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DEBT RATINGS1


	Commercial Paper	Lon2�Term


Standard & Poor's	A�1+	AA-�


Moody's	P�1	Aa3


Duff & Phelps	D�1+	AA�














1   Such ratings are only accurate as of the date hereof, as they have been obtained with the understanding that Standard & Poor's Ratings Group, Moody's Investors Service, Inc., and Duff & Phelps Credit Rating Co. would continue to monitor the credit of the Company and make future adjustments to such ratings to the extent warranted. 'Me ratings may be changed, superseded or withdrawn, and therefore, a prospective purchaser should check the current ratings before purchasing the Notes.





�
TERMS OF COMMERCIAL PAPER NOTES





Issuer:			Florida Power Corporation





Incorporated in:	Flonida





Securities:	$500,000,000 of unsecured notes (the "Notes"), ranking pari passu with the Company's other unsubordinated and unsecured indebtedness.





Exemption:	The Notes are exempt from registration under the Securities Act of 1933, as amended, pursuant to Section 3(a)(3), and cannot be resold unless registered or an exemption from registration is available.





Offering Price:		Par less a discount representing an interest factor or. if interest bearing, at par.





Denominations:		$100,000 minimum principal amount.





Maturities:		Up to 270 days from date of issue.





Redemption:		The Notes will not be redeemable prior to maturity or be subject to voluntary prepayment.





Form: 	Each Note will be evidenced by (1) a note certificate issued in bearer form or (ii) one of two master notes (interest bearing or discount) registered in the name of the nominee of The Depository Trust Company ("DTC"). Each master note (the "Book�Entry �Notes") will be deposited with the Issuing and Paying Agent as subcustodian for DTC or its successor. DTC will record, by appropriate entries on its book�entry registration and transfer system, the respective amounts payable in respect of Book�Entry Notes. Payments by DTC participants to purchasers for whom a DTC participant is acting as agent in respect of Book�Entry Notes will be governed by the standing instructions and customary practices under which securities are held at DTC through DTC participants.





Settlement:		Unless otherwise agreed to, same day basis, in immediately available funds.





Issuing & Paying Agent:		Chase Manhattan Bank
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�
BUSINESS





Florida Power Corporation (the "Company") is an operating public utility engaged in the generation, purchase transmission, distribution and sale of electricity. The Company became a wholly owned subsidiary of Florida Progress Corporation in March 1982, as a result of a corporate restructuring.





Florida Power has a system generating capacity of 7,727 megawatts ("MW'). In 1998, the Company accounted for 73% of Florida Progress' consolidated revenues, 80% of its assets and 89% of its net income. The Company provided electric service during 1998 to an average of 1.3 million customers in west central Florida. The service area covers approximately 20,000 square miles and includes the densely populated areas around Orlando, as well as the cities of St. Petersburg and Clearwater.


I





Of Florida Power's 1998 electric revenues billed, approximately 55% were derived from residential sales, 23% from commercial sales, 8% from industrial sales, 8% from wholesale sales and 6% from other retail sales. Important industries in the territory include phosphate and rock mining and processing, and electronics design and manufacturing, and citrus and other food processing. Other important commercial activities are tourism, health care, construction and agriculture.





USE OF PROCEEDS





Proceeds from the sale of the Notes will be used to fund Florida Power’s interim financing needs.





LIQUIDITY





The utility has a $200 million 364�day revolving bank credit facility and a $200 million five�year facility, which are used to back up commercial paper.





ADDITIONAL INFORMATION





The Company is subject to the informational requirements of the Securities Exchange Act of 1934 as amended, and, in accordance therewith files reports and other information with the Securities and Exchange Commission (the "Commission"). Such reports and other information may be inspected without charge at the public reference facilities maintained by the Commission at 450 Fifth Street, N.W., Washington, D.C. 20549, and at the Regional Offices of the Commission. Copies thereof may be obtained from the Commission upon payment of the prescribed fees. If available, such reports and other information may also be accessed through the Commission's electronic data gathering, analysis and retrieval system ("EDGAR") via electronic means, including the Commission's web site on the Internet (http://www. sec.gov).


The Company will provide without charge to each purchaser of the Notes, upon oral or written request, a copy of any and all documents filed with the Commission and any and all publicly available financial information. Requests should be directed to: Investor Services, Florida Progress Corporation, P.O. Box 14042 (BT11B), St. Petersburg, FL 33733, Telephone (800) 937�2640, or visit their web site at www.fpc.com. For further information contact: Banc One
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�
Capital Markets, Inc., One First National Plaza, Suite ILI�0033, Chicago, Illinois 60670, Attention: Edward G. Austin, telephone (312) 732�7324.





GENERAL





This Offering Memorandum includes the following documents which are incorporated herein by reference: (i) the latest annual report on Form 10�K of Florida Power Corporation as filed with the Securities and Exchange Commission, and (ii) every subsequent report of Florida Power Corporation on Form 10�Q or on Form 8�K as so filed. Copies of the foregoing documents are available from Banc One Capital Markets, Inc., One First National Plaza, Suite ILI�0033, Chicago, Illinois 60670, Attention: Edward G. Austin, telephone (312) 732�7324.





The attached Offering Memorandum was prepared from information provided by Florida Power Corporation.  Banc One Capital Markets, Inc. (BOCM) makes no representation or warranty, express or implied, as to the accuracy or completeness of any of the information contained in this Offering Memorandum or in any document for the time being incorporated herein by reference and BOCM accepts no responsibility for the accuracy or completeness thereof.  This Offering Memorandum is not intended to provide the sole basis of any credit or other evaluation. A potential purchaser of the Notes should determine for itself the relevance of the information contained in the Offering Memorandum and its decision whether or not to purchase Notes should be based on such investigation as it deems necessary.





This Offering Memorandum is for information purposes only and does not constitute an offer or invitation by or on behalf of Florida Power Corporation, BOCM or any other person to tender for or subscribe or purchase any Notes. No person has been authorized to give any information or to make any representation not contained in this Offering, Memorandum and, if given or made, any such information or representation must not be relied upon as having been authorized.


11;1





4





�
FLORIDA POWER CORPORATION


Statements of Income


For the years ended December 31, 1998, 1997 and 1996


(In millions)





OPERATING REVENUES:





								1998		1997		1996





							$2,648.2	$2,448.4	$2,393.6





OPERATING EXPENSES:


	Operation:


	Fuel used in generation	595.7	458.1	409.7


	Purchased power	433.8	490.6	531.6


	Energy Conservation Cost Recovery	79.6	67.0		62.6


	operations and maintenance	471.6	422.3	413.4


	Extended nuclear outage � O&.M and


		replacement fuel costs	5.1	173.3	�


	Depreciation	347.1	325.9	324.2


	Taxes other than income taxes	203.6	193.6	183.6


	Income taxes	140.3	69.9	135.8





			2,276.8	2,200.7	2,060.9





OPERATING INCOME									371.4		247.7		332.7





OTHER INCOME AND DEDUCTIONS:


Allowance for equity funds used


	During construction						7.5		5.4		4.6


Miscellaneous other expense, net						(1.7)		(4.2)		(3.4)


							5.8		1.2		1.2








INTEREST CHARGES


	Interest on long�term debt	115.6	102.4	86.6


	Other interest expense	20.9	14.9	11.8





		136.5	117.3	98.4


Allowance for borrowed funds used


	during construction		(9.4)		(4.3)	(2.9)





									127.1		113.0		95.5





NET INCOME						250.1		135.9		238.4


DIVIDENDS ON PREFERRED STOCK						1.5		1.5		5.8





NET INCOME AFTER DIVIDENDS


	ON PREFERRED STOCK						248.6		134.4		232.6





�
FLORIDA POWER CORPORATION


Balance Sheets


For the years ended December 31, 1998, and 1997


(Dollars in millions)





ASSETS





PROPERTY, PLANT AND EQUIPMENT:


Electric utility plant in service and held for future use


Less �	Accumulated depreciation


	Accumulated decommissioning for nuclear plant


	Accumulated dismantlement for fossil plants





Construction work in progress


Nuclear fuel, net of amortization of $377.2 in 1998 and $356.7 in 1997








CURRENT ASSETS:


Accounts receivable, less reserve of $3.8 in 1998 and $3.2 in 1997


Inventories at average cost:


	Fuel


	Materials and supplies


Underrecovered utility fuel cost


Income tax receivable


Deferred income taxes


Prepaid and other





DEFERRED CHARGES AND OTHER ASSETS:


Costs deferred pursuant to regulation:


	Deferred purchased power contract termination costs


	Other


Nuclear plant decommissioning fund


Other


�
FLORIDA POWER CORPORATION


Balance Sheets


For the years ended December 31, 1998, and 1997


(Dollars in millions)





CAPITALIZATION	AND LIABILITIES





CAPITALIZATION: common stock Retained earnings





CUMULATIVE PREFERRED STOCK:


	Without sinking funds





LONG�TERM DEBT





TOTAL CAPITAL





CURRENT LIABILITIES:


	Accounts payable


	Accounts payable to associated companies


	Customers' deposits


	Accrued other taxes


	Accrued interest


	Overrecovered utility fuel cost


	Other





Notes payable


Current portion of long�term debt





DEFERRED CREDITS AND OTHER LIABILITIES:


	Deferred income taxes


Unamortized investment tax credits


Other post-retirement benefit costs


	Other


�
FLORIDA POWER CORPORATION


Statements of Cash Flows


For the years ended December 31, 1998, 1997 and 1996


(In millions)





								1998		1997		1996





OPERATING ACTIVITIES:


	Net income after dividends on preferred stock	$ 248.6	$ 134.4	$ 232.6


	Adjustments for noncash items:


		Depreciation and amortization	382.7	333.8	341.1


		Extended nuclear outage � Replacement Power costs	�	73.3	�


		Deferred income taxes and investment


			tax credits, net	36.5	(15.2)	32.8)


		Increase in accrued other postretirement


benefit costs	8.2	8.3	14.9


	Allowance for equity funds used during construction	c7.5)	(5.4)	(4.6)


	Changes in working capital:


				Accounts receivable	37.9	(69.2)	16.2


				Inventories	4.2	6.7	(.5)


				Overrecovery (underrecovery) of fuel cost	51.7	(33.1)	(82.3)


				Accounts payable	11.1	46.4	25.7


				Accounts payable to associated companies	.7	5.3	(3.5)


				Taxes payable	(4.2)	(26.0)	(.8)


				Other	(11.6)	12.3	(12.1)


		Other operating activities	20.7	(38.8)	3.8


									779.0		432.8		497.7


									�������		���������	��������





INVESTING ACTIVITIES:


	Construction expenditures	(310.2)	(387.2)	(217.3)


	Allowance for borrowed funds used during construction	(9.4)	(4.3)	(2.9)


Additions to non�utility property	(6.4)	(3.5)	(2.7)


	Acquisition cogeneration facility and


Payment of contract termination costs	�	(5. 0)	�


	Proceeds from sale of properties	12.2	19.7	5.5


	Other investing activities	(62.6)	(22.2)	(27.6)


				���������	���������	�������


				(376.4)	(a42.5)	(245.0)


				��������	���������	�������


FINANCING ACTIVITIES:


	Issuance of Long�term debt	144.1	447.7


	Repayment of Long�term debt	(259.3)	(21.3)	(47.3)


	Increase in commercial paper with


		Long term support			54.8


	Redemption of preferred stock			(106.3)


	Dividends paid on common stock	(154.9)	(192.4)	(171.3)


	Equity contributions from parent		�	12.5


	Increase (decrease) in short�term debt	(132.5)	175.7	4.1








NET INCREASE IN CASH AND EQUIVALENTS


	3eginning cash and equivalents





ENDING CASH AND EQUIVALENTS





SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:


	Cash paid during the period for:


		Interest (net of amount capitalized)


		Income taxes (net of refunds)


	Non�Cash Investing Activities:


		Property Dividend to Parent








