998 annual report on rorm 
10-K of Florida PrOCJr88• Corporation. 

I •/r7Wlt I.LP 

ICPNG I.LP 
St . P•t•raburg, Florida 

Karch 19, 1999 
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snJbit 23.(b> 

Th• Sbarehold•r• 
Florida Power Corporatioaa 

We con•ent to incorporation by reference in th• regi•tration atatement• No. 
33-62210 on rora s-3, llo. 33-55273 on rora s - 3, and No. 333-29897 on Form s-3 of 
Plorida Power Corporation of ~our report dated January 25, 1999, relating to the 
balance •h••t• of Florida Power Corporation a• of December 31, 1998 and 1997, 
and th• related •tat ... nt• of incOlle, caab flow• and cOllSllOn equity and 
ccmprebenaive income for ucb of the year• in the three-year period ended 
December 31, 1998, and all related •cbedul•• which report appear• in t he 
December 31, 1998 annual report on Pora 10-K of Florida Power Corporation. 

ICPMO I.LP 
St. P•t•r•burg, Florida 

March 15, 1999 
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<TEXT> 
<ARTICLE> 
<MULTIPLIER> 
<CIK> 
<NAME> 

<TABLE> 
<S> 
<FISCAL-YEAR-END> 
<PERIOD-END> 
<PERIOD-TYPE> 
<BOOK-VALUE> 
<TOTAL-NET-tJTILITY-PLU'T> 
<OTHER-PROPERTY-AHO-DIVEST> 
<TOTAL-CORRDT-ASSBTS> 
<TOTAL-DEFERRED-CJIU.GU> 
<OTHER-ASSETS> 
<TOTAL-ASSETS> 
<COMMON> 
<CAPITAL-SURPLUS•PAID-DI> 
<RETAINED-EARNINGS> 
<TOTAL-COMMON-STOClCllOLDERS-BQ> 
<PREFERRED-MANDATORY> 
<PREFERRED> 
<LONG-TERM-DEBT-NET> 
<SHORT-TERM-NOTES> 
<LONG-TERM-NOTES-PAYABLE> 
<COMMERCIAL-PAPER-OBLIGATIONS> 
<LONG-TERM-DDT-cmtltBNT-PORT> 
<PREFERRED-STOCIC-CUDINT> 
<CAPITAL-LEASB-OBLIG'l'ImlS> 
<LEASES-CORRENT> 
<OTHER-IT!MS-CAPITAL-AllD-LllB> 
<TOT-CAPITALIZATIOll-UD-LIAB> 
<GROSS-OPERATING-JtBVINUE> 
<INCOME-TAX-EXPENSE> 
<OTHER-OPERATING-SXPINSIS> 
<TOTAL-OPERATING-EXPENSES> 
<OPERATING-INCOME-LOSS> 
<OTHER-INCOME-Ifft> 
<INCOME-BEPORE-nrratEST-EXPEN> 
<TOTAL-INTZREST-EXPINSE> 
<NET-INCOME> 
<PREFERRED-STOCJ<-DIVIDDDS> 
<EARNINGS-AVAILABLB-roR-COMM> 
<COMMON-STOCJC-DIVIDlllDS> 
<TOTAL-INTEREST-ON-BONDS> 
<CASH-FLOW-OPERATIOM•> 
<EPS-PRIMARY> · 
<EPS-DILUTED> 
</TABLE> 

EX-27. (a) 
FLORIDA PROGRESS CORPORATION 
SCHEDULE OT 

OT 
1,000,000 
0000357261 
FLORIDA PROGRESS CORPORATION 

<C> 
DEC-31-1998 
D!C-31-1998 
YEAR 
PER-BOOK 
3,631 
1,000 
854 
0 
676 
6,161 
1,221 
0 
641 
1,862 
0 
34 
2,250 
150 
0 
86 
146 
0 
0 
0 
1,633 
6,161 
3,620 
148 
3,020 
3,168 
452 
2 
454 
170 
284 
2 
282 
208 
0 
878 
2.90 
2.to 
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<TEXT> 
<ARTICLE> 
<MULTIPLIER> 
<CII<> 
<NAME> 
<TABLE> 
<S> 
<FISCAL-YEAR-ENO> 
<PERIOD-END> 
<PERIOD-TYPE> 
<BOOK-VALUE> 
<TOTAL-NET-tJTILITY-PLAJrr> 
<O'l'HER-PROPERTY-ARD-INVEST> 
<TOTAL-CURRENT-ASSETS> 
<TOTAL-DEFERRED-cBARGES> 
<OTHER-ASSETS> 
<TOTAL-ASSETS> 
<COMMON> 
<CAPITAL-SURPLUS-PAID-DI> 
<RE'l'AINED-EARNDIGS> 
<TOTAL-COIOION-STOClCBOLDDS-SQ> 
<PREJ.PERRED-llAJfDATORY> 
<PREFERRED> 
<LONG-TERM-DEBT-NET> 
<SHORT-TERM-NOTB8> 
<LONG-TERM-NOTSS-PAYABLE> 
<COMMERCIAL-PAPmt-oBLIGATIONS> 
<LONG-TERM-DEBT-cultRZlf'r-PORT> 
<PREFERRED-STOCK-cmutDIT> 
<CAPITAL-LEASB-OILIGU'IOlfS> 
<LEASES-CURRDIT> 
<OTHER-ITEMS-CAPI'l'AL-AND-LIAB> 
<TOT-CAPITALIZATZOlf-AND-LIAB> 
<GROSS-OPERATDfG-RBVBlftJE> 
<INCOME-TAX-EXPDSB> 
<OTHER-OPERATDIG-EXPlllSBS> 
<TOTAL-OPERATDIG-EXPDISES> 
<OPERATING-INCOME-LOSS> 
<OTHER-INCOME-NET> 
<INCOME-BEFORE-IHTlllBST-EXPllf> 
<TOTAL-IN'l'EREST-EXPlllSE> 
<NET-INCOME> 
<PREFERRED-STOCJ<-DIVIDENDS> 
<EARNDfGS-AVAILABLE-POR-COMM> 
<COMMON-STOCK-DIVIDENDS> 
<TOTAL-INTEREST-ON-BONDS> 
<CASH-FLOW-OPE.RATIONS> 
<EPS-PRIMARY> • 
<EPS-DILUTED> 
</TABLE> 

1 . 

EX-27. (b) 
FLORIDA POWER CORPORATION 
SCHEDULE UT 

UT 
1,000,000 
0000037637 
l'LORIDA POWER CORPORATION 

<C> 
DEC-31-1998 
DEC-31-1998 
YEAR 
PD-BOOK 
3,631 
11 
463 
0 
823 
4,928 
1,004 
0 
816 
1,820 
0 
34 
1,555 
0 
0 
47 
92 
0 
0 
0 
1,310 
4,928 
2,648 
140 
2,137 
2,277 
371 
6 
377 
127 
250 
1 
249 
155 
0 
779 
o.oo 
o.oo 



I 
I EXHIBIT (d)-6 

I Terms Agreement 

I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 



I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

FLORIDA POWER CORPORATION 

6-314• Medium-Term Nola, Series 8, due February l, 2028 

TERMS AGREEMENT 

Florida Power Corporadoa 
3201 34th Street South 
St. PetasbWJ, Florida 33711 

Ladies and Gentlemen: 

February 10, 1998 

Doc. No. 4 

Subject to die lennlllld condilioGI Ill forda herein, elCb underwri.w named below (each 
an •Underwriter• IDd collecdvlly lbe •unclerwrilen•) Offen to purcbue, leYCl'llly and DOC 
jointly, the principal amount ol Medium-Term Nola, Series B, due February l , 2028 (the 
•Notes•) of Florida Power Corpondon (the •eompuy") set forth opposite its name at the 
Purchase Price listed below. 

Underwriter 
PaineWebber Incorporated 
First Chicqo Capilll Markets, Inc. 
J.P. Morpn Securities Inc. 

Total 

Principll 
Amgygt of Notes 
sso,000,000· 

50,000,000 
,O,QQQ.QQQ 

uwtmnoo 
The followin& terms shall apply to the Notes to be purchased hereunder: 

Title, includina principal amount. interest raie and maturity dare: 

$1'0,000,000 6-314• Medium-Term Notes, Series B, due February l, 2028 

CUSIP No.: 34110QAL2 

Interest Payment Dates: February 1 and Aupst l, commencina Auaust l, 1998 

Rqular Record Dates for February l and Auaust 1 payment dales: January 1' and July 1,, 
respectively. 

. 
Redemption Terms: As set fonb ill the atrached Prospectus Supplement dared February 10, 
1998. 

Price to public: 99.709" plus accrued interest, if any, from February 13, 1998 
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Purchase price (Proceeds to the Complay): 98.834S 

Settlement date and time Coriainal issue dam): February 13, 1998 10:00 Lm. F.sT 

Currency of Denominatioa: U.S. Dollars 

Currency of Payment: U.S. Dollars 

The Underwriters will inidal1y offer tbe Naeea to tbe public II 99.109S of tbe principal amount 
thereof, and to cer1lill dellerl • lllCll price._ a corn11m not In w of .500'5 of lbe 
principal amount of eacb Nole. 'l'bl Undlrwritln lllO may aUow. and IUCh dealers may reallow, 
a disc:ount not in excess of .250S OI tbe pfiaeipll amount of elCh Noel. 

The Underwri9a1 ue oblipled to purcbue all of the Noea if uy ue purcbued. 

The Underwritln .,. 1m1bJ IUlbarimd by the Company to utiliz.e a tellina or 
dealer lfOUP in connectioa wiCb tbe male of die Naeea. 

The followina will be requind by tbe Underwrifen: 

Officers' ceniftcate purwt to Secdan 7(b) of the 
DilUibudaa Ap..-

Lepl opiaiam purlUlllt 10 Secdoa 7(c) of tbe 
DisuibudaD Ap...-1 

Comfort Idler purwt to Secdoa i(d) of tbe 
Distribudm Apwlt 

Opinion ol Jona, Day, Reavis a Pope, counsel to 
the Underwrilers 

Consislalt wida Che pnMsiom ol Secdan 4'(k) of the Amended and Ratated 
Distribution Asreement dlleCI u of April 23, 1996 (die 9DillribuDon Apeement•) between the 
Company and tbe Underwrifm, die Compllly will not, from tbe dUe hereof until the Settlement 
Date listed above, without tbe prior coment of the Underwrifen, offer or sell, or enter into any 
agreement to sell, debt .cuddll of the Compay, ocher than tbe Notes and the other debt 
securities permitted to be sold pursuant to sucb ~ 4'(k). 

The ale of the Noea to the Underwritln ii bein1 made pursuant to the terms of 
Section 3(b) of the Distribudoa Apwit. The proYblom of the Dillrtbudon Aaf'eement are 
hereby incorporated by rcfermce baeia llld lbal1 be cleaned ID be put of tbis Terms Apeemcnt 
to the same extent as if sucb pnMsiom bid been let ford1 in full herein. 

PaineWebber Iacorporaaed bu ldviled the Company that it bu been authorized 
by each of the od1et Underwrifen to aecute tbis Terms Apeement oo their behalf. 

2 
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I . II .I~ 

111s..--... ..t._.lllil .. U1• ...... ,,... .. o«s .... ._tar 
sale u • fanb in the......_ Srs •• _. •u 1 n Cll .. WI.,. dll'rrd In cbe 
Disaibulioa Agnclllln&), ia mla CUI al P .,.., bJ llllPI J Im StHln 11nc ... Ptlmmy 
10, 1991 rcJaU1 '° lhe Haem. ,,. mfonnllill • ._ aa kbUm A hlUID tmaiauacs 
inforawion fumiabld in wriiDI bJ arm bellalt ot ... U....,._.. ,._,ID Sectiaa l(b) ol 
Che Diilributiaa ApenenL 

Pllue accept this airer by a.-. I..., of .... Tams ......... till .. .,_ - forth 
below and rcaamin1 che siped CGl'Y ID IL 

P:fPower .MTNIPricI>oct.91 

PADllWaml INCOUOL\Tl!D 
JllllT CD:ACIO CVITAL >M8 D'l'S, INC. 
1.1..MOIGAlf DCUml'lll INC. 

By. .......... laii:apxat&d 

.,, /,/4-11 Vf? 
,.._ \Al•I'-' r. 11,.11~,a:z. 
11dl: /f ••• ,.-..1 l), ·,,6, '·# 

l 

813 e6i Cl 
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EXBIBrr A 

The informaDoa - forth below constib•lel the only informadon furnished in wrilina by 
the Aaents purwt ID Socdaa 8(b) of the DilUibudGn Apemrwtt aprculy !or uae in me 
Prospectus dated July 1, 1997 (the •PrOlpectus•) and tbe ftna1 Prolpectua Supplement dated 
February 10, 1998 (tbe 8Prospecms Supplement•) rel•tin1 to the notes: 

Prolpectua 

1. The names J.P. Morpa A Co., PaineWebber Incorponred and F'ust Cbiclao 
Capital Markets, Inc. c:onllimd on tbe cover pqe of the Prolpectus (acb of which names bas 
been provided Dely .,, tbe l'llplCdve Apnt). 

2. The ddnl llld sixda pulll'lpba under tbe capdol1 •Plan o( Distribution• on paae 
ten of the Prmpectus. 

PrOlpectus Supplement 

1. The D11D11 ... Webber Incorponred, F'ant Cbica&o Capital Markets, Inc. and 
J.P. Morpn It Co. coacalned on die cover pqe of the Prolpeccus Supplement (each of which 
names bas been provided IOlely by the respective Underwriler). 

2. All of the tat in the~ panpaph (i.e, the lint puqraph followin1 the 
table), the fourth 1eGt1DCe ID dll ddrd pullllpb, and all of &he tat in the fourth, fifth and sixth 
paraarapbs under the heclina •uaderwridaa• on PIP S-5 of tbe Prolpectua Supplement. 
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EXHIBIT (e) 

Statement u to Underwriters' and finders' fees, if any. 

1. The name and address of each Underwriter of the MTNs, the respective amount 
underwritten and tbe amount of tbe underwriters' fees is Id forth below: 

Name and 
atddrw 

PaineWebber lncorponled 
128S Avenue of tbe Americas 
New York, NY 10019 

First Chicago c.apital Markets, Inc. 
One First National Plua 
Chicqo, n.. 60610-0595 

J.P. Morpn Securities Inc. 
60 Wall Street 
New York, NY 10260 

Percent of 
each maturity 
ofMTNs 
gp+rwrjttaJ 

33.3" 

Total principal 
amount of M'J'Ns 

S0,000,000 

50,000,000 

SlSQ,QQQ.QQQ 

The MTNs were I01d with a price to tbe public of 100" of the principal amount thereof. The 
total underwritin& dilcountl/commigjont were 0.875" of the principal amount (agrepting 
Sl,312,SOO). 'Ibis resulted in pioceeds to the Company of $148,2Sl,000, before deducting 
other expenses estim1ted at $80,000. 

2. &cept for the Underwritcn, no other person received or is entitled to a 
finder's fee for savica in connection with the nqotiation or consummation of the issuance 
and sale of the MTNs or for leJ'Vices i11 securina underwriters or purchasers. 

3. There is no affiliation, direct or indirect, through directors, officers or 
stockholders, or throuaJl the ownenbip of leCUl'ities or otherwise, between the Company and 
the Underwriters, (i) except u may result from the owner!.hip by the Underwriters or certain 
of their officers from time to time of sham of common stt ick of the Company's parent, 
Florida Progress Colporation, and (ii) except that, from time to time in the ordinary course of 
business, certain of lbe Underwriters and their affiliates have cnpaed, and may in the future 
enaaae, in &encral ftnancina and buldna tramactions and investment bank:ina transactions 
with the Company and ill afftllara. 

4. No finder's fee was paid in rapect .of the sale of the MTNs. 


