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AMENDMENT 
FIRM TRANSPORTATION SERVICE AGREEMENT 

RATE SCHEDULE FTS-2 v.a Power Pll!l1l 

THIS AMENDMENT is - entered into on the I ~ day of 
Oe r~./ ,1993, between Florida Gas Transmission Company 
("Transporter"), a Delaware corporation and Florida Gas Utility 
("Shipper"), a Florida Non-Profit Interlocal Joint Action Agency 
whose members consist of various Florida Municipalities. 

WIT N E SSE T H 

WHEREAS, Transporter and Shipper are parties to a 
Transportation Service Agreement dated December 9, 1991, 
service under Rate Schedule FTS-2 of Transporter's F.E.R.C. 
Tar iff (" FTS-2 Service Agreement") and Shipper is a Phase 
Shipper; and, 

Firm 
for 
Gas 
III 

WHEREAS, Transporter and Shipper are parties to the Offer of 
Settlement filed on August 25, 1992, in Docket No. CP92-182, et 
al., which represented the agreement between the parties resolving 
all non-environmental issues, including but not limited to, rate 
design, levelized rate methodology, cost al~ocation, supply area 
capaci ty, allocation of receipt point capacity, and terms and 
condi tions of firm transportation service through Transporter I s 
Phase III Expansion ("Settlement"); and, 

WHEREAS, the parties agreed, pursuant to paragraph 3 of 
Article II (Negotiated Allocation Of Risk Among FGT And The 
Signatory Parties) of the Stipulation and Agreement contained in 
the Settlement, to execute, within sixty (60) days of Transporter's 
acceptance of an order from the Federal Energy Regulatory 
Commission ("Commission"), an amendment to the FTS-2 Service 
Agreement between Transporter and each Phase III Shipper that (i) 
incorporates the Rate Caps elected by such Phase III Shipper; and 
(ii) deletes any pre-existing termination rights of the Phase III 

- Shipper under the FTS-2 Service Agreement or any related agreements 
between Transporter and Shipper; and, 

WHEREAS, on September 15, 1993, the Commission issued an 
order, satisfactory to Transporter, in Docket No. CP92-182, et al., 
approving and accepting the Settlement without modification 
("Order"); and, 

WHEREAS, Transporter accepted the certificate issued by the 
Order on October 14, 1993; and, 

WHEREAS, Transporter and Shipper desire to implement the 
amendment process agreed to in the Settlement, as approved by the 
Order . 

NOW, THEREFORE, in cons i derat1on of the mutual covenants and 
promises contained herein, Transporter and Shipper agree as 
follows : 



1. section 3.1 of the FTS-2 Service Agreement is hereby deleted 
and replaced in its entirety with the following provisions: 

During the first twenty (20) years of service under this 
Agreement, Shipper shall pay Transporter the lower of (1) the 
rates established under Transporter's Rate Schedule FTS-2, as 
filed with and approved by the FERC and as said Rate Schedule 
may hereafter be legally amended or superseded, or (2) the 
Final Rate Cap as determined below: 

(i) For the first two years of service, the Rate Cap 
shall be $0.80 per MMBtu. 

(ii) Commencing on the third year of service 
and extending for a period of one year, 
the Rate Cap shall be $0.82 per MMBtu. 

(iii) Commencing on the fourth year of service and 
extending for a period of one year, the Rate Cap 
shall be $0.84 per MMBtu. 

(iv) commencing on the fifth year of service and 
extending to the end of the eighth year of service, 
the Rate Cap shall be $0.86 per MMBtu. 

(v) Commencing on the ninth year of service 
and extending to the end of the twentieth 
year of service, the Rate Cap shall be 
calculated as follows: 

On each Anniversary ("Anniversary Date"), the Final Rate 
Cap to be effective for the subsequent twelve-month 
period shall be determined as the sum of (a) seventy 
percent (70%) of the Rate Cap which was effective for the 
eighth year of service ("Base Rate Cap") and (b) thirty 
percent (30%) of the Base Rate Cap escalated (but not 
decreased) through use of the GOP Implicit Price Deflator 
(or any sUbstitute index that the parties mutually agree 
to in writing) determined by multiplying thirty percent 
(30%) of the Base Rate Cap by a fraction, the numerator 
of which is the GOP Implicit Price Deflator for the last 
calendar quarter immediately preceding the Anniversary 
Date and the denominator of which is the GOP Implicit 
Price Deflator for the calendar quarter immediately 
preceding the first month of the eighth year of service. 

The Initial Base Rate Cap and all Final Rate Caps 
to be calculated hereunder are stated in nominal 
dollars and are 100 percent load factor rates, 
exclusive of all applicable surcharges and fuel. 
The Initial Base Rate Cap assumes the levelized 
rate methodology which Transporter filed for 
approval in the Offer of Settlement and Stipulation 
and Agreement of the parties in Docket No. CP92-



182, et al., on August 25, 1992 ("Settlement"). 

The Initial Base Rate Cap and any subsequent Rate 
Cap used in the calculation of a Final Rate Cap 
hereunder shall be adjusted for the impact of 
changes in state and Federal income tax rates by 
adding or subtracting from the applicable Rate Cap 
the difference between the applicable Commission 
approved rate and such rate as adjusted to include 
changes in State and/or Federal income tax rates 
utilizing the cost of service underlying such rate . 
In the event of changes in state and/or Federal 
income tax rates prior to the effectiveness of 
initial FTS-2 rates, the Rate Cap adjustment shall 
be determined by adding or subtracting the 
difference between the initial rates and the 
initial rates as recalculated to include the State 
and Federal income tax rate's as included in the 
April 15, 1992 filing in Docket No. CP92-182-001. 

Rate Cap adjustments shall be implemented on the 
date of effectiveness of tariff sheets filed by 
Transporter incorporating changes in State and/or 
Federal income tax rates. 

The Initial Base Rate cap is based on $23.5 million 
of pipeline rehabilitation costs allocated to the 
existing cost-of-service. In the event more than 
$23.5 million of rehabilitation costs are allocated 
to the existing cost-of-service, then the Initial 
Base Rate Cap and any subsequent Rate Cap used in 
the calculation of a Final Rate Cap shall be 
adjusted downward by $.0006 per every $1 million 
(or portion thereof) allocated to the existing 
cost-of-service over and above the $23 . 5 million. 
In the event less than $23.5 million of 
rehabilitation costs are allocated to the existing 
cost-of-service, then the Initial Base Rate Cap and 
any sUbsequent Rate Cap used in the calculation of 
a Final Rate Cap shall be adjusted upward by $.0006 
per every $1 million (or portion thereof) less than 
the $23.5 million currently allocated to the Phase 
'III cost-of-service. 

Shipper agrees that it shall not avail itself of 
any other Rate Cap that may be made available to it 
by the Commission. 

2. section 10.2(g) of Article 10 (other Provisions) of the FTS-2 
Service Agreement regarding Shipper's right to terminate in the 
event the Maximum Daily Transportation Quantity allocation was less 
than the amount stated in Shipper's Subscription Quantity Form is 
no longer applicable and shall be deleted in its entirety . 



3. Letter Agreement dated December 5, 1991, and Letter dated 
November 25, 1991, providing assurances on capacity cost mitigation 
measures, protection on initial rates of service, and FGT's 
execution of the FTS-2 Service Agreement are either no longer 
applicable or have been satisfied; therefore, the Letter Agreement 
shall be terminated in its entirety and the Letter deemed to be of 
no further force or effect. 

4. THIS AMENDMENT SHALL BE' GOVERNED BY AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF TEXAS NOTWITHSTANDING ANY CONFLICT OF 
LAW RULES WHICH MAY REQUIRE THE APPLICATION OF THE LAWS OF ANOTHER 
JURISDICTION. 

5. Upon execution by both parties, this Amendment shall be deemed 
effective for all purposes as of the date of the FTS-2 Service 
Agreement. 

6. Transporter and Shipper each represent and warrant to the 
other, as applicable, that it is either (il a corporation duly 
organized and validly existing under the laws of the State of its 
incorporation and has the power and authority to execute, deliver, 
and carry out the terms and provisions of the FTS-2 Service 
Agreement, as amended herein and in the Settlement; or (iil has 
received all authorizations, consents, and approvals of 
governmental bodies, state or local agencies, committees, boards, 
or councils having jurisdiction, necessary to execute, deliver, and 
carry out the terms and provisions of the FTS-2 Service Agreement, 
as amended herein and in the Settlement. 

7. Except as otherwise amended herein and in the Settlement, the 
FTS-2 Service Agreement, shall remain in full force and effect 

IN WITNESS WHEREOF, the parties hereto have caused this 
Amendment to be executed as of the date written above by their duly 
authorized officers and representatives. 

"Shipper" 
FLORIDA GAS UTILITY 

fS9-,tu,«.CR._ ' R,Y CLu.jjce~,j 
o 

By: Katrina R. Vaughan 

Title: General Manager 

"Transporter" 
FLORIDA GAS TRANSMISSION COMPANY 

By: Peter E Weidler 
Title: Vice President of Marketing 



• • City oj Vero Beach 
100 - 17th STREET - P. O. BOX 1389 

VERa BEA CH, FLORIDA - 32961-1389 

MUNICIPAL P O WER PLANT 

Telephone: (107) 567-5151 
Fax: (107) 569-5981 

Jurie 22, 1993 

Mr. Colin Botts 
Florida Gas Transmission 
Contract Management 
1400 Smith St 
Houston, Texas, 77251 

Dear Colin, 

\ 

This letter i s to confirm the volume of firm transportation s ervice-l (FTS -
1) entitlements under contract #3600 which the City of Vero Beach de s ires 
to have included in the Florida Gas Utility's (FGU) contract which will 
aggregate FTS-l entitlement under the proposed rest~uctured tariff. 

) 1 notices, payments and communications with respect to this 
,nt shall be in wri t ing and s ent to the address stated below 

any other such address a s may hereafter be ' designated in writing: 

Agre e -
or at 

General Manager 
Florida Gas Utility 
P.O. Box 147117 Station AI3 7 
Gainesville, Florida 32614-7117 
Telephone: 904-334-3400 ext. 1737, Fax: 904-334-2786 

Th~ City of Vero Beach herein requests the following volumes be included in 
the FGU FTS-l contract, but remain entitled to the City of Vero Beach as a 
diVision of the aggregated contract. 

Description of Point(s) 
of Delivery POI 

1. Vero Beach Generating 16261 
2. Fort Pierce Power P l ant 16262 
Total City of Vero Beach Division MDTQ 

Maximum 
Oct 

12, 160 
8 , 550 

12, 160 

Daily Quantities 
Nov-March April 

5 , 156 6,872 
4,665 6 , 217 
5,156 6,8 7 2 

(MMBtu) 
May-Sept 

10,375 
9,387 

10,374 

The Ci ty of Vero Beach he reby 
resu l t from the reservat ion of 
Beach's behalf . 

agrees to 
t he above 

pay any and 
capacity in 

a I 1 
th e 

charges which 
Ci ty of Vero 



Mr. Colin Botts 
Florida Gas Transmission Contract Management 
June 22, 1993 
Page 2 

The primary receipt points for this capacity are as follows: 

Description of Point(s) Maximum Daily Quantities 
of Receipt POI Oct Nov - March Apr i I 

1. Mus tang Island 755/738 Subs 49112 556 956 1,160 
2. Sun Starr 8798 3,952 956 1,388 
3 . CSX Residue 23060 2,693 1,142 1,522 
4 . NGPL Vermillion 57391 1,158 0 0 
5 . LRC Cow Island 16509 1,535 1,142 1 ,522 
6. Acadian Assumption 58130 0 0 0 
7 . UGPL St Helena 10109 0 191 204 
8. Prosper 10126 1,315 557 743 
9 . Tenn Stone Carnes 10258 1 , 315 367 539 
Total VER Division MDTQ 12,524 5,3 II 7,078 

(MMBtu) 
May-Sept 

0 
3,848 
1,748 

0 
1,298 
1,550 

781 
1 , 121 

341 
10,687 

The City of Vero Beach also wishes to aggregate the following NNTS service 
volumes irito a single NNTS Addendum to Florida Gas Utility's FTS-I service 
agreement, but remain entitled to the City of Vero Beach as a division of 
the aggregated contract. 

Jan Feb Mar April May June July Aug Sept Oc t Nov Dec 

1 2 ,000 2,000 1,000 1,000 1,500 1,500 1,500 1,500 1,500 2,000 l,OOO 2,000 

The term of this service agreement shall be the underlying term applicable 
to the MDTQ and MDQ which is herein being aggregated. The City of Vero 
Beach selects the 10 - year rollover provision, as put forth in Section 20-C-
2 of the General Terms and Conditions of Florida Gas Transmission's FERC 
Gas Tariff Third Revised Volume, to be applicable to this aggregated MDTQ 
and MDQ. 

i~ CZZcfL~~ 
,j1Ji~~~tleber~~ -~ 

Supervisor of Energy Control 



CITY OF VERO BEACH 

POWER PLANT 

FACSIMILE TRANSMITTAL LETTER 

From; 

FAX Number' 

Regarding ' Letter of June 22, 1993· 

., 

We are transmitting __ ~ ___ _ pages including this cover page. It you 
do not receive all pages please telephone us immediately at 

(407) 562-7231 

To send copy to us please use (407) 569-5981. 



MUN I CIPAL POWER PLANT 

June 11, 1993 

Col in Botts 

City of Vero Beach 
100 - 17th STREET - P. O. BOX 1389 

VERO BEACH, FLORlDA - 32961-1389 
Tdephon,: (407) 567-51 51 

Fax: (107) 569-5981 

Florida Gas Transmission 
Contract Management 
1400 Smith St_ 
Houston, Texas 77251 

Dear Mr_ Botts: 

This letter is in response to your letter dated June 3, 1993 
regarding receipt point allocat ion nominat ion s _ Following is a 
table s howing where Vero Beach wishe s to place its unapproved 
preliminary firm receipt point request s per instruction in your 
letter: 

Zone Receipt Point Description Period Amount 
(MMBtu) 

1 8798 Sun Starr Plant Oct 1698 
1 8798 Sun Starr Plant Apr 114 
1 8798 Sun Starr Plant May-Sep 1924 
2 58130 Acadian Assumption May-Sep 1550 
3 10109 United SL Helena Nov-Mar 191 
3 10109 United St. Helena Apr 204 
3 10109 United SL Helena May-Sep 339 

~ -

If you have any questions, please ca I I me at (407) 562-7231. 

Sincerely, 

, ~~-~~stleber:y .;t 
City of Vero Beach 

1 



Florida Gas Transmission Company 
P. o. Box 945100 Mo;ilond, Flor;do, 32794-5100 1407) 875-5800 

CERTIFIED MAIL 

Mr . Tom Klaric 
City Manager 
City of Vero Beach 
Post Office Box 1389 
Vero Beach, FL 32960 

September 16, 1992 

RECEIVED 
~r-r:1 2 j ~ 1:r- . W92 

V,B. Power Planl 

Re: Temporary Increase in Firm Transportation Service for 
Agreement No . 3600 

Dear Tom: 

Enclosed for your files is one fully executed original each of 
the Letter Agreement amending the above Firm Transportation Service 
Agreement to temporarily increase your firm transportation capacity 
due to the relinquishment of capacity by Gainesv ille Regional 
utilities. We have retained the second original for our files. 

If you have any questions on this matter, please feel free to 
give me a call. 

DAT:ben 
Enclosure 

Very truly yours, 

DAR~T~ 
Account Director 

An ENR~N/Sf)NAT Affiliate 

SEP 1992 
City Manager's 

Office 



~ 
Florida Gas Transmission Company 

P. O. Box 1188 Houston, Texas 77251.1188 (713) 853-6161 

August 24, 1992 

RECEIVED 
SEP 2 1 1992 

V.B. Power Planl 

city of Vero Beach 
P.O. Box 1389 
Vero Beach, Florida 32961-1389 

RE: Temporary Increase in Firm Transportation 
Service Agreement No. 3600 

Gentlemen: 

This LETTER AGREEMENT made and entered into by and between 
Florida Gas Transmission Company ("FGT") and city of Vero Beach 
("Shipper") amends the Firm Transportation Service Agreement dated 
July 1, 1991 between FGT and Shipper ("Service Agreement") in order 
to temporarily increase the Maximum Daily Transportation Quantities 
(MDTQ) and the Maximum Annual Transportation Quantity (MATQ) under 
the Service Agreement as a result of the temporary relinquishment 
of capacity by Gainesville Regional utilities made pursuant to 
section 13.5 of FGT's General Terms and Conditions. 
Notwithstanding any other provision of the Service Agreement and in 
consideration of the mutual covenants contained herein, FGT and 
Shipper agree as follows: 

Shipper's MDTQ for September, 1992, as set forth in the 
Service Agreement's Fourth Revised Exhibit C dated July 
17, 1992 shall be increased by 422 MMBtu per day. Such 
quantities, shall be available for receipt at the 
following FGT receipt points: 

23060 
10258 

CSX COW ISLAND PLANT OUTLET 
TENN STONE CARNES 

253 MMBtu/d 
182 MMBtu/D 

Such quantities shall be available for delivery at the 
Points of Delivery specified in the Service Agreement's 
Fourth Revised Exhibit B dated July 17, 1992. Delivery 
of the additional quantities shall be subject to the 
provisions of the Service Agreement . 

2. Shipper agrees to pay the applicable rate under its 
existing Service Agreement for such additional quantities 
for September, 1992. 

1 Receipt point volumes inclusive of 3% fuel charge_ 

An ENR~N/SHAT Affiliate 



CITY OF VERO BEACH 
LETTER AGREEMENT 
PAGE TWO 

3. If Gainesville Regional utilities fails to execute and 
return to FGT (via telefax or u.s. Mail) by 5:00 p . m. 
Central Time on or before August 24, 1992, an amendment 
to its existing service Agreement reflecting the 
relinquishment of capacity, this Letter Agreement shall 
be null and void. 

4. If shipper fails to execute and return this Letter 
Agreement to FGT (via telefax or u.s. Mail) by 5:00 p.m. 
Central Time on or before August 24, 1992 , this Letter 
Agreement shall be null and void. 

5. This Letter Agreement only changes Shipper's MDTQ to the 
extent revised by this Letter Agreement. All other terms 
and conditions of the Service Agreement shall remain in 
effect. 

6. This Letter Agreement shall expire at 8:00 a.m. Eastern 
Standard Time, on October 1, 1992, at which time the 
provisions of the Service Agreement effective immediately 
prior to this Letter Agreement shall go into effect. 

If the foregoing sets forth our understanding, please indicate 
your acceptance and agreement hereto by signing and returning two 
(2) executed copies of this Agreement to the undersigned . A fully 
executed copy will be returned to you for your records. 

FLORIDA GAS TRANSMISSION COMPANY 

:::LE~7Pr::L~J 
DATE: 5~J)-I"""j<!rIS /99:::L , } 

CONTRACT NO. 3600 

CITY OF VERO BEACH 

By:Jm~ 
TITLE: CITy HA'l/AC£R, 

DATE: tZp~ Z~ If'l2 



P;-L ~ cc. /\, (l.#--at1.tvVj 
if rJ H.D. KING ELECTRIC GENERATING PLANT 

311 North Indian River Drive (34950) 

Post Office Box 1298 (34954) 

Fort Pierce, Florida 
(407) 464-5792 

RECEIVED 
APR 15 19 

V 92 
·8. Power PI 

anI 

April 8, 1992 

Florida Gas Transmission Company 
Enron Bldg_ 
1400 Smith Street, suite 3807 
P_O. Box 1188 
Houston, TX 77002-1188 

Attn: Tracey Prothro 

Dear Mrs. Prothro: 

Re: Relinquishment of- Thermo Electron Corporation's 
Firm Transportation Service 

Please accept this letter as Fort Pierce Utilities Authority's official 
request for Firm Transportation Service for the following volumes: 

2,750 MMBtu/Day June I, 1992 through September 30 1992 
2,000 MMBtu/Day October 1, 1992 through April 30, 1993 
2,750 MMBtu/Day May 1, 1993 through September 30, 1993 
2,000 MMBtu/Day October 1, 1993 through April 30, 1994 
2,750 MMBtu/Day May 1, 1994 through July 31, 1994 

Fort Pierce utilities Authority has Request #961 on Florida Gas 
Transmission's Log for Firm Transportation and 10127 unfulfilled request 
for Firm · Service. Fort Pierce Utilities Authority presently has an 
existing Agreement for Firm Transportation Service. 

If you have any further questions, please contact Tony Vincik or me. 

TV/HL:m 

pc: Tom Richards 
Tony Vincik 

Sincerely, 

-iR~I~ES 

Har~, supt. 
Power Resources 

Shuler ,Massey - Vero Beach 

" \..." 

AUTHORITY 



City oj Vera Beach 
100 - 171h STREET - P. O. BOX /389 

VERO BEACH, FLORIDA - 32961-1389 
Telephone : (407) 562 -7231 

Fax: (407) 569-5981 
MUNICIPAL POWER PLANT 

. , 

April 8, 1992 

Mr. Colin D. Botts 
Contract Management 
Florida Gas Transmission Company 
P.O. Box 1188 
1400 Smith Street 
Houston, Texas 77251-1188 

Dear Mr. Botts: 

This letter constitutes formal notice of the City of Vero Beach's 
request for the Firm Transportation Natural Gas temporarily re-
leased by Thermoelectron as follows: 

MMBtu/Day Period 

2750 June, 1992 thru September, 1992 
2000 October, 1992 thru April, 1993 
2750 May, 1993 thru SE,ptember, 1993 
2000 October, 1993 thru April, 1994 
2750 May, 1994 thru July, 1994 

= -The City of Vero Beach asks that the above d,~scribed MMBtu's be 
transferred to VeroBeach in a Firm Transportation Service (FTS) 
Contract. If you have any questions, please call me at (407) 
567-5151 ext: 301. 

Sincerely, 

~110'/J7af 
Shuler W. Massey, 
Director of Power Resources 

SWH/js 

cc: T. M. Klaric, CVB 
Doug John 
Wi 11 iam Hi ller 
Darin Cook 

Certified Mail P 831 634 117 



~-~~ 
I ~ - -J. 'Ivla.ll 4Jl d 
I~-~ 

Florida Gas Transmission Company 1-:=.o-9:l./p. 
P. O. Box 945100 Moillond, Flo,;do 32794·5100 (407) 875·5800 

CERTIFIED MAIL 

Mr. Tom Klaric 
City Manager 
city of Vero Beach 
Post Office Box 1389 
Vero Beach, FL 32960 

January 28, 1992 'RECEIVED 
J~" ::I 1 1992 

V.S. power Planl 

Re: Temporary Increase in Firm Transportation 
Service Agreement No. 3600 

Dear Tom: 

Enclosed for your files is one fully executed original of the 
Letter Agreement providing for the temporary increase in firm 
transportation for the above SerVice Agreement. We have retained 
the second set of originals for our files. 

If you have any questions on this matter, please feel free to 
give me a call. 

DWM:ben 

Enclosures 

Very truly y urs, 

D. W. (BILL) MANUEL 
Account Director 

An ENRttN/seNAT Affiliate 



~ 
Florida Gas Transmission Company 

P. o. Box 1188 Houston, Texos 77251·1188 (713) 853·6161 

December 19, 1991 

city of Vero Beach 
P.O. Box 1389 
Vero Beach, Florida 32961-1389 

RE: Temporary Increase in Firm Transportation 
service Agreement No. 3600 

Gentlemen: 

This LETTER AGREEMENT made and entered into by and between 
Florida Gas Transmission Company ("FGT") and City of Vero Beach 
("Transporter") amends the Firm Transportation service Agreement 
dated July 1, 1991 between FGT and Transporter ("Service 
Agreement") in order to temporarily increase the Maximum Daily 
Transportation Quantities (MDTQ) and the Maximum Annual 
Transportation Quantity· (MATQ) under the Service Agreement as a 
result of the temporary relinquishment of capacity by Thermo-
Electron Corporation made pursuant to Section 13 . 5 of FGT's General 
Terms and conditions. Notwithstanding any other provision of the 
Service Agreement and in consideration of the mutual covenants 
contained herein, FGT and Transporter agree as follows : 

1. Shipper's MDTQ for April of 1992, as set forth in the 
Service Agreement's Third Revised Exhibit C dated August 
1, 1991 shall be increased by 2,000 MMBtu per day. 
Shipper's MDTQ for May of 1992, as set forth in the 
Service Agreement's Third Revised Exhibit C dated August 
1, 1991 shall be .increased by 678 MMBtu per day. Such 
quantities shall be available for delivery at the Points 
of Delivery specified in Third Revised Exhibit B to the 
Service Agreement. Delivery of additional quantities 
shall be subject to the provisions of the Service 
Agreement. 

2. Shipper's MATQ as set forth in the Service Agreement ' s 
Third Revised Exhibit C dated August 1, 1991 shall be 
increased by 81,018 MMBtu per year. 

3. Shipper agrees to pay the applicable rate under its 
existing Service Agreement for such additiona l quantities 
for April and May of 1992. 

4. If Thermo-Electron Corporation fails to execute and 
return to FGT by 5:00 p.m . Central Time on or before 
December 31, 1991, an amendment to its existing Service 
Agreement reflecting the relinquishment of capacity , this 
Letter Agreement shall be null and void. 

An ENR~N/S6NAT Affiliate 



CITY OF VERO BEACH 
LETTER AGREEMENT 
PAGE TWO 

\ 

5. If Shipper fails to execute and return this Letter 
Agreement to FGT by 5:00 p.m. Central Time on or before 
December 3D, 1991, this Letter Agreement shall be null 
and void. 

6. This Letter Agreement only changes Shipper's MDTQ and 
MATQ to the extent revised by this Letter Agreement and 
all other terms and conditions of the Service Agreement 
shall remain in effect. 

7. This Letter Agreement shall expire at 8:00 a.m. Eastern 
Standard Time, on June I, 1992, at which time the 
provisions of the Service Agreement effective immediately 
prior to this Letter Agreement shall go into effect . 

If the foregoing sets forth our understanding, please indicate 
your acceptance and agreement hereto by signing and returning two 
(2) executed copies of .this Agreement to the undersigned. A fully 
executed copy will be returned to you for your records . 

FLORIDA GAS TRANSMISSION COMPANY CITY OF VERO BEACH 

BY: JAJ4Jff7 .~ 
~({ 

TITLE : Vice President, Marketing -DATE : "". ~ "' .. yo ';I ;l 7, /992-, DATE: __ ~~~~~~ ________ __ 

CONTRACT NO. 3600 



~ 
Florida Gas Transmission Company 

p. o. Box 1188 Houston, Texas 77251.1188 (7 13) 853·6161 

December 19, 1991 

City of Vero Beach 
P . O. Box 1389 
Vero Beach, Florida 32961-1389 

RE: Temporary Increase in Firm Transportation 
Service Agreement No. 3600 

Gentlemen: 

This LETTER AGREEMENT made and entered into by and between 
Florida Gas Transmission Company ("FGT") and city of Vero Beach 
("Shipper") amends the Firm Transportation Service Agreement dated 
July 1, 1991 between FGT and Shipper ("Service Agreement") in order 
to temporarily increase the Maximum Daily Transportation Quantities 
(MDTQ) and the Maximum Annual Transportation Quantity (MATQ) under 
the Service Agreement as a result of the temporary relinquishment 
of capacity by st . Joe Natural Gas Company, Inc. made pursuant to 
section 13.5 of FGT's General Terms and Conditions. 
Notwithstanding any other provision of the Service Agreement and in 
consideration of the mutual covenants contained herein, FGT and 
Shipper agree as follows: 

1. Shipper's MDTQ for January and February of 1992, as set 
forth in the Service Agreement's Third Revised Exhibit C 
dated August 1, 1991 shall be increased by 555 MMBtu per 
day. Shipper's MDTQ for March of 1992, as set forth in 
the Service Agreement's Third Revised Exhibit C dated 
August 1, 1991 shall be increased by 1,376 MMBtu per day . 
Such quantities shall be available for delivery at the 
Points of Delivery specified in Third Revised Exhibit B 
to the Service Agreement and delivery of the additional 
quantities shall be subject to the provisions of the 
Service Agreement. 

2. Shipper's MATQ as set forth in the Service Agreement's 
Third Revised Exhibit C dated August 1, 1991 shall be 
increased by 75,956 MMBtu per year. 

3 . Shipper agrees to pay the applicable rate under its 
existing Service Agreement for such additional quantities 
for January , February and March of 1992. 

4. If st. Joe Natural Gas, Inc. fails to execute and return 
toFGT by 5:00 p.m. Central Time on or before December 
31, 1991, an amendment to its existing Service Agreement 
reflecting the relinquishment of capacity, this Letter 
Agreement shall be null and void. 

An ENR~N/SHA' Affiliate 



CITY OF VERO BEACH 
LETTER AGREEMENT 
PAGE TWO 

5. If Shipper fails to execute and return this Letter 
Agreement to FGT by 5:00 p.m. Central Time on or before 
December 30, 1991, this Letter Agreement shall be null 
and void. 

6. This Letter Agreement only changes Shipper I s MDTQ and 
MATQ to the extent revised by this Letter Agreement and 
all other terms and conditions of the Service Agreement 
shall remain in effect. 

7. This Letter Agreement shall expire at 8:00 a.m . Eastern 
Standard Time, on May 1, 1992, at which time the 
provisions of the Service Agreement effective immediately 
prior to this Letter Agreement shall go into effect . 

If the foregoing sets forth our understanding, please indicate 
your acceptance and agreement hereto by signing and returning two 
(2) executed c·opies of this Agreement to the undersi gned . A fully 
executed copy will be returned to you for your records . 

FLORIDA GAS TRANSMISSION COMPANY CITY OF VERO BEACH 

BY: w.:a 177.~ - ' BY:~~~l---
. . . ~ TITLE: V1 e Pres1dent. Market1nq TIT 

DATE: l;z1';Urf 91 

Contract No. 3600 



. N IC I P AL P OWE R PL A NT 

December 26, 1991 

Tracey L. Prothro 

City of Vero Beach 
100 - 17,1. STREET - P. O. BO_Y 1311.'1 

VERO BEACH, FLORIDA - 32961-13/1.'1 

T-ttphone: (4 07), 562-7231 

Assoc. Contract Administrator 
Florida Gas Transmission Company 
P . O. Box 11S8 
Houston, Texas 77251-1188 

Dear Ms . Prothro: 

Please find enclosed two orig i nal Letter Agreements effectuating 
the increase of Vero Beach's MDTQ and MATQ as a result of the 
temporary relinquishment of FTS gas made by Thermo-Electron 
Corporation which have been executed by the City. 

Should any additional action be required, please advis e . 
you . 

Sincerely, 

~~ {j)J Ifkwau 
~Jer w. Ma ssey f 

Director of Powder Resources 

SWM/ js 

mail certified No . P 905 682 652 

Tha nk 



~ 
Florida Gas Transmission Company 

P. o. Box 1188 Houston, Texas 77251-1188 (713) 853-6161 

Mr. Shuler Massey 
city of Vero Beach 
P.O . Box 1389 
Vero Beach, FL 32961-1389 

December 19, 1991 

RE: Temporary Relinquishment Letter Agreement 

Dear Mr. Massey: 

RECEIVED 
GEC 26 1991 

V.B. Power Planl 

Please find enclosed two original Letter Agreements 
effectuating the increase of Vero Beach's MDTQ and MATQ as a result 
of the temporary relinquishment of FTS gas made by Thermo-Electron 
corporation. This relinquishment is effective January 1, 1992. 

Please execute and return these originals to my attention. 
Feel free to give me a call at (713) 853-6188 if you have any 
further questions. 

SincerelY;j2 
r:~pr~~ 
Assoc. contract Administrator 

Enclosures 

cc: File 3600 

An ENR~N/S0NAT Affi liate 



To' 

From' 

FAX Numbe r I 

, Regard I ng; 

t '''' ,J 
~ ._-~ 

CITY OF VERO BEACH 

POWER PLANT 

I 
'T 

Date' Pecember 26, 1991 

FACSIMILE TRANSMITTAL LETTER 

Tr~'"-~_Lr_o~EE9_L£!~!:~<!~_~~s_}!"~.?~~l::::::~~~_~~I!~<:'~ __ ..: __ 
Shuler W. Massey / Vero Beach Municipal 'Power Plant --...,.----------------------------.,... ...... _-----_._--------

1-713-853-7390 
.-~------------------------------~-------~--------

Contracts , -------------------,;... .... --------------:...-----.---------

, We are 'transm 'itting7_~, _____ pages inc' luding ' this cover page. It you 
do ,not receive all pages please telephone uS immediately at 

(407) 562-7231 

To send COpy to us please use (407) 569-5981. 



t. J ENRON CORP (;,;~;, 

FLORIDA GAS TRANSMISSION'COMPANY 
1400 SMITH S11IEET 

, 381H FLOOR , 
HousTON, TEXAS " 77002 

TELI~PY (713) 853-7390 

DATI ' , /2.-2341 

To ' mr.6~mtlJ.){lL~ 

' CoMPANY '·, V.41Q>BML!J1 

TILECOPV tfuMau '(401) 5 Co qpo I 30 

" ' FROM:TA44tJ1 PiOffl tV , 

TEUPHONE tJI?» esa~ 188 , ' 

NuMBER OF PAGIS TO FOLLOW --....:::!J=--.::!:(p~ _____ _ 

'PLEASI CALL THE A80VI TELEPHONE NUMBER IF YOU DO NOT RECEIVE 
THI ,T1tANIHXSSION IN n'S , ENTIRErY. ,' ' " , , 

, " " 

r <',-r , . 
, lea i 39t:id 

RECEIVED 

DEC 2 3 1991 
V.i. !"ower Planr 

• OJ • SNt:i~! St:i~ I;ja I ~01::l WO~::l 8,0 I <! I 16. 8<! ::l3a , 

. ____ ~_~_:_~~~~~~~~~~ ______ _____ ~ _________ ~~~~_~~_~!l. !tld 60a , 1I6-&~Ha : gez: ~ld~,ln:3! )(O~3X 
-- ---- ---------------------- --- ------- ------ ----



HZ'. lhule3: "".BY 
City of Vero Beach 
P.O. BOx 1381 
Vero leach, 1L 3a~61-13.g 

Deoember 19; 1991 

. RIU TOlIIpo"a~ Ralinqul.n.a.nt x..tt.r Aqr.e.nt 

Dear HZ'. )Ia •• ey: ' 

pla... tind . enelo •• 1S two oriqinalt.etter Agree1lente 
etteotuating th.inor .... of Vera Be.c~'. MDTQ .nc1MATQ •• ' . re.ult 
of the t .. porary rdlnquhhlllent ot rrs gas DeS. by ~~.Joe Natu,ra.l 
Cu. Th1.. rel1nquia.".ent 1a .tr.ctiV. January 1 , 1992. .' '. , 

Ple •••• xeCl.lte anes return the •• orilJina1. to · .. y attention. 
Fa.l tr .. to giv.... IS call at (713) 853-6188 it you have any 
fUrther qu •• tiona. 

. -l!:nolOtlur •• 

oc: rile 3600 

Tr'ac.ey L. ProthX'o . . . "'.00. ContraatA4ll1.niatratqr 
, ' .. , ' . 



[ 

city otVero Beach 
P.O. Box 1389 

. Vera B .. ch, Florida 32951-1389 

U:T .. porary Inere ... in Fin Transportation 
S.rvice Aqr .... nt No. 3600 

. Gentl ... nl 

Tbi~ LIftD AGUJIIan mad. and ent.red into by alld between 
PloricSa Ga. TralUnlia.ion COlllpany ("FGT") and Cityot Vero Beach 
("Shippr") .unds thill Firm Transportation S.r:vlcGAqr .... nt dated 
J\ily 1, 19n betw •• n I'OT andShlp~ (IIS.rvioe Agr •• nt") in order ' 
to tnporarUy inere ... the MaXimUli Dally TransportatloftQuantitl •• 
(MD'tQ) and the HaximWll Annual Tranaportation QUantity (MATQ) under 
~. sarvlc. A91"e .. ent •• It reault ot th.telilpora,ryr.Unquj,alUa.nt 
ot Qapadity by st. Joe Natural <laa COlIlpany, 1rio. made pur.uant to 
.eotion 13.5 ot FGT'a General Tehe . and ' concUtion •• 
NotvlthatancHnq any other proviaion ot . th. sarytae Aqreuent and 11'1 
oonaidwation o~ the mutual oovenant. conta1ned~ein, PaT and 
Ihip~ agree a. follOws: 

1. Shippar's MDTQ for January' and February of UU, •••• t 
forth 1n the Servioe Agreement '. Thir" Reviee4 ElChib1t. C 
dated. AUqu.t 1, 1991 aMll be incre .. ed by '55 MH!tu ~ 
day. Shipper's MDTQ for March. ot 1992,68 .at forth in 

. tha lJervioeAqreuent'. ThU:d R8v:iead!xhlbit . c dated 

. AUCjJU.t 1, 1991 Shall beincreasa4 by 1,37&MKBtu per day. 
Buell quantiti •• shall .be available '.tor deliver.y at . the 

. Points ot Delivery .speoified in Thi~dRevi.e4 Exhibit B 
to the S.rvla. .Aqre.uent andde.Uv&ryof tbe additional , 
quarititia. : Shall b8 aubject totM provieions of the . , servioe Agreement. . .... '.' , . .•..... . ..... . . " 

2. Shipper I t!I ~TQ as set . forth in the . S'~ic:e A.qr.~ent I. 
Tb1ra 'Ravised EXhibit C dated AuljJU.ti,' un ' ahall be 
increaaed by 75,956 Mimtu per Year. . ' . . 

3 • . Shipper aqre •• . to pay the ' · applic~blerat. under ita 
exbt1nq se.rviee Aqr.ell.nt~or suCh add1t:ion&l quarititb • . 
tor January, February. and March of 1992 • .. · 

4. If St. JoaNaturd Gae, Inc. faib toexeC1.lt. and. ie.turn 
to lOT by 5100 p.m. Central Ti •• on or betor. , De~.mber 
31, 1991, an amendment to its exiatinq service AqrGaaent . 
reflecting the reHnqulahment of oapaci ty, . this :Letter · . 
Agreement ahall be null and void. 

., .-



I .1 

\':., .. !.) 

CITY or VEllO IBACH 
Lln."l'ER AQUE'Ml';N't 

· 'WI TWO 

s. 

6. 

7. 

If Sb1ppar tail. to execute · anet return this !Attar 
A91" •••• nt to FCT Illy !S:OO p.lI • .central TiM on or before 
~ 30, · 1991, thia. Letter AlJj:'euent ahall be null anel vold. ... . . 

'l'hia Latter . Agreement only cllaJ\gea Shipper'. MD'1'Q and 
KA'l'Q to the extent ravi • .a by tbi. Letter ~e_ent arut 
all o~.r tenu and conditions of the Service Agreeaent 
sbal.l rna in in e!t.ct~ · . 

Thl. Lett.r Agr.ementeball expire at I: 00 a .11. ' Eastern 
standard. '1'1 .. , on · MaY:L, · 1992, at Which time the 
provb1ona of the Sarvi~ Aqr .... nt efteotive' iJdlec1i.tely 
prior to this Letter Agreementeh.ll qo into ettect. 

U the foreqoin; •• t. tortbour understandlnq, pl •••• indicate . 
your aooapt.nce ·and. .gr .... nt: h.reto · by . dgning and retUnUl\9two 
(3) exeC1.lted ooplea of thls . Agreement to the. undersiCJll8d. A fully 

. execut.cl oopy will be l'et~n04 to you for your r.c.ords • . 

Ft.ORlDA GAS 'l'JWlSKISSIOJl COMPANY CITY ot VElilIO BEACH 

BY: __________ ~ __ --__ ----__ __ 

'l'I'l'ldU Vice Prisident. MarkBting 
'c:r -
~A1!1 ________ ~ ____________ __ 

~ontr.ct No. 3600 

• > 



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

M¥'. Shul .. x .... y 
City of ~ .. o a.&ch 
P.O. Box 131!11 

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

Varo Be.ch, PL 32961-1389 

]tIl . 'l'e1ilpOrny RalinqU1.hlIent Letter A~eDent 

Dear ~. Ma •• ey: 

Pleas. tind encilosed two · oriIJinal lAtter Agreaent • .. 
• ffectuating the inorease of varo Beaoh '. MD'l'Q and HATQ .a a r •• ult . 
of thetnporary relinquiahment otne ga. qde by Tb.rJIO-Blectron . 
corporation ; !hie rol1nquiahJIent 1a effective January 1, 1992. .. 

Plea.. elleoute anll return th... ori'linal. to ay attention. 
rGe1 free to give IlIA a call at (713) 8.53-6188 · it you have any 
furth.r qua.tiona. 

Sinceraly, 

. OrIginal Sipd .bJ: 
TtaoayL. ProthrQ A8.oo. contractA4minie~ator 

cot File 31100 



" ----- ----- --- " --- --- --- --- ------ --< ' --- -- -- - '. --------------- --- --- -- --- -- --- ----- --- ------ -- ---- -- --

Deae1lbar 1!J, 1'91. 

City ot Vero Beach 
•• 0. Box 131t 
vere Beaob, Plo~idA 32'61-1389 

llIt Temporary Increae& in Fin Tran.portatiQn 
sarvice Aqr .... nt No. 3600 

Gantlaaenl 

Thi. LBfta uP .... ft 11&41. and.ntered into . by and betwe.n . 
lI'lorida au 'l'rannieaion ComPany ("7GTH) . anc! City Of Varo Beach 
("Tranaporter·) .. ands the Firm Transportation Service Agr .... nt 
dated 3\11y 1, 1991 between NT . anc! 'l'rane~rter ("Servic. 
A9l' .... nt") . 1n orCl.r . to teapora;:ily incr.... tb* Maxiaua . Daily 
Transportation Quanti U.. (MM'Q) and the JI&)CilIua Annual 
Tran.portation Quant.! ty (NA1'O) under th. s.rvioe AvraelMU1t a. a 
nsult ot the · temporary . rel1nqui.hmentof . capac;ity by 'l'heno- . 
Electron Corporation ... d& pursuant to section 13 . 5 of POT' II Gen.r~l 
Tel'lll. and Con<li tion., . Notw 1 th.tanc1inq any other provision of the 
serviae Agreellant anC! in oon.ideration ot the au:tual aov.nant. 
contalne4 her.in, raT and Tranaport.r agr.e a. follOW.: 

1. Sbipp.r'll KDTQ for Apdl of 1992, as •• t forth in"1;ho 
Berlio. Aqre .. ent '. Thircl Rev1.~ Exhibit a dIStad ~~t 
1, 1991 Mall be increa.ed . by 2,000 MMBtu par day. 
Shipper'" MDTQ tor May · Of. 1992, .s •• t ·forth in the 
Service Aqre.ilent' 8 ThlrcS ReviaadExhibft .C dated AUgust . 
1, 1991 shall be increa.e" bye78 MMltu . per. day • . Su(lb · 
qUantities shall beavailabla. ~ordel1vUy.t the points 
of Delivery apttoUlad . in Third R"viaed bhibit B· to . tha 
SerVice Agreement . . Delivory of · adc!1tionill quantities 
IIhall bellUbjeot t.o the proviaiolUl Qfth. Service 
Agr .... nt. . 

2. Shipper' 8 MA'l'Q a8 •• t forth in the Servloe Agr6eaent ' • . 
Third Revised BXbibi1:C dated Auquetl, 1991 ahall . be 
inoreased by 81,018 HMBtu par year. 

3. Shipper ICJr... to pay the applicable rate under ita 
axiaUng Servioe Agr .. lIIGnt fpr .uoh.additlonal quantities 
for April and May of 1992 . . . 

". It ThU1lQ-Eleotron corporation faU. to ex.out. and 
return to :FGT by 5;00 p.lI. Central '1'1 .. on or befora· 
December 31, 1991, an . a.enciJYilt to ita exiaUrIIJ ~uvice 
A91'e .. ent reflactift9 the relinquiahm·tnt ofoapacity, this 
Latter Aqreement .hall be null and void. 



. . , 
\ 

~:~r~~CH 
'M' TWO 

!S. 

6. 

7. 

If Ship~ nib tQ execute and. return thie Lettft' .·· 
Agreem.nt to ra'!' by 5 1.00 P .111. Central'1'be on or betor. 
Deoember 30, 1991, this Lett.r A~~t shall be null 
and voitS. . '. 

Tbh lAtter Aqre.lII8nt only chan4 •• Sh.ippar f • MDTQ and 
JaTO to the oxt4lftt revj,a~ by thb Letter Agr .... nt and. 
all other tarma aneS coneS! tiona ot. the SeniCil ..... nt 
Sh.ll r •• ln in effeot. '. ' . . . .' 

This Letter Afarepant .hall expir. at 8100 •••• Baatun 
standard '1'i .. , on Jun. 1, 1P92,at ¥biOb time . the 
providon. Of the s.rvioe Aqr •••• nt eff.~t:ive l111U41a~lY 
pdor tothb Letter A;nement .hall 90 · uto eUeot. 

!f the toregolnq a.ta forth OIlX' understanding', pl •••• IncUoat. . 
yO\l1" aooeptano. and aqr.8III8nt hereto by dgninq and returninlJtyo . 
(2) axeouted oopl •• of this Agr .... nt to the underaiqned. A fully 
exeoute4 copy will ~,r.turnad to you for your ~ecord •• 

rLORIDA GAB 'l'JlANSMISSION COKPANY 

BYI ____ --______ ~------------

= DA'l'1 1 ___________ __ 
. DA'l'!.:-t..~...a'"*'--'f--___ """" 

CONTRACT NO. 3600 



"" 

! j ( 

'" \ 

CITY OF VERO BEACH 

POWER PLANT Date: December 26, 1991 
-~-----------------

FACSIMILE TRANSMITTAL LETTER 

To: Tr~~~YJ~~E~E_l_~!~~~~~_~~~J~~Ej~2~~~~~~~~~~~Y ____ _ 
From ' Shuler W. Massey / Vero Beach Municipa"l Power Plant 

--~----------------------------- ..... --~----.~ - ---------

Fi\X Number' 1-713-853-7390 
--------------------------------~----------------

" Regarding: Contracts -------------------- ..... -------------~-------------- . 

"We are transm"i tt i ng 7 pages inc I ud i ng th i s cover page. I t you " 
do not receive all p~~~~-;Iease telephone uS immediately at 

(407) 562-7231 

To send COpy to us please use (407) 569-5981. 



i, '.) ENRON CORP .. " ~::/:':;:f 

FLORIDA GAS TRANSMISSION'COMPANY 
1400 SMITH S11lEET 

, 38tH FLOOR 
HousTON, TEX.u 77002 

TEU~PY (13) 853 .. 7390 

DATI IZ-'234/ 

To ' mr. OlOk] fY>t1OO-Lt::} 

", CoMPANY ', V.4I)Q&14h 
TILECOPV truMaa (401) Slec1'.O I 30 

.. F~ J..f'l44.t0 PrOfnro 

' TEUPHONE l1=/3)eS8-ftJ188 

NuMBER OF PAIlS TO FOLLOW ---=!J=--..::~~ _____ _ 

'PLEAsI: CALL "., ABOVE TELEPHONE NUMBER IF YOU DO NOT RECEIVE 
lHl T1b\HIMJSSIONIN ITS ENTIRElY. ' 

" .p~ Ui&a;t 

, "' 1r>cuhiP .. -kday. 

J 4j'T£" .. 
ie0'39~d 

• 

~ .~ '. ~ ' , 1M ... ~~J<) 

RECEIVED 

DEC 2 3 1991 
V.li. P~wer Plan! ' 

'O::>'SNf;j~l S~9 ~al~01:! WOe!;! 8.1131 16. 8Cl ::>3a ., 
__ , _ ~_, ,IOtI0699l.0," .. OBCl. CS6 tLl. ltid 60'L 116-C<::- l:L 

-- ~ ---- - - - --- - - ---- - --- - -- - --- - ---------------- -------- ----------------- -- ----- ----------



., 

. Itt. lhuleJ:' Ma"BY 
. City ot V.ro Baaob 

P.O. BOx 13" 
vuo Be.ob, no 32Ul-1319 

December 19, 1991 

U I TelIIpoJ:'ary ftalinqui.ha.nt lAtt.r Aqr .... nt 

Dur Mr. )(a ••• y: . 

pl.... find . anclo •• d two · oriqinlllLetter Agreeaente 
etteotuatinq the incr •••• of Varo B •• ch'. -MDTQ and MATQ ••• r •• ult 
of tb. tAporaz:y rel1nqubJullent of rrs gas IUde by St • . Joe Natural Ga.. Thl. r.linquiehaant i •• tt.ctive January 1, 1992. . 

Pl.a ••• xecut_ and raturn th ••• originah to lilY attention. 
7e.1 fr .. to giv •• e • call at (713) 853-6188 it you have any 
turthar question •• 

Tracey L. Prothro 
Aa.oO. Contr.ctM1ll!nb~.tor . . 

• Enalo.ur .. 
ec: pu. 3600 

.. 



, . 

DeceaDer 19, 1'91 

CIty ot Vero Beaob. 
P.O. Box UU 
Vero Beaem, Florida . 32961-13'89 

U: T .. porary Inore •• e in Fin Transportation , 
Service Aqr .... nt No. 3600 

GenU",n, 

This ~Jrt" aGai~ made and entered into by and between 
Florida Ga. '.t'ranRli .. ion cOlllpany ("FaTN) .an4 City of V.ro Beach 
C"Sblppu") ..-nels th. Firm Tranaportation service Agr .... nt dated 
01\11y 1, 1991 betw.en rOT and Shipper (IIServioe Agr.em.nt") in order . 
to tnporarU,y inor .... the Maximum DailY'l'ransportation Quantitie. 
(MD'tO) and the HaXimWll Annual Transportation Quantity (~TQ) under 
~. Service A91"e .. ent a. 'a r .. ult . ot the ~eJi\porary ,reU.nqubhlaent 
ot capacity by st. Jo. Natural Qa~ cOllp&ny, J:nc. made pur.uant ' to 
.ection 13.5 of · ~T' s General TGl'JIIa ,. and ' condition •• 
Notwlthatandinq any other provialon of , the service Agreement and in , 
oonai4.raUon Of the mutl).al oovenant. contained~.in, raT and 
Shipper agree a. follewa: 

1 . 

2. 

3. 

Sbippar's MDTQ , for January and February of 19',2, •• .et: 
forth 1n the service Aqreuent '. Thirt.i Reviae4 EXhibit C 
elated AUqu_t 1, 1991 ahall be incre .. ed by S!S5 JDetu per 

. day. ' Shipper'a MDT<:! for March ot 1992,.8 set forth in 
· the ierviceAljJreuent's Third Ravieedbhibitc dated ' . 
· Auguat 1, 1991 shall ))einereaaacS by 1,3'7~ MKBtu per day. 

sudl quantitie. shall. baavallable ,~or deUver.y at , the 
Points. of Delive.ry .speoifhd in Third Revised EXhibit B 

. to the Servic:. .Aqreuent and deUvCl:t'y of tll.additic:>nal. 
qu.rititi8. ~- Shall be eubject to the ' providons of th. 

· serv1c. Agr."nt. ' ' ,,' .' . ..,'" " ,.'." '. 

shipper's KATQ as aetforth in the Service Aqr.cmemt's 
'l'hid Revised Exhibit C dated Auquatl, un .hallbe 
increaaed by 75,956 MMBtu pet year. . 

, Shipper &ljJreea . to pay th..pplic::abl.rate under it. 
eXiat1ng- serviee Agreellenttor suCh additional quantitiea 
tor January, J'el)ruary and Karch of 199~. ' 

It St. Joe Natural Ga.,Inc. fait. to , ex.~t. and r_turn 
to FQ~ by 5100 p.m. Central Tillie on or b.tore De~.lIIber 
31, 19U, an amendment to its exilotUJ19 servi~e Agreeaent 
refleeting the rel1nquiehJaent of. oapaci ty , this t.etter 
Agreement aball be null and void. 



'j 

CITY OJ' VERO BEACH 
LITTER MgEMEN'l' 
2M1 'l'IfP 

s. 

6. 

7. 

It Sb1pper fail. to axecute atlcS r.turn this wt.tar 
A9'1' .... nt t.o reT))Y 5:00 p.ll. C.antral Tiae on or before 
0eQeabei' 30, lU11 thi. lAtt.r Agr4MDIent shall be null 
and void. 

Tbb Latt.r Agr.ement only chang'ea Shipper's MDTQ and 
KATQ to the extent .ravia.a by this Letter Aqreuent and 
all other teraa and conditioneo! the s.rvice Agreeaent 
ebdl 1'amain in aU.ct ~ . . 

Thb utt.r Ap'.8IIiEintahall Q)Cpir. at 1:00 a ••• h.tern 
St.andard T1 .. , on Kay 1; 1992 , at . Which tilB. the 
proviIJ1ol'la or the suvica Aqr .... nt .ffective iUlediate1y 
prior to thb Letter Agreement ehall qo into .ft.ct. 

If the foreqoinq s.ts toZ'thour understandIng, ple .. e indicate . 
your loo.ptanoe and aqr .... nt her.to bysign1nq and returninqt~o 
(2) ex.outed oopies of tht. Aqr .... nt to the undersiqned. A fully 

• executK Clopy will be returned to you for your r.cora. . . . 

FU>RlDA GAS TRANSMISSION COMPANY CITY 0' ,,,,,,1\ BEACH 

TITLE: Vic. Presidant. MArketing 

~'l'! J DATIl! '_. ~f;Jf-J.....c.....,.-+,<---,----...,.. 

eontraat No. 3600 



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

Kr. Shular xa ••• y 
city of "'lara a.ach 
P.O. lox 1389 
"'Iaro la.ab, JL . 32961-13" 

December 19, 1991 

KI:Temporary RelinqU1ahment Letter Agreeaent 

Dear Kr. Me.Clay: 

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

Pleas. ti,nd enclosed two . oriqil'lal lAtter AqrGea.-nt • .. 
effectuatinq the inorease of. Vera Beaoh·. KDTQ and HA'rQ •• It r •• ult 
of the tuporary relinquishment of F'rS qaa mad. by The7:llO-Blectron '. 
corporation. This relinqui.nment i. effective January 1, 1992. . 

Pleaae exeClute an4 retiurn th •• e o:riqinal. to .y . attention. 
raal free to give JD8 a call at (713) 853-5188 · it you have any 
further qu •• tiona. 

Sincerely, 
OrigioaJ SfaM4by: 

TtaoayL. Prot:hrQ · 
As_OOt Contract A4minia~ator 

Enelo.ure. 
c<.1' :rile 31100 



___ ___ __ __ ___ • 1 

-- - ---- -- -- - ---- - -- - ~ 
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Deoeabar 1', 19'1 

Clty ot Vero aaach 
'.0. Box 131t 
Vera leacb, Plo~!da 329'1-1389 

R!I Teaporary Inen .... in rlna Tran.portation 
.8ervl08 Aqr .... nt No. 3600 . . 

Gentlemen • 

. 'rille LB'l"l'1I uallll.ft UCle anc!entered into by and bet"..n 
llorlda Gae Tranealeslon ComPany ("70TH) and City Of Vero Beach 
("Tran.porterW) .. ends the Firm Transportation service Agr .... nt 
dated .July 1, 1991 between FCT .. and TranspOrter (wservic. 
AIJI!', .. ent") in orcs.r to teaporarlly ioor .... the Maxiaua . Daily 
Transportation Quantiti.. (MD'l'Q) and .the MaXillua Annual 
Tranllportation Quantity (MATQ) under tha S.rviO.AvrlleJlent •• a 
result or the teaporaZ'Y · relinqui.h.ento! cap.c~ty by 'l'heno-
El.ctron Corporation .. de pursuant to Seetion 13.5 of FCT's General 
Tera. and conditions • . Notwith.tanding any other provision ot the 
servioe Agreeaant and in consideration ot the au:tual oovenant. 
contalnedherein, NT anc! Transportar. agr •• a. tollows: 

1. 

2. 

3. 

4. 

Shipper'. KD'l'Q for Apdl of 1992, as •• ttortb in - the 
Serlioe Ac;rra .. ent'. Third Revi.ed Exh:l.bit C elated A~t 
1,1991 tthall be 1nor .... e! . by 2,000 JOIBtu per day • 
Shipper'. HDTQ tor May Of. 1992, a •• at ·torthin the 
Sen ice Agr •• ilent' s Th{rc1 Revi8ed~1bit >Cl e!at~ Auqust 
1, 1991 .,hall be inQrea •• " bYj$78 MMltupor day • .. SUch . 
~titi .. shall be · ilv:ailable tor delivary at thepolrits . 
of Delivery .peg1fied in Thire! R.visad bhibit Btoth. 
SerVice AlJi'eamant. Delivery ot additional quantities 
shall besl.lbjeOt to tha provisiolUl Qf. the . Service 
Aqr .... nt. · .. 

Shipper' 8 MATQ as set forth 1n the SIInioe · Agreea.mt '. 
Third aavl.ad lX!libit c dated AUgust 1; 1991 shall be 
increased by 81,018 MMBtu per year. .. 

ShIpper a9X'''. to · pay tho applicable rate uncial' ita 
.xiaUnq ServicA Agr.ement for such ade!itional quantities 
for April and Kay of 1992. . 

It Thanao-:neotron 'corporation faibto execute . and 
return to reT by 5:00 p ••• central Ifl ... on or bator_ ·· 
Decuber 31, un, an amenrJJYl'lt to ita exbtJ.nq ~uvioe 
AlJ1', .. ent refl.ctift9 the rdinquiahmint of oapacity, this 
Letter Aqreement .hall be null and voie!. 



. .. 

g~JF AGv:oa:ca 
RIA' '"'P 

.!5. If Sbippol' !aih to . ex.cute and return tbie lAtbr 
A9reem.nt to rO'l' by 51.00 p ••• Central '1'iaa on or before 
Deoember 30, 1991, this Latt.r A~eament Bhall be null 
and "oieS. . . . . . 

6. Tbie Lettar Agr .... rit Only chanc1'. shipper' a ~ and 
NATO to the ~ent r.vl.~ ))y thLa Letter AgrMUnt and 
all other terma and conditione ot the service Atr .... nt 
Shall ra .. in in .rr.ct. · . . . 

7. This Letter .aqant ah.ll expire at 8100 a ...Sa.tern 
nandllrd 'l'in,on JUn. 1, 11192, at which tiM . the 
prov1aio~ Of the s.rv10e Aqr •••• nt ett.ot1v.ll111ed1a~lY . 
pdor to thb LettA%' Aqr.ament .hall 90 into .ffect. . 

If the toregoinq •• t. forth our underatancUIl9, pl .... IncUoat. 
your aooeptanc.and aqr.~.nt !\ereto by .iqri1ng' and. return!nr two . 
(2) exeouted oopi .. of thle ..... nt to the underai9fte4. A fully 
exeouted copy will be returneeS to you for your r.corda. . . . 

!'WRlDA (WI TIlANSHISSION COKPANY 

By, ____ ------__ ~ ____ ~ ____ __ 

TITLE: vice prppi4.nt,MOTk.ting 
"'DATI' ______________ __ .. DATI:-"'.J4I.-'4AU.f--..f--_____ _ 
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City of VeTO Beach 
100 - 17th STREET - P. O. BOX J.'I89 

VERO BEA CH , FLORIDA - 32.96/-J.'I1/.'1 

NICIPAl. POWER PLANT 7 e/ephone: ( 107) 562-7231 

November 8, 1991 

Mr. Colin Botts 
Florida Gas Transmission Company 
Contract Management 
1400 Smith Street 
Houston, Texas 77251 

Dear Mr. Botts: 

This letter constitutes formal notice of the City of 
Beach's request for firm transportation natural 
temporarily released by Thermo Electron Corporation in 
following amounts: 

January, 1991 
February, 1991 
March, 1991 
April, 1991 
May, 1991 

2,000 MMBtu/Day 
2,000 MMBtu/Day 
2,000 MMBtu/Day 
2,000 MMBtu/Day 
2,000 MMBtu/Day 

The City of 
Transportation 
service. If 
Castleberry at 

Vero Beach requests this gas as 
and is not valid for any other type of 

you have any questions, please call 
(407) 562-7231. 

Sincerely, 

j3 ~'l {LA. I /11oA~ ~:~er w. Massey . 
Director of Power esources 

SWM/js 

cc: Jimmy Castleberry, CVB 
T. M. Klaric, CVB 

Vero 
gas 
the 

Firm 
firm 

Jimmy 



I 
• 
I 
.I 

i 
f • 

November 8, 1991 

Colin Botts 
Florida Gas Transmission 

i Contract Management 
I 1400 Smith St. 
,\_ Houston, Texas 77251 

L Dear Mr. Botts: I 

y~ ( ::>b~ J':H:H NOV 8, 1991 9:36RM ~766 P.02 

DRAFT 

! 
\ 
1 

This letter constitutes formal notice of the City of Vero Beach's request for firm transportation 
natural gas temporarily released by Thermo Electron Corporation in the following amounts: 

I 
1 
i January, 1992 

February, 1992 
March, 1992 
April, 1992 
May, 1992 

2,000 MMBtulDay 
2,000 MM13tu/Day 
2,000 MMBtu/Day 
2,000 MMBtu/Day 
2,000 MMBtu/Day 

The City of Vero Beach requests this gas as Firm Transportation and is not valid for any other 
type of firm service. If you have any questions, please call me at (407) 567-5151. 

Sincerely, ' 

Tom Klaric 
City of Vero Beach 

f'OOOK,\W1\bAkltlWB!\ORI!Q 
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-c.:.r, 

SERVICE AGREEMENT 
FOR FIRM TRANSPORTATION SERVICE 

RECEIVED 

~ ; C f' I J 1991 
v.8. Power Plant 

THIS AGREEMENT entered into this 1st day of July, 1991, by 

and between FLORIDA GAS TRANSMISSION COMPANY a corporation of 

the State of Delaware (herein called "Transporter"), and CITY OF 

VERO BEACH, (herein called "Shipper"). 

WIT N E SSE T H : 

WHEREAS, Shipper wishes to purchase firm natural gas 

transportation service from Transporter and Transporter wishes to 

provide firm natural gas transportation service to Shipper; and 

WHEREAS, Shipper has completed and submitted to Transporter 

a valid request for transportation service under Rate Schedule 

FTS-1 ("Request"); and 

WHEREAS, in accordance with such Request, such service will 

be provided by Transporter for Shipper in accordance with the 

terms hereof. 

NOW THEREFORE, in consideration of the premises and of the 

mutual covenants and agreements herein contained, the SUfficiency 

of which is hereby acknowledged, Transporter and Shipper do 

covenant and agree as follows: 

ARTICLE I 
Definitions 

In addition to the definitions incorporated herein through 

Transporter's Rate Schedule FTS-1, the following terms when used 

/ herein shall have the meanings set forth below: 

CONTRACT NO. 3600 
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1.1 The term "Gas" shall mean pipeline quality natural gas 

which complies with the quality provisions set forth in the 

General Terms and conditions of Transporter's effective FERC Gas 

Tariff, Volume No.1, and includes gas well gas, casinghead gas 

and residue gas remaining after processing thereof. 

1.2 The term "Rate Schedule FTS-1" shall mean Transporter's 

Rate Schedule FTS- 1 as filed with the FERC as changed and 

adjusted from time to time by Transporter in accordance with 

section 3.3 hereof or in compliance with any final FERC order 

affecting such rate schedule. 

1.3 The term "FERC" shall mean the Federal Energy 

Regulatory Commission or any successor regulatory agency or body, 

including the Congress, which has authority to regulate the rates 

and services of Transporter. 

ARTICLE II 
Quantity 

2.1 The Maximum Annual Transportation Quantity (the "MATQ") 

per service year shall be set forth in Exhibit C attached hereto; 

provided, however, that the MATQ shall not exceed the sum of the 

seasonal Maximum Daily Transportation Quantities set forth in 

Exhibit Chereto times the number of days in the applicable 

seaso.n. In the case of a fractional Service Year, the MATQ shall 

equal the MATQ for a full Service Year times the number of days 

in the fractional Service Year , divided by 365. 

2.2 The Maximum Daily Transportation Quantity ("MDTQ") 

shall be set forth in Exhibit C attached hereto. The applicable 

MDTQ shall be the largest daily quantity of gas Shipper may 

CQNT~CT NO. 3600 



tender for · transportation in the aggregate to all Points of 

Receipt, exclusive of Transporter's Fuel if applicable, and 

receive at all Point(s) of Delivery as specified on Exhibits A 

and B hereto on any day. 

2.3 Shipper may tender natural gas for transportation to 

Transporter up to the MATQ in any Service Year and, on any day, 

up to the MDTQ plus Transporter's Fuel, if applicable. 

Transporter agrees to receive the aggregate of the quantities of 

natural gas that Shipper tenders for transportation at the 

Receipt points, up to the maximum daily quantity specified for 

each such Point on Exhibit A hereto, and to transport and deliver 

to Shipper at each Delivery Point specified on Exhibit B, up to 

the maximum daily quantity specified for each such point on 

Exhibi t B, the amount tendered by Shipper less Transporter's 

Fuel, if applicable (as provided in Rate Schedule FTS-1), 

provided, however,. that Transporter shall never be required to 

transport and deliver in any Service Year more than the MATQ or 

on any day more than the MDTQ. Transporter's and Shipper's 

obligations hereunder shall be subject to the provisions of any 

final FERC order determining an allocation of capacity of 

Transporter's gas pipeline transmission system. 

ARTICLE III 
Rate Schedule 

3.1 Upon the commencement of service hereunder, Shipper 

shall pay Transporter, for all service rendered hereunder, the 

rates established under Transporter's Rate Schedule FTS-1 as 

CONTRACT NO. 3600 
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filed with the FERC and as said Rate Schedule may hereafter be 

legally amended or superseded. 

3.2 This Agreement in all respects shall be and remain 

subject to the provisions of said Rate Schedule and of the 

applicable provisions of the General Terms and conditions of 

Transporter on file with the FERC (as the same may hereafter be 

legally amended or superseded), all of which are made a part 

hereof by this reference. 

3 . 3. Transporter shall have the unilateral right to file 

with the appropriate regulatory authority and make changes 

authorized by such authority in (a) the rates and charges 

applicable to its Rate Schedule FTS-l, (b) Rate Schedule FTS-l 

pursuant to which this service is rendered; provided, however, 

that the firm character of service shall not be subject to change 

hereunder, or (c) any provisions of the General Terms and 

Conditions applicable to Rate Schedule FTS-l. Transporter agrees 

that Shipper may protest or contest the aforementioned filings, 

or seek authorization from duly constituted regulatory 

authorities for such adjustment of Transporter I s existing FERC 

Gas Tariff as may be found necessary in order to assure that the 

provisions in (a), (b), or (c) above are just and reasonable. 

ARTICLE IV 
Term of Agreement 

4.1 This Agreement shall be effective on July 1, 1991 and 

shall continue in effect for a primary term of fifteen (15) years 

from the initial delivery date of the Natural Gas Contract 

(Direct Sale) for Firm Service dated November 1, 1989 and from 
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year to year thereafter unless and until terminated either by 

Transporter or by Shipper upon one hundred eighty (lSO) days 

prior written notice to the other specifying a termination date 

at the end of any yearly period thereafter . 

4.2 Service hereunder shall commence as set forth in 

section 2 of Rate Schedule FTS-l. 

ARTICLE V 
PointCs) of Receipt and Delivery 

and Maximum Daily Quantities 

5.1 The Point{s) of Receipt and maximum daily quantity for 

each point{s), for all gas delivered by Shipper into 

Transporter's pipeline system under this Agreement shall be at 

the point{s) of Receipt on Transporter's pipeline system as set 

forth in Exhibit A attached hereto. 

5.2 The Point{s) of Delivery and maximum daily quantity for 

each point{s) for all gas delivered by Transporter to Shipper, or 

for the account of Shipper, under this Agreement shall be at the 

Point{s) of Delivery as set forth in Exhibit B. 

ARTICLE VI 
Notices 

All notices, payments and communications with respect to 

this Agreement shall be in writing and sent to the addresses 

stated below or at any other such address as may hereafter be 

designated in writing: 
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ADMINISTRATIVE MATTERS 

Transporter: Florida Gas Transmission Company 
P. O. Box 1188 
Houston, Texas 77251-1188 
Attention: contract Manageme~t Department 

Shipper: City of Vero Beach 
P. O. Box 1389 
Vero Beach, FL 32461-1389 

PAYMENT BY WIRE TRANSFER 

Transporter: Florida Gas Transmission Company 
NCNB National Bank 
Account No. 001658806 
Charlotte, North Carolina 

ARTICLE VII 
Facilities 

Transporter shall not be obligated to, but may, at its sole 

discretion, construct or acquire new facilities, or expand 

existing facilities, in order to perform service under this 

Agreement. For purposes of this Agreement and section 11 of Rate 

Schedule FTS-1, an expanded facility shall be deemed to be a new 

facility. If in Transporter's reasonable judgment it is 

necessary to construct or acquire new facilities, or to expand 

existing facilities, in order to enable Transporter to receive or 

deliver Shipper's MDTQ at the Point{s) of Receipt and Delivery, 

and Transporter determines as provided herein to construct, 

acquire, or expand such facilities, then Transporter shall notify 

Shipper of the additional cost required, and such facilities 

shall, subject to the receipt and acceptance by Transporter of 

any necessary authorizations, permits and approvals, be-
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constructed, acquired or expanded to permit the receipt and 

delivery of gas as provided for herein. Shipper agrees to 

reimburse Transporter, promptly upon receipt of Transporter's 

invoices, for all costs and expenses incurred under this Article 

VII by Transporter for any facilities, other than electronic 

measurement and data communications equipment for existing 

meters, including without limiting the foregoing, the cost of any 

tap, electronic measurement equipment, or data communications 

equipment for new meters, and appurtenant equipment and 

materials, and overhead expenses. To the extent such reimburse-

ment qualifies as a contribution in aid of construction under the 

Tax Reform Act of 1986, P.L. 99-514 (1986), Shipper also shall 

reimburse Transporter for the income taxes incurred by 

Transporter as a' direct result of such contribution in aid of 

construction by Shipper, as calculated pursuant to the 

Commission's order in Transwestern Pipeline company, 45 FERC 

Paragraph 61,116 (1988). Transporter shall have title to and the 

exclusive right to operate and maintain all such facilities. 

ARTICLE VIII 
Regulatory Authorizations and Approvals 

8.1 Transporter's obligation to provide service is 

conditioned upon receipt and acceptance of any necessary 

regulatory authorization to provide Firm Transportation Service 

to Shipper in accordance with the terms of Rate Schedule FTS-1 

and this Service Agreement. Shipper agrees to reimburse 
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Transporter for all reporting and/or filing fees incurred by 

Transporter in providing service under this service Agreement. 

ARTICLE IX 
Pressure 

9.1 The quantities of gas delivered or caused to be 

delivered by Shipper to Transporter hereunder shall be delivered 

into Transporter I s pipeline system at a pressure sufficient to 

enter Transporter I s system, but in no event shall such gas be 

delivered at a pressure exceeding the maximum authorized 

operating pressure or such other pressure as Transporter permits 

at the Point(s) of Receipt. 

9.2 Transporter shall have no obligation to provide 

compression and/or alter its system operations to effectuate 

deliveries at the Point(s) of Delivery hereunder. 

10.1 None. 

ARTICLE X 
Other Provisions 

ARTICLE XI 

Miscellaneous 

11.1 This Agreement -shall bind and benefit the successors 

and assigns of the respective parties hereto; provided, however, 

neither party shall assign this Agreement or any of its rights or 

obligations hereunder without first obtaining the written consent 

of the other party. 

11.2 No waiver by either party of anyone or more defaults 

by the other in the performance of any provisions of this 
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Agreement shall operate or be construed as a waiver of any future 

defaults of a like or different character . 

11.3 THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED IN 

ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS. 

11 . 4 This Agreement contains Exhibits A, Band C which are 

incorporated fully herein. 

IN WITNESS WHEREOF I the parties hereto have executed this 

Agreement by their duly authorized officers effective as of the 

date first written above. 

TRANSPORTER SHIPPER 

FLORIDA GAS TRANSMISSION COMPANY CITY OF VERO BEACH 

By: jd)4zyOl .~ ffi By: 

Title: Vice President. Marketing Title: 
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Exhibit A 
to 

Firm Gas Transportation Service Agreement 
Between 

Description of 
Point(s) of 
Receipt 

Plant Sun Starr 
county 

Florida Gas Transmission Company 
and 

City of Vero Beach 
Dated 

July 1, 1991 

Maximum Daily Quantities* 
(MMBtu) 

POI Oct. Nov-March April 

8798 2160 622 622 

* Inclusive of 2.7% for Fuel 

Date of this Exhibit A: July 1, 1991 

CONTRACT NO. 3600 
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First Revised Exhibit A 
to 

Firm Gas Transportation Service Agreement 
Between 

Florida Gas Transmission Company 
and 

city of Vero Beach 
Dated 

July 1, 1991 

Maximum Daily Quantities* 
(MMBtu) 

Description of 
Point(s) of 
Receipt fQI Oct. Nov-March April May-Sept 

Plant Sun Starr 
County 

8798 2166 624 624 1939 

This First Revised Exhibit A shall supersede original 
Exhibit A attached hereto in its entirety on the "in-service date 
of the Phase II Facilities", as that term is defined in the 
Stipulation and Agreement filed by Seller on october 16, 1989, in 
Docket Nos. RP89-50, ~ al. 

* Buyer and Seller agree to amend the First Revised Exhibit A 
be effective concurrently with the "in-service date of the 
Phase II Facilities", to reflect any conversions to firm 
transportation service exercised by Buyer subsequent to the 
date of this Exhibit. 

* Inclusive of 3.0% for Fuel 

ACCEPTED 
,!"I..{ 

AND AGREED TO THIS 
DAY OF~~~'~~~, 1991 

TRANSPORTER 

FLORIDA GAS TRANSMISSION COMPANY 

By: k1~ /?/.~1c1, 
Title: vice President. Marketing 

Date: 5~ 'f,I'I"!/ 

ACCEPTED AND AGREED TO THIS 
/27'/ DAY OF lft/cusT , 1991 

SHIPPER 

CITY OF VERO BEACH 

Title: efT'( H"'A1,qG£~ 

Date: 4t/Cii/ST 12, Iff / , 

Date of this First Revised Exhibit A: July 1, 1991 
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Second Revised Exhibit A 
to 

Firm Gas Transportation Service Agreement 
Between 

Florida Gas Transmission Company 
and 

City of Vero Beach 
Dated 

July 1, 1991 

Description of 
Point{s) of 
Receipt 

Maximum Daily Quantities* 
(MMBtu) 

Plant Sun Starr 
County 

8798 2912 

Nov-March April May-Sept 

935 935 2901 

This Second Revised Exhibit A shall be superseded in its entirety 
by Third Revised Exhibit A attached hereto upon the "in-service 
date of the Phase II Facilities", as that term is defined in the 
stipulation and Agreement filed by Seller on October 16, 1989, in 
Docket Nos. RP89-50, et al. 

* Inclusive of 2.7% for Fuel 

ACCEPTED AND AGREED TO THIS 
'I f{ DAY OF S~,p-l .. ,.,j,.,r, 1991 

• 

TRANSPORTER 

FLORIDA GAS TRANSMI~N S~ANY 

By: WA!) Yh ,L~ -ctb 
Title: Vice President. Marketing 

Date: S'¥~/..<:..- $I , )99/ 

ACCEPTED AND AGREED TO THIS 
/Z (..{ DAY OF AU4UJT , 1991 

SHIPPER 

CITY OF VERO BEACH 

By : '&1~ 
Title: C!trr H"INIlt;O( 

Date: 4UC;U 5 { 12 If91 
) 

Date of this Second Revised Exhibit A superseding original Exhibit 
A dated July 1, 1991: August 1, 1991 
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Third Revised Exhibit A 
to 

Firm Gas Transportation service Agreement 
Between 

Florida Gas Transmission Company 
and 

City of Vero Beach 
Dated 

July 1, 1991 

Maximum Daily Ouantities* 
(MMBtu) 

Description of 
Point(s) of 
Receipt Oct. Nov-March April May-Sept 

Plant Sun Starr 
County 

8798 2920 1593 2124 3206 

This Third Revised Exhibit A shall supersede Second Revised Exhibit 
A attached hereto in its entirety on the "in-service date of the 
Phase II Facilities", as that term is defined in the Stipulation 
and Agreement filed by Seller on October 16, 1989, in Docket Nos. 
RP89-50, et al. 

* Buyer and Seller agree to amend this Third Revised Exhibit A be 
effective concurrently with the "in-service date of the Phase II 
Facilities", to reflect any conversions to firm transportation 
service exercised by Buyer subsequent to the date of this 
Exhibit. 

* Inclusive of 3.0% for Fuel 

ACCEP.TED AND AGREED TO THIS 
"f-~ , DAY OF~ .... ~",.k ..... , 1991 

TRANSPORTER 

FLORIDA G~S TRANSMISS~C~~ANY 

By: ~~ 1J7. L~«,~ 
Title: Vice President. Marketing 

Date: :)~e-t.e.."L sr, FI q I , 

ACCEPTED AND AGREED TO THIS 
/Z 7W DAY OF 4I.1Gt.ls[ , 1991 

SHIPPER 

CITY OF VERO BEACH 

By: ",z:m~tvu&.. 
Title: {!.I7Y H,qA//lG£R-

Date: !lucuST 12..-, If91 , 
Date of this Third Revised Exhibit A superseding First Revised 
Exhibit A dated July 1, 1991: August 1, ,1991 
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Exhibit B 
to 

Firm Gas Transportation Service Agreement 
Between 

Florida Gas Transmission Company 
. and 

Point{s) of Delivery 

Description of Point{s) 
of Delivery 

City of Vero Beach 
Dated 

July 1, 1991 

Maximum Daily Ouantities* 
(MMBtu) 

POI # Oct Nov-March April May-Sept 

Vero Beach Generating 16261 1103 
Fort Pierce Power Plant 16262 1000 

Date of this Exhibit B: July 1, 1991 

306 
300 

306 
300 

1000 
883 



.' 

First Revised Exhibit B 
to 

Firm Gas Transportation service Agreement 
Between 

Florida Gas Transmission Company 
and 

Pointes) of Delivery 

city of Vero Beach 
Dated 

July 1, 1991 

Maximum Daily Quantities 
(MMBTU) Description of point(s) 

of Delivery Oct Nov-Mar April May-Sept 

Vero Beach Generating 16261 1103 
Fort Pierce Power Plant 16262 1000 

306 
300 

306 
300 

1000 
883 

This First Revised Exhibit B shall supersede original Exhibit B 
attached hereto in its entirety on the "in-service date of the 
Phase II Facilities", as that term is defined in the Stipulation 
and Agreement filed by Seller on October 16, 1989, in Docket Nos. 
RP89-50, II al. 

* Buyer and Seller agree to amend the First Revised Exhibit B to 
be effective concurrently with the "in-service date of the 
Phase II Facilities", to reflect any conversions to firm 
transportation service exercised by Buyer subsequent to the 
date of this Exhibit. 

ACCEPTED AND AGREED TO THIS 
t,I -Ih DAY OF ~",.-f.. .... ...1~/, 1991 

TRANSPORTER 

FLORIDA GAS TRANSMISSION COMPANY 

By: ~ Irl. ~.«(,~ 
Title: Vice President. Marketing 

Date: S"-ee.f-e-j~ ~, J1Q, 
• 

ACCEPTED AND AGREED TO THIS 
/zr-r DAY OF Auctor , 1991 

SHIPPER 

CITY OF VERO BEACH 

Ti tle: eal' -'11/-1111 CL,z 

Date: !/uCt{sT /.Z. /91' 
7 

Date of this First Revised Exhibit B: July 1, 1991 
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Second Revised Exhibit B 
to 

Firm Gas Transportation Service Agreement 
Between 

Florida Gas Transmission Company 
and 

Point's) of Delivery 

Description of Point(s) 
of Delivery 

City of Vero Beach 
Dated 

July 1, 1991 

Maximum Daily Ouantities* 
(MMBtu) 

POI # Oct Nov-March April May-Sept 

Vero Beach Generating 16261 1418 
Fort Pierce Power Plant 16262 1417 

455 
455 

455 
455 

1412 
1413 

This Second Revised Exhibit B shall _supersede in its entirety by 
Third Revised Exhibit B attached hereto upon the "in-service date 
of the Phase II Facilities", as that term is defined in the 
stipulation and Agreement filed by Seller on October 16, 1989, in 
Docket Nos . RP89-50, et al, 

ACCEPrED AND AGREED/TO/THIS 
'Ii-A DAY OF .5""'Rr'~.r, 1991 , 

TRANSPORTER 

FLORIDA GAS TRANSMISSION COMPANY 

By: 

Title: Vice President. Marketing 

Date: ~".f,,,,,~/ L/, / '1'11 , 

ACCEPTED AND AGREED TO THIS 
127'-1 DAY OF I1vc"ts[ , , 1991 

SHIPPER 

CITY OF VERO BEACH 

By: "-.Lm~ 
Title: (!, TY n"lN/lGC.-( , 

Date : AU6US[ 12-, 1f?1 , 

Date of this Second Revised Exhibit B superseding original Exhibit 
B dated July 1, 1991: August 1, 1991 
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Third Revised Exhibit B 
to 

Firm Gas Transportation Service Agreement 
Between 

Florida Gas Transmission company 
and 

Point(s) of Delivery 

city of Vero Beach 
Dated 

July 1, 1991 

Maximum Daily Ouantities 
Description of Point(s} 

of Delivery 

Vero Beach Generating 16261 
Fort Pierce Power Plant 16262 

1417 
1418 

(MMBTU) 
Nov-Mar April May-Sept 

773 
774 

1031 
1031 

1556 
1557 

This Third Revised Exhibit B shall supersede Second Revised Exhibit 
B attached hereto in its entirety on the "in-service date of the 
Phase II Facilities", as that term is defined in the stipulation 
and Agreement filed by Seller on October 16, 1989, in Docket Nos. 
RP89-50, etal. 

* Buyer and Seller agree to amend this Third Revised Exhibit B 
to be effective concurrently with the "in-service date of the 
Phase II Facilities", to reflect any conversions to firm 
transportation service exercised by Buyer subsequent to the 
date of this Exhibit. 

ACCE~T~D AND AGREED TO THIS 
V f4. DAY OF~",..;.....j ..... , 1991 • 

TRANSPORTER 

FLORIDA GAS TRANSMISSION COMPANY 

By' n!4y In, ~ «l\ 
Title: Vice President. Marketing 

Date: S;.",eh_,./.L,;' Sf, / 7' 9/ 

ACCEPTED AND AGREED TO THIS 
/:2 T'1' DAY OF AuctLs[ , 1991 

SHIPPER 

CITY OF VERO BEACH 

By: ~m~ 
Title: (lilY d4N/-lGE.'( 

Date: IlWU,/sT IZ. /,/fl 
J 

Date of this Third Revised Exhibit B superseding First Revised 
Exhibit B dated July 1, 1991: August 1, 1991 
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Exhibit C 
To 

Firm Gas Transportation Service Agreement 
Between 

Florida Gas Transmission company 
AAd 

City Of Vero Beach 
Dated 

July 1, 1991 

Maximum Daily Transportation Ouantity 

During each day of the months indicated below, the MDTQ 
applicabie hereunder shall be as set forth below: 

Period MDTO (MMBTU) 

October 2103 

November-March 606 

April 606 

May-September 1883 

Maximum Annual Transportation Quantity: 463,112 MMBTU 

Date of this Exhibit C: July 1, 1991 
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First Revised Exhibit C 
To 

Firm Gas Transportation service Agreement 
Between 

Florida Gas Transmission Company 
And 

City Of Vero Beach 
Dated 

July 1, 1991 

Maximum Daily Transportation Quantity 

During each day of the months indicated below, the MDTQ 
applicable hereunder shall be as set forth below: 

Period MDTQ (MMBTU) 

October 2103 

November-March 606 

April 606 

May-september 1883 

Maximum Annual Transportation Ouantity: 463,112 MMBTU 

Date of this First Revised Exhibit C: July 1, 1991 
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Second Revised Exhibit C 
To 

Firm Gas Transportation Service Agreement 
Between 

Florida Gas Transmission Company 
And 

City Of Vero Beach 
Dated 

July 1, 1991 

Maximum Daily Transportation Quantity 

During each day of the months indicated below, the MDTQ 
applicable hereunder shall be as set forth below: 

Period MDTQ (MMBTU) 

October 2835 

November-March 910 

April 910 

May-September 2825 

Maximum Annual Transportation Quantity: 684,763 MMBTU 

This Second Revised Exhibit C shall be superseded in its entirety 
by Third Revised Exhibit C attached hereto upon the "in-service 
date of the Phase II Facilities", as that term is defined in the 
stipulation and Agreement filed by Seller on October 16, 1989, in 
Docket Nos . RP89-50, et al. 

TRANSPORTER SHIPPER 

FLORIDA GAS TRANSMISSION COMPANY CITY OF VERO BEACH 

By: N4fy)rJ.~1f$ By: ~~ 
Title: Vice President. Marketing Title: &ry 11I'1'1//lG£.'Z 

Date: S-.... /y; ..... ~ ... sr, J q ell Date: /JUri"!>r 12- 1'/91 
» I 

Date of this Second Revised Exhibit C superseding original Exhibit 
C dated July 1, 1991: August 1, 1991 
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Third Revised Exhibit C 
To 

Firm Gas Transportation Service Agreement 
Between 

Florida Gas Transmission Company 
And 

City Of Vero Beach 
Dated 

July 1, 1991 

Maximum Daily Transportation Quantity 

During each day of the months indicated below, the MDTQ 
applicable hereunder shall be as set forth below: 

Period MDTO (MMBTU) 

October 2835 

November-March 1547 

April 2062 

May-September 3113 

Maximum Annual Transportation Ouantity: 859,512 MMBTU 

TRANSPORTER 

FLORIDA GAS TRANSMISSION COMPANY 

By: N4p )11.~ 1'G& 
Title: Vice President. Marketing 

Date: ~//.,.._/.....,-- ¥ )<j''ll , 

SHIPPER 

CITY OF VERO BEACH 

By: "-- L11{?~ 
Title: el7Y H/I,.,fA6£<. , 

Date: 4uGusr /2- /111 , 

Date of this Third Revised Exhibit C superseding First Revised 
Exhibit C dated July 1, 1991: August 1, 1991 
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DATE: 

TO: 

PHONE # 

TELECOPY# 

FROM: 

COMMENTS: 

!" . 

TO:J.CRSTLEBERRY VERO BCH SEP 11, 1991 6:02PM ~338 P.01 

Florida Gas Utility 
"FGU" 

POST OFFICB Box 490 STATION 52 
700 S.E. 3RD ST. 

GAINESVILLE, FLORIDA 32602 

.. 

TBL: (904) 334-2955 FAX: (904) 334-2786 

TELECOPY 

9111191 

Jimmy Castleberry 
City of Vero Beach 

Darin R. Cook 

TIME: 

RECEIVED 

SEP 1 2 1991 

V.B . POWER PLANT 

Following is a draft letter that requests the waiving of 5650 MMBtu of your FD entitlement 
during the time period your unit will be down. Please describe in this letter some specifics as 
to why the unit will be brought down. This waiver will save the City of Vero Beach over 
$12,000 in demand charges if the duration of the unit being brought down remains as expected. 
If you have any question, please call me at (904) 334-2980. 

Number of Pages (Including this page) 2 

Mcotbeno: Cily of Chipley - City of Olinetville • City of ltomettud • City of Le1c Wonh - Ci1y of Starkr.. • City of 81, Cloud - City 01 Vuo Belch 
v: •. :_._ .... 11,:1: ..... A "tl,nr;1'1I • &.brill,p · ULilititl COlllmiuioo C\Jlfornen: Cil), 0 .. Company . TOCO 



Ol'nCE OF THE 

CITY MANA.GER 

;.:' . '< 

City oj Vera Beach 
/053 - 20th PLA CE - P. O. BOX /389 

VERO BEACH, FLORIDA - 3296/ - / 389 

Td,phont: (407) 567-5/5/ 

September 12, 1991 

Mr. Colin Botts, Contract Management 
Florida Gas Transmission Company 
1400 Smith Street Houston, Texas 77251 

Dear Mr. Botts: 

This letter constitutes formal notice of the City of Vero 
Beach's intention to claim a Force Majeure situation under 
section SA and SC of the General Terms and Conditions of the 
Florida Gas Transmission Company's FERC Gas Tariff. 

During the time period of September 14, 1991 through September 
24, 1991, Vero Beach will be bringing one of its gas units 
down to perform maintenance work. This unit comprises 60% of 
the usage of the total gas capacity of Vero Beach. In 

i accordance with the section of the tariff quoted, Vero Beach 
requests that demand charges for 60% of our firm entitlement 
in the amount of 5650 MMBtu/Day be waived out of Firm Direct 
Sales gas during this time period . 

If you have any questions regarding the "outage", please call 
Jimmy Castleberry at (407) 562-7231 . 

Sincerely, 

T. M. Klaric 
City Manager 

TMK/js 

cc: Don Hambrick, Chairman, FGU 
Darin, Cook, FGU 
Tracy Prothro, Florida Gas Transmission 
Doug John - John, Hengerer & Esposito 



FRDM:GRU TO:J . CASTLEBERRY VERO BCH 

.. 

Mr. Colin Botts 
Florida Gas Transmission 
Contract Management 
1400 Smith SI 
Houston, Texas, 77251 

Dear Mr. Botts: 

.SEP 11, 199 1 6: 03PM 11338 P. 02 

DRAFT 

September 11, 1991 

This letter constitutes formal notice ofVero Beach's intention to claim a Force Majeure situation 
under section 8A and 8C of the General Terms and Conditions of the Florida Gas Transmission 
Company FERC Gas Tariff. During the time period of September 14, 1991 through September 

I 24, 1991 Vero Beach will be bringing one of our gas units down to do maintenance work. This 
unit comprises 60% of the usage of the total gas capacity of Vero Beach. 

Therefore, Vero Beach requests that demand charges for 60% of our firm entitlement in the 
amount of 5650 MMBtulDay be waived out of Firm Direct Sales gas during the time period 
mentioned in accordance with the section of the tariff quoted above. If you have any questions 
regarding the "outage", please call Jimmy Castleberry at (407) 567~5151. 

Sincerely, 

Tom Klaric 
Vero Beach City Manager 

DRC 

pc: Don Hambrick, Chairman, FGU 
Darin Cook, FGU 
Tracy Prothro, Florida Gas Transmission 
Doug John - John, Hengerer & Esposito 
FCOOK\wp\darin\vcrofor-ce 





SERVICE AGREEMENT 
FOR FIRM TRANSPORTATION SERVICE 

THIS AGREEMENT entered into this 1st day of July, 1991, by 

and between FLORIDA GAS TRANSMISSION COMPANY a corporation of 

the State of Delaware (herein called "Transporter"), and CITY OF 

VERO BEACH, (herein called "shipper"). 

WIT N E S S ET H : 

WHEREAS, Shipper wishes to purchase firm natural gas 

transportation service from Transporter and Transporter wishes to 

provide firm natural gas transportation service to Shipper; and 

WHEREAS, Shipper has completed and submitted to Transporter 

a valid request for transportation service under Rate Schedule 

FTS-1 ("Request"); and 

WHEREAS, in accordance with such Request, such serVlce will 

be provided by Transporter for Shipper in accordance with the 

terms hereof. 

NOW THEREFORE, in consideration of the premises and of the 

mutual covenants arid agreements herein contained, the sufficiency 

of which is hereby acknowledged, Transporter and Shipper do 

covenant and agree as follows: 

ARTICLE I 
Definitions 

RECEIVED 
AUG 22 1991 
V.I. Power Planl 

In addition to ,the definitions incorpora.t;ed herein through 

Transporter's Rate Schedule FTS-1, the following terms when used 

herein shall have the meanings set forth below: 
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1.1 The term "Gas" shall mean pipeline quality natural gas 

which complies with the quality provisions set forth in the 

General Terms and Conditions of Transporter's effective FERC Gas 

Tariff, Volume No.1, and includes gas well gas, casinghead gas 

and residue gas remaining after processing thereof. 

1.2 The term "Rate Schedule FTS- l" shall mean Transporter's 

Rate Schedule FTS-l as filed with the FERC as changed and 

adjusted from time to time by Transporter in accordance with 

section 3.3 hereof or in compliance with any final FERC order 

affecting such rate schedule. 

1.3 The term "FERC" shall mean the Federal Energy 

Regulatory Commission or any successor regulatory agency or body, 

including the Congress, which has authority to regulate the rates 

and services of Transporter. 

ARTICLE II 
Quantity 

2.1 The Maximum Annual Transportation Quantity (the "MATQ") 

per service year shall be set forth in Exhibit C attached hereto; 

provided, however, that the MATQ shall not. exceed the sum of the 

seasonal Maximum Daily Transportation Quantities set forth in 

Exhibit C hereto times the number of days in the applicable 

season. In the case of a fractional Service Year, the MATQ shall 

equal the MATQ for a full Service Year times the number of days 

in the fractional Service Year, divided by 365:· 

2.2 The Maximum Dai ly Transportation Quantity ("MDTQ") 

shall be set forth in Exhibit C attached hereto. The applicable 

MDTQ shall be the largest daily quantity of gas Shipper may 
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tender for transportation in the aggregate to all Points of 

Receipt, exclusive of Transporter's Fuel if applicable, and 

receive at all point(s) of Delivery as specified on Exhibits A 

and B hereto on any day. 

2.3 Shipper may tender natural gas for transportation to 

Transporter up to the MATQ in any service Year and, on any day, 

up to the MDTQ plus Transporter's Fuel, if applicable. 

Transporter agrees to receive the aggregate of the quantities of 

natural gas that Shipper tenders for transportation at the 

Receipt points, up to the maximum daily quantity specified for 

each such Point on Exhibit A hereto, and to transport and deliver 

to Shipper at each Delivery Point specified on Exhibit B, up to 

the maximum daily quantity specified for each such point on 
--

Exhibi t B, the amount tendered by Shipper less Transporter's 

Fuel, if applicable (as provided in Rate Schedule FTS-l), 

provided, however, that Transporter shall never be required to 

transport and deliver in any Service Year more than the MATQ or 

on any day more than the MDTQ. Transporter's and Shipper's 

obligations hereunder shall be subject to the provisions of any 

final FERC order determining an allocation of capacity of 

Transporter's gas pipeline transmission system. 

ARTICLE III 
Rate Schedule 

3.1 Upon the commencement of service hereunder, Shipper 

shall pay Transporter, for all service rendered hereunder, the 

rates established under Transporter's Rate Schedule FTS-l as 
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filed with the FERC and as said Rate Schedule may hereafter be 

legally amended or superseded. 

3.2 This Agreement in all respects shall be and remain 

subject to the provisions of said Rate Schedule and of the 

applicable provisions of the General Terms and Conditions of 

Transporter on file with the FERC (as the same may hereafter be 

legally amended or superseded), all of which are made a part 

hereof by this reference. 

·3 . 3. Transporter shall have the unilateral right to file 

with the appropriate regulatory authority and make changes 

authorized by such authority in (a) the rates and charges 

applicable to its Rate Schedule FTS-1, (b) Rate Schedule FTS-1 

pursuant to which this service is rendered; provided, however, 

that the firm character of service shall not be subject to change 

hereunder, or (c) any provisions of the Gene ral Terms and 

Conditions applicable to Rate Schedule FTS-1 . Transporter agrees 

that Shipper may protest or contest the aforementioned filings, 

or seek authorization from duly constituted regulatory 

authori ties for such adjustment of Transporter I s existing FE~C 

Gas Tariff as may be found necessary in order to assure that the 

provisions in (a) , (b), or (c) above are just and reasonable . 

ARTICLE IV 
Term of Agreement 

4.1 This Agreement shall be effective on July 1, 1991 and 

shall continue in effect for a primary term of fifteen (15) years 

from the initial delivery date of the Natural Gas Contract 

(Direct Sale) for Firm Service dated November 1, 1989 and from 
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year to year thereafter unless and until terminated either by 

Transporter or by Shipper upon one hundred eighty (laO) days 

prior written notice to the other specifying a termination date 

at the end of any yearly period thereafter. 

4.2 Service hereunder shall commence as set forth in 

section 2 of Rate Schedule FTS-1. 

ARTICLE V 
Point(s) of Receipt and Deliverv 

and Maximum Daily Quantities 

5.1 The Point(s) of Receipt and maximum daily quantity for 

each point(s), for all gas delivered by Shipper into 

Transporter's pipeline system under this Agreement shall be at 

the point(s) of Receipt on Transporter's pipeline system as set 

forth in Exhibit A attached hereto. 

5.2 The Point(s) of Delivery and maximum daily quantity for 

each point(s) for all gas delivered by Transporter to Shipper, or 

for the account of Shipper, under this Agreement shall be at the 

Point(s) of Delivery as set forth in Exhibit B: 

ARTICLE VI 
Notices 

All notices, payments and communications with respect to 

this Agreement shall be in writing and sent to the addresses 

stated below or at any other such address as may hereafter be 

designated in writing: 
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ADMINISTRATIVE MATTERS 

Transporter: Florida Gas Transmission Company 
P. O. Box ll88 
Houston, Texas 77251-1188 
Attention: Contract Management Department 

Shipper: City of Vero Beach 
P . O. Box 1389 
Vero Beach, FL 32461-1389 

PAYMENT BY WIRE TRANSFER 

Transporter: Florida Gas Transmission Company 
NCNB National Bank 
Account No. 001658806 
Charlotte, North Carolina 

ARTICLE VII 
Facilities 

Transporter shall not be obligated to, but may, at its sole 

discretion, construct or acquire new facilities, or expand 

existing facilities, in order to perform service under this 

Agreement. For purposes of this Agreement and section 11 of Rate 

Schedule FTS-l , an expanded facility shall be deemed to be a new 

facility. If in Transporter's reasonable judgment it is 

necessary to construct or acquire new facilities, or to expand 

existing facilities, in order to enable Transporter to receive or 

deliver Shipper's MDTQ at the Point(s) of Receipt and Delivery, 

and Transporter determines as provided herein to construct, 

acquire, or expand such facilities, then Transporter shall notify 

Shipper of the additional cost required, and such facilities 

shall, subject to the receipt and acceptance by Transporter of 

any necessary authorizations, permits and approvals , be 
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constructed, acquired or expanded to permit the receipt and 

delivery of gas as provided for herein . Shipper agrees to 

reimburse Transporter, promptly upon receipt of Transporter's 

invoices, for all costs and expenses incurred under this Article 

VII by Transporter for any facilities, other than electronic 

measurement and data communications equipment for existing 

meters, including without limiting the foregoing, the cost of any 

tap, electronic measurement equipment or data communications 

equipment for new meters, and appurtenant equipment and 

materials, and overhead expenses. To the extent such reimburse-

ment qualifies as a contribution in aid of construction under the 

Tax Reform Act of 1986, P . L . 99-514 (1986), Shipper also shall 

reimburse Transporter for the income taxes incurred by 

Transporter as a direct result of such contribution in aid of 

construction by Shipper, as calculated pursua nt to the 

Commission's order in Transwestern Pipeline Compa ny, 45 FERC 

Paragraph 61,116 (1988). Transporter shall have title to and the 

exclusive right to operate and maintain all such facilities. 

ARTICLE VIII 
Regulatory Authorizations and Approvals 

8.1 Transporter's obligation to provide service is 

conditioned upon receipt . and acceptance of any necessary 

regulatory authorization to provide Firm Transportation Service 

to Shipper in accordance with the terms of R·ate Schedule FTS-1 

and this . Service Agreement. Shipper agrees to reimburse 
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Transporter for all reporting and/or filing fees incurred by 

Transporter in providing service under this service Agreement. 

ARTICLE IX 
Pressure 

9.1 The quantities of gas delivered or caused to be 

delivered by Shipper to Transporter hereunder shall be delivered 

into Transporter's pipeline system at a pressure sufficient to 

enter Transporter's system, but in no event shall such gas be 

delivered at a pressure exceeding the maximum authorized 

operating pressure or such oth,er pressure as Transporter permits 

at the Point(s) of Receipt . 

9.2 Transporter shall have no obligation to provide 

compression and/or alter its system operations to effectuate 

deliveries at the Point(s) of Delivery hereunder. 

10.1 None. 

ARTICLE X 
Other Provisions 

ARTICLE XI 

Miscellaneous 

11.1 This Agreement shall bind and benefit the successors 

and assigns of the respective parties hereto; provided, however, 

neither party shall assign this Agreement or any of its rights or 

obligations hereunder without first obtaining the written consent 

of the other party. 

11.2 No waiver by either party of anyone or more defaults 

by the other in the performance of any provisions of this 
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Agreement shall operate or be construed as a waiver of any future 

defaults of a like or different character . 

11.3 THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED IN 

ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS . 

11.4 This Agreement contains Exhibits A, Band C which are 

incorporated fully herein. 

IN WITNESS WHEREOF , the parties hereto have executed this 

Agreement by their duly authorized officers effective as of the 

date first written above. 

TRANSPORTER SHIPPER 

FLORIDA GAS TRANSMISSION COMPANY CITY OF VERO BEACH 

By : 

Title : Vice President. Marketing Title : 

Date: Date : /!t/6 d S T 12 !'i11 
{ 
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Exhibit A 
to 

.:,:' 

Firm Gas Transportation Service Agreement . 

Description of 
Point{s) of 
Receipt 

Plant Sun Starr 
County 

Between 
Florida Gas Transmission Company 

and 
city of Vero Beach 

Dated 
July 1, 1991 

Maximum Dailv Quantities* 
(MMBtu) 

POI Oct. Nov-March April 

8798 2160 622 622 

* Inclusive of 2.7% for Fuel 

Date of this Exhibit A: July 1, 1991 
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First Revised Exhibit A 
to 

Firm Gas Transportation Service Agreement 
Between 

Description of 
Point(s) of 
Receipt 

Plant Sun Starr 
County 

Florida Gas Transmission Company 
and 

city of Vero Beach 
Dated 

July 1, 1991 

Maximum Daily Quantities* 
(MMBtu) 

POI Oct . Nov-March April 

8798 2166 624 624 

May-Sept 

1939 

This First Revised Exhibit A shall supersede original 
Exhibit A attached hereto in its entirety on the "in-service date 
of the Phase II Facilities", as that term is defined in the 
stipulation and Agreement filed by Seller on October 16, 1989, in 
Docket Nos. RP89-50, et al. 

* Buyer and Seller agree to amend the First Revised Exhibit A 
be effective concurrently with the "in-service date of the 
Phase II Facilities", to reflect any conversions to firm 
transportation service exercised by Buyer subsequent to the 
date of this Exhibit . 

* Inclusive of 3.0% for Fuel 

ACCEPTED AND AGREED TO THIS 
DAY OF , 1991 

TRANSPORTER 

FLORIDA GAS TRANSMISSION COMPANY 

By: 

Title: Vice President. Marketing 

Date: 

ACCEPTED AND AGREED TO THIS 
/2. C" DAY OF ;/'/(;"sr , 1991 

SHIPPER 

CITY OF VERO BEACH 

By: 'Lm~ 
Title: {'fTY 114/V'AGcZ , 

Date: /It/'zurr 12. lif?1 .... } 

Date of this First Revised Exhibit A: July 1, 1991 
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Second Revised Exhibit A 
to 

Firm Gas Transportation Service Agreement 
Between 

Florida Gas Transmission company 
and 

city of Vero Beach 
Dated 

July 1, 1991 

Description of 
Point{s) of 
Receipt 

Plant. Sun starr 
County 

8798 2912 

Maximum Daily Ouantities* 
(MMBtu) 

Nov~March April May-Sept 

935 935 2901 

This Second Revised Exhibit A shall be superseded in its entirety 
by Third Revised Exhibit A attached hereto upon the "in-service 
date of the Phase II Facilities", as that term is defined in the 
stipulation and Agreement filed by Seller on October 16, 1989, in 
Docket Nos. RP89-50, et al. 

* Inclusive of 2.7% for Fuel 

ACCEPTED AND AGREED TO THIS 
DAY OF , 1991 

TRANSPORTER 

FLORIDA GAS TRANSMISSION COMPANY 

By: 

Title: Vice President. Marketing 

Date: 

ACCEPTED AND AGREED TO THIS 
12"& DAY OF 4t1t;d5T , 1991 

SHIPPER 

CITY OF VERO BEACH 

By: '--fM~ 
Title: erry H4A//lCt:'f. 

Date: /It/CuST /Z If'll 
} 

Date of this Second Revised Exhibit A superseding original Exhibit 
A dated July 1, 1991: August 1, 1991 .. 
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Third Revised Exhibit A 
to 

Firm Gas Transportation Service Agreement 
Between 

Florida Gas Transmission Company 
and 

City of Vero Beach 
Dated 

July 1, 1991 

Maximum Daily Ouantities* 
(MMBtu) 

Description of 
Point(s) of 
Receipt Oct. Noy~March April May-Sept 

Plant Sun Starr 
County 

8798 2920 1593 2124 3206 

This Third Revised Exhibit A shall supersede Second Revised Exhibit 
A attached hereto in its entirety on the "in-service date of the 
Phase II Facilities", as that term is defined in the Stipulation 
and Agreement filed by Seller on October 16, 1989, in Docket Nos. 
RP89-50, et a1. 

* Buyer and Seller agree to amend this Third .Revised Exhibit A be 
effective concurrently with the "in-service date of the Phase II 
Facilities", to reflect any conversions to firm transportation 
service exercised by Buyer subsequent to the date of this 
Exhibit. 

* Inclusive of 3 . 0% for Fuel 

ACCEPTED AND AGREED TO THIS 
________ DAY OF , 1991 

TRANSPORTER 

FLORIDA GAS TRANSMISSION COMPANY 

By : 

Title : Vice President, Marketing 

Date : 

ACCEPTED AND AGREED TO THIS 
127,1 DAY OF AU6UlT , 1991 

SHIPPER 

CITY OF VERO BEACH 

BY : ~~ 
..-/ 

Title: f1trr n4N'4GC-<'" 

Date : 4 U GUST 12., 1'1'11 , .. 
Date of this Third Revised Exhibit A superseding First Revised 
Exhibit A dated July 1, 1991 : August 1, 1991 
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First Revised Exhibit B 
to 

Firm Gas Transportation Service Agreement 
Between 

Florida Gas Transmission Company 
and 

Point(s) of Delivery 

City of Vero Beach 
Dated 

July 1, 1991 

Maximum Daily Ouantities 
Description of Point(s) 

of Delivery 
(MMBTU) 

Oct Nov-Mar April May-Sept 

Vero Beach Generating 16261 1103 
Fort Pierce Power Plant 16262 1000 

306 
300 

306 
300 

1000 
883 

This First Revised Exhibit B shall supersede original Exhibit B 
attached hereto in its entirety on the "in-service date of the 
Phase II Facilities", as that term is defined in the stipulation 
and Agreement filed by Seller on October 16, 1989, in Docket Nos. 
RP89-50, et al. 

* Buyer and Seller agree to amend the First Revised Exhibit B to 
be effective concurrently with the "in-service date of the 
Phase II Facilities", to reflect any conversions to firm 
transportation service exercised by Buyer subsequent to the 
date of this Exhibit. 

ACCEPTED AND AGREED TO THIS 
DAY OF , 1991 

TRANSPORTER 

FLORIDA GAS TRANSMISSION COMPANY 

By: 

Title: Vice President, Marketing 

Date: 

ACCEPTED AND AGREED TO THIS 
12 ~./ DAY OF ,t/{I'{;,"5T , 1991 

SHIPPER 

CITY OF VERO BEACH 

By: ), WJ1;r~ 
Title: (!/'y /11'1,.-/1G£t( 

Date: 4VGUST 12, /9,/1 , 

Date of this First Revised Exhibit B: July 1, ·~991 
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Second Revised Exhibit B 
to 

Firm Gas Transportation Service Agreement 
Between 

Florida Gas Transmission Company 
and 

Point(s) of Delivery 

Description of Point(s) 
of Delivery 

city of Vero Beach 
Dated 

July 1, 1991 

Maximum . Daily Quantities* 
(MMBtu) 

POI I Oct Nov-March April May-Sept 

Vero Beach Generating 16261 1418 
Fort Pierce Power Plant 16262 1417 

455 
455 

455 
455 

1412 
1413 

This Second Revised Exhibit B shall supersede in its entirety by 
Third Revised Exhibit B attached hereto upon the "in-service date 
of the Phase II Facilities", as that term is defined in the 
Stipulation and Agreement filed by Seller on October 16, 1989, in 
Docket Nos. RP89-50, et al. 

ACCEPTED AND AGREED TO THIS 
DAY OF , 1991 

TRANSPORTER 

FLORIDA GAS TRANSMISSION COMPANY 

By: 

Title: Vice President. Marketing 

Date: 

ACCEPTED AND AGREED TO THIS 
I:lT" DAY OF /lU4uS! , 1991 

SHIPPER 

CITY OF VERO BEACH 

BY:~m~ 
/' 

Title: elTY I'1Ati//1CC-e.. 

Date: IlLict/ST 12.., Iff/ , 

Date of this Second Revised Exhibit B superseding original Exhibit 
B dated July 1, 1991: August 1, 1991 
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Third Revised Exhibit B 
to 

Firm Gas Transportation Service Agreement 
Between 

Florida Gas Transmission company 
and 

Point(s) of Delivery 

City of Vero Beach 
Dated 

July 1, 1991 

Maximum Daily Ouantities 
Description of point(s) 

of Delivery 

Vero Beach Generating 16261 
Fort Pierce Power Plant 16262 

1417 
1418 

(MMBTU) 
Nov-Mar April May-Sept 

773 
774 

1031 
1031 

1556 
1557 

Th is Third Revised Exhibit B shall supersede Second Revised Exhibit 
B attached hereto in its entirety on the "in-service date of the 
Phase II Facilities", as that term is defined in the stipulation 
and Agreement filed by Seller on October 16, 1989, in Docket Nos. 
RP89-50, et al. 

* Buyer and Seller agree to amend this Third Revised Exhibit B 
to be effective concurrently with the "in-service date of the 
Phase II Facilities", to reflect any conversions to firm 
transportation service exercised by Buyer subsequent to the 
date of this Exhibit. 

ACCEPTED AND AGREED TO THIS 
DAY OF , 1991 

TRANSPORTER 

FLORIDA GAS TRANSMISSION COMPANY 

By: 

Title: Vice President. Marketing 

Date: 

ACCEPTED AND AGREED TO THIS 
12T..I DAY OF AIIGN)T ,1991 

SHIPPER 

CITY OF VERO BEACH 

By: '\... z1v#t<A:---< 
T i tl e : f!uy H/I/I/ /1(;£<-

Date: fIt/til/ST 12-, 1'1'11 , 
'. 

Date of this Third Revised Exhibit B superseding First Revised 
Exhibit B dated July 1, 1991: August 1, 1991 
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Exhibit C 
To 

Firm Gas Transportation Service Agreement 
Between 

Florida Gas Transmission Company 
And 

city Of Vero Beach 
Dated 

July 1, 1991 

Maximum Daily Transportation Quantity -

During each day of the months indicated below, the MDTQ 
applicable hereunder shall be as set forth below: 

Period MDTQ (MMBTU) 

October 2103 

November-March 606 

April 606 

May-September 1883 

Maximum Annual Transportation Ouantity: 463,112 MMBTU 

'. 

Date of this Exhibit c: July 1, 1991 

CONTRACT NO. 3600 



First Revised Exhibit C 
To 

Firm Gas Transportation Service Agreement 
Between 

Florida Gas Transmission Company 
And 

City Of Vero Beach 
Dated 

July 1, 1991 

Maximum Daily Transportation Ouantity -

During each day of the months indicated below, the MDTQ 
applicable hereunder shall be as set forth below: 

Period MDTO (MMBTU) 

October 2103 

November-March 606 

April 606 

May-September 1883 

Maximum Annual Transportation Ouantity: 463,112 MMBTU 

.' 

Date of this First Revised Exhibit C: July 1, 1991 

CONTRACT NO. 3600 



Second Revised Exhibit C 
To 

Firm Gas Transportation Service Agreement 
Between 

Florida Gas Transmission Company 
And 

city Of Vero Beach 
Dated 

July 1, 1991 

Maximum Daily Transportation Ouantity 

During each day of the months · indicated below, the MDTQ 
applicable hereunder shall be as set forth below: 

Period MDTQ (MMBTU) 

October 2835 

November-March 910 

April 910 

May-September 2825 

Maximum Annual Transportation Quantity: 684,763 MMBTU 

This Second Revised Exhibit C shall be superseded in its entirety 
by Third Revised Exhibit C attached hereto upon the "in-service 
date of the Phase II Facilities", as that tern is defined in the 
Stipulation and Agreement filed by Seller on October 16, 1989, in 
Docket Nos. RP89-50, et al, 

TRANSPORTER 

FLORIDA GAS TRANSMISSION COMPANY 

By: 

Title: Vice President. Marketing 

Date: 

SHIPPER 

CITY OF VERO BEACH 

By:~/f~ 
Title: tllY #,qIV/./(ju.. 

Date: /!utitlST 121ft? I , 

Date of this Second Revised Exhibit C superseding original Exhibit 
C dated July 1, 1991: August 1, 1991 
CONTRACT NO. 3800 



Third Revised Exhibit C 
To 

Firm Gas Transportation Service Agreement 
Between 

Florida Gas Transmission Company 
And 

city Of Vero Beach 
Dated 

July 1, 1991 

Maximum Daily Transportation Quantity 

.During each day of the months indicated below, the MDTQ 
applicable hereunder shall be as set forth below : 

Period MDTQ (MMBTU) 

October 2835 

November-March 1547 

April 2062 

May-September 3113 

Maximum Annual Transportation Quantity: 859,512 MMBTU 

TRANSPORTER SHIPPER 

FLORIDA GAS TRANSMISSION COMPANY CITY OF VERO BEACH 

By: BY:~~ 
Title: Vice President. Marketing Title: 6-ry tbA./IIGD(, 

Date: Date: 4t1GliST /2-,1'1'/1 

Date of this Third Revised Exhibit C superseding First Revised 
Exhibit C dated July 1, 1991: August 1, 1991 

CONTRACT NO. 3000 



FIRST REVISED EXHIBIT A 
TO 

FIRM TRANSPORTATION SERVICE AGREEMENT 
BETWEEN 

FLORIDA GAS TRANSMISSION COMPANY 
AND 

FLORIDA GAS UTILITIE~ 
DATED 

DECEMBER 9, 1991 

Point(s) of Receipt Maximum Daily Quantity (MMBtu)* 
Description of 
Point of Receipt 

PRODUCTION ZONE 1 
Sun Starr Plant 

ZONE 1 ·TOTAL C. s. 117 EUNICE 

PRODUCTION ZONE 2 
CSX Plant Outlet 

ZONE 2 TOTAL - C.S. 8 ZACHARY 

PRODUCTION ZONE 3 
SNG Franklinton** 
Mobile Bay 

POI 

8798 

25306 

23060 

25412 

10095 
N/A 

ZONE 3 TOTAL- C.S. #11 MT. VERNON 
25309 

TOTAL MDQ 

November-April May-October 

6,088 6,041 

6,088 6,041 

11,016 10,929 

11,016 10,929 

5,792 5,939 
8,488 8,228 

14,280 14,167 

31,384 31,137 

Exclusive of Transporter's fuel. Shipper to provide fuel 
pursuant to Fuel Reimbursement Charge Adjustment provisions 
of Transporter's F.E.R.C. Gas Tariff, General Terms and 
Conditions. 

**This First Revised Exhibit A reflects the allocated level of 
Southern capacity, but does not reflect specific receipt 
points on the Southern system. At such time as Southern 
completes its award of receipt point capacity, this exhibit 
will be revised to include the specific Southern receipt 
points. 

Date of this Exhibit A: March 7, ·1994 

Contract No. 3630 





SERVICE AGREEMENT 
FOR FIRM TRANSPORTATION SERVICE 

THIS AGREEMENT entered into this q j.-\,1 day of l)ecen.\\xr; 19:U, 

by and between Florida Gas Transmission Company, a corporation of 

the State of Delaware (herein called "Transporter"), and Florida 

Gas utility, (herein called "Shipper"). 

WIT N E SSE T H 

WHEREAS, Shipper wishes to purchase firm natural gas 

transportation service from Transporter and Transporter wishes to 

provide firm natural gas transportation service to Shipper; and 

WHEREAS, Shipper has completed and submitted to Transporter a 

valid request for firm transportation service ("Request"); and 

WHEREAS, in accordance with such Request, such service will be 

provided by Transporter for Shipper in accordance with the terms 

hereof. 

NOW THEREFORE, in consideration of the premises and of the 

mutual covenants and agreements herein contained, the sufficiency 

of which is hereby acknowledged, Transporter and Shipper do 

covenant and agree as follows: 

ARTICLE I 
Definitions 

In addition to the definitions incorporated herein through 

Transporter's Rate Schedule FTS-2, the following terms when used 

herein shall have the meanings set forth below: 

1 



1.1 The term "Gas" shall mean pipeline quality natural gas 

which complies with the quality provisions set forth in the General 

Terms and Conditions of Transporter's effective FERC Gas Tariff, 

Volume No.1, and includes gas well gas, casinghead gas and residue 

gas remaining after processing thereof. 

1.2 The term "Rate Schedule FTS-2" shall mean Transporter's 

Rate Schedule FTS-2 as filed with the FERC as changed and adjusted 

from time to time by Transporter in accordance with section 3.3 

hereof or in compliance with any final FERC order affecting such 

rate schedule. 

1.3 The term "FERC" shall mean the Federal Energy Regulatory 

Commission or any successor regulatory agency or body, including 

the Congress, which has authority to regulate the rates and 

services of Transporter. 

ARTICLE II 
Quantity 

2.1 The Maximum Daily Transportation Quantity ("MDTQ") shall 

be set forth in Exhibit B attached hereto. The applicable MDTQ 

shall be the largest daily quantity of gas Shipper may tender for 

transportation in the aggregate to all Points of Receipt, exclusive 

of Transporter's Fuel, and receive at all Point(s) of Delivery as 

specified on Exhibits A and B hereto on any day . 

2.2 Shipper may tender natural gas for transportation to 

Transporter on any day, up to the MDTQ plus Transporter's Fuel. 

Transporter agrees to receive the aggregate of the quantities of 

natural gas that Shipper tenders for transportation at the Receipt 

2 



Points, up to the maximum daily quantity specified for each such 

Point on Exhibit A hereto, and to transport and deliver to Shipper 

at each Delivery Point specified on Exhibit B, up to the maximum 

daily quantity specified for each such point on Exhibit B, the 

amount tendered by Shipper less Transporter's Fuel, (as provided in 

Rate Schedule FTS-2), provided, hm"ever, that Transporter shall 

never be required to transport and deliver on any day more than the 

MDTQ. 

ARTICLE III 
Rate Schedule 

3.1 Upon the commencement of service hereunder, Shipper shall 

pay Transporter, for all service rendered hereunder, the rates 

established under Transporter's Rate Schedule FTS-2 as filed with 

the FERC and as said Rate Schedule may hereafter be legally amended 

or superseded. 

J.2 This Agreement in all respects shall be and remain 

subject to the provisions of said Rate Schedule and of the 

applicable provisions of the General Terms and Conditions of 

Transporter on file with the FERC (as the same may hereafter be 

legally amended or superseded), all of which are made a part hereof 

by this reference . 

3.3. Transporter shall have the unilateral right to file with 

the appropriate regulatory authority and make changes authorized by 

such authority in (a) the rates and charges applicable to its Rate 

Schedule FTS-2, (b) Rate Schedule FTS-2 pursuant to which this 

service is rendered; provided, however, that the firm character of 

service shall not be subject to change hereunder, or (c) any 

J 



provisions of the General Terms and Conditions applicable to Rate 

Schedule FTS-2. Transporter agrees that Shipper may protest or 

contest the aforementioned filings, or seek authorization from duly 

constituted regulatory authorities for such adjustment of 

Transporter's extsting FERC Gas Tariff as may be found necessary in 

order to assure that the provisions in (a), (b), or (c) above are 

just and reasonable. 

ARTICLE IV 
Term of Agreement 

4.1 This Agreement shall become effective upon the "in-

service date of the Phase III Facilities", which shall be deemed to 

be the first day of the month following the date on which 

Transporter gives notice to the Conunission that the Phase III 

Facilities, as def ined in Article X of this Agreement, are in-

service, and shall continue in effect for a primary term (which 

shall not be less than a period of twenty years) of ~ years. 

4.2 Termination for Non-Payment . In the event Shipper fails 

to pay for service provided pursuant to this Agreement, 

Transporter, in addition to any other rights it may have, shall 

also have the right to suspend or terminate service as permitted by 

the applicable provision of the General Terms and Conditions to 

Transporter's FERC Gas Tariff. 

ARTICLE V 

Point(s) of Receipt and Delivery 

and Maximum Daily Quantities 

5.1 The point(s) of Receipt and maximum daily quantity for 

each point(s) for all gas delivered by Shipper into Transporter's 

4 



pipeline system under this Agreement shall be at the Point(s) of 

Receipt on the pipeline system of Transporter or any Transporting 

Pipeline as set forth in Exhibit A attached hereto. 

5.2 The point(s) of Delivery and maximum daily quantity for 

each point(s) for all gas delivered by Transporter to Shipper, or 

for the account of Shipper, under this Agreement shall be at the 

Point(s) of Delivery as set forth in Exhibit B. 

ARTICLE VI -
Notices 

All notices, payments and communications with respect to this 

Agreement shail be in writing and sent to the addresses 

stated below or at any other such address as may hereafter be 

designated in writing: 

ADMINISTRATIVE MATTERS 

Transporter: Florida Gas Transmission Company 
P. O. Box 1188 

Shipper: 

Houston, Texas 77251-1188 
Attention: Contract Management Department 

K..leb jqU>'lugcrYlent 
I I 

-n~~~~~~~~~~_,II{ 

_~-'-'-'.J..U'-'~..l..J!o ..... -n br iL k. 

PAYMENT BY WIRE TRANSFER 

Transporter : Florida Gas Transmission Company 
NCNB National Bank 
Account No. 001658806 
Charlotte, North Carolina 

ARTICLE VII 
Facilities 

Subsequent to commencement of service under this Agreement, 

Transporter shall not be obligated to, but may, at its reasonable 

5 



discretion, sUbject to the written agreement of Shipper, construct 

or acquire new facilities, or expand existing facilities, in order 

to perform service under this Agreement. For purposes of this 

Agreement and Rate Schedule FTS-2, an expand~d facility shall be 

deemed to be a new facility. If in Transporter's reasonable 

jUdgment it is necessary to construct or acquire new facilities, or 

to expand existing facilities, in order to enable Transporter to 

receive or deliver Shipper's MDTQ at . the Point(s} of Receipt and 

Delivery, and Transporter determines as provided herein to 

construct, acquire, or expand such facilities, then Transporter 

shall notify Shipper of the additional cost required, and such 

facilities shall, subject to the receipt and acceptance by 

Transporter of any necessary authorizations, permits and approvals, 

be constructed, acquired or expanded to permit the receipt and 

delivery of gas as provided for herein. Shipper agrees to 

reimburse Transporter, promptly upon receipt of Transporter's 

invoices, for all costs and expenses incurred under this Article 

VII by Transporter for any pipeline and related facilities 

including but not limited to the cost of any tap, electronic 

measurement equipment or data communications equipment for new 

meters, and appurtenant equipment and materials, and overhead 

expenses. To the extent such reimbursement qualifies as a 

contribution in aid of construction under the Tax Reform Act of 

1986, P.L. 99-514 (1986), Shipper also shall reimburse Transporter 

for the income taxes incurred by Transporter as a direct result of 

such contribution in aid of construction by Shipper, as calculated 

6 



pursuant to the Commission's order in Transwestern Pipeline 

Company, 45 FERC Paragraph 51,115 (1988). Transporter shall have 

title to and the exclusive right to operate and maintain all such 

facilities . 

ARTICLE VIII 
Regulatory Authorizations and Approvals 

8.1 Transporter ' s obligation to provide service is 

conditioned upon receipt and acceptance of any necessary regulatory 

authorization that is acceptable in form and SUbstance to 

Transporter to provide Firm Transportation Service to Shipper in 

accordance with the terms of Rate Schedule FTS-2, or any successor 

thereto which is substantially similar in form and content, and 

this Service Agreement. Shipper agrees to reimburse Transporter 

for all reporting and/or filing fees incurred by Transporter in 

providing service under this Service Agreement. 

ARTICLE IX 
Pressure 

9.1 The quantities of gas delivered or caused to be delivered 

by Shipper to Transporter hereunder shall be delivered into 

Transporter's pipeline system at a pressure sufficient to enter 

Transporter's system, but in no event shall such gas be delivered 

at a pressure exceeding the maximum authorized operating pressure 

or such other pressure as Transporter permits at the . Point(s) of 

Receipt. 

9.2 Transporter shall have no obligation to provide 

7 



compression and/or alter its system operations to effectuate 

deliveries at the Point(s) of Delivery hereunder. 

ARTICLE X 
Other Provisions 

10.1 Prior to Transporter's execution of this Agreement, each 

member of FGU receiving service pursuant to this Agreement must 

demonstrate creditworthiness satisfactory to Transporter by 

executing a letter agreement guaranteeing all payments required to 

be made by the individual member for the member's percentage of the 

capacity under this Agreement. The guarantee shall only be 

effective if the individual member satisfies Transporter's 

creditworthiness standards. If any individual member fails to 

demonstrate creditworthiness as described above, Transporte~ shall 

have the option to lower the MDTQ reflected in this Agreement by 

the amount corresponding with the individual member's percentage of 

capacity under this Agreement. In such event, Transporter shall 

have no obligation to provide service under this Agreement in 

excess of the firm quantities guaranteed by the remaining members 

of FGU. In addition, if an individual member's percentage of 

capacity under this Agreement changes for whatever reason, such 

member shall re-establish creditworthiness pursuant to the terms 

and conditions of this section 10.1 

10.2 Service pursuant to this Agreement is expressly subject 

to the following conditions: 

(al The issuance, and acceptance by Transporter, of all 

necessary authorizations from the FERC pursuant to the 

8 



Natural Gas Act or Natural Gas Policy Act permitting 

Transporter to construct, own and operate the Phase III 

facili ties as described in Transporter I s certificate 

application, as it may be amended or supplemented from 

time to time, and to effectuate the proposed service 

hereunder (hereinafter "Phase III Facilities"). All such 

authorizations shall be in form and substance 

satisfactory to Transporter, and shall be final before 

the respective governmental authority and no longer 

subject to appeal or rehearing; - provided, however, that 

Transporter may waive the condition that such authority 

be final and/or no longer subject to appeal or rehearing . 

Such authorization shall include approval of a ca~acity 

allocation methodology acceptable to Transporter in the 

event requests for service for the proposed Phase III 

Facilities exceed the availability of the expanded 

capacity which Transporter, in its sole discretion, is 

willing to build; 

(b) Receipt and acceptance by Transporter of all other 

approvals required to construct the Phase III Facilities 

including all necessary authorizations from federal, 

state, local, and/or municipal agencies or other 

governmental authorities. All such approvals shall be- in 

form and substance satisfactory to Transporter, and shall 

be final before the respective governmental authority and 

no longer subject to appeal or rehearing; provided, 

9 



however, that Transporter may waive the condition that 

such authority be final and/or no longer subject to 

appeal or rehearing. 

(c) The receipt of executed firm transportation service 

agreements from other shippers sufficient to economically 

justify construction of the Phase III Facilities, in 

Transporter's sole opinion. 

(d) The approval of rates by the commission for 

transportation services provided on the Phase III 

Facilities that are acceptable to Transporter, in 

Transporter's sole opinion. Shipper agrees to support a 

levelized rate methodology for the Phase III Facilities 

in any proceeding before the Commission during the term 

of this Agreement. 

(e) Receipt by Transporter of all necessary right-of-way 

easements or permits in form and substance acceptable to 

Transporter; 

(f) Transporter obtaining financing to construct the Phase 

III Facilities that is satisfactory to Transporter, in 

Transporter's sole opinion. Shipper agrees to provide 

reasonable cooperation in Transporter'S effort to obtain 

financing; 

(g) Transporter's. and Shipper's obligations hereunder shall 

be subject to the provisions of any final FERC order 

determining an allocation of capacity of Transporter's 

Phase III Facilities. However, in the event such 

10 



allocation of capacity does not provide Shipper with the 

MDTQs set forth in the Subscription Quantity Form, which 

is required to be completed and signed by Shipper and 

which is incorporated herein by reference, Shipper shall 

have the option to terminate this Agreement within 

fifteen (15) days of notice by Transporter of Shipper's 

allocation. If Shipper agrees to accept service for a 

lesser amount, Transporter shall provide service at such 

lesser amount in the event all other conditions set forth 

in this Article X are satisfied. 

(h) In the event that all requisite approvals necessary to 

effectuate the proposed service hereunder are not granted 

in satisfactory form on or before December 31, 1993, then 

at such time either party shall have the right to 

terminate this Agreement upon sixty days written notice; 

provided, however, that if such approvals are obtained 

prior to the expiration of the sixty day notice period, 

such notice shall be of no further force or effect and 

this Agreement shall continue in accordance with the 

terms herein. 

(i) Transporter agrees to make all reasonable efforts to 

obtain the necessary authorizations, financing service 

commitments and all other approvals necessary to 

effectuate service under this Agreement. Shipper agr.ees 

to exercise good faith in the performance of this 

Agreement by supporting Transporter's efforts to obtain 

11 



all necessary authorizations, financing and other 

approvals necessary to effectuate service under this 

Agreement; provided, however, that Shipper is not 

precluded from exercising its right to contest specific 

. provisions contained in Transporter I s certificate 

application filed in Docket No. CP92-182, as it may be 

amended. 

(j) At any time prior to Transporter's acceptance of all 

authorizations necessary to construct the Phase III 

Facilities, Transporter retains the right to terminate 

this Agreement, and to withdraw any requests or 

applications for regulatory approvals, and to terminate 

this project, at any time Transporter determines in its 

sole discretion that the project is no longer economical 

to pursue. 

(k) Shipper shall not have the right to reduce the MDTQ 

reflected in this Agreement unless otherwise agreed to in 

writing by Transporter . 

(1) Shipper is obligated to reimburse Transporter for the 

construction of taps, meters, receipt and delivery point 

upgrades , construction of supply and delivery laterals 

not included in the descri ption of the Phase III 

Facilities and any other construction necessary to 

receive gas into, and deliver gas from, Transporter's 

Phase III Facilities. To the extent such reimbursement 

qualifies as a contribution in aid of construction under 

12 



the Tax Reform Act of 1986, P . L. 99-514 (1986), Shipper 

also shall reimburse Transporter for the income taxes 

incurred by Transporter as a direct result of such 

contribution in aid of construction by Shipper, as 

calculated pursuant to the commission's order in 

Transwestern Pipeline Company, 45 FERC Paragraph 61,116 

(1988) . Transporter shall have title to and the 

exclusive right to operate and maintain all such 

facili ties. 

In the event the conditions set forth in this Article X are 

not satisfied, this Agreement shall be deemed null and void upon 

written notice by Transporter to Shipper. 

ARTICLE XI 

Miscellaneous 

11.1 This Agreement shall bind and benefit the successors and 

assigns of the respective parties hereto; provided, however, 

neither party shall assign this Agreement or any of its rights or 

obligations hereunder without first obtaining the written consent 

of the other party which shall not be unreasonably withheld, and 

any other regulatory authorizations deemed necessary by 

Transporter. 

11.2 No waiver by either party of anyone or more defaults by 

the other in the performance of any provisions of this Agreement 

shall operate or be construed as a waiver of any future defaults of 

a like or different character. 

13 



11.3 This Agreement contains Exhibits A and B which are 

incorporated fully herein. 

11.4 This Agreement shall not be binding upon Transporter 

until executed by Transporter. 

11.5 THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED IN 

ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS. 

IN WITNESS WHEREOF, the parties hereto have executed this 

Agreement by their duly authorized officers effective as of the 

date first written above. 

TRANSPORTER 

FLORIDA GAS TRANSMISSION COMPANY 

By: 

Title: 

ATTEST: 

By: 

Title: 

Date: 

lan:\BRIGGS\fts2.fgu 

14 

SHIPPER 

t=\oY";dc GCb \)h\"l~ 

BY:~/).~ 
Title: ChCt\lfV~f"\ 

ATTEST: 

By: -Ko--i .. A-L-U,-! 'R .V CU@lCi_LU 

Title: 0poYC\. hor']S Cfk:ioager 

Date: 



FORM OF SERVICE AGREEMENT 
Firm Transportation Service (continued) 

EXHIBIT A 

TO 

FIRM GAS TRANSPORTATION AGREEMENT 

BETWEEN 

FLORIDA GAS TRANSMISSION COMPANY 

AND 

-F"\Q~\c\Ct GC)~ l)tild~ 
DATED 

Point(s) of Receipt 
Maximum Daily Quantity (MMBtu) * 

(including fuel)** 

Description of 
Point of Receipt 

Compressor station 11 25309 

November-April May-<Jctober 

* The MDQ set forth above is subject to any allocation of 
capacity approved by the commission, and accepted by 
Transporter. that may be required in the event that requests 
for service for the Phase III Facilities exceeds the 
availability of expanded capacity available, which 
Transporter, in its sole discretion, is willing to build. 

** Fuel reimbursement shall be 3% of the daily quantities 
received by Transporter at each receipt point. Such percentage 
is subject to final determination in the Phase III certificate 
proceeding. 

Date of this Exhibit A: __________________________ _ 
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/ 

Firm Transportation service Agreement 

t
' Rate schedule FTS-1 

THIS GREEMENT is entered into this 1st day of October, 1993, 

between F orida Gas Transmission Company, a Delaware corporation 

("Transpo~terU), and Florida Gas utility, a Florida non-profit 

interloca~ joint action a~ency ("Shipper"). 

I W IT N E SSE T H 

WHER~S' Shipper has 'completed and submitted to Transporter a 

valid requrst for transpottation service under Rate Schedule FTS-1 

("Request"~ ' which is contained in Transporter's F.E.R.C. Gas 

Tariff, asl revised from time to time; and , , 
i . 

WHER~S, Transporter is willing to provide firm transportation 

service in! accordance with the Request and this Agreement. 
I . 

NOW T¥EREFORE, in consideration of the premises and the mutual 

covenants !herein contained, Transporter and Shipper agree as 

follows: 

! 

ARTICLE I 
Quantity 

1.1 The Miaximum Daily Transportation Quantity ("MOTQU) is set 
i 

forth on a l seasonal baslsby Division if applicable, on Exhibit B 

attached h'l'reto. 
i 

1.2 Shipp~r may tender · natural gas for transportation to 

Transporter on any day, uP. to the MDTQ plus Transporter's Fuel, if 
: 

apPlicable j Transporter agrees to receive the aggregate of the 

QUantities !of natural gas .that Shipper tenders for transportation 
! 
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at the Reeeipt Points, up to the maximum daily quantity specified 

for each Receipt Point as set out on Exhibit A, and to transport 

and make available for delivery to Shipper at each Delivery Point, 

up to the :maximum daily quantity at such Delivery Point specified 

on Exhibit 5, the amount tendered by Shipper less Transporter's 

Fuel, if applicable; provided, however, that Transporter is not 

required :to accept for transportation and make available for 

delivery ~ore than the MDTQ on any day. 

ARTICLE II 
No Notice Transportation Service 

TO the extent Shipper has subscribed for No Notice 

Transporta'tion Service under Rate Schedule NNTS, the NNQ by 

division, if applicable, is set forth in the NNTS Addendum to this 

Agreement. ' Transporter will provide No Notice Transportation 

Service in accordance with the terms and conditions of Rate 

Schedule NNTS and within Shipper's MD'l'Q under this Agreement. 

ARTICLE III 
Payment 

3.1 Shipper shall pay Transporter for all service rendered 

hereunder the rates established under Transporter's Rate Schedule 

FTS-l and ~NTS (if applicable), as revised from time to time. 

3.2 In th'e event Shipper fails to pay Transporter for service 

provided hereunder, Transporter's right to terminate this Agreement 

shall be gpverned by the applicable provisions of Transporter's 

F.E.R.C. Gas Tariff, General Terms and Conditions, regarding 

invoicing ~nd payment, and suspension or termination of service. 



{Page 3 or 16) 

ARTICLE IV 
Term of Agreement 

4.1 The primary term of this Agreement will commence on the later 

of (i) october 1, 1993; or (ii) the Effective Date of the 

Settlement and Compliance. Filing filed by Transporter on June 16, 

1993 in Odcket No. RS92-16-000, II li., and shall expire on 

the date(s) specified or otherwise established pursuant to the 

extension rights, all as specified in Attachment A of this 

Agreement. · 

4 . 2 Upon· expiration of the primary term, the rights and 

obligation's of the parties under this Agreement shall be governed 

by the apPlcable provisions of Transporter's F.E.R.C. Gas Tariff, , 

General Te~s and conditi~ns. 

ARTICLE V 
Primary Receipt and Delivery Point(s) 

The P~imary Receipt and Delivery point(s) are set forth in 

Exhibit A and Exhibit B, respectively. Shipper may request changes 

to its Primary Receipt and Delivery Point(s). Transporter may make , 
i 

such chang~s in accordance with the terms of Rate Schedule FTS-1 

and the applicable General Terms and Conditions of its Tariff. 

ARTICLE VI 
Notices 

All ndtices, payments. and communications with respect to this 
i Agreement ;;hall be in writing and sent to the addresses stated 

below or at any other address designated in writing by the party: 

--_._----_._-. ... 
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I 
ADMINISTR4TIVE MATTERS 

! 
; 

Tramjporter: 

t 
i 

ShiP~r: , , 
, 

Floripa Gas Transmission Company 
P. o. Box 1188 
1400 Smith Street 
Houstpn, Texas 77251-1188 
Attention: Marketing Administration 
Telephone: (713) 853-6034 
Fax: (713) 853-6756 

Florida Gas Utility 
7328 W. University Ave . , Ste . A 
Gainesville, Florida 32607 
Attention: Katrina R. Vaughan 
Telephone: (904)333-2507 
Fax: (904)333-2524 

PAYMENT BY; WIRE TRANSFER 

Transporter: Florida Gas Transmission Company 
NationsBank ABA No. 053000196 
Account No. 001658806 
Charlotte, North Carolina 

, 
Shipp~r: 

ARTICLE VII 
Regulatory Aqthorizations and Approvals 

Trans* orter I s obligation to provide service is conditioned 
i. . 

upon recejlpt and acceptance . of any necessary regulatory 
f 

authorizat ~on to provide service to Shipper in accordance with the 

terms of ti' his Agreement ; Rate Schedules FTS-l and NNTS (if 

applicable)" and the General Terms and conditions of Transporter's 

F.E . R~C. G~S Tariff. Shipper agrees to reimburse Transporter for 

all reportling and/or filing fees incurred by Transporter in 

providing ~ervice under th1s Agreement. 

I 
I 

-------~.--.-. . ' 
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\ 

; 

ARTICLE VII I 
Pressure 

8.1 The quantities of ga:s delivered or caused to be delivered by 

Shipper s~all be delivered at a pressure sufficient to enter 

Transport4r's system, but- in no event shall such gas be delivered 

at a pres Jure exceeding the maximum authorized operating pressure 
i 

or such 1ther pressure :as Transporter permits at the Receipt 

Point(s). I 
8.2 Tran~porter has no obligation to provide compression or alter 

I 
its systel ' operation to deliver gas at the Delivery Point(s). 

ARTICLE IX 
, : Miscellaneous 
: 

9.1 This iAgreement shall bind and benefit the successors and 
I 

assigns of the respective parties hereto; provided, however, , 
neither pa~ty shall assign this Agreement or any of its rights or , 
obligation~ hereunder without first obtaining the written consent 

of the other party. 

9.2 No waiver by either party of anyone or more defaults by the 

other in tJi>e performance of any provisions of this Agreement shall 

operate orl be construed as a waiver of any future defaults of a 

like or different character . 

9.3 This j Agreement contains Exhibits A and B which are 
; 

incorporat~d fully herein.-
I ' 

9.4 TRXS :AGREEMBNT SHALL BE GOVERNED BY AND INTERPRETED XN 
t 

ACCORDANCE iWITH THE LAWS OF THE STATE OF TEXAS NOTWITHSTANDING ANY 
i -
! 

CONFLICT O~ LAW RULES WHICH MAY REQUIRE THE APPLICATION OF ANOTHER 
; 

JURISDICTION. 
! 
\ 

i 

-------~-------~ ------ -- ------ ---- -- --
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9.5 Subj~ct to Paragraph 4.1 above, this Agreement supersedes and 

cancels the following Service Agreement(s) between Transporter and 

the Shipp~rs listed below: 

3281 FTs-i Florida Gas Utility Dated 11-01-89 
3549 FTS-1 city :o( Gainesville, Florida d/b/a 

Gainesville Regional Utilities Dated 10-01-90 
4306 G city 'of Gainesville, Florida d/b/a 

Gainesville Regional Utilities Dated 11-01-89 
3555 FTS-l Kissimmee Utility Authority Dated 11-10-90 
4386 Direct Firm Kissimmee Utility Authority Dated 11-01-89 
3556 FTS-). city of Starke Dated 11-01-90 
3592 FTS-1 city of Starke Dated 05-01-91 
4396 G City of Starke Dated 01-17-91 
4368 Direct Firm City of Starke Dated 11- 01-89 
4378 Direct Firm city of Vero Beach Dated 11-01-89 
3600 FTS-i City of Vero Beach Dated 07-01-91 

9.6 This 'Agreement is subject to the prov isions of Rate Schedules 

FTS-l and , NNTS (if a pplicable), and the applicable provisions of 

Transport~r's F.E.R . C. Gas Tariff, General Terms and Conditions, as 

may be revised from time ,to time. 

9.7 [Res~rved for future use) 

IN WITNESS WHEREOF, . the parties hereto have executed this 

Agreement :by their duly authorized officers effective as of the 

date first written above. 

TRANSPORT"lR SHIPPER 

COMPANY FLORIDA GAS UTILITY 
~ 
if 

Title ' Vice ' President, Marketing 
By~·tt_t :lICC JRyo !tt«"".} 
Title General Manager 
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Exhibit A 
to 

Firm Transportation Service Agreement 
Between 

Florida Gas Transmission Company 
and 

Fiorida Gas Utility 
Dated 

·October 1, 1993 

DeSCriPtitn of HAx.imuII !2i1Ul/: Ql!~Dt:!.t1e!!" 
point(.) . f 
ReceiRt . f21 oct 
nODUCTIO, IOJJB 1 

JOHNSON'S ! BAYOU 
I , 

SUNN ST~ PLANT 

MAT 668/7~3/686 
i 

MAT 688/6f9 
SUBSEA , 

I 

MST 758 Sk-SEA 
Ie 

MST ISLE 1 55/738 
SUBSEA ! , 

ZOD 1 

I 
PJI.ODUCT3 ZOD 2 
CSX PLANT OUTLET 

LRC JCAP COW 
ISLAND ! 

I 
NGPL ~LION 

282 0 

8798 7,628 

9897 0 

55388 284 

1226 8,847 

49112 8,818 

23060 122,470 

16509 1,941 

57391 3,948 

58130 0 ACADIAN I 
ASSUMPTIO" 
IOJJB 2 'lO'iAL 

I 

I - C.B. #8 I~CHARY 
25412 128,359 

(MMBtu) 
Hgx-lIlu:!Ob ARdl IIAy-:!em; 

0 0 0 

1,891 2,741 7,657 

0 0 4,854 

4,422 1,526 0 

8,517 7,952 4,660 

1,835 6,974 0 

16,665 19,193 17,171 

10,994 14,730 14,864 

1,942 1,907 1,352 

5,530 2,873 1,630 

o o 3,144 

18,"66 19,510 20,990 
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i FLORIDA GAS UTILITY 
PAGE 2 I 
EXHIBIT A ICONT. 

1 

DescriPtit n of 
Point(s) f 
Receipt E2I-
PRODUC'1'J:~ zon 3 

PROSPER rGY PEARL 10126 

TERM STON 10258 
CARNES I 

UGPL ST 
HELENA \ 

TRANSCO , 
ST HELENA ! 

l 

10109 

10114 

Maximua Daily Quantities. 
, (MMBtu) 
Oct Nov-March April May-sept 

21,913 3,650 2,331 2,332 
i 

1\,574 1,210 746 331 

1, 304 2,438 1,588 2,000 

5,743 3 , 786 9,457 4,021 

ZOKB 3 ~ - C.S. 111 XOURT VERNOR 

I
, 25309 11 ~ 534 11,084 

~ KDQ 1l 65t 470 

i 

14,122 8,6'0 

46,215 52,825 4',851 

This ~ibit A shall; be superseded in its entirety by First 
Revised ~ibit A attached hereto on the eXpiration date of the 
Letter A~eement between Transporter and Shipper dated April 28, 
1992 reqa~ding capacity temporarily relinquished to Shipper by 
Thermo Eleptron Corporati9n. 

. i • 
Shipper to provide f~el pursuant to FUel Reimbursement Charge 

Adjustment! provisions of Ti'ansporter's F . E. R. C. Gas Tariff, General 
Teras and F0nditions . . 

! 
i 

ExclUrive of Transpo~ter's fuel • 

I 
Date of this Exhibit A: 

I 
I 
I 
I 

I 
! 

October 1, 1993 
i 

--------t---_._----.... _ .. . .. .. 
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First Revised Exhibit A 
to 

Firm Transportation Service Agreement 
Between 

Florida Gas Transmission company 
and 

Florida Gas utility 
Dated 

october 1, 1993 

I 
Descripti~n of Maxi!I!UID Daily Quantities· 
Point(s) r" r 
Receipt 

I 
nODuC'rJ:~ son 1 

i 
JOHNSON'S I BAYOU 

SllNN ST4 PLANT 
MAT 668/1(13/686 

MAT 688/649 
SUBSEA i 
MST 758 $-SEA 
IC I 

I 
I 

KST ISLE ~55/738 
SUBSEA 

POI oct 

282 o 
8798 7,628 

9897 o 

55388 284 

1226 8 , 847 

49112 8,818 

zon 1 ~AL 
I 

C.S. #7 EuNICE 
25306 25,577 

PROD1JCTXoJ zon 2 , 

CSX PLANT ~UTLET 23060 ;12,470 
i 

LRC KAPLAN COW 
ISLAND \ 16509 . 1,941 

NGPL VERM~ION 57391 ' 3,948 

ACADIAN I 58130 0 
ASSUMPTION! 
ZOlIB 2 TO$L - C.8. ,a ZAt:JIARy , 

25412 28,359 I 

1 
I 
I 
~ 

(MMBtU) 
Noy-March 

0 

1,891 

0 

4,422 

8,517 

1,835 

16,665 

10,994 

1,942 

5,530 

0 

18,4156 

April 

0 

2,741 

0 

1,526 

7,952 

6,974 

19,193 

14,730 

1,907 

2,873 

0 

19,510 

May-Sept 

0 

7,147 

4,854 

0 

4,660 

0 

16,1561 

14,210 

1,352 

1,630 

3,144 _ 

20,3315 
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! 
I 

FLORIDA GAS UTILI'l"l 
PAGE 2 1 
FIRST REVJSED EXHIBIT A ¢ONT. 

i 
J 

oascrlptlpn of 
Point(s) Ilf 

MaXimum Daily Ouantities. 
(MMBtu) 

Receipt 1 ~ Oct Nov-March April May-Sept 

PIIODUC'l':I ! Ion 3 

PROSPER ENERGY 
PEARL 10126 

j 
TENJI STONE 
CARNES 

UGPL ST 
HELENA 

TRANSCO I 
ST HELENA I 

10258 

10109 

10114 

2,913 3,650 

1,574 1,210 

1,304 2,438 

5,743 3,786 

, I 

:'J 
- C.S. 111 HOUNT VERNOB 

2530' 1~,534 11,084 

4',215 
I 
I . 

2,331 2,332 

746 331 

1,588 2,000 

9,457 3,784 

14,122 8,447 

52,825 45,444 

This !First Revised ~1bit A shall supersede Exhibit A in its 
entirety ~n the explrati~n date of the Letter Agreement between 
Transport"r and Shipper dated April 28, 1992 regarding capacity 
temporarily relinquished to Shipper by Thermo Electron 
corporati4n. . 

" ShipJer to provide f~el pursuant to Fuel Reimbursement Charge 
Adjustment! provisions of Transporter's F.E.R.C. Gas Tariff, General 
Terms and !COnditions. 

I 
I 

ExclJsive of Transporter's fuel 
j 

• 

I 
i 

Date of t~is First Revised Exhibit A: october 1, 1993 

! 
~ 
i 
i , ,. 
I , 
! 

_. ___ ~.~ ••••• • __ . 0 ••• '._ • 
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Exhibit B 
To 

Firm Transportation Service Agreement 
. Between 

Florida Gas Transmission Company 
and 

Florida Gas utility 
. Dated 
october 1, 1993 

Descriptiqn of 
Point(s) : 

Maximum Daily Ouantities 

of DeliveJiy 

HOMBSTBAD iDIVISIOB 

1.Homestead'1 
; 

2.Homestea!d12 

DIVISIOJf MDTQ 

GAIBB8VIL~B DIVISIOB 
I 

3.Gainesvillle-
North 

4 . Gainesvillle-
univers ~it:y 

, 
5. Gainesvijlle-

Plant i 

6. Gainesvitlle-
West i 

7.CRU-DeerPaven 
I 

8.GRU-Kelltr' 
! 
I 

i 
DIVIS~Olll KD'1'Q 

KISS~B ~IVISION 
9.Ki8aima~ utility 

POI 

16216 

16142 

16143 , 

16144 ; 

16145 · 

16240 I 

16241 : 

Authori~y 16258 ' 

DIVIS~Olll MDTQ 

I 
I 

Oct 

4,626 

4,626 

4,626 

4,000 

13,500 

4,000 

2,300 

19,200 

15,800 

39,274 

7,310 

7,310 

(MHBtu) 
Noy-March April May-sept 

2,235 

2,235 

2,235 

9,700 

17,300 

4,000 

2,300 

9,224 

6,500 

33,484 

3,340 

3,340 

2,732 

2,732 

2,732 

9,000 

17,300 

4,000 

2,300 

19,200 

15,800 

36,861 

4,360 

4,360 

3,749 

3,749 

3,749 

4,000 

13,500 

4,000 

2,300 

19,200 

15,800 

24,192 

7,848 
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FLORIDA 
PAGE 2 
EXHIBIT 

Descripti n of 
Point(s) 

a~B DrfraXOR 

10. stark1 Power 
Plant 

1l.stark. \LDC 
I 

DIVX~XOR JlD'rQ 

VERO B~ DxvxaXOK 
I 

12.Vero Bl aCh Genera inq 

DXVX ION Jm'rQ 
I 

POI 

16249' 

16148* 

16261; 

Maximum Daily Quantities 
(MMBtu) 

Oct NoV-March April May- Sept 

400 300 300 377 

1,700 1,700 1,700 310 

2,100 2,000 2,000 1587 

12,160 5,156 6,872 10,375 

12,160 5,1515 15,872 10,375 

TOTAI\ JlDTQI 155,470 415,215 52,825 415,851 
I : 

Thi~xhibit B shall be superseded in its entirety by First 
Revised ibit B attach~d hereto on the expiration date of the 
Letter Aaeement between ,Transporter and Shipper dated April 28, 
1992 req ding capacity :temporarily relinquished to Shipper by 
Thermo El ctron Corporation. 

I 

* Ship rand Transpor, er agree that the Maximum Hourly Quantity 
that Trans rter shall be obliqated to deliver throuqh its metering 
facilitie at eacb Of th~ above Point(s) of Delivery in anyone 
hour peri shall not exopeed five and four-tenths (5.n) of the 
Maximum ily Quantity i~ MMBtu for each such Point of Delivery; 
provided, however, that at Shipper's request, Transporter shall 
construct,1 own and operate new facilities, or expand its existinq 
facilitie~ , as necessary ~o increase such Maximum Hourly Quantity 
to six perfent (6'); provi~ed, further, that, in such event Shipper 
shall reimpurse TransportEir, promptly upon receipt of Transporter' s 
invoices, ' for all actual : costs and expenses of such facilities, 
including ~ithout limiting the foreqoinq, the costs of any pipeline 
facilities" measurement 'equipment, appurtenant facilities and 
materials,1 overhead expenses, and, to the extent that such_ 
rei.burs~nt qualifies ~s a contribution in aid of construction 
under the Tax Reform Act: of 1986, Shipper also shall reimburse 
Transport r for the income taxes incurred by Transporter as a 
direct re"ult of such c.ontri bution in aid of construction by 
Shipper . [ 

Date of t~iS Exhibit B: october 1, 1993 

! 
i 
; 

--------- ... . .• . _ ......... . 



(Page 13 of 16) 

First Revised Exhibit B 
To 

Firm Transportation Service Agreement 
Between 

Florida Gas Transmission Company 
and 

Florida Gas Utility 
Dated 

October 1, 1993 

Descripti n of HS!ximum D!!il~ 2YADtiti.!ils 
Point(s) (MMBtu) 

ve POI Oct Noy-March April May-Sept 

BOKBII'rDD 1IXVJ:8l:01ll L_rtf 16216: 4,626 2,235 2,732 3,749 

2.Homest d#2 16217 4,626 2,235 2,732 3,749 

Dl:Vl: l:0IIl IID'l'Q 4,626 2,235 2,732 3,749 

GAl:IIlBSvrL, B DXVJ:Sl:OB 

3.Gainesvijlle- 16142 i 4,000 9,700 9,000 4,000 
North I 

I 
I 

4.GAineSV

4
lle-

Univers ty 16143: 13 , 500 17,300 17,300 13,500 

5. Gainesvillle-
Plant I 16144 4,000 4,000 4,000 4,000 , 

I 
6.GainesV~11e-

West I 16145 , 2,300 2,300 2,300 2,300 , 
7.GRU-DeeXjhaven 16240 19,200 9,224 19,200 19,200 

i 8.GRU-RelllY 16241: 15,800 6,500 15,800 15,800 
I , 

DXVJ:~l:OB IID'l'Q 39,274 33,484 36,861 24,192 
i 

KISSl:KKBB ~XVJ:Sl:OB 

9.Rissimm~e Utility 
Author:!ity 16258: 7,310 3,340 4,360 6,441 

I 
DXVJ:IIIl:OB HD'J.'Q 7,310 

I 
3,340 4,360 6,441 

-------~- ---- - --------- - --
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I 
FLORIDA ~S UTILITY 
PAGE 2 . 
FIRST REV~SED EXHIBIT B CONT. 

i 

j 
Descripti~n of 
Point(s) : 
of Deliyety 

BTAIUtB DIfxBION 
1 10. Stark~ Power 

Plant ! 
I 

1l.Starke i LDC 
i 

DIVISION KDTQ , 
VERO BD~ DIVISION , 
12.Vero B~ach 

POI 

16249 

16148* 

, . 
Genera~1ng 16261 

DIVI~IOIf KDTQ 

Maximum Daily Ouantities 
(MMBtu) 

Oct Noy-March April May- sept 

400 300 300 377 

1,700 1,700 1,700 310 

2,100 2,000 2,000 687 

12,160 5,156 6,872 10,375 

12,160 5,156 6,872 10,375 

'1'OT~ MD'l'Q: 65,470 46,215 52,825 45,444 

I 
This lFirst Revised EXhibit B shall supersede Exhibit B in its 

entirety ~n the expiration date of the Letter Agreement between 
Transport,r and shipper dated April 28, 1992 regarding capacity 
termporar~lY relinquished ' to shipper by Thermo Elecron corporation. 

.. Ship~er and Transpor1j:er agree that the Maxi.um Hourly Quantity 
that TranSI,Porter shall be ;obligated to deliver through its _tering 
facilitie~ at each of the above Point(s) of Delivery in anyone 
hour peri~ shall not exceed five and four-tenths (5.4\) of the 
Maxiau. D~ily Quantity ~ MMBtu for each such Point of Delivery; 
provided, !however, that ~t Shipper's request, Transporter shall 
construct,! own and operate new facilities, or expand its existing 
facilitie~, as necessary to increase such Maximum Hourly Quantity 
to six percent (6\): provided, further, that, in such event Shipper 
shall rei~se Transporter, prOlllptly upon receipt of Transporter's 
invoices, ifor all actual costs and expenses of such facilities, 
including Jrithout limiting. the foregoing, the costs of any pipeline 
facilitie"!, measurelllent ' equipment, appurtenant facilities and 
materiale,! overhead expenses, and, to the extent that such 
reiaburs~ent qualifies as a contribution in aid of construction _ 
under the ! Tax Reform Act of 1986, Shipper also shall reiaburse 
TransportEir for the income taxes incurred by Transporter as a 
direct re"ult of such contribution in aid of construction by 
Shipper. . 

Date of t~is First Revised Exhibit B: October 1, 1993 
I 

--------------_ . . . _ . .. . .. 
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, 

ATTACHMENT A 
to 

Firm Transportation Service Agreement 
between 

Florida Gas Transmission company 
and 

Florida Gas Utility 
Dated 

october 1, 1993 

The f01l1wing are the -Terms for this Service Agreement per 

Division: i 

DIVISION 
Florida Gas utility 

Gainesv lIe Regional Homeste~ 
Utiliti -Electric 

Gain~s~i·~ ~e Regional 
Utilities 1- LDC , 
Kissimmee 

Starke 

Vero Sea 

irst Refusal 

TERMINATION 
DATE 

0.8-0.1-20.0.0. 

0.8-0.1-20.0.0. 

0.8-0.1-20.0.0. 

0.8-0.1-20.0.5 

0.8-0.1-20.0.0. 

08-0.1-20.0.5 

UNILATERL 
OPTION TO 
EXTEND 
PRIMARY TERM 

10. YRS 

10. YRS 

EXTENSION 
RIGHTS 

ROFR· 

ROFR· 

ROFR* 

ROFR,> 

ROFR* 

ROFR· 



No Nollc, Quantity INNQ) 

.. llt~. ~l'Iq(MMB\u) applicable for III!Q~ rng)JI) I .• ee. follows: . 

Olvlalcn ~ Nov I!!!;. 

GAINESVILLE 479 2986 3322 
KISSIMMEE 872 871 931 
STARKE 148 165 179 
VEROBEACH 2000 1000 2000 
HOMESTEAD 0 0 0 ._&- ._.=:11: --== TOTAlNNO 3497 5022 6432 

Dale 01 Ihlo Addendum: October 10 1993 

ADDENlUMTO 
FIRM llIANSPORTATlON SERIIICE AGREEMENT 

BE1"I.EEN 
FLORIDA GAS TRANSMISSION 00Nfi!'Nf'( 

ANJ 
FLOROA GAS UTlUlY 

DATED 
OCTOBER 10 1993 

Jan E!!2 Mar ~ 

3002 2805 1945 1085 
931 931 931 872 
245 167 107 102 

2000 2000 1000 1000 
0 0 0 0 

==-== ===aa= .. _- _.=.s 
e178 5903 3983 3059 

....•. ,.~--~-----,.--.... --.. -- .... --~------.-.-.-----... 

~ .I!!n! ,l!/IJl l!1,g §!I1l 

635 S70 980 619 500 
807 500 471 S89 592 

50 34 59 45 79 
1500 1500 I~ 1500 1500 

0 0 0 0 0 
===== _._ .. - = •••• -== •• s:=-_a 

2992 2804 3010 2753 2671 

i 
~ 
~ 

~ 

~ e 





FLORIDA GAS TRANSMISSION COMPANY. LLC 

MARKET AREA TRANSPORTATION RATES 

Effectfve Januarr 1, 2007 

RATES IN ¢/MMBru 

Maximum Max. Ind. 

MTE S!OHEDULE Rales Surcharoes 
FTS-1 

Reservatkln 

Usage 

FTS-2 

Reservation 

Usage 

SFTS 

NNTS 

IT5-1 

PNR 

SURCHARGES 

Capilal SLf<harge • FT5-1 

Capital Surcharge - SFTS 

ACA 

Unit Fuel Surcharge 

Purchased Power Surcharge 

Fuel 

38.55 

3.45 

76.90 

0.70 

60.55 

4 .95 

59.80 

59.60 

QuanUUes received & delivered in Maritet Area: 

Unit Fuel Surcharge 

Fuel-

F_hauls - 025% per alITlp<eSSOf stallon. 

subject to minimum of 0.25%, up to 
B_1s 

FLORIDA GAS TRANSMISSION COMPANY. LLC 

WESTERN DIVISION 

TRANSPORTATION RATES 

Effectiv, January i. 2007 

RATE SCHEDULE 

~ 
Facility 

Service 

IT5-WD 

SURCHARGES 

RATES IN ¢/MMBru 

MaxirTl\J1l 

~ 

9.32 

.36 ¢/mIn 100 mi haul 

+ .0000each addl 25 mi 

9.68 ¢/lnin 100 mi haul 
+ .09¢leach addl 25 mi 

39.55 

5.15 

76.90 

2.40 

84.25 

4.95 

61 .SO 

59.96 

1.00 

2 .00 
0.16 

1.54 

0.00 
3.01% 

0.00 

3.01.% 

025% 

ACA 0.16 

Fuel- 0.50% per compressor staUon up to 3.01 % 



"" o. 
~-<' :>, Twenty Fourth Revised Exhlbll B #514t 0;;. To • -<. 
a.:> Finn Transportation Service Agreemont (FTS-1) 

!II Between 
Florida ·Gas Transmission Company 

And 
0\ Florida Gas UUlily 00 
I'-- Daled 0 Oclober I, 1993 '<I' 

'" '" N Maximum Dall~ QuanUU •• ' 
It\ 

'" (MMBlU) 
""' DIIGrlpllon of Polnt(s) 0\ ·or Dollvary DRN Jan Feb Mar Apr May Jun. Jutv Aug Sapl Ocl Nov Ole 
~ HOMESTEAD DIVISION oG) 
"" -<. 

Home.tead 111 18040 2,235 2,235 2.235 2,732 2,000 2,800 2,000 2,000 2,600 2.000 2,235 2.235 
N-I3 Homellead fI2 3016 z.m a.m un 2.:lli ~ il.Bll :llii ~ illilI ~ 20m z.m 00= DIVISION MDTQ 2,135 2,235 2,135 2,732 3,749 3,749 3,749 3,749 3,749 4,628 2,235 2,235 . , 

"r 
~~~Q)'" . ', 

KISSIMMEE DIVISIDN , .. ,. ... ,., .- " ~ . ~.;, i':.I . ' . - " 
3,340 \0:.1 ... Kl.slmmee UUI Autn 3225 3,340 3.340 3.340 4.300 8,441 6.441 6.441 6,441 6.441 7.310 3,3010 . .. 

"':i : Kls&lmmee Cane I.Iand 135677 ---.J! ---.J! --.ll 
__ 0 ---.J! ---ll ---.J! ---.J! ---.-!l ---.J! __ 0 __ 0 

;::~ DIVISION MDTQ 3,340 3,340 3,340 4,380 6,441 8,441 6,441 8,441 8.441 7,310 3,340 3,340 

STARKE DMSION 
Simo Pwr Planl 2959 0 0 0 0 3n 377 377 377 377 400 0 0 
Sima LOC 2950' 1.,zgQ 1.ZQ2 !.Z!ll! .I..J.QR ~ lli ~ ill ll!!. .1.Z2Q .tru. 1Jl!2. 

DIVISION MDTQ 1,700 1,700 t,700 1,700 687 887 6B7 e87 &87 2,100 1,700 1,700 .. 
'" VERO BEACH DIVISION ... 
"II VtllO Beac:h Ga._flns 3074 6,156 5,156 5.156 6,an 10,375 10,375 10.375 10,375 10,375 12,160 5.156 5,156 

{/)~'iI Vera eaac:h Gen (Slertce) (e) 3074 ~ ~ ~ ~ ..--Q ---!I 
__ 0 ..--Q ----l! ----II ~ ---A!!l! 

cI!I DIVISION MDTQ 8,456 5,456 5,456 7,172 1.,315 10,375 10,375 10,375 10,375 12,160 5,456 5,458 

E-~u ft. PIERCE DIVISION (GENERATING) 
wilt: Fl. Pierce Gen. (A) 3241 4,595 4.595 4,595 6,147 9,317 9,317 9,317 9,317 9,317 6,480 4,595 4,595 
a: c. Ft. Plarce Gen. (6) 3241 ~ 4,000 Y.!!lI 4,400 ---.J! ---.-!l ---.J! ---.J! . __ 0 .till 4,150 4,000 

to. " 
DIVISION MDTQ 8,S9S 8,595 8,895 10,547 9,317 9,317 9,317 9,317 9,317 10,454 8,745 8,595 

""'" rt'\'" . , FT. PIERCE DIVISION (lDC) 0" .. " Fl. Plarce No. 3243 1,500 1,500 1,200 1,100 068 868 868 868 S68 S68 1,350 1,500 •• ... r-f 
N Fl. PIerce So. 3245 .1AQ2 U2!! 1.2l!I! L!lm §ru! §JIB !!§l! m !!W! ill ~ 1.§QQ o .... 

.... 0 DIVISION MDTQ 1,600 1,500 UOO 1,100 86a 869 86a 888 868 868 1,350 1,500 
""'00 
O~N 
0., 
N" .... 

"'1'1 
0" 
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FlO/ida Gas Ullilly 
Twonly Fourth Revised Exhlbil 8 
Page Z 

Maximum Oally Quanlilies' 
(MMBlu) 

Descrlpllon 01 Polnl(s) 
of Delivery DRN Jan Feb Mar Apr May June July Aug Sept Ocl Nov D •• 

LAKE WORTH DIVISION 
Lake Worth So. 28456 __ 0 

~ __ 0 ---2 . ---.S! ~ ---2 __ 0 __ 0 J!J!2ll l! __ 0 
DIVISION MDTQ a 0 0 0 0 a a 0 0 6,000 0 0 

t.EESBURG DIVISION 
Leesburg 3089 5.000 5,000 5,000 5,000 2,295 2,295 2.295 2.295 2.295 2,800 5,000 5,000 
Lee.bur9 Halnea Croak 3088 ~ ..2.!!!ll! 2,000 ..l.!l!!Q ..l.!lQJ! ..2.!111:!! ..2.l!l1J! ~ ...utQll 2,000 .l.!ll!!! .-Z.!IJ!Q 

OMSIONMDTQ 6,500 &,500 6,500 &,500 2,295 2,29~ 2,295 2,295 2,295 2,800 6,500 11,600 

GULF COAST METALS DIVISION 
Gull Coaol Melals 217829 --1!! --.ll! --.ll! ~ --.ll! --.ll! --.ll! -1l! --.ll! -ZQ --.ll! -Ill 

DIVISION MDTQ · 70- ' . • III bllO.~iJ. 70 70 70"'··· "-'.;7-0:""'.~ 70 70 70 , .. · .. • · · 70J~'·." 70 10 t\ .. 
~ CLEARWATER DIVISION 

Clearwater Eost 3168 5,000 5,000 5,000 6,000 3,000 3,000 3,000 3,000 3,000 5,000 6,000 6,000 0 F1 I 
CI.erwator North 3171 5,000 5.000 5,000 5,000 3,000 3,000 3.000 3,000 3,000 5,000 5.000 5,000 
Claarwater Soulh 3172 ~ ~ .li.!t!lJl ~ ~ ~ -M!!!! ~ J.!!lIII JJIl!g JJ!!l.It ..§.QllQ 

DMSIONMDTQ 10,219 10,219 10.219 10,219 4,652 4,652 4,652 4,652 4,852 7,498 10,219 10,ZI9 

TOTAL MDTQ 39,818 39,615 39,615 44,400 3B,454 3B,~54 38,454 38,454 38,454 53,884 311,615 39,615 

Shipper and Transporter agrae thBtlhe Mardmum Hourly Quanlily Ihal Transporter shall be obllgaled 10 dellve, Ihrough H. melering fscillU .. aleach ot Ihe abo,,", 
Polnl(s) of Delivery In Bny one hour periOd shall not a~ceBd OVB and fOuf-tentha (5A%) ollho Mall/mum Dally Quanllty In MMBlu for oach such Point 01 Delrvery; provided, 
hOWBver. Ihat 81 Shlpp.fs request. Transporter shllli conslruct. own and operate n.v, facillUes, or expand ila exlsllng faclnU.s, a. neces.ary 10 Increase such Maximum Hourly 
Qu.nllly 10 six porcanl (6%); provided, lu~h", thai, In such eV8nl Shipper shall reimburse Transpo"er, promplly upon receipt of Transportcfs Invol ..... IrIr all aclu.1 costs and 
expenses 01 such !Bcllllles, Including wllhoulllmlUngthB foregoing, the coalS 01 Bny pipeline faCilities. maasurumanl equipment, appurtananl 'acilltles and malarial., overhead 
expensas, and. 10 the oxlentlhal such relmbUlllemenl qualifies as a conlrlbuUon in aid 0' construcllon under the TaN Rafo"" Act 01 1986, Shipper also shall reimburse 
Transporter for the 'Roome laxes Incurred by Transporter as a·dlrecl r.ault 01 such conlribullon In aid of conslrucUon by Shipper. 

(A) Pur.uonllo Attachment A, these volumes have a lermlnellon dela of 0-1-2005 wIth rollover extension rlghls. 

(8) There volumes h8\'11 been moved from 'LDC"10 "GeneraUng' and pursuanllo AII.ehment A have a termlnaUon dale or 1-31-2007 wllh B 10 year unilllllJrai oplion 
10 extend primary term and rollover eNten.ion "gill •• 

(D) 111 ••• voluma. have bean moved lrom Iho City 01 Slarke after the .eUremenl or II', power plant and pursuanl to AII8chmeni A hova a lermlnal/on d.le of 
8-1- 2000 wllh right 01 first refusal aNlenslon nghls • 

FTS-'/fOU-E>dI5141 
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Fourteenth Revised Exhibit B 
to 

Firm Transportation Servloe Agreement 
Between 

Florida Gas Transmission Company 
. and 

Florida Gas UUllly 
Dated 
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DesCription of Polnllsl of ~_ . 
DellvetV DRN Jan Feb Mlr APr May JUIltl July Aug . Sapl Ocl D Nov Dee 

KI .. lmmee Utility Aulhortty Dlvlllon' 
KUA 3226 10,984 10,984 10,984 10.984 8,781 e,781 8,781 8,781 8,781 8,761 10,984 10,964 
KUA·Cane Istand 135677 10,984 10,984 10.9B4 10,984 8,781 8,781 8,781 8,781 8.781 7,781 10,984 10,964 
Indlall .RlvlIJ', , .• 2972 See.ENJ-. Sga ENI Sog ENI Sae ENI ,sag,EWI."Sae ENI See ENI SOB FN! li!1'.F.!)l .. "" slIe .EN! Seg ENI sOa ffll.., 

·DlvlsIDn'MDTQ: 10,984: .. . .:11I;II!I4" ... 10,984 10,984 ' ·11,181 ·"8.1.1tt. 8,781 8,781 8,781: :·.~l;'7,a1·" 10,984 10,984 -'. ~"" 

Fori Pierce Division' 
Ft. Plarce Gas Dopl 3243 5,600 5,600 5,600 5,600 968 96B 968 980 968 968 5,600 5.600 
Ft. Plorco Gas Elept. 3245 5,600 5,800 5,600 5,600 968 96B 968 9BB 968 96B 5,600 5,600 
Ft. Pleruu Power,PM. 3241 19,350 1s,350 19,350 19,360 20,187 20,187 20,187 20,187 20,187 20,187 19,350 19,350 
Vero Boach Gan_tlns 3074 5.000 ~ 5,oop 5,000 ~ 5,Q00 5,000 ....§..!llm 6,000 ~ ....§J!!!!!. 5.000 

Division MDTQ: 6,000 6,000 6,000 8,000 6,000 8,000 6,000 8,000 8,000 8,000 6,000 B,OOO 

Elorlda Municipal PowBr Agency 
Cane Island 135677 12,500 12,500 12.500 12,500 12,500 12,500 12,500 12,500 12,500 12,500 12,500 12,500 
oue Indian Rlvar 2972 0 0 0 0 0 0 0 0 0 0 0 0 
QUe Slanlon Orange ely. 0 0 0 0 0 0 0 0 0 0 0 0 
lakeland Planl 99446 ~ -.It ----2. ----II. __ 0 --2 II -.2 II !! ---.Jl ---2 

Agency MOTQ: 12,500 12,500 12,5110 12,500 12,500 12,500 12,500 12,500 12,500 12,500 12,500 12,500 

J City of Lake Wonh Division 
FPU·Lake Worlh So. 28456 -.Q _0 _, _0 _0 7,542 ..:z..MZ LMl .LM2 ~ .1.MZ ~ ---.!! 

Division MDTQ: 0 0 , 0 0 7,642 7,542 7,542 7,542 7,542 1,542 ./ It 0 

~ City of SI. Cloud Olvilion 
CEO Co. - SI. Cloud . 3144 1.4!l!! .1...S!I!l. .1.4!Il!. .1A!II1 ~ MOO 1&!! .M!IQ ~ .1JIIIl .1AI& .1Jru2 

Division MOTQ: 1,400 1,400 t,400 1,400 1,400 1,400 1,400 1,400 1,400 1,400 1,4GO 1,400 

'., 
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Florida Gas Utility 
Fourteenth Revised Exhlbll B 
Page 2 

r ? .. , " . , ~ ... ", ,', . , ... 

p.,l , Maximum Dally Quantities 
(MMBtu) 

~ Descrlpllon of Polnl!s) 0' 
0\ r- Delivery · DRN Jan Feb Mar Apr Mllv Jun. July Aug .. .. .. Sept 
le ,j\;';;'~..; .. , .. ~"'~o$L"'<~"h , . . ' ." ", "".' .. .< . . " " ~""'''~:~' '~qa"\'v.",..;..i."'-<il; "" ' '' ;-: ," j;. , .... : ..... . ' .. ' .,./ "-' .• ~,.~"i.;,;, ' .. 
~ 11' . .,..~ ... ~".-. tilt¥ 'or VlfhfBiiac . olviillo,,& .'. . • .,.'... . i .' . , .",,..,.,, . .. • • 

'" N Vero Beach Genarallng 3014 8,000 8,000 8,000 8,000 8.000 8.000 8.000 8.000 B.OoO "'''' . '" '" J Ft. Pierce Gan. Pwr. 3241 6.200 8.200 8.200 6.200 3.613 3.613 3,613 3.613 3.613 
~ .... FI. Pierce Gas Dept. 3243 6.200 6.200 6.200 6.200 3,613 3.613 3.613 3.613 3.613 
.... '" FI. Pierce Gae Dept 3245 ....u!!Q ..!..2!2l! ~ ~ ~ ~ ~ ~ ~ 
0\ P Dlvlatan MDTQ: 8,000 8.000 1.000 8,080 8,t100 1,000 8.000 8,000 I,O\MI 
~ '" . I Clearwater Division 
~=~ Clearwaler East 3168 614 
1Xl~ Clearwaler North 3171 711 
~ $ ,:,w';:::-;·,:C.laarwaler Soulh ..... ,,-• .:;:31-1:2;-:,: .... 456 

~ .tJ .. ' ... Dlvialan MDTQ: 1.781 
\J:)1~ 
"'",r-...... . 
r--" 

FLORIDA GAS UTILITY TOTAL 
TOTALMDTQ: 40,665 

614 
711 

...§. .. 
··1.781, ,· 

614 614 464 
711 711 539 

.Jru! ... . ~ .• . ~ 
1,781 1,781 1';348 

40.105 40,665 40,665 45,571 

464 
539 

....:lli 
'1;348 

45,571 

464 464 464 
539 539 539 

. """.,.- . .. ~,;.n.,;, - ' " ""''' --lC2 ~ .~ 

"1,348 1,348 1.348" 

45.571 45,511 45.571 

ER 

Oct 
'::< :''' .. ''", 

6,000 
3.613 
3,613 

....a.m 
8.000 

464 
539 
~ 
l",31l1l" . 

38.571 

i~ :rIlJYNSMISSION COMPANY 

" ~Vl o 

~~. 
. ". ~( {Uf/jl'?=- rt . I}' '="'" , . ;7 

By: , ~fA1' I/J"C!J.,I K, rc K '}F ' ... J 

Title: befJeWL.. rtf 
Ul .. d!I 
cQ! ' 

r-- ::.l 
W~~ 
0:: 
~ ... 

. <3' 
(,lco •• 
\'1'\~1l 
. . c .... 
",,,, .... ... 

. :> 
....... 0 
Oo~ · 
0 '" 
N:XJ , ... ....... 
.... ol! 
;>0 ~ 
;i 

AI/esl::_....:... __________ --

nlle:,_.".--:-=-..-:--;--.::--~_=-...,..,,:_-
(To be al/ealed Irriot signed by an oflk:er of the company) . 

. This Fourteenlh Revised Exhibit B replaces and supersedes Thirteenth Revised Exhibit B doted April 1. 2001; Effective May 1. 2001. 

. · ·"~''''; '~ hl· ''. 
;~,..~·i . .- .~ ...... .". 

.- : " ', ,-

Nov . Dllc 

8,000 8.000 
6.200 . 6,200 
6.200 6.200 
~~ 

8.000 8.000 

614 614 

.-~ . ~'" , . r_' , 

1.78t 1,781' 

40,665 40.1165 
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P.O. Box 3209 
Tallahassee, Florida 32315·3209 
2010 Delta Boulevard 
Tallahassee. Florida 32303 

"" 

" . -.. " \: 
~ .. ' 

' . ,L._,';. 

Frederick M. Bryant 
General Counsel 

December 2, ]998 (8S0) 297-2011 Fax (850) 297-2014 :- '.:> .. 
1 877297·2012 .... '. '" 

. . ' 

Mr. Rex Taylor 
City Manager I Utilities Director 
ClTY OF VERO BEACH ., ... /<. 
Post" Office Box 1 3 8 9 ."1.,: .. ' . 

Ver.o .. Beach FL 32961-1389 .• .. '4' 

Re: Amendmimts to All Requirements Project Support· -Coatr-acts .• 
' 'IIud Capacity and Energy Sales Contracts 

Dear Rex: 

. Pursnantto·tbe agreement of the Generating Cities . .( Key. West, .Fort Pierce and ..... :.:,~. ;,.< 
~. -.. • r--~: ~ , 

··-¥er-o+-teioin tile All Requirements Project, FMPA agreed to make certain changes to the ' ·. '·::':iiU:·· ' 
.A.II R~qlljrements Power Supply Project Contract and the Capacity and Energy. Sales ···l~f~s:i,. 
Contract. While several ofthese changes. are only appllcable"to tlre-Capacity ' anll·· EDe~ . ;> .. ;t;:::,; 

" "Siires-Confflict ' anlt"tlmsaffect"DnIy the -GeneFating..£ities.-the . .oyerall.impact of these, _ ::.0{-;;';;:.;' 
... clranges- is CavDFable·to·all .Pmject. Particip.aot$ .... These ~hanges must be approved by the .> .'}t,.: 
._ ..FMl'A .Board I!o.d the Project Participants.· (Items 2 to 7 were previously approvecI" fiy ' ,:. c::,:~,;~ . 

tbe Board coincident with bringiIig Key West, Fort Pierce and Vero" int01he Project). ·' -':";:';i!i' 
. The amendments are attached hereto and accomplish·tbe·following;..... .__ . . _ ...... _~ . :);;:~ .' . 

. "~:' ~ ' : .. 

. -~~:.~.I~:-';,:I;:< 1. The antomatic S-year extension of the term of the Power Supply Project 'C • .• 

Contract has been reduced to an automatic one-year extensIon. (S-eechange~tlJ ·S-ectionr.-·~" .:,.> -·· -; 
- "of the Power Supply Project ContrartTt'l'hi~aDge -.vas'Fequested-b-y ...Jacksonv.iUe .Beach ... .. ::-. . . 
.. 'and'increases-the Project Participants' - contracUlexibiJityJ.. .. . .... :', ..... 

. .' ';" -- .:.~ ... --. ;;~f~;: \ ": 
"." -{ ;!" . 

2. An All Requirements Project PartiCipant cail' seta " Contract · Rate of - ·' ·'c.>,."; 
Delivery with only a S-year notice instead·of:r·'r-year-Dotiee. (-See maages.to..Section...."'S _ _ '-'+. h~<i:;: 

' 6fth!! Power Supply Project Contr-act). .,., '. ;:;j~;:: 
:.\.:"' .. , ... -:; 

3. The generating All Requirements ProjeCt Participants can redn'ce their" - ·~' :qS:,\;k 
Contract Rate of Delivery by the total of the Capacity Credit Resources,adjusted.for_a .' , ... 
IS-percent reserve margin, and the Capacity and Energy Sales Contract will terminate 
coincident with a Project Participant commencing service under a Contract Rlite';"'oi' 
Delivery. (See changes to Section 3. of the Power Supply Project Contract, and 'Section 
2. ofthe Capacity and Energy Sales Contract). " -..,., 

RECENED 

DEC 4J998 

FLO R D A M U N c PAL pow E R CITY ~A"«'!>.'iR.·s,pFF~E y ;~'}. 
I;.;f.I 
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Mr. Rex Taylor 
City Manager I Utilities Director 
CITY OF VERO BEACH 
December 2, 1998 
Page 2 

• 
4. If a Project Participant sets a Contract Rate of Delivery or terminates the 

Power Supply Project Contract, FMPA will be kept whole for transmission costs that are-
incurred as a result of commitments made by FMP A to serve the Project Participant. ' 
FMP A will use its best efforts to arrange for the necessary transmission service the Project :, 
Participant requires for its capacity and energy in excess ofits Contract Rate of Delivery.-',; , 
( See cbanges to Section 3. of the Power Supply Project Contract). ' 

5. OJf a Project Participant sets a Contract Rate of Delivery or terminates the : 
Contracts, FMP A will be reimbursed for , Direct , Assignment Facilities and Additional 
Facilities, and such facilities aredefmed as facilities iustalled by' FMPA ,that solely benefit-

·--the -P'roject - 'Participant. .(Seeehanges. to Section 3. of the ' Power Supply Project 
" Contract ). 

6. The Capacity and' Energy Sales Contract sets outthe general methodology 
, for'determining market-based payments for Project-Participant~o~neILgenerating capacity,.,. , ' 

- ( See.changes to Exhibit "D" ofthe Cap,acity and Energy Sales Contract). 

--,,-.. 
. -... .. ' 

7. The Capacity and Energy Silles Contract willnllow'for-lme 'ormoreProject-- - &0~~j:~,,~ 
- -Participants"to callforbimling arbitration -if they-believethe Generating Capacity , Credit 
., Payments are too low or too high. . ( See changes to Section 5. F. of the Capacity and 
, Energy Sales Contract). ' 

The aforesaid constitutes 'a' summary of the desired ameDdments,- and procedurally LU.'--• • -'-~;.;',' 
FMP A staff must obtain approval of these amendments from the Project Committee, the 

.J!:xecutive Committee, the Board, the Project Participants, the bond insnrance companies, 
and the Trustee. We plan to seek such approvals in the near future. 

Uyou have any questions or comments, please contact me. 

FMB/eL 
att. 

cc: ' (with enclosures) 
Mr. Claude L'Engle 

FLO R o A M U N c PAL 

Sincerely, 

PMPA/ALL REQU 1 REMENTS I 
AM E NO MEN T S. 'L E T T E RJ 

POW E R AGE N C Y ~: 
~,,J.,,J'l .""",-



Mr. Vince Ruano 
City Manager 
CITY OF BUSHNELL 
Poist Office Box I I 5 
Busbnell FL 33513 

Mr. George W. Mathis 
Utility Director 
CITY OF CLEWISTON 
141 Central Avenue 
OewistoD FL 33440 

Mr. Elie J. Boudreaux III, P. E. 
Director of Utilities 
FORT. PIERCE UTILITIES AUTHORITY 
Post Office Box 3 1 9 I 
Fort Pierce FL 34948-3191 

Mr. Teo Biggs 
Purchasing Agent 
..an OF GREEN COVE SPRINGS 
Z 2 9 Walnut Street 
Green Cove Springs FL 32043 

Mr. Cbarles W. Smith, P.E. 
Director of Electric Utilities 

- ~C~;ry~OF--JACKSONVILLE . BEACH 
Post Office Box 5 1 3 8 9 
Jacksonville Beach FL 32240-1389 

Mr. Larry J. Thompson 
... ·· --6ener:aI····Manager 

UTILITY BOARD OF 
THE CITY OF KEY WEST 
Post Office Drawer 6] 0 0 
Key West FL 33041-6100 

Mr. Joseph M. Tardugno 
Superintendent of Electric ·lJtilities 
CITY OF LEESBURG 
Post Office Box 4906.3 0 
Leesburg FL 34749-0630 

Mr. Dean G. Sbaw 
Director of Electric Utility 
OCALA ELECTRIC UTILITY 
Post Office Box I 2 7 0 
OCALA FL 34478-1270 

Mr. William Weldon 
City Operations Manager 
and Utility Director 
CITY OF STARKE 
Post Offite Drawer "C" 
Starke FL 32091 

Mr. Rex Taylor 
City Manager J Utilities Director 
CITY OF VERO BEACH 
Post Office Box 1 3 8 9 
Vero Beacb FL 32961-1389 

cc: 

3521793-2591 FAX 352/793-2711 

941/983-1454 FAX 941-983-3406 

561/466-1600 FAX 561/489-0396 

850/529-2231 FAX _ 850.l529-2232 

Eric S. Meserve, City Manager .. (,w lenclosures) 

904/247-62'8'" 

3051295-1000 FAX 3051295-1005 

352/728-9700 FAX 352/365-2441 

352/351-6600 FAX 352/351-8263 

904/964-5027 FAX 904/964-39.98 

561/567-5151 FAX 561/778-3856 

W D oc S/FM EA IG ENE R A L/L ABE L S/E X E CU T .• VE 
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AMENDMENT NO. 1 TO ALL-REQUIREMENTS 
POWER SUPPLY PROJECT CONTRACT BETWEEN 

FLORIDA MUNICIPAL POWER AGENCY AND 
THE CITY OF VERO BEACH 

WHEREAS, THE CITY OF VERO BEACH has heretofore approved and executed 

the All-Requirements Power Supply Project Contract and has become a Project Participant in 

the All-Requirements Power Supply Project; and 

WHEREAS, contemporaneous with and as a condition of the City of Vero Beach, the 

Fort Pierce Utilities Authority, and the Utility Board of the City of Key West joining the 

All- Requirements Power Supply Project, it was agreed between the aforesaid, the Florida 

Municipal Power Agency, and the other Project Participants that certain amendments 

("Amendments") would be made to the All-Requirements Power Supply Project Contract; and 

WHEREAS, the Amendments have been reviewed and approved by the All-Reqtrirements 

Project Committee; and 

WHEREAS the aforesaid Amendments are hereby incorporated into and made a part of 

this Amendment No. I to the All-Requirements Power Supply Project Contract between 

Florida Municipal Power Agency and THE CITY OF VERO BEACH. 

NOW THEREFORE, the following Sections of the All-Requirements Power Supply 

Project Contract are hereby amended: 

SECTION 2. TERM is hereby amended and" restated in its totality as follows: 

This Contract shall become effective upon a date to be determined by the Board. 

1 



.. / 
, < , 

.. I 
' . 

Subject to the provisions for withdrawal in Section 29, this Contract shall remain in effect 

until October I, 2030. On each October 1st, this Contract shall automatically extend for an 

additional one-year period unless either party hereto, at least one year prior to such automatic 

extension date, shall notify the other party in writing of its decision not to extend this Contract. 

SECTION 3. SALE AND PURCHASE OF ELECTRICITY. Section 3 (a) is 

hereby amended and restated as follows: 

(a) FMPA hereby agrees to sell and deliver to the Project Participant, and the Project 

Participant hereby agrees to purchase and receive from FMP A, commencing on the Service 

Commencement Date and extending through the term hereof, all electric capacity and energy 

(including any associated transmission and dispatching services) which the Project Participant 

shall require for the operation of its municipal electric system over and above the Excluded Power 

Supply Resources, if any, specified in paragraph 2 of Schedule A hereto, and over and above 

Back-up and Support Services (as hereinafter defined) (the "All-Requirements Services"); 

provided, however, that effective January 1, 1998, or any January 1 thereafter, upon at least 

five years prior written notice to FMP A, the Project Participant may irrevocably limit the 

maximum amount of electric capacity and energy required to be sold and delivered by FMP A and 

purchased and received by the Project Participant hereunder as All-Requirements Services for 

the remainder of the term hereofso as not to exceed its Contract Rate of Delivery determined as 

follows: (i) the "Contract Rate of Delivery" shall be the peak demand of the Project 

Participant for electric capacity and energy as All-Requirements Services under this Contract 

during the 12 months preceding the date one month prior to the date such limitation shall 

commence, as determined by FMP A, adjusted up or down by not more than a 15% reserve margin 

2 
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so as to provide optimal utilization of the FMPA power supply resources, such adjustment to be 

made by FMP A in its sole discretion; and (ii) such Contract Rate of Delivery shall be reduced 

by FMPA by the total ofthe Project Participant's then current Capacity Credit Resources, and 

Partial Requirements Purchase Contract and any power supply resources the Project Participant 

is obligated to purchase from other FMPA power supply projects, if any, as defined and 

determined pursuant to the Project Participant's Capacity and Energy Sales Contract, if 

applicable. However, such reduction of the Contract Rate of Delivery shall not result in a 

negative amount of the Contract Rate of Delivery. Furthermore, the Project Participant may 

not make such a reduction in the Contract Rate of Delivery more than once during the term of this 

Contract. In addition, the Project Participant shall reimburse FMP A for all transmission costs 

incurred by FMP A with respect to the Project Participant during the remainder of the term hereof. 

FMP A will use its best efforts to arrange for and provide to the Project Participant the 

transmission services required by the Project Participant for its capacity and energy requirements 

in excess of its Contract Rate of Delivery and all costs related thereto shall be borne by the 

Project Participant. At the commencement of the Contract Rate of Delivery, the Project 

Participant shall reimburse FMP A each month for the monthly costs of all Direct Assignment 

Facilities and Additional Facilities (or for the allocable portion thereof) acquired or utilized 

heretofore by FMPA to provide All-Requirements services to the Project Participant. These 

Direct Assignment Facilities and Additional Facilities may include, but are not limited to 

facilities or portions of facilities that are constructed by a transmission provider for the sole use and 

benefit of the Project Participant. In the event a Project Participant elects to limit its purchase 

obligations pursuant to establishing a Contract Rate of Delivery that results in the Project 
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Participant purchasing less than 15% of its peak demand, established pursuant to this Section, 

the Project Participant shall no longer be entitled to be a member of the All-Requirements Project 

Committee nor be entitled to a vote pursuant to Section 4 herein. If FMP A has constructed 

generation that is transmitted to the All-Requirements Power Supply Project via the transmission 

facilities owned by a Project Participant which has given notice to establish a Contract Rate of 

Delivery, FMP A shall have the right to use such Project Participant's transmission facilities to 

transmit the output of those generation facilities to the statewide transmission grid at a reasonable 

cost. Upon the request of the Project Participant, but not more than once within any 12 months, 

FMP A shall advise the Project Participant of FMP A's then best estimate of what the Project 

Participant's Contract Rate of Delivery hereunder would be for any year within the ten-year 

period following the date FMP A receives such request. FMP A shall notify the Project 

Participant of the Project Participant's actual Contract Rate of Delivery within seven days after 

FMP A's determination thereof. Beginning on the date of commencement of the limitation provided 

for in the proviso ofthe first sentence of this Section 3 (a) and for the remainder of the term of this 

Contract, the amount of electric capacity and energy required to be sold and delivered by FMP A 

and purchased and received by the Project Participant as All-Requirements Services shall be 

determined as provided in Schedule C hereto. 
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IN WITNESS WHEREOF, the parties hereto have caused the All-Requirements Power 

Supply Project Contract to be amended by Amendment No. I by the execution thereof by their 

proper officers, respectively, being hereunto duly authorized, and their respective seals to be hereto 

affixed, as of the 22nd day of January, 1999. 

FLORIDA MUNICIPAL POWER AGENCY 

/ ecretaij' 1 

(SEAL) 
CITY OF VERO BEACH 

Attested by 

(SEAL) 

AMENDMENTS/ALl . REQUIREMENTS 
VERO-BEACH.OOII 
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FLORIDA MUNICIPAL POWER AGENCY 

ALL-REQUIREMENTS POWER SUPPLY PROJECT CONTRACT 

This contract, entered into as of OQ)Q bon , 1996, 
between FLORIDA MUNICIPAL POWER AGENCY, a legal entity organized 
under the laws of the State of Florida, (" FMPA" ), and the ci ty of 
Vero Beach, a public agency and member of FMPA who has executed 
this Contract (the "Project Participant"). 

WITNESSETH: 

WHEREAS, FMPA was created pursuant to Chapter 163, Part I, 
Florida Statutes, as amended (the "Interlocal Act") and Chapter 
361, Part II, Florida Statutes, as amended (the "Joint Power Act") 
to, among other things, provide a means for the Florida municipal 
corporations and other entities which are members of FMPA to 
cooperate with each other on a basis of mutual advantage to provide 
the present and projected electric energy needs of such municipal 
corporations and other entities; and 

WHEREAS, FMPA is authorized and empowered, among other things, 
(i) to plan, finance, acquire, construct, reconstruct, own, lease, 
operate, maintain, repair, improve, extend or otherwise participate 
jointly in one or more electric projects; (ii) to make and execute 
contracts and other instruments necessary or convenient in the 
exercise of the powers and functions of FMPA under the laws of the 
State of Florida; (iii) to issue its bonds, notes, or other 
evidences of indebtedness to pay all or part of the costs of 
acquiring or participating in such electric projects; and (iv) to 
exercise all ot~er powers which have been or may be granted to FMPA 
under the laws of the State of Florida; and 

WHEREAS, in order to secure an adequate, reliable and 
economical supply of electric capacity and energy to supply, with 
certain exceptions permitted herein, all of the needs for electric 
capacity and energy of the Project Participant (as hereinafter. 
defined~ and . the other Project Participants (as hereinafter 
defined) contracting with FMPA, FMPA has established an All-
Requirements Power Supply Project, which constitutes an "Electric 
Project" and a ·Project" as defined in Chapter 163, Part I, and 
Chapter 361, Part II, Florida Statutes , respectively, and has 
created the System (as hereinafter defined) to carry out such All-
Requirements Power Supply Proj ect; and FMPA ' and the Proj ect 
Participant have determined that FMPA will sell to the Project 
Participant, and the Project Participant will purchase from FMPA, 
electric capacity and energy from the System on the terms and 
conditions set forth herein; and 

EXHIBIT "A" 



WHEREAS, certain Project Participants and FMPA entered into 
individual All-Requirements Power Supply Project Contracts, dated 
May 24, 1991, for FMPA to sell to such Project Participants and 
such Project Participants to purchase from FMPA, electric capacity 
and energy from the System on terms and conditions set forth in 
that Contract; and 

WHEREAS, FMPA and such Project Participants now wish to expand 
the All-Requirements Power Supply Proj ect and to allow for the 
inclusion of additional Project Participants that have electric 
generating resources; and 

WHEREAS, execution by such additional Project Participants of 
an All-Requirements Power Supply Project Contract requires certain 
necessary changes to the All-Requirements Power Supply Project 
Contract previously executed by the current Project Participants 
and the execution of Capacity and Energy Sales Contract (as 
hereinafter defined) in order to accomplish such expansion; and 

WHEREAS, FMPA has implemented the All-Requirements Power 
Supply Project ' by acquin.ng electric capacity and energy and 
dispatching and transmission services included or to be included in 
the System for sale and delivery to the Proj ect Participant and to 
its other Proj ect Participants contracting with FMPA therefor 
through whatever means it deems advisable, including, without 
limitation, the purchase thereof, including the purchase from 
certain Project Participants that have electric generating 
resources in accordance with Capacity and Energy Sales Contracts , 
and the ownership or leasing of generation, dispatching and 
tra nsmission facilities or a ny interest therein or output of 
services therefrom; and 

WHEREAS, the actions taken by FMPA to implement the AlI-
Requirements Power Supply Project by acquiring electric capacity 
and energy and dispatching and transmission services included or to 
be included in the System for sale and delivery to the Project 
Participant and the other Project Participants contracting with 
FMPA have been authorized by the Interlocal Act, the Joint Power 
Act and the Interlocal Agreement Creating the Florida Municipal 
Power Agency, as amended and supplemented to date, which Interlocal 
Agreement, as so amended and supplemented, constitutes an 
'agreement to implement a project" and a 'joint power agreement,' 
as such terms are used in the Joint Power Act : and 

WHEREAS, in order to enable FMPA to issue, market and secure 
its revenue bonds, notes or other evidences of indebtedness to 
implement the All-Requirements Power Supply Project by paying the 
cost of acquiring and constructing such generation, dispatching, 
transmission or othe r facilities and services included or to be 
included in the System as are useful in meeting its obligations 
hereunder and providing working capital and reser~es therefor, it 
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1S necessary for FMPA to have long-term binding contracts 
containing terms and provisions substantially similar to those 
contained herein with the Project Participant and each of the other 
Project participants and .to pledge the payments required to be made 
under such contracts as security for the payment of such bonds, 
notes or other evidences of indebtedness. 

NOW, THEREFORE, for and in consideration of the 
covenants and agreements herein contained, it is agreed 
between the parties hereto as follows: 

SECTION 1. Definitions 

mutual 
by and 

Act shall mean the Constitution and laws of · the State of 
Florida, including particularly Chapter 163, Part I, as amended, 
Chapter 166, Part II, as amended, Chapter 361, Part II, as amended, 
Florida Statutes, and the Interlocal Agreement . 

All-Requirements Power Supply Project shall mean the 
acquisition of electric capacity and energy and dispatching and 
transmission services constituting the System for purposes of 
supplying, ·with certain exemptions as permitted herein, all of the 
needs for electric capacity and energy of the project Participant, 
and the other Project Participants from time to time. 

All-Requirements Power Supply Project Contracts shall mean 
., this Contract and each of the All-Requirements Power Supply Project 

Contracts, dated as of May 24,1991, and May 1, 1990, and the AII-
Requirements Power Supply project Contracts dated as of October 1, 
1996, each by and between FMPA and the Project participants for the 
sale of electric capacity and energy and dispatching and 
transmission services from the System by FMPA to Project 
Participants as each of such Contracts may be amended in accordance 
with the terms of the Bond Resolution, together with any other 
contracts entered into by FMPA at this time or any time hereafter 
with other members of FMPA either (i) having terms and provisions 
substantially similar to the terms and provisions of the aforesaid 
contracts or (ii) which FMPA designates as All-Requirements Power 
Supply Project Contracts, provided that it shall not include any 
such contract which FMPA determines is not to be considered an AII-
Requirements Power Supply Project Contract. 

All-Requirements Services shall have the meaning given to such 
term in Section 3(a) hereof. 

Authorized Representative shall mean the individual authorized 
by the Proj ect Participant's governing body to · take any or all 
actions or sign any or all documents in connection with Sections 
4(b) and 6(d) of this Contract . 
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Back-up and Support Services shall have the meaning given to 
such term in Section 3(b) hereof . 

Board shall mean the Board of Directors of FMPA, or if said 
Board shall be abolished, the board, body, commission or agency 
succeeding to the principal functions thereof. 

Bond Resolution shall mean anyone or more resolutions, trust 
agreements, loan agreements or other similar instruments providing 
for the issuance of Bonds. 

Bonds shall mean revenue bonds, notes or other evidences of 
indebtedness, without regard to the term thereof, whether or not 
any issue of such Bonds shall be subordinated as to payment to any 
other issue of Bonds, from time to time issued or already issued by 
FMPA to finance any cost, expense or liability paid or incurred or 
to be paid or incurred by FMPA in connection with the 
investigating, studying, planning, engineering, designing, 
financing, installing, constructing , acquir1ng, operating, 
maintaining, retiring, decommissioning or disposing of any part of 
the System or otherwise paid or incurred or to be paid or incurred 
by FMPA in connection with the performance of its obligations under 
the All-Requirements Power Supply Project Contracts or for any 
other lawful purpose permitted under the Act or the Interlocal 
Agreement for the System to implement the All-Requirements Power 
Supply Project. 

Capacity and Energy Sales Contract shall 
Energy Sales Contracted dated October 1 
FMPA and the Project Participants. 

mean the Capacity and 
, 1996, between 

Consulting Engineer shall mean, as of any date, an engineer or 
engineering firm or corporation then retained by FMPA to perform 
acts and carry out duties in connection with the supply of electric 
capacity and energy to the Project Participants as part of the All-
Requirements Power Supply Project . 

Contract Rate of Delivery shall have the meaning given to such 
term in Section 3(a) hereof. 

Excluded Power Supply Resources shall mean the sources of 
electric capacity and energy, if any, intended to meet a portion of 
the load requirements of the Project Participant or the other 
Project Participants set forth in paragraph 2 of Schedule A to the 

_~il=Requi-r-emenI;.s--PElwer-£upply Proj ect Contract of each of the 
respective Project Participants. Excluded Power Supply Resources 
capacity shall be equal to such Excluded Power Supply Resources 
capacity (kw) at the generation level (unadjusted for losses). 

FPC project 
identified as such 
from time to time . 

Participants shall mean the members of FMPA 
in paragraph I of Schedule A hereto, as amended 
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FPL project participants shall mean the members of FMPA 
identified as such in paragraph I of Schedule A hereto, as amended 
from time to time. 

Interlocal Agreement shall mean Interlocal Agreement Creating 
the Florida Municipal Power Agency, as amended and supplemented to 
date, and as the same may be amended or supplemented in the 
future. 

Point of Delivery shall mean any point at which FMPA snaIl be 
required to deliver electric capacity and energy to the Project 
participant as set forth in paragraph 4 of Schedule A hereto, as 
amended from time to time. 

Point of Measurement shall mean any point at which FMPA shall 
be required to meter electric capacity and energy delivered to tne 
Project participant as set forth in paragraph 5 of Schedule A 
hereto, as amended from time to time; provided, however, that if 
the Project participant has limited its obligation to purchase and 
receive capacity and energy hereunder to its Contract Rate of 

. Delivery as provided in Section 3 (a) hereof, then Point of 
Mea!? ur emen t shall also mean any addi t ional poin t or poi n ts 
required to meter electric capacity and energy delivered to the 
Project participant from any other power supplier or from any 
Project participant-owned generating resource located on the 
project Participant's System. 

Project participants shall mean the project participant and 
\ those members of FMPA · from time to time that are, or hereafter 

become, parties to All-Requirements Power Supply project Con-
tracts, and shall include both the FPC project participants and 
the FPL Project participants. 

project participant's Syste. shall mean the Project Parti-
c i pant's electric system as described in paragraph 8 of 
Schedule A, as amended from time to time. 

Prudent Utility Practice shall mean, at a particular time, 
any of the practices, methods and acts which, in the exercise of 
reasonable judgment in the light of tne facts (including but not 
limited to the practices, methods and acts engaged in or approved 
by a significant portion of the electrical utility industry prior 
thereto) known at the time the decision was made, would have been 
expected to accomplish the desired result at a reasonable cost 
consistent with reliability and safety. Prudent utility Practice 
is not intended to be limited to the optimum practice, method or 
act, to the exclusion of all others, but rather to be a number of 
possible practices, methods or acts. 

Rate Schedule shall mean rate schedules setting forth the 
rate for payments by the project participant (i) for providing 
All-Requirements Services and (ii) for providing Back-up and 
Support Services for Excluded Power Supply Resources, if any. The 
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Rate schedules anticipated to be in effect on the Service 
Commencement Date are expected to be substantially in the form of 
Schedules B-1 and B-2 attached hereto as revised and completed to 
reflect conditions in effect on the Service Commencement Date. 
Such forms of Schedules B-1 and B-2 are based on information 
available to and assumptions made by FMPA prior to the date ' of 
executio~ of this All-Requirements Power supply project Contract. 
The Ra te Schedule may be rev i sed f rom time to time by new 
schedules adopted by FMPA in the manner provided herein including, 
without limitation, any amendment, change, deletion or addition to 
any of the billing components, terms or condi tions, or any 
adjustment set forth therein, including, but not limited to, 
amending billing demand to provide for minimum demand whether or 
not based on prior demand measurements, abolishing separate Rate 
Schedules for FPC Project Participants and FPL Project Partici-
pants or creating other Rate Schedules applicable to anyone or 
more project participants. 

Revenue Requirements shall mean all costs and expenses paid 
or incurred or to be paid or incurred by FMPA resulting from the 
ownership, operation, maintenance, termination, retirement from 

. service and decommissioning of, and repair, renewals, replace-
m~nts, additions, improvements, betterments and modifications to, 
the system or otherwise relating to the purchase or acquisition 
and sale of electric capacity and energy and dispatching and 
transmission services, providing Back-up and Support Services, 
and performance by FMPA of its obligations under the All-
Requirements Power Supply Project Contracts or otherwise related 
to the All-Requirements Power supply Project, including, wi thout 
limitat~on, the following items of costs: 

(1) paymen ts of pr i ncipal of and premi um, if any, and 
interest on all Bonds issued by FMPA, including any amounts paid 
to any provider of credit support for Bonds as reimbursement for 
amounts paid by such provider of credit support in respect of sucn 
Bonds, and payments which FMPA is required to make into any debt 
service reserve fund or account under the terms of any Bond 
Resolution or other contract with holders of Bonds, provided, 
however, that Revenue Requirements shall not include any principal 
of, premium, if any, or interest on Bonds due solely by virtue of 
the acceleration of the maturity of such Bonds, 

(2) amounts required under any Bond Resolution to be paid or 
deposited into any fund or account established by such Bond 
Resolution (other than funds and accounts referred to in 
clause (1) above), including any amounts required to be paid or 
deposi ted by reason of the transfer of moneys from such funds or 
accounts to the funds or accounts referred to in clause (1) above, 

(3) amounts which FMPA may be required or determines to pay 
fO'r the prevention or correction of any loss or damage or for 
renewals, replacements, repairs, additions, improvements, better-
ments, and modifications which are necessary or desirable to keep 
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any portion of the System in good operating condition or to 
prevent a loss of revenues therefrom; 

(4) costs of operating and maintaining the System and of 
producing, dispatching, transmitting and delivering electric capa-
ci ty and energy therefrom (including fuel costs, administrative 
and gene~al expenses and working capital, for fuel or otherwise, 
and taxes or payments in lieu thereof) not included in the costs 
specified in the other items of this definition and costs of power 
supply planning and implementation associated with meeting FMPA's 
capacity supply obligations and an equitably allocated portion of 
FMPA's general and administration expenses which are not clear ly 
chargeable to any specific project; 

(5) the cost (including capacity credits and other costs, if 
any, under the Capaci ty and Energy Sales Contracts) of any 
electric capacity and energy purchased for resale by FMPA (either 
as principal or as agent) for the All-Requirements Power supply 
Project and the cost of dispatching and transmission services for 
delivery of electric capacity and energy under the All-
Requirements Power Supply Project Contracts and all other costs 
and expenses required to be paid by FMPA under any contract 
relating to the All-Requirements Power supply Project, the System 
or the All-Requirements Power Supply project Contracts; 

(6) all costs incurred or associated with the salvage, 
discontinuance, retiring, decommissioning and disposition or sale 
of properties; 

(7) .all costs and expenses relating to injury and damage 
claims required to be paid by FMPA; 

(8) any additional amount not specified in the other items 
of this definition which must be paid by FMPA relating to the 
All-Requirements Power Supply project, the System or relating to 
the provision of All-Requirements Services to the Project Parti-
Cipant (including any amounts to be paid into any reserve account 
established by FMPA under the terms of any Bond Resolution for the 
payment of Revenue Requirements in the future and any 
amounts required to be paid to any withdrawing Project participant 
pursuant to Secton 29 of this contract) which are not otherwise 
included in any of the costs specified herein; 

(9) any reserves the Board of FMPA shall determine to be 
necessary or desirable for the payment of those items of costs and 
expenses referred to in clauses (1) through (8) above to the 
extent not already included in such clauses; and . 

(10) additional amounts which must be realized by FMPA in 
order to meet the requirement of any rate covenant with respect to 
coverage of principal of and interest on Bonds contained in any 
Bond Resolution or contract with holders of Bonds or which FMPA 
deems advisable in the marketing of its Bonds. 
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Service Commencement Date shall mean such date as shall be 
determined by FMPA upon 30 days' notice to the Project Partici-
pant. 

system shall mean: 

(1) - any plant, works, system, facilities and real property 
and personal property of any nature whatsoever, together with all 
parts thereof and appurtenances thereto, which is located within 
or without the state of Florida, and which is used or useful in 
the generation, production, transmission, purchase, sale, ex-
change, or interchange of electric capacity and energy, including 
facilities and property for the acqu i sition, extraction, 
conversion, transportation, storage, reprocessing, or disposal of 
fuel and other materials of any kind for any such purposes, 

(2) any interest in, or right to, the use, services, output, 
or capacity of any such plant, works, system, or facilities, 

(3) any study to determine the feasibility or costs of any 
of the foregoing, including, but not limited to, engineering, 
legal, financing, and other services necessary or appropriate to 
determine the legality and financial and engineering feasibility 
of any project referred to in subparagraph 1 or subparagraph 2, 
and 

(4) any other items or interests which FMPA may be permitted 
to include in the System at any time under the laws of the State 
of Florida, 

all to the extent necessary, desirable or useful to enable FMPA to 
implement or carry out the All-Requirements Power Supply project 
and to provide the Project participants with all the electrical 
capacity and energy needed to meet their loads, on the terms and 
conditions and subject to the limitations contained in the AII-
Requirements Power Supply Project Contracts. It is intended that 
this definition be broadly construed to encompass all items of 
real and personal property, all interests in or rights to the use 
of services, output or capacity (including any such rights of any 
proj ec-t Par ticipan t for the pu r chase of electr ic capac i ty and 
energy or the purchase or other provision of dispatching and 
transmission services from any source in respect of which FMPA is 
to act as agent for such Project Participant and which is to be 
used by FMPA to satisfy all or any part of its obligations under 
this or any other All-Requirements Power Supply Project Contract) 
acquired or purchased by FMPA for the purpose of, or designated by 
FMPA to be used for the purpose of, meeting its obligations under 
the All-Requirements Power Supply Proj ect Contracts, which on the 
date hereof or in the future shall be permitted to be included in 
the System pursuant to the provisions of the Act or other appli-
cable laws of the State of Florida. Unless otherwise provided by 
action of FMPA designating such items as part of the system , the 
System shall not include FMPA ' s 8.806% undivided ownership 
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interest in st. Lucie Unit No.2 acquired pursuant to the St. 
Lucie unit No. 2 participation Agreement dated as of February 11, 
1982, as amended, or any rights to receive electric capacity and 
energy therefrom; any rights to receive electric capacity ana 
energy pursuant to the St. Lucie Nuclear Reliability Exchange 
Agreement, dated March 26, 1982, as amended, or the St. Lucie 
Replacement Power Agreement, dated February 11, 1982; or FMPA's 
14.8193% undivided ownership interest in Stanton Unit No.1 
acquired pursuant to the Stanton Unit No. 1 participation Agree-
ment dated as of January 16, 1984, as amended (tile "Stanton 
Project"); or FMPA's 5.3012% undivided ownership interest in 
Stanton Unit No.1 acquired pursuant to the Stanton Unit No . 1 
participation Agreement dated as of March 22, 1985, as amended 
(the "Tri-city Project"); provided, however, that certain project 
Participants having Entitlement Shares in the Tri-City and/or 
stanton Projects have agreed to sell and make available to FMPA 
for the All-Requirements Power Supply Project the capacity and 
energy from such Entitlement Shares pursuant to the Capacity and 
Energy Sales Contracts between FMPA and such Project participants 
and the right to receive such capacity and energy shall be a part 
of the System. Notwi thstanding the foregoing defini tion of tile 
term System, such term shall not include any properties, rights or 
interests in properties of FMPA which FMPA determines shall not 
constitute a part of the All-Requirements Power Supply project or 
the System for the purposes of this All-Requirements Power Supply 
project Contract. 

SECTION 2. Term 

This Contract shall become effective upon a date to be 
determined by the Board. 

Subject to the provisions for withdrawal in Section 29, this 
Contract shall remain in effect until October 1, 2025, and 
thereafter is subject to the following automatic extensions. On 
October 1, 1995 and each fifth anniversary thereafter, this 
Contract shall automatically extend for an addi tional five year 
period beyond October 1, 2025, unless either party hereto shall 
notify the other party in writing at least two years prior to such 
automatic extension date of its decision not to extend this 
Contract. 

SECTION 3. Sale and Purchase of Electricity 

(a) FMPA hereby agrees to sell and del i ver to the project 
participant, and the Project participant hereby agrees to purchase 
and receive from FMPA, commencing on the Service Commencement Date 
and extending through the term hereof, all electric capacity and 
energy (including any associated transmission and dispatclling 
services) which the Project Participant sllall require for tne 
operation of its muniCipal electric system over and above tile 
Excluded Power Supply Resources, if any, specified in paragraph 2 
of Schedule A hereto and over and above Back-Up and Support 
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services (as hereinafter aefined) (the "All-Requirements Ser-
vices"); provided, however, that effective January 1, 2002, or any 
January 1 thereafter, upon at least seven years prior written 
notice to FMPA, the Project participant may limit the maximum 
amount of electric capacity and energy required to be sold and 
delivered by FMPA and purchased and received by the Project 
Participant hereunder as All-Requirements Services for the remain-
der of the term hereof so as not to exceed the Contract Rate of 
Delivery determined as follows: the "Contract Rate of Delivery" 
shall be the peak demand of the Project participant for electric 
capacity and energy as All-Requirements Services under this 
Contract during the 12 months preceding the date one month prior 
to the date such limitation shall commence, as determined by FMPA, 
adjusted up or down by not more than 10% so as to provide optimal 
utilization of the FMPA power supply resources, such adjustment to 
be made by FMPA in its sole discretion. Upon the request of the 
Project participant, but not more than once within any 12 months, 
FMPA shall advise the project Participant of FMPA's then best 
es tima te of wha t the Proj ect Par ticipan t' s Con tr act Ra te of 
Delivery hereunder would be for any year within the ten-year 
period following the date FMPA receives such request. FMPA shall 
notify the project participant of the project participant's actual 
Contract Rate of Delivery within seven days after FMPA's determi-
nation thereof. Beginning on the date of commencement of the 
limitation provided for in the proviso of the first sentence of 
this Section 3 (a) and for the remainder of the term of this 
Contract, the amount of electric capacity and energy required to 
be sold and delivered by FMPA and purchased and received by the 
Project participant as All-Requirements Services shall be 
determined as provided in Schedule C hereto. 

In the event that, pursuant to law or regulatory orders, 
electric capacity and energy is required to be purchased by the 
Project Participant from a small power production facility, a 
cogeneration facility or other facility, the Project Participant 
and FMPA shall use their best efforts to arrange for such 
purchases to be made by FMPA, to the extent permitted by law. If 
such arrangements cannot be made, then the project participant 
shall make the required purchases and sell or otherwise transfer 
to FMP.A the electric capacity and energy purchased at a price 
equal to the price paid by the Project participant. The project 
Participant appoints FMPA to act as its agent in all dealings with 
the owner of any such facility from which electric capacity and 
energy is to be purchased and in connection with all other matters 
relating to such purchases. The project participant also appoints 
FMPA to act as its agent in all dealings with any other party, 
other than FMPA, to any contract for the purchase of electric 
capacity and energy to which the project participant is a party 
and which has been designated by FMPA as part of the system. 

A project participant may construct a new generating unit at 
a customer's location to avoid losing all or a part of that 
c ustomer's load, provided, however, that the project participant 
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shall sell all capacity and energy from such unit to FMPA pursuant 
to a separately negotiated contract between FMPA and the Project 
Participant and the load represented by such customer shall 
continue to be included in the load serviced by FMPA under this 
Contract. 

In addition, it is expressly acknowledged that the Project 
participant may own all or any portion of a solid waste powered 
generation facility. Such facility may not be used to serve any 
of the Project participant's retail load. If the project 
partic i pant so requests, FMPA will purchase the project 
Participant's share of the output of such facility for the 
All-Requirements Power Supply Project at the All-Requirements 
Power Supply Project's avoided cost as determined and adjusted by 
FHPA pursuant to an agreement to be negotiated by FMPA and the 
project Participant. 

(0) If and to the extent that the project Participant has 
any Excluded Power Supply Resources specified in paragraph 2 of 
Schedule A hereof, FMPA hereby agrees to sell and deliver to the 
Project participant, and the Project participant hereby agrees to 
purchase and receive from FMPA, commencing on the Service 
Commencement Date and extending through the term hereof, 
generating support services for such Excluded Power supply 
Resources including reserves, deficiency energy (which is energy 
in an amount equal to up to the Project participant's Excluded 
Power Supply Resources whenever the units providing such Excluded 
Power Supply Resources are operating at less than a 100% capacity 
factor based on the seasonal net capability of such Excluded Power 
Supply Resources adj"usted for losses), transmission losses and 
firming capacity associated with the delivery of the Excluded 
Power Supply Resources or the replacement thereof, including any 
associated transmission and dispatching services, (the "Back-Up 
and Support Services"). The obligation of FMPA to sell and 
deliver and of the project Participant to purchase and receive the 
Back-Up and Support Services shall not be affected in any way by 
any election of the project participant to limit its obligation 
under paragraph (a) of this Section 3 to its Contract Rate of 
Delivery. 

(c) The Project participant hereby commits itself to take 
and pay for all of the electric capacity and energy which it is 
required to take and receive under paragraphs (a) and (b) of this 
Section 3 and which is made available to the project participant 
hereunder at its Points of Delivery; such payments shall be made 
at rates set forth in the Rate Schedule, as revised from time to 
time by FMPA in the manner provided herein . 

SBCTION,4. Authorization and Approval of Projects 

(a) FMPA is hereby authorized by the project Participant 
(i) to undertake projects to be included in the System as part of 
the All-Requirements power Supply Project , from time to time which 
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are necessary or desirable to enable FMPA to fulfill satisfac-
torily its obligations to use its best efforts to supply electric 
capacity and energy to the Project Participant and other Project 
Participants pursuant to the All-Requirements Power Supply project 
Contracts and which projects, to the extent required by para-
graph (b) of this Section 4, have been approved by the Board and 
the project participants pursuant to the terms of paragraph (b) of 
this section 4 and (ii) to issue Bonds for the purpose of paying 
all or any part of the costs of any of the projects or for any 
other purposes authorized by the laws of the State of Florida 
relating to the System • 

. (b) The Project participant hereby approves all projects 
included in the System on the date of this Contract including, 
without limitation, all resources covered by the Capacity and 
Energy Sales Contract. Subsequent to such date, the 
participation of FMPA in any project for the construction, 
acquisition, purchase, lease or other use of any generation, 
dispatching, load management or transmission resources, output or 
services that is to be included in the System requiring the 
issuance of Bonds by FMPA or assumption or guaranty by FMPA of 
other obligations or requiring the execution by FMPA of any power 
supply contract or agreement (other than interchange agreements 
with other utilities) with a basic term of more than seven (7) 
years must be approved by (a) a majority affirmative vote of all 
of the project Participants, with each project Participant 
enti tIed to cast one vote through its Author ized Representative 
and, if so approved, (b) the Board and/or the Executive Committee 
of FMPA, to the extent and in the manner provided by the laws of 
the ' State of Florida, the Interlocal Agreement, the By-Laws of 
FMPA and/or the Bond Resolution. 

SECTION 5. Electric Characteristics, Points of Delivery and 
Measurement 

Electrici ty to be furnished hereunder shall be three phase, 
sixty hertz alternating current. The Project Participant shall 
make and pay for all connections between the project participant's 
System and the System of FMPA at the Points of Delivery. The 
Points of Delivery, the Points of Measurement, the delivery 
voltage, the power factor, if any, to be maintained by the project 
Participant, and special conditions of service shall be as set 
forth in Schedule A attached hereto, which Schedule may be amended 
from time to time to include such other Point or Points of 
Delivery and Point or Points of Measurement and delivery voltage 
as may be agreed upon by FMPA and the Project Participant. Other 
provisions of Schedule A may be amended from time to time by FMPA. 

The project participant shall install, own and maintain any 
necessary substation equipment at the Points of Delivery and shall 
install, own and maintain switching and protective equipment of 
adequate design and sufficient capacity on the project Parti-
Cipant's Syst~m to enable the project participant to take and use 
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the electric capacity and energy supplied under this Contract 
without hazard to the System. 

FMPA shall not be responsible for the transmission, control, 
use or application of electric capacity and energy provided under 
this Contract on the Project participant's System or on the 
project participant's side of any Point of Delivery that is not 
located on the Project Participant's System. 

The project participant shall not be responsible for the 
transmission, control, use or application of electric capacity and 
energy provided under this Contract outside of the Project 
participant's System in the case of a Point of Delivery on the 
Project participant's System or on FMPA's side of a Point of 
Delivery if such Point of Delivery is not on the Project 
Participant's System. 

When electricity is measured at more than one Point of 
Measurement, the demand of the Project participant's system 
shall be determined by combining the Points of Measurement in 
accordance with the provisions of the applicable Rate Schedule. 

SECTION 6. Rates 

(a) The Project Participant shall pay FMPA for all electric 
capacity and energy furnished at the Points of Delivery hereunder 
as All-Requirements Services and for all Back-Up and Support 
Services at the rates and on the terms and conditions set forth in 
the applicable Rate Schedule. Credits, if any, to project Parti-
cipants with generating resources shall be calculated in accor-
dance wi th the Proj ect participant's Capacity and Energy Sales 
Contract and shall be applied to offset the project participant's 
payments hereunder. Prior to the Service Commencement Date, FMPA 
shall propose and submi t to the P roj ec t Par ticipan ts a Rate 
Schedule consisting of a Schedule B-1 for FPC project participants 
and a Schedule B-2 for FPL Project participants proposed to be in 
effect on the Service Commencement Date. Such Rate Schedule shall 
not be implemented unless approved first by the affirmative vote 
of all the Project participants with each Project participant 
having. one vote and then by the affirmative vote of a majority of 
the votes of the Board; provided, however, that if such Rate 
Schedule is not so approved prior to the Service Commencement 
Date, the Board, by a majority of the votes of the Board, shall 
adopt, and may revise from time to time as necessary or 
appropriate, and implement an interim Rate Schedule to be 
effective until an initial Rate Schedule shall have been approved 
in the manner provided herein. Subject to the provisions of 
paragraphs (c) and (d) of this Section 6, FMPA will revise and 
place into effect new Rate Schedules as necessary or appropriate 
from time to time. The Project Participant agrees to pay the 
rates and charges set forth in the applicable initial Rate 
Schedule, interim Rate Schedule, if any, and revised Rate 
Schedules from the effective date established by FMPA. In tne 
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event that, during any portion of any month, electric capacity and 
energy are made available to the project participant by FMPA in 
accordance with this Contract which the project participant is 
required to take and receive as All-Requirements Services pursuant 
to Section 3(a) hereof but which the Project participant fails to 
take and . receive from FMPA as All-Requirements Services, the 
Project participant shall pay FMPA for such availability an amount 
equal to the product of the demand related charges in the Rate 
Schedule and the appropriate billing demand computed as provided 
in the Rate Schedule except that, for such purpose, the kilowatts 
of the appropriate billing demands for such month shall be based 
upon the kilowatts that would have otherwise been taken from FMPA 
as All-Requirements Services as evidenced by the total electr ic 
energy consumed by the Project participant's customers in each 
hour during the month as metered at all Points of Measurement on 
such Project Participant's system less that portion of such total 
electr ic ener gy cons umpt ion in each hour, if . any, wh ich the 
Project participant would be then entitled to provide itself from 
Excluded Power Supply Resources (whether or not any such amounts 
were so provided). Payments made by the project Participant under 
the Rate Schedule shall be treated as an operating expense from 
the revenues of the Project participant's electric or integrated 
utility system and from other funds of such system legally 
available therefor. Such payments shall be in addition to and not 
in substitution for any other payments whether on account of dues 
or otherwise owed by the Project participant to FMPA. The 
obligation of the project participant to make payments under toe 
Rate Schedule shall not constitute a debt within the meaning of 
any constitutional or statutory provisions or limitation or a 
general obligation of or pledge of the full faith and credit of 
the project participant, and neither the project participant nor 
the State of Florida or any agency or political subdivision there-
of shall ever be obligated or compelled to levy ad valorem taxes 
to make the payments provided under the Rate Schedule, and the 
obligation of the Project participant to make payments under the 
Rate Schedule shall not give rise to or constitute a lien upon any 
property of the project participant or any property located within 
its boundaries or service area. Except as otherwise provided 

. in this paragraph, the obligation of the Project Participant to 
make payments under the Rate Schedule shall not be subject to any 
reduction, whether by offset, counterclaim, recoupment or 
otherwise, and shall not be otherwise condi tioned upon the 
performance by FMPA under this or any other agreement or 
instrument, including the Capacity and Energy Sales Contract , or 
the validity of any other All-Requirements Power Supply Project 
Contract; provided, however, that nothing contained herein shall 
be construed to prevent or restrict the Project participant from 
asserting any rights which it may have against FMPA under this 
Contract or under any provision of law, including the institution 
of legal proceedings for specific performance or recovery of 
damages. 
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The proj ect par ticipant' s electric uti! ity sys tern shall be 
deemed to be a part of an integrated utility system for purposes 
of this All-Requirements Power Supply Project Contract if the 
revenues of the electric utility system (i) are commingled with 
t he revenues of one or more other utili ty systems owned by the 
Project participant) or (ii) are utilized to pay operating 
expenses of the Project Participant's electric utility system and 
one or more other utility systems owned, leased, operated or main-
tained by the Project Participant) or (iii) are pledged to secure 
bonds issued to finance one or more other utility systems owned, 
leased, operated or maintained by the Project Par ticipant. For 
purposes of this paragraph, the term "commingled" shall not be 
deemed to include the keeping of funds in one bank account so long 
as such funds are separately accounted for on the books and 
records of the Project Participant. 

(b) FMPA shall establish and maintain rates in the Rate 
Schedule hereunder and under the other All-Requirements Power 
Supply Project Contracts which will provide revenues which are at 
least sufficient to meet the estimated Revenue Requirements of 
FMPA. In determining the rates necessary to produce sufficient 
revenues, FMPA shall take into account any anticipated delinquency 
or default in payments by Project participants under the All-
Requirements Power Supply project Contracts. 

At such intervals as it shall determine appropriate, but in 
any event not less frequently than once each calendar year, the 
Board shall review and, if necessary, revise the Rate Schedule to 
insure that the rates thereunder continue to cover its estimate of 
the then current Revenue Requirements. 

(c) In connection with any revision of the Rate Schedule, 
FMPA shall cause a notice in wri ting to be given to all Project 
participants which shall set out any proposed revision of the Rate 
Schedule with the effective date thereof, which shall be not less 
than sixty (60) days after the date of the mailing of the notice, 
and which shall be accompanied by an analysis of the estimated 
Revenue Requirements for which the Rate Schedule is proposed to be 
revised and the derivation of the proposed rate. The Project 
Par ticipant agrees to pay for electric capaci ty and energy made 
available by FMPA to it hereunder after the effective date of 
any revision in the Rate Schedule in accordance with the Rate 
Schedule as so revised. 

(d) No new or revised Rate Schedule which (i) represents a 
change in the manner of determination of rates other than a change 
that does not have a significant economic impact on any Project 
Participant) (ii) eliminates the separate Rate Schedules for FPC 
Project participants or FPL project Participants; or (iii) estab-
lishes· or eliminates any other separate Rate Schedule or Schedules 
for any Project participant or Project participants shall be made 
unless such new or revised Rate Schedule has first been approved 
by the majority affirmative vote of the FPL participants and of 
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the FPC participants with each group voting separately so long as 
such groups exist or if such groups no longer exist by the 
majority affirmative vote of all of the project participants with 
each project participant entitled to one vote; provided, however, 
tnat if any such new or revised Rate Schedule affects only FPL 
participants or only FPC participants, only the affected Project 

. participants shall be entitled or required to vote thereon. In 
addition all new or revised Rate Schedules shall be adopted by the 
Board and/or Executive Committee of FMPA to the extent and in the 
manner provided by the laws of the State of Florida, the Inter-
local Agreement, the By-laws of FMPA, and/or any Bond Resolution. 
Any action by the Project participant under this Section 6(d) 
snaIL be taken by such Project participant's Authorized Repre-
sentative. 

SECTION 7. Covenants of FMPA 

(a) After satisfying, to the extent provided for herein, the 
total requirements of all project participants, FMPA shall use its 
best efforts, to the extent permitted by law, to market and 
dispose of, under the most economically advantageous terms and 
conditions obtainable, all its surplus electric capacity and 
energy which in the sole judgment of FMPA can be disposed of 
wi thout adversely affecting performance by FMPA under this All-
Requirements Power supply Project Contract so long as it shall not 
result in the breach of any FMPA covenant or contract. Without 
limiting the generality of the foregoing provision, FMPA may 
market and dispose of such surplus electric capacity and energy 
directly to other members of FMPA or to itself on behalf of any 
other project of FMPA if such transaction is otherwise econo-
mically advantageous. Such surplus electric capacity and energy 
shall include any electric capacity and energy required to be 
delivered by FMPA to any project Participant as All-Requirements 
Services which such Project participant is unable or unwilling to 
receive as well as any electric capacity and energy available as a 
result of any discontinuance of service to any Project Participant 
or termination of any All-Requirements Power Supply Project 
Contract pursuant to Section 9(b) thereof for failure of the 
project participant to pay amounts due thereunder. The inability 
or unwillingness to receive such electric capacity and energy and 
failure to pay amounts due resulting in the discontinuance of 
service or termination of an All-Requirements Power Supply Project 
Contract shall each constitute a default on the part of the 
Proj ect Participant for purposes of determining FMPA' s rights to 
sell such electric capacity and energy. 

(b) FMPA shall use its best efforts to provide, in accor-
dance with Prudent utility Practice, a constant and uninterrupted 
supply of electric capacity and energy under this All-Requirements 
Power Supply 'project Contract. In the event that FMPA is not able 
to' supply all of the electric capacity and energy requirements of 
all of the project participants that it is required to supply 
hereunder and under the other All-Requirements Power Supply 
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project Contracts, it shall, subject to any restrictions imposed 
in any agreement or contract under which FMPA obtains electric 
capacity and energy and the limitations imposed by the trans-
mission system or the state of Florida, use its best efforts to 
allocate its electric capacity and energy available from the 
system during any month among the project Participant and the 
other Project participants as follows: pro rata in accordance 
with their respective electric capacity and energy requirements 
supplied hereunder as All-Requirements Services and Back-Up and 
support Services during the corresponding month of the preceding 
calendar year for Project Participants which are not purchasing 
and receiving electric capacity and energy pursuant to the 
Contract Rate of Delivery and with the sum of the Contract Rate of 
Delivery of each Project Participant and their respective electric 
capacity and energy requirements supplied hereunder as Back-Up and 
Support Services during the corresponding billing period of the 
preceding calendar year for project participants which are 
purchasing and receiving electric capacity and energy pursuant to 
the Contract Rate of Delivery. During any period FMPA is unable 
to supply all of the Project Par ticipant' selectric capaci ty and 
energy requirements that it is required to supply hereunder, FMPA 
shall not in any case be liable to the project participant for 
damages resulting from such interruption of service and the 
project Participant shall be permitted to acquire from other 
sources such amount of electric capacity and energy which is not 
supplied by FMPA; provided, however, that at such time as FMPA is 
thereafter again able to supply all of the Project participant's 
electric capacity and energy requirements that it is required to 
supply hereunder, the Project participant shall be required to 
take and pay for such electric capacity and energy in accordanc~ 
with the provisions hereof. 

(c) FMPA shall use its best efforts to acquire, by purchase 
or otherwise, and to deliver or cause to be delivered to the 
Points of Delivery electric capacity and energy in the manner 
determined by FMPA to be most economical, dependable and otherwise 
feasible. 

(d) In addi tion to the deli very of electric capaci ty and 
energy pursuant to this All-Requirements Power Supply project 
Contract and the performance of all acts and actions incident 
thereto, FMPA agrees that it will perform or cause to be performed 
services, including, but not limi ted to: (i) coordinating and 
monitoring the investigating, studying, planning, engineering, 
designing, financing, installing, constructing, acquiring, opera-
ting, maintaining, retiring, decommissioning or disposing of any 
part of the System; (ii) issuing and selling Bonds; 
(iii) planning, undertaking, coordinating and monitoring the 
economic dispatching and scheduling of electric capacity and 
energy to the Project participants; and (iv) providing such other 
set vices as FMPA from time to time shall determine to be appro-
priate or necessary to provide an adequate, reliable and 
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economical supply of electric capacity and energy to the project 
Participants. 

SECTION 8. Covenants of the Project participant 

(a) The Project participant agrees to (i) maintain its 
electric or integrated utility system in good repair and operating 
condition; (ii) cooperate with FMPA in the performance of the 
respective obligations of such Project participant and FMPA under 
this All-Requirements Power Supply project Contract; and (iii) to 
establish, levy and collect rents, rates and other charges for the 
products and services provided by its electric or integrated 
utility system, which rents, rates, and other charges shall be at 
least sufficient (i) to meet the operation and maintenance 
expenses of such electric or integrated utility system; (ii) to 
comply with all covenants pertaining thereto contained in, and all 
other provisions of, any resolution, trust indenture, or other 
securi ty agreement relating to any bonds or other evidences of 
indebtedness issued or to be issued by the proj ect Par ticipant; 
(iii) to generate funds sufficient to fulfill the terms of 'all 
other contracts and a'greements made by the Project participant, 
including, without limitation, this All-Requirements Power supply 
project Contract; and (iv) to pay all other amounts payable from 
or constituting a lien or charge on the revenues of its electric 
or integrated utility system. 

The Project participant further covenants and agrees that if 
it maintains or establishes an integrated utility system of whicn 

: its electric system is a part for its electric, water, gas, cable 
television, telephone and sanitary sewer systems (or any 
combination of two or more thereof which includes its electric 
system), it will establish, maintain and collect rates and charges 
f or the services provided by its integrated utility system which 
shall produce revenues at least sufficient to enable the project 
Participant to pay all expenses attributable to the integrated 
utility system, including the expenses incurred in the operation 
and maintenance of the integrated utility system (including the 
obligations under this All-Requirements Power Supply project 
Contract), to pay the debt service requirements on any bonds, 
notes or other evidences of indebtedness, whether now outstanding 
or incurred in the future, secured by such revenues and issued to 
finance improvements to the integrated utility system and to make 
any other payments required by the laws of the State of Florida. 

The Project participant shall not be required to make 
payments under this All-Requirements Power Supply project Contract 
except from the revenues of the project participant's electric 
utility system, or integrated utility system of the Project 
participant of which the electric utility system is a part, and 
from other funds of such system legally available therefor. In no 
ev~nt shall the Project Participant be required to make payments 
under this All-Requirements Power supply Project Contract from tax 
revenues. 

-18-



(b) The project Participant covenants and agrees that 
(i) it will whenever requested by FMPA provide its most current 
estimate of its projected load for such period or periods as FMPA 
may reasonably request and (ii) immediately after becoming aware 
of a change or projected change in its load or in any load projec-
tion previously provided to FMPA, it will notify FMPA of such 
change or projected change . 

(c) The Project Participant may sell at wholesale any of the 
electric capacity and energy delivered to it hereunder to any 
customer of the Project participant or any other entity for resale 
by that customer or entity, provided that it has first given FMPA 
five years' written notice of its intent to sell such electric 
capaci ty and energy and at the time of such notice provided FMPA 
with projected data regarding any such sales anticipated for the 
ensuing five year per iod. FMPA, after receipt of such notice, 
shall have 180 days in which to impose limits on the amount of 
electric capacity and energy to be sold or to veto such sale if 
the sale will jeopardize FMPA's availability of resources to serve 
its project participants, increase the cost of electr ic capacity 
and energy to FMPA, or viola te the COl7enan t of the Proj ec t 
participant contained in paragraph (f) of this section 8. 

(d) The Project participant shall not sell, lease, abandon 
or otherwise dispose of all or substantially all of its electric 
or integrated utility system except on 90 days' prior written 
notice to FMPA and, in any event, shall not so sell, lease, 
abandon or otherwise dispose of the same unless the following 
conditions are met: (i) the Project participant shall assign this 
All-Requirements Power Supply Project Contract and its rights and 
interest hereunder to the purchaser or lessee of the electric 
system and such purchaser or lessee shall assume all obligations 
of the project Participant under this All-Requirements Power 
Supply project Contract: (ii) FMPA shall be permitted by then 
applicable law to sell electric capacity and energy to said 
purchaser or lessee, if any: and (iii) FMPA shall by appropriate 
action determine, in its sole discretion, that such sale, lease, 

. abandonment or other dispoSition (A) will not adversely affect 
FMPA's' ability to meet its obligations under this Contract or any 
contract, agreement or arrangement to which FMPA is a party as 
either principal or agent pursuant to which FMPA satisfies all or 
any part of its obligations to provide electric capacity and 
energy and dispatching and transmission services under this All-
Requirements Power supply project Contract or the All-Requirements 
power Supply Project Contracts with other project participants, 
(B) will not adversely affect the value of this All-Requirements 
Power Supply project Contract as security for the payment of Bonds 
and interest thereon, or (e) will not adversely affect the eligi-
bili ty of interes t on Bonds then outstanding or which could be 
issued in the future for federal or State of Florida tax-exempt 
status. The project participant has no present intention of 
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selling, leasing, abandoning or otherwise disposing of all or 
substantially all of its electric or integrated utility system. 

(e) The Project participant covenants and agrees that it 
shall take no action the effect of which would be to prevent, 
hinder or delay FMPA from the timely fulfillment of its obliga-
tions under this . All-Requirements Power Supply project Contract, 
any other All-Requirements Power Supply project Contract, the 
outstanding Bonds or the Bond Resolution. 

(f) The Project Par ticipant covenants and agrees that it 
shall not use or permit to be used any of the electric capacity 
and energy acquired under this All-Requirements Power Supply 
project Contract in any manner or for any purpose or take any 
other action or omit to take any action which would result in the 
loss of the exclusion from gross income for Federal income tax 
purposes of the interest on any Bond or Bonds issued by FMPA or 
which could be issued by FMPA in the future as that status is 
governed by Section 103 of the Internal Revenue Code of 1986, as 
amended, and the Treasury Regulations or any rulings promulgated 
thereunder or as affected by a decision of any court of competent 
jurisdiction or the loss of State of Florida tax exempt status of 
the interest on such Bonds. The project participant covenants 
that, 180 days prior to entering into any contract whereby a 
per son agrees to take, or to take or pay for, electric capaci ty 
and energy provided to the Project Participant under this 
Contract, the Project participant shall notify FMPA of its 
intent to enter into such contract and provide copies of such 
contract to FMPA. As soon as practicable after receipt of such 
notice, FMPA shall advise the project participant as to whether, 
in the opinion of counsel of recognized standing in the field of 
law relating to municipal bonds selected by FMPA, the entering 
into of such contract would result in a violation of the covenant 
contained in this subsection. The project participant agrees that 
if FMPA advises the project participant that such a violation will 
or might result, the project participant will not enter into such 
contract. Except as attached as an exhibit hereto, the project 
participant covenants that it does not have, and has no present 
intention of entering into, any contract which would be subject to 
the provisions of this paragraph (f). 

(g) The project participant covenants and agrees that it 
shall, ill accordance with prudent Utility practice, (1) at all 
times operate the properties of its electric system and the busi-
ness in connection therewith in an efficient manner, 
(2) coordinate its load management program~ if any, with and 
through FMPA for the benef i t of all P roj ect par ticipants, 
(3) maintain its electric system in good repair, working order 
and condition and (4) from time to time make all necessary and 
proper · repairs, renewals, replacements, additions, betterments and 
im~rovements with respect to its electric system so that at all 
times the business carried on in connection therewith shall be 
properly and advantageously conducted; provided , however, this 
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covenant shall not be construed as requlrlng the Project Parti-
cipant to expend any funds which are derived from sources other 
than the operation of its electric system or the integrated 
utility system of which its electric system is a part and provided 
further that nothing herein shall be construed as preventing the 
project participant from doing so. 

SECTION 9. Meter Readings and payment of Bills 

(a) FMPA shall read meters or cause meters to be read at 
mon thly inter val s to ver i fy the accur acy of elect ronically 
transmitted data. 

(b) Within fifteen (15) days of each bill, the project 
participant shall pay for electric capacity and energy furnished 
hereunder at the office of FMPA, 7201-100 Lake Ellenor Drive, 
Orlando, Florida 32809 or such other address as FMPA shall 
specify in writing to the Project participant. Provided, 
however, that if said fifteenth (15th) day is not a business day, 
the next following business day shall be the day on which such 
payment shall be due. In the event that the Project participant 
fails to make payment when due of any amount owing hereunder, FMPA 
may impose a late payment charge as .provided in the Rate Schedule. 
FMPA shall bill the project Participant monthly on a prompt and 
timely basis in accordance with a schedule to be determined by 
FMPA. FMPA may, whenever any amount due remains unpaid after the 
due date, take all steps available to it under applicable law to 
collect such amount and, after giving 60 days' advance notice in 
writing of its intention to do so, discontinue service hereunder 
if permitted by law. FMPA may, whenever any amount due remains 
unpaid for 120 or more days after the due date and after giving 30 
days' advance notice in wr i ting of its inten tion to do so, 
terminate this All-Requirements Power Supply Project Contract. No 
such discontinuance or termination shall relieve the Project 
participant from liability for payment for electric capacity and 
energy furnished hereunder. 

(c) In the event the project participant desires to dispute 
all or any part of a bill, including any payment or capacity 
credit .under its Capacity and Energy Sales Contract, the Project 
participant shall nevertheless pay the full amount of the bill 
when due and notify FMPA in writing of the grounds on which any 
amounts in the bill are disputed and the amount in dispute. The 
Project participant will not be entitled to any adjustment on 
account of any disputed charges which are not brought to the 
attention of FMPA in the manner herein specified. Such adjustment 
shall be for the time period for which it can be established a 
billing error took place but in no event shall the adjustment 
period extend past the date of the last meter test or 365 days, 
whichever is ·shorter. 
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SECTION 10. Metering 

(a) Except as otherwise noted in paragraph 5 of Schedule A 
hereto, FMPA. shall furnish, install and maintain or cause to be 
furnished, installed and maintained the necessary meter ing 
equipment required at each Point of Measurement of the project 
participant to measure and record the electric capacity and energy 
furnished hereunder at such Point of Measurement. Such metering 
equipment shall provide a continuous record of the jO minute inte-
grated total demand of the Project participant and any other 
metering information needed by FMPA at such Point of Measurement 
during each month throughout the term of this All-Requirements 
Power Supply Project Contract. Such records shall be available at 
all reasonable times to authorized agents of the project 
participant. The Project Participant may, at its own cost, 
install additional metering equipment to provide a check on FMPA's 
meter ing equipment, as long as the Project Par ticipant' s addi-
tional metering equipment does not interfere with the func-
tioning, operation, or maintenance of FMPA's metering. 

(b) FMPA shall test and calibrate meters or cause meters to 
be tested and calibrated by comparison with accurate standards at 
intervals of not more than 24 ·months. FMPA shall also make or 
cause to be made special meter tests at any time at the Project 
Participant's request. The cost of all tests shall be borne by 
FMPA except that if any special meter test made at the Project 
Participant's request shall disclose that the meters are recording 
accurately, the project participant shall reimburse FMPA for the 
cost of such test. 

If any meter furnished and installed or caused to be 
furnished and installed by FMPA hereunder fails to register or is 
found to be inaccurate, FMPA shall repair or replace such meter or 
cause it to be repaired or replaced, except as otherwise noted in 
paragraph 5 of Schedule A hereto, and an appropriate billing shall 
be made to the Project Participant by FMPA based upon the best 
information available for the period, not exceeding sixty (60) 
days, dur ing which no meter ing occurred. Any meter tested and 
found to be no more than two percent above or below normal shall 
be considered· accurate insofar as correction of billings is 
concerned. ~f, as a result of any test, a meter is found to 
register in excess of two percent above or below normal, then the 
reading of such meter previously taken for billing purposes shall 
be corrected for the period during which it is established the 
meter was inaccurate, but no correction shall be made for any 
period beyond sixty (60) days prior to the date on which the meter 
test was requested. FMPA shall notify the project participant or 
cause the project participant to be notified in advance of the 
time of any met.r reading or test so that the Project Parti-
cipant' 5 representative may be present a t such meter reading or 
te·s t. 
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(c) For a fractional part of a month at the beginning or end 
of service, demand related charges under the Rate Schedule shall 
be proportionately adjusted by FMPA in the ratio that the number 
of hours that electric service is furnished to the project 
participant (in such fractional month) bears to the total number 
of hours . in the month involved. Except as provided in this para-
graph (c) of this Section 10 with respect to fractional months at 
the beginning and end of service, there shall be no proration of 
demand related cha~ges under the Rate Schedule for any month 
during any part of which electric capacity and energy is made 
available to the Project participant. 

SECTION 11. Right of Access 

Duly authorized representatives of FMPA and Project Partici-
pant shall be permitted to enter any interconnection or metering 
facilities on the other's premises at all reasonable times in 
order to carry out the provisions of this All-Requirements Power 
Supply project Contract. 

SECTION 12. uncontrollable Forces 

Except for the purposes of Section 7(a) hereof, neither FMPA 
nor the project participant shall be considered to be in default 
in respect to any obligation hereunder (other than the obligation 
of the project Participant to pay for electric capacity and energy 
made available hereunder to the extent payment is required by 
Section 6(a) hereof) if prevented from fulfilling such obligations 
by reason of a force. majeure occurrence. The obligation to pay 
money in a timely manner is absolute and shall not be subject to 
the force majeure provisions unless such force majeure directly 
prevents said payments. Force majeure as used herein shall mean, 
without limitation, the following: acts of God: natural disaster: 
strikes and/or lockouts and other industrial disturbances: acts of 
public enemies: sabotage: insurrections: riot: fire: flood: sink-
hole: blight: famine; quarantine; epidemics: landslides: drought: 
lightning; earthquakes: hurricanes: tidal surges; tornadoes: 
storms; civil disturbances: war: explosion; injunction; orders, or 
absence of necessary orders and permits of any kind which have 
been properly applied for from the government of the united States 
or from the State of Florida, or any of their departments, agen-
cies or officials, or from any civil or military authority 
including, but not limited to, courts and administrative bodies, 
pertaining to the System; extraordinary delay in transportation: 
unforeseen soil condi tions; equipment, material, supplies, labor 
or machinery shortages; partial or entire failure of utilities 
necessary or useful for the physical operation of the System 
or the project participant's system; breach of contract by any 
supplier, contractor, subcontractor, laborer or materialman; or 
any other similar extreme cause or event reasonably beyond the 
control of either party. The party suffering an occurrence of 
force majeure shall use its best efforts to remedy with all 
reasonable dispatch the cause or causes preventing the carrying 
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out of this All-Requirements Power Supply Project Contract; 
provided that the settlement of strikes, lockouts and other labor 
disputes or industrial disturbances shall be entirely within the 
discretion of the said party, and it shall not be required to make 
settlement of strikes, lockouts and other labor disputes or 
industrial disturbances by acceding to demands which are 
unreasonable in the judgment of the said party. 

SECTION 13. Power Factor 

The project participant shall maintain its system power 
factor as specified by FMPA from time to time. 

SECTION 14. Cooperation 

If it becomes necessary by reason of any emergency or extra-
ordinary condition for either FMPA or the project Participant to 
request the other party to furnish personnel, materials, tools, or 
equipment for the accomplishment of its obligations hereunder, the 
party so requested shall cooperate wi th the requesting party and 
render such assistance as the party so requested may determine to 
be available. The party making such request, upon receipt of 
properly itemized bills from the other party, shall promptly reim-
burse the other party for all costs properly and reasonably 
incurred by it in providing such assistance. The cost shall be 
determined on the basis of current charges· or rates used in its 
own operations by the party rendering the assistance. 

SECTION 15. Construction, Operation and Maintenance Stan-
dards 

The project participant shall, to the extent required by 
Prudent Utility practice, own, install and maintain electrical 
protective relaying equipment at each point of interconnection 
with FMPA'S transmission system or the transmission system of any 
other party being used by FMPA to deliver electric capacity and 
energy hereunder. The design and operating characteristics of 
such equipment shall be coordinated with FMPA and with any other 
party providing such transmission service and subject to FMPA' s 
and sach other party's approval, which approval shall not be 
unreasonably withheld. 

SECTION 16. Assignaent of AII-Requireaents Power Supply 
project Contract 

(a) This All-Requirements Power Supply project Contract 
shall inure to the benefit of and shall be binding upon the 
respective successors and assigns of the parties to this 
Contract, provided, however, that, except for the assignment by 
FMPA author i zed by clause (b) of this Section 16 and except for 
any assignment in connection with the sale, lease or other dispo-
sition of all or substantially all of the project Participant's 
electric system as provided in Section SId) hereof, neither this 
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All-Requirements Power Supply Project contract nor any interest 
herein shall be transferred or assigned by either party hereto 
except with the consent in writing of the other party hereto. No 
assignment or transfer of this All-Requirements Power Supply 
Project Contract shall relieve the parties of any obligation 
hereunder. 

(b) The Project participant acknowledges and agrees that 
FMPA may assign and pledge to any trustee or similar fiduciary 
designated in any Bond Resolution or to any provider of credit 
support for any Bonds issued for the All-Requirements Power supply 
Project, all of, or any interest in, its right, title and interest 
in and to this All-Requirements Power Supply project Contract and 
all payments to be made to FMPA under the provisions of this All-
Requirements Power Supply Project Contract as security for the 
payment of the principal (including sinking fund installments) of, 
premium, if any, and interest on any Bonds and may deliver 
possession of this Contract to such trustee in connection there-
wi th, and, upon such assignment; · pledge and deli very, FMPA may 
grant to such trustee or such provider of credit support any 
rights and remedies herein provided to FMPA and thereupon any 
reference herein to FMPA shall be deemed, with the necessary 
changes in detail, ·to include such trustee or provider of credit 
support which shall be a third party beneficiary of the covenants 
and agreements of the project participant herein contained. 

SECTION 17. Records and Accounts 
. , FMPA shall keep accurate records and accounts of its 

properties and its operations in accordance with the Fed~ral 
Energy Regulatory Commission Uniform System of Accounts prescribed 
for Class A and Class B Public Utilities and Licensees as in 
effect from time to time. Should the Federal Energy Regulatory 
Commission be modified or cease to exist, the records shall be 
maintained under the uniform system of Accounts as adopted or 
used by whatever agency succeeds or takes over the duties of tne 
Federal Energy Regulatory Commission. The project participant 
shall have the right at any reasonable time to examine such 
accounts. FMPA shall cause such accounts to be audited annually 
be a firm of independent certified public accountants of national 
reputation and shall supply copies of such audits to the project 
Participant. 

The Project participant shall keep accurate records and 
accounts for its electric or integrated utility system, separate 
and distinct from its other records and accounts. Such records 
and accounts shall be audited annually by an independent certified 
public accountant, which may be part of the annual audit of tne 
accounts of the Project participant. such records and accounts 
shall be made available for inspection by FMPA at any reasonable 
time, and a copy of such annual audit, including all written 
comments and recommendations of such accountants, snall be 
furnished to FMPA upon request. 
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SECTION 18. Information 

FMPA and the Project participant will promptly furnish to 
each other such information as may be reasonably requested from 
time to time in order to carry out more effectively the intent and 
purpose of this All-Requirements Power supply project Contra,c.t-o-r 
as may b"e reasonably necessary and "convenient in the condu"ct of 
the operations of the party requesting such information. Without 
limiting the generality of the foregoing, the project Participant 
shall, upon request, furnish to FMPA all such information, certi-
ficates, engineering reports, feasibility reports, information 
r ela ting to load forecas ts and g ener a tion and tr ansmi s s ion 
expansion plans, financial statements, opinions of counsel (inclu-
ding the opinion required by Section 20 hereof), official 
statements and other documents as shall be reasonably necessary in 
connection with financings of FMPA. 

SECTION 19. Amendment 

(a) Except as provided in Section 29 of this All-
Requirements Power Supply Project Contract, this Contract shall 
not be terminated, amended, modified, or otherwise altered in any 
manner that will adversely affect the security for the Bonds 
afforded by the provisions of this All-Requirements Power Supply 
project Contract upon which the owners from time to time of the 
Bonds shall have relied as an inducement to purchase and hold the 
Bonds. So long as any of the Bonds are outstanding or until 
adequate provisions for the payment thereof have been made in 
accordance with the provisions of the Bond Resolution, this All-
Requirements Power Supply project Contract shall not be termi-
nated, amended, modified, or otherwise altered in any manner which 
will reduce the payments pledged as security for the Bonds or 
extend the time of such payments provided herein or which will in 
any manner impair or adversely affect the rights of the owners 
from time to time of the Bonds. 

(b) No All-Requirements Power Supply Project Contract 
entered into between FMPA and another Project participant may be 
amended so as to provide terms and conditions different from those 
herein contained except with written notice to and written consent 
or waiver by each of the other Project participants, and upon 
similar amendment being made to the All-Requirements Power 
Supply project Contract of any other Project Participant request-
ing such amendment after receipt by such project participant of 
notice of such amendment. 

(c) It is recogni zed by FMPA and the Project participant 
that, in the future, conditions may arise which will cause certain 
of the provisions of Sections 5, 10 and 13 and paragraphs 4, 5, 6, 
7 and a of Schedule A hereto to be inappropriate. In such event, 
FMPA and the project participant agree to negotiate in good faith 
and amend such provision to reflect conditions prevailing at such 
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times, and such amendment may be effected without compliance with 
the provisions of paragraph (b) of this Section 19. 

SECTION .20. Opinions and Certificate as to Validity 

upon . request by FMPA upon the execution and delivery of this 
Contract and upon request by FMPA at any time after the effective 
date hereof, the project Participant at its sole expense shall 
furnish FMPA, in form and substance satisfactory to FMFA, with an 
opinion of its city or town attorney or attorney employed by the 
Project Participant in substantially the form annexed hereto as 
Exhibit I hereto. 

The project participant shall at its sole expense furnish 
FMPA, in form and substance satisfactory to and at such times as 
reques ted by Flo!PA, such addi tional legal opinions, cer tif ica tes, 
instruments and other documents as FMPA may reasonably request. 

SECTION 21. Relationship to and Compliance with Other 
Instrwaents 

It is recognized by the parties hereto that, in undertaking, 
or causing ' to be undertaken, the planning, financing, construc-
tion, acquisition, operation and maintenance of the System, FMPA 
must comply with the requirements of any Bond Resolution, any 
agreement with any owner or co-owner of or participant or co-
participant in any facility included in the System relating to the 
construction, operation or maintenance thereof, any agreement for 
the purchase or other acquisition of electric capacity and energy, 
either directly or as agent, dispatching services, or transmission 
services, and all licenses, permits and regulatory approvals 
necessary for such planning, financing, construction, acquisition, 
operation and maintenance, and it is therefore agreed that this 
All-Requirements Power supply Project Contract is made subject to 
the terms and provisio'ns of any Bond Resolution, any such 
agreement (which may contain provisions providing third party 
beneficiary status in respect of this All-Requirements Power 
Supply project Contract to the other party to such agreement) and 
all such licenses, permits and regulatory approvals. 

SECTION 22. Liability of Parties 

FMPA and the project Participant shall assume full responsi-
bility and 'liability for the maintenance and operation of tneir 
respective properties and each shall indemnify and save harmless 
the other from all liability and expense on account of any and all 
damages, claims, or actions, including injury to or death of 
persons arising from any act or accident in connection with the 
installment, presence, maintenance and operation of the proper ty 
and equipment of the indemnifying party and not caused by the 
negligence of the other party; provided that any liability whicn 
is incurred by FMPA in order to fulfill its obligations under this 
Con tract or the other AII-Requ i r emen ts Power Supply P r oj ect 
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Contracts and not coveced, or not coveced sufficiently, by 
insurance shall be paid solely fcom the cevenues of FMPA deci ved 
fcom this Contract and the other All-Requirements Power Supply 
pcoject contracts, and any payments made by FMPA, or which FMPA is 
obligated to make, to satisfy such liability shall become pact of 
Revenue Requirements. 

SECTION 23. Notices 

Any notice or demand by the Project participant to FMPA undec 
this All-Requirements Power Supply project Contract shall be 
deemed properly given if mailed, cectified mail, postage prepaid, 
ceturn receipt cequested and addcessed to FMPA at its operational 
office; any notice or demand by FMPA to the Project participant 
under this All-Requirements Power Supply project Contract shall be 
deemed properly given if mailed postage prepaid and addressed to 
the project participant at the address set forth on paragraph 1 of 
Schedule A hereto; in computing any period of time from such 
notice, such period shall commence at noon on the date mailed. 
The designations of the name and adocess to which any such notice 
or demand is directed may be changed at any time and from time to 
time by either party giving notice as above provided. The fore-
going addresses may be changed by similar notice at any time. 

SECTION 24. Waivers 

(a) Any waiver at any time by either party hereto of its 
rights with respect to a default or any matter arising in connec-
tion wi th this Contract shall not be deemed to oe a waiver wi th 
respect to any subsequent default or matter. 

(b) The failure of either party hereto to enforce at any 
time any of the provisions of this All-Requirements Power supply 
Project Contract or to require at any time performance by the 
other party hereto of any of the provisions hereof shall in no way 
be construed tc be a waiver of such provisions nor in any way to 
affect the validity of this All-Requirements Power supply project 
Contract or the right of such party thereafter to enforce each and 
every provision hereof. 

SECTION 25. Severability 

In the event that any of the . terms, covenants or conditions 
of this All-Requirements Power Supply Project Contract, or the 
application of any such term, covenant or condition, shall be 
held invalid as to any person or circumstance by any court having 
jurisdiction under the circumstances, the remainder of this All-
Requirements Power Supply Project Contract and the application of 
its terms, covenants or conditions to such persons or circum-
stances shall not be affected thereby. 
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SECTION 26. Applicable Law 

This All-Requirements Power Supply Project Contract shall be 
governed by and construed in accordance with the laws of the State 
of Florida. 

SECTION 27. Survivorship of Obligations 

The termination of this All-Requirements Power Supply Project 
Contract shall not discharge either party hereto from any 
obligation it owes to the other party under this All-Requirements 
Power Supply Project Contract by reason of any transaction, loss, 
cost, damage, expense, or liability which shall occur or arise (or 
the circumstances, events, or basis of which shall occur or arise) 
prior to such termination. It is the intent of the parties hereby 
that any such obligation owed (whether the same shall be known or 
unknown at the termination of this contract or whether the 
circumstances, events, or basis of the same shall be known or 
unknown at the termination of this All - Requirements Power Supply 
Proj ect Contract) shall survive the termination of this All-
Requirements Power Supply Project Contract. 

SECTION 28. Authorized Representative 

The Proj ect participant acknowledges and agrees that any 
action taken by it in connection with Sections 4(b) or 6(d) of this 
Contract shall be binding upon it as long as such action has been 
approved by the Project Participant's Authorized Representative. 

SECTION 29. Withdrawal By Project Participant 

(a) Notwithstanding Section 2 of this Contract, a Project 
Participant may terminate this All-Requirements Power Supply 
Project Contract and withdraw from the All-Requirements Power 
Supply Project only as provided in this section . The date on which 
any such termination becomes effective, which must be a September 
30, shall be known as the "Withdrawal Date." 

(b) The Project Participant shall notify FMPA and all other 
Project Participants in writing of its intention to terminate this 
All-Requirements Power Supply Project Contract and to withdraw from 
the All-Requirements Power Supply Project at least three years 
prior to the Withdrawal Date provided that such notice may not be 
given prior to October 1, 2000. Such notice shall be deemed given 
when mailed by U. S. Mail, Certified-Return Receipt Requested or 
sent by overnight delivery service to FMPA and each Project 
Participant and shall be deemed irrevocable. 

(c) The Project Participant shall, on the anticipated 
withdrawal date, pay to FMPA an amount in cash equal to: 
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1. the amount necessary to call (including payment of 
any required call premiums and interest to the call date or dates) , 
on the first permissible call date or dates, a percentage of FMPA's 
then outstanding Bonds (other than Bonds issued to finance 
additions to the System which FMPA committed to after the receipt 
of the Project Participant's withdrawal notice) equal to the 
greater of the Project Participant ' s share of the All-Requirements 
Power Supply Project's total electric load on the date of receipt 
of the withdrawal notice or such share on the withdrawal date. 
Such amount shall be calculated on the assumption that the Bonds to 
be called will be the applicable percentage of each series of such 
Bonds and of each maturity within each such series. Unless all or 
any portion of such cash is needed at any time to cure any 
deficiency in any fund or account under the Bond Resolution, FMPA 
will deposit such amount in a separate account in the General 
Reserve Fund (as defined in said Bond Resolution) and will retain 
such amount in such account pending its application to actually 
redeem Bonds, to purchase Bonds in the open market, or to pay other 
capital costs of the All-Requirements Power Supply Project; pending 
the decision as to such application, such cash may be invested only 
.in securities which could be deposited in an escrow fund to defease 
Bonds under the Bond Reso l ution. FMPA must determine its use of 
the cash received from the Project Participant pursuant to this 
clause 1 by action of its Board of Directors taken within three 
months after the wi thdrawal Date or it shall be conclusively 
presumed that such cash shall be used to redeem or purchase Bonds; 
and 

2. an amount equal to the present value on the 
Withdrawal Date, calculated at the rate of 6% per annum, of .all of 
the additional costs reasonably paid or incurred, reasonably 
anticipated to be paid or incurred, or reasonably projected to be 
incurred by FMPA (as determined by FMPA in its sole discretion) as 
a result of the withdrawa l of the Project Participant, over the 
term specified in such Project Participant's All - Requirements Power 
Suppl y Project Contract (as determined on the anticipated 
withdrawal date). Such costs shall be determined on the assumption 
that, during the remaining term of such Project Participant's All-
Requirements Power Supply Project Contract, FMPA was unable to make 
use of or sel l any generating, transmission or other resources {or 
portions thereof} which FMPA had ant i cipated would be used to 
supply, or had acquired with the intent ion of supplying, all or any 
portion of the withdrawing Project Participant's electric load. 
Such amount shall, unless all or any portion thereof is required at 
any time to be used to cure any deficiency in any fund or account 
under the Bond Resolution, be deposited i nto and retained in a 
separate account in the General Reserve Fund to be applied to pay 
any such costs actually incurred and/or to make any payments 
required to be made to such withdrawing Project Participant 
described below. 
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If and to the extent that any amounts received by FMPA 
pursuant to either clause 1 or clause 2 of this condition (c) are 
applied to cure any deficiency in any fund or account under the 
Bond Resolution, FMPA shall be required to restore to the separate 
account under clause 1 or clause 2 the amount so applied from the 
Revenues (as defined in the Bond Resolution) of the All-
Requirements Power Supply Proj ect, and FMPA shall treat such 
obligation to restore as an expense of the All-Requirements Power 
Supply Project in determining Revenue Requirements. In addition, 
at the end of each fiscal year of the All-Requirements Power Supply 
Project, FMPA may, in its sole discretion, remove from either the 
separate account provided for payments received under clause 1 of 
this condition (c) or the account provided for payments received 
under clause 2 of this condition (c), or both, such amounts 
determined by FMPA to be in excess of the amounts needed to make 
the payments anticipated to be made from such accounts and deposit 
such excess amounts into the General Reserve Fund itself. 

(d) If FMPA has Bonds outstanding which are secured by some 
fc;>rm of credit support, any required approvals of such credit 
support provider shall have been obtained within six months of 
receipt by FMPA of notice of withdrawal given as provided in 
condition (b) of this section. If FMPA has any Bonds outstanding 
which are not so secured and which are rated by a national rating 
agency, the rating in effect prior to the receipt by FMPA of notice 
of such withdrawal shall be confirmed by the rating agency within 
six months of such notice of withdrawal. FMPA shall use its best 
efforts to obtain. the consents . or confirmations provided for in 
this condition (d) and shall keep the Project Participant 
reasonably advised of its efforts to this end. 

(e) FMPA shall receive the opinion of nationally recognized 
bond counsel that such withdrawal does not adversely affect the 
federal and/or State of Florida tax-exempt status on any Bonds then 
outstanding or which FMPA may issue in the future. If such 
withdrawal would require FMPA to obtain a private activity bond 
allocation to issue any future Bonds, such requirement shall be 
treated as adversely affecting the federal and/or State of Florida 
tax-exempt status of Bonds or future bonds. 

(f) Within 180 days after the first anniversary of and 
annually thereafter for the remaining term of the withdrawing 
Project Participant's All-Requirements Power Supply Project 
Contract (as such term is determined on the Withdrawal Date), FMPA 
will pay to the withdrawing Project participant an amount equal to 
the additional benefits actually received by FMPA during the 
preceding year as a result of such withdrawal as calculated by FMPA 
in its sole discretion. The net amount of payments to the 
withdrawing Project Participant hereunder may not exceed 90% of the 
payment to FMPA by the Project Participant under condition (b). To 
the extent that the amounts remaining on deposit in the separate 
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account referred to in clause 2 of condi tion (c) are, or are 
anticipated to be, insufficient to make any payment required by 
this paragraph, the amount required to make such payment shall be 
treated as an expense of the All - Requirements Power Supply Project 
to be recovered as a Revenue Requirement. 

(g) If all of the foregoing conditions have not been 
satisfied on the anticipated Withdrawal Date, the Project 
Participant shall continue as a project participant in the All-
Requirements Power Supply Project. In such event, the Project 
Participant shall pay all costs incurred by FMPA as a result of the 
project Participant's anticipated withdrawal and subsequent 
continuance in the All-Requirements Power Supply Project, and FMPA 
shall have no obligation to make any payments to the project 
Participant under the preceding paragraph. 
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IN WITNESS WHEREOF, the parties hereto have caused this All-
Requirements Power Supply Project contract to be executed by 
their proper officers, respectively, being thereunto duly author-
ized, and their respective seals to be hereto affixed, as of the 
day, month and year first above written. 

Secretary 

(SEAL) 

Attest: 

APproved as to form 

~~ tYAttOriieY 

FLORIDA MUNICIPAL POWER AGENCY 

CITY OF VERO BEAC , FLORIDA 

Approved as to technical 
requirements: 

~'1?-City Manager-
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IN WITNESS WHEREOF , the parties hereto have caused this All-
Requirements Power Supply Project Contract to be executed by their 
proper officers, respectively , being thereunto duly authorized and 
their respective seals to be hereto affixed, as of the day, month 
and year first above written. 

FLORIDA MUNICIPAL POWER AGENCY 

~/~gL.cS' 

Atte~ 
!. : -l 

By 

Chairman 

secretary 

(SEAL) 

City of Vero Beach, Florida 

By (f/J!-ffA 
Attest : 

By\/)onYlcncj O. ucC}) 
Title: 

(SEAL) 
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. FLORIDA MUNICIPAL POWER AGENCY 
SERVICE SPECIFICATIONS 

Project Participant: 

SCHEDULE A 

1. Participants. The FPC project participants and the FPL 
Project Participants and their addresses for notices are as 
follows: 

FPL Participants: 

city of Green Cove Springs 
Green Cove Springs 
229 Walnut street 
Green Cove Springs, Florida 32043 

Attention: City Manager 

City of Jacksonville Beach 
Jacksonville Beach 
P . O. Box 51389 
Jacksonville Beach, Florida 32240-1389 

Attention: City Manager 

city Electric System 
Key West 
P.O. Drawer 6100 
Key West, Florida 33041-6100 

Attention: City Manager 

city of Vero Beach 
Vero Beach 
P.O. Box 1389 
Vero Beach, Florida 32961-1389 

Attention: City Manager 

city of Clewiston 
Clewiston 
141 Central Avenue 
Clewiston, Florida 33440 

Attention: City Manager 
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city of Starke 
Starke 
P.o. Drawer "c" 
Starke, Florida 32091 

Attention: City Manager 

FPC Participants: 

city of Bushnell 
Bushnell 
P.o. Box 115 
Bushnell, Florida 33513 

Attention: City Manager 

City of Leesburg 
Leesburg 
P.O. Box 490630 
Leesburg, Florida 34749-0630 

Attention: City Manager 

Ocala Electric Utility 
Ocala 
P.o. Box 1270 
Ocala, Florida 34478-1270 

Attention: City Manager 
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2. Excluded Power Supply Resources. The obligation of the Project 
Participant to take and pay for all of its requirements for 
electric capacity and energy under this All-Requirements Power 
Supply Project contract shall apply only to amounts in excess 
of amounts received by the Project Participant (a) from its 
percentage (determined as of March 22, 1985) undivided owner-
ship interest, if any, in crystal River unit No. 3 based upon 
the seasonal net capability of crystal River unit No. 3 as in 
effect from time to time, (b) pursuant to its st. Lucie Power 
Sales Contract, as amended to the date hereof, if any, with 
FMPA, determined in accordance with its Power Entitlement Share 
under said Contract and with the seasonal net capabiiity of 
FMPA's st . Lucie Project as in effect from time to time, (c) in 
the case of the city of Bushnell, when and if constructed and 
placed in service, the Jumpers Creek Eydro Project, and (d) in 
the case of the city of Leesburg, when and if constructed and 
placed in service, the Moss Bluff Hydro Project. The amount of 
electric capacity and energy which the Project Participant is 
entitled to receive at any time as so determined constitutes 
the Project Participant's Excluded Power Supply Resources. 

3. Applicability. These service specifications are applicable to 
the All-Requirements Power Supply Project contract dated as of 
March 22, 1985 covering the supply and delivery of electric 
capacity and energy (including associated dispatching and 
transmission services) by FMPA to City of Jacksonville Beach, 
Project Participant as All-Requirements Services (as defined in 
said contract) and Back-Up and Support Services (as defined in 
said Cqntract) for any. Exclude¢l Power Supply .Resources. 

4. Points of Delivery . FMPA is obligated ·to deliver electric 
capacity and energy contracted for by the Project Participant 
at the following points and voltages: 

Deli very Point 
Identity and 

Location 

County Line (Vero) 
West (Vero) 
Emerson (FP&L) 
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5. Points of Measurement. FMPA shall meter electric capacity and 
energy delivered to the Project Participant as follows: 

Metering Point 
Identity and 

Location 

Vero Beach unit 1 
Veor Bech unit 2/5 
Vero Beach unit 3 
Vero Beach unit 4 
County Line . SUbstation 
West Substation 
Emerson SUbstation 

Metering 
voltage 

13.2 kV 
13.2 kV 
13.2 kV 
13.2 kV 
138 kV 
138 kV 
138 kV 

6. Adjustments. (a) Where electric capacity and energy are 
metered on the low side of the transformer at any Point of 
Delivery, meter readings for all electric capacity and energy 
supplied by FMPA at such metering electric point will be 
increased to compensate for transformer losses between tJ;1e 
delivery voltage and the metering voltage. Such compensation 
will be as follows: demand (kW) readings will be increased by 
one percent (1%) and energy readings (kWh) will be increased by 
one and one-half percent (1-1/2%) unless, at FMPA's sole 
option, compensating meters are used to measure such losses. 

If there are other losses between any Point of Measurement and 
any Point of Deliver.y., an appropriate loss f .actor will be used 
to compensate -for losses. 

(b) Where FMPA delivers electric capacity and energy to the 
Project participant at a Point of Delivery at a voltage less 
than the specified voltage on Schedules B-1 and B-2, 
respectively, the Billing Rates shown in Schedule B-1 and B-2, 
respecti vely, hereof shall be adjusted to account for low 
vOltage surcharges necessary to provide service below the 
respective specified voltages as provided therein. 

-4-
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RATE SCHEDULE B-2 
REVISED AND RESTATED 
PAGE 1 OF 4 
EFFECTIVE: JUNE 1, 1997 

FLORIDA MUNICIPAL POWER AGENCY 
POWER SUPPLY RATE SCHEDULE 

FOR 
EAST GROUP (FPL) PROJECT PARTICIPANTS 

1. Applicability. Electric service for All-Requirements 
Services and Back-up and support Services as defined in 
the All-Requirements Power Supply Project Contract of 
the East Group (formerly FPL) Project Participants for 
their own use and for presale , . 

2. Availability. This Schedule B-2 is available to the 
East Group Project Participants purchasing electric 
capacity and energy from FMPA under the terms of the 
All-Requirements Power Supply Project Contracts , 

3 . Character of Service. Electricity furnished under this 
Schedule B-2 at one or more Points of Delivery as set 
forth in Schedule A shall be sixty hertz, three phase, 
alternating current. 

4. Billing Rate for All-Requirements Services. 
(a) For electricity furnished hereunder, the charges 
for each month shall be determined as follows: 

Customer Charge 

Demand Capacity Charge 

Demand Transmission Charge 

Energy Charge 

Reactive Demand 
Charge 

$1345 per Point of 
Delivery 

$7 . 70 per kilowatt 
("kW") of capacity 
billing demand 

$1.70 per kilowatt ("kW") 
of transmission billing 
demand 

$30.50 per megawatt-hour 
("MWh") for all energy 
supplied as All-
Requirements Services 

$0.00 per kilo-var 
( "kVAR") of excess 
billing reactive demand 

(b) Delivery Voltage Adjustment for All-Requirements 
Services. The Billing Rates under paragraph (a) are based 
on delivery of electric capacity and energy to the Project 

\ Participant at 69,000 volts or higher . Where electric 
capacity and energy is delivered at voltages less than 
69,000 volts, the Billing Rates under paragraph (a) shall be 
increased as follows: 
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Delivery Voltage 

Less than 69,000 volts 

RATE SCHEDULE B-2 
REVISED AND RESTATED 
PAGE 2 OF 4 
EFFECTIVE: JUNE 1, 1997 

Demand 
Charge 

Adjustment 

. Energy 
Charge 

Adjustment 

$0.00 * $0.00 * 

* not applicable at this time 

5. Billing Metering for All-Requirements Services. The 
metered demand in kW in each mo~th shall be the highest 
60 minute integrated demand (or corrected to a 60 
minute basis if demand registers other than 60 mioute 
demand registers are installed) measured during the 
month. 

The metered reactive demand in kVAR in each month shall 
be the reactive demand which occurred during the same 
60 minute demand interval in which the metered kilowatt 
demand occurred . 

Demand and energy meter readings shall be adjusted, if 
appropriate, as provided in Schedule A of the All-
Requirements Power Supply Project Contract. 

6. Billing Demand-Capacity for All-Requirements Services. 
The billing demand capacity in any period shall be the 
metered demand for the period as determined under 
paragraph 5, giving effect· to all adjustments, less 
the East Group Project Participant's Excluded Power 
Supply Resources capacity, if any . 

7. Billing Demand-Transmission for All-Requirements 
Services. The billing demand capacity in any period 
shall be the metered demand for the period as 
determined under paragraph 5, giving effect to all 
adjustments, but including the East Group Project 
Participant's Excluded Power Supply Resources capacity, 
if any. 

8. Billing Reactive for All-Requirements Services. The 
billing reactive demand for any month shall be the 
amount of reactive demand in kVAR by which the metered 
reactive demand exceeds one-half of the metered 
kilowatt demands, or such other amounts as shall be 
determined from time to time by FMPA. 

9. Energy Cost Adjustment for All-Requirements Service. 
The monthly bill computed hereunder during the periods 
April through September and October through March shall 
be increased or decreased per kilowatt-hour delivered 
by an amount (EA below), to the nearest one thousandth 
of a cent, determined by the formula : 

EA = (Em - $0.03050 per mWh) x 1-
Sm I-T 
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Em ; The projected cost of energy production for 
the applicable six-month period (April 
through September or October through March) 
for providing All-Requirements Power Supply 
Project power to the East Group Project 
Participants which, for purposes of this 
adjustment shall include: . 

1. 

plus 2. 

less 3. 

The energy cost of the generating 
plants owned or controlled by FMPA; 

The energy· cost of purchased power 
or interchange power purchased by 
FMPA from other power suppliers ; 

The energy cost of sales to other 
utilities; and 

Sm ; Net kWh projected for providing AII-
Requirements Power Supply Project powe r to 
the East Group Project Participants for the 
applicable six-month period (April through 
September or Oct.ober through March) in .which 
the· current billing month is included equated 
as the sum of (a) generation, (b) purchases, 
including interchange purchases, less (c) 
sales to other electric utilities. 

T; The tax adjustment rate , if any, in 
accordance with paragraph 9 herein. 

True Up: 

In addition, each East Group Project Participant shall be 
charged or credited during the subsequent six-month period by 
a dollar amount equal to the difference between the monthly 
energy adjustment based on actual energy costs during the 
preceding six-month period and the monthly energy adjustment 
charges collected during the same preceding six-month period. 

10 . Demand Cost Adjustment for All-Requirements Services. 
Each East Group Project Participant shall be credited 
during the twelve months commencing in March of the next 
calendar year by a dollar amount equal to one twelfth of 
the dollar amount share of the difference between the 
actual demand costs (capacity and transmission) during the 
previous calendar year and the demand charges collected 
during the previous calendar year when the rates exceed the 
costs. The share of the over-recovery to be credited shall 
be approved by the majority affirmative vote of the. East 
Group Participants . The Participants' portion of the credit 
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shall be determined by multiplying the ratio of the city's 
monthly peak demands to the sum of the monthly peak demands 
of each member of the group for the calendar year . 

11 . Tax Adjustment Clause for All-Requirements Services. 
In the event of the imposition of any tax, or payment in lieu 
thereof, by any lawful authority on FMPA for production, 
transmission, or sale of electricity, the charges hereunder 
may be increased to pass on to the FPL Project Participant 
its share of such tax or payment in lieu thereof .. 

12. Late Payment Charge. FMPA may impose a late payment charge 
on the unpaid balance of any amount not paid when due. Such 
charge shall be equal to the interest on the unpaid balance 
from the due date to the date of payment, with the interest 
rate being the arithmetic mean, to the nearest one-hundredth 
of one percent (.01%) of the prime rate values published in 
the Federal Reserve Bulletin for the fourth, third, ahd 
second months prior to the due date. The interest required 
to be paid under this clause will be compounded monthly. 

13 . Special Jacksonville Beach Charge. In the event that 
FMPA pays or is billed for any amounts by the Jackson-
ville Electric Authority for back- up transmission 
capability and/or transmission services and/or back-up 
electric service supplied by Jacksonville Electric 
Authority for the City of Jacksonville Beach, such 
amounts shall be added to any amounts otherwise billed 
to the City of Jacksonville Beach by FMPA pursuant to 
this Schedule B-2 at such times as FMPA shall deter-
mine. 

14 . Month. The month shall be in accordance 
established by FMPA. 

/lihllt:dL-Issued By: 
, Robert ci illiams 

/ 
Approved By: 
All-Requirements Project Participants 

Approved By: 
Executive Committee 

Code: u\s\g\RatesB2 

with a schedule 

Date: May 22, 1997 

Date: May 23, 1997 



SCHEDULE C 

CONTRACT RATE OF DELIVERY DETERMINATION 

Beginning on the date of commencement of the limitation 
provided for in section 3 (a) of the All-Requirements Power Supply -
Project Contract and for the remainder of the term of such contract, 
FMPA shall be obligated to sell and deliver and the Project 
participant shall be obligated to purchase and receive an amount o~ 
Al.l-Requirements services electric capacity and energy in each month 
which shall follow the -Project Participant-l s normal hour~y"1.oad .. 
pattern and which shall be determined in accordance with.. the.··. · ... . 
fol~owing formulae: 

· c· ·Monthly Billing Demand =' ~ X D 
- -"MAXI) 

-. 
Monthly Billing Energy = CROD X E 

MAXD 

Monthly Reactive Demand = CROD X RD 
MAXD 

Where 

D Shall be (a) metered demand determined pursuant to .. 
paragraph 5 of Rate Schedul.e B-2, giving effect to .all. 
adjustments, plus (b) the metered demand ·-determined "in a · 
similar manner to paragraph 5 of Rate Schedule B-2 .. g.iving . . 
effect to all adjustments, at all. ·· other Points of· 
~easurement., if . . any.,. .on-.the- ..participant·'s system. 

E Shall be far metered · energy ·determined· . pursuantto· --.. - .. -
paragraph 5 of Rate Schedule ·B-2 ;-- giving ·effect to all 
adjustments, plus (b) the metered energy determined .llL 
similar manner to paragraph 5 of Rate Schedule B-2, glving 
effect to all adjustments, at all other Points of 
Measurement, if any, on the Participant .. s- system:; 

- 1-
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• RD-

CROD -

MAXD -

Shall be (a) metered reactive demand determined 
pursuant to paragraph 5 of Rate Schedule B~2, giving 
effect to all adjustments, plus (b) the metered 
reactive demand determined in a similar manner to 
paragraph 5 of Rate Schedule B-2, giving effect to 
all adjustments, at all other Points of Measurement, 
if any, on the Participant's system. 

Shall be the Project Participant's contract Rate of 
Delivery determined pursuant to section 3(a) of the 
Contract. 

Shall be the highest demand (factor "0") during the 
12 months ending with the end of the current -bi-l-ling 
month. 

And where the ratio CROD/MAXD shall never be greater than one. ' 

-2-
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RESOLUTION NO_ 96- ~3,,-,4,--_ 

RECEIVED 
OCT - 91996 

V.B. Power Plant 

RESOLUTION 96-~ 
October 1 , 1996 , 

A RESOLUTION OF THE CITY OF VERO BEACH, FLORIDA, (I) 
AUTHORIZING AND APPROVING THE RELEASE FROM ESCROW BY THE 
FLORIDA MUNICIPAL POWER AGENCY OF THE CAPACITY AND 
ENERGY SALES CON1RACT AND THE ALL-REQUIREMENTS POWER 
SUPPLY CONTRACT; (II) RATIFYING AND AFFIRMING RESOLUTION 
NO. 89-18 PREVIOUSLY ADOPTED BY THE CITY OF VERO BEACH, 
FLORIDA, ON MARCH 7, 1989; (III) APPROVING AMENDMENTS TO THE 
CAPACITY AND ENERGY SALES CONTRACT AND THE ALL-
REQUIREMENTS POWER SUPPLY PROJECT; AND (IV) PROVIDING FOR 
AN EFFECTIVE DATE. 

WHEREAS, the City of Vero Beach, Horida ("Project Participant"), has previously 
considered and agreed to enter into the Horida Municipal Power Agency All-Requirements Power 
Supply Project as evidenced by its Resolution No. 89-18, dated March 7, 1989; and 

WHEREAS, pursuant to Resolution No. 89-18, the Project Participant executed and 
delivered to the Horida Municipal Power Agency ("FMPA") its All-Requirements Power Supply 
Project Contract Between Horida Municipal Power Agency and City of Vero Beach, Florida, 
and the Capacity and Energy Sales Contract Between Florida Municipal Power Agency and City 
of Vero Beach, Horida, (collectively, the "Contracts") with written instructions to FMPA that the 
Contracts were to be held in escrow by FMP A until such time as FMP A could obtain satisfactory 
transmission arrangements with Florida Power & Light ("FPL"); and 

WHEREAS, FMPA can now obtain the necessary transmission services from FPL in order 
to implement the IDO Project; and 

WHEREAS, the Project Participant now desires to authorize the release of the Contracts 
from escrow and to ratify the previous actions of the Project Participant.in approving and 
adopting the Contracts. 

NOW, THEREFORE, be it resolved by the City of Vero Beach, Florida: 

SECTION 1. Approval of Release of Contracts from Escrow. FMPA is hereby 
instructed and authorized to release the Contracts from escrow and to fully execute the Contracts 
and to forward to the Project Participant a complete and true copy of the executed Contracts. 
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SECTION 2. Further Action. The 
ratifies and affirms the previous 
participant in adopting Resolution No. 

Project Participant hereby 
actions of the Project 

89-18. 

SECTION 3. Approval of Amendments to Contracts. The Pro ject 
participant hereby approves the amendments to the FMPA Capacity and 
Energy Sales Contract, and the FMPA All-Requirements Power Supply 
Project Contract, attached hereto as Exhibit "A." 

SECTION 4. Effective Date. This Resolution shall take effect 
immediately upon its adoption. 

*********************** 

This Resolution was moved for adoftion by Councilman 

~c;~()~~~~~==~~~ ____________________________ , seconded by Councilman 

_()~~~~~ __ ~ __ ~ ___________________________________ , and adopted on the ~ 

day of 0 d 0 kln.n , 1996, by the following vote: 

Mayor Grossett 

Vice Mayor Pease 

Councilman Ginn 

Councilman Jordan 

Councilman Hedin 

ATTEST: 

Sign&'hrn~b. 
Print: Tammy~ck 
Title: City Cle 

Approved as to form 
and legal sufficiency: 

ttorney 

l~ 

4 P'S 

CITY OF VERO BEACH, FLORIDA 

Approved as to technical 
re~irements: 



FLORIDA MUNICIPAL POWER AGENCY 
CAPACITY AND ENERGY SALES CONTRACT 

This contract •. entered into as of ad 0 Ia.a..n' I. I q 9lSJ . 
between FLORIDA MUNICIPAL POWER AGENCY. a legal entity organized 
under the laws of the State of Florida ("FMPA"). and City of Vero 
Bea c h . a public agency and member of FMPA who has executed this 
contract (the "Project Participant"). 

WITNESSETH: 

WHEREAS, FMPA was created pursuant to Chapter 163. Part I. 
Florida Statutes. as amended (the "Interlocal Act") and Chapter 
361. Part II. Florida Statutes. as amended (the "Joint Power Act") 
to. among other things. provide a means for the Florida municipal 
corporations and other entities which are members of FMPA to 
cooperate with each other on a basis o f mutual advantage to provide 
the present and projected electric energy needs of such municipal 
corporations and other entities; and 

WHEREAS, FMPA is authorized and empowered. among other things. 
(i) to plan. finance. acquire. construct. reconstruct. own. lease. 
operate. maintain. repair. improve. extend or otherwise participate 
jointly in one or more electric projects; (ii) to make and execute 
contracts and other instruments necessary or convenient in the 
of'xercise of the powers and functions of FMPA under the laws of the 
'tate of Florida; (iii) to issue its bonds. notes. or other 
evidences of indebtedness to pay all or part of the costs of 
acquiring or participating in such electric projects; and (iv) to 
exercise all other powers which may be necessary and proper to 
further the purposes of FMPA which have been or may be granted to 
FMPA under the laws of the State of Florida; and 

WHEREAS, in order to secure an adequate. reliable and 
economical supply of electric capacity and energy to supply. with 
certain exceptions. all of the needs for electric capacity and 
energy of the Project participant and the other Project 
Participants contracting with FMPA. FMPA established an All-
Requirements Power Supply Project. which constitutes an "Electric 
Project' and a "Project" as defined in Chapter 163. Part I. and 
Chapter 361. Part II. Florida Statutes. respectively. and created 
the System to carry out such All-Requirements Power Supply Project; 
and certain Proj ect Participants (hereinafter sometimes referred to 
as the original Project Participants) and FMPA entered into 
individual All-Requirements Power Supply Project Contracts as of 
March 22, 1985 and May 1, 1990 for FMPA to sell to such original 
Proj ect Part~cipants and such original Proj ect Participants to 
purchase from FMPA. electric capacity and energy from the System 
(as defined in the All-Requirements Power Supply Project Contract) 
on the terms and conditions set forth in that Contract; and 

EXHIBIT "AM 
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from the Project Participant under this Capacity and Energy Sales 
Contract, which date shall be determined by FMPA upon 30 days' 
notice to the Project Participant, 

Unit shall mean a generating unit owned by a Proj ect 
Participant, the capacity and energy of which are sold and made 
available to FMPA by the Project Participant, as specifically 
identified in Exhibit A to this Contract as it may be amended from 
time to time, 

SECTION 2. Commencement and Term 

This Contract shall become effective upon a date to be 
determined by the FMPA Board of Directors, and shall remain in 
effect until October 1, 2025, and thereafter is subject to the 
following automatic extensions. 

On October 1, 1995 and each fifth anniversary thereafter, this 
Contract shall automatically extend for an additional five year 
period beyond October 1, 2025, unless ei ther party hereto shall 
notify the other party in writing at least two years prior to such 
automatic extension date of its decision not to extend this 
Contract. Service under this Contract will commence on the Service 
Commencement Date for the Project Participant as determined under 
the All-Requirements Power Supply Project. If the Project 
Participant exercises its right to withdraw from the All-
Requirements Power Supply Project, as provided by Section 29 of the 
All-Requirements Power Supply Project Contract, this Contract shall 
terminate upon the Project Participant ' s fulfillment of all of its 
obligations under said All-Requirements Power Supply Project 
Contract. 

SECTION 3. Resources Covered by Contract; Agreement to Sell 
and Purchase 

A. Upon the Service Commencement Date and pursuant to the 
terms and conditions of this Contract, the Project Participant 
hereby agrees to sell and make available to FMPA, and FMPA hereby 
agrees to purchase from the Project Participant, capacity and 
energy from the following resources as specifically identified in 
Exhibit A to this Contract as it may be amended from time to time 
("Exhibit A"): (1) each generating Unit identified in Exhibit A 
to this Contract ('Unit"); (2) the Project Participant's 
Entitlement Share in the Tri-City Project, Stanton Project and/or 
in the Stanton II Project, if any. Such sales, if any, by the 
Project Participant to FMPA of the Project Participant's 
Entitlement Share in the Tri-City, Stanton and/or Stanton II 
Project, if any, do not relieve the Project Participant of any 
liability to FMPA under the Power Sales and Project Support 
Contracts for the Tri-City, Stanton and/or Stanton II Project, and 
the Project Participant remains obligated to make separate payments 
to FMPA as required under such contracts; (3) Other Proj ect 
Participant Power Purchases whereby the Proj ect Participant has 
contracted to purchase power from a certain supplier or suppliers 
as specifically identified in Exhibit A, provided that, sales by 
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the Project Participant to FMPA of its Other Project Participant 
Power Purchases, if any, do not relieve the Project Participant of 
any liability to its supplier under such contract or contracts. 

The capaci ty and energy resources identi f ied in clauses (2) 
and (3) of this Section 3.A (the Project Participant's Entitlement 
Share in the Tri-City, Stanton and/or Stanton II Project, if any, 
and Other Project Participant Power Purchases, if any), are 
collectively referred to herein as "Purchased Capacity Resources." 

The capacity and energy resources identified in causes (1), 
(2), and (3) of this Section 3.A (Units, Entitlement Shares in Tri-
City, Stanton and/or Stanton II Project, if any, and Other Project 
Participant Power Purchases, if any,) are collectively referred to 
herein as "Capaci ty Credit Resources" and will be adjusted to 
reflect any contracts between the Project Participant and a third 
party for the sale of capacity and energy by the Project 
Participant to the third party as specifically identified In 
Exhibit A. 

B. FMPA and the Project Participant hereby acknowledge that 
the Project Participant may have existing contracts with a supplier 
for the purchase of a part of its power supply requirements. If 
the Project Participant has such a Partial Requirements Purchase 
Contract, the Project Participant hereby assigns to FMPA, to the 
extent permitted, or, in the alternative, appoints FMPA to act as 
its agent for, its Partial Requirements Purchases as such purchases 
are specifically identified in Exhibit B to this Contract as it may 
be amended from time to time ("Exhibit BOO). Specifically, to the 
extent permitted, the Project Participant hereby assigns to FMPA, 
as agent for the All Requirements Power Supply Project, all of its 
right, title and interest under any Partial Requirements Purchase 
Contract identified in Exhibit B whereby the Project Participant is 
purchasing or has contracted to purchase any wholesale power. If 
any contract identified in Exhibit B is not, by its terms, 
assignable, the Project Participant hereby appoints FMPA as its 
agent for such contract. FMPA hereby assumes all payment 
obligations and other responsibilities under any Partial 
Requirements Purchase Contract assigned to it by a Project 
Participant or under which FMPA is or becomes a Project 
Participant's agent and FMPA shall hereby be entitled to exercise 
all rights under such contracts. 

C. The Project Participant hereby acknowledges and agrees 
that, subject to the provisions contained in this Contract, FMPA 
shall determine the manner in which each resource identified on 
Exhibits A and B will be dispatched or otherwise used for the 
purposes of the All-Requirements Project. 
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D. The Project participant's Entitlement Shares and/or 
ownership in the st. Lucie Project, Crystal River No.3 Nuclear 
Power plant ana hydro resources, as specifically identified in 
Exhibi t C to this Contract as it may be amended from time to time 
("Exhibit C"), if any, are referred to herein as "Excluded 
Resources" and are hereby excluded from the provisions of this 
Con tr act. The project Par ticipant acknowledges that it shall 
remain responsible for all payment obligations and other respon-
sibilities associated with such Excluded Resources. 

SECTION 4. Purchased Energy and Fuel Costs 

A. The project Participant acknowledges and agrees that it 
is and shall continue to be responsible for all costs associated 
with the Purchased Capacity Resources listed on Exhibit A. To 
the extent any energy from a Purchased Capacity Resource is 
delivered to FMPA, FMPA agrees to compensate the project Parti-
cipant for the actual variable costs associated with such energy 
which, for the purpose of this Contract , include the cost of fuel 
and any other cost items calculated under any contract or agree-
ment between the Project Participant and its supplier for 
purchased power based on the amount of energy supplied. The 
project Participant may not amend, modify, terminate, or extend 
such purchased power agreement except upon 30 days' prior written 
notice to FMPA and FMPA's prior written consent. 

B. The Project participant acknowledges and agrees that it 
l is and shall continue to be responsible for all costs associated 
' with any Unit identified on Exhibit A. To the extent any energy 
from a Unit identified on Exhibit ~ is delivered by the project 
Participant to FMPA, FMPA hereby agrees to compensate the Project 
participant for any Fuel Costs, as hereinafter defined, 
associated with such energy. Compensation for fuel use shall be 
based on each Unit's Monthly Fuel Rate (defined as $/MWh times 
the energy (MWh) delivered to FMPA) during the month at the 
Unit's Generation Point of Delivery as it is specifically 
identified on Exhibit E to this Contract as it may be amended 
from time to time ("Exhibit E"). Each month the project 
Participant shall calculate the Unit's Monthli Fuel Rate by 
dividing the Unit's Fuel Cost by the Unit's net generation as 
measured at the Unit's Generation Point of Delivery. "Fuel Cost" 
shall mean the as burned cost of fuel that was purchased by the 
Project Participant (including any fuel used for testing or 
maintaining a hot standby condition or fuel additives). In 
addi tion, the Project participant shall be compensated for any 
reasonable Fuel Costs, inventory adjustments, and contractually-
required minimum payment obligations for fuel contracted for but 
not used. 

C. In a timely manner, the Project participant shall provide 
FMPAwith estimates of Fuel Costs and variable costs of Purchased 
Capaci ty Resources. FMPA shall compensate the Project partici-
pant based on such estimates and shall make adjustments in 
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to this contract either by FMPA's designated accounting personnel 
or by an independent certified public accountant, and the Project 
Participant shall make such accounts and records available at its 
office at reasonable times for such purpose. FMPA may not have 
an independent certified public accountant conduct such an 
examination of the project Participant's accounts and records 
except on at least 30 days' prior written notice to the Project 
participant, and may not conduct any such examination more than 
once in any 12 month period; provided, however, that the Project 
participant recognizes that audits may be conducted more 
frequently if warranted by special circumstances. 

B. FMPA may challenge the correctness of any statement, 
estimate, payment, credit, or adjustment (including any credits 
or paymen ts pr ev iously made for the item so adj us ted) made 
pursuant to sections 4 or 5 of this Contract as not being proper 
under the terms of this Contract. All such statements, esti-
mates, payments, credits and adjustments shall be conclusively 
presumed to be proper hereunder and not subj ect to challenge, 
except where fraud is alleged and proved, or a mistake has been 
made, or there has been an error in recording costs, unless FMPA 
shall have objected in writing to any such statement, estimate, 
payment, credit or adjustment within 24 months after such 
statement, estimate, payment, credit or adjustment. Within 
90 days after its receipt of FMPA's objection, the Project 
Commi ttee shall review such objection and determine whether or 
not an adjustment is appropriate. If the project Committee 
determines as a result of a challenge that an adjustment is 
appropr iate, such adjustment shall be reflected in the montnly 
billing immediately following such determination. 

C. The project part i cipant's right to receive copies of the 
audi t reports of FMPA' s records and accounts is as provided in 
Section 17 of the All-Requirements Power supply Project Contract. 

SECTION 8. Capacity and Energy Points of Delivery and Trans-
mission 

A. Generation Points of Delivery and Interconnection Points 
of Delivery (collectively, "Capacity and Energy Points of 
Delivery") shall be established by FMPA and the Project Partici-
pant and shall be as set forth in Exhibit E to this Contract as 
it may be amended from time to time ("Exhibit E"). 

B. The project participant hereby agrees to be responsible 
for the transmission of capacity and energy from the Project 
Participant's Generation Point of Delivery to its Interconnection 
Point of Delivery, including the construction of and operation 
and maintenance improvements to transmission facilities, if 
required; provided, however, that FMPA may assume responsibility 
fdr the payment of the cost of improvements on the Proje~t 
Participant's side of the Interconnection Point of Delivery upon 
agreement with the Project Participant and the costs of such 
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improvements, if any, shall be recovered as agreed to by FMPA and 
the Project participant. 

C. FMPA hereby agrees to be responsible for the trans-
mission of capacity and energy from the project participant's 
Interconnection point of Delivery, including the construction of 
and operation and maintenance of improvements to such transmis-
sion facilities, if required. FMPA also agrees to be responsible 
foe any related transmission charges. 

SECTION 9. Metering and Telemetry 

A. Energy sold by the project participant to FMPA under this 
Contract shall be the total of the following: energy metered at 
all Generation Points of Delivery for Units and energy delivered 
to all Interconnection Points of Delivery for Purchased Capacity 
Resources; provided, however, FMPA shall adj ust such total to 
reflect any contracted for energy sales by the Project 
participant to third parties as specifically identified in 
Exhibit A. 

B. The project participant shall own, install and maintain 
all metering equipment at the Generation Points of Delivery; 
provided, however, that all such metering equipment must be 
acceptable to FMPA. The project participant shall seal all such 
metering equipment and the Project participant hereby agrees that 
any such seal shall be opened by the project participant only 
upon FMPA's agreement or when a FMPA representative is present. 

C. FMPA shall own, install and maintain 
remote terminal units (RTUs). 

all necessary 

D. Except as otherwise provided in this Section 9, the 
parties agree that all other matters related to metering shall be 
governed by the provisions of section 10 of the All-Requirements 
Power Supply Project Contract on Metering. 

SECTION 10. Operating Representatives 

A. Designation of Operating Representatives - FMPA and the 
Proj ect Participant shall each appoint one representative (i ts 
·Operating Representative") to act for it in matters pertaining 
to the detailed operating arrangements for delivery of capacity 
and energy under this Contract, and FMPA and the project partici-
pant shall also each appoint an alternate to act for it in the 
absence of its Operating Representative. The Project participant 
and FMPA shall each notify the other in writing of their 
respective Operating Representatives and alternates and of any 
change in the designation of either. 

B. Responsibilities of Operating Representatives In 
addition to any other matters specifically referred to elsewhere 
in this Contract, the Operating Representatives shall: 
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(1) coordinate energy scheduling, repairs, and scheduled 
outages; (2) arrange metering, telemetering, telecommunications, 
data acquisition, and other similar matters associated with the 
delivery of capacity and energy by the Project participant to 
FMPA and receipt by FMPA of capacity and energy from the Project 
participant; (3) review and coordinate control and operating 
procedures; (4j coordinate operating schedules relating to 
availability of capacity and energy and develop forecasts of 
Fuel Costs, anticipated use of Capacity Credit Resources, esti-
mates of load, and other similar matters; (5) communicate 
regarding the maintenance of the Capacity Credit Resources 
including reviewing and coordinating maintenance schedules and 
(6) perform such other duties as may be conferred upon them by 
mutual agreement of FMPA and the Project participant. 

C. FMPA and the Project Participant agree to provide their 
Operating Representatives with all information required in the 
performance by the Operating Representatives of their duties. 

D. If the Operating Representatives are unable to agree on 
any operating matter relating to this Contract, such matter shall 
be referred to the respective general managers of FMPA and tne 
Project participant for a decision. If tne respective general 
managers are unable to reach a decision, such matter shall be 
referred to the Project Committee; provided, however, that 
nothing contained in this Section 10.D shall be construed to 
prohibi t either FMPA or the proj ect participant from requesting 
the Executive Committee or Board of Directors to review such 
decision. FMPA and the Project participant acknowledge and agree 
that the Project participant's operating decision will control 
until a final decision is made. 

SECTION 11. Project Committee 

A. Establishment of Project Committee - A Project Committee 
shall be established in accordance with the provisions of the 
Interlocal Agreement. 

B. Responsibilities of Project Committee - The project 
Commi ttee shall have the duties and "responsibili ties provided in 
the Inter local Agreement and this Contract, including but not 
limited to those specified in section 10.B above. In addition, 
the Project Committee may, at its discretion, review and make 
recommendations to the Executive Committee on any matter relating 
to this Contract; provided, however, that the Executive Committee 
has authority to review any matter or make any decision 
relating to this Contract even if that matter has not yet been or 
will not be reviewed by the Project Committee. 

SECTION 12. Operation of units 

A. The project participant hereby agrees to operate its 
Units in accordance with Prudent utility Practice and any 
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operating procedures that may be established from time to time 
by the Operating Representatives designated in accordance with 
Section 10 of this Contract and to employ or engage all personnel 
it deems necessary to operate said Units. 

B. The Project participant hereby agrees to purchase and pay 
for all materials, supplies and fuels reasonably necessary to 
operate its units; provided, however, that FMPA may purchase all 
or some of the fuels for such units upon the mutual agreement of 
FMPA and the Project participant. 

SECTION 13. Dispatch 

A. FM?A shall determine and establish dispatch schedules 
for Units, periodically provide dispatch schedules to tne project 
Participant, and update such dispatch schedules as it deter-
mines necessary. 

B. On a daily basis, the Project Participant shall provide 
FMPA with next day forecasts of the availability and capability 
of Capacity Credit Resources and relevant transmission outages 
and limitations and shall provide any changes in such forecasts 
to FMPA as soon as possible. 

SECTION 14. Maintenance and Repairs 

A. The Project Participant shall maintain Units in accor-
dance wi th Prudent Util.i ty Practice and shall be responsible for 
the payment of all associated maintenance and repair costs. 

B. The Operating Representatives shall coordinate the main-
tenance outage schedule of eacn Unit. 

C. The Project participant shall notify FMPA, as soon as 
practicable, of any necessary repairs to any Unit and shall also 
notify FMPA of the extent and timing of repairs and cooperate 
wi th FMPA to minimize the impact on the All-Requirements Power 
Supply project of repairs to a Unit. 

D. If FMPA, in its sole discretion, determines that 
expedited or extraordinary repairs to a Unit are desirable, FMPA 
hereby agrees to be responsible for the difference in cost 
between an ordinary repair and such expedited or extraordinary 
repair, as agreed to by FMPA and the Project Participant. 

SECTION 15. Partial or Total Destruction of Units~ Unavail-
ability of Resources 

A. The project Participant shall provide immediate notice to 
FMPA in accordance with Section 26 of this Contract of any of the 
following events: any partial or total destruction of a Unit; the 
unavailability of capacity or energy from a Capacity Credit 
Resource identified in Exhibit A; or the partial or total 
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destruction of any other property of the project Participant that 
would impair the Project Par ticipant 's abili ty to per form its 
obligations under this Contract. 

B. The Project participant shall notify FMPA in accordance 
with Section 26 of this Contract if at any time it decides not to 
repair or replace a partially or totally destroyed Unit. The 
project participant shall also keep FMPA apprised of the 
continued unavailabirity of capacity and energy from any Capacity 
Credit Resource identified in Exhibit A and the status of the 
repair or replacement of any other partially or totally aestroyea 
property of the Project Participant that may adversely affect the 
ability of project participant to sell and make available 
capacity and energy as required by this Contract. 

C. If at any time during the term of this Contract, the Pro-
ject participant returns to service a Unit that has been out of 
service due to its partial or total destruction or any other 
reason but has not been retired (regardless of whether the Unit 
is life extended or convertea or not), the Project participant 
must continue to sell and make available to FMPA and FMPA must 
continue to purchase all capaci ty and energy from that Unit in 
accordance with the provisions of this Contract. 

SECTION 16. Major Capital Improvements 

A. The project participant shall, at its discretion, make 
and pay for any major capital improvement, including a life 
extension or conversion, to a Unit; provided, however, that if 
FMPA ·decides such improvement or any other improvement 
recommended by FMPA is or may be beneficial to the All-
Requirements Power Supply Project, FMPA may offer to pay for 
such improvement and if such offer is accepted by the project 
participant, FMPA and the Project participant shall negotiate as 
to the level of Capacity Credits and ownership of the Uni t by 
F:-IPA. . 

B. Any Unit life extended or converted by FMPA other than 
pursuant to Section l6.A of this Contract shall become the 
property of FMPA; provided, however, that the Net Salvage Value 
of such unit shall be paid by FMPA to the Project Participant. 

SECTION 17. New Generation and Reactivation of Previously 
Retired units 

A. Notwithstanding Section 3 of the All-Requirements Power 
Supply project Contract, the project participant may build new 
generation units or return to service a Unit that has been 
retired (regardless of whether the Unit is life extended or 
converted or not). When the project participant notifies FMPA 
under Section l8.A of this Contract of its intent to retire a 
Unit, the Project participant agrees that such Unit shall be 
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considered retired for the purpose of this Section 17.A and the 
provisions of this Section 17.A are applicable to such Unit. 

Generation from units described in the preceding paragraph 
cannot offset the total power purchases required to be made by 
the Project participant under the All-Requirements Power Supply 
Project Contract. FMPA has no obligation to purchase capacity 
and energy from such units but at its discretion may offer to 
purchase all or some of the capacity and energy from such units 
at the Capacity Credit determined by FMPA in accordance with 
Section 5 and Exhibit D to this Contract. If FMPA's offer is 
accepted, such unit will become a Unit identified on Exhibit A. 
The Project participant hereby agrees that it can reject FMPA's 
offer only if it can achieve a greater economic benefit by 
selling the capacity and energy from such units to another 
utility for a similar time period and on similar terms. 

If, regardless of whether FMPA has made an offer under this 
Section 17.A, another utility has offered to purchase such 
capacity and energy from the Project participant, the project 
Participant agrees that FMPA has an absolute right to match the 
offer of the other utility or negotiate another acceptable 
arrangement with the Project participant. 

None of the foregoing provisions of this Section 17.A shall 
apply to that portion of any new generation unit proposed to be 
constructed by the Project participantl (i) the capacity and 
energy from which will be used to supply that portion of the 
project participant's load that the Project Participant is then 
permitted to serve pursuant to the Contract Rate of Delivery 
provisions of Section 3(a) of the All-Requirements Power Supply 
Project Contract; (ii) to be constructed by the Project 
participant to avoid losing all or part of a customer's load 
pursuant to Section 3 (a) of the All-Requirements Power Supply 
project Contract; or (iii) to a solid waste powered generation 
facility owned by the Project participant as provided in 
Section 3 (a) of the All-Requirements Power Supply Project 
Contract. 

B. If FMPA declines to purchase the capacity and energy from 
a new generation unit built by the Project participant or from a 
Unit returned to service by the Project participant after it has 
been retired as allowed in paragraph A of this Section 17, and 
the Project Participant sells the capacity and energy to another 
utili ty, the Project Participant shall again offer to sell tne 
capacity and energy from such unit to FMPA at any time such 
capacity and energy subsequently becomes available upon the same 
criteria as stated in paragraph A of this Section 17. 

SECTION ' IS. Retirement of Units 

A. The Project participant shall have authority to determine 
whether and when a Unit shall be retired and, except as otherwise 
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provided in this Contract, the Project participant shall notify 
FMPA in accordance with Section 26 of this Contract of its deci-
sion to retire a unit at least two years prior to the date 
the project Participant anticipates retiring the Unit. 

B. The Project participant acknowledges and agrees that 
Capacity Credits provided by FMPA to the project participant 
shall terminate upon the retirement of a unit. 

. . 
C. Except as provided in paragraph D of this Section, if the 

Project participant retires a unit but aoes not aismantle it, 
FMPA has the option from the date it receives notice from the 
Project participant of the Unit's anticipated retirement until 
one year from the date the Unit is actually retired, to purchase 
the Unit from the project Participant at the Unit's Net Salvage 
Value. 

D. At its discretion, the project participant may refuse 
FMPA's offer to purchase a retired Unit. However, if after 
rejecting FMPA' s offer to purchase a retired Unit, the Project 
participant decides to return a retired Unit to operation or sell 
a retired Unit at any time during the term of this Contract, the 
project participant shall offer to sell all capacity and energy 
from that Unit to FMPA under this Contract or shall again offer 
to sell the Unit to FMPA at the then current Net Salvage Value 
and FMPA may, at its option, accept the Project participant's 
offer. 

SECTIqN 19. Additional Costs 

The Project Participant shall be responsible for and shall 
pay for any additional costs imposed on the All-Requirements 
Power Supply project as a result of any actions by the Proj~ct 
participant under Sections 16 or 17 or in connection with a sale 
to a third party as described in Section l8.D above unless 
otherwise agreed to by FMPA at the time this Contract is entered 
into or at the time such additional costs are imposed on the A1I-
Requirements Power Supply Project. 

SECTION 20. Insurance and Risk of Loss 

The project participant hereby agrees that it shall maintain 
insurance (which may include self-insurance) on all of its Units 
as required by Prudent Utility Practice or by its outstanding 
bond resolutions. The Project Participant shall provide proof of 
continuing insurance coverage to FMPA upon FMPA' s request and 
shall also provide notification to FMPA of any cancellation or 
discontinuance of such insurance or of any material changes in 
its self insurance. 
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SECTION 21. Property of Project Participant 

A. The parties hereby agree that the sale of capacity or 
energy from a unit shall not constitute a sale, lease, transfer, 
conveyance, or other disposition of an ownership interest in such 
unit by the Project participant to FMPA, nor a dedication of 
ownership of such unit by thf! PrQject Participant to FMPA or any 
other party. The Project participant hereby agrees to devote 
capacity and energy associated with the unit to FMPA and that the 
delivery of such capacity and energy by the project Participant 
to FMPA shall not be subject to. preemption by the Project 
Participant except as provided in Section 22 of this Contract 
relating to Existing Power Sales Agreements. 

B. All replacement parts and additions shall belong to the 
project Participant unless FMPA pays for such replacement parts 
and additions in accordance with Section 16 of this Contract 
relating to Major Capital Improvements. 

SECTION 22. Existing Power Sales Agreements 

The project Participant hereby agrees that if it is a party 
to a contract identified on Exhibit A whiCh contract requires 
the project participant to provide capacity and energy to the 
other party thereto on a priority basis, the capacity and energy 
to be provided by the Project participant under that contract 
shall take priority to the extent and for the period required by 
that contract. Such contract shall not be modified, extended or 
renewed by the Project participant without FMPA's prior written 
consent except by the other party to such contract if the terms 
of such contract specifically permit a modification, extension or 
renewal at the sole option or initiative of the other party 
thereto. The Project participant shall immediately notify FMPA 
in accordance with Section 26 of this Contract of the receipt of 
any notice or the taking of any other action by another party to 
modify, extend or renew an existing power sales contract 
identified on Exhibit A. 

SECTION 23. Compliance with Laws. Ordinances. and 
Regulations 

A. FMPA and the Project participant agree that each shall 
continue to comply with all applicable laws, ordinances, 
regulations, bond resolutions, and existing contracts. 

B. The project participant agrees that if it or any other 
governmental entity other than the state of Florida or the united 
states passes any law, ordinance, resolution, rule, regulation or 
similar provision imposing any tax, fee, or similar charge on any 
transaction covered by this Contract, such tax, fee or similar 
cnarge shall be borne solely by the project participant. 
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SECTION 24. Default 

A. If FMPA defaults on its Capacity Credit or payment 
obligations under this Contract (an "Event of Default"), except 
when that default is caused by an Uncontrollable Force as 
described in Section 29 of this Contract, and FMPA fails to cure 
the default in accordance with Section 25 of this Contract, the 
Project participant has the right to enforce FMPA's Capacity 
Credit or payment obligations. 

B. If FMPA defaults under the All-Requirements Power Supply 
Project Contract by failing to provide all or a part of the 
Project Participant's load, except when that default is caused by 
an Uncontrollable Force as described in Section 29 of this 
Contract, and FMPA fails to cure the default in accordance with 
Section 25 of this Contract, the Project participant has the 
right to cease delivery of capacity and energy to FMPA under this 
Contract equal to the amount of capaci ty and energy FMPA has 
failed to deliver under the All-Requirements Power Supply project 
Contract for purposes of serving the Project Participant's 
retail load. If FMPA cures such default under the All-
Requirements Power Supply project Contract at any time during the 
term of such Contract, the project participant must again deliver 
the affected capacity and energy to FMPA under the terms and 
provisions of this Capacity and Energy Sales Contract. 

C. If the project participant defaults on its obligations 
" under this Contract (an "Event of Default" J, except when that 

default is caused by an Uncontrollable Force as described in 
Section 29 of this Contract, and the proJect participant fails to 
cure the default in accordance with Section 25 of this Contract, 
FMPA has the right to any or all of the following remedies 
against the project Participant at FMPA's sole discretion: 
(1) terminate or reduce Capacity Credits and/or other payments 
to the Project participant until the default is cured; 
(2) require specific performance by the project Participant of 
its obligations under this Contract; or (3) bring an action for 
damages. 

SECTION 25. Notice of Default 

A. Upon any Event of Default, the non-defaulting party shall 
send written notice, postage prepaid, by certified mail, return 
receipt requested, to the defaulting party at the address set 
forth in Exhibit F to this Contract as it may be amended from 
time to time ("Exhibit F") and, except as otherwise specified in 
this Contract, the defaulting party shall have 60 days from 
receipt of such n?tice to cure the default. 

B. If the defaul t is not cured wi thin such 60 day per iod, 
tile non-defaulting party shall have the right to exercise the 
remedies provided in section 24 of this Contract. 
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SECTION 26. Other Notices 

Except as otherwise provided in this Contract, any notice or 
demand by either party to the other party under this Contract 
shall be deemed properly given if mailed, postage prepaia, by 
certified mail, return receipt requested, and addressed to tne 
other party at the address in Exhibit F. Except as otherwise 
provided in this Contract, in computing any period of time from 
such notice or demand, such period shall commence upon receipt. 
The title and address to which any such notice or demand is 
directed may be changed at any time and from time to time by 
either party giving written notice to the other party at the 
address in Exhibit F. 

SECTION 27. Assignment 

A. This Capacity and Energy Sales Contract shall inure to 
the benefit of and shall be binding upon the respective 
successors and assigns of the parties to this Contract; provided, 
however, that except for any assignment by the project Parti-
cipant in connection with the sale, lease or other disposition 
of all or substantially all of the Project participant's electric 
system as provided in Section Sed) of the All-Requirements Power 
supply Project Contract, neither this Contract nor any interest 
herein shall be transferred or assigned by either party hereto 
except with the consent in writing of the other party hereto. No 
assignment or transfer of this Contract shall relieve the parties 
of any obligation hereunder. 

B. The Proj~ct participant acknowledges and agrees that if 
any bonds have been issued by FMPA for the purposes of this 
Contract, this Contract cannot be assigned if, in the 
determination of FMPA, such assignment will or may affect the 
federal or State of Florida tax exempt status of outstanding 
bonds or bonds to be issued in the future. 

SECTION 28. Interchange Agreements 

FMPA and the project Participant acknowledge that FMPA and 
the Project Participant have existing Interchange Agreements 
with most interconnected Florida utilities. The Project 
participant hereby assigns, to the extent permitted by any 
existing Interchange Agreement and as required by FMPA, any or 
all of its Interchange Agreements to FMPA or allow FMPA to act as 
its agent for any or all of such Interchange Agreements. 

SECTION 29. Uncontrollable Forces 

Except as may otherwise be provided by Section 5.0 of this 
Contract, neither FMPA nor the Project Participant shall De 
c6nsidered to be in default in respect to any obligation here-
under if prevented from fulfilling such obligation by reason of 
a force majeure occurrence. Force majeure as used herein shall 
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mean, without limitation, the following: acts of God; natural 
disaster; strikes and/or lockouts and other industrial 
disturbances; acts of public enemies; sabotage; insur rections; 
riot; fire; flood; sinkhole; blight; famine; quarantine; 
epidemics; landslides; drought; lightning; earthquakes; 
hurricanes; tidal surges; tornadoes; storms; civil disturbances; 
war; explosion; inj unction; orders, or absence of necessary 
orders and permits of any kind which have been properly applied 
for, from the government of the united States or from the State 
of Florida or any of their departments, agencies or officials, or 
from any civil or military authority including, but !lot limited 
to, courts and administrative bodies, pertaining to the parties; 
extraordinary aelay in transportation; unforeseen soil 
conditions; equipment, material, supplies, labor or machinery 
shortages; partial or entire failure of utilities necessary or 
useful for the physical operation of the parties; breach of 
contract by any supplier, contractor, subcontractor, laborer or 
materialman; or any other similar extreme cause or event 
reasonably beyond the control of either party. The party 
suffering an occurrence of force majeure shall use its best 
efforts to remedy with all reasonable dispatch the cause or 
causes preventing the carrying out of this Capacity and Energy 
Sales Contract; provided that the settlement of strikes, lockouts 
and other labor disputes or industrial disturbances shall be 
entirely within the discretion of said party, and it shall not be 
required to make settlement of strikes, lockouts and other labor 
disputes or industrial disturbances by acceding to demands that 

\ are unreasonable in the judgment of said party. 

SECTION 30. NO Adverse Distinction 

The project Participant agrees that there shall be no 
unreasonable pattern of adverse distinction and no pattern of 
undue discrimination in carrying out its obligations under this 
capacity and Energy Sales Contract. 

SECTION 31. Right of Access 

Duly authorized representatives of FMPA shall have the right 
of access, at any reasonable time and upon reasonable prior (oral 
or written) notice, to the Project participant's facilities 
covered by this Contract for the purpose of inspection, observa-
tion or any other such activity as is necessary to carry out the 
provisions of this Capacity and Energy Sales Contract. 

SECTION 32. Cooperation 

If it becomes necessary by reason of any emergency or 
extraordinary condition for either FMPA or the Project Partici-
pant to request the other party to furnish personnel, materials, 
tools, or equipment necessary to accomplish its obligations 
hereunder, the party so requested shall cooperate with the 
requesting party and render such assistance as the party so 
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requested determines to be available. The party making such 
request, upon receipt of properly itemized bills from the other 
party, shall promptly reimburse the other party for all costs 
prope r ly and r easoilably incur red by it in prov id ing such 
assistance. The cost shall be determined on the basis of current 
charges or rates used in the operations of the party rendering 
the assistance. 

SECTION 33. Liability of Parties 

Except as may otherwise be provided in this Contract, FMPA 
and the Project participant shall assume full responsibility and 
liability for the maintenance and operation of their respective 
properties and each shall indemnify and save harmless the other 
from all liability and expense on account of any and all damages, 
claims, or actions, including injury to or death of persons 
arising from any act or accident in connection with the 
installment, presence, maintenance and operation of the property 
and equipment of the indemnifying party and not caused by the 
negligence of the other party; provided that any liability 
incurred by FMPA in order to fulfill its obligations under this 
Contract or the other Capacity and Energy Sales Contracts and 
not covered, or not covered sufficiently, by insurance shall be 
paid solely from the revenues of FMPA derived from the All-
Requirements Power supply project Contract, and any payments made 
by FMPA, or which FMPA is obligated to make, to satisfy such 
liability shall become part of Revenue Requirements under the 
All-Requirements Power Supply Project Contract . 

SECTION 34. Waivers 

A. Any waiver at any time by either party to this Contract 
of its rights with respect to a default or any matter arising in 
connection with this Contract shall not be deemed to be a waiver 
with respect to any subsequent default or matter. 

B. The failure of either party to this Contract to enforce 
at any time any of the provisions of this Contract or tne 
All-Requirements Power Supply project Contract or to require at 
any time performance by the other party hereto of any of the 
provisions hereof or thereof shall in no way be construed to be a 
waiver of such provisions nor in any way to affect the validity 
of this Capacity and Energy Sales Contract or the All-
Requirements Power Supply project Contract or the right of such 
party thereafter to enforce each and every provision hereof or 
thereof. 

SECTION 35. Information 

FMPA and the project Participant will promptly furnisn to 
e~ch ' other such information as may be reasonably requested from 
time to time in order to carry out more effectively the intent 
and purpose of this Contract or the All-Requirements Power Supply 
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project contract or as may be reasonably necessary and convenient 
in the conduct of the operations of the party requesting such 
information. witnout limiting the gen.erality of the foregoing, 
the project Participant shall, upon request, furnish to FMPA all 
such information, certificates, engineering reports, -feasibility 
repor ts, information relating to load forecasts and generation 
and transmission expansion plans, financial statements, opinions 
of counsel (including the opinion required by Section 20 of the 
All-Requirements Power Supply Project contract), official state-
ments and other documents as shall be reasonably necessary in 
connection with financings of FMPA. 

SECTION 36. Applicable Law 

This Capacity and Energy Sales Contract shall 
and cons trued in accor dance with the 1 aws of 
Florida. 

SECTION 37. Severability 

be governed oy 
the State of 

In the event that any of the terms, covenants or conditions 
of this Capacity and Energy Sales Contract, or the application of 
any such term, covenant or condition, shall be held invalid as to 
any person or circumstance by any court having jurisdiction under 
the circumstances, the remainder of this Capacity and Energy 
Sales Contract and the application of its terms, covenants or 
conditions to such persons or circumstances shall not be affected 
thereby. 

SECTION 38. Survivorship of Obligations 

The termination of this Contract shall not discharge either 
party hereto from any obligation it owes to the other party under 
this Contract by reason of any transaction, loss, cost, damage, 
expense, or liabili ty which shall occur or ar i se (or the 
circumstances, events, or basis of which shall occur or ar ise) 
prior to such termination. It is the intent of the parties 
hereby that any such obligation owed (whether the same shall be 
known or unknown at the termination of this Contract or whether 
the circumstances, events, or basis of the same shall be known or 
unknown at the termination of this Contract) shall survive the 
termination of this Capacity and Energy Sales Contract. 

SECTION 39. Headings 

The headings provided in this Capacity and Energy Sales 
Contract are for convenience only. 
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IN WITNESS WHEREOF, the parties hereto have caused this 
Capacity and Energy Sales Contract to be executed by their 
proper officers, respectively, being thereunto duly authorized, 
and their respective seals to be hereto affixed, as of the day, 
month and year first above written. 

Attest: 

By 
=T~i~t~l-e-:-----------------------

FLORIDA MUNICIPAL POWER AGENCY 

By ________ ~~---------------
Chairman 

fSEAL) CITY OF VERO BEACH, FLORIDA , 

Attest: 

Approved as to fol'1ll 
and legal sufficiency: 

~t?~ 
Ci ty Attorney 

Approved as to technical 
requirements: 

&~tJt; I --City Manager '~~t z 
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SECTION I: units 

Exhibit A 

capacity Credit Resources 
participant City of Vera Beach 

The following generating Units are to be included in the 
Capacity Credit calculations. 

unit 
Unit Name ~ 

Fuel 
Prlmary Alternate 

Capacity 
Credit Rating kw(l) 

(1) Net continuous reliable capability of the Unit during the 
summer period at the Generation Point of Delivery as 
substantiated by actual nistorical operation and as 
determined in accordance with procedures developed by the 
Project Committee and approved by the Executive Committee. 

Section II: Purchased Capacity Resources 

The following Purchased Capacity Resources are to be 
included in the Capacity Credit calculations. Copies of the 
Contracts other than Tri-City and Stanton are attached as 
Appendix hereto. 

Selling utility 
Type of 
Purchase 

Capacity 
Credit Rating kw(2) 

(2) Maximum capacity available to be scheduled during the summer 
period at the Interconnection Point of Delivery. 



Exhibit A (Continued) 

SECTION III: Existing Capacity and Energy Sales 

The following capaci ty and energy sales to 
reduce the capaci ty subj ect to Capaci ty Credi ts. 
Contracts are attached as Appendix __ hereto. 

third parties 
Copies of tne 

purchasing utility 
Type of 

Sale 
Capacity 

Credit Rating kw(3) 

(3) Maximum capacity available to the purchasing utility during 
the summer period at the appropriate Point of Delivery . 
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Exhibit B 

Partial Requirements Purchases 



Exhibit c 

Excluded Resources 



A. 

, , 

Exhibit D 

Capacity Credits 

Capacity Credits 

1. Prior to the commencement of each Fiscal Year, FMPA shall 

establish a schedule of (i) the monthly dollar amounts 

of Capacity Credits to be paid to each project 

participant; (ii) the projected monthly energy usage 

from each Capacity Credit Resource; and (iii) the 

planned outage timing and durations for each Capacity 

Credit Resource for the upcoming Fiscal Year, based on a 

prospective analysis of the expected use of the Capacity 

Credit Resources available to the All-Requirements 

Project (the "Capacity Credit Schedule"). 

2. Once the monthly schedule of Capacity Credits has been 

established, the actual monthly Capacity Credits to each 

project Participant shall equal the amount set fortn on 

the Project Participant's Capacity Credit Schedule plus 

or minus ' the Variable O&M Adjustment due such Project 

participant. 

3. The Variable O&M Adjustment for each Capacity Credit 

Resource in each month shall be determined by multiplying 

the Variable O&M Adjustment Rate for each Capacity Credit 

Resource times the difference in the actual energy 

received from the Capacity Credit Resource and the 

expected energy usage from the Capaci ty Credi t Resource 

as was set forth on the Capacity Credit Schedule. The 



Exhibit 0 (Continued) 

Project participant's total Variable O&M Adjustment will 

equal the sum of the Project Participant's individual 

Capacity Credit Resource Variable O&M Adjustments. 

4. If applicable, monthly Capacity Credits will also be 

adjusted in accordance with Sections 5.D and E of tne 

Capacity and Energy Sales Contract. 

B. Capacity Credit Schedule Development 

1. Based on a prospective analysis of the upcoming Fiscal 

Year, the monthly capacity and energy expected to be 

provided by a Project participant's Capacity Credit 

Resources set forth on Exhibit A and the associated 

purchased energy and fuel costs will be assigned to one 

of the following Capacity Classes: 

Base 
Intermediate - Steam 
Intermediate - Other 
Peaking 
Reserve 

If required, the amount of capacity and energy included 

in certain Capacity Classes will be adjusted to reflect 

existing sales set forth in Exhibit A. 

2. Monthly Capacity Credits for each Capacity Class will be 

calculated by multiplying the expected kw's of capacity 

and expected MWh's of energy in each Capacity Class times 

that Capacity Class' $/kw-m and $/MWh Capacity Credit 

Rates, respectively. The project participant's total 
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Exhibit D (Continued) 

monthly Capacity Credit will be the sum of the Capacity 

Credits determined for that Project participant's 

Capacity Classes. 

C. Capacity Credit Rates 

1. Capacity Credit Rates include a $/kw-m ana a $/MWh 

component for each Capacity Class. 

2. The $/MWh component for each Capacity Class consists of a 

minimum amount plus an adder based on a percent of the 

difference between the average $/MWh. cost of fuel and 

purchased energy for the proj ect Par ticipant' s Capacity 

Class and the average $/MWh cost of fuel and purchased 

energy for all Capacity Credit Resources in Reserve 

Capacity Class. 

3. Capacity Credit Rates by Capacity Class are: 

Capacity Class 

Base 
Intermediate - Steam 
Intermediate - Other 
peaking 
Reserve 

$/kw-m 
Minimum 
$/MWh 

Percent 
Adder 

4. The projected economic value of the Capacity Credit 

Resources to the All-Requirements project and to the 

project Participants will be reflected in the methodology 

used to establish the Capacity Credit Rates. 

D. Monthly Adjustments for Actual Generation 

1. Variable O&M Adjustment Rates to be used in Paragraph A.3 

above will be established for each type of unit and are 
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Exhibit D (Continued) 

intended to reflect the non-fuel operating and 

maintenance costs incurred as a result of actual energy 

production. 

2. Variable O&M Adjustment Rates by unit type are: 

Coal 
Steam 

unit Type 

Combined Cycle 
High-Speed Diesel 
Hedium-Speed Diesel 
Low-Speed Diesel 
Combustion Turbine 

Rate ($/MWh) 
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Exhibit F 

Titles and Addresses of Parties to Contract 



FLORIDA MUNICIPAL POWER AGENCY 

ALL-REQUIREMENTS POWER SUPPLY PROJECT CONTRACT 

This contract, entered into as of D~o Iyoo 1996, 
between FLORIDA MUNICIPAL POWER AGENCY, a legal entity organized 
under the laws of the State of Florida, ("FMPA"), and the City of 
Vero Beach, a public agency and member of FMPA who has executed 
this Contract (the "Project Participant"). 

WITNESSETH: 

WHEREAS, FMPA was created pursuant to Chapter 163, Part I, 
Florida Statutes, as amended (the "Interlocal Act") and Chapter 
361, Part II, Florida Statutes, as amended (the "Joint Power Act") 
to, among other things, provide a means for the Florida municipal 
corporations and other entities which are members of FMPA to 
cooperate with each other on a basis of mutual advantage to provide 
the present and projected electric energy needs of such municipal 
corporations and other entities; and 

WHEREAS, FMPA is authorized and empowered, among other things, 
(i) to plan, finance, acquire, construct, reconstruct, own, lease, 
operate, maintain, repair, improve, extend or otherwise participate 
jointly in one or more electric proj ects; (ii) to make and execute 
contracts and other instruments necessary or convenient in the 
~xercise of the powers and functions of FMPA under the laws of the 
State of Florida; (iii) to issue its bonds, notes, or other 
evidences of indebtedness to pay all or part of the costs of 
acquiring or participating in such electric projects; and (iv) to 
exercise all other powers which have been or may be granted to FMPA 
under the laws of the State of Florida; and 

WHEREAS, In order to secure an adequate, . reliable and 
economical supply of electric capacity and energy to supply, with 
certain exceptions permitted herein, all of the needs for electric 
capacity and energy of the Project Participant · (as hereinafter 
defined) and the other Project Participants (as hereinafter 
defined) contracting with FMPA, FMPA has established an AII-
Requirements Pow·er Supply Project, which constitutes an "Electric 
Project" and a "Project" as defined in Chapter 163, Part I, and 
Chapter 361, Part II, Florida Statutes, respectively, and has 
created the System (as hereinafter defined) to carry out such AII-
Requirements Power Supply Project; and FMPA and the Project 
Participant have determined that FMPA will sell to the Proj ect 
Participant, and the Project Participant will purchase from FMPA, 
electric capacity and energy from the System on the terms and 
conditions set forth herein; and 

EXHIBIT "A" 



Board shall mean the Board of Directors of FMPA, or if said 
Board shall be abolished, the board, body, commission or agency 
succeeding to the principal functions thereof. 

Bond Resolution sha l l mean anyone or more resolutions, trust 
agreem~nts, loan agreements or other similar instruments providing 
for the issuance of Bonds. 

Bonds shall mean revenue bonds, notes or other evidences of 
indebtedness, without regard to the term thereof, whether or not 
any issue of such Bonds shall be subordinated as to payment to any 
other issue of Bonds, from time to time issued or already issued by 
FMPA to finance any cost, expense or liability paid or incurred or 
to be paid or incurred by FMPA In connection with the 
investigating, studying, planning, engineering, designing, 
financing, installing, constructing, acquiring, operating, 
maintaining, retiring, decommissioning or disposing of any part of 
the System or otherwise paid or incurred or to be paid or incurred 
by FMPA in connection with the performance of its obligations under 
the All-Requirements Power Supply Project Contracts or for any 
other lawful purpose permitted under the Act or the Interlocal 
Agreement for the System to implement the All-Requirements Power 
Supply Project. 

Capacity and Energy Sales Contract shall mean the Capacity and 
Energy Sales Contracted dated _______________________ , 1996, between 
FMPA and the Project Participants. 

Consulting Engineer shall mean, as of any date, an engineer or 
engineering firm or corporation then retained by FMPA to perform 
acts and carry out duties in connection with the supply of electric 
capacity and energy to the Project Participants as part of the AlI-
Requirements Power Supply Project. 

Contract Rate of Delivery shall have the meaning given to such 
term in Section 3(a) hereof. 

Excluded Power Supply Resources shall mean the sources of 
electric capacity and energy, if any, intended to meet a portion of 
the load requirements of the Proj ect Participant or the other 
Project participants set forth in paragraph 2 of Schedule A to the 
All-Requirements Power Supply Project Contract of each of the 
respective Project Participants. Excluded Power Supply Resources 
capacity shall be equal to such Excluded Power Supply Resources 
capacity (kw) at the generation level (unadjusted for losses) . 

FPC Project participants 
identified as such in paragraph 
from time to time. 

shall mean the members of FMPA 
1 of Schedule A hereto, as amended 
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FPL project participants shall mean the members of FMPA 
identified as such in paragraph 1 of Schedule A hereto, as amended 
from time to time. 

Interlocal Agreement shall mean Interlocal Agreement Creating 
the Florida Municipal Power Agency, as amended and supplemented to 
date, an~ as the same may be amended or supplemented in the 
future. 

Point of Delivery shall mean any point at which FMPA snall be 
required to deliver electric capacity and energy to the Project 
Participant as set forth in paragraph 4 of Schedule A hereto, as 
amended from time to time. 

Point of Measurement shall mean any point at which FMPA shall 
be required to meter electric capacity and energy delivered to tne 
Project Participant as set forth in paragraph 5 of Schedule A 
hereto, as amended from time to time; provided, however, that if 
the project participant has limited its obligation to purchase and 
receive capacity and energy hereunder to its Contract Rate of 
Delivery as provided in section 3 (al hereof, then Point of 
Measurement shall also mean any additional point or points 
required to meter electric capacity and energy delivered to the 
project Participant from any other power supplier or from any 
Project participant-owned generating resource located on the 
Project Participant's system. 

Project participants shall mean the Project participant and 
\ those members of FMPA from time to time that are, or hereafter 
become, parties to All-Requirements Power Supply Project Con-
tracts, and shall include both the FPC project participants and 
the FPL Project Participants. 

project participant's Syste. shall mean the Project Parti-
cipant's electric system as described in paragraph 8 of 
Schedule A, as amended from time to time. 

Prudent utility Practice shall mean, at a par ticular time, 
any of the practices, methods and acts which, in the exercise of 
reasonable judgment in the light of tne facts (including but not 
limited to the practices, methods and acts engaged in or approved 
by a significant portion of the electrical utility industry prior 
thereto) known at the time the decision was made, would have been 
expected to accomplish the desired result at a reasonable cost 
consistent with reliability and safety. Prudent Utility Practice 
is not intended to be limi ted to the optimum practice, method or 
act, to the exclusion of all others, but rather to be a number of 
possible practices, methods or acts. 

Rate Schedule shall mean rate schedules setting forth the 
rate for payments by the project participant (i) for providing 
All-Requirements Services and (iil for providing Back-up and 
Support Services for Excluded power Supply Resources, if any. The 

-5-



Service Commencement Date shall mean such da te as shall be 
determined by FMPA upon 30 days' notice to the Project Partici-
pant. 

System shall mean: 

(1) any plant, works, system, facilities and real property 
and personal property of any nature whatsoever, together with all 
parts thereof and appurtenances thereto, which is located within 
or without the state of Florida, and which is used or useful in 
the generation, production, transmission, purchase, sale, ex-
change, or interchange of electric capacity and energy, including 
facilities and property for the acquisition, extraction, 
conversion, transportation, storage, reprocessing, or disposal of 
fuel and other materials of any kind for any such purposes; 

(2) any interest in, or right to, the use, services, output, 
or capacity of any such plant, works, system, or facilities; 

(3) any study to determine the feasibility or costs of any 
of the foregoing, including, but not limited to, engineering, 
legal, financing, and other services necessary or appropr iate to 
determine the legality and financial and engineering feasibility 
of any project referred to in subparagraph 1 or subparagraph 2; 
and 

(4) any other items or interests which FMPA may be permitted 
to include in the System at any time under the laws of the State 
of Florida; 

all to the extent necessary, desirable or useful to enable FMPA to 
implement or carry out the All-Requirements Power supply Project 
and to provide the Project Participants with all the electrical 
capacity and energy needed to meet their loads, on the terms and 
condi tions and subject to the limitations contained in the All-
Requirements Power Supply project Contracts. It is intended that 
this definition be broadly construed to encompass all items of 
real and personal property, all interests in or rights to the use 
of services, output or capacity (including any such rights of any 
Project Participant for the purchase of electric capacity and 
energy or the purchase or other provision of dispatching and 
transmission services from any source in respect of which FMPA is 
to act as agent for such Project Participant and which is to be 
used by FMPA to satisfy all or any part of its obligations under 
this or any other All-Requirements Power Supply Project Contract) 
acquired or purchased by FMPA for the purpose of, or designated by 
FMPA to be used for the purpose of, meeting its obligations under 
the All-Requirements Power Supply Project Contracts, which on the 
date hereof or in the future shall be permitted to be included in 
the System pursuant to the provisions of the Act or other appli-
cable laws of the State of Florida. Unless otherwise provided by 
action of FMPA designating such items as part of the System, the 
System shall not include FMPA's 8.806% undivided ownership 
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interest in st. Lucie unit No.2 acquired pursuant to the St. 
Lucie unit No. 2 participation Agreement dated as of February II, 
1982, as amended, or any rights to receive electric capacity and 
energy therefrom; any rights to receive electric capacity and 
energy pursuant to the St. Lucie Nuclear Reliability Exchange 
Agreement, dated March 26, 1982, as amended, or the St. Lucie 
Replacement Power Agreement, dated February 11, 1982; or FMPA's 
14.8193% undivided ownership interest in Stanton Unit No.1 
acquired pursuant to the Stanton unit No. 1 Participation Agree-
ment dated as of January 16, 1984, as amended (the "Stanton 
Project"); or FMPA's 5.3012% undivided ownership interest in 
Stanton Unit No . 1 acquired pursuant to the Stanton Unit No. 1 
participation Agreement dated as of March 22, 1985, as amended 
(the "Tri-City Project"); provided, however, that certain project 
Participants having Entitlement Shares in the Tri-City and / or 
Stanton Projects have agreed to sell and make available to FMPA 
for the All-Requirements Power Supply Project the capacity and 
energy from such Entitlement Shares pursuant t6 the Capacity and 
Energy Sales Contracts between FMPA and such Project participants 
and the right to receive such capacity and energy shall be a part 
of the System. Notwithstanding the foregoing definition of the 
term System, such term shall not include any properties, rights or 
interests in properties of FMPA which FMPA determines shall not 
constitute a part of the All- Requirements power Supply Project or 
the System for the purposes of this All-Requirements Power Supply 
Project Contract . 

SECTION 2. Term 

This Contract shall become effective upon a date to be 
determined by the Board. 

Subject to the provisions for withdrawal in Section 29, this 
Contract shall remain in effect until October I, 2025, and 
thereafter is subject to the following automatic extensions. On 
October I, 1995 and each fifth anniversary thereafter , this 
Contract shall automatically extend for an additional five year 
period beyond October 1, 2025, unless either party hereto shall 
notify the other party in writing at least two years prior to such 
automatic extension date of its decision not to extend this 
Contract. 

SECTION 3. Sa1e and Purchase of Electricity 

(a) FMPA hereby agrees to sell and deliver to the project 
participant, and the Project Participant hereby agrees to purchase 
and receive from FMPA, commencing on the Service Commencement Date 
and extending through the term hereof, all electr ic capacity and 
energy (including any associated transmission and dispatChing 
services) which the Project Participant Shall require for the 
operation of its municipal electric system over and above the 
Excluded Power Supply Resources, if any, specified in paragraph 2 
of Schedule A hereto and over and above Back-up and Support 
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Services (as hereinafter defined) (the "All-Requirements Ser-
vices"); provided, however, that effective January 1, 2002, or any 
January 1 thereafter, upon at least seven years prior written 
notice to FMPA, the Project participant may limit the maximum 
amount of electric capacity and energy required to be sold and 
delivered by FMPA and purchased and received by the Project 
Participant hereunder as All-Requirements Services for the remain-
der of the term hereof so as not to exceed the Contract Rate of 
Delivery determined as follows: the "Contract Rate of Delivery" 
shall be the peak demand of the Project participant for electric 
capacity and energy as All-Requirements Services under this 
Contract during the 12 months preceding the date one month prior 
to the date such limitation shall commence, as determined by FMPA, 
adjusted up or down by not more than 10% so as to provide optimal 
utilization of the FMPA power supply resources, such adjustment to 
be made by FMPA in its sole discretion. upon the request of the 
Project Participant, but not more than once within any 12 months, 
FMPA shall advise the Project ~articipant of FMPA's then best 
estimate of what the project participant's Contract Rate of 
Delivery hereunder would be for any year within the ten-year 
period following the date FMPA receives such request. FMPA shall 
notify the project Participant of the project participant's actual 
Contract Rate of Delivery within seven days after FMPA's determi-
nation thereof. Beginning on the date of commencement of the 
limitation provided for in the proviso of the first sentence of 
this Section 3 (al and for the remainder of the term of this 
Contract, the amount of electric capacity and energy required to 
be sold and delivered by FMPA and purchased and received by the 
project participant as All-Requirements Services shall be 
determined as provided in Schedule C hereto. 

In the event that, pursuant to law or regulatory orders, 
electric capacity and energy is required to be purchased by the 
Project Participant from a small power production facility, a 
cogeneration facility or other facility, the Project participant 
and FMPA shall use their best efforts to arrange for such 
purchases to be made by FMPA, to the extent permitted by law. If 
such arrangements cannot be made, then the Project participant 
shall make the required purchases and sell or otherwise transfer 
to FMPA the electric capacity and energy purchased at a price 
equal to the price paid by the Project participant. The project 
participant appoints FMPA to act as its agent in all dealings with 
the owner of any such facility from which electric capacity and 
energy is to be purchased and in connection with all other matters 
relating to such purchases. The project participant also appoints 
FMPA to act as its agent in all dealings with any other par ty, 
other than FMPA, to any contract for the purchase of electric 
capacity and energy to which the Project Participant is a party 
and which has been designated by FMPA as part of the system. 

A Project participant may construct a new generating unit at 
a customer's location to avoid losing all or a part of that 
customer's load, provided, however, that the Project participant 
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shall sell all capacity and energy from such unit to FMPA pursuant 
to a separately negotiated contract between FMPA and the Project 
Participant and the load represented by such customer shall 
continue to be included in the load serviced by FMPA under this 
Contract. 

In addition, it is expressly acknowledged that the Project 
participant may own all or any portion of a solid waste powered 
generation facility. Such facility may not be used to serve any 
of the project participant's retail load. If the Project 
participant so requests, FMPA will purchase the Project 
Participant's share of the output of such facility for the 
All-Requirements Power Supply Project at the All-Requirements 
Power supply Project's avoided cost as determined and adjusted by 
FNPA pursuant to an agreement to be negotiated by FMPA and the 
Project Participant. 

(0) If and to the extent that the Project participant has 
any Excluded Power Supply Resources specified in paragraph 2 of 
Schedule A hereof, FMPA hereby agrees to sell and deliver to the 
Project Participant, and the project participant hereby agrees to 
purchase and receive from FMPA, commencing on the Service 
Commencement Date and extending through the term hereof, 
generating support services for such Excluded Power supply 
Resources including reserves, deficiency energy (which is energy 
in an amount equal to up to the Project participant's Excluded 
power Supply Resources whenever the units providing such Excluded 
Power Supply Resources are operating at less than a 100% capacity 
factor based on the seasonal net capability of such Excluded Power 
Supply Resources adlusted for losses), transmission losses and 
firming capacity associated with the delivery of the Excluded 
Power Supply Resources or the replacement thereof, including any 
associated transmission and dispatching services, (the "Back-Up 
and Support Services"). The obligation of FMPA to sell and 
deliver and of the project participant to purchase and receive the 

. Back-Up and Support Services shall not be affected in any way by 
any election of the project participant to limit its obligation 
under paragraph (a) of this Section 3 to its Contract Rate of 
Delivery. 

(c) The Project participant hereby commits itself to take 
and pay for all of the electric capacity and energy which it is 
required to take and receive under paragraphs (a) and (b) of this 
Section 3 and which is made available to the project participant 
hereunder at its Points of Delivery; such payments shall be made 
at rates set forth in the Rate Schedule, as revised from time to 
time by FMPA in the manner provided herein. 

SECTION 4. Authorization and Approval of projects 

(a) FMPA is hereby authorized by the Project participant 
(i) to undertake projects to be included in the System as part of 
the All-Requirements Power Supply project from time to time which 
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are necessary . or desirable to enable FMPA to fulfill satisfac_ 
torily its obligations to use its best efforts to supply electric 
capacity and energy to the Project Participant and other Project 
Participants pursuant to the All-Requirements Power Supply Project 
Contracts and which projects, to the extent required by para-
graph (b) of this Section 4, have been approved by the Board and 
the Project participants pursuant to the terms of paragraph (b) of 
this Section 4 and (ii) to issue Bonds for the purpose of paying 
all or any part of the costs of any of the projects or for any 
other purposes authorized by the laws of the State of Florida 
relating to the System. 

(b) The Project participant hereby approves all projects 
included in the System on the date of this Contract including, 
without limitation, all resources covered by the Capacity and 
Energy Sales Contract. Subsequent to such date, the 
participation of FMPA in any project for the construction, 
acquisition, purchase, lease or other use of any generation, 
dispatching, load management or transmission resources, output or 
services that is to be included in the System requiring the 
issuance of Bonds by FMPA or assumption or guaranty by FMPA of 
other obligations or requiring the execution by FMPA of any power 
supply contract or agreement (other than interchange agreements 
with other utilities) with a basic term of more than seven (7) 
years must be approved by (a) a majority affirmative vote of all 
of the project Participants, with each project Participant 
entitled to cast one vote through its Authorized Representative 
and, if so approved, (b) the Board and/or the Executive Committee 
of FMPA, to the extent and in the manner provided by the laws of 
the ' State of Florida, the Interlocal Agreement, the By-Laws of 
FMPA and/or the Bond Resolution. 

SECTION~. Electric Characteristics, Points of Delivery and 
Measurement 

Electricity to be furnished hereunder shall be three phase, 
sixty hertz alternating current. The Project Participant shall 
make and pay for all connections between the Project participant's 
System and the System of FMPA at the Points of Delivery. The 
Points of Delivery, · the Points of Measurement, the delivery 
voltage, the power factor, if any, to be maintained by the project 
Participant, and special conditions of service shall be as set 
forth in Schedule A attached hereto, which Schedule may be amended 
from time to time to include such other Point or Points of 
Delivery and Point or Points of Measurement and delivery voltage 
as may be agreed upon by FMPA and the Project participant. Other 
provisions of Schedule A may be amended from time to time by FMPA. 

The Project participant shall install, own and maintain any 
necessary substation equipment at the Points of Delivery and shall 
install, own and maintain switching and protective equipment of 
adequate design and sufficient capacity on the project Parti-
cipant's System to enable the Project participant to take and use 
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the electric capacity and energy supplied under this Contract 
without hazard to the System. 

FMPA shall not be responsible for the transmission, control, 
use or application of electric capacity and energy provided under 
this Contract on the Project Participant's System or on the 
project participant's side of any Point of Delivery that is not 
located on the Project participant's System. 

The Project Participant shall not be responsible for the 
transmission, control, use or application of electric capacity and 
energy provided under this Contract outside of the Project 
participant's System in the case of a Point of Delivery on the 
Project participant's System or on FMPA's side of a Point of 
Delivery if such Point of Delivery is not on the Project 
participant's System. 

When electricity is measured at more than one Point of 
Measurement, the demand of the Project participant's System 
shall be determined by combining the Points of Measurement in 
accordance with the provisions of the applicable Rate Schedule . 

SECTION 6. Rates 

(a) The Project participant shall pay FMPA for all electric 
capacity and energy furnished at the Points of Delivery hereunder 
as All-Requirements Services and for all Back-Up and Support 
Services at the rates and on the terms and conditions set forth in 
the applicable Rate Schedule. Credits, if any, to Project Parti-
cipants with generating resources shall be calculated in accor-
dance wi th the Proj ect Participant's Capaci ty and Energy Sales 
Contract and shall be applied to offset the Project Participant's 
payments hereunder. Prior to the Service Commencement Date , FMPA 
shall propose and submit to the project participants a Rate 
Schedule consisting of a Schedule B-1 for FPC Project participants 
and a Schedule B-2 for FPL Project participants proposed to be in 
effect on the Service Commencement Date. Such Rate Schedule shall 
not be implemented unless approved first by the affirmative vote 
of all the Project participants with each project participant 
having one vote and then by the affirmative vote of a majority of 
the votes of the Board, provided, however, that if such Rate 
Schedule is not so approved prior to the Service Commencement 
Date, the Board, by a major i ty of the votes of the Board, shall 
adopt, and may revise from time to time as necessary or 
appropriate, and implement an interim Rate Schedule to be 
effective until an initial Rate Schedule shall have been approved 
in the manner provided herein. Subject to the provisions of 
paragraphs (c) and (d) of this Section 6, FMPA will revise and 
place into effect new Rate Schedules as necessary or appropriate 
from time to time. The Project Participant agrees to pay the 
rates and char ges set for th in the appl icable ini ti al Ra te 
Schedule, interim Rate Schedule, if any, and revised Rate 
Schedules from the effective date established by FMPA. In tne 
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event that, during any portion of any month, electric capacity and 
energy are made available to the Project participant by FMPA in 
accordance with this . Contract which the project participant is 
required to take and receive as All-Requirements Services pursuant 
to Section 3(a) hereof but which the Project participant fails to 
take and . receive from FMPA as All-Requirements Services, the 
Project participant shall pay FMPA for such availability an amount 
equal to the product of the demand related charges in the Rate 
Schedule and the appropriate billing demand computed as provided 
in the Rate Schedule except that, for such purpose, the kilowatts 
of the appropriate billing demands for such month shall be based 
upon the kilowatts that would have otherwise been taken from FNPA 
as All-Requirements Services as evidenced by the total electric 
energy consumed by the Project participant's customers in each 
hour during the month as metered at all Points of Measurement on 
such Project participant's System less that portion of such total 
electric energy consumption in each hour, if any, which the 
project participant would be then entitled to provide itself from 
Excluded Power Supply Resources (whether or not any such amounts 
were so provided). Payments made by the project participant under 
the Rate Schedule shall be treated as an operating expense from 
the revenues of the project participant's electric or integrated 
utility system and from other funds of such system legally 
available therefor. Such payments shall be in addition to and not 
in substitution for any other payments whether on account of dues 
or otherwise owed by the Project participant to FMPA. The 
obligation of the Project participant to make payments under the 
Rate Schedule shall not constitute a debt within the meaning of 
any constitutional or statutory provisions or limitation or a 
general obligation of or pledge of the full faith and credit of 
the project participant, and neither the Project Participant nor 
the State of Florida or any agency or political subdivision there-
of shall ever be obligated or compelled to levy ad valorem taxes 
to make the payments provided under the Rate Schedule, and the 
obligation of the Project Participant to make payments under the 
Rate Schedule shall not give rise to or constitute a lien upon any 
property of the project participant or any property located within 
its boundaries or service area. Except as otherwise provided 
in this paragraph, the obligation of the Project Participant to 
make payments under the Rate Schedule shall not be subject to any 
reduction, . whether by offset, counterclaim, recoupment or 
otherwise, and shall not be otherwise condi tioned upon the 
performance by FMPA under this or any other agreement or 
instrument, including the Capacity and Energy Sales Contract, or 
the validi ty of any other All-Requirements Power supply proj ect 
Contract: provided, however, that nothing contained herein shall 
be construed to prevent or restrict the Project Participant from 
asserting any rights which it may have against FMPA under this 
Contract or under any provision of law, including the institution 
of legal proceedings for specific performance or recovery of 
dainages. 
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The proj ect Par ticipant' s electric utili ty sys tern shall be 
deemed to be a part of an integrated utility system for purposes 
of this All-Requirements Power Supply Project Contract if the 
revenues of the electric utility system (i) are commingled with 
the revenues of one or more other utility systems owned by the 
project participant; or (ii) are utilized to pay operating 
expenses of the Project participant's electric utility system and 
one or more other utility systems owned, leased , operated or main-
tained by the Project participant; or (iii) are pledged to secure 
bonds issued to finance one or more other utility systems owned, 
leased , -operated or maintained by the Project Participant. For 
purposes of this paragraph, the term "commingled" shall not be 
deemed to include the keeping of funds in one bank account so long 
as such funds are separately accounted for on the books and 
records of the Project Participant. 

(b) FMPA shall establish and maintain rates in the Rate 
Schedule hereunder and under the other All-Requirements Power 
Supply Project Contracts which will provide revenues which are at 
least sufficient to meet the estimated Revenue Requirements of 
FMPA. In determining the rates necessary to produce sufficient 
revenues, FMPA shall take into account any anticipated delinquency 
or default in payments by Project Participants under the All-
Requirements Power Supply project Contracts . 

At such intervals as it shall determine appropriate, but in 
any event not less frequently than once each calendar year, the 
Board shall review and, if necessary, revise the Rate Schedule to 
insure that the rates tnereunder continue to cover its estimate of 
the then current Revenue Requirements. 

(c) In connection with any revision of the Rate Schedule, 
FMPA shall cause a notice in writing to be given to all project 
participants which shall set out any proposed revision of the Rate 
Schedule with the effective date thereof, which shall be not less 
than sixty (60) days after the date of the mailing of the notice, 
and which shall be accompanied by an analysis of the estimated 
Revenue Requirements for which the Rate Schedule is proposed to be 
revised and the derivation of the proposed rate. The project 
Participant agrees to pay for electric capacity and energy made 
available by FMPA to it hereunder after the effective date of 
any revision in the Rate Schedule in accordance with the Rate 
Schedule as so revised. 

(d) No new or revised Rate Schedule which (i) represents a 
change in the manner of determination of rates other than a change 
that does not have a significant economic impact on any project 
participant; (ii) eliminates the separate Rate Schedules for FPC 
Project participants or FPL Project participants; or (iii) estab-
lishes or eliminates any other separate Rate Schedul e or Schedules 
for any project participant or project participants shall be made 
unless such new or revised Rate Schedule has first been approved 
by the majority affirmative vote of the FPL Participants and of 
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the FPC participants with each group voting separately so long as 
such groups exist or if such groups no longer exist by the 
majority affirmative vote of all of the project Participants with 
each project participant entitled to one vote; provided, however, 
that if any such new or revised Rate Schedule affects only FPL 
participants or only FPC participants, only the affected Project 
Participants shall be entitled or required to vote thereon. In 
addition all new or revised Rate Schedules shall be adopted by the 
Board and/or Executive Committee of FMPA to the extent and in the 
manner provided by the laws of the State of Florida, the Inter-
local Agreement, the By-laws of FMPA, and/or any Bond Resolution. 
Any action by the Project participant under this Section 6(d) 
shall be taken by such Project participant's Authorized Repre-
sen ta t ·i ve . 

SECTION 7. Covenants of FMPA 

(a) After satisfying, to the extent provided for herein, the 
total requirements of all Project participants, FMPA shall use its 
best efforts, to the extent permitted by law, to market and 
dispose of, under the most economically advantageous terms and 
conditions obtainable, all its surplus electric capacity and 
energy which in the sole judgment of FMPA can be disposed of 
wi thout adver sely affecting per formance by FMPA under this AIl-
Requirements Power Supply project Contract so long as it shall not 
result in the breach of any FMPA covenant or contract. Without 
limiting the generality of the foregoing provision, FMPA may 

.\ market and dispose of such surplus electric capacity and energy 
directly to other members of FMPA or to itself on behalf of any 
other project of FMPA if such transaction is otherwise econo-
mically advantageous. Such surplus electric capacity and energy 
shall include any electric capacity and energy required to be 
delivered by FMPA to any project Participant as All-Requirements 
Services which such Project participant is unable or unwilling to 
receive as well as any electric capacity and energy available as a 
result of any discontinuance of service to any Project Participant 
or termination of any All-Requirements Power supply Project 
Contract pursuant to Section 9(b) thereof for failure of the 
project participant to pay amounts due thereunder. The inability 
or unwillingness to receive such electric capacity and energy and 
failure to pay amounts due resulting in the discontinuance of 
service or termination of an All-Requirements Power Supply Project 
Contract shall each constitute a default on the part of the 
Proj ect Participant for purposes of determining FMPA' s rights to 
sell such electric capacity and energy. 

(b) FMPA shall use its best efforts to provide, in accor-
dance with Prudent Utility practice, a constant and uninterrupted 
supply of electric capacity and energy under this All-Requirements 
Power Supply Project Contract. In the event that FMPA is not able 
to' supply all of the electric capacity and energy requirements of 
all of the project participants that it is required to supply 
hereunder and under the other All-Requirements Power supply 
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Project Contracts, it shall, subject to any restrictions imposed 
in any agreement or contract under which FMPA obtains electric 
capacity and energy and the limitations imposed by the trans-
mission system or the State of Florida, use its best efforts to 
allocate its electric capacity and energy available from the 
System during any month among the Project Participant and the 
other project participants as follows: pro rata in accordance 
with their respective electric capacity and energy requirements 
supplied hereunder as All-Requirements Services and Back-Up and 
Support Services during the corresponding month of the preceding 
calendar year for Project Participants which are not purchasing 
and receiving electric capacity and energy pursuant to the 
Contract Rate of Delivery and with the sum of the Contract Rate of 
Delivery of each Project participant and their respective electric 
capacity and energy requirements supplied hereunder as Back-Up and 
Support Services during the corresponding billing period of the 
pr eced i ng calendar year for P roj ec t Par tic ipan ts which are 
purchasing and receiving electric capacity and energy pursuant to 
the Contract Rate of Delivery. During any period FMPA is unable 
to supply all of the Project participant's electric capacity and 
energy requirements that it is required to supply hereunder, FMPA 
shall not in any case be liable to the project participant for 
damages resulting from such interruption of service and the 
Project Participant shall be permitted to acquire from other 
sources such amount of electric capacity and energy which is not 
supplied by FMPA; provided, however, that at such time as FMPA is 
thereafter again able to supply all of the project Participant's 
electric capacity and energy requirements that it is required to 
supply hereunder, the project Participant shall be required to 
take and pay for such electric capacity and energy in accordanc~ 
with the provisions hereof. 

(c) FMPA shall use its best efforts to acquire, by purchase 
or otherwise, and to deliver or cause to be delivered to the 
Points of Delivery electric capacity and energy in the manner 
determined by FMPA to be most economical, dependable and otherwise 
feasible. 

(d) In addition to the delivery of electric capacity and 
energy pursuant to this All-Requirements Power Supply project 
Contract and the performance of all acts and actions incident 
thereto, FMPA agrees that it will perform or cause to be performed 
services, including, but not limi ted to: (i) coordinating and 
monitoring the investigating, studying, planning, engineering, 
designing, financing, installing, constructing, acquiring, opera-
ting, maintaining, retiring, decommissioning or disposing of any 
part of the System; (ii) issuing and selling Bonds; 
(iii) planning, undertaking, coordinating and monitoring the 
economic dispatching and scheduling of electric capacity and 
energy to the Project participants; and (iv) providing such other 
set vices as FMPA from time to time shall determine to be appro-
priate or necessary to provide an adequate, reliable and 

-17-



economical supply of electric capacity and energy to the Project 
Par ticipants. 

SECTION 8. Covenants of the Project participant 

(a) The Proj ect Par ticipant agrees to (i) maintain its 
electric or integrated utility system in good repair and operating 
condition; (ii) cooperate with FMPA in the performance of the 
respective obligations of such Project Participant and FMPA under 
this All-Requirements Power Supply Project Contract; and (iii) to 
establish, levy and collect rents, rates and other charges for the 
products and services provided by its electric or integrated 
utility system, which rents, rates, and other charges shall be at 
least sufficient (i) to meet the operation and maintenance 
expenses of such electric or integrated utility system; (ii) to 
comply with all covenants pertaining thereto contained in, and all 
other provisions of, any resolution, trust indenture, or other 
security agreement relating to any bonds or other evidences of 
indebtedness issued or to be issued by the Project Participant; 
(iii) to generate funds sufficient to fulfill the terms of all 
other contracts and agreements made by the Project Participant, 
including, without limitation, this All-Requirements Power Supply 
Project Contract; and (iv) to pay all other amounts payable from 
or constituting a lien or charge on the revenues of its electric 
or integrated utility system. 

The project participant further covenants and agrees that if 
it maintains or establishes an integrated utility system of whiCh 
its electric system is a part for its electric, water, gas, cable 
television, telephone and sanitary sewer systems (or any 
combination of two or more thereof which includes its electr ic 
system), it will establish, maintain and collect rates and charges 
for the services provided by its integrated utility system which 
shall produce revenues at least sufficient to enable the project 
Participant to pay all expenses attributable to the integrated 
utility system, including the expenses incurred in the operation 
and maintenance of the integrated utility system (including the 
obligations under this All-Requirements Power Supply project 
Contract), to pay the debt service requirements on any bonds, 
notes or other evidences of indebtedness, whether now outstanding 
or incurred in the future, secured by such revenues and issued to 
finance improvements to the integrated utility system and to make 
any other payments required by the laws of the State of Florida. 

The project participant shall not be required to make 
payments under this All-Requirements Power Supply project Contract 
except from the revenues of the project participant' s electr ic 
utility system, or integrated utility system of the project 
participant of which the electric utility system is a part, and 
from other funds of such system legally available therefor. In no 
event shall the Project participant be required to make payments 
under this All-Requirements Power Supply Project Contract from tax 
revenues. 
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(b) The project Participant covenants and agrees that 
(i) it will whenever requested by FMPA provide its most current 
estimate of its projected load for such period or periods as FMPA 
may reasonably request and (ii) immediately after becoming aware 
of a change or projected change in its load or in any load projec-
tion previously provided to FMPA, it will notify FMPA of such 
change or projected change. 

(c) The project Participant may sell at wholesale any of the 
electric capacity and energy delivered to it hereunder to any 
customer of the Project Participant or any other entity for resale 
by that customer or entity, provided that it has first given FMPA 
five years' written notice of its intent to sell such electric 
capacity and energy and at the time of such notice provided FMPA 
with projected data regarding any such sales anticipated for the 
ensuing five year period. FMPA, after receipt of such notice, 
shall have lSO days in which to impose limits on the amount of 
electric capacity and energy to be sold or to veto such sale if 
the sale will jeopardize FMPA's availability of resources to serve 
its project Participants, increase the cost of electric capacity 
and energy to FMPA, or violate the covenant of the Project 
Participant contained in paragraph (f) of this Section S. 

(d) The Proj ect participant shall not sell, lease, abandon 
or otherwise dispose of all or substantially all of its electric 
or integrated utility system except on 90 days' prior written 
notice to FMPA and, in any event, shall not so sell, lease, 
abandon or otherwise dispose of the same unless the following 
conditions are met: (i) the project paiticipant shall assign this 
All-Requirements Power Supply Project Contract and its rights and 
interest hereunder to the purchaser or lessee of the electric 
system and such purchaser or lessee shall assume all obligations 
of the project participant under this All-Requirements Power 
Supply Project Contract; (ii) FMPA shall be permitted by then 
applicable law to sell electric capacity and energy to said 
purchaser or lessee, if any; and (iii) . FMPA shall by appropriate 
action determine, in its sole discretion, that such sale, lease, 

. abandonment or other disposition (A) will not adversely affect 
FMPA's ability to meet its obligations under this Contract or any 

·contract, agreement or arrangement to which FMPA is a party as 
either principal or agent pursuant to which FMPA satisfies all or 
any part of its obligations to provide electric capacity and 
energy and dispatching and transmission services under this All-
Requirements Power Supply project Contract or the All-Requirements 
Power Supply Project Contracts with other Project participants, 
(B) will not adversely affect the value of this All-Requirements 
Power Supply project Contract as security for the payment of Bonds 
and interest thereon, or (C) will not adversely affect the eligi-
bility of interest on Bonds then outstanding or which could be 
is~ued in the future for federal or State of Florida tax-exempt 
status. The Project participant has no present intention of 

-19-



selling, leasing, abandoning or otherwise disposing of all or 
substantially all of its electric or integrated utility system . 

(el The Project participant covenants and agrees that it 
shall take no action the effect of which would be to prevent, 
hinder or delay FMPA from the timely fulfillment of its obliga-
tions under this All-Requirements Power supply Project Contract, 
any other All-Requirements Power Supply Project Contract, the 
outstanding Bonds or the Bond Resolution. 

(fl The project participant covenants and agrees that it 
shall not use or permi t to be used any of the electric capaci ty 
and energy acquired under this All-Requirements Power Supply 
project Contract in any manner or for any purpose or take any 
other action or omit to take any action which would result in the 
loss of the exclusion from gross income for Federal income tax 
purposes of the interest on any Bond or Bonds issued by FMPA or 
which could be issued by FMPA in the future as that status is 
governed by Section 103 of the Internal Revenue Code of 1986, as 
amended, and the Treasury Regulations or any rulings promulgated 
thereunder or as affected by a decision of any court of competent 
jUrisdiction or the loss of State of Florida tax exempt status of 
the interest on such Bonds. The Project participant covenants 
that, 180 days prior to entering into any contract whereby a 
person agrees to take, or to take or pay for, electric capacity 
and energy provided to the project participant under this 
Contract, the project participant shall notify FMPA of its 
intent to enter into such contract and provide copies of such 
contract to FMPA. As soon as practicable after receipt of such 
notice, FMPA shall advise the Project participant as to whether, 
in the opinion of counsel of recognized standing in the field of 
law relating to municipal bonds selected by FMPA, the entering 
into of such contract would result in a violation of the covenant 
contained in this subsection. The Project Participant agrees that 
if FMPA advises the Project participant that such a violation will 
or might result, the project Participant will not enter into such 
contract. Except as attached as an exhibit hereto, the Project 
participant covenants that it does not have, and has no present 
intention of entering into, any contract which would be subject to 
the provisions of this paragraph (f). 

(g) The project participant covenants and agrees that it 
shall, in accordance with Prudent Utility practice, (1) at all 
times operate the properties of its electric system and the busi-
ness in connection therewith in an efficient manner, 
(2) coordinate its load management program, if any, with and 
through FMPA for the benefit of all project partiCipants, 
(3l maintain its electric system in good repair, wor king order 
and condition and (4) from time to time make all necessary and 
proper repairs, renewals, replacements, additions, betterments and 
improvements with respect to its electric system so that at all 
times the business carried on in connection therewi th shall be 
properly and advantageously conducted; provided, however, this 
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covenant shall not be construed as requiring the Project Parti-
cipant to expend any funds which are derived from sources other 
than the operation of its electric system or the integrated 
utility system of which its electric system is a part and provided 
further that nothing herein shall be construed as preventing the 
Project participant from dOing so. 

SECTION 9. Meter Readings and Payment of Bills 

(a) FMPA shall read meters or cause meters to be read at 
monthly intervals to verify the accuracy of electronically 
transmitted data . 

(b) Within fifteen (15) days of each bill, the project 
participant shall pay for electric capacity and energy furnished 
hereunder at the office of FMPA, 7201-100 Lake Ellenor Drive, 
Orlando, Florida 32809 or such other address as FMPA shall 
specify in writing to the project participant . Provided, 
however, that if said fifteenth (15th) day is not a business day, 
the next following business day shall be the day on which such 
payment shall be due . In the event that the Project participant 
fails to make payment when due of any amount owing hereunder, FMPA 
may impose a late payment charge as provided in the Rate Schedule. 
FMPA shall bill the Project participant monthly on a prompt and 
timely basis in accordance with a schedule to be determined by 
FMPA. FMPA may, whenever any amount due remains unpaid after the 
due date, take all steps available to it under applicable law to 
collect such amount and, after giving 60 days' advance notice in 
writing of its intention to do so, discontinue service hereunder 
if permitted by law. FMPA may, whenever any amount due remains 
unpaid for 120 or more days after the due date and after giving 30 
days' advance notice in writing of its intention to do so, 
terminate this All-Requirements Power Supply Project Contract . No 
such discontinuance or termination shall relieve the project 
participant from liability for payment for electric capacity and 
energy furnished hereunder. 

(c) In the event the Project participant desires to dispute 
all or any part of a bill, including any payment or capacity 
credit under its Capacity and Energy Sales Contract, the project 
Participant shall nevertheless pay the full amount of the bill 
when due and notify FMPA in writing of the grounds on which any 
amounts in the bill are disputed and the amount in dispute. The 
Project participant will not be entitled to any adjustment on 
account of any disputed charges which are not brought to the 
attention of FMPA in the manner herein specified. Such adjustment 
shall be for the time period for which it can be established a 
billing error took place but in no event shall the adjustment 
period extend past the date of the last meter test or 365 days, 
whichever is shorter. 

-21-



SECTION 10. Metering 

(al Except as otherwise noted in paragraph 5 of Schedule A 
hereto, FMPA shall furnish, install and maintain or cause to be 
furnished, installed and maintained the necessary meter ing 
equipment required at each Point of Measurement of the project 
Participant to measure and record the electric capacity and energy 
furnished hereunder at such Point of Measurement. Such metering 
equipment shall provide a continuous record of the 60 minute inte-
grated total demand of the Project participant and any other 
metering information needed by FMPA at such Point of Measurement 
during each month throughout the term of this All-Requirements 
Power supply Project Contract. Such records shall be available at 
all reasonable times to authorized agents of the project 
Participant. The Project participant may, at its own cost, 
install additional metering equipment to provide a check on FMPA's 
metering equipment, as long as the pcoject pacticipant's addi-
tional metering equipment does not interfere with the func-
tioning, operation, or maintenance of FMPA's metering. 

(bl FMPA shall test and calibrate meters or cause meters to 
be tested and calibrated by comparison with accurate standacds at 
intecvals of not more than 24 months. FMPA shall also make or 
cause to be made special meter tests at any time at the project 
Pac ticipant' s request. The cost of all tests shall be borne by 
FMPA except that if any special meter test made at the Project 
participant's request shall disclose that the meters are recording 
accurately, the Project Participant shall reimburse FMPA for the 
cost of such test. 

If any metec furnished and installed or caused to be 
furnished and installed by FMPA hereundec fails to register or is 
found to be inaccurate, FMPA shall repair or replace such meter oc 
cause it to be repaired or replaced, except as otherwise noted in 
pacagcaph 5 of Schedule A heceto, and an appcopciate billing shall 
be made to the pcoject participant by FMPA based upon the best 
information available for the period, not exceeding sixty (60) 
days, during which no metering occucced. Any meter tested and 
found to be no "more than two percent above or below normal shall 
be considered accurate insofar as correction of billings is 
concerned. If, as a result of any test, a meter is found to 
register in excess of two percent above or below normal, then the 
reading of such meter previously taken for billing purposes shall 
be corrected for the period during which it is established the 
meter was inaccurate, but no correction shall be made for any 
period beyond sixty (60) days prior to the date on which the meter 
test was requested. FMPA shall notify the Project Participant or 
cause the Project Participant to be notified in advance of the 
time of any met.r reading or test so that the project Parti-
cipant's representative may be present at such meter reading or 
te"st. 
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(c) For a fractional part of a month at the beginning or end 
of service, demand related charges under the Rate Schedule shall 
be proportionately adjusted by FMPA in the ratio that the number 
of hours that electric service is furnished to the Project 
participant (in such fractional month) bears to the total number 
of hours . in the month involved. Except as provided in this para-
graph (c) of this section 10 with respect to fractional months at 
the beginning and end of service, there shall be no proration of 
demand related charges under the Rate SchedUle for any month 
during any part of which electric capacity and energy is made 
available to the Project participant. 

SECTION 11. Right of Access 

Duly authorized representatives of FMPA and Project Partici -
pant shall be permitted to enter any interconnection or metering 
facilities on the other's premises at all reasonable times in 
order to carry out the provisions of this All-Requirements Power 
Supply Project Contract. 

SECTION 12. Uncontrollable Forces 

Except for the purposes of Section 7(a) hereof, neither FMPA 
nor the Project participant shall be considered to be in default 
in respect to any obligation hereunder (other than the obligation 
of the Project Participant to pay for electric capacity and energy 
made available hereunder to the extent payment is required by 
Section 6(a) hereof) if prevented from fulfilling such obligations 
by reason of a force majeure occurrence. The obligation to pay 
money in a timely manner is absolute and shall not be subject to 
the force majeure provisions unless such force majeure directly 
pc events said payments. Force majeure as used herein shall mean, 
without limitation, the following: acts of God; natural disaster; 
strikes and/or lockouts and other industrial disturbances; acts of 
public enemies; sabotage; insurrections; riot; fire; flood; sink-
hole; blight; famine; quarantine; epidemics; landslides; drought; 
lightning; earthquakes; hurricanes; tidal surges; tornadoes; 
storms; civil disturbances; war; explosion; injunction; orders, or 
absence of necessary orders and permi ts of any kind which have 
been properly applied for from the government of the United States 
or from the State of Florida, or any of their departments, agen-
cies or officials, or from any civil or military authority 
including, but not limited to, courts and administrative bodies, 
pertaining to the System; extraordinary delay in transportation; 
unforeseen soil conditions; equipment, material, supplies, labor 
or machinery shortages; partial or entire failure of utilities 
necessary or useful for the physical operation of the System 
or the Project participant's system; breach of contract by any 
supplier, contractor, subcontractor, laborer or materialman; or 
any other similar extreme cause or event reasonably beyond the 
cohtrol of either party. The party suffering an occurrence of 
force majeure shall use its best efforts to remedy with all 
reasonable dispatch the cause or causes preventing the carrying 
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out of this All-Requirements Power supply Project Contract-. , 
provided that the settlement of strikes, lockouts and other labor 
disputes or industrial disturbances shall be entirely within the 
discretion of the said party, and it shall not be required to make 
settlement of strikes, lockouts and other labor disputes or 
industrial disturbances by acceding to demands which are 
unreasonable in the judgment of the said party. 

SECTION 13. Power Factor 

The Project participant shall maintain its system power 
factor as specified by FMPA from time to time. 

SECTION 14. Cooperation 

If it becomes necessary by reason of any emergency or extra-
ordinary condition for either FMPA or the project participant to 
request the other party to furnish personnel, materials, tools, or 
equipment for the accomplishment of its obligations hereunder, the 
party so requested shall cooperate with the requesting party and 
render such assistance as the party so requested may determine to 
be available. The party making such request, upon receipt of 
properly itemized bills from the other party, shall promptly reim-
burse the other party for all costs properly and reasonably 
incurred by it in providing such assistance. The cost shall be 
determined on the basis of current charges or rates used in its 
own operations by the party rendering the assistance. 

SECTION 15. Construction, Operation and Maintenance Stan-
dards 

The Project participant shall, to the extent required by 
Prudent Utility practice, own, install and maintain electr ical 
protective relaying equipment at each point of interconnection 
with FMPA's transmission system or the transmission system of any 
other party being used by FMPA to deliver electric capacity and 
energy hereunder. The design and operating character istics of 
such equipment shall be coordinated wi th FMPA and wi th any other 
party providing such transmission service and subject to FMPA' s 
and such other party's approval, which approval shall not be 
unreasonably withheld. 

SECTION 16. Assign.ent of All-Requireaents Power Supply 
Project Contract 

(a) This All-Requirements Power Supply Project Contract 
shall inure to the benefit of and shall be binding upon the 
respective successors and assigns of the parties to this 
Contract; provided, however, that, except for the assignment by 
FMPA authorized by clause (b) of this Section 16 and except for 
any assignment in connection with the sale, lease or other dispo-
s i tion of all or substantially all of the Proj ect participant's 
electric system as provided in Section 8 (d) hereof, nei ther this 
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All-Requirements power Supply Project contract nor any interest 
herein shall be transferred or assigned by either party hereto 
except with the consent in writing of the other party hereto. No 
assignment or transfer of this All-Requirements Power Supply 
Project Contract shall relieve the parties of any obligation 
hereunder . 

(b) The Project Participant acknowledges and agrees that 
FMPA may assign and pledge to any trustee or similar fiduciary 
designated in any Bond Resolution or to any provider of credit 
support for any Bonds issued for the All-Requirements Power Supply 
Project, all of, or any interest in, its right, title and interest 
in and to this All-Requirements Power Supply Project Contract and 
all payments to be made to FMPA under the provisions of this All-
Requirements Power Supply Project Contract as security for the 
payment of the principal (including sinking fund installments) of, 
premium, if any, and interest on any Bonds and may deliver 
possession of this Contract to such trustee in connection there-
with, and, upon such assignment, pledge and delivery, FMPA may 
grant to such trustee or such provider of credit support any 
rights and remedies herein provided to FMPA and thereupon any 
reference herein to FMPA shall be deemed, with the necessary 
changes in detail, to include such trustee or provider of credit 
support which shall be a third party beneficiary of the covenants 
and agreements of the project participant herein contained. 

SECTION 17. Records and Accounts 

FMPA shall keep accurate records and accounts of its 
properties and its operations in accordance with the Fed~ral 
Energy Regulatory Commission Uniform System of Accounts prescribed 
for Class A and Class B Public Utilities and Licensees as in 
effect from time to time. Should the Federal Energy Regulatory 
Commission be modified or cease to exist, the records shall be 
maintained under the uniform System of Accounts as adopted or 
used by whatever agency succeeds or takes over the duties of the 
Federal Energy Regulatory Commission. The Project participant 
shall have the right at any reasonable time to examine such 
accounts. FMPA shall cause such accounts to be audited annually 
be a firm of independent certified public accountants of national 
reputation and shall supply copies of such audits to the project 
Participant. 

The Project Participant shall keep accurate records and 
accounts for its electric or integrated utility system, separate 
and distinct from its other records and accounts. Such records 
and accounts shall be audited annually by an independent certified 
public accountant, which may be part of tne annual audit of tne 
accounts of the Project participant. Such records and accounts 
shall be mace available for inspection by FMPA at any reasonable 
time, and a copy of such annual audit, including all written 
comments and recommencations of such accountants, snall be 
furnished to FMPA upon request. 
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SECTION 18. Information 

I FMPA and the project Participant will promptly furnish to 
,each other such information as may be reasonably requested from 
time to time in order to carry out more effectively the intent and 
purpose of this All-Requirements Power Supply Project Contract or 
as may be reasonably necessary and convenient in the conduct of 
the operations of the party requesting such information. Without 
limiting the generality of the foregoing, the Project Participant 
shall, upon request, furnish to FMPA all such information, certi-
ficates, engineering reports, feasibility reports, information 
relating to load forecasts · and generation and transmission 
expansion plans, financial statements, opinions of counsel (inclu-
ding the opinion required by Section 20 hereof), official 
statements and other documents as shall be reasonably necessary in 
con nection with financings of FMPA. 

SECTION 19. Amendment 

(al Except as provided in Section 29 of this All-
Requirements Power supply Project Contract, this Contract shall 
not be terminated, amended, modified, or otherwise altered in any 
manner that will adversely affect the security for the Bonds 
afforded by the provisions of this All-Requirements Power Supply 
project Contract upon which the owners from time to time of the 
Bonds shall have relied as an inducement to purchase and hold the 
Bonds. So long as any of the Bonds are outstanding or until 

,adequate provisions for the payment thereof have been made in 
'accordance with the provisions of the Bond Resolution, this All-
Requirements Power Supply Project Contract shall not be termi-
nated, amended, modified, or otherwise altered in any manner which 
wil l reduce the payments pledged as security for the Bonds or 
extend the time of such payments provided herein or which will in 
any manner impair or adversely affect the rights of the owners 
from time to time of the Bonds. 

(bl No All-Requirements Power supply Project Contract 
entered into between FMPA and another Project participant may be 
amended so as to provide terms and conditions different from those 
herein contained except with written notice to and written consent 
or waiver by each of the other Project Participants, and upon 
similar amendment being made to the All-Requirements Power 
Supply project Contract of any other Project participant request-
ing such amendment after receipt by such project participant of 
notice of such amendment. 

(cl It is recognized by FMPA and the Project Participant 
that, in the future, conditions may ar~se which will cause certain 
of the provisions of Sections 5, 10 and 13 and paragraphs 4, 5, 6, 
7 and 8 of Schedule A hereto to be inappropriate. In such event, 
FMPAand the Project participant agree to negotiate in good faith 
and amend such provision to reflect conditions prevailing at such 
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Contracts and not covered, or not covered sufficiently, by 
insurance shall be paid solely from the revenues of FMPA deri ved 
from this Contract .and the other All-Requirements Power Suppl y 
Project Contracts, and any payments made by FMPA, or which FMPA is 
obligated to make, to satisfy such liability shall become part of 
Revenue Requirements. 

SECTION 23. Notices 

Any notice or demand by the Project participant to FMPA under 
this All-Requirements Power Supply project Contract shall be 
deemed properly given if mailed, certified mail, postage prepaid, 
return receipt requested and addressed to FMPA at its operational 
office; any notice or demand by FMPA to the Project Participant 
under this All-Requirements Power Supply project Contract shall be 
deemed properly given if mailed postage prepaid and addressed to 
the Project Participant at the address set forth on paragraph 1 df 
Schedule A hereto; in computing any period of time from such 
notice, such period shall commence at noon on the date mailed. 
The designations of the name and address to which any such notice 
or demand is directed may be changed at any time and from time to 
time by either party giving notice as above provided. The fore-
going addresses may be changed by similar notice at any time. 

SECTION 24. Waivers 

(a) Any waiver at any time by either party hereto of its 
rights with respect to a default or any matter arising in connec-
tion with this Contract shall not be deemed to De a waiver with 
respect to any subsequent default or matter . 

(b) The failure of either party hereto to enforce at any 
time any of the provisions of this All-Requirements Power Supply 
Project Contract or to require at any time performance by the 
other party hereto of any of the provisions hereof shall in no way 
be construed to be a waiver of such provisions nor in any way to 
affect the validity of this All-Requirements Power Supply Project 
Contract or the right of such party thereafter to enforce each and 
every provision hereof. 

SECTION 25. Severability 

In the event that any of the terms, covenants or conditions 
of this All-Requirements Power Supply project Contract, or the 
application of any such term, covenant or condition, shall be 
held invalid as to any person or circumstance by any court having 
jurisdiction under the circumstances, the remainder of this All-
Requirements power Supply project Contract and the application of 
its terms, covenants or conditions to such persons or circum-
stances shail not be affected thereby . 
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SECTION 26. Applicable Law 

This All-Requirements Power Supply Project Contract shall be 
governed by and construed in accordance with the laws of the State 
of Florida. 

SECTION 27. Survivorship of Obligations 

The termination of this All-Requirements Power Supply Project 
Contract shall not discharge either party hereto from any 
obligation it owes to the other party under this All-Requirements 
Power Supply Project Contract by reason of any transaction, loss, 
cost, damage, expense, or liability which shall occur or arise (or 
the circumstances, events, or basis of which shall occur or arise) 
prior to such termination. It is the intent of the parties hereby 
that any such obligation owed (whe ther the same shall be known or 
unknown at the termination of this contract or whether the 
circumstances, events, or basis of the same shall be · known or 
unknown at the termination of this All-Requirements Power Supply 
Proj ect Contract) shall survive the termina tion of this All-
Requirements Power Supply Project Contrac t . 

SECTION 28. Authorized Representative 

The Proj ect Participant acknowledges and agrees that any 
action taken by it in connection with Sections 4(b) or 6(d) of this 
Contract shall be binding upon it as long as such action has been 
approved by the project Participant's Authorized Representative. 

SECTION 29. Withdrawal By project Participant 

(a) Notwithstanding Section 2 of this Contract, a Project 
Participant may terminate this All-Requirements Power Supply 
Project Contract and withdraw from the All-Requirements Power 
Supply Project only as provided in this section . The date on which 
any such termination becomes effective, which must be a September 
30, shall be known as the "Withdrawal Date." 

(b) The Project Participant shall notify FMPA and all other 
Project Participants in writing of its intention to terminate this 
All-Requirements Power Supply Proj ect Contract and to withdraw from 
the All-Requirements Power Supply Project at least three years 
prior to the iRteRaea Withdrawal Date ('dfiiefi aate must Be a 
Se~teml3er 30); provided that such notice may not be given prior to 
October 1, 2000. Such notice shall be deemed given when mailed by 
U. S. Mail, Certified Return Receipt Requested or sent by overnight 
delivery service to FMPA and each Project Participant and shall be 
deemed . irrevocable. 

(c) The Project Participant shall, on the anticipated 
withdrawal date, pay to FMPA an amount in cash equal to: 
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1. the amount necessary to call (including payment of 
any required call premiums and i nt erest to the cal l date or dates) , 
on the first permissible call date or dates, a percentage of FMPA ' s 
then outstanding Bonds (other than Bonds issued to finance 
addition s to t h e Sys t em which FMPA committed to after the receipt 
of the Project participant's withdrawal notice) equal t o the 
greater of t h e Pro ject Part icipa n t's share of the Al l-Requirements 
Power Supply Project's tota l e l ectric load o n the date of r eceipt 
of the withdrawal notice or s uc h share on the withdrawa l date. 
Such amount shall be calculated o n the assumption that t h e Bonds to 
be call ed will be the applicabl e percentage of each series of such 
Bonds and of each maturity within each such series. Unless al l or 
a ny portion of such cash is needed at a ny time to cure any 
deficiency in any fund or account under the Bond Resolution, FMPA 
wi l l deposit such amount in a separate account in the General 
Reserve Fund (as defined in said Bond Resolution) and wi ll retain 
such amount in such account pending i ts applicat ion to actually 
redeem Bonds , to purchase Bonds in the open market, or to pay other 
capital costs of the All-Requirements Power Supply Project; pending 
the decision as to such application , such cash may be invested only 
in securit ies which could be deposited in an escrow fund to defease 
Bonds un der the Bond Resolution. FMPA must det ermine its use of 
the cash received from the Pr oject Participant pursuant to this 
clause 1 by action of its Board of Directors taken within three 
months after the Withdrawal Date or it shall be conclusively 
presumed tha t such cash shall be u sed to redeem or purchase Bonds; 
and 

2. an amount equal to the present va lue on the 
Withdr awa l Date, calculated at the rate of 6% per annum, of al l of 
the additio nal costs reasonably oa id or incurred, reasonably 
a nticipa t ed to be paid or incurred, or reasonably projected to be 
incurred by FMPA (as determined by FMPA in its sole discret ion) as 
a result of the withdrawal of the Project Participant, over the 
term specified in such Proj ect Participant's All-Requirements Power 
Supply Project Contract (as determined on the anticipated 
withdrawa l date). Such costs s hall be determined o n the assumption 
that, during the remaining term of such Project Participant's All-
Requirements Power Supply Project Contract, FMPA was unable to make 
use of or sell any generating, transmission or other resources (or 
portions thereof) which FMPA had anticipated would be used to 
supply, or had acquired with the intention of supplying, all or any 
portion o f the withdrawing Project Participant's electric load. 
Such amount shall, unless all or any portion thereof is required at 
any time to b e used to cure any deficiency in any fund or account 
under the Bond Resolution, be deposited into and retained in a 
separate account in the General Reserve Fund to be applied to pay 
any such costs actually incurred and/or to make any payments 
required to be made to such withdrawing Project Participant 
described below. 
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If and to the extent that any amounts received by FMPA 
pursuant to either clause 1 or clause 2 of this ' condition (c) are 
applied to cure any deficiency in any fund or account under the 
Bond Resolution, FMPA shall be required to restore to the separate 
account under clause 1 or clause 2 the amount so applied from the 
Revenues (as defined in the Bond Resolution) of the Al1-
Requirements Power Supply Project, and FMPA shall treat such 
obligation to restore as an expense of the All-Requirements Power 
Supply Project in determining Revenue Requirements. In addition, 
at the end of each fiscal year of the All-Requirements Power Supply 
Project, FMPA may, in its sole discretion, remove from either the 
separate account provided for payments received under clause 1 of 
this condition (c) or the account provided for payments received 
under clause 2 of this condition (c), or both, such amounts 
determined by FMPA to be in excess of the amounts needed to make 
the payments anticipated to be made from such accounts and deposit 
such excess amounts into the General Reserve Fund itself. 

(d) If FMPA has Bonds outstanding which are secured by some 
form of credit support, any required approvals of such credit 
support provider shall have been obtained within six months of 
delivery receipt by FMPA of notice of withdrawal given as provided 
in condition (bl of this section. If FMPA has any Bonds 
outstanding which are not so secured and which are rated by a 
national rating agency, the rating in effect prior to the deliver.!' 
te receipt by FMPA of notice of such withdrawal shall be confirmed 
by the rating agency within six months of such notice of 
withdrawal. FMPA shall use its best efforts to obtain the consents 
or confirmations provided for in this condition (d) and shall keen 
the Project Participant reasonably advised of its efforts to this 
end. 

(e) FMPA shall determiRe receive the opinion of nationally 
recognized bond counsel that such withdrawal does not adversely 
affect the federal and/or State of Florida tax-exempt status on any 
Bonds then outstanding or which FMPA may issue in the future. If 
such withdrawal would require FMPA to obtain a "eap" private 
activity bond allocation to issue. any future Bonds, such 
requirement shall be treated as adversely affecting the federal 
and/or State of Florida tax-exempt status of Bonds or future bonds. 

l.il Within 180 days after the first anniversary of Sti€fi 
Ilithdra'olal the Withdrawal Date and annually thereafter for the 
opeeified remaining term of the withdrawing Project Participant's 
All-Requirements Power Supply Project Contract (as such term is 
determined on the Withdrawal Date), FMPA will pay to the 
withdrawing Project Participant an amount equal to the additional 
benefits actually received by FMPA during the preceding year as a 
result of such withdrawal as calculated by FMPA in its sole 
discretion. The net amount of payments to the withdrawing Project 
Participant hereunder may not exceed 90% of the payment to FMPA by 
the project Participant under condition (b). To the extent that 
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the amounts remaining on deposit 1n the separate account referred 
to in c l ause 2 of condition (c) are, or are anticipated to be, 
insufficient to make any payment required by this paragraph, the 
amount required to make such payment sha ll be treated as an expense 
of the All - Requirements Power Supply Project to be recovered as a 
Revenue Requirement . 

jgl I f all of the foregoing conditions have not been 
satisfied on the anticipated Withdrawal Date, the Project 
Participant shal l continue as a Project Participant in the All-
Requirements Power Supply Proj ect. In such event, the Proj ect 
Part icipant shall pay a ll costs incurred by FMPA as a result of the 
Project Participant's anticipated withdrawal and subsequent 
continuance in the All -Requ i rements Power Supp l y Project, and FMPA 
shall have no obligation to make any payments to the Project 
Participant under the preceding paragraph. 
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IN WITNESS WHEREOF, the parties hereto have caused this All-
Requirements Power Supply Contract to be executed by their proper 
officers, respectively, being thereunto duly authorized and their 
respective seals to be hereto affixed, as of the day, month and 
year first above written. 

ATTEST: 

By: 
~t~i~t~l-e------------------------

[ SEAL ] 

ATTEST: 

Sign: __ ~ ____ -= ____ ~~ ________ __ 
Print: Tammy K. Vock 
Title: City Clerk 

[ SEAL ] 

Approved as to form and 
legal sufficiency: 
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FLORIDA MUNICIPAL POWER AGENCY 

BY:~~ ____________________ _ 
Chairman 

CITY OF VERO BEACH, FLORIDA 

Sign: ____ ~---------------------
Print: Jack Grossett 
Title: Mayor 

Approved as to technical 
requirements: 



, . , 

OFRO,OFTHE 
CITY MANAGER 

City of Vero Beach 
1053 - 20th PLACE - P.O. BOX 1389 

VERO BEACH, FLORIDA 32961-1389 
Thlephone: (772) 978-4710 • Fa.-.:: (772) 778-3856 

e-mail: citymgl'@Covb.ol'g 

December 9, 2004 

VIA CERTIFIED MAIL, RETURN RECEIPT REQUESTED 
Florida Municipal Power Agency 
8553 Commodity Circle 
Orlando, FL 32819-9002 

Re: Notice of Establishment of Contract Rate of Delivery under All-Requirements 
Power Supply Project Contract between Florida Municipal Power Agency and 
The City ofVero Beach dated as of October 1, 1996. as amended (1be "Contract") 

Ladies and Gentlemen, 

Pursuant to Section 3 of 1be Contract, as amended by Amendment No.1 to the Contract 
dated as of January 22,1999 ("Amendment No.1"), The City ofVero Beach ("COVB") hereby 
irrevocably limits 1be maximum amount of electric capacity and energy required to be sold and 
delivered by Florida Municipal Power Agency ("FMPA") and purchased and received by COVB 
as All-Requirements Service under the Contract, to the Contract Rate of Delivery as determined 
in the manner specified in said Section 3 of the Contract As further provided in Amendment 
No.1, such limitation shall commence January 1,2010 and shall continue for the remainder of 
the term of the Contract. 

As provided for in Amendment No.1 dated as of January 22, 1999, to the Capacity and 
Energy Sales Contract between FMPA and COVB dated as of October 1, 1996 (the "Capacity 
Sales Contract"), the Capacity Sales Contract shall terminate upon commencement of delivery by 
FMP A of the Contract Rate of Delivery to COVB under the Contract 

COVB hereby notifies FMP A that it is williog to consider having delivery of1be Contract 
Rate of Delivery under the Contract commence prior to January 1, 2010. COVB recognizes that 
in this connection FMP A may have to incur costs for an engineering study and an attorney and is 
willing to reimburse FMP A for such reasonable costs. It is also williog to enter into negotiations 
wi1b FMP A on the terms and conditions of such an earlier commencement date. 
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FMP A Proposed Procedure for Operational Implementation 
Of Contract Rate of Demand Supply 

.:. Everything in Schedule C ties to the ratio of CROD to MAXD, the peak 
demand over the last twelve months. The demand sold each month is the 
ratio times the monthly peak demand . 

• :. The energy sold from the CROD capacity each month should be the same 
ratio of the total Vero Beach energy as the CROD MW is to the maximum 
monthly Vero Beach peak demand over the last twelve months or MAXD . 

• :. The monthly Vero Beach peak demand and total energy for load will not be 
known until after the first of the next month. When anew eleven month 
peak demand is set then the MAXD-nmnber. will. also have to be updated. 

.: • . FMPA will need accurate measurements of the peak demand and the total 
energy each month as well as hourly information for forecasting. The 
existing metering should be able to provide this information. 

· ·:· ,·Operations plan to comply with Schedule C fo])o"'"5: 

1. ·Each month FMPA will prepare a fOfl!cast6fthe VeroBeach peak 
demand for the next month, The-CDOD/MAXDratio.times this 
amount is the estimated peak demand to be served during the month. 

2.FMPA will forecast the hourly load ofVero Beach for each hour of each 
load day. 

3. FMPA ,,,,ill schedule at least a day ahead an amount of energy to Vero 
Beach for each load day using the CROD/MAXD ratio times the hourly 
load forecast for-each hoor oftheda¥. . 

4. At the end of the month the billing determinants to Vero Beach will be 
the eROD /MAXD ratio times the actual (or estimatoo) peak demand 
MW for capacity and the actual energy seheduled--fol"the-energy. The. 
difference in the estimated.energy ratio and the actual energy ratio 
specified in Schedule C should be small, especially over many months 
with some months high and-some low. 

5.' The rates for the capacity and-energy should .be.appr-opriately 
determined for the service provided. 

6. This proposal complies "'ith the existing Schedule C requirements. 

Example: 
Month of August 

, Peak last Januru::y (MAXD) 
August Peak Demand 
CROD assumed 
CROD/MAXD ratio 
Billing Demand August 
Expected hourly load at noon 
Energy Scheduled for noon 

200MW 
160MW 
40MW 
20% 

32MW 
120MW 
24MW 
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RESOLL~ION NO. 83-29 

A RESOLUTION OF THE CITY OF VERO BEACH, FLORI DA 

(I) APPROVING AND ADTOORIZINGJIIE-RXECUTIOlLOFA. POWER- --
SALES CONTRACT BETWEEN FLORIDA MUNICIPAL POWER AGENCY AND 
THE CITY DF VERO BEACH 
HI CONNECTION WITH TIlE STANTON PROJECT, PROVIDING FOR 'l;'BB 
WING OF PAYMENTS PURSUANT TO SAID FOWER SALES CONTRACT, 
AND lIMING CERTAIN COVENANTS IN COJUUNC'l'ION WI'l'B SAID PIJ-
MENTS, (II) APPROVING AND AUTHORIZING THE EXECUTION OF A 
PROJECT SUPPORT CONTRACT BETWEEN FLORIDA MUNICIPAL POWER 
AGENCY AND THE CITY OF VERO BEACH 

IN CONNECTION WITH THE STANTON PROJECT, PROVIDING FOR THE 
MAKING OF PAYMENTS PURSUANT. TO SAID PROJECT SUPPORT CON-
TRACT, AND MAKING CERTAIN COVENANTS IN CONJUNCTION WITH 
SAID PAYMENTS, (III) REQUESTING A NUMBER OF KEGAWATTS FRC»t 
THE STANTON PROJECT walCH WILL SERVE AS THE BASIS FOR CAIr-
CULATION OF THE PROJECT PARTICIPANT'S POWER ENTITLEMENT 
SHARE AND APPk>VING THE im'l'lD> OF CALCULM'ION OF SAID POWER 
ENTITLEMENT SHARE, (IV) APPROVING THE METBCD OF CALCULATION 
OF FMPA'S UNDIVIDED OWNERSHIP PERCENTAGE IN STANTON UNIT 
NO. 1 (V) ACCEPTING AND APPROVING SAID POWER ENTITLEMEm' 
SHARE AND APPROVING FMPA'S PERCENTAGE UNDIVIDED OWNERSBIP 
INTEREST IN STANTON UNIT NO. 1 AS SO CALCULATED BY nu'A; 
(VI) AUTHOR I ZATION TO INSERT SAID UNDIVIDED OWNERSHIP 
INTEREST PERCENTAGE AND CERTAIN DATES IN POWER SALES CON-
TRACT AND PROJECT SUPPORT CONTRACT, (VII) DESIGNATING 
AUTHORIZED OFFICERS OF THE PROJECT PARTICIPANT, - (VIII) 
TAKING CERTAIN OTHER ACTIONS; AM) (IX) PROVIDING AN EFFEC-
TIVE DATE. 

BE IT RESOLVED BY THE CITY OF VERO BEACH~ FLORIDA: 

SECTION 1. AUTHORITY FOR THIS RESOIm'ION. This 
.... Resolution -is adopted pursuant to the provisions of Chapter 361, Part 

II, Florioa Statutes, as amended, Chapter 163, Part I, Florida 
Statutes,-as amended and Chapter 166, Part Ill, Florida Statutes, as 
amended; (hereinafter collectively referred to as the "Act") and 
other applicable provisions of law. 

SECTION 2. DEFINITIONS. When used in this Resolutlpn, 
capitalized- terms shall have the same meaning as that specified in 
the Power Sales Contract attached hereto as Exhibit A or the Project 
Support Contract attacheo hereto as Exhibit B unless otherwise pro-
vided herein or unless the context clearly requires otherwise. 

SECTION 3. FINDINGS. It is hereby found, determined, and 
declared as fOllows: 

SECTION 3.01. The Project Participant has heretofore 
entered into the Interlocal Agreement Creating the Florida Municipal 
Power Ayency pursuant to the Act an~ such agreement bas been hereto-
fore amended and supplemented by action of , the Board of Directors of 
FMPA (as so amended, the "A~ency_ Agreem~~it·) • 



SECTION 3.02. The Project Participant is authorized by 
the terms of the Act and other appHcable provisions of law to plan, 
finance, acquire, construct, reconstruct, own, lease, operate, main-
tain, repair, improve, extend or otherwise partIcipate jointly in any 
electric project. 

SECTION 3.03. It is necessary and desirable and in the 
best interests of the Project Participant and the residents of the 
State to whom said Project Participant furnishes, supplies, or dis-
tributes electrical energy that the Project Participant, together 
with other Project Participants, share the Cost of Acquisition and 
~onstruction of the Stanton Project and other costs associated with 
the Stanton Project in the manner and under the terms and conditions 
provided in the Power Sales Contract and in the Project Support 
Contract. 

SECTION 3.04. The Project Participant now owns an elec-
tric or integratea utility system for the production and/or distribu-
tion of electrical energy within its boundaries and service area. 

SECTIOB 3.05. Ca) The Project Participant derives reve-
nues from rents, rates and other charges for the products and ser-
vices provided by its electric or integrated util i ty system; said 
revenues are not pledged or encumbered in any manner except to the 
making of all payments required to be made pursuant ,to the St . Lucie Power Sales 
Contract dated as of June 1, 1982, as amended, between FMPA and the Project Par-
ticipant, to the making of other payments required to be made pursuant to the St . 
Lucie Project Support Contract dated as of June 1, 1982 , as amended, between FMPA 
and the Project Participant, to the payment of the principal and interest on its 
$30,500,000 Electric Refunding Revenue Bonds, Series 1978 , dated August 1, 1978 . 

(the .~Outstanding Obligations M
) and to the making of othe,r 

payments required by the provisions of resolutions which authorized 
the issuance of said Outstanding Obligations. 

(b) The paymenl~ required to be made by the Project 
Participant pursuant to the provisions of the Power Sales Contract 
shall constitute an obligation of the Project Participant payable as 
an operating expense of the Project Participant's electric or inte-
grated utility system solely from the revenues and other available 
funds of the Project Participant's electric or integrated utility 
system, and such payments shall be made in respect of any Month 
during any part of which both Electric capacity and Electric Energy 
were made available to the Project Participant from the Stanton 
Project, and shall not be subject to any reduction, whether by 
offset, counterclaim, or otherwise, and shall not be otherwise 
~onditioned upon the performance of FKPA or DUC under the 
Participation Agreement or the performance by FMPA under the Power 
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Sales Contract or any other agreement or instrument or the validity 
or enforceability of any other Power Sales Contract, any other 
Project Support Contract or any other agreement between FMPA and any 
other Project Participant. 

(c) The Project Support Payments, if any, required to be 
made by the Project Participant pursuant to the provisions of the 
Project Support Contract shall constitute an obligation payable 
solely from the revenues and other funds of the Project Participant's 
electric or integrated utility system subject and sUbordinate. to cer-
tain payments as provided "in the Project Support Contract, and the 
obligation to make such Project Support Payments shall be absolute 
and unconditional and shall not be dependent upon performance of FMPA 
or OUC · under the Participation Agreement or the performance by FMPA 
under the Power Sales Contract or the Project Support Contract or any 
other agreement or instrument or the validity or enforceability of 
any other Project Support Contract between FMPA and any other Project 
Participant. The Project Support Payments shall be made whether or 
not Stanton unit No.1 is completed, operable or operating and not-
withstanding the suspension, interruption, interference, reduction or 
curtailment of the output of Stanton Unit No.1 or otherwise from the 
Stanton Project for any reason whatsoever in whole .or in part, and 
such Project Support Payments shall not be subject to any reduction 
whether by offset, counterclaim or otherwise. 

(d) The Project Participant shall not be required to make 
such payments from taxes or revenues other than the revenues of the 
Project Participant's electric or integrated utility system. The 
obligations of the Project Participant to make payments under the 
Power Sales Contract or the Project Support Contract shall not con-
stitute a debt of the Project Participant within the meaning of any 
constitutional or statutory provision or limitation or a general 
obligation of or pledge of the full faith and credit of the Project 
Participant. The Project Participant shall never be required under 
the Power Sales Contract or the Project Support Contract to levy ad 
valorem taxes on any real property to make said payments, and the 
obligations of the Project Participant thereunder shall not give rise 
to or constitute a lien upon any properties owned by Or any property 
located within the boundaries or the service area of the Project 
-Participant; but shall be payable solely from the aforementioned 
revenues. No obligee under the Power Sales Contract or the Project 
Support Contract shall ever have the power to require or compel the 
levy of ad valorem taxes .upon any property of the Project Participant 
or any property located within its boundaries or service area to make 
any of the payments required to be made under the Power Sales 
Contract or the Project Support Contract. 

SECTION 3.06. The estimated revenues to be derived by the 
Project Participant from the operation of its electric or integrated 
utility system shall be sufficient to make the payments, if any, 
required to be made by the Project Participant pursuant to the Power 
Sales Contract and the Project Support Contract, to make all payments 
of principal of and interest on its Outstanding Obligations and to 
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make other payments required by the resolutions which authorized the 
issuance of the Outstanding Obligations described in subsection 3.05 
hereof, as the same shall become due. 

SECTION 4. APPROVAL AND AUTOORlZATION OF EXECUTION OF THE 
POWER SALES CONTRACT AND THE PROJECT SUPPORT CON'l'RACT~ REQUEST FOR A 
NUMBER OF MEGAWATTS }PROM THE STAN'l'ON PROJEC'l'~ APPROVAL OF ME'l'00D OF 
cALCULATION OF POWER ENTITLEMENT SHARE~ ACCE~ AND APPROVAL OF 
THE POWER ENTITLEMENT SHARE SO CALCDLATED ~ COMPLETION OF ANNEX 1 ro 
POWER SALES CONTRACT AMI PROJECT SUPPORT CONTRAC'l'~ APPROVAL OF METOOD 
OF CALCULATION OF DNDIVIDED OWNERSHIP INTEREST PERCENTAGE OF F'MPA IN 
STANTON UNIT NO. l~ APPROVAL OF SAID UNDIVIDED OWNERSHIP INTEREST 
PERCENTAGE AS SO CALCULATED BY FMPA;AUTBORIZATION TO INSERT SAID 
UNDIVIDED OWNERSHIP INTEREST PERCENTAGE AND CERTAIN DATES IN POWER 
SALES CONTRACT AND PROJECT SUPPORT CONTRACT. 

(a) Subject to clauses (C), (d), (e), (f) and (9) of this 
Section 4, the terms of the Power Sales Contract attached hereto as 
Exhibit A are hereby expressly approved and the Authorized Officers 
(as hereinafter defined) of the Project Participant are hereby autho-
rized, on behalf of the Project Participant, to execute said Power 
Sales Contract and deliver the same to FMPA with such changes therein 
as the Authorized Officers of the Project Parti~ipant may approve. as 
necessary or desirable, such approval to be evidenced conclusively by 
execution and delivery of the Power Sales Contra~t. 

(b) Subject to clauses (c), (d), (e), (f) and (g) of this 
Section 4, the terms of the Project Support Contract attached hereto 
as Exhibit · B a~e hereby expr~ssly · app~oved - and -the ·Authorized 
Officers of the Project Participant are hereby authorized, on behalf 
of the Project Part i Cipant, to execute said Project Support Contract 
and deliver the same to FMPA with such changes therein as the 
Authorized Officers of the Project PartiCipant may approve as neces-
sary or desirable, such approval to be evidenced conclusively by exe-
cution and delivery of the Project Support Contract. 

(c) The Project Participant hereby requests to be aSSigned 
a Power Entitlement Share in the Stanton Project which will be equiv-
alent .to an amo~f Net Electric Capacity and Energy equal to 
approxlmately :~~ - ' . -

(d) After the execution of the Power sales Contract and 
. Project Support Con.tract and delivery thereof to FMPA, Annex 1 to 

each of such Contracts shall be completed by FMPA to set forth the 
names and addresses of each Project Participant and the Power 
Entitlement Shares of the Project PartiCipants (which shall aggregate 
100%)i and which in the case of the Project Participant shall be that 
percentage (rounded to the nearest one-thousandth percentage point) 
equivalent to approximately 20 MW. Such Power Entitlement Shares 
shall be determined by assigning to each Project Participant a Power 
Entitlement Share equal to the percentage (rounded to the nearest · 
one- thousandth pe r centage point) determined by (i) dividing the 
number of megawatts of Net Electric capacity and Energy requested by 
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each Project Participant by the aggregate number of megawatts of Net 
Electric Capacity and Energy requested by all Project Participants 
and (ii) multiplying the result by 100, with the Power Entitlement 
Shares of all Project PartiCipants to be adjusted (as nearly as prac-
ticable on a pro rata basis) as necessary so that the aggregate of 
all Power Entitlement Shares equals 100%. The Project Participant 
hereby approves such method of calculation of its Power Entitlement 
Share and those of all other Project Participants. 

(e) The Power Entitlement Shares expressed as percentages 
and the corresponding Net Electric Capacity and Energy expressed in 
megawatts set forth above will be computed based upon an assumed Net 
Electric Capacity and Energy of Stanton Unit No.1 of 415 MW and an 
undivided ownership interest percentage of FMPA in Stanton Unit No.1 
calculated by (i) dividing the aggregate number of megawatts (rounded 
to the nearest one-thousandth percentage pOint) of Net - Electric 
Capacity and Energy requested by all Project Participants from the 
Stanton Project by said 415 MW and (ii) multiplying each result by 
100. In the event that the assumed Net Electric Capacity and Energy 
of Stanton Unit No . 1 of 415 MW is subsequently adjusted upward or 
downward, the Power Entitlement Share of the Project Participant 
shall remain unchanged; however, the number of megawatts of Net -
Electric Capacity and Energy assumed to be associated with such Power 
Entitlement Share will be adjusted (rounded to the nearest 
one-thousandth percentage point) to reflect such change in the 
assumed Net Electric Capacity and Energy of Stanton Unit No.1 . The 

-, Project PartiCipant hereby approves such method of calculation of 
FMPA's undivided ownership interest in Stanton Unit No.1. 

) 

(f) The Project PartiCipant hereby (i) accepts and 
approves its Power Entitlement Share in the Stanton Project as com-
puted in accoroance with clause (d) of this Section 4 and (ii) 
approves the method of computation as set forth in cl ause (e) of this 
Section 4 of FMPA's percentage undivided ownership interest in the 
Stanton Unit No. 1 and the number produced which represents FMPA's 
percentage undivided ownership interest in the Stanton Unit No . 1 
when computed by FMPA in accordance with the method set forth in 
clause (e) of this Section 4. 

(g> After exec~tion of the Power Sales Contracts and 
Project Support Contracts and delivery thereof to FMPA, the blanks in 
each of such Contracts for the percentage of FMPA's undivided owner-
ship interest in Stanton Unit No. 1 shall be completed by FMPA by 
insertions of the percentage calculated as provided in clause (e) of 
this Section 4 and the blanks in each of such Contracts for the dates 
of various contracts and agreements shall be completed by FMPA by 
inserting the appropriate dates. 
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SECTION 5. SECURITY FOR PAYMENTS PURSUANT TO THE POWER 
SALES CONTRACT AND THE PROJECT SUPPORT CONTRACT 

" , 

(a) The payments required to be made by the Project 
Participant pu r suant to the Power Sales Contract shall constitute an 
obligation of the Project Participant payable as an operating expense 
of the Project Participant's electric or integrated utility system 
soiely from the revenues or other available funds of the Project 
Participant's electric or integrated utility ,system. 

(b) The payments, if any, required to be made by the 
Project Participant pursuant to the provisions of the Project Support 
Contract shall constitute an obligation payable solely from the reve-
nues of the Project Participant's electric or integrated utility 
system subject and subordinate to certain payments as provided in the 
PLoject Support Contract. 

(c) The Project participant shall not be required to make 
payments under the Power Sales Contract or the Project Support 
Contract from taxes or revenues other than the revenues of the 
Project Participant's electric or integrated utility system. The 
obligations of the Project Participant to make payments under the 
Power Sales Contract or the Project Support Contract do not consti-
tute a debt of the Project participant within the meaning of any con-
stitutional or statutory provision or limitation or a general obliga-
tion of or pledge of the full faith and credit of the Project 
Participant. The Project Participant shall never be required under 
the Power Sales Contract or the Project "Support Contract to levy ad 
valorem taxes on any real propeity to make said payment~, and the 
obligations of the Project Participant thereunder shall not give rise 
to or constitute a lien upon any properties owned by or "any property 
located within the boundaries or the service area of the Project 
Participant, but shall constitute a lien only upon the aforementioned 
revenues . No obligee under the Power Sales Contract or the Project 
Support Contract shall ever have the right to require or compel the 
levy of ad ,valorem taxes upon any property of the Project Participant 
or any property located within its boundaries or service area to make 
any of the payments required to be made under the Power Sales 
Contract or the Project Support Contract. 

SECTION 6. NATURE OF OBLIGATIONS. 

(a) The obligation of the Project Participant to make pay-
ments required by the terms of the Power Sales Contract is condi-
tioned only on both Electric capacity and Electric Energy being made 
available to the Project Participant at any time during the Month to 
which the payment relates and is not subject to any reduction, 
whether by offset, counterclaim or otherwise, and is not otherwise 
conditioned upon the performance of FMPA or OUC under the 
Participation Agreement or the performance by FMPA under the Power 

, Sales Contractor any other agreement or instrwnent or the validity 
or enforceability of any other Power Sales Contract, any other 
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Project support Contract or any other agreement between FMPA and any 
other Project Participant. 

(b) In order to induce the purchase from time to time of 
the Bonds to be issued by FMPA in respect of the Stanton Project by 
all who shall at any time become holders thereof, the obligation of 
the Project Participant to make Project Support Payments is abso~ute 
and unconditional and is not dependent upon performance of FMPA or 
OUC under the Participation Agreement or the perf.ormance by FMPA 
under the Power Sales Contract or the Project Support Contract or any 
other agreement or instrument or the validity or ·enforceability of 
any other Project Support Contract between FMPA and any other Project 
Participant; Project Support Payments shall be made whether or not 
Stanton Unit No. 1 is completed, operable or operating and notwith-
standing the suspension, interruption, interference, reduction or 
curtailment of the output of stanton Unit No. 1 or otherwise from the 
Stanton Project for any reason whatsoever in whole or in part and 
such Project Support Payments shall not be subject to any reduction, 
whether by offset, counterclaim or otherwise. 

(c) The Project Participant will not fail or refuse to 
make any payments under the Power Sales Contract and the Project 
Support Contract and, except as provided therein, will not terminate 
the Power Sales Contract or the Project Support Contract for any 
cause whatsoever, including, without limitating the generality of the 
foregoing, any acts or circumstances that may constitute a failure of 
consideration, or commercial frustration of purpose, or any event 
which constitutes force majeure, or any bankruptcy, insolvency, 
receivership or similar proceeding, whether voluntary or involuntary, 

• with respect to or affecting FMPA, including any disaffirmance, 
rejection or postponement in any such proceeding of any of FMPA's 
obligations. under the Participation Agreement and the .Bond 
Resolution, or any change in the laws of the United States, or any 
State or any political subdivision thereof, or any failure of FMPA to 
perform and observe its agreements under the Power Sales Contract or 
the Project Support Contract or to discharge any duty or obligation 
arising out of or connected with the Power Sales Contract or the 
Project Support Contract or any other circumstances or condition, 
whether similar or dissimilar to any of the foregoing, that might 
constitute a legal or equitable discharge or defense of the Project 
Participant (whether or not ·the Proj ect Par ticipant shall have any 
knowledge or notice thereof). 

SECTION 7. RATE COVENANT. The Project Participant hereby 
confirms its agreement under the Power Sales Contract and the Project 
Support Contract that it will establish, levy and collect rents, 
rates and other charges for the products and services provided by its 
electric or integrated utility system which rents, rates and other 
charges shall be at least sufficient to (i) to meet the operation and 
maintenance expenses of such electr ic or integrated utility system, 
(ii) . to comply wi th all covenants pertaining thereto contained in, 
and all other provisions of, any resolution, trust indenture, or 
other security agreement relating to any bonds or other evidences of 
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indebtedness issued or to be issued by the Project Participant, (iii) 
to generate funds sufficient to fulfill the terms of all other con-
tracts and agreements made by the Project Participant, including, 
wi thou.t_limHa t.ion.. th.e ~ower __ Sales-.contract-and-the -Project --Suppor-t - . 
Contract, and (iv) to pay all other amounts payable from or consti-
tuting a lien or. charge on the revenues of its electric or integrated 
utility system. . 

SECTION 8. DESIGNATION OF AUTHORIZED OFFICERS OF THE 
PROJECT PARTICIPANT. The /'\lI.YOR and 

CITY MANAGER of the Project Participant are each 
hereby designated as Authorized Officers of the Project Participant 
for the purpose of executing and delivering the Power Sales Contract 
and Project Support Contract and taking any other actions authorized 
by this Resolution. 

SECTION 9. FURTHER ACTIONS. Each Authorized Officer of 
the Project Participant is hereby authorized and empowered (i) to 
execute and deliver the Power Sales Contract and the Project Support 
Contract and (ii) to execute and deliver; in the name of and on 
behalf of the Project Participant such other documents, certificates 
or papers, not specifically referred -to in this Resolution, as are 
required or contemplated by the provisions of the Power ,sales 
Contract or the Project Support Contract and take all such further 
action as may be necessary or desirable in carrying · out the terms and 
provisions of the Power Sales Contract and the Project Support 
Contract. . . 

SECTION 10. RESOLUTION TO CONSTITUTE CONTRACT. ··This 
Resolution shall be deemed to be · and shall constitute a contract 
between the Project Participant and FMPA. The covenants and agree-
ments herein set forth to be performed by the Project Participant 
shall be solely for the benefit, protection and security of FMPA and, 
to the extent and in the manner provided in the Bond Resolution, 
Participation Agreement, Power Sales Contracts and/or Project Support 
Contract, the holders of any Bond-s issued by FMPA in respect of the 
Stanton Project, and OUC, respectively. 

SECTION 11. SEVERABILITY. If anyone or more provisions 
of this Resolution should· be determined by a court of competent 
jurisdiction to be contrary to law, such provisions shall be deemed 

. to be severable · from the remaining provisions hereof and shall in no 
_ .way- effect the va1idity or enforceability of such remaining 

provisions. 
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SECTION 12. EFFECTIVE DATE. This Resolution shall take 
effect immediately upon its aaoption. 

SECTION 13. THIS RESOLUTION PASSED AHD ADOPTED this 
20th day of ° Deceuber , 1983. 

,yky~' Ck-
. MAYOR ° 

By rXt!~ CfTYMANAER 

ATTEST: 

CITY CL RK 

; / 
) 
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, . 

STANTON PROJECT 
POWER SALES CONTRACT 

This POWER SALES CONTRACT made and entered into as of 
January 16 , 1984, by and between FLORIDA MUNICIPAL POIvER ~ENCY, a 
legal entity organized under the laws of the State of Florida 
("FMPA") and the public agency of the State of Florida and member of 
FMPA who has executed this Agreement (the "Project Participant"). 

WITNESSETH: 

WHEREAS, FMPA was created to, among other things, provide a 
means for the Florida municipal corporations and other entities which 
are members of FMPA to cooperate with each other on a basis of mutual 
advantage to provide Electric Capacity and Electric Energy; and 

WHEREAS, FMPA ~s authorized and empowered, among other 
things, (i) to plan, finance, acquire, construct, reconstruct, own, 
lease, operate, maintain, repair, improve, extend or otherwise par-
ticipate jointly in one or more electric projects; (ii) to issue its 
bonds, notes or other evidences of indebtedness to pay all or part of 
the costs of acquiring such electric projects; and (iii) to exercise 
all other powers which may be necessary and proper to further the 
purposes of n!PA which have been or may be granted to FMPA under the 
laws of the state of Florida; and 

WHEREAS, FMPA will enter into the Participation Agreement 
between Orlando utilities Commission and Florida Municipal Power 
Agency for the Joint Ownership of Curtis H. Stanton Energy Center 
Unit One Generation Project, made as oj January 16 , 1984 with the 
Orlando Utilities Commission ("OUC"), pursuant to which FMPA will 
purchase a 14.8193 , undivided interest in CUrtis H. Stanton Energy 
Center Unit One Generation Project ("Stanton Unit No. I"), and FMPA 
will be entitled to the Electric Capacity and Electric Energy derived 
from those facilities and contractual arrangements and agreements 
described herein and designated as the Stanton Project; and 

" 

WHEREAS, FMPA will -take or cause to be taken 'all steps nec-
essary for acquisition and construction of those facilities and con-
tractual arrangements and agreements described herein and designated 
as the Stanton project for the supply of Electric Capacity and 
Electric Energy to the project Participant and to the other Project 
Participants contracting with FMPA therefor, and will sell the 
Electric Capacity and Electric Energy of the Stanton Project pursuant 
to this Power Sales Contract ,and pursuant to contracts substantially 
similar to this contract with such other Project Participantsl and_ 
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WHEREAS, the acquisition and construction of the Stanton 
Project for the supply of Electric Capacity and Electric Energy to 
the Project participant and the other Project Participants contract-
ing with FMPA therefor has been authorized by the Interlocal 
Agreement Creating the Florida Municipal Power Agency, as amended to 
date and as such Agreement has been supplemented by a resolution 
adopted by the Board of FMPA at a meeting .duly called and duly held 
on January 13 , 1984, which Interlocal Agreement, as so amended and 
sup~lemented, constitutes "an agreement to implement a project" and a 
"jolnt power agreement" for the Stanton Project, as suc~ terms are 
used in Chapter 361, Part II, Florida Statutes, as amended; and 

WHEREAS, in order to enable FMPA to issue its bonds to pay 
the cost of acquiring and constructing the Stanton Project, it is 
necessary for FMPA to have substantially similar binding contracts 
with the Project Participant and such other Project Participants pur- . 
chasing Electric Capacity and Electric Energy of the Stanton Project 
and to pledge such contracts and the payments required to be made in 
accordance with such contracts as security for the payment of such 
bonds; 

NOW, THEREFORE, for and in consideration of the mutual cov-
enants and agreements herein contained, it is agreed by and between 
the parties hereto as follows: 

SECTION 1. Definitions and Explanations of Terms. 

As used herein: 

Additional Facilities shall mean FMPA's ownership interest 
in, or rights or obligations with respect to, one or more of the 
following: (i) any renewals, replacements, repairs, additions, bet-
terments, modifications or improvements, necessary, in the opinion of 
the Consulting Engineer, to keep the Stanton Project or any portion 
thereof in good operating condition or to prevent a loss of Revenues 
therefrom, (ii) any additions, improvements, repairs and modifica-
tions to the Stanton Project or any portion thereof and any retire-
ment or disposal of the Stanton Project or any portion thereof 
required by any governmental ~g~ncy having jurisdiction over the 
Stanton Project or any portion thereof or for which FMPA shall be 
responsible by virtue of any obligation of FMPA arising out of the 
Participation Agreement, (iii) capital costs incurred pursuant to 
actions taken under the Participation Agreement, whether required or 
optional, (iv) additional fuel inventory requirements or any rights 
thereto, and (v) any amounts relating to the Stanton Project which 
FMPA is required to pay to any third party or parties by reason of 
any judgment or order of any court, commission, bureau, board or 
regulatory authority of competent jurisdiction; provided, however, 
that Additional Facilities shall not include additional generating 
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units or increases, if any, in the percentage of FMPA's undivided 
interest in Stanton Unit No.1 or the construction or acquisition of 
any transmission facilities. 

Annual Budget means the budget adopted by the Board of FMPA 
pursuant to paragraph (a) of Section 4 hereof which itemizes the 
estimated Monthly Power Costs, Project Energy Related Costs and 
Mo~thly Transmission Costs for the following Contract Year, or, in 
the case of an amended Annual Budget adopted by the Board of FMPA, 
during the remainder of a Contract Year, and the Project 
Participant's share, if any, of each. 

Board shall mean the Board of Directors of FMPA, or if said 
Board shall be abolished, the board, body, commission or agency suc-
ceeding to the principal functions thereof or to whom the power and 
duties granted or imposed by the Bond Resolution shall be given by 
law. 

Bond Resolutjon shall mean the Bond Resolution providing 
for the issuance of the Bonds, as adopted by the Board of FMPA on 
January 13 , 1984 and all amendments and supplements thereto adopted 
in accordance with the provisions thereof, with such changes as to 
form and substance as are approved by the Board of FMPA. 

Bonds shall mean the Bonds from time to time issued by FMPA 
pursuant to the Bond Resolution to pay any part of the Cost of 
Acquisition and Construction of the Stanton Project, whether or not 
any issue of such BOnds shall be subordinated as to payment to any 
other issue of Bonds, and shall include additional Bonds and refund-
ing Bonds issued in accordance with this Power Sales Contract and the 
Bond Resolution. 

Commercial Operation Pate shall mean the Commercial 
Operation Date for Stanton Unit No.1 as such term is defined in the 
Participation Agreement or such other date as such Unit, in the opin-
ion of FMPA, is producing and delivering Electric Capacity and 
Electric Energy for commercial use. 

Construction Costs shall have the meaning given to that 
term in the Participation Agreement. 

Consulting Engineer shall mean, as of any date , an engineer 
or engineering firm or corporation then retained by FMPA pursuant to 
Section 708 of the Bond Resolution to perform acts and carry out 
duties provided for such Consulting Engineer in the Bond Resolution. 

Contract Year shall mean the twelve (12) month period 
commencing at 12:01 a.m. on October 1 of each year, except that the 
first Contract Year shall commence on the first to occur of (i) the 
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date to which all interest is capitalized with respect to all Bonds, 
(ii) the date which is twelve (12) months prior to the date on which 
the first principal installment on any of the Bonds is due or (iii) 
the Commercial Operation Date of Stanton Unit No.1, and shall expire 
at 12:01 a.m. the next succeeding October 1. 

Cost of Acquisition and Construction shall mean, to the 
extent not included in Monthly Power Costs, Proj ect Energy Related 
Costs or Monthly Transmission Costs, all costs of planning, en~ineer
ing, designing, financing, installing, constructing, acquir lng and 
placing in operation or r~tirement or disposal of the Stanton 
Project, all as contemplated by the term ·Cost of Acquisition and 
Construction" as defined in the Bond Resolution, which shall include, 
but shall not be limited to, funds for: 

(1) interest accruing in whole or in part on Bonds 
prior to and during construction and for such additional 
period as FMPA may reasonably determine to be necessary in 
accordance with the provisions of the Bond Resolution; 

(2) the acquisition of fuel for the Stanton Project; 

(3) allowance for working capital requirements of the 
Stanton Project in such amounts as shall be deemed reason-
ably necessary by FMPA; 

(4) the deposit or deposits required to be made under 
the Bond Resolution from the proceeds of Bonds into any 
fund or account established pursuant to the Bond Resolution 
to meet Debt Service reserve requirements for Bonds; 

(5) the deposit or deposits required to be made under 
- the Bond Resolution from the proceeds of Bonds into any 

fund or account established pursuant to the Bond Resolution 
as a reserve for renewals, replacements and contingencies 
and retirement from service, salvage, discontinuance, sale 
or disposal of any facilities of the Stanton Project, 
including restoration of lands with respect thereto, or as 
a general or other rese~ve; 

(6) .all federal, state and local taxes and payments 
in lieu of taxes required to be paid under the 
Participation Agreement or otherwise legally required to be 
paid in connection with the acquisition and construction of 
the Stanton Project; 

(7) all cost s and expenses relating to claims or 
judgments arising out of the acquisition, construction and 
operation of the Stanton Project; 
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(8) all planning and development costs, engineering 
fees, contractors' fees, costs of obtaining governmental or 
regulatory permits, licenses and approvals, costs of real 
property, labor, materials, equipment, supplies, training 
and testing costs, insurance premiums, legal and financing 
costs, administrative and general costs, and all other 
costs properly allocable to the acquisition and construc-
tion of the Stanton Project and placing the same in 
operation; 

(9) all costs and expenses relating to inj ury and 
damage claims arising out of the acquisition, cbnstruction 
and operation of the Stanton project; 

(10) all costs incurred or associated with the sal-
vage, discontinuance and disposition or sale of properties 
required to be paid by FMPA in accordance with the 
Participation Agreement; 

(11) the costs and expenses, including discounts to 
the underwriters or other purchasers thereof, if any, 
incurred in the issuance and sale of bonds, notes or other 
evi.dences of indebtedness from time to time issued, the 
proceeds of which have been or will be required to be 
applied to one or more purposes for which Bonds could be 
issued; 

(12) all other costs incurred in connection with, and 
properly chargeable to, the acquisition and construction of 
the Stanton Project in accordance with, or which constitute 
Construction Costs, including any prepayment of operating 
expenses requi!ed under . the Participation Agreement; and 

(13) the payment of principal, premium, if any, and 
interest when due (whether at the maturity of principal or 
at the due date of interest or upon redemption) on notes or 
other evidences of indebtedness from time to time issued in 
anticipation of the issuance of Bonds, the proceeds of 
which have been or will be required to be applied to one or 
more purposes for which Bonds could be issued. 

Debt Service shall mean, with respect to any period, the 
aggregate of the amounts required by the Bond Resolution to be paid 
or deposited during said period into any fund or account created by 
the Bond Resolution for the sole purpose of paying the principal 
(including sinking fund installments) of, premium, if any, and inter-
est on all Bonds from time to time outstanding as the same shall 
become due: provided, however, that Debt Service shall not include 
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any amount payable as principal or interest solely as a result of 
acceleration of maturity of Bonds. 

Electric Capacity shall mean kilowatts (kW) electric. 

Electric Energy shall , mean kilowatt hours (kWh). 

Fuel Costs shall mean all costs incurred by fl~A during a 
period that are allocable to the acquisition, processing, transporta-
tion, delivering 'and storage of coal or other fuel source required 
for the Stanton Project, including working capital therefor. 

Initial Facilities shall mean niPA's 14 . 8193 % undivided 
ownership interest in Stanton Unit No.1. 

Month shall mean a calendar month. 

Monthly Payment Reserve Account shall mean the account of 
that name established by the Bond Resolution. 

Monthly Power Costs shall mean, with respect to each Month 
of each Contract Year, all costs (other than Project Energy Related 
Costs or Monthly Transmission Costs) attributable to the Stanton 
Project, to the extent not paid from the proceeds of Bonds or notes 
(including income from investment of such proceeds) and less any 

') amounts available in the Monthly Payment Reserve Account for the pay-
ment of Monthly Power Costs established in prior periods (including 
income from investment of reserves) which are to be applied in accor-
dance with the then current Annual Budget to the payment of ~Ionthly 
Power Costs in such Month, that are paid or incurred by FMPA during 
such Month resulting from the ownership, operation, maintenance, ter-
mination and retirement from service of, and repairs, _ renewals, 
replacements, additions, improvements, betterments and modifications 
to, the Stanton Project, including without limitation, the following 
i terns of cost: 

• 

(1) the amount required under the Bond Resolution to 
be paid or deposited during such Month into any fund or ' 
account established by the Bond Resolution for the payment 
of Debt Service on aonds; ' 

(2) the amount required under the Bond Resolution to 
be paid or ' deposited during such Month into any fund or 
account established by the Bond Resolution (other than 
funds and accounts referred to in clause (1) above), 
including any amounts required to be paid or deposited by 
reason of the transfer , of moneys from such funds or 
accounts to the funds or accounts referred to in clause (1) 
above; 
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(3) any amount which FMPA may be required during such 
Month to pay for the prevention or correction of any 
unusual loss or damage or for renewals, replacements, 
repairs, additions, improvements, betterments, and mpdifi-
cations which are required under the Participation 
Agreement or which are necessary to keep the Stanton 
Proj ect in good operating condition or to prevent a luss of 
revenues therefrom, but in each case only to the extent 
that (a) funds for such payment are not available to FMPA 
from any funds or accounts established under the Bond 
Resolution for such purpose or (b) funds for such payment 
are not provided by the issuance of Bonds; 

(4) the costs of operating and maintaining the 
Stanton Project and of producing Electric Capacity and 
Electric Energy therefrom during such Month (including 
administrative and general expenses, working capital, taxes 
or payments in lieu thereof and Fuel Costs and user charges 
for such month which Fuel Costs and user charges are pay-
able whether or not Electric Capacity and Electric Energy 
is produced by the Stanton Project, but excluding amounts 
of Fuel Costs billed or expected by FMPA to be billed as 
Project Energy Related Costs) not included in the costs 
specified in the other items of this definition and prop-
erly chargeable to the Stanton Project and an equitably 
allocated portion of FMPA's general and administrative 
expenses which are not properly chargeable to any specific 
project of FMPA; 

(5) the amount required under the Bond Resolution to 
be paid or deposited during such Month into any fund or 
account estab!ished by the Bond Resolution or otperwise for 
the payment of principal of and pranium, if any, and inter-
est on notes; 

(6) all costs incurred or associated with the discon-
tinuance and disposition or sale of properties required to 
be paid by FMPA in accordance with the Participation 
Agreement (whether or ~ot in connection with the issuance 
of a final accounting statement referred to in Section 13) 
including, but not limited to, all of FMPA's accrued costs 
and liabilities resulting from FMPA's ownership, acquisi-
tion, construction, operation, maintenance and renewals and 
replacements of the Stanton Project; 

(7) all costs and expenses relating to injury and 
damage claims required to be paid by FMPA pursuant to the 
participation Agreement or otherwise in connection with the 
operation of the Stanton Project; 
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(8) any additional amount not specified in the other 
items of this definition (excluding Project Related Energy 
Costs and Monthly Transmission Costs) which must be paid by 
FHPA during such Month under the Participation Agreement or 
any other costs incurred by Fl'.PA during such Month relating 
to the Stanton Project (including any amounts to be paid . 
into the 110nthly Payment Reserve. Account established by 
FMPA for the payment of Monthly Power Costs in future 
Months) which are not otherwise included in any of the 
costs specified herein; and 

(9) any additional amount which must be realized by 
nlPA during such Month in order to meet the requirement of 
any rate covenant of the Bond Resolution with respect to 
Debt Service coverage or which FMPA deems advisable in the 
marketing of its Bonds. 

Nonthly Transmission Costs shall mean, with respect to each 
Month of each Contract Year, all costs attributable to the transmis-
sion and delivery pursuan·t to the Pow·er Sales Contracts of Electric 
Capacity and Electric Energy to the Project Participants' Points of 
Delivery under any transmission contracts, transmission agreements 
and transmission arrangements . 

Net Electric Capacity and Energy shall mean the gross elec-
tric capability, and associated Electric Energy, of the Stanton 
Project less the associated Electric Energy utilized by the Stanton 
Project for all processes, auxiliary equipment and systems used or 
useful in connection with start-up, operation, maintenance, control, 
supply or shutdown of the Stanton Project, including appropriate sta-
tion service transformer losses. 

~ shall mean Orlando Utilities Commission, a statutory 
commission under the laws of the State of Florida and, subject to the 
provisions of the Participation Agreement, its successors and 
aSSigns . 

Participation Agreement shall mean the Participation 
Agreement between Orlando Utilities C~ssion and Florida Municipal 
Power Agency for the Joint -Ownership of Curtis B. Stanton Energy 
Center Unit One Generation Project, made as of January 16 , 1984 
between FMPA and OUC for the purchase of a 14.8193' undivided owner-
ship interest in Stanton Unit No.1, as the same may be amended or 
supplemented from time to time in accordance with the proviSions 
thereof, which governs FMPA's rights and obligations relating to its 
interest in stanton Unit No.1. 
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Point or Points of Delivery shall mean the point or points 
of delivery from time to time agreed to between the Project 
PartiCipant and FMPA. 

Power Entitlement Share shall mean, with respect to each 
Project Participant, that percentage of Project Capability shown 
opposite the name of such Project Pa~ticipant in the Schedule of 
Project Participants as the same may be adjusted from time to time in 
accordance with the provisions hereof. 

Power Sales Contracts shall mean this Power Sales Contract 
and the other Power Sales Contracts, dated the date hereof, between 
FMPA and the other Project Participants, all relating to the Stanton 
Project, as the same may be amended fram time to time, and any sub-
stantially similar contract entered into by FMPA in connection with 
any transfer of a Project Participant's Power Entitlement Share pur-
suant to Section 19, any assignment of such Power Entitlement Share 
pursuant to paragraph (c) of Section 28 or any assignment of such 
Power Entitlement Share with the consent of FMPA in accordance with 
paragraph (a) of Section 28. 

Project Capability shall mean the amount of Net Electric 
Capacity and Energy, if any, which the Stanton Project is capable of 
generating at any particular time (including times when the Stanton 
Unit No. 1 is not operable or operating or the operation thereof is 
suspended, interrupted, interfered with, reduced or curtailed, in 
each case in whole or in part for any reason whatsoever) to which 
FMPA is entitled under the Participation Agreement all determined in 
accordance with such agreement. 

Project Energy Related Costs shall mean, with respect to 
the Stanton Project, those costs which vary with the -amount of 
Electric Capacity and Electric Energy produced from time to time, 
including without limitation, Fuel Costs allocated to fuel burned or 
consumed during any period (other than Fuel Costs payable as Monthly 
Power Costs), cost of all disposal of wastes directly relating to 
production of Electric Capacity and Electric Energy and other costs 
incurred under the Participation Agreement which are directly related 
to the amount of Electric capacity and Electric Energy produced under 
the Participation Agreement. 

Project Participants shall mean the parties, including the 
Project Participant, other than FMPA, to Power Sales Contracts sub-
stantially similar hereto. 

Project Participant's Minimum Loading Level shall mean, 
with respect to each Project Participant, the minimum amount of 
production which such Project Participant, or FMPA or its agent for 
certain Project Participants in accordance with Section 5 hereof, may 
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be required to schedule when the Stanton Project or any portion 
thereof is operating, which minimum amount in any hour shall be 
determined by multiplying the minimum amount of production which FMPA 
may be required to schedule or cause to be scheduled pursuant to the 
participation Agreement by a fraction, the numerator of which is such 
Project Participant's Power Entitlement Share and the denominator of 
which is the aggregate of the Power Entitlement Shares of the Project 
participants. 

Project support Contracts shall mean the contracts, dated 
as of January 16 , 1984, each between FMPA and a Project participant, 
providing for the payment of costs relating to the Stanton Project 
during such periods when all such costs are not required to be paid 
pursuant to the terms of the Power Sales Contracts, as the same may 
be amended or su~plemented in accordance with the terms thereof and 
the Bond Resolutlon. 

Schedule of Project Participants shall mean the Schedule of 
Project Participants contained in Annex 1 hereto,. as the same may be 
amended or supplemented from time to time in accordance with the pro-
visions hereof. 

Stanton Project shall mean the Initial Facilities, the 
Additional Facilities and related contractual arrangements and agree-
ments including arrangements and agreements for the transmission of 
Electric Capacity and Electric Energy . 

Stanton Unit No. 1 shall mean the Curtis H. Stanton Energy 
Center Unit One equipment, structures and improvements which comprise 
the nominally rated 415 MW net coal fueled generating unit to be 
known as Stanton Unit No.1, to be located in Orange County, Florida, 
including for such unit (i) the land delineated and described in 
Exhibit F to the participation Agreement and all land rights pertain-
ing thereto, (ii) additions, improvements, renewals and replacements 
to said generating unit, (iii) the steam generator, turbine, electri-
cal generat~r, precipitator, scrubber, cooling tower, chimney, trans-
formers and associated subsystems and other systems or facilities as 
more particularly described in Exhibit A to the Participation 
Agreement, (iv) an initial fuel invent.ory for use in connection with 
Stanton Unit No.1, and (v) inventories of materials, supplies, fuel, 
tools and equipment for use in connection with Stanton Unit No.1. 

Transmission Services shall mean, with respect to each 
Project Participant, any provisions for the transmission of such 
Project Participant's Power Entitlement Share to its Point or Points 
of Delivery, as may be determined from time to time, pursuant to any 
transmission contracts, transmission agreements or other transmission 
arrangements. 
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!!niform System of Accounts shall mean the Federal Energy 
Regulatory Commission (or its successor in function) Uniform Systems 
of Accounts prescribed for Class A and Class B Public Utilities and 
Licensees, as the same may be modified, amended or supplemented from 
time to time. 

SECTION 2. Term of contract. 

This Power Sales Contract shall become effective upon exe-
cution and delivery of Power Sales Contracts by all Project 
Participants originally listed in the Schedule of Project 
Participants and by FMPA and shall, unless this Power Sales Contract 
is terminated pursuant to Section 29 hereof, continue until the 
l atest of (i) the date the principal of, premium, if any, and inter-
est on all Bonds have been paid or funds set aside for the payment 
t hereof, (ii) the later of (a) the date Stanton unit No. I is finally 
disposed of as an electric generating unit pursuant to the 
Participation Agreement or (b) the date the interest of FMPA in 
Stanton unit No. I is terminated pursuant to the Participation 
Agreement or is otherwise disposed of, or (iii) the date all obliga-
tions of FMPA under the Participation Agreement have been paid, per-
formed or duly provided for as provided therein. Neither termination 
or expiration .of this Power Sales Contract shall affect any accrued 
l iability or obligation hereunder . Notwithstanding the foregoing, in 
the event it is ultimately determined that any other Project 
Participant failed to duly and validly execute and deliver its Power 
Sales Contract or Project Support Contract or both, or if any other 
Power Sales Contract or Project Support Contract or both, or any por-
tion thereof, shall be deemed invalid or unenforceable for any other 
reason whatsoever, such determination shall in no way affect the com-
mencement, term or enforceability of this Power Sales Contract or the 
Project Participant's ob~igationshereunder. 

SECTION 3. Sale and Purchase. 

FMPA agrees to and does sell, and the Project Participant 
agrees to and does hereby purchase, the Project Participant's Power 
Entitlement Share and the Project Participant's Transmission 
Services. The Project Participant shall, in accordance with and 
subject to the provisions of Section 4 hereof, pay FMPA (i) for its 
Power Entitlement Share, an amount determined by multiplying Monthly 
Power Costs by the Project Participant's Power Entitlement Share, 
(ii) for its share of monthly Project Energy Related Costs, an amount 
determined by multiplying Project Energy Related Costs for such Month 
by a fraction the numerator of which is the Electric Energy scheduled 
from the Stanton Project by the Project Participant during the Month 
to which such payment relates and the denominator of which is the 
Electric Energy scheduled from the Stanton Project by all Project 
Participants during such Month, and (iii) all costs described in the 

- 11 -



) 

definition of Monthly Transmission Costs which are properly 
allocable, as determined by FMPA, to the Project Participant. 

In the event that OUC makes available to FMPA any part of 
the Net Electric Capacity and Energy from Stanton Unit No. I to which 
OUC is entitled under the Participation Agreement, all payments to be 
made:by any Project participant to FMPA for any such Net Electric 
Capacity and Energy which the Project Participant receives arid pay-
ments or credits to any Project Participant by FMPA for any such Net 
Electric Capacity and Energy which FMPA sells to any other party as 
agent for such Project participant shall not be included in the com-
putation of any payments or credits required to be made under, or in 
any other way governed by or subject to, this Power Sales Contract. 

SECTION 4. Method of Payment. 

(al On or before 90 days prior to the estimated com-
mencement of the first Contract Year and on or before July 
I prior to the beginning of each COntract Year thereafter, 
the Board of FMPA shall adopt and mail to the Project 
Participant an Annual Budget for the Contract Year which 
shall provide an estimate of the Project Participant's 
monthly payments hereunder and serve as a basis for Project 
Participants's payments hereunder for Monthly Power Costs 
and Monthly Transmission Costs for such Contract Year. 
During each Contract Year, the Board shall review its 
Annual Budget for the remainder of the Contract Year at the 
end of each calendar quarter during each Contract Year and 
at such other time as it shall deem desirable. In the 
event such or any other review indicates that such Annual 
Budget will not substantially correspond with actual 

-Monthly Power Costs, actual Project Energy Related Costs or 
actual Monthly Transmission Costs, or if at any time during 
such Contract Year there are or are expected to be extraor-
dinary receipts, credits or costs substantially affecting 
the Monthly Power Costs, Project Energy Related Costs or 
Monthly Transmission Costs, the Board of FMPA shall adopt 
and mail to each Project Participant an amended Annual 
Budget applicable to the _remainder of such Contract Year 
which shall provid-e an estimate ·of the p-roject 
Participant's monthly payments hereunder for the remainder 
of such Contract Year and serve as the basis for the 
Project Participant's monthly payments for Monthly Power 
Costs and Monthly Transmission Costs hereunder for the 
remainder of such Contract Year. 

(bl On or before the lOth day of each Month beginning 
with the second Month of the first Contract Year, FMPA 
shall render to the Project Participant a monthly statement 
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showing, in each case with respect to the prior Month, (i) 
the amount payable by the Project Participant in respect of 
Monthly Power Costs, as shown in the Annual Budget for such 
Contract Year or in an amended Annual Budget for the 
remainder of the Contract Year containing such Month; 
(ii) the amount payable by the Project Participant in 
respect of Project Energy Related Co.sts as computed for 
each participant in accordance with clause (ii) of 
Section 3 hereof; (iii) the amount payable by the Project 
Participant in respect of Monthly Transmission Costs, as 
shown in the Annual Budget for such Contract Year or in an 
amended Annual Budget for the remainder of the Contract 
Year containing such Month; (iv) the amount, if any, deter-
mined in accordance with paragraph (f) of this Section 4 to 
be credited to or paid by the Project participant with 
respect to any adjustment for actual Monthly Power Costs or-
actual Monthly Transmission Costs incurred during the next 
preceding Contract Year; (v) the credits, if any, against 
the Project Participant's share of Monthly Power Costs 
determined in accordance with paragraph (i) of this Section 
4; (vi) the amount, if any, credited to or payable by the 
Project participant with respect to any adjustment for 
actual Project Energy Related COsts incurred during a prior 
Month for which credit or payment has not been made; and 
(vii) any other amounts (except amounts in respect of 
Monthly Power Costs, Project Energy Related Costs ' and 
Monthly Transmission Costs, which amounts are intended to 
be billed exclusively pursuant to clauses (i), (ii) and 
(iii) above, respectively) payable by or credited to such 
Project Participant pursuant to this Power Sales Contract 
or the Bond Resolution not otherwise shown; and such 
Project Participant shall pay the total of such amounts at 
the times specified in paragraph (c) - of this Section 4. 

(c) Monthly payments required to be paid to FMPA pur-
. suant to this Section 4 shall be due and payable to fMPA at 
the principal office of fMPA, or such. other address as FMPA 
shall designate in_ writing to the Project Participant, on -
the 25th day of the Month in which the monthly statement 
was rendered. 

(d) _ If payment in full is not made on or before the 
close of business on the due date, a delayed-payment charge 
on the unpaid amount due for each day overdue will be 
imposed at a rate equal to the annual percentage prime rate 
of interest being charged on such day for 90-day loans to 
substantial and responsible borrowers by the Trustee under 
the Bond Resolution, plus 5', or the maximum rate lawfully 
payable by the p~oject Participant, whichever is less. If 
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said due date is Saturday, Sunday or a holiday, the next 
following business day shall be the last day on which pay-
ment may be made without the addition of the 
delayed-payment charge. 

(e) In the event of any dispute as to any portion of 
any monthly statement, the Project Participant shall never- _ 
theless pay the full amount of the disputed charges when 
due and shall give wr i tten notice of the dispute to FMPA 
not later than the date such payment is due. Such notice 
shall identify the disputed bill, state the amount in dis-
pute and set forth a full statement of the grounds on which 
such dispute is based. No adjustment .shall be considered 
or made for disputed charges unless notice is given as 
aforesaid. FMPA shall give consideration to such dispute 
and shall advise the Project Participant with regard to its 
position relative thereto within thirty (30) days following 
receipt of such written notice. Upon final determination 
(whether by agreement, arbitration, adjudication or 
otherwise) of the correct amount, any difference between 
such correct amount and such full amount shall be properly 
reflected in the statement next submitted ~o the Project 
Participant after such determination. 

(f) On or before one hundred twenty days after the 
end of each Contract Year, and at such other times as it 
shall deem desirable, FMPA will submit to the Project 
Participant a detailed statement of the actual aggregate 
Monthly Power Costs and Monthly Transmission Costs and any 
adjustment thereof or credit thereto pursuant to 
paragraph (i) of this Section 4 and Project Energy Related 
Costs and th~ Project Participant's share of each, and all 
other amounts, if any, payable by or credited to the 
Project Participant pursuant hereto for all of the Months 
of such Contract Year or for such number of months as FMPA 
deems appropriate, and adjustments of the aggregate Monthly 
Power Costs and Monthly Transmission Costs, if any, for any · 
prior Contract Year and any adjustment thereof or credit 
thereto pursuant to paragraph (i) of - this Section 4 and 
Project Energy Related Costs allocable to the Project 
Participant, based on the annual audit of - accounts provided 
for in Section 10 hereof or, if for a period other than a 
full Contract Year, on such other information as FMPA deems 
reliable. If, on the basis of the statement submitted as 
provided in this paragraph (f), the actual aggregate 
Monthly Power Costs and Monthly Transmission Costs and any 
adjustment thereof or credit thereto pursuant to 
paragraph (i) of this Section 4 and Project Energy Related 
Costs allocable to the Project Participant and other 
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amounts payable for any Contract Year exceed the estimate 
thereof on the basis of which the Project Participant has 
been billed, the amount of such deficiency shall be divided 
into six, or fewer, as determined by the Board of FHPA in 
its sole discretion, equal installments and added to the 
Project Participant's monthly statement for each of the 
next succeeding six or fewer months, as appropriate, as 
provided in clause (iv) of paragraph (b) of this 
Section 4. If, on the basis of the statement submitted 
pursuant to this paragraph (f), the actual aggregate 
Monthly Power Costs and Monthly Transmission COsts and any 
adjustment thereof or credit thereto pursuant to 
paragraph (i) of this Section 4, and Project Energy Related 
Costs allocable to the Project Participant or other amounts 
payable for any Contract Year are less than the estimate 
therefor on the basis of which such Project Participant has 
been billed, the amount of such excess shall be divided 
into six, or fewer, as determined by the Board of FHPA in 
its sole discretion, equal installments and credited to the 
Project participant's monthly statement for each of the 
next succeeding six or fewer months, as appropriate, as 
provided in clause (iv) of paragraph (b) of this 
Section 4. 

, 
(g) Project Energy Related Costs, including any 

adjustments thereto, shall be determined by FHPA in accor-
dance with the applicable provisions of this Power Sales 
Contract and the Participation Agreement, respectively. 
The Project PartiCipant shall pay such amounts pursuant to 
paragraphs (b) and (c) of this Section 4. 

(h) The obligation of the Project Participant to make 
the payments under this Section 4 for its share of Monthly 
Power Costs, Project Energy Related Costs, Monthly 
Transmission Costs and other amounts shall constitute an 
obligation of the Project PartiCipant payable as an ope rat-
ingexpense of the Project Participant's electric or inte-
grated utility system solely from the revenues and other 
available funds of the· electric or integrated utility 
system, and such payments shall be made in respect of any 
Month during any part of which both Electric Capacity and 
Electric Energy were available to the Project Participant 
from the Stanton Project. Subject to the provisions of 
paragraph (j) of this Section 4, the obligation of the 
Project Participant to make payments under this Power Sales 
Contract is conditioned only on both Electric Capacity and 
Electric Energy being made available to the Project 
Participant at any time during the Month to which the 
payment relates and shall not be subject to any reduction, 

- 15 -



whether by offset, counterclaim, or otherwise, and shall 
not be otherwise conditioned upon performance of FMPA or 
OUC under the ParticiFEltioh Agreement or the performance by 
FMPA under this or any other agreement or instrument or the 
validity or enforceability of any other Power Sales 
Contract, any other Project Support Contract or any other 
agreement between FMPA .and any other Project Participant. 
Subject to the provisions of paragraph (j) of this 
Section 4, the Project Participant shall not be required to 
make any payment hereunder in respect of any Month in which 
no Electric Capacity and Electric Energy are made available 
to the Project Participant from the Stanton Project. The 
obligation of the Project Participant to make payments 
under this Section 4 shall not constitute a debt of the 
Project participant within the meaning of any constitu-
tional or statutory provision or limitation or a general 
obligation of or pledge of the full faith and credit of the 
Project participant, and neither the Project Participant 
nor the State of Florida or any agency or political subdi-
vision thereof shall ever be obligated or compelled to levy 
ad valorem taxes to make the payments provided for in this 
Section 4, and the obligation of the Project Partici~nt to 
make pay~ents pursuant to this Section 4 shall not give 
rise to or constitute a lien upon any property of the 
Project participant or any property located within its 
boundaries or service area. 

(i) Subject to the provisions of the Bond Resolution, 
FMPA shall apply as a credit against Monthly Power Costs 
interest earned on investments held under the Bond 
Resolution and all proper credits against the Cost of 
Acquisition and Construction of the Stanton Project, 
including, without limi~ation, all receipts, revenues and 
other monies to the extent received by FMPA or credited to 
it under the Participation Agreement from insurance pro-
ceeds, condemnation awards, damages collected from contrac-
tors, subcontra.ctors or others and proceeds from the sale 
or other disposition of surplus property, all related to 
the StantonProje.ct, in each case, to the extent not cred-
ited against the Cost 6f Acquisition and Construction. 

(j) In the event that any amount which would have 
been added to the Project Participant's monthly statement 
or credited to such monthly statement for any Month in 
accordance with paragraph (f) of this Section 4 cannot be 
so added or credited because the Project Participant is not 
required to make a payment hereunder because no Electric 
Capacity and Electric Energy from the Stanton Project were 
maae available to the Project participant during the Month 
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to which the statement relates, then the amount of such 
addition or credit shall be paid by FMPA or the Project 
Participant to the other as appropriate as though a payment 
were required to be made hereunder in respect of such 
Month. 

(k) The Project Participant's electric utility system 
shall be deemed to be a part of an integrated utility 
system for purposes of this Power Sales Contract if the 
revenues of the electric utility system (i) are commingled 
with the revenues of one or more other utility systems 
owned by the Project Participant, or (ii) are utillzed to 
pay operating expenses of the Project Participant's elec-
tric utility system and one or more other utility systems 
owned by the Project Participant, or (iii) are pledged to 
secure bonds issued to finance one or more other utility 
systems owned by the Project Participant. 

SECTION 5. Scheduling of Deliveries. 

All of the provisions of this Section 5 are subject to the 
provisions of the ~rticipation Agreem~nt, and in the event of any 
inconsistencies between this Section 5 and the provisions of the 
Participation Agreement governing scheduling, the terms of the 
Participation Agreement shall govern. The Project participant shall 
be entitled to receive Electric Capacity and Electric Energy to which 
the Project Participant is entitled under this Power Sales Contract. 
Any Project Participant that has generating capacity resources on its 
system and is capable of scheduling the output of its Power 
Entitlement Share of the Stanton Project shall provide to FMPA or its 
designee a written advance daily schedule of hourly Electric Energy 
to be delivered to the Project Participant's Point or Points of 
Delivery. FMPA or its avent shall make every effort to conform' with 
the Project Participants daily schedules up to the amount of the 
Project Participants' Power Entitlement Shares. The Project 
Participant shall provide FMPA with such other estimated schedules of 
Electric Capacity and Electric Energy as FMPA may reasonably require 
to carry out the duties of FMPA under the Participation Agreement. 
Deliveries in variance with scheduled deliveries shall be treated as 
inadvertent Electric Energy imd shall be returned in kind under com-
parable ~oad and operating conditions as promptly as possible at 
times mutually agreed upon or in accordance with interchange agree-
ments between such Project Participant and others. 

For any Project Participant that does not have generating 
capacity resources on its system or is not capable of scheduling the 
output of the Stanton Project, FMPA or its agent shall have the sole 
responsibility for the scheduling and dispatching of the Project 
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participant's available Electr ic Capacity and Electric Energy from 
its Power Entitlement Share of the Stanton Project. 

FMPA may appoint an agent from time to time to dispatch the 
output of the Stanton Project to the Project Participants' Points of 
Delivery. The agent shall schedule and dispatch FMPA's entitlement 
to the output of the Stanton Project in accordance with standard 
scheduling and dispatching procedures, and FMPA shall provide the 
agent with any and all information needed by the agent in order to 
carry out its dispatch function. Subject to the applicable provi-
sions of the Participation Agreement, FMPA or its agent shall use it 
best efforts to schedule or cause to be scheduled such production and 
use in accordance with the schedules furnished to it by certain 
Project Participants as herein provided, including revisions thereto; 
prov ided that the Project Participant's disratcher shall be permitted 
to maintain communication with FMPA or its agent for purposes of mod-
ifying schedules during periods of emergency or for economic disratch 
of energy production; and provided further that the Project 
Participant shall promptly notify FMPA or its agent of any such 
schedule modifications and FMPA shall neither schedule nor dispose of 
Electric Capacity and Electric Energy in any way which would cause 
FMPA to be in violation of the Participation Agreement or of 
Section 27 hereof. FMPA shall inform the Project Participant's dis-
~tcher when the Project. Participant's schedule of energy production 
ln any hour shall be increased to the Project Participant's Minimum 
Loading Level. FMPA shall use its best efforts to keep the Project 
Participant informed of all matters which may affect the Project 
Participant's ability to carry out the provisions of this Section 5. 
All schedules, including revisions thereto, shall be adjusted after 
the fact by FMPA to reflect actual deliveries of Electric Capacity 
and Electric Energy under this Power Sales Contract. 

SECTION 6. Point of Delivery. 

Electric Capacity and Electric Energy scheduled by the 
Project Participant pursuant to Section 5 of this Power Sales 
Contract will be delivered at the Project Participant's Point or 
Points of Delivery. Such deliveries will be properly adjusted for 
transmission losses incurred between the point of output and the 
Point of Delivery over the transmission systems in Florida. . 

The Project Participant shall be responsible for delivery 
of Electric Capacity and Electric Energy from the Point of Delivery. 
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SECTION 7. Reactive Power. 

Unless otherwise mutually agreed by FMPA and the project 
participants, the Project Participants shall provide the reactive 
power requirements of their respective electric systems and shall 
supply any reactive power required to maintain the power factor of 
the power delivered by FMPA to the individual Project Participant's 
Point or Points of Delivery as near unity as practical, except as 
otherwise may be arranged from time to time between FMPA and the 
Project Part~cipant due to the then existing conditions. The Project 
Participant will be responsible for any costs associated with FMPA or 
its agent having to maintain a required power factor under agreements 
with other electric systems. 

SECTION 8. Availability of Entitle.ent S~res • . 

Except as provided otherwise by this Power Sales Contract, 
and subject to the provisions of the Participation Agreement and any 
applicable transmission contracts, transmission agreements or other 
transmission arrangements relating to the Stanton Project, the 
Project partici~t's Power Entitlement Share shall be made available 
in accordance w~th this Power Sales Contract during the term of this 
Power Sales Contract; provided, however, that non-delivery of 
Electric Capacity and Electric Energy for any reason for any part, 
but not all, of a Month shall not relieve the Project Partic~pant 
from its obligations to make its payments under S·ection 4 hereof. 

SECTION 9. Insurance. 

Subject to the provisions of the Participation Agreement 
and the Bond Resolution, FMPA shall maintain, or cause to be main-
tained, in force, as part Qf the CQst of Acquisition and 
Construction, Monthly Power Costs or Monthly Transmission Costs, as 
appropriate, insurance with responsible insurers with policies, pay-
able to one or more of the parties to the Participation Agreement, to 
FMPA or the trustee referred to in paragraph (b) of Section 28 hereof 
as their interests shall appear, against risk or direct physical 
loss, damage or destruction of the Stanton Project, at least to the 
extent that similar insurance is usually carried by utilities con-
structing and operating electric generation facilities and transmis-
sion facilities of the nature of the generation and transmission 
facilities of the Stanton Project, including liability insurance and 
employers' liability, all to the extent available at reasonable cost 
but in no case less than will satisfy all applicable regulatory 
requirements. 
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SECTION 10. Accounting. 

FMPA agrees to keep accurate records and accounts relating 
to the Stanton Project and relating to Monthly Power Costs, Project 
Energy Related Costs and Monthly Transmission Costs, in accordance 
with the Bond Resolution and the Uniform System of Accounts, separate 
and distinct from its other records and accounts. Said accounts 
shall be audited annually, which audit may be conduCted as part of 
and in connection with the normal year-end audit of FMPA, by a firm 
of certified public accountants, experienced in public finance and 
electric utility accounting and of national reputation, to be 
employed by FMPA. A copy of each annual audit, including all written 
comments and recommendations of such accountants, shall be furnished 
by FMPA to the Project Participant not later than 120 days after the 
end of each Contract Year. 

The Project Participant agrees to keep accurate records and 
account s r ela ting to the conduct of its business and shall supply to 
FMPA not later than 180 days after the end of each fiscal year, or at 
such later date as may be agreed to by FMPA upon the written request 
of the Project Participant, a copy of the annual audit of such 
records and accounts certified by a firm of certified public accoun-
tants, experienced in electric utility accounting. 

SECTION 11. Inforaation to be Made Available. 

(al Based, in each case, upon the data most recently 
available to FMPA pursuant to the Participation Agreement, 
FMPA will prepare and issue to the Project Participants the 
following reports each Month of the Contract Year: 

(l l financial and operating statement relati_ng to the 
Stanton Project, 

(2) status of the Stanton Project annual budget, 

(3) status of construction budget of the Stanton 
Project during construction, and 

-(4) monthly operating statistics relating to the 
Stanton Proj ect ; 

(b) FMPA shall furnish or otherwise make available to 
the Project participant all other information which FMPA 
receives under the Participation Agreement. 

(cl The Project Participant shall, upon request, 
furnish to FMPA all such information, certificates, 
certified copies of official Eroceedings, engineering -- - . . _-- ----------- ._- ." . 
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reports, feasibility reports, information relating to load 
forecasts and generation and transmission expansion plans, 
financial statements, opinions of counsel (including the 
opinion required by subsection (d) hereof), official state-
ments and other documents as (i) shall be reasonably neces-
sary in connection with the financing, acquisition, con-
struction, operation, maintenance, abandonment or retire-
ment of the Stanton Project or (ii) FMPA shall be reason-
ably requested to deliver pursuant to the Participation 
Agreement. 

(d) The Project participant shall, at the time 
requested by FMPA, cause an opinion or opinions (i) in the 
form attached hereto as Annex 2 to be delivered by one or 
more attorneys or firms of attorneys satisfactory to FMPA 
with respect to the authorization, execution and validity 
of this Power Sales Contract as it relates to the Project 
Participant, and, if the Project Participant shall have 
bonds outstanding secured by revenues of its electric or 
integrated utility system, the legality under the terms and 
conditions of the ordinance, resolution, indenture or other 
contractual arrangement with the holders of suCh bonds of 
the performance by the Project Participant of its covenants 
and agreements under this Power Sales Contract, and (ii) in 
such form as may be required under the Participation 
Agreement. 

SBC'rIOB 12. Additional. Bonds and Refunding Balds. 

(a) Additional Bonds may be sold and issued by FMPA 
in accordance with the provisions of the Bond Resolution at 
any time and from time to time in th~ event, ,£or any 
reason, the proceeds derived from the sale of Bonds prior 
to such time shall be insufficient for the purpose of 
paying the Cost of Acquisition and Construction of the 
Stanton Project. 

(b) Additional Bonds may be ' sold and issued by FMPA 
in accordance with the provisions of the Bofid Resolution at 
any time and from time to time in the event funds are 
required to pay all or a portion of the Cost of Acquisition 
and Construction of any Additional Facilities to the extent 
that sufficient funds are not available therefor in any 
Fund or Account under the Bond Resolution. 

(cl Any such additional Bonds shall be secured by the 
pledge made pursuant to the provisions of Section 16 hereof 
of this Power Sales Contract and of the payments required 
to be made by the Project Participant under Section 4 of 
this Power Sales Contract and all other payments 
attributable to the Stanton Project to be made in 
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accordance with or pursuant to any other provlslon of this 
Power Sales Contract, as such payments may be increased ahd 
extended by reason of the issuance of such additional 
Bonds, and such additional Bonds may be issued in amounts 
sufficient to pay the full amount of such costs referred to 
in clause (a) or (b) above and to provide such reserves as 
may be reasonably determined by FMPA to be desirable. Any· 
such additional Bonds issued in accordance with the provi-
sions of this Section 12 and secured by the pledge of pay-
ments to be made in accordance with the provisions of this 
Section 12 may rank pari passu as to the security afforded 
by the provisions of this Power Sales Contract with all 
Bonds theretofore issued pursuant to and secured in accor-
dance with the provisions of this Power Sales Contract or 
the Bond Resolution. 

(d) In the event Monthly Power Costs, Project Energy 
Related Costs and/or Monthly Transmission Costs may be 
reduced by the refunding of any Bonds then outstanding or 
in the event it shall otherwise be advantageous, in the 
opinion of FMPA, to refund any Bonds, FMPA may issue and 
sell refunding Bonds in accordance with the Bond Resolution 
to be secured by the pledge made pursuant to the provisions 
of Section 16 hereof of this Power Sales Contract and of 
the payments required to be made by the Project participant 
under Section 4 of this Power Sales Contract and all other 
payments attributable to the Stanton Project to be made in 
accordance with or pursuant to any other provision of this 
Power Sales Contract. Any such refunding Bonds issued in 
accordance with the provisions of this Section 12 and 
secured by the pledge of such payments may rank pari passu 
as to the security afforded by the provisions of this Power 
Sales CO.ntract with- all Bonds theretofore issued pursuant 
to and secured in accordance with the provisions of this 
Power Sales Contract. 

SECTION 13. Disposition or Teraination of tbe Stanton 
Project • . 

Subject to the provlslons of the Participation Agreement, 
if Stanton Unit No. 1 shall never be placed in service or shall be 
permanently removed from service, FMPA shall use its best efforts to 
cause Stanton Unit No. 1 to be economically salvaged, discontinued, 
disposed of or sold in whole or in part. The costs of salvage, dis-
continuance or disposition shall include, but shall not be limited 
to, all accrued costs and liabilities resulting from the construc-
tion, operation (including oost of fuel), maintenance of and renewals 
and replacements to the Stanton Project. FMPA shall, after Stanton 
Unit No. 1 has been finally salvaged or disposed of, give each 
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Project participant a final accounting statement which shall, if all 
Bonds have been paid in full or provision for such payments shall 
have been made in accordance with the provisions of the Bond 
Resolution, credit to the Project Participant, and deduct from any 
amount otherwise chargeable to it, the Project Participant's share of 
the fair value of any disposable assets related to the Stanton 
Project then voluntarily retained by FMPA. If any such final 
accounting statement shows that the costs referred to above exceed 
such credits after application by FMPA of all available funds held 
under the Bond Resolution for such purpose, the project Participant 
shall pay FMPA the amount shown to be due by such final accounting 
statement as an adjustment to previously paid Monthly Power Costs. 
If any such final accounting statement shows that the costs referred 
to above are less than such credits after application by FMPA of all 
other available funds held under the Bond Resolution for such pur-
pose, FMPA shall, upon payment or provision for payment of all Bonds 
being made as provided in the Bond Resolution, pay the Project 
Participant, as an adjustment for overpayments of its share of 
Monthly Power Costs, an amount equal to its share of the amount of 
the excess credit. 

SECTION 14. Project Participant Covenants. 

The Project participant agrees (a) · to maintain its electric 
or integrated utility system in good repair and operating condition; 
(b) to cooperate with FMPA in the performance of the respective obli-
gations of such Project Participant and FMPA under this Power Sales 
Contract; and (c) to establish, levy and collect rents, rates and 
other charges for the products and services provided by its electric 
or integrated utility system, which rents, rates, and other charges 
shall be at least sufficient (i) to meet the operation and mainte-
nance expenses of such electric or integrated utility system, (ii) to 
comply with all covenants pertaining thereto co·ntainea in, and ·all 
other provisions of, any resolution, trust indenture, or other secu-
rity agreement relating to any bonds or other evidences of indebted-
ness issued or to be issued by the Project Participant, (iii) to gen-
erate funds sufficient to fulfill the terms of all other contracts 
a.nd agreements made by the Project Participant, including, without 
limitation, this Power Sales Contract, and (iv) to pay all other 
amounts payable from or constituting a -lien or charge on the revenues 
of its electric or integrated utility system. 

The Project Participant further agrees that it will not 
take any action, except as permitted by Section 2B(c) hereof, which 
will lead to its withdrawal as a member of FMPA or other termination 
of its membership in FMPA during the term of this Power Sales 
Contract and that it will not vote for or otherwise participate in 
any action to dissolve or otherwise terminate the existence of FMPA 
during the term of t~is Power Sales Contract. 
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The Project participant covenants that it will not make any 
sales of its Power Entitlement Share, or take any other action, which 
would adversely affect the exemption from Federal income taxation of 
interest paid on the Bonds. 

SECTION 15. Operation and Maintenance. 

Subject to the provisions of the Participation Agreement, 
FMPA covenants and agrees that it will use its best efforts to oper-
ate, maintain and manage the Stanton Project or cause the same to be 
operated, maintained and managed in an efficient and economical 
manner . 

SECTION 16. Pledge of Payments. 

All right, title and interest of FMPA in, to and under this 
Power Sales Contract and all payments required to be made by the 
Project Participant pursuant to the provisions of Section 4 hereof, 
and all other payments attributable to the Stanton Project to be made 
in accordance with or pursuant to any other provision of this Power 
Sales Contract, shall be pledged, subject to application in accor-
dance with the provisions of the Bond Resolution, to secure the pay-
ment of Bonds. 

SECTION 17. Event of Default. 

Failure of the Project Participant to make to FMPA when due 
any of the payments for which provision is made in this Power Sales 
Contract or failure of the Project Participant to make when due any 
of the payments for which provision is made in Section 3 of the 
Project Participant's Project Support Contract shall constitute an 
immediate default on the part of the Project Participant. 

SECTION 18. Continuing Obligation, Right to Discontinue 
Service. 

In the event of any default referred to in Section 17 
hereof, the Project Participant shall not be relieved of its liabil-
ity f9r payment of the amounts in default and FMPA shall have the 
right to recover from the Project Participant any amount in default. 
In enfor.cement of any such right of recovery, FMPA may bring any 
suit, action, or proceeding in law or in equity, including mandamus. 
injunction, specific performance, declaratory judgment, or any combi-
nation thereof, as may be necessary or appropriate to enforce any 
covenant, agreement or obligation to make any payment for which pre
vision is made in this Power Sales Contract against the ProJect 
Participant, and FMPA may, upon thirty days written notice to the 
Project Participant, cease and discontinue, either permanently or on 
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a temporary basis, providing all or any portion of the Project 
participant's Power Entitlement Share or Transmission Services. 

SECTION 19. Transfer of Power Entitlement Shares Following 
Default. 

In the event of a default by any Project Participant and 
permanent discontinuance of service pursuant to Section 18 of such 
Project Participant's Power Sales Contract, FMPA is hereby appointed 
the agent of such Project Participant for the purpose of disposing of 
such Project Participant's Power Entitlement Share and as such agent, 
FMPA shall proceed to dispose of such defaulting Project 
Participant's Power Entitlement Share as follows: 

(a) FMPA shall first offer to transfer to all other 
nondefaulting Project Participants a pro rata portion of 
the defaulting Project Participant's Power Entitlement 
Share which shall have been discontinued by reason of such 
default. Any part of such Power Entitlement Share of a 
defaulting Project Participant which shall be declined by 
any nondefaulting Project participant shall be reoffered 
pro rata to the nondefaulting Project Participants which 

.have accepted in full the first such offer; such reoffering 
shall be repeated until such defaulting Project 
participant's Power Entitlement Share has been reallocated 
in full or until all nondefaulting Project Participants 
have declined to take any portion or additional portion of 
such defaulting Project Participant's Power Entitlement 
Share. 

(b) In the event less than all of a defaulting 
Project Participant's Power Entitleme~t Share shall be 
accepted by the other nondefaulting Project Participants 
pursuant to clause (a), FMPA shall, to the extent permitted 
by law, use its reasonable best efforts to sell the remain-
ing portion of a defaulting Project Participant's Power 
Entitlement Share for the remaining term of such defaulting 
Project participant's Power Sales Contract with FMPA. The 
agreement for such sale shall contain such terms and condi-
tions as will not adversely affect the security for the 
Bonds afforded by the Power Sales Contract of such default-
ing Project Participant, including provisions for discon-
tinuance of service upon default, and as are otherwise 
acceptable to FMPA; in the event of default and discontinu-
ance of service under such agreement, the Power Entitlement 
Share sold pursuant to such agreement shall be offered and 
transferred as provided for defaulting project Participants 
in this Section 19. 
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(c) In the event less than all of a defaulting 
Project Participant's Power Entitlement Share shall be 
accepted by the nondefaulting Project Participants pursuant 
to clause (a) or sold pursuant to clause (b) of this 
Section, FMPA shall transfer, on a pro rata basis (based on 
original Power Entitlement Share), to all other Project 
participants which are not in default, the remaining por-
tion of such defaulting Project Participant's Power 
Entitlement Share; provided, however, that in no event 
shall any transfer of any part of a defaulting Project 
Participant's Power Entitlement Share pursuant to 
clause (c) of this Section result in a transferee Project 
Participant having a Power Entitlement Share (including 
transfers to such transferee Project Participant pursuant 
to clause (a) of this Section) in excess of 125% of its 
original Power Entitlement Share . 

(d) Any portion of the Power Entitlement Share of a 
defaulting Project Participant transferred pursuant to this 
Section to a nondefaulting Project Participant shall become 
a part of and shall be added to the Power Entitlement Share 
of each transferee Project Participant, and the transferee 
Project Participant shall be obligated to pay for its Power 
Entitlement Share increased as aforesaid, as if the Power 
Entitlement Share of the transferee Project Participant, 
increased as aforesaid, had been stated originally as the 
Power Entitlement Share of the transferee Project 
Participant in its Power Sales Contract with FMPA. 

(e) In the event less than all of a defaulting 
Project Participant's Power Entitlement Share shall be sold 
or transferred pursuant to the foregoing clauses of this 
Section 19, FMPA shall, to the extent permitted by law, use 
its reasonable best efforts to sell the remaining portion 
of a defaulting Project Participant's Power Entitlement 
Share or the Electric Capacity and Electric Ener~ or the 
energy associated therewith on such terms and condltions as 
are acceptable to FMPA. 

The defaulting Pr-oject Participant shall ranain liable for 
all payments . to be made on its part pursuant to the Power Sales 
Contract, except that the obligation of the defaulting Project 
Participant to- pay FMPA shall be reduced to the extent that payments 
shall be received by FMPA for that portion of the defaulting Project 
Participant's Power Entitlement Share which may be transferred or 
sold or for the Electric Energy associated therewith which may be 
sold as provided in clauses (a), (b), (c) or (e) of this Section 19. 
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SECTION 20. Other Default by Project Participant. 

In the event of any default by the Project Participant 
under any other covenant, agreement or obligation of this Power Sales 
Contract, other than Section 17 hereof, FMPA may bring any suit, 
action, or proceeding in law or in equity, including mandamus, 
injunction, specific performance, declaratory judgment, or any combi-
nation thereof, as may be necessary or appropriate to enforce any 
covenant, agreement or obligation of this Power Sales Contract 
against the Project participant. Such remedies shall be in addition 
to all other remedies provided for herein . 

SECTION 21. Default by PKPA. 

In the event of any default by FMPA under any covenant, 
agreement or obligation of this Power Sales Contract, the Project 
Participant ' s remedy for such default shall be limited to mandamus, 
injunction, action for specific performance or any other available 
equitable remedy designed to enforce any covenant, obligation or 
agreement of FMPA hereunder as may be necessary or appropriate. 

SECTION 22. Abandonment of Re~. 

In case any proceeding taken on account of any default 
shall have been discontinued or abandoned for any reason, the parties 
to such proceedings shall be restored to their former positions and 
rights hereunder, respectively, and all rights, remedies, powers and 
duties of FMPA and the Project Participant shall continue as though 
no such proceedings had been taken. 

SECTION 23. Waiver of Default. 

Any waiver at any tim~ by either FMPA or the Proje~t 
Participant of its rights with respect to any default of the other 
party hereto, or with respect to any other matter arising in connec-
tion with this Power Sales Contract, shall not be a waiver with 
respect to any subsequent default, right or matter. 

SECTION 24. Re~ationship to and Coapliance with Other 
Instruments. 

Cal It is recognized by the parties hereto that FMPA, 
·in undertaking, or causing to be undertaken, the planning, 
financing, construction , acquisition, operation and mainte-
nance of the Stanton Project, must comply with the require-
ments of the Bond Resolution, the Participation Agreement 
and all licenses, permits and regulatory approvals 
necessary therefor, and it is therefore agreed that the 
performance of FMPA under this Power Sales Contract is made 
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subject to the terms and provl.sl.ons of the Bond Resolution, 
the Participation Agreement and all such licenses, permits 
and regulatory approvals. 

(b) FMPA covenants and agrees to use its best efforts 
for the benef it of the Project Participant to comply in all 
material respects with all terms, conditions and covenants 
of the Bond Resolution, the Participation Agreement and all 
licenses, permits and regulatory approvals relating 
thereto. ' 

(c) It is recognized and agreed by the parties hereto 
that in the event of a default on the part of the Project 
Parti cipant referred to in Secti"on 17 hereof, under the 
circumstances and in the manner described i"n paragraph 7.01 
of the Participation Agreement, OUC shall have the right on 
its own behalf to take any action which FMPA would be enti-
tled to take hereunder to enforce, by action taken directly 
against the Project Participant, all or any obligations of 
the Project participant hereunder. It is recognized by the ' 
parties hereto that FMPA and OUC will enter into the 
Participation Agreement i"n reliance on QUC's being a third-
party beneficiary of this Power Sales Contract as provided 
in this Section 24(c). OUC and FMPA have acknowledged and 
agreed to, and the Project Participant hereby acknowledges 
and agrees to, the position of OUC as a third-party benefi-
ciary of this Power Sales Contract in the Participation 
Agreement and the Project Participant herein does agree 
that this Section 24(c) of this Power Sales Contract may 
not be rescinded, amended, supplemented or altered i"n any 
way without the express written consent of OUC. In addi-
tion, the Project Participant acknowledges and agrees to 
OUC's right to intervene in any legal or arbitration pro-
ceeding or action commenced by or against the Project 
Participant under the circumstances and in the manner 
described in paragraph 7.01 of the participation 
Agreement. 

Cd) DUC and FMPA have respectively acknowledged and 
agreed in the Participation Agreement and the project 
Participant herein does agree that this Power Sales 
Contract may not be rescinded, amended, supplemented, 
altered or terminated in any other way that would materi-
ally lessen, release or alter the rights of OUC or the 
obligations of the Project Participant to OUC without the 
express written consent of QUC: without limiting the gener-
ality of the foregoing, it is expressly understood that any 
modification to the rate covenant, the obligations to make 
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payments hereunder and the priority of such payments to 
FMPA constitute material alteration of the rights of QUC. 

SECTION 25. Measurement of Electric Energy. 

(a) FMPA will or will cause QUe to install, maintain, 
·and operate the metering equipment, required to measure 1;he 
quantities of Electric .Energy produced and delivered from 
Stanton Unit No.1 all in accordance with Section 12 of the 
Participation Agreement. FMPA shall have the option of 
metering at a location other than Stanton Unit No.1, in 
which event the measurements shall be appropriately 
adjusted for losses. At least once in each Contract Year 
FMPA will make or cause to be made such tests and inspec-
tions of FMPA' s meters as may be necessary to maintain them 
·at the highest practical commercial standard of accuracy. 
Each meter used pursuant to this subsection 25 (a) shall be 
tested and calibrated. 

(b) FMPA reserves the right to provide for installa-
tion of meters and will provide or cause to be provided all 
necessary metering equipment for determining the quantity 
and conditions of the supply of Electric Capacity and 
Electric Energy delivered by FMPA to the Project 
Participant's Point of Delivery under this Power Sales 
Contract; provided, however, that the Project Participant 
may at its own cost install additional metering equipment. 
The Project participant shall supply without cost to FMPA a 
suitable place for installing FMPA's metering equipment at 
the Project partiCipant's Point of Delivery. 

If any meter installed by FMPA under this 
subparagraph (b) fails to register or is found to be inac-
curate, FMPA shall repair or replace such meter or cause it 
to be repaired or replaced, and an appropriate billing 
shall be made to the Project participant by FMPA based upon 
the best information available for the period, not exceed-
ing sixty (60) days, during which no metering occurred. 
Any meter tested and found to be no more than two percent 
above or below normal shall be considered accurate insofar 
as correction of billings is concerned·. If, as a result of 
any test, a meter is found to register in excess of two 
percent above or below normal, then the reading of such 
meter previously taken for billing purposes shall be cor-
rected for the period during which it is established the 
meter was inaccurate, but no correction shall be made for 
any period beyond sixty days prior to the date on which the 
meter test was requested. 
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SECTION 26. Liability of Parties. 

FMPA and the Project Participant shall assume full respon-
sibility and liability for the maintenance and operation of their 
respective properties and each shall indemnify and save harmless the 
other from all liability and expense on account of any and all darn-

cages, claims, or actions, including injury to or death of persons 
ar i sing from any act or accident in connection with the installation, 
presence, maintenance and operation of the property and equipment of 
the indemnifying party and not caused by the negligence of the other 
party, provided that any liability which is incurred by FMPA through 
the operation and maintenance of the Stanton Project or pursuant to 
the Participation Agreement and not covered, or not covered suffi-
ciently, by insurance shall be paid solely from the revenues of FMPA 
derived from the Stanton Project, and any payments made by FMPA, or 
which FMPA is obligated to make, t .o satisfy such liability shall 
become part of Monthly Power Costs or the Cost of Acquisition and 
Construction, or a combination thereof, as required in order to sat-
isfy the obligation of FMPA to make such payments as provided in the 
Participation Agreement, or Monthly Transmission Costs, as 
appropriate. 

SECTION 27. Sale of Excess Project Participant's Pover 
Entitlement Share. 

\ In the event the Project Participant shall determine that 
all or any part of the Electric Capacity or Electric Energy which can 
be produced from the Project Participant's Power Entitlement Share 
are in excess of the requirements of the Project participant, at the 
written request of the Project Participant, FMPA shall use its best 
efforts to sell and transfer on behalf of such Project Participant 
for any period of time all or any part of such excess Electric 
Capacity or Electric Energy to such other Project Participant or 
Participants as shall agree to take such excess capacity or energy at 
such prices as may be agreed to, provided, however, that in the event 
the other Project Participants do not agree to take the entire amount 
of such excess, FMPA shall have the right, to the extent permitted by 
law, to dispose of such excess to other uti! ities. If all or any 
portion of such excess of the Project Participant's Power Entitlement 
Share is sold pursuant to this Section ~7, the Project participant's 
Power Entitlement Share shall not be reduced, and the Project 
Participant shall remain liable to FlIPA to pay the full amount due as 
if such sale had not been made, except that such liability shall be 
discharged to the extent that FMPA shall receive payment for such 
excess ·from the purchaser or purchasers thereof and that any amounts 
received by FMPA as payment for such excess which is greater than the 
liability owed by the Project Participant to FMPA in respect of such 
excess shall be promptly paid by FMPA to the Project Participant. 
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SECTION 28. Assignment of Pover Sales Contract, Sale of 
project Participant's Systea. 

(al This Power Sales Contract shall inure to the ben-
efit of and shall be binding upon the respective successors 
and assigns of the parties to this Power Sales Contract; 
provided, however, that, except as pr·ovided in Section 19 
hereof in the event of a default and except for the assign-
ment and pledge authorized by paragraph (bl of this 
Section 28 and for the assignments authorized by paragraph 
(cl of this Section 28, neither this Power Sales Contract 
nor any interest herein shall be transferred or assigned by 
either party hereto except with the consent in writing of 
the other party hereto, which consent shall not be unrea-
sonably withheld. No assignment or transfer of this Power 
Sales Contract shall relieve the parties of any obligation 
hereunder. 

(b) The Project participant acknowledges and agrees 
that FMPA may assign and pledge to the trustee designated 
in the Bond Resolution, all its right, title, and interest 
in, to and under this Power Sales Contract and all payments 
to be made to FMPA under the provisions of this Power Sales 
Contract as security for the payment of the principal 
(including sinking fund installments) of, premium, if any, 
and interest on Bonds and may deliver possession of this 
Power Sales Contract to such trustee in connection there-
with, and, upon such assignment and pledge, FMPA may grant 
to such trustee any rights and remedies herein provided to 
FMPA, and thereupon any reference herein to FMPA shall be 
deemed, with the necessary changes in detail, to include 
such trustee which shall be a third party beneficiary of 
~he covenants and agreements of - the Project Participant 
herein contained. . 

(c) The Project Participant agrees that it will not 
sell, lease, abandon or otherwise dispose of all or sub-
stantially all of its electric or integrated utility system' 
except upon ninety (90) days prior written notice to FMPA 
and, in any event, will not sell, lease, abandon or other-
wise dispose of the same unless the following conditions 
are met: (i) the Project Participant shall, subject to the 
Participation Agreement, assign this Power Sales Contract 
and its rights and interest hereunder to the purchaser or 
lessee of said electric or integrated system, if any, and 
any such purchaser or lessee shall assume all obligations 
of the Project participant under this Power Sales Contract; 
(ii) FMPA shall be permitted bY then applicable law to sell 
Electric Capacity and Electric Energy to said purchaser or 
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lessee, if any; and (iii) FMPA shall by appropriate action 
determine, in its sole discretion, that such sale, lease, 
abandonment or other disposition will not adversely affect 
FMPA's ability to meet its obligations under the 
Participation Agreement and will not adversely affect the 
value of this Power Sales Contract as security for the pay-
ment of Bonds and interest thereon or affect the eligibi-
lity of interest on Bonds then outstanding or which could 
be issued in the future for federal tax-exempt status. 

SECTION 29. Termination or Amendaent of Contract. 

(a) This Power Sales Contract shall not be terminated 
. by either party under any circumstances, whether based upon 

the default of the other party under this Power Sales 
Contract or any other instrument or otherwise except as 
specifically provided in this Power Sales Contract. 

(b) This Power Sales Contract may be terminated by 
FMPA by notice to the Project Participant. 

(c) This Power Sales Contract shall not be termi-
nated, amended, modified, or otherwise altered in any 
manner that will adversely affect the security for the 
Bonds afforded by the provisions of this Power Sales 

\ Contract upon which the owners from time to time of the 
Bonds shall have relied as an inducement to purchase and 
hold the Bonds. So long as any of the Bonds are outstand-
ing or until adequate provisions for the payment thereof 
have been made in accordance with the provisions of the 
Bond Resolution, this Power Sales Contract shall not be 
terminated, amended, modified, or otherwise altered in any 
manner which will reduce the payments pledged as security 
for the Bonds or extend the time of such payments provided 
herein or which will in any manner impair or adversely 
affect the rights of the owners from time to time of the 
Bonds. 

(d) No Power Sales Contract entered into between FMPA 
and another Project Participant may be amended so as to 
provide terms and conditions different from those herein 
contained except upon written notice to .and written consent 
or waiver by each of the other Project Participants, and 
upon similar amendment being made to the Power Sales 
Contract of any other Project Participants requesting such 
amendment after receipt by such Project Participant of 
notice of such amendment. 
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(e) It is recognized by FMPA and the Project 
Participant that, in the future, conditions may arise which 
will cause certain of the provisions .of Sections 5, 6, 7, 
25, and 27 hereof to be inappropriate. In such event, FMPA 
and the Project participant agree to negotiate in good 
faith and amend such provisions to reflect conditions pre-
vailing at su~h time~. 

SECTION 30. Notice and Computation of Time. 

Any notice or demand by the Project Participant to FMPA 
under this Power Sales Contract shall be deemed properly given if 
mailed, certified mail, postage prepaid, return receipt requested and 
addressed to FMPA at its operational office; any notice or demand by 
FMPA to the Project Participant under this Power Sales Contract shall 
be deemed properly given if mailed postage prepaid and addressed to 
the Project participant at the address set forth on Annex 1 hereto; 
in computing any period of time from such notice, such period shall 
commence at noon on the date mailed. The designations of the name 
and address to which any such notice or demand is directed may be 
changed at any time and from time to time by either party giving 
notice as .above provided. 

SECTION 31. Applicable Law; Construction • . 

This Power Sales Contract is made under and shail be gov-
erned by the laws of the State of Florida. Headings herein are for 
convenience only and shall not influence the construction hereof. 

SECTION 32. Severability. 

If any section, paragraph, clause or provlslon of this 
Power Sales ·Contract shall be finally adjudicated by a court of com-
petent jurisdiction to be invalid, the remainder of this Power Sales 
Contract shall remain in full force and effect as though such sec-
tion, paragraph, clause or provision or any part thereof so adjudi-
cated to be invalid had not been included herein. 
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IN WITNESS WHEREOF, the parties hereto have caused this 
power Sales Contract to be executed by t~eir proper pfficers respec~ 
tively,"oeingthereunto dulyiiuthorized, and their respective seals 
to be hereto affixed, as of the day and year first above written. 

FLORIDA ......... ,,,,,. AGENCY 

(SEAL) 

Attest: 

, secreta}' CITY OF VERO BEACH, FLORIDA 

(SEAL) 
;id.-ULTl..4 (/I). ~ 

" By DOROTHY M.U CAIN 
Ti tie: MAYOR 

BY __ ...:J:.:.q.l_·':":'·_'=-:!!:..:.~..:..:TL==~'--____ _ 
Attest:~ . a-rw~~ 

PHYL IS A. NEUBERGE~ - Title: CITY MANAGER Ti tIe: CITY CLERK 

( I / , 

( / 

," 
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Annez 1 
-" 

SCHEDULE OF PROJECT PARTICIPANTS 

Name And Address of 
Participant 

Fort Pierce Utilities Authority 
P. O. Box 3191 
Fort Pierce, Fl . 33450 

City of Homestead 
790 N. Homestead Blvd. 
Homestead, Fl. 33030 

Lake Worth Utilities Authority 
114 College St. 
Lake Worth, Fl . 33460 

' f;ity of Starke 
.' . O. Drawer ·C· 
Starke, Fl. 32091 

City of Vero Beach 
P.O . Box 1389 
Vero Beach, Fl. 32960 ' 

Total 

Power Entitlement Share 

24 . 390% 

24.390% 

16.260% 

2.439% 

32 . 521% 

100.000% 
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Annex 2 

[FORM OF OPINION OF COUNSEL TO PROJECT PARTICIPANT] 

Florida Municipal power Agency 
Orlando Central Park, Suite 154 
7200 Lake E11enor Drive 
Orlando, Florida 32809 

Gentlemen: 

_____ , 1984 

I am an attorney admitted to practice in the State of 
Florida and I have acted as counsel to (the 
"Participant"), a member of Florida Municipal Power Agency ("FMPA") 
which has entered into a Power Sales Contract and a Project Support 
Contract (as ·hereinafter defined) with FMPA, and have acted as such 
in connection with the participation of the Participant in FMPA and 
the authorization, execution and delivery by the Participant of its 
Power Sales Contract and Project Support Contract. 

In so acting I have examined the Constitution and laws of 
the State of Florida and [add local ordinance, charter and/or by-laws 
as appropriate] of the Participant. I have also examined originals, 
or copies certified or otherwise identified to my satisfaction, of 
the following: . .-

(a) FMPA's Stanton Project Revenue Bond Resolution, adopted by the 
Board of Directors of FMPA on , 198 (the "Bond 
Resolution") pursuant to which the $ aggregate princi-
pal amount of its Stanton Project Revenue Bonds, 198 ·Series 
(the "Bonds") are bein.g .issued; 

(b) the Power. Sales Contract, dated as of , 198 (the 
"Power Sales Contract") between FHPA and the Participant, and 
the Project Support Contract, dated as of , 198 (the 
"Project Support Contract"), between FMPA and the participant; 

(c) proceedings of the governing body of the Participant in connec-
tion with the establishment of FMPA; and 

- 1 -



'J 

(d) proceedings of the governing body of the Participant relating to 
authorization of the Power Sales Contract and the Project 
Support Contract; 

(e) the Official Statement of FMPA, dated ,198 relat-
ing to the Bonds (the "Official Statement"); and 

(f) all outstanding instruments relating to bonds, notes or other 
indebtedness of or relating to the Participant's electric util-
ity or integrated utility system. 

I have also examined and relied upon originals or copies, 
certified or otherwise authenticated to my satisfaction, of such 
ot her records, documents, certificates and other instruments, and 
made such investigation of law, as in my judgment have deemed neces-
sary or' appropriate to enable me to render the opinions expressed 
~l~ . ' 

I am of the opinion that: 

1. The Participant is a public agency as defined in 
Section 163 . 01 (3) (b), Florida Statutes, as amended, and an 
electric utility as defined in Section 361.11(2), Florida 
Statutes, as amended, duly created and validly existing 
pursuant to the constitution and statutes of the State of 
Florida, with the legal right to carryon the business of 
its electric utility or integrated utility system as cur-
rently being conducted and as proposed to be conducted as 
descri~d in the Official Statement. 

2. Each of the Power Sales Contract and the Project 
Support Contract has been duly authorized, executed and 
delivered by- the Participant. ' ,-

3. Neither the Participant's execution and delivery 
of the Power Sales Contract and the Project Support 
Contract, compliance by the Participant therewith nor the, ' 
consummation of the transactions contemplated thereby will 
conflict with or constitute a breach of or default under 
the terms of any statute of the State of Florida, the 
Participant's [add local ordinance, charter and/or b¥-laws 
as appropriate], any administrative rule or regulation of 
the State of Florida or of any bond resolution, judgment, 
decree, order, license, permit, franchise, agreement or 
instrument to which the participant is subject or by which 
it or any of its properties is bound, or result in the cre-
ation or imposition of any lien, charge or other security 
interest or encumbrance of any nature whatsoever upon any 
of the properties or assets of the Participant, except as 
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expressly provided by the Power Sales Contract, the Project 
Support Contract and the Bond Resolution. 

4. There is no action, suit, proceeding, inquiry or 
investigation by or before any court, governmental agency, 
public board or body pending or, to the best of our knowl-
edge,. threatened against the Par:ticipant or its electric 
utility or integrated utility system which (al affects or 
seeks to prohibit, restrain or enjoin the Participant from 
entering into or complying with the obligations contained 
in the Power Sales Contract or Project Support Contract, 
including the payment obligations to FMPA contained there-
in, or (bl in any way affects or questions the validity or 
enforceability of those agreements, nor, to the best of ~ 
knowledge, is there any basis therefor. 

Very truly yours, 
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STANTON PROJECT 

PROJECT SUPPORT CONTRACT 

This PROJECT SUPPORT CONTRACT made and entered into as of 
January 16 , 1984, by and between FLORIDA HUNICIPAL POWER Jl.GENCY, a 
legal entity organized under the laws of the State of Florida 
("FMPA") and the public agency of the State of Florida and member of 
FMPA who has executed this Agreement (the "Project Participant"). 

WITNESSETH: 

WHEREAS, FMPA was created to, among other things, provide a 
means for the Florida municipal corporations and other entities which 
are members of FMPA to cooperate with each other on a basis of mutual 
advantage to provide Electric Capacity and Ele,ctric Energy; and 

WHEREAS, FMPA is authorized and empowered, among other 
things, (i) to plan, finance, acquire, construct, 'reconstruct, own, 
l ease, operate, maintain, repair, improve, extend or otherwise par-
ticipate jointly in one or more electric projects; (ii) to issue its 
bonds, notes or other evidences of indebtedness to pay all or part of 
the costs of acquiring such electric projects; and (iii) to exercise 
all other powers which may be necessary and proper to further the 
purposes of FMPA which have been or may be granted to FNPA under the 
laws of the State of Florida; and 

WHEREAS, the ProjeCt PartiCipants are empowered to contract 
to make payments to fMPA out of funds legally available to the 
Project PartiCipants and to advance or contribute funds to FMPA to 
enable FMPA to carry out any of its powers and duties; and 

WHEREAS, FMPA will enter into the PartiCipation Agreement 
betw,een Orlando Utilities Commission and Florida Municipal Power 
Agency for the Joint OWnership of Curtis H. Stanton Energy Center 
Unit One Generation Project, made as of January 16 , 1984 with the 
Orlando Utilities Commission ' ("OUC"}, pursuant to which FMPA will 
purchase a 14 .8193 'undivided interest in CUrtis B. Stanton Energy 
Center Unit One Generation Project ("Stanton Unit No. I"), and n~A 
will be entitled to the Electric capacity and Electric Energy derived 
from those facilities and contractual arrangements and agreements 
described and designated in the Power Sales Contracts referred to 
below as the Stanton Project; and 

WHEREAS, FMPA will enter into a Power Sales COntract dated 
the date hereof with the Project PartiCipant and enter into 
substantially similar binding contracts with the other Project 
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participants providing for the sale of Electric Capacity and Electric 
Energy from those facilities and contractual arrangements and agree-
ments described and designated in the Power Sales Contracts as the 
Stanton Project; and 

WHEREAS, the acquisition and construction of the Stanton 
Project for the supply of Electric Capacity and Electric Energy to 
the Proj ·ect Participant and the other Project Participants contract-
ing with FMPA therefor has been authorized by the Interlocal 
Agreement Creating the Florida Municipal Power Agency, as such 
Agreement has been supplemented by a resolution adopted by the Board 
of Directors of FMPA at a meeting duly called and duly held on 
January 13 ,1984 which constitutes "an agreement to implement a 
proj ect·" and a "j oint power agreement" for the stanton Project, as 
such terms are used in Chapter 361, Part II, Florida Statutes, as 
amended; and 

WHEREAS, the Power Sales Contracts require payments to be 
made only for Months when Electric Capacity and Electric Energy are 
being made available; and 

WHEREAS, in order to assure a continuity for the Stanton 
Project by providing support for the payment by FMPA of costs of the 
Stanton Project, it is necessary fot FMPA to have substantially simi-
lar binding contracts with the Project Participant and the other 
Project Participants of FMPA to provide for the payment of costs 
relating to the Stanton Project during such periods when such costs 
are not required to be paid pursuant to the terms of the Power Sales 
Contracts; and 

WHEREAS, it is also necessary in order to induce the pur-
chase from time to time of the Bonds to be issued by FMPA in respect 
of the Stallton Project by all who shall at any time become holders 
thereof that FMPA have substantially similar binding contracts with 
the Project Participant and the other Project Participants as 
described in the preceding clause and that FMPA pledge such contracts 
and the payments required to be made in accordance with this Project 
Support Contract and such substantially similar contracts as security 
for the pa'yment of such Bonds; 

NOW, THEREFORE, for- and in consideration of the mutual cov-
enants and agreements herein contained, it is agreed by and between 
the parties hereto as follows: 

SEC!IOR 1. Definitions and Bxplanations of ~r.s. 

For convenience, except as otherwise defined herein, the 
terms used herein which are defined in the Power Sales Contracts 
shall have the meaning set forth in the Power Sales Contracts, as the 
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same may be amended or supplemented from time to time in the future 
in accordance with the provisions thereof. 

As used herein: 

Project Support Contracts shall mean this Project Support 
Contract and the other Project Support Contracts between FMPA and the 

-other Project Participants relating to the Stanton Project. 

Project support Month shall mean any Month of any Contract 
Year during which no Electric Capacity and Electric Energy from the 
Stanton Project was made available to the Project Participant. 

Project Support Payment shall mean, with respect to any 
Project Support Month, an amount equal to the amount the Project 
Participant would have been required to pay under the Power Sales 
Contract for such Month for Monthly Power Costs and Monthly 
Transmission Costs if any Electric Capacity and Electric Energy from 
the Stanton Project had been made available to the Project 
Participant during such Month. 

SECTION 2. Term of Contract. 

This Project Support Contract shall become effective upon 
execution and delivery of Project Support Contracts and Power Sales 
Contracts by all Project Participants originally listed in the 
Schedule of Project Participants and by FMPA and shall continue for 
the term of the Project Participant's Power Sales Contract. 
Notwithstanding the foregoing, in the event it is ultimately deter-
mined that any other Project Participant failed duly and validly to 
execute and deliver its Power Sales Contract or Project Support 
Contract or both, or if any such Power Sales Contract or Project 
Support Contract or both, or any portion thereof, shall be deemed 
invalid or unenforceable for any other reason whatsoever, such deter-
mination shall in no way affect the commencement, term or enforce-
ability of this Project Support Contract or the Project Participant's 
obligations hereunder. 

SEerION 3. Project Participant's Stanton Project Support. 

(a) With respect to each Project Support Month, the 
Project Participant shall make a Project Support Payment to 
FMPA. 

(b) Project Support Payments required to be made by 
the Project Participant pursuant to subsection (a) of this 
Section 3 shall be computed and revised in the same manner 
as provided for Monthly Power Costs (giving effect to any 
portion of any other Project Participant's Power 
Entitlement Share which has been transferred to the Project 
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participant pursuant to Section 19 of the Power Sales 
Contract) and Monthly Transmission Costs in Section 4 of 
the Power Sales Contract. 

(c) On or before the 10th day of the Month following 
each Project Support Month, FMPA shall render to the 
Project Participant a monthly statement showing, with 
respect to such Project Support Month, (i) the amount of 
the Project Support Payment payable to FMPA by such Project 
Participant for such Project Support Month and (ii) the 
amount, if any, determined in accordance with paragraph (g) 
of this Section 3 to be credited to or paid by the Project 
Participant with respect to any adjustment for actual 
Project Support Payments incurred .during the next preceding 
calendar year. 

(d) Project Support Payments required to be paid to 
FMPA pursuant to this Section 3 shall be due and payable to 
FMPA at the principal office of FMPA, or such other address 
as FMPA shall designate in writing to the Project 
Participant, on the twenty-fifth (25th) day of the Month in 
which the statement was rendered. 

(e) IJ payment in full is not made on or before · the 
close of business on the due date, a delayed-payment charge 
on the unpaid amount due for each day overdue will be 

. imposed at a rate equal to the annual percentage prime rate 
of interest being charged on such day for 90- day loans to 
substantial and responsible borrowers by the Trustee, plus 
5%, or the maximum rate lawfully payable by the Project 
·Participant, whichever is less . If said due date is 
Saturday, Sunday or a holiday, the next following business 
day shall be the last day on which payment may be made 
without the addition of the delayed-payment · charge. 

(f) In the event of any dispute as to any portion of 
any monthly statement, the Project Participant shall never-
theless pay the full amount of the disputed charges when 
due and shall give written notice of the dispute to FMPA · 
not later than the date such payment is due. such ~otice 
shall identify the disputed bill, state the amount in dis-
pute and set forth a full statement of the grounds on which 
such dispute is based. No adjustment ·shall be considered 
or made for disputed charges unless notice is given as 
aforesaid. FMPA shall give consideration to such dispute 
and shall advise the Project Participant with regard to its 
position relative thereto within thirty (30) days follOWing 
receipt of such written notice . Upon final determination 
(whether by agreement, arbitration, adjudication or 
otherwise) of the correct amount, any difference between 
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such correct amount and such full amount shall be properly 
reflected in the statement next submitted to the Project 
Participant after such determination. 

(g) On or before 120 days after the end of each 
Contract Year, or at such other times as it shall deem 
desirable, FMPA shall submit to the Project Participant a 
detailed sta tement of the actual aggregate Project Support 
Payments and any adjustments thereof or credits thereto 
resulting from the adjustments of or credits to Monthly 
Power Costs or Monthly Transmission Costs pursuant to the 
Power Sales Contract, all computed in accordance with 
Section 4 of the Power Sales Contract, and the Project 
Participant's share of each. If, on the basis of the 
statement rendered pursuant to this paragraph (g), the 
actual aggregate Project Support Payments required to be 
made and any adjustments thereof or credits thereto exceed 
the Project Support Payments actually paid by the Project 
Participant during such Contract Year, the amount of such 
deficiency shall be divided into six, or fewer, as deter-
mined by the Board of FMPA in its sole discretion, equal 
installments and added to the Project Participant's monthly 
statement for each of the next succeeding six, or fewer, 
months as provided in clause (ii) of paragraph (c) of this 
Section 3. If, on the basis of the statement rendered pur-
suant to this paragraph (g), the actual aggregate Project 
Support Payments and any adjustments thereof or credits 
thereto are less than the amount paid, the amount of such 
excess shall be divided into six, or fewer, as determined 
by the Board of FMPA in its sole discretion, equal install-
ments and credited to the Project Participant's monthly 
statement for each of the next succeeding six, or fewer, 
months as provided iri clause - Iii) of paragraph (c) of this -
Section 3 . 

(h) In order to induce the purchase from time to time 
of the Bonds to be issued by FMPA in respect of the Stanton 
Project by all who shall at any time become holders there-
of, the obligation of the Project Participant to make 
Project Support Payments shall be absolute and uncondi-
tional and shall not be dependent upon performance of FMPA 
or OUC under the Participation Agreement or the performance 
by FMPA under the Power Sales Contract or this or any other 
agreement or instrument or the validity or enforceability 
of any other Project Support Contract between FMPA and any 
other Project PartiCipant: Project Support Payments shall 
be made whether or not Stanton Unit No. 1 is completed, 
operable or operating and notwithstanding the suspension, 
interruption, interference, reduction or curtailment of the 
output of Stanton Unit No. 1 or otherwise from the Stanton 
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Project for any reason whatsoever in whole or in part, and 
such Project Support Payments shall not be subject to any 
reduction, whether by offset, counterclaim or otherwise. 

(i) The obligation of the Project Participant to make 
payments under this Section 3 shall constitute an obliga-
tion payable solely from the revenues and other funds of 
the PE~ject Participant's electric or integrated utility 
system, subject and subordinate to payments permitted by or 
described in clauses (i) through (iv) of paragraph (b) of 
Section 4 hereof from revenues of the Project Participant's 
electric or integrated utility system and the Project 
Participant shall not be required to make such payments 
from taxes or revenues other than from its electric or 
integrated utility system. The obligation of the Project 
Participant to make payments under this Section 3 shall not 
constitute a debt of the Project Participant within the 
meaning of any constitutional or statutory provision or 
limitation or a general obligation of or pledge of the full 
faith and credit of the Project Participant, and neither 
the Project Participant nor the State of Florida or any 
agency or political subdivision thereof shall ever be obli-
gated or compelled to levy ad valorem taxes to make the 
payments provided for in this Section 3, and the obligation 
of the Project "Participant to make payments pursuant to 
this Section 3 shall not give rise to or constitute a lien 
upon any property of the Project Participant or any prop-
erty located within its boundaries or service area. 

(j) The Project Participant's electric utility system 
shall be deemed to be a part of an integrated utility 
system for purposes of this Project Support Contract if the 
revenues of the electric utility system (i) are commingled 
with the revenues of one or more other utility systems 
owned by the Project Participant, or (ii) are utilized to 
pay operating expenses of the Project Participant's elec-
tric utility system and one or more other utility systems 
owned by the Project Participant, or (iii) are pledged to 
secure bonds issued to finance one or more other utility 
systems owned by the Project Participant. 

(k) In the event that any amount which would have 
been added to the Project Participant's monthly statement 
or credited to such monthly statement for any Month in 
accordance with paragraph (g) of this Section 3 cannot be 
so added or credited because the Project Participant is not 
required to make a payment hereunder because Electric 
Capacity and Electric Energy from the Stanton Project were 
made available to the Project Participant during the Month 
to which the statement relates, then the amount of such 
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addition or credit shall be paid by FMPA or Project 
Participant to the other as appropriate as though a payment 
were required to be made- hereunder in respect of such 
Month. 

SBC!IOR 4. Project Participant's Covenants. 

(a) The Project Participant agrees (i) to maintain 
its electric or integrated utility system in good repair 
and operating condition; (ii) to cooperate with FMPA in the 
performance of the respective obligations of such Project 
Participant and FMPA under this Project Support Contract; 
and -(iii) to establish, levy and collect rents, rates and 
other charges for the products and _services provided by its 
electric or integrated utility system, which rents, rates 
and other charges shall be at least sufficient (A) to meet 
the operation and maintenance expenses of such electric or 
integrated utility system, (B) to comply with all covenants 
pertaining thereto contained in, and all other provisions 
of, any resolution, trust indenture, or other security 
agreement relating to any bonds or other evidences of 
indebtedness issued or to be issued by the Project 
Participant, (e) to generate funds sufficient to fulfill 
the terms of all other contracts and agreements made by the 
Project Participant, - including, without limitation, this 
Project Support Contract, and (D) to pay all other amounts 
payable from or constituting a lien or charge on the reve-
nues of its electric or integrated utility system. 

(b) Except with respect to (i) operation, mainte-
nance, renewal and replacement expenses of the Project 
Participant's electric or integrated utility system, 
(ii) bonds (as well as bond anticipation notes), notes or 
other obligations for money borrowed (except any such 
bonds, notes or other obligations for money borrowed that 
are expressly subordinate to any other bonds, notes or 
other obligations for money borrowed) issued for electric 
or integrated utility system purposes payable from revenues _ 
of the Project Participant's electric or integrated utility 
system, (iii) subordi~ted bonds, notes or other obliga-
tions for money borrowed issued for electric or integrated 
utility system purposes payable from revenues of the 
Project Participant's electric or integrated utility system 
outstanding on the date of execution of this Project 
Support Contract by the Project Participant, and 
(iv) payments required to be made into or from funds estab-
lished under the ordinances or resolutions authorizing 
bonds, notes on other obligations referred to in clauses 
(ii) or (iii) hereof, the Project Participant agrees that 
it will not enter into any contract or agreement or incur 
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any expense payable from or secured by revenues of the 
Project Participant's electric or integrated utility system 
prior in right of payment to the Project Support payments 
required to be made by the Project Participant pursuant to 
Section 3 hereof. 

(c) If at any time the Project Participant hasreve-
nue bonds outstanding payable from and secured by a pledge 
of net revenues of its electric or integrated utility 
system, the Project Participant agrees that, in connection 
with any financial tests or conditions for the issuance of 
additional revenue bonds or other obligations payable from 
and secured by a pledge of net revenues of its electric or 
integrated utility system, the Project participant shall 
treat all payments made or estimated to be made to FMPA 
under this Project Support Contract or the Project 
Participant's Power Sales Contract as operating expenses 
for purposes of computing the amount of net revenues avail-
able for the payment of such outstanding revenue bonds and 
such additional revenue bonds. 

(d) The Project Participant agrees to keep accurate 
records and accounts relating to the conduct of its busi-
ness and shall supply to FMPA not later than 120 days after 
the end of each fiscal year a copy of the annual audit of 
such records and accounts certified by a firm of certified 
public accountants, experienced in electric utility 
accounting. 

(e) The Project Participant agrees that it will not 
assign its Power Sales Contract except in accordance with 
the terms thereof and except in conjunction _with the 
assignment by the Project participant of, and the assump-
tion by any aSSignee of the obligations of the Project 
participant under, this Project Support Contract. 

S~OB 5. Opinion of CoIJDMl. 

The Project Participant shall, at the time requested by 
FMPA, cause an opinion or opinions (i) to be delivered by one or more 
attorneys or firms of attorneys satisfactory to --FMPA with respect to 
the authorization, execution and validity of this Project Support 
Contract as it relates to the Project participant, and, if the 
Project Participant shall have bonds or other obligations outstanding 
secured by a pledge of the revenues of its electric or integrated 
utility system, the legality under the terms and conditions of the 
ordinance, resolution, indenture or other contractual arrangement 
with the holders of such bonds of the performance by the Project 
Participant of its covenants and agreements under this Project 
Support Contract, and (il) in such form as may be required under the 
Participation Agreement. 
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SECTION 6. Pledge of Paywents. 

All right, title and interest of FMPA in, to and under this 
Project Support Contract and all payments required to be made by the 
Project Participant pursuant to the provisions of Section 3 hereof, 
and all other payments attributable to the Stanton Project to be made 
i n accordance with or pursuant to any other provision of this Project 
support Contract, shall be pledged, subject to application in accor-
dance with the provisions of the Bond Resolution, to secure the pay-
ment of Bonds. 

SECTION 7. Event of Default. 

Failure of the Project Participant to pay to FMPA any 
Proj ect Suppor t Payment when due shall consti tute an immediate 
default on the part of the Project Participant. 

SECTION 8. Continuing Obligation. 

In the event of any default referred to in Section 7 
hereof, the Project Participant shall not be relieved of its liabil-
ity for payment of the amounts in default and FMPA shall have the 
right to recover from the Project Participant any amOW1t in default. 
In enforcement of any such right of recovery, FMPA may bring any 
suit , action, or proceeding in law or in equity, including mandamus, 
injunction, specific performance, declaratory judgment, or any combi-
nation thereof, as may be necessary or appropriate to enforce against 
the Project Participant any covenant, agreement or obligation to make 
any Project Support Payment for which provision is made in this 
Project Support Contract . 

SECTION 9. Other Default By Project Participant. 

In the event of a failure of the Project Participant to 
establish, levy and collect rents, rates or charges adequate to pro-
vide reven~e sufficient to enable the Project Participant to make all 
Project Support Payments or in the event of any default by the 
Project Participant under any other covenant, agreement or obl~gation 
of this Project Support Contract, FMPA may bring any SUit, action, or 
proceeding in law or in eqUity, incl~ding mandamus, injunction, spe-
cific performance, declaratory judgment, or any combination thereof, 
as may be necessary or appropriate to enforce any covenant, agreement 
or obligation of this Project Support Contract against the Project 
Participant. Such remedies shall be in addition to all other reme-
dies provided for herein or in the Power Sales Contract. 
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SBC'l'ION 10. Default by PIlPA. 

In the event of any default by FMPA under any covenant, 
agreement or obligation of this Project Support Contract, the Project 
Participant's remedy for such default shall be limited to mandamus, 
injunction, action for specific performance or any othe~ av~ilable 
equitable remedy designed to .enforce any covenant, obllqatlon or 
agreement of FMPA hereunder as may be necessary or appropriate. 

SEC'rION ·11. Abandonaent of Re.edy. 

In case any proceeding taken on account of any default 
shall have been discontinued or abandoned for any reason, the parties 
to such proceedings shall be restored to their former positions and 
r i ghts hereunder, respectively, and all rights, remedies, powers and 
duties of FMPA and the Project Participant shall continue as though 
no such proceedings had been taken. 

SBCTION 12. Waiver of Default. 

Any waiver at any time by either FMPA or the Project 
Participant of its rights with respect to any default of the other 
par ty hereto, or wi threspect to any other matter arising in connec-
tion with this Project Support Contract, shall not be a waiver with 
respect to any subsequent default, right or matter. 

SBCTION 13. Assignaent of Project Support COntract, Sale 
of Project Participant's Systea. 

(a) This Project Support Contract shall inure to the 
benefit of and shall be binding upon the respective succes-
sors and assigns of the parties to this Project Support 
Contract; provided, hOwever, that, except for the assign-
ment by FMPA authorized hereby and for the aSSignments 
authorized by subsections (b) and (c) of this Section 13, 
neither this Project Support Contract nor any interest 
herein shall be transferred or aSSigned by either party 
hereto except in conjunction with the aSSignment by the . 
Project Participant of its . Power Sales Contract in accor-
dance with the terms of. Section 28 thereof and except with 
the consent in writing of the other party hereto, which 
consent shall not be unreasonably withheld. No assignment 
or transfer of this Project Support Contract shall relieve 
the parties of any obligation hereunder. 

(b) The Project Participant acknowledges and agrees 
that FMPA may aSSign and pledge to the trustee designated 
in the Bond Resolution all its right, title and interest 
in, to and under this Project Support Contract and all 
payments to be made to FMPA under the provisions of this 
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Project Support Contract as security for the payment of the 
principal (~ncluding sinking fund installments) of, premi-
um, if any, and interest on Bonds and may deliver posses-
sion of this Project Support Contract to such trustee in 
connection therewith, and, upon such aSSignment and pledge, 
FMPA may grant to such trustee any rights and remedies 
herein provided to FMPA, and thereupon any reference herein 
to FMPA shall be deemed, with the necessary changes in 
detail, to include such trustee which shall be a third 
party beneficiary of the covenants and agreements of the 
Project Participant herein contained. 

(c) The Project Participant agrees that it will not 
sell, lease, abandon or otherwise dispose of all or sub-
stantially all of its electric or integrated utility system 
except upon ninety (90) days prior written notice to FMPA 
and, in any event, will not sell, lease, abandon or other-
wise dispose of the same unless the following conditions 
are met: (i) the Project Participant shall, subject to the 
provisions of the Participation Agreement, aSSign this 
Project Support Contract and its rights and interest here-
under to the purchaser or lessee of said electric or inte-
grated utility system, if any, and any such purchaser or 
~lessee shall assume all obligations of the Project 
Participant under this Project Support Contract; and 
(ii) FMPA shall by appropriate action determine, in its 
sole discretion, that such sale, lease, abandonment or 
other disposition will not adversely affect FMPA's ability 
to meet its obligations under the Participation Agreement 
and will not adversely affect the value of this Project 
Support Contract as security for the payment of Bonds and 
interest thereon or affect the eligibility of interest on 
Bonds the!! outstanding or which could ~ .be issued in the 
future for federal tax-exempt status. 

SE~ION 14. Amencment of Contract. 

(a) This Project Support Contract shall not be 
amended, modified, or otherwise altered . in any manner that 
will adversely affect the security for the Bonds afforded 
by the provisions of this Project Support Contract upon 
which the owner s from time to time of the Bonds shall have 
relied as an inducement to purchase and hold the Bonds. So 
long as any of the Bonds are outstanding or until adequate 
provisions for the payment thereof have been made in accor-
dance wi th the provisions of the Bond Resolution, this 
Proj ect Support Contract shall not be amended, modified, or 
otherwise altered in any manner which will reduce the 
payments pledged as security for the Bonds or extend the 
time of the payments provided herein or which will in any 
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manner impair or adversely affect the rights of the owners 
from time to time of the Bonds. 

(b) No Project Support Contract entered into between 
FMPA and another Project Participant may be amended 50 as 
to provide terms and conditions different fran those herein 
contained except upon written notice to and written consent 
or waiver by each of the other Project Participants, and 
upon similar amendment being made to the Project Support 
Contract of any other Project Participant requesting such 
amendment after receipt by such Project Participant of 
notice of such amendment. 

SECTIOR 15. Disposition or Ter.ination of the Stanton 
Project. 

Subject to the provisions of the Participation Agreement, 
if Stanton Uni t No. 1 shall never be placed in service or shall be 
permanently removed from service, FMPA shall use its best efforts to 
cause Stanton Unit No. 1 to be economically salvaged, discontinued, 
disposed of or sold in whole or in part. The costs of salvage, dis-
continuance or disposition shall include, but shall not be limited 
to, all accrued costs and liabilities resulting from the- ~onstruc
tion, operation (including cost of fuel), maintenance of and renewals 
and replacements to the Stanton Project. FMPA shall, after Stanton 
Unit No . 1 has been finally salvaged or disposed of, give each 
Project Participant a final accounting statement which shall, if all 
Bonds have been paid in full or proviSion for such payments shall 
have been made in accordance with the provisions of the Bond 
Resolution, credit to the Project Participant, and deduct fran any 
amount otherwise chargeable to it, the Project Participant's share of 
the fair value of any disposable assets related to the Stanton 
Project then voluntarily retained by FMPA. If any such final 
accounting statement shows that the costs referr'ed to above exceed 
such credits after application by FMPA of all available funds held 
under the Bond Resolution for such purpose, the Project Participant 
shall pay FMPA the amount shown to be due by such final accounting 
statement as an adjustment to previously paid Monthly Power Costs. 
If any such final accounting statement shows that the ' costs referred 
to above are 1 ess than such_ credits after application by , FMPA of- all 
other available funds held under the Bond Resolution for such p.1r-
pose, FMPA shall, upon payment or provision for payment of all Bonds 
being made as provided in the Bond Resolution, pay the Project 
Participant, as an adjustment for overpayments of its share of 
Monthly Power Costs, an amount equal to its share of the amount of 
the excess credit. 

- 12 -



SECTION 16. Applicable Law; Construction. 

This Project Support Contract is made under and shall be 
governed by the laws of the State of Florida . Headings herein are 
for convenience only and shall not influence the construction 
hereof. 

SEC~ION 17. Relationship to and eoapliance with Other 
Instruments. 

(a) It is recognized by the parties hereto that FMPA, 
in undertaking, or causing to be undertaken, the planning, 
financing, construction, acquisition, operation and mainte-
nance of the Stanton Project, must comply with the require-
ments of the Bond Resolution, the Participation Agreement 
and all licenses, permits and " regulatory approvals neces-
sary therefor, and it is therefore agreed that the per-
formance of FMPA under this Project Support Contract is 
made subject to the terms and provisions of the Bond 
Resolution, the Participation Agreement and all such 
licenses, permits and regulatory approvals; 

(b) FMPA covenants and agrees to use its best efforts 
for the benefit of the Project Participant to comply in all 
material respects with all terms, conditions and covenants 
of the Bond Resolution, the Participation Agreement and all 
licenses, permits and regulatory approvals relating 
thereto. 

(c) It is recognized and agreed by the parties hereto 
that in the event of a default on the part of the Project 
Participant referred to in Section 7 hereof, under the cir-
cumstances and in the manner described in paragraph 7.01 of 
the Participation Agreement, QUC shall have the right on 
its own behalf to take any action which FMPA would be enti-
tled to take hereunder to enforce, by action taken directly 
against the Project Participant, all or any obligations of 
the Project Participant hereunder. It is recognized by the " 
parties hereto that FMPA and DUC will enter into the 
Participation Agreemen~ in reliance on-DUC's being a third-
party beneficiary of this Project Support Contract as pro-
vided in this Section l7(c). DUC and FMPA have acknowl-
edged and agreed to, and the Project Participant hereby 
acknowledges and agrees to, the poSition of DUe as a third-
party beneficiary of this Project Support Contract in the 
Participation Agreement and the Project Participant herein 
does agree that this Section l7(c) of this Project Support 
Contract may not be rescinded, amended, supplemented or 
altered in any way without the express written consent of 
DUC. In addition, the Project Participant acknowledges and 
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agrees to OUC's right to intervene in any legal or 
arbitration proceeding or action commenced by or against 
the Project Participant under the circumstances and in the 
manner described in paragraph 7.01 of the Participation 
Agreement. 

(d) QUC and FMPA have respectively acknowledged and 
agreed in the participation Agreement and the Project 
Participant herein does agree that this Project Support 
Contract may not be rescinded, amended, supplemented, 
altered or terminated in any other way that would materi-
ally lessen, release or alter the rights of OUC or the 
obligation of the Project Participant to QUC without the 
express written consent of OUC, respectively; without lim-
iting the generality of the foregoing, it is expressly 
understood that any modification to the rate covenant and 
the obligations to make payments hereunder and the priority 
of such payments to FMPA constitute material alteration of 
the rights of QUC. 

SECTION 18. Severability. 

If any section, paragraph, clause or provlslon of this 
Project Support Contract shall be finally adjudicated by a court of 
-competent jurisdiction to be invalid, the remainder of this Project 
Support Contract shall remain in full force and effect as though such 
section, paragraph, clause or provision or any part thereof so adju-
dicated to be invalid had not been included herein. 
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IN WITNESS WHEREOF, the parties hereto have caused this 
Project Support Contract to be executed by their proper officers 
respectively, being thereunto duly authorized, and their respective 
corporate seals to be hereto affixed, as of the day and year first 
abov~-..,-[-i-t..t,~n ... -

(SEAL) 

-Attest: 

CITY OF VERO BEACH, FLORIDA 

;(, . Yh.~ 
By ~ CAIN 

TitleC/J1EdU 

By J. V. LITTLE 

(SEAL) 

Attest: 

~o.Uu, O- -~~ 
PIWLLfS A.NEUBERGER 

Title: CITY MANAGER 

Ti tle: CITY CLERK 

I I I 

-' 
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Annez 1 

SCHEDULE OF PROJECT PARTICIPANTS 

Name And Address of 
Participant 

Fort Pierce Utilities Authority 
P.O. Box 3191 
Fort Pierce, Fl. 33450 

City of Homestead 
790 N. Homestead Blvd. 
Homestead, Fl . 33030 

lake Worth Utilities Authority 
114 College st. 
lake Worth, Fl. 33460 

City of Starke 
P. O. Drawer "CO 
Starke, Fl. 32091 

City of Vero Beach 
.P. O. Box 1389 
Vero Beach, Fl. 32960 

Total 

Power Entitlement Share 

24.390% 

24.390% 

16.260% 

2.439% 

32 . 521% 

100.000% 
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I , 

City of Vero Beach 
P. O. BOX 1389 • 10)3· 20tb PLACE 
VERO BEACH, FLORIDA· 32960 

August ~ 198( 

Florida Mu nicipal Po wer Agency 
7200-154 Lake Ellenor Drive 
Orlando, Florida 32809 

Gentlemen : 

TII"bo .. '67·5lJl 

I am an attorney admitted to practice in the State of Florida, and I have acted 
as counsel to the City of Vero Beach (the "participant"), a member of Florida 
Municipal Power Agency ("FMPA") which has entered into a Power Sales Contract 
and a Project Support Contract (as hereinafter defined) with FMPA, and have 
acted as such in connection with the participation of the Participa'nt in FMPA and 
the authorization, execution, and delivery by the Participant of its Power Sales 
Con tract and Project Su p port Con tract. 

In so acting I have examined the Constitution and laws of the State of Florida 
and the Charter and Ordinances of the Participant. I have also examined originals, 
or copies certified or otherwise identified to my satisfaction, of the following: 

(a) FMPA's Stanton Project Revenue Bond Resolution, adopted by the Board 
of Directors of FMPA on Jan uary 13, 1984, as su pplemented an d amended, (the 
"Bond Resolution") pursuant to which the $125,000,000.00 aggregate principal 
amount of its Stanton Project Weekly Adjustable/Fixed Rate Revenue Bonds, Series 
1984, (the "Bonds") are being issued; and 

(b) the Power Sales Contract, dated as of January 16,1984 (the "Power Sales 
Contract") between FMPA and the Participant, and the Project Support Contract, 
dated as of Jan uary 16, 1984 (the "Project Su pport Contract"), bet ween FMPA and 
the Participant; and 

(c) proceedings of the governing body of the Participant in connection with 
the establishment of FMPA; and 

(d) proceedings of the governing body of the Participant relating to 
authorization of the Power Sales Contract and the Project Support Contract; and 

(e) the Official Statement of FMPA, dated July 31 , 1984 relating to the Bonds 
(the "Official Statement"); and 

(f) all outstanding instruments relating to bonds, notes, or 
indebtedness of or relating to the Participant's electric utility or Integrated 
system . 

other 
utility 

I have also examined and relied upon originals or copies , certified or otherwise 
authenticated to my satisfaction, of such other records, documents, certificstes 
and other instruments, and made luch Investigation of law, as In my judgment I 
have deemed necessary or appropriate to enable me to render the opinions 
expressed below. 

,.,... . r ... 



Page 2 
Flori da Mu nicipal Power Agency 

I am of the opinion that: 

1. The Participant Is a public agency as defined in Section 163.0l(3)(b), 
Florida Statutes, as amended, and an electric utility as defined in Section 
351.11(2), Florida Statutes, as amended, duly created and validly existing 
pursuant to the constitution and statutes of the State of Florida, with the legal 
right to carryon the business of its electric utility or integrated utility system as 
currently being conducted and as proposed to be conducted as described in the 
Official Statement. 

2. Each of the Power Sales Contract and the Project Support Contract has 
been duly authorized, executed, and delivered by the Participant and constitutes 
a legal, valid and binding agreement enforceable in accordance with its terms. 

3 . . Neither the Participant's execution and delivery of the Power Sales 
Contract and the Project Support Contract, or compliance by the Participant 
therewith, nor the consummation of the transactions contemplated thereby will 
conflict with or constitute a breach of or default under the terms of any statute of 
the State of Florida, the Participant's Charter or ordinances, any administrative 
rule or regulation of the State of Florida or of any bond resulution, judgment, 
decree, order, license, permit, franchise, agreement, or instrument to which the 
Participant is subject or by which it or any of its properties is bound, or result in 
the creation or imposition of any lien, charge, or other security interest or 
encumbrance of any nature whatsoever upon any of the properties or assets of the 
Participant, except as expressly provided by the Power Sales Contract, the 
Project Support Contract, and the Bond Resolution. 

4. There is no action, suit, proceeding, inquiry, or investigation by or 
before any court, governmental agency, public board or body pending, to the best 
of our knowledge, threatened against the Participant or its electric utility or 
integrated utility system which (a) affects or seeks to prohibit, restrain, or enjoin 
the Participant from entering into or complying with the obligations contained in 
the Power Sales Contract or Project Support Contract, including the payment 
obligations to FMPA contained therein, or (b) in any way affects or questions the 
validity or enforceability of those agreements, nor, to the best of my knowledge, is 
there any basis therefor. 

A copy of this opinion Is being delivered to The Sumitomo Bank, Limited (New 
York Branch) and Smith Barney; Harris Upham l Co., Incorporated, Dean Witter 
Reynolds Inc., Lazard Freres l Co., Salomon Brothers In., Robinson 
Humphrey/American Express Inc., Bear, Stears l Co., Chemical Bank, N.A., New 
York, New York, and M.G. Lewis. Co., Inc. (the "Underwriters"), and they may 
rely on this opinion as fully as though it were addressed to them. 

Sincerely, 

Charles P. Vitu nac 



City of Vero Beach 
P. O. BOX 1389 • 10)3· 20tb PLACE 
VERO BEACH, FLORIDA· 32960 

August U 1984 

Orlando Utilities Commission 
Post Office Box 3193 
Orlando, Florida 32802 

Gentlemen: 

T.JtpbUt J67·5Ul 

I am an attorney admitted to practice in the State of Florida, and I have acted 
as counsel to the City of Vero Beach (the "participant"), a member of Florida 
Municipal Power Agency ("FMPA") which has entered into a Power Sales Contract 
and a Project Support Contract (as hereinafter defined) with FMPA, and have 
acted as such in connection with the participation of the Participant in FMPA and 
the authorization, execution, and delivery by the Participant of its Power Sales 
Contract and Project Support Contract. 

In so acting I have examined the Constitution and laws of the State of Florida 
and the local ordinances and Charter of the PartiCipant. I have also examined 
originals, or copies certified or otherwise identified to my satisfaction, of the 
following: 

(a) FMPA's Stanton Project Revenue Bond Resolution, adopted by the Board 
of Directors of FMPA on January 13, 1984, (the "Bond Resolution") pursuant to 
which the $125,000,000.00 aggregate prinCipal amount of its Stanton Project Weekly 
Adjustable/Fixed Rate Revenue Bonds, Series 1984, (the "Bonds") are being 
issued; and 

(b) the Power Sales Contract, dated as of January 16, 1984 (the "Power Sales 
Contract") between FMPA and the PartiCipant, and the Project Support Contract, 
dated as of January 16, 1984 (the "Project Support Contract"), between FMPA and 
the Participant; and 

(c) proceedings of the governing body of the Participant in connection with 
the establishment of FMPA; and 

(d) proceedings of the governing body of the PartiCipant relating to 
authorization of the Power Sales Contract and the Project Support Contract; and 

(e) the Official Statement of FMPA, dated July 31, 1984 relating to the Bonds 
(the "Official Statement"); and 

(f) all outstanding instruments relating to bonds, notes, or 
indebtedness of or relating to the Participant's electric utility or integrated 
system . 

other 
utility 

J have also examined and relied upon originals or copies, certified or otherwise 
authenticated to my satisfaction, of such other records, documents, certificates 
and other Instruments, and made such investigation of law, as in my judgment I 
have deemed necessary or appropriate to enable me to render the opinions 
expressed below. 



Page 2 
Orlando Utilities Commission 

I am of the opi nion that: 

1. The Participant is a public agency as defined in Section 163.01(3)(b), 
Florida Statutes, as amended, and an electric utility as defined in Section 
361.11(2), Florida Statutes, as amended, duly created and validly existing 
pursuant to the constitution and statutes of the State of Florida, with the legal 
right to carryon the business of its electric utility or integrated utility system as 
currently being conducted and to perform its obligations under the Power Sales 
Contract, dated as of January 16, 1984, entered into between FMPA and the 
Participant (the "Power Sales Contract"), the Project Support Contract, dated as 
of January 16, 1984, entered into between FMPA and the Participant (the "Project 
Support Contract"), and the Interlocal Agreement Creating the Florida Municipal 
Power Agency, as amended (the "lnterlocal Agreement") . 

2. Each of the Power Sales Contract, Project Support Contract, and the 
Interlocal Agreement has been duly au thorized, executed, an d deli vered by the 
Participant. 

3. Neither the Participant's execution and delivery of the Power Sales 
Contract, the Project Support Contract, and the lnterlocal Agreement, or 
compliance by the Participant therewith nor the consummation of the transactions 
contemplated thereby, inclu ding, without limitation, the Participant's payment of 
amounts in respect of Monthly Power Costs, Monthly Transmission Costs, and 
Project Support Payments, as defined and provided for in the Power Sales Contract 
and Project Support Contract", will conflict with or constitute a breach of or 
default under the terms of any statute of any constitutional provision or statute of 
the State of Florida, the Participant's local ordinance and charter, by any 
administrative rule. or regulation of the State of Florida, or of any bond resolution, 
indenture, ju dgment, decree, order, license, permit, franchise, contract, debt 
instrument, agreement, or instrument to which the Participant is subject or by 
which it or any of its properties is bound, or result in the creation or impOSition of 
any lien, charge, or other security interest or encumbrance of any nature 
whatsoever upon any of the properties or assets of the Participant, except as 
expressly provided by the Power Sales Contract, the Project Support Contract, or 
the Bond Resolution adopted by FMPA on January 13, 1984. 

4. There is no action, Slfit, proceeding, inquiry, or investigation by or 
before any court, governmental agency, public board or body pending or, to the 
best of our knowledge, threatened &gainst the Participant or its electric utility or 
integrated utility system which (a) affects or seeks to prohibit, restrain, or enjoin 
the Participant from entering into or complying with the obligations contained in 
the Interlocal Agreement, the Power Sales Contract, or Project Support Contract, 
including the payment obligations to FMPA contained therein, or (b) in any way 
affects or questions the validity or enforceability of those agreements, nor, to the 
best of my knowledge, is there any basis therefor. 
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Orlando Utilities Commission 

s. The rates charged by the Participan t to Its electric customers are 
established by the Participant and are not subject to regulation by any other 
authority of the State of Florida, including any local authority, other than the rate 
structure jurisdiction of the Florida Public Service Commission. 

6. Except for the authorization of the governing body of the Participant, 
which has been fully obtained, no other approval, authorization, consent or order 
of, or filing or registration with, any governmental authority, legislative body, 
board, agency, or commission having jurisdiction or any other person or entity is 
required for the execution and delivery by the Participant of the Power Sales 
Contract, the Project Support Contract, or the Interlocal Agreement, or the 
performance by the Participant of its obligations thereunder. 

Insofar as the foregoing opinions relate to the enforceability of any instrument, 
such opinions are subject to applicable bankruptcy, insolvency, moratorium, 
reorganization, or other similar Ia ws affecting creditors' rights generally, an d no 
opinion is being rendered as to the performance or other equitable remedies. 

Sincerely, 

·~\~~Jh/\.-<c 
Charles P. Vitu nac 



CERTIFICATE OF PARTICIPANT 

I, Phyllis A. Neuberger , Ci ty Clerk of the 
City of Vero Beach (the "Participant"), DO HEREBY CERTIFY as 
follows: 

1. Attached hereto as Exhibit A is a true and complete 
copy of the Power Sales Contract dated as of January 16, 
1984, between Florida Municipal Power Agency (the "Agency") 
and the Participant, which has not been further modified, 
amended or rescinded and is in full force and effect on the 
da te hereof. 

2. Attached hereto as Exhibit B is a true and complete 
copy of the Project Support Contract ~ated as of January 16, 
1984, between the Agency and the Participant, which has not 
been modified, amended or rescinded and is in full force and 
effect on the date hereof. 

3. Attached hereto as Exhibit C is a true and complete 
copy of the resolution duly adopted by the Participant at a 
meeting duly called and duly held at which meeting a quorum 
was present and acting throughout~ such resolution relating 
to, among other matters, the Power Sales Contract, the 
Project Support Contract and the ratification of the 
execution and delivery by the Agency of the Curtis H. 
Stanton Energy Center Unit One Generation Project 
Participation Agreement dated as of January 16, 1984, 
between the Agency and the Orlando Utilities Commission. 
Except as provided therein, such resolution has not been 
modified, amended or rescinded and is in full force and 
effect on the date hereof. 

4. The undersigned hereby certifies that the 
Participant is not in default in the performance of any of 
the covenants, conditions, agreements or provisions 
contained in the Power _Sales Contract, in the Project 
Support Contract, nor has there occurred any event which 
would, with due notice ' or passage of time or both, 
constitute a default thereunder. 

5. The undersigned hereby certifies that the 
representations, warranties and covenants of the Participant 
contained in the Power Sales Contract, in the Project 
Support Contract are true and correct on and as of the date 
hereof. 



j 

IN 
seal of 

(SEAL) 
i ii ) 

WITNESS WHEREOF, I have hereunto se~y hand and the 
the Participant this ~ day of , 1984 . 

-a:n:-

Q~(tPJ\ 0.. n·.)OD,&=, 

. • , , , , 

Ci ty Clerk 
City of Vero Beach 
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INTERLOCAL AGREEMENT CREATING THE 
FLORIDA MUNICIPAL POWER AGENCY 

WHEREAS, the United States as a whole and the State of 
Florida in- particular face an energy _ shortage arising from an 
increasing demand for energy, particularly for oil and natural gas, 
and insufficient supplies of oil and natural gas to satisfy that 
demand; and 

WHEREAS, this energy shortage has precipitated a national 
energy crisis of unparalleled proportions; and 

WHEREAS, the electric utilities in the State of Florida will 
of necessity be faced with a challenge of great magnitude to assure 
the citizens of Florida that the demands for growth in electric 
power will be met with a reasonable balance between the need for 
new facilities and the environmental impact resulting from the 
construction and operation of these new facilities; and 

WHEREAS, the undersigned parties operate municipal electric 
systems; and 

WHEREAS, mutual advantage may be obtained from the 
coordinated planning, construction and operation of these systems; 
and joint purchases, sales and exchanges of electric power; and 

WHEREAS, additional mutual advantage may be obtained from 
the coordinated planning, constructing and operating of certain 
joint electric power supply projects and any and all facilities, 
including all equipment, structures, machinery, and tangible and 
intangible property, real and personal, for the joint generation 
or transmission of electrical energy, or both, including any fuel 
supply or source useful for such a project; and 

WHEREAS, in addition and supplemental to their other powers, 
the undersigned parties, pursuant to Chapter 3pl., __ Part II, Florida 
Statutes, as amended, commonly known as the "Joint- Power Act," are 
authorized ahd empowered to join with each other and any other 
electric utility or group of electric utilities for the purposes 
of jointly financing, acquiring, constructing, managing, operating, 
utilizing and owning any joint electric power supply project or 
projects; and 

WHEREAS, in addition and supplemental to their other powers, 
the undersigned parties, pursuant to - Chapter l.63, Part I, Florida 
statutes, as amended, commonly known as the "Florida Interlocal 
cooperation Act of l.969," are authorized and empowered to join with 
each other and any other electric utility or group of electric 
utilities for the purposes of jointly financing, acquiring, 
constructing, managing, operating, utilizing and owning any joint 
electric power supply project or projects; and 



WHEREAS, in the implementation of Chapter j 61, Part II, 
Florida statutes, as amended, the undersigned parties may create 
any organization, association, or legal entity for the 
accomplishment of the purposes thereofj and 

WHEREAS, in addition and supplemental to their other powers, 
the undersigned parties, pursuant to Chapter 163, Part I, Florida 
Statutes, as amended, co=only known as the "Florida Interlocal 
cooperation Act of 1969;" are authorized and empowered to cooperate 
with each other on a basis of mutual advantage and ther.eby to 
provide services and facilities in a .mannerand pursuant to forms 
of governmental organization that will accord best with geographic, 
economic, population, and other factors influencing the needs and 
development of local co=unitieSj and . 

WHEREAS, mutual advantage can be obtained from the 
implementation of pooled financing or borrowing for electric 
proj'ects and other needs of the Florida Municipal Power Agency and 
its members financing alternatives and flexibility that might not 
otherwise be available to them individuallyj and 

WHEREAS, Section 163.01(7) Cd) of Chapter 163, Part I, 
Florida Statutes, has been amended to allow pooled financing or 
borrowing for purposes in addition to electric projects. 

NOW, THEREFORE, this Interlocal Agreement is entered into 
pursuant to Chapter 361, Part II, Florida Statutes, as amended, and 
Chapter 163, Part I, Florida Statutes, as amended, and such other 
statutes, ordinances and charters as may from time to time be 
applicable. 

ARTICLE I 

Establishment of Agency, Location, Agency Seal 
and Fiscal Year 

SECTION 1.. Establishment of Agency. An agency, 
constituting a legal entity with the p~poses and powers 
hereinafter set forth, is hereby created under the authority of 
Chapter 361, Part II, Florida Statutes, as amended, and Chapter 
.163, Part I, Florida Statutes, as amended, . to be known as the 
Florida Municipal Power Agency (hereinafter referred to as the 
"Agency"). 

SECTION 2. Location. The principal office of the Agency 
in Florida shall be located in Tallahassee, Florida. The Board of 
Directors may change ' the locatiqn of the principal office in 
Florida and/or establish such other offices either within or 
without the State of Florida as it deems appropriate. 

SECTION 3. Seal. The Board of Directors may adopt a seal 
of the Agency and shall have the authority to change or alter such 
seal. 
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SECTION 4. Fiscal Year. 
shall end September 30. 

The fiscal year of the Agency 

ARTICLE II 

Purposes and Powers of the AgencYi Designation 
of Projectsi Termination of Projects 

SECTION 1. Purpose of the Agency. The Agency is fonned 
to undertake the financing f acquiring, constructing, managing, 
operating, utilizing and owning, either with or without other 
electric utilities or groups of utilities , of any joint electric 
supply project or projects and any and all facilities, including 
all equipment, structures, machinery, and tangible and intangible 
property, real and personal, for the joint generation or 
transmission of electrical energy, or both, including any fuel 
supply or source useful for such a project, either within or 
without the State of Florida. -

In addition, the Agency is formed for the purpose of pooled 
financing or borrowing and the establishment of a pooled loan 
project to be utilized by the Agency and the undersigned parties 
for all costs incurred or to be incurred by the Agency and the 
undersigned parties for any project relating to the Agency or the 
undersigned parties' electric, water, wastewater, waste or refuse 
disposal or gas systems. Such costs include, but are not limited 
to, planning, · engineering, designing, acquiring; leas in' 
construction·, installing, financing, . operating , maintainin_ 
retiring, decommissioning, obtaining of government approvals, 
certificates , permits and licenses, acquisition of real and 
personal property, acquisi tion of fuel or facilities for the 
production, transportation and storage of fuel, working capital and 
reserves, all types of insurance including self-insurance, legal, 
engineering and financial fees, bank commitment and letter of 
credit fees, expenses of trustees, registrars and paying agents, 
any amounts required to be paid into any fund or account by any 
bond resolution . of .the Agency or the undersigned parties, 
prepaYIIlent of interest, principal, premium or etny_obligation, bond 
or note of the Agency or the undersigned parties, including the 
purchasing thereof of the open market or in response to a request 
for tender offers and any other lawful purposes as authorized by 
the Agency from time to time. 

SECTION 2. Powers of the Agency. In order to carry out 
the purposes of the Agency set forth herein , the Agency shall have 
the following powers: 

(a) to plan, finance, acquire, construct, 
purchase, operate, maintain, use, share cost of , own, 
lease, sell or dispose of any joint electric power 
supply project or projects and any and all 
facilities, including all equipment, structures, 
machinery, and tangible and intangible property, real 
and personal, for the joint generation or 
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transmission of electrical energy, or both, including 
any fuel supply or source, !lith in or without the 
State of Florida; 

(b) to investigate the desirability of and 
necessity for additional sources and supplies of 
electrical energy and fuel of any kind for such 
purposes and transmission facilities therefor, ' and 
make ' studies, surveys and estimates as may be 
necessary to determine the feasibility and cost 
thereof; 

(c) to cooperate with other persons or other 
entities, public or private, in the development of 
sources and supplies of electrical energy and fuel 
of any kind for such purposes and transmission 
facilities therefor" and give assistance financial 
or otherwise in any such development-; 

(d) to apply to any person or other entity, 
public or ' private, for consents, permits, 
authorizations or approvals required for any project 
undertaken in accordance with this Agreement and take 
all actions necessary to comply with the conditions 
thereof; 

(e) to acquire, hold, use, and dispose of 
income, revenues, funds and money; 

(f) to exercise all powers in ,connection 
with the authorization, issuance and sale of bonds 
and bond anticipation notes , as are conferred by 
Section :1.63 . 0:1.(7) (c) of Chapter :1.63, Part I, Florida 
Statutes, as amended, and by such other applicable 
statutes as may hereafter be adopted; 

(g) to invest money of the Agency not 
required for immediate use, including proceeds from 
the sale of any bonds, in such 'obligations, 
securities, and other investments as authorized by 
applicable law and any applicable provisions of any 
bond resolution or other inst~ents governing the 
fund or funds in which such money is deposited; 

(h) to exercise the power to eminent domain; 

(i) to enter into, on its own behalf or as 
agent for anyone or more of the parties hereto, any 
contract or agreement necessary, appropriate or 
incidental to the effectuation of its lawful purposes 
and the exercise of the ' power granted herein, 
including, without limitation, contracts or 
agreements for the purchase, sale, eXChange, 
interchange, wheeling, pooling, transmission, 
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. distribution or itorage of electrical capacity or 
energy from any source, and fuel or any rights 
thereto 'ofany kind for any such purposes, within 
and without the state of Florida, in such amounts as 
it shall determine to be necessary and appropriate 
to make the most effective use of its powers and to 
meet its responsibilities and with such persons or 
other entities, public or. private, .on such terms and 
f .or such period of time as its Board of Directors or 
Executi ve Committee determines j provided, however, 
that the Agency shall not sell, transfer or 
distribute any electrical power except on a wholesale 
basis and the Agency shall not sell, transfer or 
distribute any electrical power in violation of the 
provisions of Section 361.14, Florida Statutesj 

(j) to procure insurance from such insurers 
as it deems desirable or to self-insure, or both, 
against any losses in connection with its property, 
operations, or assets; 

(k) to make and enter into contracts in its 
own name, to employ agents or employees, to acquire, 
construct, manage, . maintain or operate buildings, 
works or improvements, to acquire, hold or dispose 
of propertyj 

. (1) to incur debts, ·liabili ties, or 
obligations which do not constitute debts, 
liabili ties or obligations of the parties to this 
Interlocal Agreementj 

(m) to' sue and be suedj 

(n) to exercise any power, pri vilege or 
authority which is necessary and proper to further 
the, purposes of the Agency and which the parties to 
this Interlocal Agreement might exercise_ .. in their 
individual capacitiesj 

(0) to exercise any other power or powers 
conferred presently or in the future under the laws 
of Florida, as are in furtherance of the purposes of 
the AgencYj 

(p) to establish, operate and manage a 
pooled loan project or projects for utilization by 
the Agency and the undersigned partiesj 

(q) to exercise all powers in connection 
with the authorization, issuance and sale of bonds 
and bond anticipation notes as are conferred by ' 
section 163.01(7) (d) of Chapter 163, Part I, Florida 
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statutes, and by such other applicable statutes as 
may be hereinafter adopted; 

(r) to procure insurance from such insurors 
as it deems desirable, to establish self-insurance, 
to otherWise establish a program or proj ect to 
provide insurance for the Agency and/or , the 
undersigned parties or any combination thereof to 
insure against ' any losses in connection with the 
activities, property, operations or assets of the 
Agency or the undersigned parties. 

SECTION 3. Designation of Pro; ects. Prior to undertaking 
any project, including any study Project, the Board of Directors 
shall adopt a resolution supplementing this Interlocal Agreement 
and authorizing said project, designating it asa project 
hereunder, stating that thi's Interlocal Agreement as supplemented 
by said resolution shall constitute "an agreement to implement , a 
project," a "joint power agreement" and a "project agreement" for 
such project, as those terms are used in Chapter 361, ' Part II , 
Fl'orida statutes, as amended, and specifying (in case of any 
project other than a Study Project) the interest, if any, of ,each 
member in such project. Any such resolution shall be maintained 
by the Secretary of the Agency among the permanent records of the 
Agency and shall be subject to modification or amendment from time 
to time by further resolution of the Boardof , Directors. As used 
in , this section' 3, the term "study Project" shall include the 
investigation of the desirability of and necessity for (1) one or 
more additional sources or supplies of electric capacity or energy 
or ,both; (2) transmission facilities; (3) acquisition, extraction, 
conversion, transportation, storage or reprocessing of fuel of any 
kind; and (4 ) joint action projects associated wi thelectric 
utility operations; and the study to determine the feasibility and 
costs of one or more proposed proj ects. ' "Study Proj ect" shall also 
include, in connection with the foregoing, the causing to be 
performed engineering I legal, financial and other services as may 
be necessary or advisable to ' determine the legality and the 
financial and ,engineering feasibility thereof, __ _ _ 

In implementing any pooled loan project, the Board of 
Directors shall adopt a Resolution, supplementing this Interiocal 
Agreement and authorizing said project, designating it as a project 
hereunder, stating that this Interlocal Agreement as supplemented 
by said Resolution shall constitute an "agreement to implement a 
project." 

SECTION 4. Termination of Pro; ects. Upon the termination 
of any project of the Agency (other than a Study Project) and after 

(a) all bonds, notes or other evidences of 
indebtedness of the Agency with respect to such 
project, and the intere'st thereon, shall have been 
paid or adequate provis,ion for such payment made in 
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accordance with theprov~s~ons of such bonds, notes 
or other evidences of indebtedness and 

(b) all contractual obligations undertaken 
, by , the Agency with respect to such ' proj ect ,and all 
liens, charges and encumbrances to which the property 
constituting a part of such project is subject shall 
have ,been satisfied , released or adequately provided 
for, 

then all ' property, real, personal, tangible and intangible of the 
Agency constituting a part of such proj ect shall promptly be 
divided among and distributed to the parties participating in such 
project in the proportion that each party's participation in such 
project bears to the participation of all parties participating in 
such project or in such other manner as such parties ,shall agree . 

ARTICLE III 

structure of the Agency 

,SECTION 1. Board of Directors. The Agency shall be 
governed by a Board of Directors composed of , one Director 
designated in writing by each party to this Interlocal Agreement, 
who shall serve at the pleasure ' of the party designating him. 
Parties may appoint in writing such alternate directors as they 
deem necessary. Any such alternate shall be entitled to vote in 
the absence of the Director for whom he is an alternate at meetings 
of the Board of Directors and, if the Director for whom he is an 
alternate is a member ' of the Executi ve Committee, at meetings of 
the Executive Committee, but shal.l not be entitled to assume or 
perform ' , th~duties cif any office of the Agency or Executive 
Committee held by the Director for whom he is an alternate. 

SECTION 2. , Meetings. The Board of Directors shall meet 
annually within the State of Florida at a time and place as 

,determined by the Board of Directors. Special meetings of the 
Board of Directors ' may be held within or wi.;thout the State of 
Florida. The By-laws may provide for regular meetings of the Board 
of ,' Directors to beheld within the state Of Florida at times and 
places selected by the Board of Directors . Special meetings of the 
Board of . Directors may be cal led by the Chairman or any two or more 
Directors in accordance with the By-laws . 

SECTION 3. Quorum and voting. 

(a) The number of votes which each Director 
shall be entitled to vote on each matter submitted 
to a vote of the Board of Directors shall be 
dete,rmined in accordance with the following formula, 
based upon the kWh sales to ultimate retail 
consumers of the party represented by each Director 
as last reportable by each party to the Federal 
Energy Regulatory Commission. The number of such 
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votes shall be equal to the nearest whole number 
resulting from . the following calculation: 

N = 3 + 0.02SA + O.OlSB + O.OOlSC 

Where N = Number of votes 
A = Million kWh sales to 300 million, inclusive 
B = Million kWh sales between 301 and 800 

million, inclusive 
C = Million kWh sales over 800 million 

(b) The number of votes held by each 
Director as of the time of adoption of this amendment 
to the inter local Agreement is reflected on Schedule 
"A" atta.ched hereto. 

(c) , The number of votes of each Director 
. shall be recalculated annually. The revised schedule 
of votes shall be approved at each annual meeting .and 
shall become effective as of the conclusion of the 
annual meeting at which it is approved and remain in 
effect until the conclusion of the next annual 
meeting of the Agency. 

(d) A quorum exists at any meeting of the 
Board of Directors when a majority of the total votes 
of the Board of Directors is present at such meeting. 
If a quorum exists, a majority vote of the quorum 
shall be necessary to take any action except upon 
such matter as a vote of greater than a majority is 
required pursuant to this Agreement or the By-laws. 

(e) All questions regarding proj ect matters, 
except as otherwise provided 'herein, shall be decided 
by the Executive Committee. Within the decision-
making process the individual needs and desires of 
the participants within the project shall be given 
the strongest consideration consistent ~i~h . the best 
interest of all members of the Agency and all other 
projects of the Agency. 

In order to facilitate the project decision-
making process, a project administrative management 
committee for each project shall be appointed by the 
participants in · the 'project. The project committee 
shall be comprised of no more than one representative 
from each member system participating . in each 
proj ect , with the total number of members on the 
project administrative management committee to be 
determined by the project committee. The project 
administrative management committee will also include 
as members a member of the Executive commi ttee 
appointed by the Chairman of the Executive Committee 
and a member of the Agency Staff responsible for the 
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coordination of the activities of that project. Each 
proj ectadministrati ve management committee will meet 
as necessary to discuss questions involving the 
administration of the project and will, through the 
Committee Chairman and Staff member, make 
recommendations to the Executive Committee regarding 
the policy decisions to be made about the . project. 
The impleme.ntation of those policy decisions shall 
be the responsibility of the Agency Staff. A quorum 
exists at any meeting of any project committee or 
project administrative management committee when a 
majority of the total votes of the respective 
cOmInittee is present at such meeting, unless 
otherwise determined by the proj ect committee. Each 
member system with a representative on the respective 
committee shall be entitled to one vote. If a quorum 
exists, a maj ori ty vote of the quorum shall be 
necessary to take any action, . unless otherwise 
determined by the project committee. 

The project related contract between the Agency 
and the participating member will include a provision 
by which the member recognizes that the Agency will 
be responsible for making all decisions with regard 
to the project. 

SECTION 4. Executive and Other Committee. An Executive 
Committeeconsi"sting of the Chairman, Vice Chairman, or first Vice ;' 
Chairman if there be more than one Vice Chairman, and such other 
directors as are provided for in the By-laws, shali hold and 
exercise such powers as are delegated to it by the By-laws or in 
writing by the Board of Directors. The Board of Directors or the 
Executive Committee may create other committees and shall decide 
the ·manner in which such other committees shall conduct their 
business. .. 

SECTION 5. Resignations of Members of Board of Directors 
and Executive Committee. Any Director or Mellll?~_r_ C?f th.e Executive 
Committee may at any time resign his office by ' the·delivery of his 
resignation in writing to the Agency (Attention: the Secretary), 
or as otherwise provided in the By-laws. Any such resignation 
shall be effective upon receipt, and acceptance thereof shall not 
be necessary to make it effective unless it so states. 

SECTION 6. Vacancies on the Board · of Directors and 
Executive Committee. Any vacancy on the Board of Directors shall 
be filled by the party who designated the Director by written 
notice to the Agency (Attention: the Secretary). The filling of 
any vacancy on the Board· of Directors shall be effective upon 
receipt of such notice.. Any vacancy on the Executive committee 
shall be filled as provided for in the By-laws. 

SECTION 7. By-Laws. The Board of Directors shall adopt 
By-laws governing rules of order and other subjects required for 

9 



the orderly conduct of the Agency's business within 30 days of the 
first meeting of the Board of Directors. 

The original By-laws of the Agency shall be unanimously 
adopted by the Board of Directors. When a quorum exists at any 
meeting of the Board of Directors as specified in Article III, 
section 3 (d) of this Interloc,al Agreement, amendments to the By-
laws shall be adopted by a two-thirds (2/3) vote of such quorum at 
any meeting thereof or as otherwise provided in the By-laws . . 

ARTICLE IV 

Officers 

SECTION 1. Designation and Qualification. The officers 
of the Agency shall consist of a Chairman, a Treasurer, a 
Secretary, and such other ' officers, including one or more Vice 
Chairmen, Assistant Treasurers, Assistant Secretaries, as the Board 
of Directors may determine. The Chairman', any Vice Chairman, the 
Secretary and the Treasurer shall be Directors, but no other 
officer need be a Director. A person may hold more than one office 
at the same time except that the chairman and the Secretary may not 
be the same person. The Treasurer and all Assistant Treasurers 
shall each give the Agency a bond for the faithful performance of 
his duties in such sum and with such surety or sureties as shall 
be determined from time to time by the Board of· Directors. 

SECTION 2. Election and Term. All officers of the Agency 
shall be elected by the Board of Directors , . and. they shall hold 
their office for a term of one (1) year, or as otherwise provided 
for in the .By-Iaws. 

. SECTION 3. Chairman. The Chairman shall preside at all 
meetings ' of the Board of Directors at which he is present. The 
Chairman shall also have the powers and duties prescribed in the 
By-laws and such other powers and duties as may be expressly . 
assigned to him by the Board of Directors. 

SECTION 4. Vice Chairman. The vide chairman or Vice 
Chairmen, if any, shall have such powers and perform such duties 
of the Chairman as may be assigned to them by the Board of 
Directors or the Chairman. In the ' event of the absence, 
resignation, removal or incapacity of the Chairman, the Vice 
Chairman, if any, or if there be more than one Vice Chairman, the 
First Vice Chairman, shall have and exercise all the power and 
duties of the Chairman until such time as the Chairman is able to 
resume his duties or until such time as a new Chairman is elected 
by the Board of Directors. 

SECTION 5. Treasurer and Assistant Treasurers. The 
Treasurer shall have , subject to the By-laws or the direction of 
the Board of Directors, general charge of the funds and financial 
affairs of the Agency and shall require to be kept full and 
accurate records thereof. He shall render to the Board of 

10 



Directors and the Executive Committee, at their regular meetings 
and such other times as they may determine, a statement . of the 
financial condition of the Agency and a report of the financial .5 
transactions of the Agency. In the event of the absence, 
resignation, removal or incapacity of the Treasurer, the Assistant 
Treasurer, or if there be more than one, the First Assistant 
Treasurer, shall have and exercise all powers and duties of the 
Treasurer until such time as the Treasurer is able to resume his 
duties or until such time as a · new Treasurer is elected by the 
Board of Directors. 

In addition to the foregoing, any Assistant Treasurers shall 
be ass i gned such duties and powers of the Treasurer as the Board 
of Directors and/or the Executive committee may determine . 

SECTION 6. Secretary and Assistant Secretaries. The 
Secretary shall attend all meetings of the Board of Directors and 
shall record the proceedings thereof in books provided for that 
purpose. He shall notify the Directors of their meetings in 
accordance with ·the provisions of this Interlocal Agreement and the 
By-laws. In the event of the .absence , resignation, removal or 
incapacity of the Secretary, the Assistant Secretary, or if there 
be more than one , the First Assistant Secretary, shall have and 
exercise the powers and duties of the Secretary until such time as 
the Secretary is able to resume his duties .or until such time as 
a new Secretary is elected by the Board of Directors. 

In addition to the foregoing, any Assistant Secretary shall 
be assigned such duties and powers of the Secretary as the Board 
of Directors and/or Executive Committee may determine. 

SECTION 7. Resignation. Any officer may at any time 
resign his office by the delivery of a resignation in writing to 
the Agency (Attention: the Secretary). Such resignation shall be 
effective upon receipt, and acceptance thereof shall not be 
necessary to make it effective unless it so states. 

SECTION 8 . Removal of Officers. 
removed from office at any time by the 
accordance with the By-laws. 

ARTICLE V 

Cash Contributions 

-lUlY_ officer may be 
. Board of Directors in 

Effective as of the commencement of the fiscal year of the 
Agency beginning October · 1; 1980, each party of this Agreement 
shall make an annual, cash contribution to the Agency in an amount 
based upon its kWh sales to its ultimate retail consumers as last 
reportable by each party to the Federal Energy Regulatory 
Commission according to the formula set forth on Schedule "B" 
attached hereto i provided, however, · tha,t no party to this Agreement \ 
which has entered into a Power Supply Development Agreement with 
the Agency or has entered into an .agreement evidencing its 
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participation in any other specific project of the Agency shall be 
required to pay any annual cash contribution to the Agency for any 
fiscal year of the Agency commencing after the execution of any 
such agreemerit and ending on or prior to September 30, 1982; 
provided, . further, however, that the Board of Directors shall 
always h.ave and retain the· right to . change the assessment policy 
of th.e Agency and to require cash contributions from the ·parties 
in accordance with the terms of a resolution Changing such 
assessment policy and requiring cash contributions from the parties 
adopted at any annual meeting of the Board of Directors. After 
September 30, 1982, members receiving power from a project of the 
Agency will not be required to pay assessment payments under 
Schedule B, but in lieu thereof will pay an allocable portion of 
the 'project administrative costs of each project in which it is a . 
participant and may, in addition, be required to pay a management 
fee as determined by the Executive Committee, not to exceed 0.5 
mills per kilowatt hour sold to it by the Agency payable to the 
General Fund of the Agency for the development of future Agency 
projects. 

ARTICLE VI 

Miscellaneous Provisions 

SECTION 1. Duration. This Interlocal Agreement shall 
continue in full force and effect, subject to the right to rescind 
this Interlocal Agreement and dissolve the Agency provided by 
section 2 of thi·s Article VI, until september 30, 2027, or until 
such later date as all bonds, notes or other evidences of 
indebtedness of the Agency and the interest thereon shall have been 
paid in full or adequate provision for such payment shall have been 
made in accordance with the instruments governing such bonds, notes 
or other evidences of indebtedness; however, any party, by written 
notic'e to the Agency and each of the other parties to this 
Agreement, may terminate its participation in this Agreement 
subject to any contractual obligations undertaken. 

SECTION 2. Dissolution of the Agency. _ .. This Interlocal 
Agreement shall continue in full force and effect ', and the Agency 

: shall continue to possess the powers herein conferred upon it, 
. 'until the parties shall have rescinded this Interlocal Agreement 
(in accordance ' w~th this Section 2) or it shall terminate (in 
accordance with Section 1 of this Article VI). Any such 

. "_ termination or 'r ,escission of this Agreement shall constitute a 
dissolution of the Agency. Rescission of this interlocal l'greement 
may only be accomplished by a writing or writings executed by each 
party and approved by resolution of each party's governing body. 
In no event shall this Interlocal Agreement or the powers herein 
granted to the Agency be rescinded until (a) all bonds, notes and 
other evidences of indebtednes.s of the Agency and the interest 
thereon shall have been paid or adequate provision for such payment 
shall have made in accordance with the instruments governing such 
bonds, notes and other evidences of indebtedness and (b) all 
contractual obligations undertaken by the Agency and all liens, 
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charges and encumbrances to which property of the Agency is subject 
shall have been satisfied, released or adequately provided for. 

SECTION 3. Annual ·Budaet. When a quorum exists at any 
meeting of the Board of. Directors as , specified ' in Article III, 
section 3(d) of this Ipterlocal Agreement, the annual 'budget shall 
be amended and/or adopted, from time to time by a two-thirds (2/3) 
vote of such quorum at any meeting thereof. . 

SECTION 4. Liquidation. Upon dissolution of the Agency, 
the Board of Directors ' shall liquidate the business, assets and 
property of the Agency, as expeditiously as possible, and all 
property of the Agency, real, personal, tangible and intangible 
shall be distributed (a) in the case of property constituting a 
part of a project of the Agency, to the parties hereto 
participating in such project and in the manner set forth in 
section 4 of Article II hereof, and (b) in the case of all other 
property of the Agency, the parties hereto will share in the 
proportion that each party I s aggregate kilowatt hours of energy 
purchased from the Agency in the five years prior to dissolution 
bears to total kilowatt hours of energy purchased by all parties 
from the agency during that time. 

SECTION 5. Audit. The Board of Directors shall at least 
once per year cause an independent audit to be made of the Agency I s 
books and. accounts by a certified public accountant. 

SECTION 6. Effective Date. This Agreement shall be 
effective as to each party illllllediately at such time that it is 
executed by authority of the governing board or body of such 
parties. 

SECTION 7. Construction. The provisions of this 
Agreement shall be given a liberal construction to effectuate its 
broad purposes. All. references in this Int'erlocal Agreement to 
terms ' in the masculine shall also be ' deemed to include the 
feminine, and vice versa. 

SECTION 8. New Members. The Board of-Directors, to the 
extent authorized in the By-laws (ind applicable statutes, will 
permit any public entity operating a municipal electric system 
within the State of Florida to become a party to this Interlocal 
Agreement; provided, however, that no such public entity shall 
become a party hereto until (i) its admission is approved at a 
regular or special meeting of the Board of Directors and (ii) such 
public entity agrees to the conditions precedent to its membership 
as determined by the Board of Directors. . 

SECTION 9. Amendments. When a quorum exists at any 
meeting of the Board of Directors as specified in Article III, 
section 3(d) of this Interlocal Agreement, this Interlocal 
Agreement may be amended by a two-thirds (2/3) vote of such quorum 
at any meeting thereof. A copy of all proposed amendments to be 
considered at any meeting of the Board of Directors shall be mailed 
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to each Director not less than t~n (10) days prior to the meeting 
at which any proposed amendment shall be submitted to a vote. 

SECTION 10. Statutory References. All references in this 
Interlocal 'Agreement to statutes of the state , of Florida ,shall be 
deemed to refer to such statutes as presently enacted or hereafter 
amended and also to any statutes hereafter adopted by the state of 
Florida 'amending, modifying, replacing or expanding the scope of 
s,uch statutes . ' 

SECTION 11. Duplicate originals. This Interlocal 
Agreement may be executed in several counterparts, each of which 
will be an original but all of which together shall constitute one 
and the same instrument. 

SECTION 12. Severability. In the event that any of the 
terms, covenants or conditions of this Interlocal Agreement ' or 
their application shall be held invalid as to any person, 
corporation or circumstances by any court having jurisdiction, the 
remainder of this Interlocal Agreement and the application ' and 
effect of its terms,covenaI)ts or conditions to such persons, 
corporations or circumstances shall not be af,fected thereby. 

:-:--, 
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The foregoing interlocal agreement was amended . on 
September 29, 1989 , to include changes made by : 

Amel1dment Number Four, approved by the Board on 6/28/8.9 . 

Previous changes were made to the or.iginal interlocal agreement 
(and are incorporated herein) by: . 

Amendment Number Three, Approved on 
Amendment Number Two, Approved on 
Amendment Number One, Approved on 

6/23/86 
3/27/81 
6/26/80 

The original Interlocal Agreement was dated ? 

fmb:fmpaintr . agr 
9/29/89 15 
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Schedule A 

FMJ'A:MEMBER VOTING SCHEDULE 

Member 
Alachua 
Bart6w 
Bushnell 
Clewiston 
Fort Meade 

. Fort Pierce 
Gainesville 
Green Cove Springs 
Havana 
Homestead 
Jacksonville Beach 
Key. West 

. Kissimmee 
Lakeland 
Lake Worth 
Leesburg 
Moore Haven 
Mount Dora 
New Smyrna Beach 
Newberry 
Ocala 
St. Cloud 
Sebring 
Starke .-
Tallahassee 
Vera Beach 
Wauchula 
Williston 

-- ....... . 

~ 1989 -1990 . 

1988 Ret;ril :i. .. wh Sales 
35,420,955 

199,372,936 
12,936,130 
76,417,141 
31,706,783 

445,735,000 -
1,077,726,900 

73,450,757 
15,219,316 

230,112,684 
369,350,806 
418,669,480 
510,353,238 

1,928,889,005 
318,053,292 
300,767,896 

10,854,104 
53,520,000 

237,968,682 
· 20,251,401 
779,938,124 
154,670,010 
149,675,129 
45,047,847 

1,606,093,815 
457,670,934 
41,532,490 
20,677,961 

- Total 
-

Number 
of Votes 

4 
8 
3 . 
5 
4 
13 
18 
5 
3 
9 
12 
12 
14 
20 
11 
11 
3 
4 
9 
4 
18 
7 
7 
4 
19 
13 
4 
4 

248 

." 

• 
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!NTERLOCAL AGREEMENT CREATING THE 
FLORIDA MUNICIPAL POWER AGEN(Y 

------Schedule B - Cash Assessments 

Members not participating'in an Agency project will be assessed each 
fiscal year to' pay for the administrative costs of the Agency as 
follows: 

a) $6".:75 per ',million kWh for the first 300 million kWh 

b) $4 . 05 per million kWh for the next 500 million kWh " 

c) $ .39 per million kWh for all sales over 800 million kWh 

The minimum assessment shall be $500.00 and the maximum assessment shall 
be $15,000 . Members who are party t o a: Power Supply Development Agreement 
or who are participating in an Agency project shall not be required to pay 
a cash assessment. 

Schedul e B 
Amended at Board of Directors Meeting" January 13; 1984 
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RESOLUTION 91-B2 
FMPA Board of Directors 

May 24, 1991 

A RESOLUTION OF THE BOARD OF DIRECTORS OF FLORIDA 
MUNICIPAL . POWER AGENCY (I) DESIGNATING THE S.TANTON 
II PROJECT AS A PROJECT UNDER THE INTERLOCAL 
AGREEMENT; (II) ESTABLISHING THE POWER ENTITLEMENT 
SHARES OF THE PROJECT PARTICIPANTS IN THE STANTON 
II PROJECT; (III) APPROVING SEPARATE POWER SALES 
CONTRACTS BETWEEN FLO~IDA MUNICIPAL POWER AGENCY 
AND EACH OF . THE PROJECT PARTICIPANTS; (IV) 
APPROVING SEPARATE PROJECT SUPPORT CONTRACTS 
BETWEEN FLORIDA MUNICIPAL POWER AGENCY AND EACH OF 
THE PROJECT PARTICIPANTS; (V) APPROVING THE 
STANTON UNIT NO. 2 PARTICIPATION AGREEMENT BETWEEN 
FLORIDA MUNICIPAL · POWER AGENCY AND THE · ORLANDO 
UTILITIES COMMISSION (STANTON II PROJECT); (VI) 
TAKING CERTAIN OTHER .ACTIONS; AND (VII) PROVIDING 
AN EFFECTIVE . DATE. 

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE FLORIDA 
MUNICIPAL POWER AGENCY: 

SECTION 1. AUTHORITY FOR THIS RESOLUTION. This resolu-
.tion is adopted pursuant. to the provisions of Chapter 361, Part II, 
Florida Statutes, as . amended, Chapter 163, Part I, Florida 
Statutes, as amended, and Chapter 166, Part II, Florida Statutes, 
as amended (collectively, the ·"Act"). 

SECTION 2. DEFINITIONS. When used in this Resolution, . 
capitalized terms shall have the same meaning as that specified in 
the Power Sales Contracts, a form of which is attached hereto as 
Exhibit A unless otherwise provided herein or unless the context 
clearly requires otherwise. 

SECTION 3. FINDINGS. It is hereby fou~d, determined, and 
declared as follows: 

3.01 . Florida Municipal Power A'iJency ("FMPA") was. formed 
pursuant to the Interlocal Agreement Creat~ng the Florida Municipal 
Power Agency, as amended (the II Interlocal Agreement"), and the 
findings, determinations and declarations made in the preambles 
thereof are hereby reaffirmed and ratified. 

3.02. .FMPA was created to, among other things, provide a 
means for the Florida municipal corporations and other entities 
which are members of FMPA to cooperate with each other on a basis 
of mutual advantage to provide electric capacity and energy. 



3.03. FMPA is authorized by the terms of the Act and the 
Interlocal Agreement, among other things (i) to plan, finance, 
acquire, construct, reconstruct, own, lease, operate, maintain, 
repair, improve, extend or otherwise participate jointly in any 
electric power supply project or projects or to acquire an interest 
in any such project or facilities (ii) to issue its bonds, notes or . 
other evidences of indebtedness to pay all or part of the cost of 
acquiring joi~t elect~ic power supply projects; and (iii) to 
exercise all other powers which have been or may be granted to FMPA 
under the laws of the state of Florida which may be necessary and 
proper to further the purposes of FMPA . 

3 . 04. It is necessary and desirable and in the best 
interests of FMPA, the Project Participants (as defined in the 
Power Sales Contracts, a form of which is annexed hereto as Exhibit 
A) and the residents of the State of Florida (the "state") to whom 
the Project Participants furnish, supply or distribute electrical 
energy that FMPA enter into the stanton unit No. 2 Participation 
Agreement (stanton II Project), dated as .of May 24, · 1991, (the 
"Stanton .II Participation Agreement", a form of which is annexed 
hereto as Exhibit C) with Orlando Utilities Commission {"OUC"), 
pursuant to which FMPA will purchase an undivided interest in, and 
will be entitled to a portion of the Electric capacity and Electric 
Energy derived from Stanton Unit No. 2 (as defined in the Power 
Sales contracts). 

" '" 

3 . 05. It is necessary and desirable and in the best 
interests of FMPA, the Project Participants and the residents of j 
the State to whom the Project Participants furnish, supply or 
distribute electrical energy, that FMPA take or cause to be taken 
all · steps ·necessary for acquisition and construction of the Stanton 
II Project for the supply of Electric Capacity and Electric Energy 
to the Project Participants and sell the Electric capacity and 
Electric Energy from the Stanton II Project pursuant to the PowE;r 
Sales Contracts with the Project Participants. 

3.06. It is necessary and desirable and in the best 
interests of FMPA, the Project Participants and the residents of 
the state to whom the Project Participants furnish, supply or 
distribute electrical energy that FMPA assure a continuity of 
payments for the Stanton II Project by providing , support for the 
payment by FMPA of the cost of the Stanton II Project pursuant to 
Project Support Contracts, . a form of Which is attached hereto as 
Exhibit B, with the Project Participants to · provide for the paYment 
of costs relating to the Stanton II Project during such periods 
when such costs are not required to be paid pursuant to the terms 
of the Power Sales Contracts . 

3.07. It is necessary and desirable and in the best 
interests of FMPA, the Project Participants and the residents of 
the State to whom the Project Participants furnish, supply or. 
distribute electrical energy and the Board of Directors of FMPA 
desires to specify the Power Entitlement Share of each of the 
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Project Participants in the stanton II Project, and to 
terms of and authorize the execution and delivery 
sales contracts, the Project Support Contracts and the 
participation Agreement . 

approve the 
of the Power 
Stanton II 

. SECTION 4. DESIGNATION OF PROJECT, ESTABLISHMENT ·OF POWER 
ENTITLEMENT SHARES: PROJECT AGREEMENT. 

4.01. There is hereby authorized the undertaking by FMPA 
of all actions necessary or desirable to acquire a 15.9962% 
undivided ownership interest in the equipment, structures and 
improvements which comprise the nominally rated 415 MW net coal 
fueled ~enerating unit to be known as Stanton unit No . 2, to be 
located ~n Orange county, Florida, including for such unit (i) the 
land delineated and described in Exhibit F to the stanton II 
Participation Agreement and all land rights pertaining thereto, 
(ii) additions, improvements, renewals and replacements to said 
generating unit, (iii). the · steam .generator, _turbine, electrical 
generator, precipitator, scrubber, cooling tower, chimney, 
transformers and · associated subsystems and · other srstems or 
facilities as more particularly described on Exhib~t A to the 
stanton II Participation Agreement, (iv) an initial fuel inventory 
for use in connection with Stanton Unit No.2, and (v) inventories 
of materials, · supplies, fuel, tools and equipment for use in 
connection with Stanton Unit No . 2. Such interest, together with 
any Additional Facilities, and related contractual arrangements and 
agreements including arrangements and agreements for the 
transmission of Electric Capacity and Electric Energy is defined in 
the Power Sales ·Contracts as the Stanton II Project. 

4.02. The Stanton II Project is hereby designated as a 
project under the Interlocal Agreement. 

4 . 03. The Power Entitlement Share of each of the Project 
Participants is established as follows: Fort Pierce utilities 
Authority--23.952l%: city of Homestead--23.9521%: utility Board of 
the City of Key West--14.3713%: City of Lake Worth--11.9760%: · City 
of Starke--1.7964%: and City of Vero Beach--23.9521%: provided, 
however, that such Power Entitlement Shares may pe revised by 
resolution of the Board of Directors of FMPA at any time prior to 
the issuance of the Bonds. 

4.04. This Resolution shall constitute a supplement to 
the Interlocal Agreement and shall be maintained by the Secretary 
of FMPA among the permanent records of FMPA. 

4.05. The Interlocal Agreement, as supplemented by this 
Resolution, shall (with respect to the Stanton II Project) 
constitute "an agreement to implement a project" and a "joint power 
agreement", as those terms are used in Chapter 361, Part II, 
Florida statutes, as amended. 
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SECTION 5. APPROVAL OF SEPARATE POWER SALES CONTRACTS 
AND SEPARATE PROJECT SUPORT CONTRACTS. 

5.01. The terms ·of the separate Power Sales contracts to 
be entered into between FMPA and the Project Participants, in the 
form annexed hereto as Exhibit A, are hereby expressly approved . 

5.02. The terms of the separate Project 
to be entered into between FMPA and the Project 
the form annexed hereto as Exhibit B, are 
approved . 

Support contracts 
Participants, in 
hereby expressly 

SECTION 6. APPROVAL OF .THE STANTON II PARTICIPATION 
AGREEMENT. The terIDsof the . Stanton II Participation Agreement, to 
be entered into between FMPA and OUc; in substantially the fOrID 
annexed hereto as Exhibit C, . with such additions and changes as any 
Authorized Officer of FMPA shall deem necessary or appropriate, are 
hereby expressly approved, such approval of such final form to 
presumed by the execution thereof by any Authorized Officer of 
FMPA. 

SECTION 7. DESIGNATION OF AUTHORIZED OFFICERS OF FMPA. 
The Chairman and Vice Chairman of FMPA, the Secretary-Treasurer, 
the Assistant Secretary-Treasurer, the General Manager and · the 
controller are each hereby designated as an Authorized Officer of 
FMPA for the purpose of executing and delivering the Power Sales 
Contract, the Project Support Contract, and the Stanton II 
Participation Agreement and taking any other actions authorized by 
this Resolution. 

SECTION 8. FURTHER ACTIONS. Each Authorized Officer of 
FMPA is hereby authorized and empowered (i) to execute and deliver 
the Power Sales Contracts, the Project Support Contracts and the 
Stanton II Participation Agreement, and (ii) to execute and 
deliver, . in the name of and on behalf of FMPA such other documents, 
certificates or papers, · no.t · specifically referred · to in this 
Resolution, as are required or contemplated by the provisions of 
the power Sales Contracts, the Project support Contracts, and the 
Stanton II participation A~reement and take all such further action 
as may be necessary or des~rable in carrying out the terms and 
provisions of the Power Sales Contracts '. the Proj ect Support 
Contracts,and the Stanton II Participation Agreement. 

SECTION 9. SEVERABILITY. If anyone or more provisions 
of this Resolution should be determined by a court of competent 
jurisdiction to be contrary to law, such ~rovisions shall be deemed 
to be severable from the remaining provis~ons hereof and shall in 
no way affect the validity or enforceability of such remaining 
provisions. 

SECTION 10. EFFECTIVE DATE. This Resolution shall take 
effect immediately upon its adoption . 
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APPROVED AND ADOPTED by the Florida Municipal Power Agency 
on May 24, 1991 .. 

Florida Municipal Power Agency 

ATTEST: 

~=::?~ 
Secretary Cha.l.rman 
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PARTICIPATION AGREEMENT 

Thi s AGREEMENT, dated as of 0lA 1'1 c. ?-G. ,I t'fl1/ is between 
i 

the Orlando Utilities Commission, a statutory commission under the laws 

of the State of Florida, hereinafter referred toils "OUCH and Florida 

Municipal Power Agency, a legal entity organized and existing under the 

laws of the State of Florida, hereinafter referred to as "FMPA". 

WHEREAS, OUC is an entity, created by the 1 egi sl ature of the 

State of Fl orida to undertake, among other thi ngs the construction, 

operation and maintenance of electric generation, transmission and 

distribution systems in order to meet the requirements of its 

customers; and 

WHEREAS, FMPA is a 1 ega 1 entity organi zed under the 1 aws of 

the State of Florida, empowered among other things to plan, finance, 

acquire, construct, reconstruct, own, lease, operate, maintain, 

repair, improve, extend or . otherwise participate jointly with other 

legal entities in an electric project; and 

WHEREAS, in order to meet the future power needs of their 

customers, to reduce the requirements for imported fuel oil, to 

realize savings in capital and operating costs, through economies of 

scale, by the installation of a larger and more efficient and economical 

steam-electric generating unit than would be undertaken by the Partie.s 

in separately owned and operated units, OUC and FMPA have determined 

that it is in their mutual best interest to join together in the 

construction, ownership and operation of the Curtis H. Stanton Energy 

Center Unit Two, coal fueled steam-el ectric power plant, herei nafter 

defi ned in greater detail and referred to as the ·Project· 



and to share both the · costs and · benefi ts to be real i zed from the 

Project; and 

. WHEREAS, the Parties desire to establish the terms and 

conditions . relating to their ownenhip, as tenants in common, and the 

planning, financing, acquisition, construction, operation, maintenance 

and ret i I'ement of the Project; and 

WHEREAS, the Parties hereto desire and intend to provide for 

the sale by oue to FMPA of an undivided ownership interest in the 

Project in accordance with terms ·herein and to 

respective rights and obI igations with respect · to 

establish their 

the ownership, 

design, acquisition, construction, . management,control, operation and 

maintenance of said generating unit and related facilities and other 

properties; 

WHEREAS, the ownership interest to be acquired by FMPA herein 

is for the FMPA Stanton II Project; 

NOW, THEREFORE, for and in consideration of the mutual 

covenants by them to be kept and performed, all as herei nafter set 

forth, oue and FMPA hereby mutually agree as follows: 

) 



SECTION 1. OEFINITIONS . 

The following terms, when used herein shall have the following 

meanings, unless the context otherwise indicates: 

1.01 AFUOC means allowance for funds used during constructlon as 

used in the Uniform System of Accounts. 

1.02 Allowance means an authorization by EPA to emit, during a 

specified calendar year, one ton of sulfur dioxide . 

1. 03 Available Net Generating Capability means Seasonal Net 

Generating Capabil ity adjusted for losses .in the generator transformer and in 

the main and auxiliary station servi.ce transformer(s) which, in addition, may 

be adjusted from time to time as appropriate ro recognize operational 

constraints. 

1.04 Capital Additions means, following the Commercial Operation 

Date, (1) any units of property which are added to the Project or the Common 

Facilities, (2) the betterment of any units of property constituting a part of 

the Project or the Common Facilities, and (3) the replacement or disposal of 

any units of property included in the Project or the Common Facilities, with 

other units of property. For purposes of this Agreement, certain Capital 

Additions shall be classified as Special Capital Additions defined as: 

Capital Additions estimated by OUC . to cost S100,000,000 or more. (See 

Paragraph 1O.08(d) for possible variance of dollar amoun~) . ... 

1.05 Capital Additions Costs means all costs and expenses 

(except Construction Costs, Fixed Operating Costs, Variable Operating Costs 

and User Charges) for Capital Additions for the Project incurred after the 

Commercial · Operation Date, and half of all costs and expenses (except 

Construction Costs, Fixed Operating Costs, Variable Operating Costs and User 

Charges) for Capi ta 1 Add it ions for the Common Facil it i es incurred after the 

Commercial Operation Date . 
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1.06 Class A Common Facilities means the existing facilities on 

the SEC Unit One Site or the Stanton Energy Center Site, which are designed 

and intended to be used equally by SEC Unit One and SEC Unit Two. The Class. A 

Common Facilities are more particularly described in Exhibit B. 

1. 07 Cl ass B Common Faci 1 it i es means the new facil it i es to be 

constructed on the SEC Unit One Site, SEC Unit Two Site or the Stanton Energy 

Center Site, which are designed and intended to be used equally by SEC Unit 

One and SEC Unit Two . The Class B Common. Facilities are more particularly 

described in Exhibit C. 

1.08 . Commercial Operation Date means the date on which the 

Project is determined by OUC, after notification to FMPA, to be reliable as a 

source of electric capacity and energy. 

1.09 Common Facilities means the Class A Common Facilities and 

Class B Common Facilities. 

1. 10 Construction Costs means all costs and expenses appr oved by 

OUC (except Fixed Operating Costs, Variable Operating Costs, Capital Additions 

Costs and User Charges) incurred in connecti on with the acqui si ti on and 

construct i on of the Project and half of all costs and expenses approved by QUC 

(except Fixed Operating Costs, Variable Operating Costs, Capital Additions 

Costs and User Charges) incurred in connection with the acquisition and 

construction of the Class B Common Facilities including, but not limited to, 

the following items: 

(a) Prel iminary investigation and development 1 abor and 

other costs (excluding the costs of any feasibil ity studies and 

all costs relating to the negotiation of this Agreement, including 

professional and consul ting fees and l abor costs of the Parties), 



licensing, certification, land and land improvement costs, 

engi neering and contractor's fees, construction -1 abor, materi a 1 s 

and supplies, -transportation costs, operator and other personnel 

training, testing (including all Fuel Costs during testing) and 

all other costs of the Parties that are properly allocable to the 

Project. Any receipts relating to construction shall be credited 

agai nst Construction Costs except that there shall be no credi t 

for receipts received for power produced prior to the Commercial 

Operation Date. 

(b ) All costs of insurance whether fi nanced by premi ums 

paid to an - insurance company or via a self-insurance plan 

allocable to the Project and obtained pursuant to Section 9 

hereof, and applicable to the period of construction. 

(c) All costs relating to injuries and damage _ claims 

whether self-insured or insured which may be payable and paid 

arising out of the construction of the Project, less proceeds of 

insurance maintained under Section 9 hereof. 

(d ) All federal, state or 1 oca 1 taxes imposed upon the 

Project and payments in 1 i eu of taxes, duri ng the constructi on 

period, except taxes assessed directly against one Party unless 

such taxes were assessed upon both Parties. 

(e) All construction costs and expenses for the Common 

Facilities allocable to Stanton Unit Two after closing and before 

the Commercial Operation Date. 

(f) All other costs incurred by OUC and FHPA directly 

applicable to the Project including, but not limited to: 
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(1) Payroll of employees, ' which can be directly 

assignable to the Project on an actual time basis includi.ng 

re lated employee benefi t costs such as FICA taxes, 

unemployment insurance expense, group life insurance, group 

hospitalization and medical expense insurance, pension 

fundi ng expense, workmen's compensat ion, long term 

disability and other insurance, and paid leave. 

(2) Materials and supplies including related 

purchasing, handling and storage costs not including 

materials and supplies placed in inventory. 

(3) Traveling expenses including use of company 

transportation eqUipment. 

(4) Construction power costs. 

(5) Other costs as noted in the Uniform System of 

Accounts excluding AFUDC. 

1.11 External Facilities means all improvements, facilities, and 

structures, other than Project facil ities and Common facil ities, which are 

necessary for licensing, construction, start-up, operation, maintenance, 

control, supply, or shutdown of the Project. These facil ities are owned by 

OUC. The External Facilities are more particularly described in Exhibit D 

attached hereto and may be revised from time to time by OUC to reflect 

modifications, deletions or additions which are necessary or appropriate to 

construct, operate or maintain SEC Unit One and SEC Unit Two in accordance 

with Prudent Utility Practice. 

1. 12 FERC means the Federal Energy Regulatory Commission and any 

successor thereto. 
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1.13 Fixed Operating Costs means all costs expenses and credits 

([not including cash discounts] except Construction Costs, Variable Operating 

Costs, Capital Additi ons Costs and User Charges) incurred on or after the 

Commercial Operation Date necessary to mana~e, control, operate and maintain 

the Project (includes direct and allocable costs and expenses to Stanton Unit 

Two) and half of all costs and expenses (except Construction Costs, Variable 

Operat i ng Costs, Capital Additi ons Costs and User Chargers) incurred on or 

after the Commercial Operation Date necessary to manage, control, operate and 

maintain the Common and External Facilities including, without limitation, 

that portion of administrative and general expenses incurred by OUC and 

determined to be allocable to the Project and the Common and External 

Facilities in accordance with Exhibit S and Station Service costs as defined 

in paragraph 12.09, provided, that any such costs and expenses associated with 

the Common or External Facil ities shall be proportionately reduced to the 

extent they are properly allocable to future units ·or facilities constructed 

at the Stanton Energy Center Site. 

1.14 FCG means the Florida Electric Power Coordinating Group .. 

1.15 FMPA Participating Members means each of the members of 

FMPA which, as of any date, shall have executed and delivered the FMPA Member 

Contracts relating to this project. A list of the FMPA Participating members 

as the date of execution of this Agreement is attached as Exhibit I to this 

Agreement. 

1.16 FMPA Member Contracts means . the Power Sales Contracts and 

Project Support Contracts entered into by FHPA with each FMPA Participating 

Member relating to the Project, copies of which have been delivered by FMPA to 

OUC upon execution and delivery of this Agreement, together with such 

additional contracts between FMPA and one or more of its members containing 

substantially similar terms, copies of which shall have been delivered to OUC 

pursuant to paragraph 7.01 of this Agreement. 
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1.17· Fuel means coal, oi 1, oi 1 additives , natural gas and any 

other combustibles used in the firing and start-up of the steam generator. 

1.18 Fue 1 Costs shall i ncl ude all costs, charges, credits and 

recoveries incurred by QUC with respect to the acquisition and shipment or 

transportation of the Fuel allocated to SEC Unit Two, including but not 

limited to insurance, taxes, testing, analyses, leases and rentals, from the 

poi nt of acqui siti on to: (i) the usage poi nt for natural gas or (i i) the 

unloading point for other fuels at the Stanton Energy Center Site. 

1.19 Intentional Wrongdoing means any action knowingly or 

intentionally taken or not taken by management personnel of a Party above the 

1 eve 1 ·of plant di rector (1) wi th intent to cause injury or damage to the 

person or property of the other Party to this Agreement, or (2) with the 

knowledge that such action taken or not taken constitutes a violation of a 

significant obligation to the other Party under this Agreement. 

1.20 Inventory means spare parts, other than those designated as 

Replacement Property Units, owned by QUC, which can be used in connection with 

SEC Unit · Two or with SEC Unit Qne and other generation units hereinafter 

constructed at the Stanton Energy Center Site. 

1.21 Investments In The Project means the replacement value of 

each Party's Ownership Share of Construction Costs and Capital Additions Costs 

to date excluding any AFUDC and without deduction of an allowance for 

depreciation. The replacement value is to be determined by the application of 

the Handy-Whitman index to the Construction Costs and Capital Additions Costs. 

Plant accounts of the Parties are to be in accordance with the Uniform System 

of Accounts and accounts showing total costs shall be maintained by QUC. 

1.22 Minimum Capability means the minimum generation at which 

the Project may be operated as determined by QUC, but not 1 ess than the 

minimum generation permitted by the manufacturer's recommendations. 
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1.23 Nameplate Rating means the guaranteed electrical output of 

the turbine generator when operated at nominal steam conditions, rated 

condenser back pressure and normal extraction steam flows. 

1. 24 Net Capacity Out Of The Project means the instantaneous 

power flow out of the Project which is equal to the instantaneous power flow 

measured at the generator terminals less the instantaneous power flow measured 

at the low side of the main and auxiliary station service transformers, 

adjusted for losses in the generator transformer and in the main and auxil ia,ry 

station service transformers. 

1.25 Net Energy Out Of The Project means the energy delivered 

from the Project which is equal to the energy measured at the generator 

terminals less the energy measured at the low side of the main and auxiliary 

station service transformers, adjusted for losses in the generator transformer 

and in the main and auxiliary station service .transformers. 

1.26 Normal Di spatch High limit means the net capacity equal to 

or below the Available Net Generating Capability at which OUC deems it 

advisable to operate the Project so as to maintain control and enhance 

rel i abil ity. 

1.27 Output means the Net Capacity Out of the Project and Net 

Energy Out Of The Project .• 

1.28 Ownership Share means the fractional share of the Project 

and Common Facilities specified in Section 3 hereof. 

1.29 Parti es means the signatories to this Participation 

Agreement, including their successors and assigns. 
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1.30 Prime Rate means for any calendar month the rate per annum 

reported in the Money Rates col umn of the Wall Street Journal (or the New York " 

Times if the Wall Street Journal is not published on the specified day) on the 

1 ast business day of the preceding month ·as the "Prime Rate", and the highest 

such rate if more than one is reported. 

1.31 Project means the SEC Unit Two to be located on the SEC 

Unit Two Site plus the SEC Unit Two Site but not including Common and External 

Facil ilies . A more detailed description of the major Project facil ities is 

included . as Exhibit A hereto. 

1.32 Project Costs means the following as defined herein: 

1. Construction Costs 

2. Fixed Operating Costs 

3. Variable. Operating Costs 

4. Capital Additions Costs 

5. User Charges 

1.33 Prudent Utility Practice at a particular time, means · any of 

the practices , methods and acts (including but not limited to the practices, 

methods and acts engaged in or approved by a signi fi cant portion of the 

electric utility industry prior to such time) which, in the exercise of 

reasonable judgment in 1 ight of the facts known at the time the decision was 

made, would have been expected to accomplish the desired result at a 

reasonabl e cost consi stent with rel i abil i ty, safety and expedition. Prudent 

Utility Practice is not intended to be limited to the optimum practice, method 

or act to the exclusion of all others, but rather to a spectrum of possible 

practices, methods or acts which could have been expected to accompl ish the 

desired result at a reasonable cost consistent with reliability, safety and 
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expedition. Prudent Utility Practice includes due regard . for, among other 

things, manufacturers' warranties and the requirements of governmental 

agencies of competent jurisdiction and the requirements of this Agreement and . 

sha 11 . apply not only to the funct i ona 1 parts of the Project, but also to 

appropriate structures, landscaping, painting, signs, lighting and other 

facil it i es. 

1.34 Repl acement Property Unit means a significant spare part 

acquired and designated as such by OUC for SEC Unit Two or SEC Unit One which 

may be interchangeable with parts of other equivalent units hereinafter 

constructed at the Stanton Energy Center Si te, but not included in the 

Inventory. 

1.35 Seasonal Net Generating Capabil ity means the net generating 

capability of SEC Unit Two established from time to time by OUC for summer and 

wi nter seasons. The Seasonal Net Generating Capabil itysha 11 be establ i shed 

in conformance with the general guides and testing procedures in Sections III 

and IV, respecti vely .of the Southeastern El ectric Rel i abil i ty . Council 

Guideline No.2 for Uniform Generator Ratings for Reporting, dated February, 

1972, as amended. 

1.36 SEC Unit One means the Curtis H. Stanton Energy Center Unit 

One equipment, structures and improvements which comprise the nominally rated 

415 MW net coal fueled generating unit or any replacement or reconstruction 

thereof. Thi s i ncl udes the steam generator, turbi ne, el ectri ca 1 generator, 

preci pitator, scrubber, cool i ng tower, chimney, transformers and associ ated 

subsystems. The SEC Unit One does not include the Common Facilities, SEC Unit 

Two, SEC Unit Two Site, SEC Unit One Site or External Facilities. 
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1.37 SEC Unit Two means the Curti.s H. Stanton Energy Center Unit 

Two equipment, structures and improvements which comprise the nominally rated 

415 MW net coal fuel ed generating uni tor any replacement or reconstruction 

thereof pursuant to Section 15. This Includes the steam generator, turbine, 

e 1 ectri ca 1 generator, preci pita tor , scrubber, coo 1 I ng tower, chimney, 

transformers and associated subsystems. The SEC Unit Two does not include the 

Common Facilities, SEC Unit One, SEC Unit Two Site, SEC Unit One Site or 

External Facilities . 

1.38 SEC Unit One Site means the land on which the SEC Unit One 

and the related cooling tower are located . 

1.39 SEC Unit Two Site means the land on which the SEC Unit Two 

and the related cool i ng tower are located as descri bed in Exhi bit F attached 

hereto. 

1.40 Scrubber Additive Costs shall include all costs, charges, 

credits and recoveries with respect to the acquisition and shipment or 

transportation of the 1 imestone or other scrubbing materials, incl uding but 

not limited to insurance, taxes, ·testing, analyses and rentals, from the point 

of acquisition to the unloading point at the Stanton Energy Center Site. 

1.41 Stanton Energy Center Site means certain land owned by OUC 

and/or the City of Orlando initially consisting of approximately 3200 acres, 

which surround the SEC Unit One Site and SEC Unit Two Site. The Stanton 

Energy Center Site is described in Exhibit E hereto and does not include the 

SEC Unit One Site or the SEC Unit Two Site. 

1.42 Treasury Rate means for any calendar month the rate per 

annum reported In the Money Rates column of the Wall Street Journal (or the 

New York Times if the Wall Street Journal is not published on the specified 

day) on the last business day of the preceding month as the 13-week Treasury 

Bill. 
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1.43 Uniform System of Accounts .means the FERC. Uniform System of 

Accounts prescri bed for Cl asses A and B Publ i c Ut i1 i ties and Li censees in 

effect on October 3, 1985, as the same may be amended from time to time . 

1.44 User Charges means the monthly fees (other than Fixed and 

Variable Operating Costs and Capital Addition Costs) paid by FMPA after the 

Commercial Operation Date for the use of External Facil ities, Inventory and 

Rep 1 acement Property Uni ts. The User Charges are descri bed in Paragra·ph 6.06 

and Exhibits u, Wand X. 

1.45 Variable Operating Costs means all costs and expenses 

(except Construction Costs, Fixed Operating Costs, Capjtal Additions Costs and 

User Charges) incurred on or after the Commerci a 1 Ope rat i on Date whi ch are 

directly related to the amount of energy produced by the Project. This 

initially includes Fuel Costs and Scrubber Additive Costs allocable to Stanton 

Unit Two and in the future may include any other operating cost which the 

Project Committee may recommend. 
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· SECTION 2. REPRESENTATIONS AND WARRANTIES 

2.01 REPRESENTATIONS AND WARRANTIES BY OUC. OUC hereby 

represents and warrants to FHPA as follows: 

(a) oue Organization. OUC is a statutory commission of the 

State of Florida duly organized, validly existing and in good 

standing under the . 1 aws of Flori da and, as a part of the 

government of the City of Orl ando, together with the City of 

Orlando, holds title to the undivided ownership interest .in the 

Project owned by the City of Orlando hereunder and OUC has the 

requisite power and authority to execute and deliver this 

Agreement and to perform its obligations hereunder and to carryon 

its business as it is now being conducted and as it is 

contemplated by this Agreement to be conducted in the future . 

(b) Authority Relative to this Agreement. The execution, 

delivery and performance by OUC of this Agreement have been duly 

authorized by all necessary action on the part of OUC and to the 

extent necessary by the City Council of the City of Orl ando, do 

not contravene any law, or any governmental rule, regulation or 

order, applicable to OUC or its properties, the statutory 

authority of the Orl ando Uti 1 it i es Commi ssi on or the Charter of 

the City of Orlando, and do not and will not contravene the 

provisions of, or constitute a default under, any contract, 

resolution or other instrument to which DUCor the City of Orlando 

is a party or by which OUC or the City of Orlando is bound, except 

that the representations or warranties with respect to those 

actions and authorizations referred to in Paragraph 3.08{k) are 

limited to the provisions of that paragraph. All requisite 
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governmental and regulatory approvals and consents for the 

execut i on, deli very and performance by Que of thi s Agreement "and 

the sal e and conveyance by QUe of the property to be sol d and 

conveyed by " it hereunder have been obtained, except for such 

approva 1 s and consents related to the construction, operation or 

disposal of the Project as are not yet required to have been 

obtained. Exhibit J contains a list of all such approvals or 

consents which QUe knows will be required, but have not yet been 

obtained. No such approvals or consents are required of any 

vendors with whom QUe has entered into any contracts or orders in 

connection with the Project. This Agreement has been duly and 

validly executed and delivered by QUe and constitutes a legal, 

valid and binding obligation of QUe enforceable in accordance with 

its terms, except as limited by applicable bankruptcy, insolvency, 

reorganization or similar laws at the time in effect. 

(c) Litigation. There are no actions, suits, inquiries 

known to QUe, " investigations known to Que or proceedings pending 

against QUe or, to QUe's knowledge, threatened against or 

affecting QUe before any court or administrative body or agency 

having jurisdiction over QUe, nor are there any petitions for 

referendum known to Que to be pending, which might materially 

adversely affect the execution, delivery and performance of Que 

under this Agreement. 

(d) Title to Property. Immediately prior to and at the 

time of the Closing, QUe and the City of Qrlando will be the owner 
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... . . 

of good . and sufficient fee simple title to all of the real 

property, and OUC will be the · owner of a 11 personal property to· be 

conveyed to FMPA at Closing and to be retained by OUC and the City 

of Orlando after Closing , free and clear of all 1 iens, mortgages, 

charges .or other encumbrances. 

(e) Other Matters. None of the mater i a 1 s, equi pment or 

other property incorporated · or to be incorporated . into the 

. construct i on of the Project or the .Corrrnon Facil it i e.s, nor any 

other feature of the construction of the Project or the Common 

Faci-lities, are known to OUC to be materi-ally defective and all 

material facts known to OUC relating to the construction., 

placement into corrrnercial operation and expected operation .of . the 

Pr oject have been di scl osed to FMPA in a reasonabl e manner and 

within a reasonable time as such facts have become known to OUC. 

(f) Financial Statements of OUC. OUC has delivered to FMPA 

tile most recent audited financial statements of OUC and QUC is not 

aware of any material adverse change in its financial condition 

since the date of such audited financial statements. 

(g) Future Events and Duty to Di scl ose. In the event any 

facts or circumstances become known to OUC, either before or after 

the Closing, which would materially alter or affect any of the 

foregoing representations or warranties to the date of Closing, 

OUC shall di sclose such facts or circumstances to FMPA as soon as 

practicable but in no event later than the Closing if such facts 

or circumstances become known to OUC prior to the Closing . 
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(h) Survival of Representations and Warranties. All 

representations and warranties of OUC set forth in this Section 

shall expressly survive the Closing. 

2.02 REPRESENTATIONS AND WARRANTIES OF FMPA. FMPA hereby 

represents and warrants to OUC as follows: 

(a) FMPA'sOrganization. FMPA is a legal entity duly 

organized, validly existing and in good standing under the laws of 

the State of Florida and has the requisite power and authority to 

own the undivided ownership interests in the Project to be 

transferred pursuant to this Agreement, to execute and del iver 

this Agreement and to perform its obl igations hereunder and to 

carryon. its business as it is now being conducted and as it is 

contemplated by this Agreement to be conducted in the future. 

(b) Authority Relative to this Agreement. The execution, 

delivery and performance by FMPA of this Agreement have been duly 

authorized by all requisite action by FMPA, do not contravene any 

law, or any governmental rule, regulation or order applicable to 

FMPA or its properties, or the Interlocal Agreement Creating the 

Florida Municipal Power Agency, as amended, or by By-laws of FMPA 

and do not and will not contravene the provisions of, or 

constitute a default under, any contract, resolution or other 

instrument to which FMPA is a party or by which FMPA is bound. 

All requi si te government a 1 and regul atory approvals and consents 

for the execution, delivery and performance by FMPA of this 

Agreement and the purchase by FMPA of the property to be purchased 

hereunder have been obtained as are required to be obtained as of 

the date hereof, and FMPA knows of no such additional approval or 
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consents required to be obtained by it hereafter in - order to 

perform its obl igat ions hereunder. This Agreement has been duly 

and validly- executed and delivered by FHPA and constitutes a 

legal, _ valid and binding obligation of FHPA enforceable in 

accordance with its terms, except as limited by applicable 

bankruptcy, insolvency, reorganization or similar laws at the time 

in effect . 

(c) Authority Relative to FHPA Hember Contracts. The 

execution, delivery and performance by FHPA of each of the FHPA 

Hember Contracts have been duly authorized by all requisite action 

by FHPA, do not contravene any law, or any governmental rule, 

regulation or order, applicable to FHPA or its properties, or the 

Interlocal Agreement Creating the Florida Hunicipal Power Agency, 

as amended, or the Byl aws of -FHPA and do not and will not 

contravene the provisions of, or constitute a default under, any 

contract, resolution or other instrument to which FMPA is a party 

or by which FHPA is _ bound. All requisite governmental and 

regulatory approvals and consents for the execution, deliverY and 

performance by FHPA of the FHPA Hember Contracts have been 

obtai ned except for such approvals and consents as are not yet 

required to have been obtained. The FHPA Hember Contracts have 

been duly and validly executed and delivered by FHPA and, assuming 

due authorization, execution and delivery by the FHPA 

Participating Hembers, constitute legal, val id and binding 

obl igations of FHPA enforceable in accordance with its terms, 

except as limited by applicable bankruptcy, insolvency, 

reorganization or similar laws at the time in effect. 

- 16 



(d) litigation. There are no actions, ,suits, inquiries 

known to FI1PA, , investigations known to FMPA, or proceedings 

pending against FMPA or, to FMPA's knowledge, threatened against 

' or affecting FMPA before any c,Ourt or administrative body or 

agency having jurisdiction over FMPA, nor are there any petitions 

for referendum known to FMPA to be ' pending, which might materially 

adversely affect the ability of FMPA to perform its obligations 

under this Agreement or any FMPA Member Contract. 

(e) Financial Statements of FMPA . FMPA has del ivered to 

QUC the most recent audited financial s~atements of FMPA and FMPA 

is not aware of' any materi a 1 adverse change in its fi nanci a 1 

condition since the date of such audited financial statements. 

(f) Financial Statements of FMPA Participating Members. 

FMPA has delivered to QUC the most recent audited financial 

statements of each of the FMPA Participating Members relating to 

its electric or integrated utility system, together with a 

certifi cate executed on behalf of, or a cert i fi ed copy of a 

resolution adopted by, each such FMPA Particip.ating Member to the 

effect that such FMPA Participating Member is not aware of any 

material adverse change in the financial condition of its electric 

or integrated util ity system since the date of such audited 

financial statements . 
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(g) Future Events and Duty to Disclose . . In the event any 

facts or circumstances become known to FHPA, either before or 

after the Closing, which would materially alter or affect any of 

the foregoing representations · or warranties to the date of 

Closing, FHPA shall disclose such facts or circumstances to QUC as 

soon as practicable but in no event later than the Closing if such 

facts or circumstances become known to FHPA prior to the Closing . 

(h) Survival of Representations and Warranties. All 

representations and warranties of FHPA set forth in this Section 

shall expressly survive the Closing. 

_ lR 
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SECTION 3. SALE TO FMPA; CLOSING . 

3 . 01 Ownership Interest. Upon completion of the Closing, the 

Parties shall own and have title to the Project and the Common facil ities as 

tenants in common with an undivided interest therein shall , subject to the 

terms of this Agreement, have the related rights and obligations, including 

without limitation the obligation for payment therefore, and shall be entitled 

to Output as follows: 

QUC 
FMPA 

Ownership Share 

84.003~ 
15.9962~ 

The Ownershi p Shares of the Parties are subject to change as 

provided or permitted under Sections 6, 15, 16 and 19 of this Agreement. In 

the event such Ownership Shares do so change, the Parties agree to take all 

act i on (including without 1 imitation, the execution and del ivery of deeds, 

assignments and other documents and the seeking of all regulatory approval or 

consent to such change) legally necessary to confirm such change . In the 

event that any other entity acquires an Ownership Share of the Project and the 

Common Facil it i es, an appropriate amendment and restatement of thi s Agreement 

shall be entered into among the Parties hereto and any such other entity to 

refl ect the changes required for this Agreement to accommodate such entity as 

an additional Party hereto. 

It is recognized by the Parties that the Ownership Share of QUe in 

the real property of the Project and the Common Facilities is held in the name 

of OUC and/or the City of Orlando . All references to the ownership of Que in 

any such real property shall include the eity of Orlando to the extent of its 

record title interest. 

3.02 Property to be Conveyed to fMPA. Subject to the terms and 

conditions herein OUC will sell to FMPA and FMPA will purchase from oue a 
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lS . 9962% ·undivided Ownership interest in the Project and the Common Facilities 

as a . tenant in conrnonwith OUC. This conveyance shall include all ; 

improvements acquired, constructed, installed or stored in connection with the 

Project and the Common Facilities, and all property to be acquired, 

constructed, . i nsta 11 ed or stored in connect i on wi th the· construction .and 

operat i on of the Project and the CoOVUon Faci 1 it i es . The conveyances of the 

SEC Unit Two Site and the conveyances of tangible personal property will be on 

a General Warranty Deed and Bill of Sale in substantially the form attached 

hereto as Exhibit M. The assignment of contract rights will be in 

substantially the form attached hereto as Exh·ibit H. OUC shall also furnish 
• 

to FMPA evidence satisfactory to FMPA that OUC is the owner of good and 

sufficiEmt fee simple title to all real property to be conveyed to FMPA free 

and clear of all mortgages and other 1 iens, charges and encumbrances. The 

evidence of title to real property shall be furnished in accordance with the 

further provisions of this Agreement. FMPA shall rely on the warranties of 

tit 1 e to the General Warranty Deed and Bill of Sale as evi dence of title to 

all personal property. 

3.03 Purchase · Price. At the Closing, FMPA shall pay to OUC for 

the property to be purchased by it pursuant to Paragraph 3 . 02 an amount equal 

to the sum of (a) 15.9962% of the Construction Costs paid through the Closing 

for the Project plus (b) an interest allowance for funds used by OUC on the 

foregoing costs to be paid by FHPA to the date of Closing computed in 

accordance with the formula described in Exhibit T, plus (c) $10.00 

representing the price of the easement to be conveyed pursuant to Paragraph 

3.05, plus (d) $11,517 , 264 for the participation fee for SEC Unit Two to be 

used by OUC to lower their construction costs and rates to their customers, 

plus (e) 15.9962% of half of the depreciated book value at closing of the 

Class A Common Facilities . 
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3.04 Computation and Adjustments to Purchase Price . At least 60 

days pri or to sale of bonds by FHPA (upon 30 days notice to QUC) and again 

prior to Closing, QUC shall furnish FHPA a statement showing the estimated 

·Construction Costs paid and to be paid through the date of the Closing, broken 

down int.o major categories and supported by detail reasonably adequate for the 

pur·pose of FHPA's review thereof, and shall include, without limiting the 

general ity of the foregoing, information demonstrating the basis for any 

allocation of expenses. 

independent auditors 

Such statement shall also include an opinion from its 

stating that QUC maintains its electric plant 

construction general ledger accounts in accordance with the Uniform System of 

Accounts and that the portion of such Construction Costs actually paid was 

compared to and conforms with the general ledger accounts of QUe (excluding 

any recorded amount which is not included within the term Construction Costs) 

provided, however, that such estimated Construction Costs is subject to 

adjustment based upon the actual Construction Costs paid through the date of 

the Closing. 

The purchase price pursuant to Paragraph 3.03 shall be payable to 

QUC at Closing in immediately available funds in a manner mutually agreed to 

by the Parties. FHPA and QUC shall have twenty-four (24) months after the 

Closing or. after the furnishing to FHPA of an accounting by QUC of 

Construct i on Costs through the date of Cl os i ng, wh i chever . occurs 1 ater, to 

question or contest the correctness of the purchase price paid by FMPA 

pursuant to this Section after which time the correctness of such purchase 

price shall be conclusively presumed. Notice of any objection to the purchase 

price shall be subject to the procedures set forth in Section 18 of this 

Agreement. In the event it is determined by agreement of the Parties or a 

final order in any appropriate legal proceeding that there was an error in the 
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purchase price, within thirty days of the date of such determination OUC shall 

reimburse FHPA or FHPA shall make payment to OUC, as the case may be, in the 

amount charged or failed to be charged in error. Any such reimbursement by 

OUC to FHPA shall be made in immediately available funds with interest 

calculated from the date of the Closing to the date of reimbursement at an 

annual rate equal to the Treasury Rate at the date of · the C1 os i ng. Any such 

payment by FHPA to OUC shall be made in immediately available funds with 

interest calculated from the date of the Closing to the date of payment at an 

annual rate equal to the Treasury Rate at the date of the Closing. 

3.05 Easements to be Conveyed to FHPA. Simultaneously with the 

Closing, ·OUC shall convey to FHPA nonexclusive easements over the Stanton 

Energy Center Site for ingress . and egress to the Project and Common 

Facil ities and ingress and egress to the External Faci1 ities for the purpose 

of inspection only. The use of the nonexclusive easements are subject to the 

further provisions of this Agreement. The form of the easements is set forth 

in · the form of the Warranty Deed and Bill of Sale in Exhi bit H. Such 

easements shall be reconveyed by FHPA at such time as the Project is 

permanently retired or abandoned by . the Parties or in the event FHPA is 

divested of its Ownership Share after default. 

3.06 Date of Closing. The closing of the sales and conveyances 

contemp1 ated by thi s Agreement ("the C1 osi ng") wi 11 take place as soon as 

practicable after all conditions precedent specified in Paragraph 3.08 of this 

Section have been fulfilled. In no event shall the Closing be held prior to 

sixty (60) days after a final non-appealable order is obtained by FHPA 

val idating the bond issue which FHPA shall need to purchase its Ownership 

Share in the Project and to fund all of its other obligations for construction 

of the Project. If the Closing has not. occurred by June 30, 1992 
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this Agreement and all further obligations of the Parties hereunder shall 

termi nate on such date unless extended by wri tten agreement of the Part i es , 

provided that the date of the Closing shall be automatically extended if all 

other conditions precedent to Closing can be satisfied, or have been waived 

and (i) if either party shall have commenced a bond validation proceeding in 

connection with the issuance by such Party. of bonds or other indebtedness to 

finance its obligations under this Agreement within gO days after the date of 

execution and delivery of this Agreement, and such Party has continually and 

diligently pursued final judgment in such bond validation proceeding, and such 

Party is .unable to close prior to July I, 1992 as a :esult of the pendency of 

such bond validation proceeding or because such proceeding has been concluded 

less than 60 days prior to July 1, 1992 or (ii) if OUC has been unable to 

obta i n an requi si te approvals or consents from or by the ti ty of Orl ando in 

connection with this Agreement. The automatic extension of the Closing date 

is conditioned upon execution and delivery of this Agreement by the Parties on 

or before July 1, 1991. The automatic extension shall be for a p·eriod of 

sixty days after the last event described in (i) or (ii) has occurred but in 

no event beyond September 30, 1992, unless extended in writing by both 

Parties. 

3.07 Future Conveyances. From time to time after the Closing., 

DUe and FMPA shall execute and deliver such other instruments of conveyance 

and transfer as may be necessary or appropriate or as either Party may 
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reasonably request to vest in FMPA the ·undivided ownership interest in and to 

.the Project and the other interests required to be conveyed pursuant to 

Paragraphs 3. 02 and 3.05 of this Section . 

3.08 Conditions Precedent to the Closing. The obligation of QUC 

to make the conveyances to FMPA required pursuant to Sections 3. 02 and 3.05 

and the obligation of FMPA to make the payment pursuant to Section 3.03 are 

subject to the fulfillment, prior to or at the Closing, of the following 

conditions or the waiver of such conditions in writing by all Parties hereto: 

(a) Neither Party shall have discovered any material error 

or omission in the representations or warranties made by the other 

Party in this Agreement. 

(b) The chief financial officer or other appropriate 

officer of OUC and FMPA shall each have delivered a certificate to 

the effect that there shall have been no material adverse change 

in their respective financial conditions since the dates of their 

respective audited financial statements delivered pursuant to 

Paragraphs 2.01(f) and 2.02(e). 

(c) The chief financial officer or other appropriate 

officer of each FMPA Participating Member shall have del ivered a 

certificate either (i) describing any material adverse change in 

the financial condition of their respective electric or integrated 

utility systems since the dates of their respective audited 

financial statements delivered pursuant to Paragraph 2.02(f), or 

(ii) stating that no such change has occurred. As a condition 

precedent to Closing, the sum of the Project Entitlement Shares 
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(as defined in the FMPA Member contracts) of those FMPA 

Participating Members that 

form described in clause 

not exceed 15 percent. 

deliver certificates · in 

(i) of th is subparagraph 

the 

shall 

(d) At the Closing, each Party shall execute and deliver a 

certificate by a duly authorized officer, dated as of the date of 

Closing, which restates that all representations and warranties 

are true and correct as of the date of Closing. The form of such 

certificate is attached hereto as Exhibit Q and by reference made 

apart hereof. 

(e) Counsel for . each Party (Moore, Williams, Bryant, 

Peebles & Gautier as to FMPA and Gurney & Handley as to QUC) shall 

furnish an opinion as to all matters contained within the 

representations and . warranties rel ating to the organization of 

each Party (Sections 2.01 (a) and 2.02 (a» , the authority 

relative to, and the validity and enforceability · of, this 

Agreement and, in the case of counse.l to FMPA Member Contracts 

{Sections 2.01 (b) and 2.02 (b) and (c» and litigation (Sections 

2.01 (c) and 2.02 (d». The form of counsels' opinions is 

attached hereto as Exhibits P and Q and by reference made a part 

hereof. 

(f) Counsel for each of the FMPA Participating Members 

shall have delivered an opinion, dated the Closing date and 

addressed to QUC, or addressed to FMPA but furnished to QUC with a 

statement indicating that QUC may rely on such opinions as if 

addressed to QUC, as to certain matters relating to the FMPA 

Participating Members and the FMPA Member Contracts, substantially 

in the form of Exhibit Y to this Agreement. 
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(g) General Counsel to FMPA, Bond Counsel to FMPA or other 

Special Counsel to FMPA of recognized standing in matters of 

public utility finance shall have delivered an opinion, dated the 

Closing date and addressed to QUC, or addressed to FMPA but 

furnished to QUC with a statement indicating that QUC may rely on 

such opinion as if addressed to QUC, as to certain matters 

relating to the FMPA Member Contracts, substantially in the form 

of Exhibit Z to this Agreement . 

(h) OUC shall have assigned to FMPA a beneficial interest 

to the extent permitted by 1 aw ina 11 regula tory allprova 1 s, 

licenses and permits necessary for the construction and operation 

of the Project which have been obtained by OUC prior to the 

Closing by executing and delivering to FMPA an assignment with 

respect thereto in the form of Exhibit L. 

(i) FMPA shall have obtained the net proceeds from the 

issuance and sale of its bonds or notes adequate to fi nance the 

purchase pri ce stated herein (see Paragraph 3.03). 

(j) FMPA shall have written commitments for transmission 

service arr angements with QUC and one or more Florida utilities 

enabling its Ownership Share of the Output of the SEC Unit Two 

to be transmitted from the high voltage terminal of the generator 

transformer to each of FMPA's Participating Members listed on 

Exhibit I hereto. 
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(k) Completion of all actions and authorizations required 

to b.e taken or given bJ the City of Orlando incident to the 

acqui sit i on of the real property and interests in real property 

required for the Project, the Common Facil ities and the External 

Facilities (including con.demnation proceedings) and the transfer 

to FHPA of the City's interest in that portion of the property . to 

be conveyed to FHPA. If said actions have been completed and said 

authorizations have been obtained, at Closing OUC shall give FMPA 

a cert ifi cate executed by an appropri ate offi cer of OUC 

representing and warranting that all such actions and 

authorizations of the City of Orlando have been taken or given. 

(1) Each of the Parties shall have del ivered certified 

copi es of - offi ci a 1 proceedi ngs, relevant orders of governmental 

authorities and other documentation evidencing the truth and 

accuracy of the representations and warranties set forth in 

Paragraphs 2.01 and 2.02 as counsel for each Party shall 

reasonably require. 

(m) OUC shall not have materially altered the planning, 

engi neeri ng or construction schedul e of the Project or cance 11 ed 

the Project. 

The Parties agree to pursue the accomplishment of all conditions precedent to 

Closing in good faith with due diligence. If any condition precedent to 

Closing is not accomplished by either Party after acting in good faith and 

with due diligence, the condition precedent not accomplished may be waived by 

both Parties and the Closing will proceed or, in the alternative, this 

Agreement will be terminated and both Parties will be rel ieved of further 

obligations and rights under this Agreement. 
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3.09 ·As Is· and ·Where Is· Transaction. FHPA's ",ndivided 

ownership interest in the Project is to be transferred or conveyed at · the 

Closing by QUC to FMPA ·as is· and ·where is.· QUC makes no representation or 

warranty whatsoever, express, implied or statutory, as to the value, quantity, 

qual ity, condition, · saleabil ity, obsolescence, merchantabil ity, design, 

engineering, construction, fitness or suitability for use or working order of 

all or any part of the Project, wherever situated and in whatever state of 

deve 1 opment, design, engi neeri ng, manufacture or construction, except those 

representations and warranties included expressly in this Agreement and in the 

Warranty Deed and Bill of Sal e set forth in Exhi bit H hereto, nor does QUC 

represent or warrant that the use or operation of the Project will not violate 

patent, t.rademark or servicemark rights of any third parties. FMPA is will ing 

to acqui re its interest in the Project in accordance wi th the terms and 

conditions of this paragraph. 

3.10 Interim ArrangementS. Prior to the Closing, QUC shall be 

the exclusive owner of the Project and shall have full and complete control of 

the Project and shall have the plenary power and right to commence, continue, 

suspend, reschedule or cancel planning, engineering, construction and other 

work on the Project. Prior to the Closing, FHPA shall have no obligation to 

make the payments provided for in Section 6. 
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SECTION 4 . OWNERSHIP RIGHTS. OBLIGATIONS AND LIABILITIES. 

4.01 Regul atory Approval, licenses and Permits. OUC shall 

promptly and with all due dil igence, take all necessary actions and seek all 

regulatory approvals, licenses and permits necessary for the construction arid 

ope rat i on of the Project. Ali st of such 1 i censes, permi ts and · approvals 

obtained by OUC prior to the effective date of this Agreement is attached as 

Exhibit K and made a part hereto. FMPA shall take all actions · reasonably 

necessary to assist OUC in obtaining any regulatory approvals, 1 icenses and 

permits. 

4.02 Joint Interest in Regulatory Approvals, licenses and 

Permits. OUC shall assign to FMPA a beneficial interest, to the extent 

permitted by law, in all regulatory approvals, licenses and permits necessary 

for the construction or operation of the Project which shall be obtained by 

OUC after the Closing by executing and delivering to FMPA an assignment in the 

form of Exhibit L hereto with respect to each such approval, license or permit 

promptly after receipt thereof. A list of all regulatory approvals, licenses 

and permits necessary for the construction or operation of the Project which 

have been appl ied for by OUC, but not yet obtained, prior to the effective 

date of thi s Agreement shall be furni shed by QUe to FMPA at 1 east 30 days 

prior to the Closing. 

4.03 Right to Contract. OUC shall have the right, subject to 

the further provisions of this Agreement, to enter into contracts, agreements 

and any other commitments for the expenditure of funds toward the construction 

and operation of the Project. OUC shall have the right to bind and obligate 

itself and FMPA, as FMPA's agent, each in proportion to its Ownership Share, 

for the costs incurred by said contracts, agreements and other commitments. 

FMPA ·shall have the right to review all such contracts to the extent set forth 

in the further provisions of this Agreement. 
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4.04 Duties to Discharge Obligations. The Parties hereby 

covenant and agree to bear their respective obligations relative to all of the 

said commitments and to pay 'the said costs as they become due. 

4.05 Limitation on Ability to Bind Parties. Neither Party shall 

have the right or power to bind the other Party without its written consent, 

except as expressly provided in this Agreement. Each Party shall , severally 

bear its Ownershi p Share of a 11 obl igati ons under thi s Agreement. 

4.06 Right to Enter Project. Subject to the provisions of 

Paragraph 3.05, FMPA shall have the right, at reasonable times and upon 

,reasonable notice, to go upon and into the Project, and the Common Facilities 

to inspect such facilities, subject to such reasonable conditions as oue may 

impose. 

4.07 Designation of oue as Agent for FMPA. In order to provide 

unified management of the Project, FMPA authorizes and designates oue, and oue 

agrees to so act, as its agent to construct and operate the Project under the 

terms of this Agreement and, except as otherwise provided in this Agreement, 

the Parties agree that oue shall ' have sole possession and control of the 

Project for the Parties subject to the provisions of Paragraph 4.06 and shall 

have sol e authority, subject to the provi si ons of Paragraph 20.01, for the 

planning, design, engineering, licensing, acquisition, construction, 

operation, insuring, maintenance, repair, renewal, replacement, improvement, 

modification, decommissioning, disposal and retirement of the Project in 

accordance with Prudent Utility Practice and oue agrees to discharge all its 

obligations under this Agreement in accordance with Prudent Utility Practice. 

oue shall also have sole authority and responsibil ity for the pursuit and 

defense of claims and causes of action of any kind brought by or against any 

third party relating to any of the matters referred to in the immediately 
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preceding sentence, including without limitation, the f.iling or defense of 

suits (including appeals thereof) and the settlement of claims and suits. 

4.08 Non-Compensation Agreement. Except as provided in 

Paragraphs 11.03, 16.07 and 19.16, in the construction, operation, and 

retirement of the Project, each Party shall act without compensation other 

than payment or reimbursement of costs and expenses as provided herein. 

4.09 Limitatidn . of Liability. Except to the extent such 

liability is discharged by applicable insurance and except as otherwise 

provided in this Paragraph 4.09 or Paragraph 16.03 with respect to a Payment 

Default (as hereinafter defined), the Parties shall not be liable to each 

other (or to any other Party who may acquire an ownership interest in the SEC 

Unit Two past or future) for any loss, cost, damage or expense incurred by 

such Party as the result of any action or failure to act, whether negligent or 

otherwise, by any other Party to this Agreement in carrying out the provisions 

of this Agreement. Nothing herein shall be construed to limit the liability 

of either Party in connection with the construction, maintenance or operation 

of any generation, transmi ssi on or di stri but i on systems located outsi de the 

Stanton Energy Center Site. Each Party to this agreement shall be 1 iable to 

the other Party for any such loss, cost, damage or expense suffered by the 

other Party relating to the Project which is the direct result of and is 

proximate ly caused by its Intentional Wrongdoing, provided, however, in the 

event of its Intentional Wrongdoing, any Party shall be liable to the other 

Party only for all direct damages and provided, further, that, in the event 

QUC voluntarily ceases to operate the Project or reduces the output from the 

Project available to FMPA for either of the reasons specified in Paragraph 

12.14, FMPA's sole remedy shall be as specified in such Paragraph 12 . 14. 
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Nothing in this Paragraph 4.09 shall be construed to 1 imit the 

right of either Party to enforce the provisions of this Agreement by specific 

performance or injunction , 

All reasonable attorney's fees and rel ated expenses incurred by 

the prevailing Party in any litigation or arbitration between the Parties with 

respect to matters arising under this Agreement shall be borne by 'the 

nonprevailing Party, unless the court or arbitrator shall specify some other 

apportionment thereof. 

Except to the extent of all app 1 i cab 1 e insurance proceeds, all 

liability to third parties relating to the ProjeCt, all costs and expenses 

relating thereto, and all costs incurred in c.onnection with investigating, 

defending and settling claims by third parties (including counsel fees) shall 

be borne by the Parties in proportion to their respective Ownership Shares and 

no Party shall be entitled to indemnification .from the other Party in 

connection therewith, irrespective of whether any act.ion or inaction (whether 

intentional or negligent) of either such Party gave ris.e to such liability to 

third parties, 'provided, however, that in the event either Party fails to make 

timely payment of any amount due and payabl e by it hereunder (a ' "Payment 

Default), such Party shall be solely responsible for, and shall indemnify the 

other Party against, all liability to third parties (including, without 

1 imitation, any 1 iabil ity for damages whether or not direct or proximate 

damages, or any penalties such as contract penalties . or any . escalation in 

contract prices) incurred as a result of such Payment Default. 

For purposes of this Paragraph 4.09 only, the term 'Project" shall 

be deemed to include ' only a pro rata portion of the Common and External 

Facilities (determined by comparing the nameplate capacity of the SEC Unit 

Two, to the aggregate nameplate capaci ty of all other generating uni ts then OJ 

constructed at the Stanton Energy Center Site). 
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4.10 Right to Rescind Participation Agreement. If all necessary 

State of Florida and Federal licenses and permits required to be obtained as 

of the Closing for the construction of the Project have not been obtained on 

or before Closing, then FMPA at its option shall be released from its 

obligations under this Agreement, provided such request is received, in 

writing, by OUC not less than 10 days prior to the date initially scheduled 

for Closing. 

4.11 Option in Future Facilities. If, in the future, FMPA 

determi nes to construct a steam-e 1 ectri c generating facil i ty of 400 MW net 

capacity or larger, OUC shall have the first option t~ become a joint owner of 

at least an amount of capacity equivalent to FMPA's Ownership Share of .the 

Project. Such option shall be exercised by written notice to FMPA within 120 

calendar days from the receipt of written notice that such facil ity will be 

constructed and if not exercised within such time period, will expire. This 

opt ion app 1 i es only to the second such fac il ity bui lt by FMPA after the date 

of execution of this agreement. OUC has an option on the first such facility 

from a previous Participation Agreement. The terms of the option shall be 

substantially the same as the terms of this Agreement except as may be clearly 

inapplicable or except as may otherwise be agreed to by the Parties. 

4.12 Compliance with Clean Air Act Amendments of 1990. SEC Unit 

2, is a new utility unit according to the terms and conditions of the Acid 

Deposition Control title of the Clean Air Act as amended in 1990. Being a new 

unit, it is not eligible for an annual allocation of sulfur dioxide 

allowances. Therefore, all allowances for the operation of SEC Unit 2 must be 
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obtained on an annual basis from any person in accordance to the Acid 

Deposition Control title of the Act . 

Beginning January 1, 2000 and each year thereafter, it is unlawful 

for an affected util ity unit to emit an annual tonnage. of sulfur dioxide in 

excess of the number of allowances held for the unit by the unit's owners. 

Each party shal.l be responsible, not 1 ater than December 1 of each calendar 

year, for allowances for each .ton of sulfur dioxide emitted by Stanton Unit 

Two for such calendar year. The obligation for allowances shall be in 

proportion to each party's ownership share. DUC shall provide FMPA with an 

estimate of the allowances required for the next calendar year by May 1st of 

eilch year. OUC shall also provide a planning estimate for the subsequent 

future years of allowances requirements. 

OUC shall take all necessary action to seek regulatory approvals, 

licenses and permits necessary . for compliance with the Clean Air Act 

Amendments of 1990. FMPA shall take all actions reasonably necessary to 

assist OUC in obtaining the necessary approvals, licenses and permits . 

Each party shall be liable for present · and future costs of 

compliance to include allowances, fees and any penalties necessary to comply 

with the provisions of the Clean Air Act Amendments of 1990 in proportion to 

each party's ownership share. 

4.13 Allocation Adjustments. Should Stanton Unit One be retired 

or abandoned before Stanton Unit Two the allocations in this Contract will be 

adjusted to reflect the retirement or abandonment of Stanton Unit One. 

Should a future unites) be built on the Stanton Energy Center Site 

which uses the Conrnon Facilities for operation, the Owners of the future 

unites) will purchase the pro-rata shares of the Common Facilities (based on 

the ratio of nameplate ratings or usage of the Common Facil ities) from the 

current Owners at the depreciated book value. 
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Should a future unites) be built on the Stanton Energy Center Site 

which uses the External Facil ities for operations, the User Charge for the 

External Facilities will be calculated allocating a pro-rata share of the 

External Facilities (based on the ratio of nameplate ratings or usage of the 

External Faci 1 ities) to the future unit(s). 

• 
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SECTION 5. DESIGN, ENGINEERING AND CONSTRUCTION RESPONSIBILITY, 

5,01 Duty to Retain · Engineering Firm, OUC agrees to retain on .a 

continuous basis a nationally recognized engineering firm until the Project 

has been completed to perform professional engineering services related to the 

Project. OUC shall use all reasonable efforts to cause the engi neerto 

perform all its obligations. 

5,02 Installation and Completion of Project. The Project and 

Class B Common Facilities shall be installed and completed by OUC as herein 

provided, OUC for itself and for FHPA shall have the responsibil ity for 

providing for the supervisi.on of the construction of the Project, as 

hereinafter set forth, Contracts related to construction of the Project shall 

be entered into in accordance with applicable law. 

5.03 Construction.. The Project shall, in compliance with 

Section 19.13, be constructed at a reasonable cost, in accordance with Prudent 

Ut i 1 i ty Practice and ina . prudent and ski 11 ful manner in accordance · wi th 

standards prevailing in the industry for projects of a similar size and 

nature, and substantially in accordance with the description of the Project 

set forth in Exhibit A. The Project shall substantially conform to designs, 

plans, specifications and construction schedules which have or will be made 

available to FHPA upon request as such are available. It is intended that the 

contracts for purchase of equi pment and construction of the Project will be 

scheduled so as to meet a date not later than November 1, 1996 for initial 

test and operation of the project, and a date not later than January 1, 1997 
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for Commercial Operation Date . of the Project. QUC agrees to use its best 

efforts to complete the Project in a timely fashion with due regard for the 

scheduled Commercial Operation Date of the Project. 

5.04 Contracts Entered Into Prior to Participation Agreement. 

OUC has . heretofore entered into agreements, purchase contracts and orders in 

its own name providing for the purchase of materials, equipment and services 

for the Project as described in Exhibit G attached hereto. oue shall 

appropriately inform the parties to .such agreements, contracts and orders and 

shall use reasonable efforts to have FMPA become a party to all warranties and 

other guarantees contained in such agreements, contracts and orders. OUC 

shall provide FMPA with copies of all documents evidencing any such tninsfers. 

FMPA hereby ratifies and confirms all contracts- entered into by QUC in 

connect i on with and re 1 at i ng to the Project and assumes several 1 i abi 1 ity 

therefor in proportion to its Ownership Share. 

5.05 Contracts Entered Into After the Participation Agreement. 

After the date of Closing, oue shall, with reasonable expedition on its own 

beha If and as agent for FMPA, enter into agreements, purchase contracts and 

orders providing for the purchase of materials, equipment and services for the 

Project . OUC shall on its own behalf and as agent for FMPA continue to incur 

obligations and make expenditures relating to the engineering and other 

services necessary for continued Project planning and engineering. Any such 

contracts entered into after the date of the Closing shall be executed by QUC 

on behalf of itself and as agent for FMPA. If the other party to any contract 

is unwilling to enter into the contract on such basiS, QUC may enter into such 

contract on . its own behalf only but shall hold such contract for itself and as 

agent for FMPA. Contracts entered into by OUC as agent on behalf of FMPA will 

provide for several but not jOi nt 1 i abil i ty in proportion to such Party's 
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respective Ownership Share unless the other party to the contract is unwilling 

to provid~ for several 1 i a'bil i ty in the contract. Whether or not a contract ,j 

specifies that it is entered into on behalf of the Parties or incl udes a 

provi s i on for several , 1 i abi 1 i ty. the Parties agree that, as among themselves, 

they shall be severally , and not jointly responsible for their respective 

Ownership Shares of all amounts payable under or with respect to such contract 

except as otherwise provided in Paragraphs 4.09 and 16 . 03 in the event of a 

Payment Default . Each party agrees to indemnify and hold the other Party 

harmless from any and all claims and demands arising from its several 

liability under any such contract or , obligation. QUC is hereby authorized and 

required to enforce all the Project contracts which it enters into pursuant to 

this Agreement and all warranties on goods and services sold or furnished for 

the Project pursuant thereto, in the name of OUC on its own behalf and as 

agent for FMPA; provided, however, that FMPA may enforce any such contract and 

warranties on its own behalf. 

5.06 Supervision of Construction. QUC, on its own behalf, and 

as agent for FMPA, shall provide for the supervision of the construction, 

shall provide engineering and other services in connection with the Project, 

shall provide materials and supplies from its inventory if needed during 

construction, and shall pay taxes properly levied against the Project, except 

any tax assessed directly against FMPA. 

5.07 Records . QUC shall separately maintain, or cause to be 

separately maintained, appropriate documentation and records of such 

expenditures made and costs incurred by QUC together with all other charges, 

payments and any expenses or receipts relating to the Project. Such records 

of QUC will be readily identifiable and will be made available for inspection 

at a reasonable time at QUC's offices by FMPA and its auditors upon request. 
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5. 08 Duty to Inform FMPA. aue shall keep FMPA informed of all 

significant matters with respect to the construction of the Project including 

but not . limited to plans, schedules , specifications, engineering studies , 

environmental reports, budgets and supporting .data, fuel plans, and staffing. 

aue shall furnish or make available any and all other information relating to 

any significant · aspect of the Project upon request of FMPA . FMPA will be 

given an opportunity to review all significant matters and forward its 

recommendations to aue in a timely manner. 

5.09 limitations on Right to Contract. All bids, contracts and 

related documents shall be made available to FMPA upon request at a reasonable 

time· at aue's office . Prior to the award of any contract in excess of 

$1,000,000, or the approval of any change order which would increase a 

contract price by an amount in excess of $200,000, FMPA upon request will be 

given an opportunity to review and forward its recommendations to auc in a 

timely manner. 

5.10 FMPA Recommendations. Al l recommendations of FMPA shall be 

considered in good faith , but shall not be binding on auc. 
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SECTION 6. BUDGETS, ACCOUNTS AND PAYMENTS. 

6.01 CONSTRUCTION COSTS 

(al Construction Costs Budget. OUC has del ivered to FMPA 

an initial construction budget setting forth the amounts estimated 

to be incurred for Construction Costs and a summary cash flow set-

ting forth the amounts estimated to be expended in each quarter 

during the period of construction of the Project. Until the end 

of the construction period, OUC shall provide FMPA on a quarterly 

basis a revised construction budget for the balance of the con-

struction period supported . by detail adequate for the purpose of 

FMPA's rev i ew. Each revi sed construct i on budget shall inc 1 ude 

monthly detail for the . next twelve months and quarterly detail 

thereafter to the end of the construction period. Within 30 days 

after receipt of the quarterly budget, the Project Committee shall 

, . 

meet ·to review and discuss the construction budget and ·make recom- ,i 

mendat ions for modi fi cat ions, if any, to OUC for cons i dera t ion. 

OUC shall provide each Project Committee representative during the 

period of construction monthly reports which reflect actual 

construct i on expenditures to date, contracts awarded duri I1g the 

past month, and other developments which OUC reasonably believes 

may materially affect the projected construction schedules, 

activities, cost estimates and expenditure forecasts. 

(b) Payments of Construction Costs. OUC shall pay when due 

all Construction Costs incurred in connection with the Project in 

accordance with this Paragraph 6.01, however OUC is only obligated 

to pay a proportionate share of the Construction Costs related to 

the undivided interest in the Project which it retains after all 

Part i ci pati on Agreements re 1 at i ng to the Project have been 

consummated. 
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Prior to the beginning of each month during the 

construction period, QUC will furnish FMPA with an estimate of 

Construction Costs to be incurred by QUC during the month. Qn the 

15th day of the . month, or the next banking day, if the 15th · of the 

month is a Sunday or . a Monday holiday for the ban.ks or the 

previ ous banking day, if the 15th day of the month is a Saturday 

or a Friday holiday for the banks, FMPA will transfer immediately 

available funds to QUC equivalent to FMPA's Ownership Share of the 

estimat.ed Construction Costs for the month previously submitted by 

QUC. A reconciliation of actual and estimated Construction Costs 
-

in a month shall be made by QUC and reported to FMPA' as part of 

the estimate for the third subsequent month. In the event that 

the estimates made by QUC are consistently and substantially more 

or less than the actual costs, QUC or FMPA will be responsible for 

the payment of an interest factor at the Treasury Rate on the 

amount of overestimates (QUC) or underestimates (FMPA). Subject 

to the provisions of Paragraph 16.10, (i) if FMPA fails to make 

the payment required by this paragraph, QUC shall have no 

obligation to pay FMPA's portion of any payments of Construction 

Costs and (ii) if FMPA makes the payment required by this 

paragraph, QUC shall be obl igated to pay FMPA's portion of any 

actua 1 Construction Costs, subject to reimbursement by FMPA upon 

reconciliation of actual and estimated costs . as part of the 

estimate for the third subsequent month. 
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6.02 . FIXED OPERATiNG COSTS. 

(a) Fixed Operating Costs Budget. Six months prior to the 

expected Commercial Operation Date of the Project, OUC shall provide to 

FMPA a Fixed Operating Costs budget for the Project and the Common and 

External Facil ities from the expected Commercial Operation Date to the 

end of the then current fiscal year. The budget shall include all 

operation and maintenance expenses as defined in the Uniform System of 

Accounts, User Charges and all ocabl e general and admi ni strati ve expenses 

with sufficient detail so as to allow FMPA to make a reasonable 

evaluation of . the expenses. The Fixed Operating Costs budget will not 

ihclude Variable Operating Costs as defined in Paragraph 1.42. Within 45 

days ·subsequent to the six month date previously established, the Project 

Committee shall meet to review and discuss · the Fi.xed Operating Costs 

budget and make recommendations for modifications, if any, to QUC for 

consideration. 

At 1 eastfi ve (5) months pri or to the· commencement of the fi rst 

full fi sca 1 year, as prescribed by 1 aw, subsequent to the Commerci a 1 

Operation Date of the Project and each fiscal year thereafter, · QUC will 

provide a Fixed Operating Costs budget to FMPA • . The budget shall include 

all operation and maintenance expenses as defined in the Uniform System 

of Accounts, User Charges and allocable general and administrative 

expenses with sufficient detail so as to allow FMPA to make a reasonable 

evaluation of the expenses. The Fixed Operating Costs budget will not 

include Variable Operating Costs as defined in Paragraph 1.42. Within 30 

days after receipt of the budget each year the Project Committee shall 

meet to review and di scuss the Fixed Operating Costs budget and make 

recommendations for modifications, if any, to QUC for consideration. 
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(b) Payment of Fi xed Operat i n9 Costs. OUC shall pay when due all 

Fixed Operating Costs incurred in connection with the Project, Common 

Faci 1 it i es and the External Fad 1 it ies in 'accordance with thi s Paragraph 

6.02. Commencing with the Commercial Operation Date and the first day of 

every mon.th thereafter until the Project is permanently retired or 

abandoned OUC wi 11 furni sh FHPA the amount of the User Charges for the 

month .and an estimate of FHPA's Ownership Share of Fixed Operating Costs 

for the month. On the 15th day of that month or the next banking day, if 

the 15th of the month is a Sunday or a Honday holiday for the banks or 

the previous banking day, if the 15th day of the month is a Saturday or a 

Friday holiday for the banks, FMPA will transfer to OUC in immediately 

available funds the User Charges and FMPA's Ownership Share of the 

estimated Fixed Operating Costs for the ·month. A reconciliation of 

actual and estimated Fixed Operating Costs for each month shall be made 

by OUC and reported to FHPA as part · of the est i mate for the th i rd 

subsequent month. Any sums due to OUC or FHPA resulting from this 

reconcil iation will be netted with the estimate for the month in which 

the reconciliation is being reported and FHPA will make payment to oue of 

the net amount as described above. Subject to the provisions of 

Paragraph 16.10, (i) if FMPA fails to make the payment required by this 

Paragraph 6.02 (b), OUC shall have no obligation to ,pay FHPA's portion of 

any payments of Fixed Operating Costs, and (ii) if FMPA makes the payment 

required by this paragraph 6.02 (b), oue shall be obligated to pay FMPA's 

portion of any actual Fixed Operating Costs, subject to reimbursement by 

or to FHPA upon reconciliation of actual and estimated costs as part of 

the estimate for the third subsequent month. 
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6.03 VARIABLE OPERATING COSTS. 

(a) Variable Operating Costs Budget. Six months prior to the 

expected Commercial Operation Date of the Project,OUC shall provide FMPA 

a Variable Operating Costs budget from the expected Commercial Operation 

Date to the end of the then current fi sca 1 year. The budget shall 

include the estimated payments to be made by QUC during the period for 

Fue 1 and other . Vari ab 1 e . Operati ng Costs with suffi ci ent detail so as to 

a 11 ow FHPA to make a reasonabl e eva 1 uati on of the estimated payments. 

Within 45 days subsequent to the six month date previously .established, 

the Project Committee shall meet to review and discuss the Variable 

Operating Costs budget and make reconmendations for modifications, if 

any, to OUC for consideration. 

At least five (5) months prior to the commencement of the first 

full fiscal year, as prescribed by 1 aw, subsequent to the Commercial 

Operation Date of the Project and each fiscal year thereafter, OUC will 

provi de a Vari ab1 e Operating Costs budget to FMPA. The budget sha 11 

include the estimated payments to be made by OUC during the period for 

Fuel and other Variable Operating Costs with sufficient detail so as to 

allow FMPA to make reasonable evaluation of the estimated payments. 

Within 30 days after receipt of the budget each year the Project 

Committee shall meet to review and discuss the Var.iab1e Operating Costs 

budget and make reconmendations for any modifications if any, to OUC for 

consideration. 

(b) Fuel Supo1y. OUC shall locate, purchase and arrange 

transportation for all Fuel for the Project including maintaining 

inventory consistent with Prudent Utility Practice. 
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FMPA shall be provided with specifications, bids, contracts 

a~d other documents related to the acquisition and transportation 

of Fuel for the Project as they become available. FMPA may review 

the aforementioned documents and may make recommendations for 

modifications, if any·, to OUC for, consideration. FMPA. may also 

have representatives attend and participate at all meetings 

regardi ng the aCQui s it i on and transportat i on of Fuel and FMPA's 

costs for attending and participating in such meetings shall be 

considered Part of Fixed Operating Costs. 

(c) Fuel Accounting. OUC shall establish separate Project 
. 

Fuel inventory accounts for each Party's current Fuel supply. 

These accounts wi 11 be used to record the appropri ate Party's 

Ownership Share of Fuel deliveries and usage. 

(I) Fuel del iveries will be allocated based on the 

Ownership Share of each Party. 

(2) Fuel usage shall be determined .based on the allocation 

of scheduled Net Energy Out of the Project to each of the Parties 

to this Agreement. Any difference between actual Net Energy Out 

of the Project deli vered to any Party and Net Energy Out of the 

Project scheduled by such Party shall be treated as inadvertent 

and shall be returned i n kind at times mutually agreed upon in 

accordance with the then current interchange practices withjn the 

State of Florida. 
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(3) During any mOnth, the . total cost of Fuel burned shall 

be allocated and charged to · each Party's respective Project Fuel 

inventory account according to ·the respective· Ownership Shares. 

The cost of Fuel burned (used) for SEC Unit Two shall be 

determi ned usi ng the average cost method of pri clng i ncl udi ng 

~eserve Fuel ··supply. 

(4) If the cost of Fuel burned for FHPA based on scheduled 

net output is less than its Ownership Share of the total cost of 

Fuel burned in a month, the difference shall be paid by OUC to 

FHPA as an adjustment to the estimated Variable Operating Costs 

for the third subseque·nt month (See Exhibit R-I). 

(5) If the cost of Fuel burned for FHPA based on scheduled 

Net Energy Out of the Project is more than its Ownership Share of 

the total cost of Fuel burned in a month, the difference shall be 

paid by FHPA to OUC as an adjustment to the estimated Variable 

Operating Costs for the third subsequent month (See Exhibit R-I). 

(6) If there is an adjustment as described in either of the 

two inmedi ately preceding paragraphs, and the unit cost of Fuel 

burned during the month is more or less than the weighted average 

unit cost of Fuel del ivered during the subsequent month; there 

shall be an adjustment for the unit cost differential. The unit 

cost differential shall be applied to the . quantity difference 

between FHPA's actual share of total Fuel burned and FHPA's 

Ownership Share of the total Fuel burned (See Exhibit R-2 for 

computation detail). The resultant premium or refund shall be 

paid by or to the appropriate Party as an adjustment to the 

estimated Variable Operating Costs for the third Subsequent month. 
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(7) "The coal supply for SEC Unit One and SEC Unit Two will 

be commingled. SEC Unit One coal consumption and the SEC Unit Two 

coal consumption shall be accounted for separately. At periodic 

"intervals determined by the Project Committee, the commingled coal 

supply shall be verified by prudent inventory control methods and 

the inventory accounts adjusted accordingly. The adjustment shall 

be based on the recorded quantity of coal burned for the account 

of each unit and each Party since the last verification. 

If the coal acquired for any other generating unit at the 

Stanton Energy Center Site is of substantially different quality 

than that acquired for SEC Unit One and SEC Unit Two the coal 

shall not be commingled without agreement of all Parties. 

(d) Other Variable Operating Costs. It is anticipated that 

other Variable Operating Costs (which presently consists of 

1 imestone) will be accounted for in a manner similar to that 

described above for Fuel unless otherwise agreed. 

(e) Payment of Variable Operating Costs. oue shall pay 

when due all Varhble Operating Costs in accordance with this 

Paragraph 6.03. For Variable Operating Costs, except those 

included in Paragraph "6.03(d), commencing on the Commercial 

Operation Date and not later than 5 business days prior to the 

invoice due date, OUC will furnish FMPA an estimate of FMPA's 

share of Variable Operating Costs to be paid on the invoice due 

date. Not 1 ater than noon on the i nvoi ce due date FMPA wi 11 

transfer to OUC in immediately available funds FMPA's share of the 
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estimated Variabl.e Operating Costs . to be paid on the invoice due 

date . A reconciliation of actual payments · made and .estimated '. 

payments of Variable Operating Costs 'for each invoice due date 

shall be made by OUC and reported to FHPA as part of the estimate 

for the next invoice due date. Any sums due to OUC or FHPA 

resulti ng from thi s reconci l .i at i on will be netted with the 

estimate for the invoice due date in which the reconciliation is being 

reported and payment of the net amount will be made to OUC or FMPA as 

appropriate. Variable Operating Costs included in Paragraph 6.03(d) will 

paid in the same manner as Fixed Operating "Costs. Subject t~ the provisio 

of Paragraph 16.10, (i) if FMPA fails to make the payment required by. this 

Paragraph 6.03 (e), OUC shall have no obligation to pay FHPA's portion of 

payments of Variable Operating Costs, and (ii) if FHPA makes the payment 

required by this Paragraph 6.03 (e), OUC shall be obligated to pay FMPA's 

portion .of. any actual Variable Operating Costs, subject to the reimburs, 

by FHPA upon reconciliation of actual and estimated costs as part of the 

estimate for the next invoice due date. 

6.04 CAPITAL ADDITIONS COSTS. 

(a) Capital Additions Budget. Six .months pr.ior to the 

expected ·Commercial Operation Date of the Project, OUC shall 

provide FHPA a Capital Additions budget. from the expected 

Commerci a 1 Operation Date to the end of the then current fi sca 1 

year and for the two subsequent fi sca 1 years . The budget shall 

include all anticipated Capital Additions to the Project with 



sufficient detail so as to allow FHPA to make a reasonable 

evaluation of the anticipated additions. Within 45 days 

subsequent to the six month date previously established, the 

Project Conmi ttee shall meet to revi ew and di scuss the Capital 

Additions budget and make recommendations for modifications, if 

.any, to QUC for consideration. 

At 1 east fi ve (5) months pri or to the commencement of the 

fi rst full fi sca 1 year, as prescri bed by 1 aw, subsequent to the 

Commerci a 1 Qperat i on Date of the Project and each fi sca 1 year 

thereafter, OUC will provide a Capital Additions budget to FMPA. 

The budget shall include all anticipated "Capital .Additions to the 

Project for the next three (3) fiscal years with sufficient detail 

so as to a 11 ow FMPA to make reasonable eva 1 uat i on of the 

ant i ci pated addi ti ons. The budget for the next fi sca 1 year wi 11 

include anticipated cash requirements on a quarterly basis. 

Within 30 days after receipt of the Capital Additions budget the 

Project Committee shall meet to review and discuss the Capital 

Additions budget and make recommendations for modifications, if 

any, to DUC for consideration. 

(b) Special Capital Additions Costs. QUC shall provide 

FHPA with a written notice of any proposed . Special Capital 

Addition at least six (6) months prior to the pr.oposed 

construction commencement date unless the Special Capital Addition 

is required by a regulatory agency and OUC was not notified six 

(6) months prior to the proposed construction commencement date, 

in which case OUC will notify FHPA as soon as possible after OUC 

receives notice. Included with the written notice will be a 

description of the proposed plan, the estimated cost, the reasons 
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for such Speci a 1 Capital Addition and the proposed construct ion 

commencement date. The notice will also afford FMPA an option of 

reducing its Ownership Share in lieu of contributing to the cost 

of the planned Special Capital Addition except if the Special 

Capital Addition is required by a regulatory agency. In that 

case, FMPA is requi red to contri bute its Ownershi p Share to the 

cost of the Special Capital Addition. 

Within 90 days from receipt of OUC's written notice, but in 

'no event less than 30 days prior to ' the proposed construction 

commencement date of the Speci a 1 Capi ta 1 Add it i on not requi red by 

a regulatory agency, FMPA may exercise such option by providing 

written notice to OUC that FMPA elects not to contribute to the 

cost of the planned Special Capital Addition or such option shall 

expire and upon the expiration of such option FMPA shall be 

responsible for its Ownership Share of the costs associated with 

the planned Special Capital Addition. 

If FMPA exercises its option not to ' contribute to the cost 

of the planned Special Capital Addition, an adjustment will be 

made, following the completion of the planned Special Capital 

Addition, to reduce FMPA's Ownership Share and increase OUC's 

Ownership Share so that, following completion , of the Special 

Capital Addition, the respective Ownership Share of OUC and FMPA 

shall bear the same ratio one to the other as QUC's and FMPA's 

respective Investments In The Project as of the first day of the 

month following completion of the Special Capital Addition. 

In the event OUC decides to make, although it is not 

legally required to make, a Special Capital Addition predominantly 
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on the basis of social benefits to be derived by the Citizens of 

Orlando and/or Orange County (such as the burning of refuse or the 

utilization of sewage effluent), FHPA will be informed of such 

decision and will be given an opportunity to decide whether to 

participate in that SpeCial Capital Addition. Should FHPA decide 

not to participate in the Special Capital Addition, OUC will bear 

all the costs associated with that Special Capital Addition, and 

any reduction in output as the result of such Special Capital 

Addition shall be borne solely by OUC and shall not reduce the 

output which FHPA would otherwise receive had such Special Capital 

Addi'tion not been made • . 

(c) Payment of Capital Additions Costs.OUC shall pay when 

due all Capital Additions Costs incurred in connection with · the 

Project in accordance with thi s Paragraph 6.04. FMPA shall pay 

its Ownership Share of Capital Additions Costs in the same manner 

as prescribed for the payment of Construction Costs in Paragraph 

6.01(b). Subject to the provisions of Paragraph 16.10, (i) if 

FHPA fails to make the payment required for Capital Additions 

Costs in the manner prescribed in Paragraph 6.01 (b) (2), OUC 

shall have no obligation to pay FMPA's portion of any payments of 

actual Capital Additions Costs and (ii) if FMPA makes the payment 

required for Capital Additions Costs in the manner prescribed in 

Paragraph 6.01 (b) (2), OUC shall be obligated to pay FHPA's 
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portion of any actual Capital Additions . Costs, . subject to 

reimbursement by FHPA upon reconciliation of actual and estimated 

costs as part of the estimate for the third subsequent . month . . 

6.05 INVENTORY. 

OUC will own and maintain Inventory as defined in Paragraph 1.20 

and will recover the costs of carrying the Inventory through a User Charge. 

6.06 USER CHARGES 

After the Commercial Operation Date, FMPA will pay OUC monthly 

User Charges for (1) the use of the External Facil it i es, whi ch will be 

computed in accordance with the procedure shown in Exhibit U, (2) the use of 

the Inventory. which will be computed in accordance with the procedure shown 

in Exhibit X and (3) the use of the Replacement Property Units. which will be 

computed in accordance with the procedure shown in Exhibit W. The payment of 

the User Charges will coincide with the payment of Fixed Operating Costs as 

outlined in Paragraph 6.02 (b) and will terminate on the date the Project ;s 

permanently retired or abandoned. 
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SECTION 7. FMPA REPRESENTATIONS. WARRANTIES AND COVENANTS RELATING TO FMPA 

PARTICIPATING MEMBERS CONTRACTS. FMPA RATES. ETC. 

7.01 FMPA Member Contracts. FMPA has entered . into FMPA Hember 

Contracts with each of the FMPA Participating Members 1 isted in Exhibit I 

hereto . In . the event FHPA enters into any · FMPA Member Contract with any 

additional FMPA member,. whether before or after the Closing, FHPA will 

promptly furnish a copy thereof to OUC. Each such FMPA Member Contract shall 

provi de that OUC is a thi rd-party benefi ci ary thereunder. FMPA acknowl edges 

that OUC is entering into this Agreement in reliance upon its being granted 

the rights of a .third-party beneficiary under each FMPA Member Contract. FMPA 
. 

agrees, and each FMPA Member Contract shall provide, that in the event (i) any 

FMPA Participating Member fails to make · timely payment of any amount due and 

payable under either of its FMPA Member Contracts, and (ii) there concurrently· 

exi sts a Payment Defaul t by FMPA hereunder, then in such case OUC as a 

third-party beneficiary under the FMPA Member Contracts may, . but shall not be · 

obligated to, enforce performance by such FMPA Participating Member or FMPA, 

or· both, by an action at law or in equity, including, but not limited to, 

specific performance or mandamus, provided such right shall iil no way 1 imit 

FMPA's ob 1 igat i on to enforce the FMPA Member Contracts . FMPA agrees that, 

without .0UC's prior approval, it will not consent to the rescission, 

termination, amendment, supplementing or alteration of · (i) ·the provision in 

any FMPA Hember Contract expressly granting OUC third-party beneficiary .rights 

or (ii) any other provision of the FMPA Member Contracts which would 

materially lessen, release or alter the rights or benefits, of oue as a 

third-party beneficiary under the FMPA Member Contracts. 
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Without limlting the · generality of the · .foregoing, it is expressly 

understood that any modification to the rate covenant and the obligations of 

the FMPA Participating Members to make timely payments under the FMPA Member 

Contracts, and the priority of such payments to FMPA; constitute · material 

a lterat ions of the rights of QUC. FMPA sha ll ·take all reasonable acti ons 

which in its judgment are necessary to enforce the obl igations of each fMPA 

Participating Member under its FMPA · Member Contracts . If any FMPA 

Participating Member defaults under any FMPA Member Contract, FMPA shall give 

Que prompt notice thereof. In the event FMPA is or becomes a . party to or 

otherwise appears in any ·legal or arbitration proceeding or action which seeks 

to adjudicate the rights or obl igations of any party under any FMPA Member 

Contract, FMPA shall give prompt notice to Que and QUC shall have the right to 

intervene therein. 

7.02 Rate CovenanL FMPA shall establish, levy and collect 

rents, rates and other charges for electric power and energy from the Proje~t 

at least sufficient to generate funds to make all payments when due under this 

AgreemenL This covenant is enforceable by Que in the event FMPA is in 

default of any payment obl igations to Que under this Agreement and such 

default has not been cured. 

7.03 Priority of Payments. FMPA agrees that the obl igation of 

FMPA to make payments under Paragraphs 6.02, 6.03 and 6.06 of this Agreement 

in respect of -Fixed Operating Costs, Variable Operating Costs and User Charges 

shall constitute an operating expense of FMPA. FMPA represents ·and warrants 

that, as of the effective date hereof, it has not issued bonds, notes or other 

evidences pf indebtedness, entered into any contracts or agreement, or 

incurred any expenses, payable from or secured by FMPA Project revenues 

superior to or having a priority over FMPA's obligations to make payments to 
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Que under such Paragraphs. FMPA covenants ·and agrees that it wi 11 not, so 

long as this Agreement i s in effect, issue any bonds , notes or other evidences 

of indebtedness, or enter into any contract or agreement or i ncur any expense, 

whi ch. is payable from or secured by FHPA's Project revenues and has pri ori ty 

over the obl igat ions of FMPA to make the payments requi red under Paragraphs 

6.02, 6.03 and 6.06. 

7.04 Cont i nued Existence. During the term of this Agreement, 

FMPA shall remain in continued exi stence, and FMPA Part i ci pat i ng Members may 

withdraw from FMPA so long as such withdrawal will not affect the contractual 

rights and the related legal remedies of OUC as a Party to this Agreement or 

as a third-party benefi ciary with respect to certain obligations and duties of 

the FMPA Participating Members under the FMPA Member Contracts . 
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SECTION 8. ACCOUNTING AND AUDITING. 

8.01 General Accounting Provisions. OUC shall niaintain separate 

accounting records regarding the Project and Common and External Facilities in 

accordance with the Uniform System of Accounts. Periodic reports will be 

prepared . regarding Construction Costs, Fixed Operating Costs, Variable 

·Operating Costs and Capital Additions · Costs as described in Section 6. 

Nothing in this Agreement .shall require OUC to change, or otherwise affect, · 

the accounting practices and __ procedures used by it. All accounting practices, 

procedures and records necessary to obtain a proper allocation of costs to the 

Project and Common .and External Facilities under ·-this Agreement may be 

maintained independently of OUC's accounting records and/or may include 

allocations not otherwise utilized by OUC. The manner in which accounts are 

kept pursuant to this Agreement is not intended to be a determination of the 

manner in whi ch they are treated in the separate books of account of the 

Parties. 

8 , 02 Challenges to Statement . FMPA may challenge the 

correctness of any statement, estimate, payment, or adjustment (incl uding any 

payments previously made for the item so adjusted) made pursuant to Section 6 

as not being proper pursuant to the terms of this Participation Agreement. 

All such statements, payments and adjustments shall be concl usively presumed 

to be proper hereunder and not subject to chall enge, ._ except .where fraud is 

alleged and proved, or a mutual mistake has been made, or there has been an 

error in recording costs, unless within twenty-four months after payment of 

any cost or adjustment FMPA shall have objected in writing to any such cost or 

adjustment. OUC shall, within 90 days, review such objection and determine 

whether or not an adjustment is appropri ate. Where it is determi ned as a 

result of a challenge that an adjustment to a previous payment is appropriate, 
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such adjustment shall be reflected in the monthly bill ing invnediately 

foll owi ng suchdetermi nat ion, i ncl udi ng interest from the date of payment to 

the date of such adjustment at the Treasury Rate as provided in Section 6. 

8.03 Mandatory Payments . Any payment made by FMPA pursuant to 

this Participation Agreement · shall not constitute a waiver of any right of 

FMPA to Question or contest· the ' correctness of any charge by DUC, but no 

payment . by FMPA. shall be del ayed because of a Question or contest as to the 

correctness of any charge by DUC, norsha 11 any payment be withheld, reduced 

or delayed by way of recoupment, setoff or otherwise. 

8.04 Inclusion of all Allocable Costs. Notwithstanding anything 

contained in this Participation Agreement to the contrary, this Participation 

Agreement shall be . construed i n all cases so as to avoi d any dupl i cat i on or 

omission of costs, liabilities and obligations properly allocable to the SEC 

Unit Two. All clarifications will be submitted in writing to the Project 

Committee for consensus. 

8.05 Annual Accounting. At least annually, or more frequently 

as agreed by the Parties, DUe shall provide an unaudited statement for the 

precedi ng fi sca 1 year to FMPA for all costs that have been incurred pursuant 

to Section 6. DUC will make a reasonable effort to provide this accounting in 

a form that is acceptable to FHPA. FMPA may cause the accuracy of any costs 

charged to it to be verified, at its own expense, by ,an examination of the 

accounts and records kept by Due with respect to the Project either by FHPA's 

designated accounting personne 1 or by an independent certifi ed pub 1 ic 

accountant, and DUC shall make such accounts and records avail abl e at its 

office at reasonable times for such purpose. However, FMPA may not conduct 

such an examination of DUe's accounts and records except on at least thirty 

(30) days prior written notice to DUC, and may not conduct any such 
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examination more than once in any 12 month period. QUC recognizes that audits 

may be conducted more frequently if warranted by special circumstances. 

8.06 Certificate ·of Completion. Upon completion of construction 

of the Project, OUC shall provide FHPA with a certification issued by .QUC and 

by the Project engineer in a form substantially in compliance with Exhibit V. 

Within one (1) year following completion of construction, QUC shall provide to 

FMPA an accouriting of all amounts charged as Construction Costs of the 

Project. 

8.07 Annual Independent Audit . QUC shall cause its accounts to 

be audited by a nationally recognized firm of Certified Publ ic Accountants. at 

annual intervals. Copies of the Certified Publ ic Accountant's audIt report 

and opinion shall be supplied to FMPA . In addition, QUC shall request the 

Certified Public Accountants to issue OUC a report which states that although 

the accounts re 1 at i ng to the Project and the Common and External Facil i ti es 

have not been separately audited, the audit has not revealed any basis for a 

conclusion that such accounts are not maintained in substantial conformity 

with the Uniform System of Accounts and a statement indicating that FHPA may 

rely on such . report as if it were addressed to it . 

8.08 Accounting Personnel. The Project Committee may from time 

to time as needed, require accounting personnel from each of the Parties to 

meet for the purpose of reviewing and/or discussing financial reports and 

other financial matters. 
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SECTION 9. INSURANCE AND TAXES. 

9.01 Insurance . OUC shall procure at the earliest practicable 

time and thereafter maintain in effect at all times hereinafter provided, to 

the extent available, at reasonable cost and ·in accord with standards 

prevail ing in the util ity industry for projects of simi 1 ar size and nature, 

adequate financial protection or insurance coverage for the construction and 

ope rat i on of the ·Project wi th either a sel f- insurance program or responsi bl e 

insurers, with each Party as a named insured, to .the extent pOSSible, and with 

losses payable to the respective Parties in accordance with their respective 

Qwnershi p Shares for thei r benefi t as thei r respect i,ve interests may appear, 

to protect and insure against: (1) comprehensi ve 1 i abil ity for bodily injury 

and property damage, and (2) all risks of loss and physical . damage to property 

or equipment, including the · perils · of transportation, installation and 

testing . QUC shall procure such other insurance as the Parties deem necessary 

or as required by law. QUC shall supply copies of all policies or certificate 

of insurance in a timely fashion to FMPA. The Project Committee shall review 

and make recommendations to QUCrelative to insurance at least annually. In 

establishing the limits, exclusions and deductibles .of such insurance coverage 

the relative financial position of all Parties to this Agreement shall be 

considered. 

QUC shall keep all insurance agreed to by. the Parties in full 

force and effect. QUC shall notify FMPA of any material change in the 

insurance coverage (including changes in deductibles and exclusions) as soon 

as practicable after QUC is notified of such change~ FMPA may request 

additional insurance and to the extent available, Que shall purchase such 

requested insurance. Any portion of said additional insurance not agreed to 

by QUe shall be paid for by FMPA and FMPA shall be designated as sale loss 
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payee. The proceeds from any claim with regard to the additional insurance 

paid for solely by FMPA shall accrue solely to the benefits of FMPA. 

9.02 Insurance Costs. Insurance Costs mean any costs which OUC 

may incur from time to time in order to obtain, maintain or tenninate 

insurance or a self-insurance fund or as the result of an agreement necessary 

to obtain, maintain or terminate insurance, including any deductible, 

se 1 f-i nsured or uni nsured loss, regul atory, i nspecti on or insurance fees or 

penalties, fees of governmental, or other indemnity agreements, surety bonding 

costs, assessments, retrospective and other premium costs. For the purpose -of 

this paragraph 9~02 only, the term "Project" shall be deemed to include only a 

pro-rata portion of the Common and External Facilities (determined by 

comparing the nameplate capaci ty of the SEC Uni t Two to the aggregate 

nameplate capacity of all - other generating units then constructed at the 

Stanton Energy Site). Insurance Costs shall be detennined and allocated as 

set forth below: 

(a) For property Insurance Costs appl icable to the 

Project, a properly allocable portion of such costs shall be 

included in Construction or Fixed Operating Costs, determined by 

the ratio of (1) the most recent reported insurable value of the 

Project as detennined for insurance premium purposes to (2) the 

most recent reported insurable value of all the property units 

insured under the same policy(ies). If insurable value is not 

available in the detail required to perform the allocation then 

net book value of assets will be substituted for insurable value. 

(b) For Insurance Costs incurred to provide workers 

compensation (benefits and coverage) to protect against risk of 

loss due to liability incurred as an employer and to protect 
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against risk of loss resulting from owning, operating, maintain-

ing, or making managerial decisions related .in whole or in part to 

the Project, the allocation to the Parties shall be determined by 

. the following methods: 

(1) When the cost is specifically attributable to . the 

Project, it will be included in Construction or Fixed 

Operating Costs in its full amount. 

(2) When the cost is attributable to OUC's total 

operations, a fair and equitable cost will be allocated to 

the Project by multiplying the cost by a ratio, the 

numerator of which is the total payroll charged to 

Construction or Fixed Operating Costs of the Project and 

the denominator being the total payroll of OUC for the same 

period. 

(c) The premium costs for insurance coverage whether 

insured or self-insured until the Commercial Operation date shall 

be a Construction Cost, and shall thereafter be a Fixed Operating 

Cost and shall be borne by the Parties in relation to their 

respective Ownership Shares. 

9.03 Insured and Uninsured Losses: Upon sustaining a builders 

risk loss, QUC shall promptly advise FMPA and give proper notice and make 

proper claims to the insurance agents or carriers. Subject to the prov.isions 

of Section 15, OUC shall proceed with appropriate repair or repl acement of 

loss or damage to Project equipment or property and the cost of such repair or 

replacement shall be borne by the Parties in proportion to their respective 

Ownershi p Shares. QUC shall have authori ty on behalf of FMPA to settl e any 

loss covered by any policy of insurance carried by QUC, which includes the 

Project. Insurance proceeds received on account of damage shall be allocated 

in the following manner: 
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(a) In the event that only the Project sustains damages ', 

all proceeds payab1 e on account of such damages shall be wholly 

allocated to the Project. 

(b) If damages are sustained by the Project .and other 

property insured under the same po1icy(ies), any insurance 

proceeds not specifically identified as to particular property 

will be allocated to the vari ous damaged properti es on the bas is 

of the most recently reported i nsurab1 e values of the vari ous 

damaged properties, but in no event shall such allocation exceed 

the actual cost to repair any such property. 

9.04 Taxes. OUC shall have sole responsibil i ty for negot i ati ng 

the valuation of any assessments on the Project for taxation . purposes . It 

sha 11 be the responsi bil i ty of each Party to obtain such exemptions from 

taxation to which it may be entitled. 

9.05 Taxes to be ' Levi ed Separately. OUC shall use its best ) 

efforts to have the levy of any taxes (except payroll and sales and use 

taxes), made directly and separately against the Ownership shares of OUC and 

FMPA or in such other manner as will allow each Party to perfect any exemption 

to which it may be entitled. All taxes levied against or with respect to each 

Party's Ownership Share of the Project under statutes now or thereafter in 

effect shall be the sole res pons i bil ity of, and shall be pa i d by, the Party 

upon whose interest said taxes or assessments are levied. 

9.06 Taxes not Levied Separately. If any property taxes, or any 

other taxes or assessments related to the Project are levied against the 

Project as a whole, such taxes until the completion of construction shall be a 

Construction Cost, and shall thereafter be an Ope rat i ng Cost and shall be 

borne by the Parties in relation to their respective Ownership Shares unless 
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one Party is exempt from such taxes in which case the entire assessment shall 

be borne by the non-exempt Party. Sales and use taxes shall be charged as 

part of the cost of the materials or services. The Parties shall . share any 

credits on sales and use . taxes in proportion to their Ownership Shares ... 

9.07 Tax Exemptions. A Party claiming exemption from any taxes 

or assessments shall be responsible for · and shall pay all expenses in 

connecti on wi th the susta i ni ng or determi nat i on of such cl aims • . and the other 

Party shall lend all reasonable cooperation in connection with the fil ing of 

tax renditions and reports and in connection with the making of any payment 

under. protest as may be requested by such Party claiming an exemption . No 

• Party who is exempt from any taxes assessed agai nst the other Party . sha 11 be 

obligated to make any contribution toward such taxes to the extent of the 

exemption. 

9.08 Payment of Taxes. FMPA shall within 30 days of payments 

under Paragraph 9.05 above send a receipt of such payment to QUC. Failure to 

pay such taxes shall be considered a default in payment under Section 16 and 

the non-defaulting Party may cure the default to avoid the imposition of a 

lien or other consequence on the Project. 

9.09 Payments in Lieu of Taxes. No payments in 1 i eu of taxes 

shall be charged to the Project Costs unless such payments relate exclusively 

to the Project . No payment in lieu of taxes related to the ' Project shall be 

made without QUC first consulting with and obtaining written agreement from 

FMPA. 

- 63 -



SECTION 10. PROJECT COMMITTEE. 

10.01 Establishment of Project Committee. As a means of securing 

effective cooperation, interchange of information and management of the 

property owned in cOlllllOn, on a prompt and orderly basis in connection with 

various administrative and technical problems 'which may arise from time to 

time under the terms and conditions of this Agreement, the Parties hereby 

establish a Project Committee. The COlMlittee shall consist of two 

representatives from each Party. 

10.02 Project Committee Chairman .• . The Project Committee shall 

have as its chairman one of the two representatives - appointed by OUC. The 

person so designated shall serve for a term which is determined by QUC. 

10.03 Records. The Project Committee shall keep written records 

of all meetings. 

10.04 Subcommittees. The Project Committee shall appoint Ad Hoc 

Committees as necessary to perform detailed work and conduct studies regarding 

matters requiting investigation. 

10.05 Appointment of Members. Each Party shall notify the other 

Party in writing promptly upon execution of this Agreement of the designation 

of its representatives on the Project Committee and shall notify the other 

Party promptly of any subsequent change in its designations. Each Party may, 

by written notice to the other Party designate an alternate(s) to act as its 

representative(s) on the Committee in the absence of its regular member(s) of 

the Committee, or to act on specified occasions or with respect to specified 

matters. 

10.06 limit of Authority . The Project Committee shall have no 

authority to modify any of the provisions of this Agreement. Unless otherwise 
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specified in this Agreement, all actions of the Project Convnittee shall be 

only advisory. In any instance where the Project Convnittee acts in other than 

an advisory capacity, such action shall require the unanjmous consent of the 

representatives of each Party. 

10.07 Meetings. The Project Convnittee shall meet at such times 

as reasonably requested by any Party and shall inspect the Project facilities, 

receive reports on construction, operation and maintenance of the Project. 

10 .08. Functions. The Project Convnittee shall have the following 

functions, among other functions and duties as are specifically assigned to it 

pursuant to this Agreement: 

(a) Provide 1 i a i son between the Parties at the management 

1 eve 1 . In th i s effort, OUC shall keep the Project Convni ttee 

informed of all significant matters with respect to construction 

and operation of the Project and, when practicable, will furnish 

such information in time for the Convnittee to submit convnents and 

reconvnendations thereon; and 

(b) Provide liaison between the Parties with respect to the 

financial and accounting aspects of construction and operation of 

the Project. These shall include such items as Construction Costs 

budget, Capital Additions budget, Fixed Operating Costs budget, 

planned outages, written statistical, allowances planning and 

administrative reports. 

(c) Reconvnend from time to time the policies and procedures 

for obtaining Fuel supplies for the Project, for maintaining Fuel 

reserves at the Project and for measuring inventories, shrinkage 

and consumption of Fuel at the Project. 

(d) To periodically adjust the dollar amounts noted in 

Paragraph 1.04 of this Agreement so as to establish limits which 

- 65 -



are responsible in view of the purpose of such limits. 

10.09 Information for Project Committee. Copies of all records, 

reports and forms and other i nformat ion pert i nent to the Project wi 11 be 

provided to the Project Committee by QUC. FHPA shall promptly furnish or 

otherwise make available to the FHPA Participating Hembersall information 

relating to .the Project furnished by QUC to FHPA pursuant to Paragraph 5.08, 

this Paragraph 10.09 or any other provision of this Agreement. 

10.10 Retirement of Project. Upon notification by QUC of intent 

to retire the Project, the Project Committee shall review and identify the 

details of the ultimate disposition of the Project. 

10.11 Resolutions of Disputes. The Project Committee shall 

review, discuss and try to resolve disputes between the Parties arising under 

this Agreement prior to any issue going to arbitration or litigation. 

10.12 Expenses. Each Party shall bear the expenses incurred by 

its employees while serving on the Project Committee or any other committee 

related to the Project. 

10.13 Additional Participants. It is contemplated by the Parties 

that one or more additional entities may participate in the Project. There 

shall be only one Project Committee. Any additional participants shall be 

entitled to two representatives each on the Project Committee. 
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SECTION 11. DUTIES OF OUC. 

1l.01 Duties. In addition to its other duties set forth in this 

Agreement, OUC shall: 

(a) Perform or cause to be performed all work necessary to 

construct the Project in accordance wi th the plans and 

specifi cati ons, to order and recei ve all materi a 1 s, equ i pment, 

supp 1 i es and other property necessary for the construction and 

operation of the Project and to perform all other duties necessary 

to place the Project into commercial operation including but not 

limited to thoseduties specified in Section 5 of this Agreement. 

(b) Perform all operating work, execute, administer, 

perform and enforce contracts for operating work, including, 

without 1 imitation, to perform all work necessary to keep all 

warranties on equipment in full force and effect, to enforce all 

warranties on any such equipment and to enforce all contracts made 

in connection with such operating work. 

(c) Furnish or recruit the necessary personnel and provide 

for such traini ng as may be requi red to qual i fy them to perform 

the operating work. 

(d) Purchase and procure, through and from any source it 

may select, the equipment, apparatus, machinery; tools, services, 

materials, suppl ies and spare parts necessary for the pe.rformance 

of operating work and the addition of the Capital Additions. 

(e) Expend funds in accordance with the terms and 

conditions of this Agreement. 
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· (f) Have. the right to enter into any arrangement for the 

purchase, del ivery, and handl ing of . Fuel, subject to the 

provisions of Section 6. 

(g) Take any action required in an emergency for the 

safety of and the operation of the Project. 

(h) Provide FMPA with regular reports on operation of the 

Project. 

(i) Take any other actions necessary for the operat i on of 

the Project consistent with Prudent Utility Practice . 

11.02 Duties to Remain in Effect. The duties of QUC . to complete 

the Project shall remain in effect even though there shall have been a change 

in ci rcumstances, other than as a result of force majeure (as defi ned in 

Paragraph 19 .09). 

11.03 Successor Project Manager. The Parties recognize that in 

the futureFMPA or a third party may succeed Que as the party responsible for 

management of the Project, either because Que no longer has an Ownership Share 

in the Project or because the Parties mutually agree to appoint a successor 

for such purposes. In such event, the Parties hereto agree to negotiate in 

good faith and to join in an agreement with the party appointed. to succeed oue 

in this capacity which will permit such party to carry out all 

responsibilities for management of the Project. In the ' event either Party no 

longer has an Ownership Share in the Project, such Party shall not participate 

in such negotiations or be required to join in any such agreement. Whether or 

not oue has an Ownership Share in the Project, QUe agrees to fully cooperate 

with and to take all reasonable actions to permit the successor manager to 

carry out all responsibilities · for management of the Project under all 

necessary governmental approvals, licenses or permits. OUC shall continue to 



be responsible for management of the Project in accordance with the provisions 

of this Agreement until such time as any successor manager is able to take 

over such management responsibilities. After the successor ' manager is 

designated but prior to the successor manager fully assuming those management 

responsibilities, the then current owners of the Project shall reimburse QUC 

for all of its costs associated with management of the Project and shall pay 

QUe a reasonable management fee. 

11.04. Continued Ownership and Operation of External- 'Facilities ~ 

In the event OUC is. replaced as the Party res pons i bl e for management of the 

Project, OUC shall continue to own and operate the External Facil ities in 

accordance with the provisions of this Agreement and FMPA shall continue to 

pay to OUC {i} the User Charges associ ated with the External Faci 1 it i es 

(Exhibit U), to the extent allocable to FMPA's then current Ownership Share of 

the Project, and {ii} the Fixed Operating Costs associated with the External 

Facilities, to the extent allocable to FMPA's then current Ownership Share of 

the Proj ect. 
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SECTION 12 . SCHEDULING AND DELIVERY OF PROJECT OUTPUT AND SCHEDULING OF 

OUTAGES. 

12.01 Entitlement to Output. Each Party shall be entitled to 

schedule all or any part of its Ownership Share of the Normal Dispatch High 

Limit. FMPA's Ownership Share or any lesser amount scheduled by FMPA of the 

Normal Dispatch High Limit in each hour shall be delivered to OUC for FMPA's 

account at the hi gh voltage termi na 1 s of the generator transformer of the 

Project. In addition, FMPA shall be entitled to its Ownership Share of the 

Normal Dispatch High Limit of the Project from and after the date of Closing. 

12.02 Scheduling of Output. Unless otherwise mutually agreed, 

each Party shall schedule capacity and energy and adhere as closelY as 

practical to the capacity and energy that is scheduled. Commencing with the 

Commercial Operation Date, FMPA shall provide for a designated dispatching 

office manned 24 hours per day to coordinate schedul ing of Project Output or 

other mutually accepted method and communi cate i nformati on regardi ng the 

Project to FMPA's members. The designated dispatching office shall have 

access to the state dispatchers "Hot Line." 

12.03 Dispatching Responsibilities. OUC shall be responsible for 

the dispatching of capacity and energy available from the Project to meet the 

requirements of the provisions ·of this Agreement. OUC shall establish at all 

times a Normal Dispatch High Limit in accordance with · Prudent Utility 

Practice. FMPA shall schedule Project Output up to its Ownership Share of the 

Normal Dispatch High Limit. Prior to the Commercial Operation Date and prior 

to the commencement of each month and fiscal year (as prescribed by State law 

for municipalities) thereafter, OUC may require FMPA to deliver a composite 

schedule of the estimated total Project capacity and energy desired by FMPA 

for such month or year, as the case may be. FMPA shall revise such estimates, 



from time to time, to the extent necessary to reflect more current estimates 

of Project capacity and energy desired. FHPA shall report its hourly schedule 

for the following day to OUCby 3 o'clock p.m. each day, except that the 

schedule a·nd hourly use of the Project for operating reserves for hol idays, 

Saturdays and Sundays, and for the day following such days shall be submitted 

by 3 o'clock p.m. of the preceding workday; provided, however, that FHPA shall 

have the right to request a change in its schedule on shorter notice to 

reflect changes in its requirements. 

12.04 Seasonal Net Capability. OUC shall from time to time, 

determine the Seasonal Net Capability and shall notify FHPA of such 

determination and of any changes in the Seasonal Net Capabil i ty. 

12.05 Hetering of Output. oue shall accurately measure the flows 

at all of its points of interconnection so that FHPA's scheduled share of the 

Project Output, reduced for OUC' s average transmi ss i on losses associ ated with 

FHPA's scheduled share of the Project Output, will be delivered to the said 

points of interconnection . 

12 . 06 Reschedul i ng of Output. OUC shall not i fy FHPA if 

fulfill i ng the requested schedul es woul d requi re operati on of the Project 

below Hinimum Capability and the parties shall reschedule such that each shall 

receive their respective Ownership Shares of such Hinimum Capabil ity, unl ess 

other arrangements are agreed to by the Parties. 

12.07 Right to Use or Sell Output. Each Party shall have the 

right to use or market any capacity and energy up to its Ownership Share of 

the normal Dispatch High Limit. 

- 71 -



12.08 ' Test Energy . When, prior to the Corrvnerci .al Operation Date, 

start-up, testing, or any non-convnercial operation of the Project . requires 

generation (herein called test energy), OUC shall schedule FHPA'.s Ownership 

Share of the test energy to FHPA. 

12.09 Station Service. OUC . shall provide station service 

requirements,.' including losses, whenever the ' Project Output is zero or 

negative. Cost for these station .service requirements will be included in 

Fixed Operating Costs. This energy will be costed on a monthly basis at the 

OUC average monthly system net heat rate not including ' SEC Unit Two times 

OUC's incremental fuel cost determined based on OUC's - incremental fuel cost 

after meeting OUC's retail load requirements but before any sales to other 

util ities . 

12.10 Reactive Power Generation. OUC ' shall operate the Project 

so as to minimize losses due to reactive power generation, consistent with 

Prudent Utility Practice . FHPA and OUC shall cooperate in the operation of 

. their respective high voltage transmission facil ities rel ated to the Project 

to facilitate the above. 

12.11 Operation of Other Systems. Each Party shall operate its 

system in such a manner as to make the actual net del iveries of the Output 

from the Project as near as practicable to the net scheduled, and actual net 

deliveries shall be accounted for and settled according to · the established 

procedures for interconnected system operation in accordance with the FCG 

Operating Corrvnittee Handbook as amended or replaced. 

12.12 Spinning Reserve. Each Party shall maintain or provide for 

spinning reserve as required to cover its additional generating capacity 

acquired in the Project and as calculated in accordance with the principles 



established and as may be revised from time to time, by the Operating 

Committee of FCG or its successor. The Parties are entitled to utilize their 

Dwnershi p Share of the difference between the Norma 1 Oi spatch Hi gh limi t and 

Available Net Generating Capability as spinning .reserve . 

12.1~ Scheduled Outages. Scheduled outages for major maintenance 

shall be as requi red by the manufacturers app 1 i cabl e condit ions of sal e and 

de 1 i very of the affected facil iti es and equi pment or at i nterva 1 s consi stent 

with Prudent Utility Pract i ce or otherwi se as agreed to by the Part i es. OUC 

sha 11 coordi nate pl anned Project outages with FHPA as far in advance as 

pract i cab 1 e. OUC may shut the Project down, reduce power or take other 

appropriate action which in the judgment of DUC is necessary to insure proper 

operation of the Project in accordance with Prudent Utility Practice . 

12 . 14 Replacement Power. In the event that DUC voluntarily 

ceases to operate or reduces output from the Project (i) because the cost of 

energy that could have been generated by the Project would have been more 

expensive to OUC than the cost of energy available elsewhere, or (ii) because 

of valley load situations , OUC will make available to FHPA replacement energy 

in each hour, in addition to that from the Project , equal to the amount 

thereof reasonably anticipated to have been available to FHPA from the Project 

at a cost equal to the estimated variable cost of producing such power and 

energy from the Project that would have been incurred , if the Project were 

continued in operation without such cessation or reduction of output, . with 

appropri ate adjustments bei ng made for reasonably determinabl e changes in 

operating conditions. 
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SECTION 13 . REPLACEMENT PROPERTY UNITS. 

13 . 01 Designation of Replacement Property Units . OUCmay 

purchase and own Replacement Property Units interchangeable with equivalent 

units at the Stanton Energy Center Site . OUC hereby extends to FMPA and FMPA 

hereby accepts the right and obligation to use any of the Replacement Property 

Uni ts for SEC Unit Two . 

13.02 Availability of Replacement Property Units . If at any time 

the Project needs a Replacement Property Unit to replace an equivalent item 

which has been damaged, OUC shall make such Replacement Property Unit (if 

available) available for SEC Unit Two's use as expeditiously as possible. 

FMPA shall pay to OUC a monthly User Charge for the avail abil i ty 

of each Replacement Property Unit beginning with the later of : 

(a) the Commercial Operat i on Date of SEC Unit Two; or 

(b) the date the item is designated as a Replacement 

Property Uni t. 

The monthly User Charge will be determined in accordance with Exhibit W. 

13.03 Damaged Property Not Repairable. If it is determined by 

OUC that an equivalent Replacement Property Unit in service has been damaged 

beyond repair the owner{s) of such damaged item shall bear the entire cost of 

its retirement and repl acement. If the item was a pa.rt of SEC Unit Two and is 

considered a Capital Addition as defined in Paragr,aph_ . 1.04, . the cost 

associated with i ts removal and the acquisition of a new item in place thereof 

shall be considered Capital Additions Cost. If such damaged i tem is not 

considered a Capital Addition, such costs shall be considered Fixed Operating 

Costs as defined· in Paragraph 1.13. 
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13.04 Damaged Property Repairable. If it is determined by OUC 

that the damaged unit c;an be repaired, the owner(s) of the unit which used the 

Replacement Property Unit shall pay for the cost of loading, freighting and 

unloading ·the Replacement Property Unit and for the cost of repairing the 

damaged item .and transporting it for repair and to its site of storage. If 

the damaged item was a part of SEC Unit Two, all of such cost, together with 

all incidental expenses thereto, shall be considered Fixed Operating Costs as 

defined in Paragraph 1. 13. 
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SECTION 14. DISPOSAL OF WASTE OR SURPLUS COMMODITIES, MATERIALS, EQUIPMENT AND 

OTHER 'PERSONAL PROPERTY, 

14 . 01 Disposal of Property. Any commodities, materials, 

equipment or other personal property which are produced from or are available 

from the Project and Common Facilities and which are surplus to the then 

present or reasonably foreseeable future requirements of the Project may be 

sold or otherwise disposed of upon such terms and conditions as determined by 

oue . The receipts from such sales and/or the shared costs of such disposal 

shall be shared by the Parties in proportion to their respective Ownership 

Shares. 

The foregoi ng shall not be app 1 icab 1 e under any ci rcumstances or 

.in any manner to sale or disposal of electric energy from the Project. 
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SECTION 15. DAMAGE TO OR DESTRUCTION OF PROJECT 

ABANDONMENT. 

DISPOSITION UPON 

15.01 Damage Or Destruction SubstantiallY Covered By Insurance. 

I·f all or substantia 11y all of the Project and Common Facil iti es is destroyed 

or damaged and the proceeds of all app 1 i cabl e insurance (i nsuri ng the interest 

of both Parties), as outlined in Section g, available for reconstruction or 

repair is sufficient for the total cost of reconstruction and repair·, the 

Project and Common Facil it i es shall be reconstructed or repaired in such 

manner as to restore .it to the same general character and use ·as the original 

Project and Common Facilities, unless otherwise mutually agreed to in writing 

by .the Parties. If all or substantially all of the Project and Common 

Facil ities are destroyed or damaged in such a manner that the cost of 

reconstruction or repair exceeds all applicable insurance proceeds (insuring 

the interest of both Parties) available for reconstruction or repair, but such 

excess is less than or equal to 10% of the cost of reconstruction or repair of 

the Project and Common Facilities, the Project and Common Facilities shall be 

reconstructed or repaired in such manner as to restore it to the same general 

character and use .as .the original Project and Common Facilities, unless 

otherwi se mutually agreed in writing by the Parties. Each of the Part i es 

shall share such costs of such reconstruction or repair in proportion to its 

respective Ownership Share, to the extent such costs exceed all appl icable 

insurance proceeds (i nsuri ng the interest of both Parties). The manner and 

time of payments shall be the same as the original construction of the Project 

and Common Facilities. All available proceeds of insurance shall be applied 

to the reconstruction or repair prior to any amounts being due from the . 

Parties. 
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15 . 02 Damage Or Destruction Not Substantial1 y Covered by 

Insurance. If all or substantially all of the Project and Convnon Facil ities 

are· destroyed or damaged beyond repair or damaged to the extent that the cost 

of repai r exceeds the proceeds of all app 1 i cab1 e insurance {i nsuri ng the 

interest of both Parties} by more than l~ of the cost . of reconstruction or 

repair of the Project and COllillon Facilities arid the Parties do not agree in 

writing to jointly reconstruct or repair the Project and COllillon Facilities, or 

if for any reason the Parties determi ne to abandon the Project and Convnon 

Fatil ities, the Project and COllillon Facil ities shall be disposed of in 

accordance with a procedure agreed upon by the Parties, or if the . Parties 

cannot agree, this matter shall become an arbitrable dispute subject to the 

provi~ions of Section 17 herein. 

15.03 Disposition of Net Proceeds After Liquidation. The net 

proceeds of disposition of the Project and Convnon Facilities shall be 

di stri buted to the Parti es in accordance with the.i r respective Ownershl p 

Shares. Any demolition, removal and cleanup cost shall be charged against and 

borne by the Parties in accordance with their respective Ownership Shares. 

15.04 Option to Purchase After Damage or Destruction. If the 

cost of reconstruction or repair exceeds the proceeds of all appl icable 

insurance {insuring the interest of both Parties} by more than l~ of the cost 

of reconstruction or repair of the Project and Convnon Facil ities and the 

Parties do not mutually agree to reconstruct the Project and Convnon Facilities 

and one Party desires to repair or reconstruct the Project and COllillon 

Facilities, such Party shall have the option to acquire the interest of the 

other Party. This option shall be exercised within one hundred eighty {ISO} 

days after either Party gives notice of its intent not to participate in the 

repair or reconstruction of the Project and Common Faci1 ities. In the event 

the option is exercised and the Parties cannot agree on a purchase price, each 
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Party shall se.lect a qual ified independent appraiser. The .two appraisers 

sha 11 . select a th.i rd qual i fied independent apprai ser. The three appra i sers 

shall agree on the net salvage value of the Project and Common Facilities or 

if no agreement can be reached then the value shall be the average of the 

appra i sal s. If the highest appra i sal exceeds the lowest appra i sal by more 

than 10% then the issue of the value may be taken to arbitration . The Party 

exercising the option shall pay the other its Ownership Share . . of the value 

within ninety (90) days after a final value is established or if such purchase 

is to be fi nanced by a bond issue, then withi n 30 days after rece i pt of the 

bond proceeds, but in no event more than three hundr ed sixty (360) days after 
-

the final value is established . Payment shall be made in cash or cash 

equi val ent. Each Party shall bear the expense of its appraiser and sha 11 

share the cost of the thi rd appraiser in proportion with thei r respective 

Ownership Shares. In the event FMPA is the Party exercising the option, oue 
shall, reconstruct the Project and Common Facil itiesand perform its 

responsibil iti·es for management of the Project and Common Facil ities as set 

forth in this Agreement unless FMPA elects to choose a successor to OUC. 

15 . 05 Partial Damage Or Destruction Covered By Insurance . In the 

event that less than substantialiy all of the Project and Common Facilities 

sha 11 be destroyed or damaged, and the proceeds of insurance (i nsuri ng the 

interest of both Parties) available for repair , restorati~n or reconstruction 

covers the total cost of repair, restoration or reconstruction, such proceeds 

shall be applied to the repair, restoration, or reconstruction of the Project 

and Common Facilities by the Parties in such manner as to restore the Project 

and Common Facilities to substantially the same general character and use as 

the original Project and Common Facilities , unless otherwise mutually agreed 

in writing to by the Parties. 
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15.06 Aool ication of Insurance Proceeds in Favor .of One Party. 

I f either Party .has Insurance coverage for thei r i ndi vi dua 1. benefi t, all 

proceeds of any such insurance shall be the sole property of such Party and 

shall not be considered in detennining . whether the threshold level in 

Paragraphs 15.01, · 15.02 arrd 15.04 has .been reached . 

• 
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SECTION 16. DEFAULTS AND · NON-PAYMENTS. 

16.01 Acts of Default. OUC and FMPA hereby agree that they shall 

pay all monies when due and carry out all other duties and obl igations to be 

performed by them pursuant to all of the terms and conditions set forth and 

contained in this Agreement and failure of either Party to perform the 

obligations and covenants herein shall be an act of default by the Party. 

16.02 Notic.e of Default. In the event .of an act of default by 

either Party, the other Party shall promptly notify the defaulting Party, in 

writing, of the existence and nature of the default and a proposed manner of 

curing the default. Upon giving the said notice, the non-defaulting Party may 

elect but shall not be required to provisionally remedy the · default by paying 

or meeting the obligations of the defaulting Party. Nothing herein shall be 

construed to ob 1 i gate the defaulting Party to cure .the default in the manner 

proposed by the non-defaulting Party. 

16.03 Curing of Default. Within fifteen (15) days after written 

notice has been given, the defaulting Party shall cure such default. If there 

has been a Payment Default (as defined in Paragrallh 4.09), (a) the 

non-defaulting Party may, but shall not be obl igated to, pay all or any 

portion of such amount due but unpaid by the defaulting Party, in which event 

the defaulting Party shall be liable to such non-defaulting Party for the 

amount of such payments, together with interest thereon from the date of 

payment thereof by the non-defaulting Party until reimbursed in full thereof 

by the defaulting Party, at an annual rate equal to 125% of the Prime Rate at 

the time of such payment by the non-defaulting Party, or the maximum rate 

lawfully payable by such defaulting Party, whichever is less, · (b) the 

defaulting Party shall be liable for, and shall indemnify the non-defaulting 
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Party agai nst, 1 i abil ity to thirdparti es to the extent provided in Paragraph 

4.09 of this Agreement, and (c):. the defaulting Party shall remain 1 iable for .... 

all amounts due but unpaid by the defaulting Party and not paid by the non-

-defaulti ng Party pursuant to cl ause (a) of thi s Paragraph 16 . 03, together 

with interest on such amount, to accrue daily from the date upon which such 

payment was first . due to and including the date payment thereof is made by the 

non-defaulting Party pursuant to clause (a) of this Paragraph 16 . 03 or payment 

thereof is made by the defaulting Party, in either case at an annual rate 

equal to 125% of the Prime Rate at the time of default,. or the maximum rate 

lawfully payable by such defaulting Party, whichever is· less. 

16.04 Payments Under Protest . In the event any alleged default 

is the fail ure to make a payment of money when due, the Parties agree that any 

such payment shall be made under protest, and the dispute shall be submitted 

to arbitration. Under no circumstances shall either Party withhold any 

payment charged to any such Party under the terms of thi s Agreement. In the 

eve.nt any Party is entitled to a refund of all or any portion of any payment 

made under protest, such Party shall also be entitled to interest on such 

amount at the Prime Rate from the date of payment to the date of refund. 

16.05 Suspension Of Output After Default . Should an act of 

default by either Party in the payment of monies under this Agreement continue 

for a period of sixty (60) days from the giving of said written notice without 

having been cured by the defaulting Party, then the non-defaulting Party. may, 

by written notice, suspend . the right of the defaulting Party to receive any 

part or all of its propottionate share of the Output of the Project and may 

suspend the right of the defaulting Party to be represented on or participate 

in the actions of the Project Committee. Upon suspension of the rights of the 

defaulting Party as provided in the prior sentence, the non-defaulting Party 
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shall be entitled to purchase all or any portion of the defaulting Party's 

share of the Output of the Project by paying the Fixed Operating Costs and the 

Variable Operating Costs of such Output. In the ·event the non-defaulting 

Party elects not to purchase all of the defaulting Party ' s share of the Output 

of the Project, the non-defaulting Party shall be entitled to sell such Output 

to third parties, on such terms and for such period deemed necessary in its 

judgment, which shall not be exercised unreasonably, toaccompl ish such sale 

under then existing market conditions, providing . that such sales shall not be 

made for any period exceeding 90 days, unless the defaulting Party shall have 

been in default continuously for at least one hundred eighty (180) days, in 

which event such sales may be made for any period not: to exceed 2 years. Any 

such sale of such Output shall not relieve the defaulting Party from any 

l i ability under this Agreement, except that the· net proceeds of such sale 

shall be applied in reduction of the liability of such defaulting Party under 

this Agreement . When any default giving rise to the suspension of Output has 

been cured , the suspended Party shall be again entitled to its Ownership Share 

of the Output, subject to any interim sales of such Output to others entered 

into by the non-defaulting Party pursuant to this Paragraph 16 .05. 

16.06 Option To Purchase After Default . Should the suspension of 

the defaulting Party pursuant to the foregoing Paragraph continue for a period 

of one hundred eighty (180) days or longer, and the default giving rise to the 

suspension has not been cured, the non-defaulting Party shall have the Qption 

of purchasing any portion or all of the Ownership Share and all associated 

legal and equitable interest in the Project of the defaulting Party. Such 

option to purchase shall be exercisable by the serving of written notice of 

intent to purchase to the defaulting Party. Such purchase shall be made by 
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paying the defaulting Party (and/or holders of liens against its Ownership 

share, , if any) a purchase price equal to the greatest of (1), (2) and (3) 

below: 

(1) the amount determined pursuant to the following formula: 

A x ~. = $,_' ___ ----

C 

where 

A = the amount paid by the defaulting Party under this Agreement 

for those Construction Costs and Capital Additions Costs 

which were capitalized under the Uniform System of Accounts, 

less depreciation and retirements to the date of purchase 

B = the amount of the defaulting Party's Ownership Share being 

purchased, expressed as a decimal 

C the defaulting Party's entire Ownership Share, immediately . 

prior to such purchase, expressed as a decimal 

(2) the amount determined ,pursuant to the ' following formula : 

(0 x I ) + G = $ ___ ----'-__ _ 

F 

where 

o = the minimum amount which would be required as of the date of 

purchase to defease all outstanding bonds (if there are any 

such outstanding bonds) of the defaulting Party issued to 

finance Construction Costs or Capital Additions Costs of the 

Project payable solely from the amounts deri ved from the 

defaulting Party's Ownership Share of the Project, after 

applying to such purpose all applicable amounts held 

pursuant to the defaulting Party's applicable bond 

resolution or indenture 
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E the amount of the defaulting Party's Ownership Share being 

purchased, expressed as a decimal 

F = the defaulting Party's entire OWnership Share, immediately 

prior to such purchase, expressed as a decimal 

G all amounts, including unpaid interest, owing and unpaid by 

the defaulting· Party under this Agreement 

(3) the amount determined pursuant to the following formula: 

(HxJ) + K x S _____ _ 

I 

where 

H = the minimum amount which would be r.equired as of the date of 

purchase to defease all outstanding bonds (if there are any 

such outstandi ng bonds) of the non-default i ng Party issued 

to finance · Construction Costs or Capital Additions Costs 

payable . solely from amounts derived from the non-defaulting 

Party's OWnership Share of the Project after applying to 

such purpose all available amounts held pursuant to 

applicable bond resolution or indenture 

I = the non-defaulting Party's Ownership Share, expressed as a 

decimal 

J = the amount of the defaulting Party's . Ownership Share, 

expressed as a decimal 

K = all amounts, including unpaid interest, owing and unpaid by 

the defaulting Party under this Agreement. 

In the event the non-defaulting Party el ects not to purchase all of the 

defaulting Party's OWnership Share, the non-defaulting Party shall be 

entitled, but not obligated, to sell all or any remaining portion of the 
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defaulting Party's Ownership Share . and all associated legal and equitable 

interest in the Project to thi rd parti es, on such terms deemed necessary in -, 

the . non-defaulting Party's judgment, which shall not · be exercised 

. unreasonably, to accomplish such sale under the then existing market 

conditions, provided however that the purchilse price shall not be less than 

the purchase pri ce determi ned pursuant to the provi si ons of . the invned i ate ly 

preceding sentence of this Paragraph 16.06. Prior to maki.ng any payments to 

the defaulting Party (and/or holders of liens against its Ownership Share, if 

any) in respect to the sale of all or any portion of its Ownershi p Share, the 

proceeds of such sale shall be first applied against - any amounts, including 

unpaid interest, owing and unpaid by such defaulting Party under this 

Agreement. This Paragraph 16.06 shall not apply if the Party in default is 

actively pursuing good faith efforts to cure any default but has been unable 

to do so because of circumstances not · within the control of the defaulting 

Party. 

16.07 Management of the Project After Default. In the event of a 

purchase by FMPA or a thi rd party of all of oue' s Ownership Share of the 

Project under Paragraph 16.06, oue shall continue, . at the option of FMPA, to 

be re.sponsible for . management of the Project as set forth in this Agreement, 

provided that FMPA reimburses oue for all di rect costs associ ated with such 

management functions and FMPA pays Que a re·asonabl e management fee. 

16.08 Stay of Suspension or Option Pending a Final Order . . The 

remedies of suspending the right of a defaulting Party to receive output or 

the option to purchase the Ownership Interest of a defaulting Party shall be 

stayed during any period in which there is a pending arbitration or court 

proceeding challenging the notice of default. The stay shall continue until 
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th i rty (30) days after a fi na 1 non- appea 1 ab 1 e order is rendered in such 

proceedings. 

16.09 Non-Exclusive Remedy. . Subject : to the provisions Of 

Paragraph 16.08, no remedy referred to in this Section 16 is intended to be 

exclusive of .any other remedy set forth in this Agreement or available at law 

or in equity, but every such remedy herein provided shall be cumulat i ve and 

may be exercised from time to time and as often as may ·be deemed expedient 

except where the exerci se of anyone of such remedi es precludes· its further 

exercise or the exercise of any other remedy . No delay or failure to exercise 

any remedy herein provided shall impair the right to exercise any such remedy 
-

or be construed to be a waiver of such r ight or of any default by a Party. 

16.10 Mitigation of Damages . Nothing in this Agreement, including 

but not limited to · the provisions of Paragraph 4. 09 , Section 6 and this 

Section 16 , shall be construed to 1 imit any Party's duty to mitigate its 

damages to the extent required by law. 
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SECTION 17. ARBITRATION OR LITIGATION. 

17.01 · General Provisions. If a dispute between . the Parties 

should arise under this Agreement, either may call for submission of the 

dispute to arbitration. Arbitration shall be binding, if the Parties agree in 

writing to have the dispute submitted to arbitration. In the ibsence of such 

an agreement, the di spute may be submitted to a court of . competent 

jurisdiction . 

17.02 Notice of Arbitration . The Party calling for arbitration 

shall give written notice to the other Party, setting forth in such notice in 

adequate detail the nature of the di spute, the amount or amounts of money, if 

any, i nvo 1 ved in such dispute, and the remedy sought by the Party calli ng for 

arbitration. 

17 . 03 Designation of Arbitrators. Within twenty (20) days 

following delivery of the said written notice, the Parties, acting through 

their representatives on the Project Committee, shall each designate an 

arbHrator. The arbitrators so selected shall, within twenty (20) days 

following their selection, select one additional ~rbitrator. 

17.04 Alternative Designation of Arbitrators. If the 

arbitrators selected by the parties, as herein provided, shall fail to select 

the additional arbitrator within the said twenty (20) day period, then the 

arbitrators se 1 ected by the Parti es shall request· from the Ameri can 

Arbitration Association (or a similar organization if the American Arbitr.ation 

Association should not at the time exist) a list of arbitrators who are 

qualified and eligible to serve as hereinafter provided. The arbitrators 

se 1 ected by the Part ies shall take turns stri ki ng names from the 1 i st of 

arbitrators furni shed by the American Arbi trat i on Associ ation, and the 1 ast 

name remaining on said list shall be the additional arbitrator. 
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17.05 Qualifications of Arbitrators. All arbitriltors · shall be 

persons skilled and experienced in the field which gives rise to the dispute, 

and no person shall be eligible for appointment · as an arbitrator who is an 

officer or employee of either of the Parties to the dispute or may otherwise 

have an interest in the outcome of the arbitration . 

. 17.06 Rul es of Procedure. Except as otherwi se provided in thi s 

Sect ion 17, the arbitration shall be governed by the rul es of the Ameri can 

Arbitration Association (or the rules and practice of a similar organization 

if the American Arbitration Association should not at that time exist), except 

that if such rul es and practice, confl i ct with state or federal 1 aw, 

specifically appl i cable to such arbitration proceedings, such law shall 

govern. 

17.07 Conduct Pending Arb i tration or Litigation. Pending the 

resolution of the dispute by arbitration or by litigation, QUC shall proceed 

with the Project, including all construction work, operating work, or other 

work in a manner consistent with this Agreement and Prudent Utility Practice; 

and each Party shall advance its share of the funds requi red to proceed with 

the Project in accordance with the applicable provisions of this Agreement. 

Amounts advanced by· either Party pursuant to this Section during the pendency 

of such di spute sha 11 be subject to refund upon a non-apPeal abl e order 

awarding such refund and shall be payable pursuant to Paragraph 16.04 hereof. 
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SECTION 18. . NOTICES AND PROCEDURES AFTER NOTICE. 

18.01 Notices. If at any time either Party desires or . is 

required to give riotice to the other Party pursuant to . the terms of this 

Agreement, such notice shall be in writing and shall be hand-del ivered or 

mai 1 ed by certifi ed-rna il-return-recei pt-reques.ted. Notice sha 11 be effective 

upon receipt. Notices shall be given to the Parties at the following 

addresses or such other place as each Party may designate in writing: 

• 

1. As to OUC: 

2 . 

500 South Orange Avenue 
Orlando, FL 32802 
Attention: General Manager 

As to FMPA 
7201 Lake Ellenor Drive 
Orlando, · FL 32809 
Attention: General Manager 

18.02 Response To Notices. At any time either Party desires or 

is required to respond to any notice given pursuant to Paragraph 18.01, such 

response shall be made in the manner prescri bed by Paragraph 18.01 · and be 

given within fifteen (15) days after receipt of the notice unless otherwise 

provided in this Agreement. 

18.03 Notice of Default or Notice of Payment Under Protest. Any 

notice of default or notice of payment under protest shall be made within 

thirty (30) days of the non-defaulting Party becoming aware of the facts 

giving rise to the notice of default or within thirty (30) days of the payment 

of funds whi ch are the subject of the protest unless otherwi se provided in 

th is Agreement. 

18.04 Remedies After Notice. No arbitration or court proceeding 

shall be initiated by any Party until forty-five (45) days after giving 
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written notice of the dispute giving rise to. such proceeding. During such 

period, the Parties shall submit the dispute to the Project Convnittee for 

possible resolution. Nothing herein s~all prevent either Party from seeking 

an injunction at any time if the dispute involves an illlllediate danger of 

injury to any person or destruction of property. Nothing herein shall prevent 

either Party from initiating any action prior to notice if such action would 

be barred by any applicable statute of limitations. 
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SECTION. 19. MISCELLANEOUS; 

19.01 Governing Law. The validity, interpretation, and 

performance of this Agreement and each of its provisions shall be ·governed by 

the laws of the State of Florida. It is agreed that this Agreement is entered 

into pursuant to the provisions, powers, and authority granted by Chapter 361, 

Florida Statutes as amended, known as the "Joint Power Act," and Chapter 163, 

Fl orida Statutes as amended, known as the • Fl ori da Interl oca 1 Cooperation Act 

of 1969.' 

19.02 Section Headings Not to Affect Meaning . The descriptive 

headings of the various Sections of this Agreement . have been inserted for 

convenience of reference only and shall in no way modify or restrict any of 

the terms and provision thereof. 

19.03 Severabil ity . In the event any of the terms, covenants, 

or conditions of this Participation Agreement, its Appendices, and Exhibits, · 

or the application of any such term, covenant, or condition, shall be held 

inval id by any court having jurisdiction , all other terms, covenants, and 

conditions of this Agreement and their appl ication shall not be affected 

thereby, and sha.ll remain in full force and effect. 

19.04 Integration. The terms and provisions contained in this 

Participation Agreement, . Including Appendices and Exhibits, constitute the 

entire agreement between OUC and FMPA with respect to the Project and shall 

supersede all previous communications, representations, or agreements, either 

verbal or written between QUC and FMPA . 

19.05 Cooperation. QUC and FMPA shall cooperate with each other 

in all activities relating to the Project, including, without limitation, the 

filing of applications for authorizations, permits, or licenses and the 

execution of such other documents as may be reasonably necessary to carry out 

- 92 -



the provisions of this Agreement. In. addition, each Party agrees to cooperate 

with the other as reasonably necessary, in the issuance and sale by such other 

Party of revenue bonds, notes or other evidences of indebtedness to finance 

its Ownership Share in the Project and to provide such information, 

cert ifi cates, opi ni ons and other document at i on with respect to the 

construction and operation of the Project and the business and affairs of such 

other Party and, in the case of FMPA, the business and affairs of FMPA 

Participating . Members which are requested and reasonably necessary in 

connection with the issuance and sale of such revenue bonds, notes or other 

evidences of indebtedness. Each Party shall preserve and protect the 

confi dent i a 1 ity of any such i nformati on or other documentation speci fi ed by 

the other Party except to the extent prevented from doing so by applicable law 

or except to the extent that the issuance and sale of its said revenue bonds, 

notes or other evi dences of indebtedness requi res di scl osure thereof. Where 

disclosure of such information or other documentation, or any part thereof, is 

requlred by appl icable law or the issuance and sale of a Party's revenue 

bonds, notes or other evi dences of indebtedness, such Party sha 11 to the 

extent practicable promptly notify the other Party prior to such disclosure 

and give the other Party reasonable opportunity to present its views on the 

necessity and form of such disclosure. 

In addition to the foregoing, QUe will provide such assistance as 

FMPA may reasonably require in connection with the sale by FMPA of any bonds, 

notes, or other evidence of indebtedness, whether public or private, related 

to FMPA's Ownership Share in the Project, including but not limited to the 

following for which FMPA agrees to reimburse Que for any out-of-pocket costs 

incurred in connection therewith: 
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II} Due agrees that in connection with such sale, it will make 

available to fMPA and the managing underwriters of any such sale (which, 

subject to the final sentence of this subparagraph, may be used as an exhibit 

to the offi ci a 1 statement prepared by FMPA for the purchas.ers of any such 

obligations) the current architectural and engineering report with respect to 

the Project prepared for DUe by their consulting engineer in connection with 

Due's most recent fi nanci ng of Project related costs. DUe sha 11 use its best 

efforts to cause the engi neer, at the opt i on and expense of FMPA, to cert i fy 

that the information contained in such report is true and correct to its best 

knowledge and belief and does not .omit any material facts necessary to make 

such report not misleading in light of the circumstances under which it was 

furni shed, subject to such exceptions or qual ifi cati ons as may be set forth 

therei n wh ich are customary in connect ion with simil ar project fi nanci ngs. 

Such report shall be in such detail as is customary . in similar financings by 

municipal utilities or comparable entities. FMPA agrees that prior to using 

or .reproducing any portion of any such report, FMPA shall obtain the written 

consent of ~Ue's consulting engineer which prepared such report, and Due shall 

use its best efforts to assist FMPA in obtaining such consent. 

(2) Due, at the request of the FMPA will make available in 

connection with any such sale specified in this Section I9.05, at least one of 

its senior personnel who is familiar with constructio,n of the Project to 

assist FMPA and its underwriters (a) in their preparation of any official 

statements or reports; provided, however, that such assistance and preparation 

shall be limited to matters relating to the information in the report 

furnished pursuant to subparagraph II} of this Section 19.05; (b) at the due 

diligence meetings with the underwriters or their representatives; and (c) at 
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information meetings · with potential investors. Such assistance will be 

provided at such .times and from time to time, and at such places, as shall be 

reasonably requested by FMPA. 

19.06 Assignment. Subject to the provisions in Paragraph 19 . 16, 

each Party shall have · the right to sell, lease ; convey, transfer or assign in 

any manner whatsoever all or any portion of its Ownersh i p Share in the 

Project. No Party shall be discharged from liability as to the performance of 

any of its obl i gat ions with respect to the Dwnershi p Share sold, 1 eased, 

conveyed, transferred or ass i gned except to the extent provi ded in Paragraph 

19.16. 

19.07 Amendments. This Agreement may be amended by and only by 

a written instrument duly executed by each of the Parties hereto. 

19 .08 Successors and Assigns. This Agreement shall inure to the 

benefit of and be binding upon Que and FMPA and their respective successors. 

Th i s Agreement shall inure to the benefit of and be binding upon the assigns 

of QUe and FMPA when such assignment is made in accordance with the provisions 

of Paragraphs 19.06 and 19.16. 

19.09 Force Majeure. Due and FMPA shall not be liable or 

responsible for any loss, damage, injury or expense (including consequential 

damages and cost of replacement power) resulting from or arising out of or any 

delay in the performance or, the inability to perform, any duty or obligation 

required by this Agreement caused by a force majeure occurrence. The 

obligation to pay money in a timely manner is absolute and shall not be 

subject to the force majeure provisions unl ess such force majeure di rectly 

prevents said payment. Force majeure as used herein shall mean, without 

limitation, the following: acts of God; natural disaster; strikes and/or 
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lockouts and other industrial disturbances; acts of public enemies; sabotage; 

insurrections; riot; fire; flood; sinkhole; blight; hmine; quarantine; 

epi demi c5;1 andsl ides ; drought; lightning; earthquakes; hurricanes; tidal 

surges; tornadoes; storms; civil ·disturbances; war; explosion; injunction; 

orders, or absence of necessary· orders and permits of any kind which have been 

properly app 1 i ed for, from the government of the United States, or from the 

State of Florida, or any of their departments, agencies or officials, or from 

any civil or military authority including, but not limited to, courts and 

administrative bodies, pertaining to the Project; extraordinary delay in 

transportation; unforeseen soil conditions; · equipment, . material, supplies, 

labor or machinery shortages; partial or entire failure of utilities necessary 

or useful for the physical operation of the Project; breach of contract by any 

supplier, contractor, subcontractor, laborer or material man, other than QUC; 

or any other simil ar extreme cause or event reasonably beyond the control of 

either Party. The Party suffering an occurrence of force majeure shall use 

its best efforts to remedy with all reasonable dispatch .the cause or causes 

preventing the carrying out of this Agreement; provided that the settlement of 

strikes, lockouts and other labor disputes or industrial disturbances shall be 

entirely within the discretion of the said Party, and it shall not be required 

to make settlement of strikes, lockouts and other labor disputes or industrial 

disturbances by acceding to demands which are unreasonable in the judgment of 

the said Party. 

19.10 Time. QUC and FHPA agree that time is of the essence in 

thi s Agreement. 

19.11 No Partnership. The covenants, obl igations and 

liabilities of the Parties shall be several and not joint or collective. Each 
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Party shall be solely and individually responsible for its own covenants, 

obligations and liabilities as herein provided. Neither this Agreement nor 

any grant, 1 ease or 1 i cense related thereto, shall create any new entity nor 

be construed to create a new entity, such as a partnership, association or 

joint venture. The Parties shall not be liable as partners. No Party shall 

be under the control of or be deemed to control any other Party . Except to 

the extent this Agreement confers upon QUC the authority to .act as agent for 

and on behalf of the other Party with respect to thei r several and separate 

individual interests and obligations, no Party shall have the right or power 

to bind any other Party. The Parties agree that they win take any and all 

action necessary · and appropriate to secure exclusion from Subchapter K of 

Chapter 1 of Subtitle A of the Internal Revenue Code of 1954, as amended to 

date or as it may be amended hereafter, or under any similar income tax laws. 

The Parties agree to formally elect, if necessary, under the authority of 

Section 761(a) of the Internal Revenue Code of 1954, to be excluded from the 

application of all provisions of said Subchapter K. If the tax laws of the 

State of Florida hereafter contain provisions similar to those contained in 

Subchapter K of Chapter 1 of Subtitle A of the Internal Revenue Code of 1954 

under whi ch a simi 1 ar election is permi tted, the Parties agree to exerci se 

such similar election . . QUC is hereby authorized to file such evidence as may 

be necessary to give effect to the election made in this Section. 

19.12 Counterparts. This Agreement may be exe.cuted 

simultaneously in two or more counterparts, each of which shall be deemed an 

original but all of which together shall constitute one and the same 

i nstrumenL 
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19.13 No Pattern of Adverse Distinction or Undue· Discrimin~tion. 

oue agrees that there shall be no unreasonable pattern of adverse distinction 

and no pattern of undue di~crimination in carrying out its obligations under 

thi s Agreement re 1 at i ng to the Project as compared to its other generating 

uni ts and oue further agrees to take no action adverse to the interests of 

FMPA where such act i on is based in whol e or in .par t upon the fact that . the 

Project is owned in common with FMPA. 

19 . 14 Interest Rate. Notwithstanding any other provision of 

this Agreement to the contrary, . in no event shall interest be reserved, 

charged or taken by any Party at a rate higher than thO!t permitted by law. 

19.15 Waiver of Right of .Partition. Each of the Parties ~grees 

that it will not take any action, by judicial proceedings or otherwhe, to 

partition the Project, nor any part thereof, in anyway , whether by partition 

in ki nd or by sal e and di vi s i on of the proceeds thereof . Each of the Parties 

further waives the right of partition and the benefit of all statutory or 

common law provisions that may now or hereafter author ize such partition of 

the Project or any part thereof. In the event any such right of partition 

shall hereafter accrue, each Party shall from time to time upon the written 

request of any other Party execute .and deliver such further instruments as may 

be necessary to confirm the foregoing waiver and release of its right to 

partition. The foregoing provisions of this Paragraph 19.15.shall be binding 

upon and inure to the benefit of the Parties, their respective successor.s and 

assigns, including mortgagees, receivers, trustees or other representatives 

and their respective successors and assigns, and shall run with the land . 

19 . 16 Transfers to Third Parties; First Right of Refusal . If a 

Party (the Selling Party) desires to transfer (by sale, lease or otherwise) 
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all or .any portion of its Ownership Share of the Project to any third party, 

the other Party to this Agreement (the Option Party) shall have a right of 

first refusal, to the extent provided in this Paragraph 19.16, to acquire such 

portion. The Selling Party shall first agree in writing with the third party 

as to all of the terms and conditions of the transfer, which agreement .shall 

be expressly subject to the Option Party's right of first refusal . The 

Se 11 i ng Party shall . deli ver to the Opti on Party a copy of the ent ire 

agreement. , The Option Party shall have 90 days from the date of recei pt to 

elect by written notice to the Selling Party to acquire the entire portion of 

the Ownership Share in the Project proposed to be transferred upon the same 

terms and conditions provided for in the agreement, and the Option Party shall 

have 270 days from the date of such receipt to complete such acquisition. In 

the event the Option Party does not make such election within 90 days from the 

receipt of the copy of the entire a'greement, or the Option Party is not ready, 

will ing and able to complete such acquisition within 270 days from such 

rece i pt, the Option Party's right of first refusal with respect to the 

proposed transfer shall expire at the close of business on such 90th or 270th 

day, as the case may be, and the Sell ing Party may sell such portion of its 

Ownership Share to the third party pursuant to the proposed agreement 

provided, however, that such transfer shall be compl eted not 1 ater than 270 

days from the date the Option Party's right of first refusal with respect to 

the proposed transfer shall have expired and such third party shall aSSUme and 

agree to be bound by the provisions of this Agreement to the extent of the 

Ownership Share so transferred (except that such third party shall not have a 

right of first refusal with respect to t'ransfers of all or any portion of the 

Ownership Share of either Party to this Agreement). If the agreement with the 

- 99 -



third party is amended in any respect, the amended agreement shall be treated 

as a new offer for wh.ich the Option Party has a right of first refusal in 

. accordance with the foregoing provisions . 

The right of first refusal shall not apply to: 

a) the transfer of any interest in the Project solely as 

security for any financing obtained by any Party, or 

b) the transfer of any interest in the Project pursuant to 

any merger, consolidation or reorganization of any Party, 

or 
c) any transfer by OUC of any porti on (but not all) of its 

Ownership Share in the Project .to · one or more third 

parties within three years from the date of ·the Closing. 

In the event FHPA transfers all or any portion of its Ownership 

Share of the Project to a third party pursuant to this Paragraph 19.16, FHPA 

shall remain secondarily 1 iable for the performance of all obl igations .under 

this Agreement, arising during the ten year per.iod immediately following the 

date of any such transfer, to the extent of the portion of Ownership Share so 

transferred. In the event OUC transfers a portion or portions of its 

Ownershi p Share of the Project to a thi rd party pursuant to thi s Paragraph 

19.16, or in the event QUC shall have completed any transfer to any other 

entity prior to the Closing, and as a result of such transfer or transfers 

QUC's Ownership Share remains at least 51%, QUC shall be discharged from all 

liability as to the performance of any obligations arising after the date of 

any such transfer to the extent of the portion of Ownership Share so 

transferred . 
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In the event oue transfers all or any portion of its Ownership 

Share of the Project to a third party pursuant to this Paragraph 19.16, ~r in 

the event oue shall have completed any transfer to any other ent ity pri or to 

the Closing, and as a result of such transfer oue's Ownership Share becomes 

for the fi rst time 1 ess than 51%, oue sha,ll re!i1a in secondari ly 1 i ab 1 e for the 

performance of all obligations under this Agreement, arising during the ten 

year period immediately following the date of such transfer, but only to the 

extent of , that portion of the transferred Ownership Share which, together with 

the Ownership Share retained by oue, equals 51%. Thereafter, in the event oue 

transfers all or any portion of its Ownership Share of the Project to a third 

party pursuant to this Paragraph 19.16, QUe shall remain secondarily liable 

for the performance of all obl igations under this Agreement, arising during 

the ten year period immediately following the date of any such transfer, to 

the extent of the portion of Ownership Share so transferred. Either Party 

that transfers all or any portion of its Ownership Share pursuant to this 

Paragraph 19.16 shall be discharged from all liability as to the performance 

of any obl igations arising after the date of transfer with respect to the 

portion of the Ownership Share transferred except to the extent provided in 

the foregoing provisions of this Paragraph 19.16. In no event shall oue be 

rel ieved of any of its obl igations with respect to its management of the 

Project as a result of such transfer without the consent ,of the other Party to 

this Agreement provided that, if oue transfers the entire portion of its 

Ownership Share in the Project, the then current owners of the Project shall 

reimburse oue for all of its costs associated with its duties as manager of 

the Project and shall pay oue a reasonable management fee . 
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19.17 Most Favored Nations Clause. Should OUC prior to the 

Commercial Operation Date enter into a participation agreement with any other 

entity for an ownership interest in the SEC Unit Two, OUC will transmit such 

subsequent agreement to FHPA. If any terms of such participation agreement 

are deemed by FHPA to be more favorable to that Participant than is this 

Participation Agreement, FHPA may, by notice given to oue not more than 90 

days after the date on which oue has mailed such agreement to FHPA, request 

that oue amend this Participation Agreement to incorporate the terms of such 

subsequent agreement requested by FHPA; in which event, oue will agree so . to 

amend this Participation Agreement, subject to the following: (i) oue may 

require that such amendment incorporate any terms of such sub'sequent agreement 

desired by oue and (ii) under no circumstances shall this provision be 

construed to require a change in FHPA's Ownership Percentage. 

- 102 -



SECTION 20. RETIREMENT OR ABANDONMENT OF PROJECT. 

20.01 Date of Retirement. The determination to ret ire the 

Project shall be made by OUC; provided, however, that no determi nat i on to 

retire the Project during the first thirty (30) years of its cOl1Vliercial 

operat i on shall be effective wi thout the approval of OUC andFHPA so long as 

each owns an undivided interest in the ·Project. 

20.02 Retirement Costs. All costs less salvage credits, if any, 

associated wit.h retirement of the Project, including, without limitation: 

dismantling, demolishing and removal of equipment, facilities and structures; 

security; maintenance; and disposing of debriS, shall be shared by the Parti.es 

in proportion to their Ownership Shares. These costs less salvage credits, if 

any, shall be treated as Capital Additions Costs and payment shall be made in 

accordance with the provi s ions of Paragraph 6.04. I f such salvage credits 

exceed such costs, the difference shall be shared by the Parties in proportion 

to their respective Ownership Shares. 

20.03 Reconveyance of FMPA' s Interest. Upon retirement of the 

Project in accordance with the terms of this Agreement or upon the abandonment 

of the Project in accordance with Section 15, FMPA shall cause its interest in 

real property conveyed under Paragraph 3.02 hereof to be reconveyed to QUe in 

exchange for the payment to FMPA by Que of the then fair market value of such 

real property. 
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SECTION 21. EFFECTIVE DATE AND TERM. 

This Agreement shall become effective ' upon ' its execution and 

del i very by OUC and FHPA and shall remain in effect until the 1 ater of Ca) the 

date the principal of, premi urn, if any, and interest ooa 11 bonds issued by 

FHPA to pay any part of the Construction Costs Of the Project (including any 

bonds issued to refund such bonds) have been paid or funds set aside for the 

payment thereof in accordance with the instruments under which such bonds were 

issued .or (b) the date the Project is retired from service or disposed of as 

an electric generating unit in accordance with Section 20 . 
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SECTION 22 . EXECUTION OF AGREEMENT. 

IN WITNESS HEREOF, the Parties hereto have caused this AGRtEMENT 

to be executed by their duly authorized officers, and copies delivered to each 

Party, as of the day and year first above stated. 

Witness as to 
Orlando Utilities Commission 

Witnesses as to 
Florida Municipal Power Agency 

ORLANDO UTILITIES COMMISSION 

Attest ~~, £11zA{Ulr ,~ . . " . .... . 
AssistSecretar~;r . . • . 

(SEAL) • J .' ! 

FLORIDA MUNICIPAL POWER AGENCY 

'S; / ~ A »?LJ 
CHAIRMAN 

Attesv~~Y 
SECRETARY 

( SEAL) 
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EXHIBIT A 

MAJOR PROJECT FACILITIES 

L Tur.bine Generator and allxil iary equipment 

2. Turbine - Generator foundation and building 

3. Boiler Feed Pump Turbine 

4. Steam ·Generator, boiler feed pump, fans and auxiliary equipment . 

5. Steam Generator foundation and building 

6. Precipitator and foundation 

7. Flue Gas Scrubber, foundation and building 

8. Chimney and foundation 

9. Cooling tower, circulating water pumps and foundations 

10 . Generator transformer and foundation 

11 . Station Service and start-up transformers 

12. SEC Unit Two Site . 

13. Sludge Conditioning Equipment 
... 

14. Cooling Tower Blowdown Treatment Facility (Brine Plant) 

15. Railcars 



EXHIBIT B 

CLASS A COMMON FACILITIES 

I. Sludge Conditioning Building and Equipment Within 

2. Scrubber Additive Silo 

3. Control Ce.nter Building 

4. Coal Crusher BUilding · & Equipment Within 

5. Coal Conveyors 7A and 7B 

6. Auxiliary Boiler 

7. Pebble Lime Silo 

8. Fly Ash Silo 

9. Water Storage Pump Building 

10 . Neutralization Basin 

11. Service Water Storage Tanks 

12. Condensate Storage Tank 

13. Demineralized Water Storage Tanks 

14. Coal Pile Base 

15. Water Management Building & Equipment Within 

L6. Coal Car Unloading Building & Equipment Within 

17. Stacker Reclaimer 

18. Emergency Coal Stockout and Reclaim Equipment 

19 . Limestone Conveyors 24 A & B 

20. Scrubber Additive Stockout & Reclaim Equipment 

21. Recycle Basin 

22. Makeup Water Supply Storage Pond 

23. Plant Road and Parking Area Improvements 

24 . Compressed Gas Storage Building 
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EXHIBIT B Page 2 of 3 

CLASS A COMMON FACILITIES 

25. Coal Pile Runoff Pond 

26. Construction Warehouses 

27. Construction Office Building 

28. Fuel. Oil Storage Tanks and Equipment 

29. Active Solid Waste Area Runoff Pond 

30. Guard Station 

31. Security · Building 

32. Plant Fencing 

33. Yard Services Building 

34. Permanent Warehouse 

35. Coal Transfer Building & Equipment Within 

36 . Coal Conveyors 1, 2, 3, 4, 5, 6A, 6B 

37. Sewage Treatment Plant (Permanent) 

38 . Well Water Pump House. and Equipment 

39. Turbine Room Crane 

40 . Administration and Plant Services Building and Equipment Within 

41. Scrubber Makeup Water Pump Structure 

42. Circulating Water Makeup Pump Structure 

43 . Truck Scale 

44. Lime Unloading Building 

45 . Construction Change Building 

46. Land on which the Class A Common Facilities are located, including open 
storage areas 

47. Makeup Water Supply Pipeline 

48 . Makeup Water Supply Pumps and Structures (located at Sewer Plant) 

49 . Wastewater Return Pumps and Structures 



EXHIBIT B Page 3 of 3 

CLASS A COMMON FACILITIES 

50 . Wastewater Return Pipeline 

51 . Construction Power Substation 

52 . Off-Site Access Road 

53 . Bee Line Highway Bridge 

54 . Sewage Tr eatment Plant Modification 



EXHIBIT C 

CLASS B COMMON FACILITIES , 

1. None 



1. Railroad From Taft Turnout 

2. Railroad Track Scale 

3. Switch Engine 

EXHIBIT 0 

EXTERNAL FACILITIES 

4. Stanton Energy Center Site excluding land on which Common Facilities are 
located and excluding land dedicated to the 230 KV transmission corridor 
and substation. · 



EXHIBIT E 

DESCRIPTION 

STANTON ENERGY CENTER SITE 

A 11 of Sect i on 13, the east 1/2 of Secti on 14 , the east 1/2 of Sect i on 23 , a 11 

of Section 24, Township 23 south, Range 31 east and all of Sections IB and 19, 

Township 23 south, Range 32 east , Orange County, Florida" but excluding the 

Stanton Energy Center Unit Two Site described in Exhibit F and excluding the 

Stanton Energy Center Unit One Site . 



EXHIBIT F 

OESCR I PTI ON 

STANTON ENERGY CENTER UNIT TWO SITE 

Main Generator Site 

That part of: The Southeast 1/4 of Section 13, Township 23 South, Range 31 
East, Orange County, Florida, described as follows: 

From the Northeast corner of the Northeast 1/4 of Section 24, Township 23 
South, Range 31 East, Orange County, Florida, run South 00 degrees 02 minutes 
43 seconds West 30.11 feet along the East boundary of said Northeast 1/4 to a 
point on the Easterly . prolongation of the Stanton Energy Center control 
basel ine as presently monumented by a 4" x 4" concrete monument marked 
"HVCM 3" (havi ng p1 ant site coordi nates of North 1,507,500.00 and East 
445,300.00) and 4" x 4" concrete monument marked "HVCM 4" (having plant site 
coordinates of North 1,507,500 . 00 and East 447,700.00); thence run West 447.08 
feet .a10ng said Easterly prolongation to said 4" x 4" concrete monument marked 
"HVCM 4"; thence conti nue West 797.25 feet a long sa td Stanton Energy Center 
control basel ine; thence run North 616.00 feet for the POINT OF BEGINNING: 
thence run West 852.75 feet; thence run North 244.00 feet; thence ·run East 
852.75 feet; thence run South 244.00 feet to the POINT OF BEGINNING. 

CONTAINING: 4.738 acres, more or less. 

Cooling Tower Site 

That part of: The Northeast 1/4 of Section 24, Township 23 South, Range 31 
East, Orange County, Florida, described as follows: 

From the Northeast corner of the Northeast 1/4 of Section 24, Township 23 
South, Range 31 East, Orange County, Floi-ida run South 00 degrees 02 minutes 
43 seconds West 30.11 feet along the East boundary of said Northeast 1/4 to a 
poi nt on the Easter1 y pro 1 ongat i on of the Stanton Energy Center control 
basel ine as presently monumented by a 4" x 4" concrete monument marked "HVCM 
3" (having plant site coordinates of North 1,507,500.00 and East 445,300.00) 
and a 4" x 4" concrete monument marked "HVCH 4" (having plant site coordinates 
of North 1,507,500.00 and East 447,700 . 00); thence run West 447.08 feet along 
said Easterly prolongation to said 4" x 4" concrete monument marked "HVCM 4"; 
thence continue West 250.00 feet along said POINT OF BEGINNING: thence 
cont i nue South 450.00 feet; thence run East 390.00 feet; thence run .North 
450.00 feet; thence run West 390.00 feet to the POINT OF BEGINNING. 

CONTAINING: 4.029 acres, more or less. 



EXHIBIT G 

DESCRIPTION OF EXISTING CONTRACTS AS OF APRIL 30, 1991 

Equipment or Service 

1. Steam Generator 

2. Turbine Generator 

3. Structural Steel Fabrication 

4. Cooling Tower 

5. Chimney 

6. Ash Handling System 

7. Boiler Feed Pump Turbine 

8. Circulating Water Pump 

9. Flue Gas Scrubber 

10. Electrostatic Precipitator 

11. Condensate Polishing Equipment 

12. Air Compressors 

Vendor 

Babcock & Wilcox 2/19/91 

Westinghouse Electric Corporation 2/19/91 

Cives Steel Company 3/12/91 

Marley Cooling Tower Company 3/12/91 

Pullman Power Products Cor p. 3/12/91 

United ,Conveyor , Corporation 3/12/91 

General Electric Company 3/12/91 

,Ingersoll-Rand' Company 3/12/91 

ABB Combustion Engineering Systems 4/16/91 

Wheelabrator Air Pollution Control 4/16/91 

Hungerford & Terry. Inc. 

Ingersoll-Rand Company 

4/16/91 

4/16/91 

; 
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ASSIGNMENT OF CONTRACT RIGHTS 

Page 1 of 2 

FOR AND IN .CONSIDERATION of the · sum of .One Dollar (Sl .00) and other good and valuable 

'nsideration, receipt and sufficiency of which is hereby acknowledged, ORLANDO UTILITIES 

COMMISSION (hereinafter Assignor) hereby grants unto FLORIDA MUNICIPAL POWER AGENCY, its 

successors and assigns, a _ ___ -'- percent ( __ %) interest in and to the contracts 

described in Schedule "A" hereto attached. .Assignor warrants that it has full right and 

authority to make this Assignment without prior written consent of any other party to such 

contracts , 

This Assignment is subject to all of the terms and conditions of the Participation 

Agreement between the parties dated _______ , 199_ Assignee, by acceptance 

hereof, agrees to pay when due its percentage share of any amounts due. by Assignor under 

said contracts and to perform its percentage share of any other obl igations of Assignor 

under sai d contracts. By acceptance hereof, Ass i gnee does not waive its ri ghts under 

Paragraph 5.04 of the above described Participation Agreement. 

IN WITNESS WHEREOF, ·Assignor has caused this instrument to be executed in its name by 

. ts proper officers thereunto duly authorized this __ day of , 19_ 

Signed, sealed and delivered 

in the presence: 

ORLANDO UTILITIES COMMISSION 

By: ___________ _ 

Attest : ____ ,----, _____ _ 

ASSIGNOR 

ACCEPTANCE 

FLORIDA MUNICIPAL POWER AGENCY hereby acknowledges acceptance of the foregoing 

ASSignment this __ day of 199_ 

FLORIDA MUNICIPAL POWER AGENCY 

By: _ __________ _ 
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SCHEOUl E • A· 

List of Contracts 

i 



EXHIBIT I 

LIST OF FMPA PARTICIPATING MEMBERS 

Fort Pierce Utilities Authority 

City of Homestead 

Utility Board of the City of Key West 

City of Lake Worth 

City of Starke 

City of Vero Beach 
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LIST OF LICENSES, PERMITS, APPROVALS, OBLIGATIONS AND COMMITMENTS 

WHICH WILL BE REQUIRED 

Stat.e and Local Approval s Required 
By Conditions of Certification 

Department of Environmental Regulation 
Approva·l of Particulate ·Emission Controls 
for the Coal, lime and limestone Handl ing 
Facil ities 

Department of Environmental Regulation 
Approval of Location of Two Ambient Air 
Monitoring Devices 

Department of Environmental Regulation 
Approval of Plan or Procedure to Monitor 

. Efficiency of Emission Control Equipment 

Department of Environmental Regulation 
Approval of Methods and Procedures Utilized 
in. Water Quality Monitori ng 

Department of Environmental Regulation 
and St. Johns River Water Management 
District Approval of Ground Water 
Monitoring Well Location 

Department of Environmental Regulation and 
St. Johns River Water Management District 
and Orange County Approval of Surface Water 
Monitoring Sites in the Hart Branch and 
Cowpen Branch 

St. Johns River Water Management District 
Approval of Wellfield Construction Plans 
and Pump Test Program 

Department of Environmental Regulation 
and St . Johns River Water Management 
District Approval of Groundwater Monitoring 
Well Network for Solid Waste Disposal Area, 
Ponds, and Coal Pil e 

Department of Environmental Regulation, 
St. Johns River Water Management District 
and Orange County Approval of Construction 
and Canal Drainage Plans 

Thirty Days after 
preliminary selection 
of equipment 

One year prior .to 
plant operation 

Prior to plant operation 

Prior to plant operation 

. One year prior to plant 
operation . 

One year prior to plant 
operation 

Si~ty days prior to 
co·ns truct ion 

One year prior to plant 
op.eration 

Prior to construction 
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,LIST OF LICENSES, PERMITS, APPROVALS, OBLIGATIONS AND COMMITMENTS 

WHICH WILL BE REQUIRED 

State and Local Approvals Required 
By Conditions of Certification 

St. Johns River Water Management District , 
Approval of Construction Dewatering 
Program for Controlling Groundwater 
Impacts 

Department of Environmental Regulation 
Approval of Methods to be used for 
Handling and Disposal of Solid Waste 

Department of Environmental Regul.ation 
Approval of Sludge Fixation Plan 
(Permeability) 

Department of Environmental Regulation 
and St. Johns River Water Management 
District Approval of Layout and Final 
Plans of Solid Waste Disposal Area 

Department of Transportation Approval of 
State Highway CrOSSings of Associated 
Transmission Lines and Railroad Spur 

Orange County Coordination of County 
Roads for Crossings of Associated 
Transmission Lines and Railroad Spur 

St. Johns River Water Management District 
Review of Plans for Transmission Lines 
and Railroad Spur Crossings of Streams, 
Lakes, Ponds, Canals, Swamps, or Marshes 
for Consistency with Conditions of 
Certification, the Application and 
District Regulations 

Department of Environmental Regulation 
and St. Johns River Water Management 
District Approval of Nitrate Monitoring 
Plan for Cooling Water Supply Pond 

Department of Environmental Regul.ation 
Submission of Report on Emission Testing 
to Prove Unit Meets Emission Limits 

Prior to Dewatering 

Prior to plant 
operation 

Ninety days prior to 
operation 

Prior to plant 
operation 

Prior to 
construction 

Prior to 
construction 

Sixty days prior 
to construction 

Prior to 
construction 

Sixty days after unit 
reaches maximum capacity 
but no later than 180 
days after start-up 



"' 
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LIST OF LICENSES, PERMITS, APPROVALS, OBLIGATIONS AND COMMITMENTS 

WHICH WILL BE REOUIRED " 

STATE AND LOCAL 
License/Permit 

Approval of Supplemental Certificate Order 
by Governor and Cabinet sitting" as the 
Siting Board 

Supplemental Certification Order Signed 
by Governor (constitutes Sole License of 
State or"Agency thereof for Construction and 
Operation) 

Prerequisites to Certification 

Determination of Need Hearing by 
Public Service Commission 

Public Service Commission Need Order 

Certificat i on Hearing 

Recommended Certification Order 
by Hearing Examiner 

Prior to Construction 

Prior to Construction 

Prior to Construttion 

Prior to Construction 

Prior to Construction 

Prior to Construction 
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LIST OF LICENSES, PERMITS, APPROVALS, OBLIGATIONS AND COMMITMENTS 

WHICH WILL BE REQUIRED 

FEDERAL 

Modification to the 
Environmental Protection Agency 
Prevention of Significant Air Quality 
Deterioration (PSD) Pursuant to 
40 CRF 52.21 Permit to Construct 

U.S. Army Corps of Engineers 
Section 323 Dredge and Fill Permit 
for Site and Associated Facilities 
Nationwide 

Environmental Protection Agency 
Permits required by the Clean Air 
Act Amendments of 1990 

. Prior to Construction 

Prior to Construction 

Prior to Operation 



EXHIBIT K 

LIST OF LICENSES. PERMITS. APPROVALS. OBLIGATIONS AND 

COMMITMENTS PRIOR TO EFFECTIVENESS OF 

PARTICIPATION AGREEMENT 

- None -
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EXHIBIT L 

ASSIGNMENT OF LICENSES, PERMITS AND GOVERNMENTAL APPROVALS 

FOR AND IN CONSIDERATION of the sum of One Do 11 ar ($1. 00) and other good and 

valuable consideration, receipt and sufficiency of which is hereby acknowledged, 

ORLANDO UTILITIES COMMISSION (hereinafter Assignor) hereby grants unto FLORIDA 

MUNICIPAL POWER AGENCY, its successors and assigns, to the extent permitted by law, a 

non-exclusive ____ percent ( __ %) beneficial interest in and to the 1 icenses, 

permits and governmental approval s 1 i sted on Schedul e A attached hereto. Ass ignor 

warrants that it has full right and authority to make this Assignment to the extent 

permitted by law. 

This assignment is subject to all of the terms and conditions of the Participation 

Agreement between the parties dated ___ , 199 __ 

IN WITNESS WHEREOF, Assignor has caused this instrument to be executed in its name 

by its proper officers thereunto duly authorized this day of , 199 __ 

Signed, sealed and delivered 

in the presence of: 

ORLANDO UTILITIES COMMISSION 
By: ___________ _ 

Attest: ___________________ _ 

ASSIGNOR 



SCHEDULE • A· . 

licenses 

Permits 

Approvals 
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WARRANTY DEED · AND BILL OF SALE 

THIS . INDENTURE, made as of the __ 'day of . , 
199_, . between the CITY OF ORLANDO, a municipal 'corporation, and ORLANDO 
UTILITIES COMMISSION, a statutory commission under the laws of the State of 
Florida, hereinafter . called the GRANTORS, and FLORIDA MUNICIPAL POWER 
AGENCY, a legal e~tity organized and existing under the . law~ of the State 
of Florida, whose mailing address is Post Office Box , Orlando, 
Fl ori da, herei na fter called the GRANTEE . 

WHEREAS, GRANTORS are the owners of certain 1 ands in Orange 
County, Florida, upon which a coal-fired generating plant, known as the 
Curtis H. Stanton Energy Center, Unit Two (SEC Unit Two) is being 
constructed; and .. 

WHEREAS,. GRANTOR, ORLANDO UTILITIES COMMISSION, and FLORIDA 
MUNICIPAL POWER . AGENCY have heretofore entered into that certain 
Participation Agreement · dated as of _,199_, hereinafter 
called the "Participation Agreement", whereby the FLORIDA MUNICIPAL POWER 
AGENCY will participate in the cost and and power output of SEC Unit Two as 
provided therein; and 

WHEREAS, GRANTEE wishes to acquire, and GRANTORS are willing .to 
grant, an interest to GRANTEE, as a tenant in common, .in the property more 
particularly described hereafter, subject, however', to all of the terms and 
conditions of the Participation Agreement . 

NOW, THEREFORE, GRANTORS, for and in consideration of TEN 
DOLLARS (SI0 . 00) and other good and valuable considerations, the receipt 
and adequacy whereof is hereby conclusively acknowledged, have and by these 
presents do grant, bargain and sell unto the GRANTEE an undivided __ % 
interest in fee simple in and to that certain real property located in 
Orange County, Florida, to-wit: 

SEE SCHEDULE "A" ATTACHED HERETO AND INCORPORATED 
HEREIN BY REFERENCE . 

TOGETHER WITH an undivided __ % interest in and 
to all structures, equipment and facilities now 
or hereafter constructed and i nsta 11 ed in or on 
the above described real property . 

RESERVING unto the GRANTORS .an easement in the property to 
enter upon , locate, construct, install, place, operate, maintain, inspect, 
repai r, repl ace, relocate and di sassemb 1 e and remove such machinery and 
equipment as may be necessary, including structures and related facilities 
and improvements presently existing or under · construction or to be 
constructed, together with the right of ingress and egress in, to, through 
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and , over the above descri bed premi ses for the purpose of do i ng anythi ng 
necessary, useful or convenient to the enjoyment of the easement, which 
easement , arid rights pursuant to said easement shall be assignab'le. 

Title to said property is to be held , as tenants in common by 
GRANTORS, , GRANTEE and possible other joint owners to which undivided interests 
therein ' may hereafter be conveyed by GRANTORS by deed or ' deeds duly recorded 

: in the Public Records of Orange County, Florida. 

GRANTEE, as an incident to the foregoing, shall have non-exclusive 
ri ght of ingress and egress upon the Stanton Energy Center Site for access to 
the Project and the Common Facilities as described in the Participation 
Agreement from adjacent publ ic roads at reasonable times after reasonable 
notice and subject to ,such reasonable conditions as GRANTORS may impose. Said 
right of ingress and egress as to the External Facilities shall be for the 
purpose of inspection only. 

Furthermore, and ,also as an incident to the foregoing, GRANTEE 
shall ' have ,a non-exclusive beneficial right of use ,of said External 
Facilities, the terms and conditions of which beneficial use are more 
particularly set forth in the Participation Agreement. 

As part of the consideration for this conveyarice, and as an 
incident to the title conveyed hereby, GRANTORS AND GRANTEE covenant as 

, follows: 

(1) Th i s conveyance is made pursuant to all the terms and 
provisions of the Participation Agreement, as ftmay be 
amended or supplemented from time to time: 

(2) Said property shall be used only for the ' purposes of 
constructing and operating ' SEC Unit Two and such other 
purposes set forth in and in accordance wi th the terms of 
the Participation Agreement, or for such other purpose as 
may be mutually agreed upon. 

(3) GRANTEE, for itself, its successors and assigns, hereby. 
accepts title to said property as a tenant in common with 
GRANTORS and others who may now hold ,or hereafter acquire an 
interest as tenants in common in said property; and agrees 
that: (a) the interests hereby conveyed shall be held as 
tenancies in common; (b) GRANTEE waives the right to 
partition the property, real or personal, hereby conveyed 
whether by partition in k.ind or by sale and division of the 
proceeds thereof; (c) GRANTEE will not resort to any action 
at law or in equity to partition said property; (d) GRANTEE 
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waives the benefit of all such laws as may now or hereafter 
authorize such partition; (e) the covenants herein made and 
restri ct ions set forth in thi s conveyance shall be bi ndi ng 
upon GRANTEE, its successors and assigns, shall be an 
attribute of the title herein conveyed to GRANTEE, and shall 
be and remain covenants running with the real and personal 
property hereby conveyed; (f) GRANTEE recogn i zes and 
represents to the GRANTORS and others who may now or 
hereafter acquire an interest in said property as tenants in 
common, that the common ownership created hereby and the 
reservations, conditions, restrictions, waivers and 
covenants herein set forth are for the mutual benefit of the 
part i es and thei r successors and assigns, and that such 
benefit is best real ized by insuring to each tenant in-
common the value of ownership, use and operation of the SEC 
Unit Two including any repairs or replacements thereof, and 
for a reasonable period thereafter for permanent retirement 
and disposal thereof; and (g) said reservations, conditions, 
restrictions, waivers and covenants are reasonably related 
to a proper purpose to be accomplished. 

(4) GRANTORS covenant with GRANTEE that GRANTORS shall 
1 i kewi se be bound · by all of the terms, condit ions, 
restri ct ions, wai vers ,lnd covenants hereof with respect to 
any interest retained by GRANTORS in said real estate and 
improvement thereon; and GRANTORS . further covenant that any 
further conveyances of any interest in said property shall 
include all of the same terms, conditions, restrictions, 
waivers and covenants as contained herein. 

TO HAVE AND TO HOLD the same in fee simple forever. 

AND the GRANTOR, ORLANDO UTILITIES COMMISSION, and not the CITY OF 
ORLANDO, hereby covenants with said GRANTEE that, except as above noted, that 
the GRANTORS are lawfully seized of said land in fee simple; that the GRANTOR, 
ORLANDO UTILITIES COMMISSION, hereby fully warrants the title to said land and 
will defend the same against the lawful claims of all persons whomsoever; and 
that said real and personal property is free of all . encumbrances, except taxes 
accruing subsequent to December 31, 19_ 
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. IN WITNESS WHEREOF, the GRANTORS and GRANTEE have executed these 
presents the day and year first .above written. 

Witnesses: ORLANDO UTILITIES COMMISSION 

By : . ______ ~ ____ _ 

Attest: __________ _ 
As to OUC 

CITY OF ORLANDO 

By: __________ ___ 

Attest: __________ _ 

As to Ci ty of Orl ando 

GRANTORS 

FLORIDA MUNICIPAL POWER AGENCY 

By: __________ ___ 

Attest: __________ _ 

As to FMPA 

GRANTEE 
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STATE OF FLORIDA: 

SS: 

COUNTY OF ORANGE: 

Before me, the undersigned authority duly authorized under the 
laws of the State of Florida to take acknowledgments, this day personally 
appeared and ----,-___ ~ _______ _ 
re s pect i ve 1 y , .and ___ -;---;-__ -;---;-;--,;-_ 
of the ORLANDO UTILITIES COMMISSION, a statutory commission under the laws 
of the State of Flori da, to me known to .be th.ei ndi vi Qual s and officers 
descri bed in and who executed the foregoi ng instrument on behalf of said 
ORLANDO UTILITIES. COMMISSION, and severally acknowl edged the executi on 
thereof to be their . free act and deed as such officers thereunto duly 
authorized, and that the official seal of said ORLANDO UTILITIES COMMISSION 
is duly affixed thereto and the instrument is the act and deed of said 
Commission. 

IN WITNESS WHEREOF, I have hereunto set my hand and offi ci alsea 1 
at Orlando, in the County of Orange and State of Florida, this the __ . day 
of , 199 __ 

(NOTARIAL SEAL) 

STATE OF FLORIDA: 

COUNTY OF ORANGE: 

ss: 

Notary Public, State of Florida 

My Commission expires: 

Before me, the undersigned authority, duly authorized under the 
laws of the State of Florida to take acknowledgments, this day personally 
appeared and , 
respectively, Mayor and City Clerk of the CITY OF ORLANDO, a municipal 
corporat i on under the 1 aws of the State of Flori da , to me known to be the 
individuals and officers described in . and who executed the foregoing 
instrument on behalf of said CITY OF ORLANDO, and severally acknowledged 
the execution thereof to be their free act- and deed as such officers 
thereunto duly authorized, and that the official seal of said City is duly 
affixed thereto, and the instrument is the act and deed of said City . 

IN WITNESS WHEREOF, I have hereunto set my hand and official 
seal at Orlando, in the County of Orange and State of Florida, this the 
day of , 199 __ 

Notary Public, State of Florida 

(NOTARIAL SEAL) My Commission expires: 
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STATE OF .FLORIDA: 

SS: 

COUNTY ·OF ORANGE: 

Before me, the undersignedau·thority duly authorized under the laws 
of the State of Florida to take acknowl edgments, thi s day personally appeared 
__________ -'-__ and respectively, 

and of FLORIDA 
:-:M::-:U'"'N""I C='I'"'P:":A-:-L---::CpO"'W""'E:-;;RC"""7AG:;:E"'N"'C:-::Y-, -a--';l-e-'-ga 1 ent i ty organi zed and exi st i ng under the 1 aws of 
the State of Florida, to me known to be the individuals and officers described 
in and who executed the foregoing instrument on behalf of said FLORIDA 
MUNICIPAL POWER AGENCY, and severally acknowl edged the -executi on thereof to be 
their free act and deed as such officers thereunto duly authorized, "nd that 
the official seal of said FLORIDA MUNICIPAL POWER AGENCY is duly affixed 
thereto and the instrument is the · act and deed of said Agency. 

IN WITNESS WHEREOF, I have hereunto set my hand and offici al seal 
at Orlando , in the County of Orange and State of Florida, this the day of 
________ , 199 

Notary Public , State of Flor ida 

(NOTARIAL SEAL) My Commission expires : 
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SCHEDULE "A" 

THE WARRANTY DEED AND BILL ' OF SALE BETWEEN CITY OF ORLANDO AND ORLANDO 
UTILITIES COMMISSION, GRANTORS, AND FLORIDA MUNICIPAL POWER AGENCY, GRANTEE 

DESCRIPTION 

STANTON ENERGY CENTER UNIT TWO SITE 

Main Generator Site 

That part of: The Southeast 1/4 of Section 13, Township 23 South, Range 31 
East, Orange County, Florida, described as follows: 

From the Northeast corner of the Northeast 1/4 of Section 24, Township 23 
South, Range 31 East, Orange County, Florida, run South 00 degrees 02 minutes 
43 seconds West 30.11 feet along the East boundary of, said Northeast 1/4 to a 
poi nt on the Easterly pro 1 ongat i on of the Stanton Energy Center control 
baseline as presently monumented by a 4" x 4" concrete monument marked "HVCM 3" 
(having plant site coordinates of North 1,507,500.00 and East 445,300.00) and 
4" x 4" concrete monument marked "HVCM 4" (having plant site coordinates of 
North 1,507. 500.00 and East 447,700.00); thence run West 447.08 feet along said 
Easterly prolongation to said 4" x 4" concrete monument marked "HVCM 4"; thence 
cont i nue West 797'.25 feet along said Stanton Energy Center control basel ine; 
thence run North 515.00 feet for the POINT OF BEGINNING: thence run West 852.75 
feet; thence run North 244.00 feet; thence run East 852.75 feet; thence run 
South 244.00 feet to the POINT OF BEGINNING. 

CONTAINING: 4.38 acres, more or less. 

Cooling Tower Site 

That part of: The Northeast 1/4 of Section 24, Township 23 South, Range 31 
East, Orange County, Florida, described as follows: 

From the Northeast corner of the Northeast 1/4 of Section 24, Township 23 
South, Range 31 East, Orange County, Florida run South 00. degrees 02 minutes 43 
seconds West 30.11 feet along the East boundary of said Northeast 1/4 to a 
point ' on the Easterly prolongation of the Stanton Energy Center control 
baseline as presently monumented by a 4" x 4" concrete monument marked "HVCM 3" 
(having plant site coordinates of North 1,507,500.00 and East 445,300 . 00) and a 
4" x 4" concrete monument marked "HVCM 4" (having plant site coordinates of 
North 1,507,500.00 and East 447,700.00); thence run West 447 . 08 feet along said 
Easterly prolongation to said 4" x 4" concrete monument marked "HVCM 4"; thence 
continue West 250.00 feet along said POINT OF BEGINNING: thence continue South 
450.00 ' feet; thence run East 390.00 feet; thence run North 450.00 feet; thence 
run West 390.00 feet to the POINT OF BEGINNING. 

CONTAINING: 4.29 acres, more or less. 



Debt 

Equity 

Total 

EXHIBIT N 

CALCULATION ·OF CAPITAL CHARGE RATE 

BALANCE 
(l,000) 

COST OF 
CAPITAL 

RATIO 
(%1 

RATE 
(%1 

RATE OF 
RETURN 

(%1 

Notes : The capital charge rate utilized will be the overall rate of return as 
approved by the Orlando Utilities Commission in the annual rate adequacy 
study. Any rate change will coincide with the eff~ctive date of the rate 
adequacy study. . 

; 



EXHIBIT 0 

CLOSING CERTIFICATE 

I, ____ --,-___ of OUC/FMPA do 

hereby certify that all representations and warranties of OUC/FMPA contained 

in Paragraphs 2. 01/2.02 of the Participation Agreement are true and corr ect 

as of the date hereof. 

WITNESS my hand and seal of OUC/FMPA this ___ day of 

_______ , 199_ 

(SEAL) 

• 
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EXHIBIT P 

Florida Municipal Power Agency 
7201 Lake Ellenor Drive 
Orlando, FL 32809 

Re: Stanton Energy Center Unit Two Generation Project Parti.cipationAgreement 

Gentlemen: 

We have acted as counsel on behalf of the Orl ando Ut il it i es Corruni ssi .on (OUe) , a 
statutory corrunissiqn under the laws of the State of Florida in connection with an 
agreement enti tl ed Part ici pat i on Agreement between the Orl ando Uti 1 it i es Corruni ssi on 
and Florida Municipal Power Agency for the Joint ownership of the Curtis H. Stanton 
Energy Center Unit Two Generation Project, dated as of , 199 __ , with 
Exhibits A through Z, inclusive ("the Participation Agreement"). We have 
participated in the review of the Participation Agreement for OUC and in all 
proceedings in connection therewith on behalf of OUC before OUC's governing body. 

Based upon our familiarity with these transactipns and the affairs of OUC 
generally, we are of the opinion that: 

(i) OUC is a statutory corruni ssi on of the State of Flori da dul y organized, 
validly existing and in good standing under the laws of the State of 
Fl ori da and has the power, authori ty and 1 ega 1 abi 1 i ty to execute and ) 

(ii) 

(iii) 

deliver the Participation Agreement and to perform its obligations 
thereunder and to carryon its business as it is now being conducted and 
as it is contemplated by the Part i ci pat i .on Agreement . OUC, as a part of 
the government of the City .of Orlandc, tcgether with the City .of Orlandc 
helds title te the undivided .ownership interest in the Preject te be owned 
by the City of Orlande (as defined in the Participaticn Agreement) asset 
forth in the Participation Agreement. 

The Participation Agreement has been duly and val idly authcrized by all 
necessary action on the part .of OUC and, te the extent necessary, by the 
City Council .of the City .of Orlandc, and has been duly executed and 
del ivered by OUC, and assuming due authcrizatien, executien and del ivery 
of the Participation Agreement by FMPA censtitutes a · iegal, valid and 
binding ebligatien .of OUC enfcrceable in acccrdance with its terms subject 
to the further provisiens .of this letter. 

All requisite· governmental and regul atcry apprcval sand ccnsents fer the 
executi en and delivery by OUC .of the Parti ci pat i .on Agreement and the sale 
and conveyance by OUC .of the prcperty tc be scld and ccnveyed by it 
thereunder have been obtained. All requisite gcvernmental and regulatcry 
appreva 1 s and consents fcr the perfermance by OUC .of the Parti ci pat i .on 
Agreement have been .obtained except fcr such approvals and censents 
related tc the constructien, eperaticn or dispcsal .of the Prcject as are 
nct yet required to have been .obtained. 
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(iv) The execution, delivery and performance by oue of the Participation 
.Agreement will not contravene any law or any governmental rule, regulation 
or order appl icable to oue or its properties, the statutory authority of 
the Orlando Utilities Commission or the Charter of the City of Orlando, 
and wi 11 not contravene the provisions of or constitute a default under 
any contract, resolution or instrument to which oue is a party or by which 
oue is bound. 

(v) To our knowledge, there are no actions, suits, inquiries, investigations 
or proceedings pending or, to our knowledge, threatened against or 
affecting oue before any court or administrative body or agency having 
jurisdiction over oue wherein an unfavorable decision, ruling or finding, 
in our opinion would materially affect the abil ity of oue to. perform its 
obligations under the Participation Agreement. 

(vi) To our knowledge, there are no petitions for referendum pending which, in 
our opinion, would materially affect the ability of OUC to perform its 
obligations under the Participation Agreement ."-

This opinion is subject to the following: 

(a) The enforceabil ity of the rights and remedies of any party to the 
Participation Agreement may be subject to, .or affected by, appl icable 
bankruptcy, insolvency, arrangement, reorganization, debt adjustment, 
moratorium or similar laws affecting the rights of creditors generally. 

(b) We ' express no opinion as to the specific remedy that any court or other 
tribunal may grant, impose or render and, in particular, we .express no 
opinion as to the availabil ity of equitable remedies, as such, for the 
enforcement of the Participation Agreement. 

We are furnishing this letter to you pursuant to paragraph 3.08{d) of the 
Participation Agreement between the Orlando Utilities Commission and FMPA solely for 
the use of FMPA, and it may not be rel ied upon by any other person for any other 
purposes . 

Sincerely yours, 

GURNEY AND HANDLEY, P.A. 
By: 
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EXHIBIT 0 

Orlando Utilities Commission 
Post Office Bcix3193 . 
Orlando, . Florida : 32802 

Re : Curtis H. Stanton Energy Center Unit Two Part i ci pat i on Agreement 

Gentlemen: 

We have acted as general coun.sel on behalf of Florida Munic i pal Power . Agency 
("FMPA") in connect i on with an Agreementent i t1 ed Parti ci pat i oriAgreement between 
the Orlando Utilities Commission and Florida Municipal Power Agency · for the Joint 
Ownership of Curtis H. Stanton Energy Center Unit Two Generation Project,. dated as 
of , 199_, with Exhibits A through Z, inclusive ("the Participation 
Agreement") and the related FMPA Member Contracts. We have part i ci pated in the 
review of the Participation Agreement for FMPA and in all proceedings in connection · 
therewith on behalf of FMPA before . FMPA's governing body. - . 

• 
Based on our famil i arity with these transactions and the affairs of FMPA 

generally, we are of the opinion that : 

(i) FMPA is a legal entity duly organized, Validly existing and in good 
standi ng under the 1 aws of the State of Flori da and has the power and 
authority to execute and del iver the Participation Agreement and the FMPA 
Member Contracts, to perform its obl igations thereunder and to carryon 
its busi ness as it .i snow bei ng conducted and as it is contemplated by the 
Participation Agreement and the FMPA Member Contracts to be conducted in 
the future. FMPA has the requi si te aut hod ty to own the undi vided 
ownership interest in the Project as set forth in the Participation 
Agreement. 

(i i) The Part i ci pat i on Agreement and each of the FMPA Member Contracts have 
b.een duly and val idly authorized,. executed and del ivered by FMPA, and 
assumi ng due authori zat ion, execution and deli very of the Parti ci pat ion 
Agreement by OUC and the FMPA Member Contracts by the FMPA Participating 
Members constitutes valid and binding obligations of FMPA enforceable in 
accordance with their terms subject to the further provisions of this 
1 etter. 

(iii) 

(i v) 

No further approval, authorization, consent or order of any board . or body 
(public or private) is legally required for the performance by FMPA of its 
obligations under the Participation Agreement and the FMPA Member 
Contracts . 

The execution, del ivery and performance by FMPA of the Participation 
Agreement and each of the FMPA Member Contracts will not contravene any 
law, or any governmental rule, regulation or order applicable to FMPA or 
any of its properties and do not and will not contravene the provisions of 
or constitute a default under any contract, resolution or instrument to 
which FMPA is a party or by which FMPA is bound. 
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(v) To our knowledge, there are no actions, suits, inquiries, investigations 
or proceedings pending or to our knowledge threatened against or affecting 
FMPA before any· court or administrative body or agency having jurisdiction 
over FMPA, which in our opinion, would materiallY affect the ability of 
FMPA to perform its obl igations ·under the Participation Agreement or any 
and FMPA Member Contract. 

(vi) To our knowledge, there .are no petitions for referendum pending which, in 
our opinion, would materially affect the abil ity of FMPA to perform its 
obligations under the Participation Agreement or any FMPA Member Contract. 

This opinion is subject to the following: 

(a) The enforceability of the rights 
Participation Agreement and any FMPA 
affected by, appl i cabl e bankruptcy, 
tion, moratorium or similar laws 
generally. 

and remedies of any · party to the 
Member Contract may be subject to, or 
i nso 1 vency, arrangement, reorgani za-
affectingc the . rights of creditors 

(b) lie express no opinion as to the specific remedy that any court or other 
tri buna 1 may grant, impose or render and, in part i cul ar, we express no 
opinion as to the availability of equitable remedies, as such, for the 
enforcement of the Participation Agreement or any FMPA Member Contract 
including but not limited to the remedy of specific performance. 

(c) All capital ized terms used herein shall have the same meaning as in the 
Participation Agreement unless the context clearly indicates otherwise. 

lie are furnishing this letter to you pursuant to paragraph 3.08(d} of the 
Participation Agreement between the Orlando Utilities Commission and FMPA solely for 
the use of the Orl ando Util ities Commission, and it may not be rel ied upon by any 
other person for any other purposes. 

Sincerely yours 

MOORE, IIILLIAMS, BRYANT, PEEPLES & GAUTIER 

By: 
FREDERICK M. BRYANT For the Firm 



EXHIBIT R-I 

FLORIDA MUNICIPAL AGENCY (FMPA) 

VARIABLE COST (COAL) INVENTORY -··QUANTITY RECONCILIATION AND SETTLEMENT (1) 
FOR MONTH OF JUNE 1983 

100% FMPA' S OWNERSHIP SHAHE 135%) 

INVENTORY BEGINNING 
OF MONTH 

COAL DELIVERED 
TOTAL AVAILAB LE 
COAL BURNED 
INVENTORY END OF MONTH 

QUANTITY DIfFERENCE: 

ACTUAL SHARE BURNED (2) 

OWNERSHIP SHARE BURNED 

DUE TO (fROM) OUC (3) 

NOTES: 

QUANTITY 
(TONS 

(A) 

2,234 

7.000 

9,234 

§....Z1.Q 

£...ill 
-

UNIT 
PBICE 

(B) 

$52.100 

56 .000 

55.056 

55.056 

55 .058 

. VALUE 
(C) 

$116,391.40 

.292.000.00 

508,391.40 

369.976.32 

138.415.08 

QUANTITY 
(TO~Sl 

(D) 

781. 9 

2.450 .0 

3,231 .9 

2.3.5.l..Q . 

879.9 

2,544.2 

2,352.0 , 

ill..1 

(1) Numbers shown on this exhibi t are for example purposes only and relate to coal 
inventory. 

(2) Line 7 on Exhibit R-3 times Line 4, column (A) on Exh ibit R-l. 
(3) Line 6 minus Line 7 

UNIT 
eRICE V8kUE 
. (E) (f) 

$52 . 100 $ 40 , 736.99 

56.000 137,200.00 

55 .056 137.200.00 

55 .056 129,~91 , Zl 

55.058 48.445.28 

55 .056 $ 10,581.76 



· EXHIBIT R-2 

FLORIDA POWER MUNICIPAL POWER AGENCY (FMPA) 

VARIABLE COST (COAL) INVENTORY - PRICE RECONCILIATION AND SETTLEMENT (1) 

FOR MONTH OF JUNE 1983 

1. Next Month's Average Delivered Price 

2. Current Month's. Average Burn Price 
(From Exhibit R-I, Li ne 4, Column B) 

3. Difference - Increase 

4. 

5. 

(Decrease) (Line 1 minus Line 2) 

Quantity due to (from) OUC in Current M~nth 
(From Exhibit R-I, Line 8, Column D) 

Payment to (from) OUC (Line 3 times Line 4) 
(Rounded to Nearest Penny) 

$ 56 . DOD/Ton 

$ 55 . 056/Ton 

S 0.944/Ton 

192.2/Tons 

$ 181.44 

Note: (1) Numbers shown on this exhibit are for example purposes only and 
relate to coal inventory . 



1. 

2. 

3. 

4. 

5. 

6. 

7. 

EXHIBIT R-3 

VARIABLE COST ALLOCATION RATIO (1) 

FOR MONTH OF JUNE 19B3 

Project Gross Output 259 , 200 ;000 KWH 

Gross Output Adjusted 
for Transformer Losses 256,608,000 KWH 

Main Station Service Energy 25,920,000 KWH 

Station Service Energy 
Adjusted for Transformer 
Losses 26,182,000 KWH 

Net Energy Out "of the Project 230,426,000 KWH 
(Line 2 minus Line 4) 

Actual net Energy Out of 
the Project for FMPA 87,239,000 KWH 

Vari"able Cost Allocation 
Ratio (Line 6 divided by 0.3786 
line 5) 

Metered 

Calculated 

" Metered 

Calculated 

Cal culated 

From Dispatch 

Calculated 

Note : (1) Numbers shown on this exhibit are for example purposes only . 



EXHIBIT S 
MONTHLY ALLOCATION OF GENERAL AND ADMINISTRATIVE EXPENSES 

ALLOCABLE GENERAL 'AND ADMINISTRATIVE EXPENSES' 

1. Administrative and General Salaries 
(Account 920)* 

2. Office Supplies and Expenses (Account 921)* 

3. Administrative Expenses Transferred (Credit) 
(Account 922)* 

4. Outside Services (Account 923)* 

5. Employee Pensions and Benefits (Account 926)* 

$_---

$_---

$-~--

$,----

$,----

6. ' Miscellaneous General Expense (Account 930.2)* $, ____ _ 

7. Allocable General and Administrative Expenses* $, ____ _ 
(Sum of Lines 1 through 6) 

ALLOCATION OF GENERAL AND ADMINISTRATION EXPENSES 
8. Number of OUC Employees - Electric Operations 

9. Number of OUC Employees - Water Operations 

10. Number of OUC Employees - Customer Accounting 

II. Number of OUC Employees - General and Administrative 

12 . TOTAL 

13 . Basis for Allocation 
(Line 8 plus Line 9 plus Line 10) 

14. Allocable Basis - Number of SEC Employees divided by ' 2 

15. Allocable to SEC Unit No.2 (Line 14 divided by Line 13) 
(Express as a Decimal) 

16. General and Administrative Expenses Allocable to ~$ ____ _ 
SEC Unit No . 2 (Line 7 times Line 15) 

17 . FMPA's Ownership Share (expressed as a decimal) 

18 . FMPA's Monthly General and Administrative 
Expenses (Line 16 times Line 17) , ' 

* General and Administrative expenses from joint 
ownership agreements are to be excluded . 



EXHIBIT T 

ALLOWANCE FOR FUNDS USED DURING CONSTRUCTION 

The rate for calculating . the allowance for funds used during construction shall be 
the Capital Charge Rate calculated in Exhibit N through the Convnercial . Operation 
Date. 

) 
/ 



EXHIBIT U 
USER CHARGE 

APPLICABLE TO EXTERNAL FACILITIES (1)(2) 

Depreciable Plant Balance excluding AFUDC (cost of property 
as defined in Uniform System of Accounts and maintained on 

External 
Facil iti es 

books of OUC). 1.$ ____ _ 

Monthly Depreciation Rate (1/12 of annual rate used by 
OUC based on straight line depreciation over the 
estimated service life of the facilities, subject 
to audit for reasonableness by QUC's ·independent 
auditors). (3) .. £2.% ___ _ 

Monthly Depreciation Expense 
(line 1 times Line 2 divided by 100) (3) "'$_'--__ _ 

Net Pl ant Balance (Depreci abl e Pl ant Ba 1 anc.e as 
defined in (1) above less accumulated depreciation on 

. Depreciable Plant Balance using the rate used in 
Line 2 above, plus land and other non -depreciable plant.) ~$ ____ _ 

Capital Charge Rate (1/12 of the annual rate as computed 
in Exhibit N)% !2. ____ _ 

Capital Charge (Line 4 times Line 5 divided by 100) . "'$ ____ _ 

r10nthly User Charge appl icabl e to the facil iti es ~$ ____ _ 
(Line 3 plus Line 6) 

,_ Net Revenue from Third Party use of the External Facilities "'$ ____ _ 

.. Net Monthly User Charge applicable to the . facilities 
(Line 7 minus Line 8) 

Allocation Factor to Stanton Unit #2 (decimal) 

FMPA's Ownership Share (percent) 

FMPA's Monthly User Charge 
(Line 9 times line 10 times 11 divided by 100) 

$ 

% 

$ 

;TES: 1. It is assumed that the cost of decommissioning the facilities will be 
equivalent to the salvage value of the facilities. 

2. The User Charge will be coinputed annually following the completion of the audi o 
of the fi sca 1 year fi nanci a 1 report. Monthly user charges wi 11 be one-twe 1ftl 
(1/12) of the annual amount to be billed on a calendar year basis. 

3. Monthly depreciation expense shall cease to be included in this calculation whe: 
the accumulated depreciation expense determined pursuant to this calculatio: 
equals 100% of depreciable plant (Line 1). 



EXHIBIT V 

CERTIFICATE OF SUBSTANTIAL COMPLETION 

The . undersigned Engi neer, res'ponsi b 1 e for Construction Management, and the 
undersigned Project Manager, do hereby certify that: 

The construction of C. H. Stanton Energy Center .Unit #2 is substantially 
complete as of . , 199_. The · date of Substantial 
Completion is the date when construction is sufffcientiy completed · in 
accordance with plans and specifications so that the Project can be utilized 
for the purpose for whi ch it was intended. 

The Project has . been constructed in accordance w.i th Prudent Uti 1 i ty 
Practice. 

• 
The Project Construction is in substantial conformance with all plans and · 
specifications issued by the design engineer. 

Dated this __ day of _________ _ 199_ 

PROJECT MANAGER ENGINEER 

nTLE TITLE 

, . . 



EXHIBIT W 

USER CHARGE 

APPLICABLE TO REPLACEMENT PROPERTY UNITS (1)(2) 

1. DepreciaQle Plant Balance for excluding AFUDC 
(cost of property as defined i.n Uniform System 
of Accounts and maintained on books of OUC). 1-$ _____ _ 

2. Monthly Depreciation Rate (1/12 of annual rate used 
by OUC based on straight line depreciation over the 
estimated service life of the facilities, subject 
to audit for reasonableness by OUC's independent 
auditors). (3) I2.% ____ _ 

3. Monthly Depreciation ~xpense 
. (Line 1 times ~ine 2 divided by 100) (3) 1-$ ____ _ 

4. Net Plant Balance (Depreciable Plant Balance as defined 
in (1) above less accumulated depreciation on 
Depreciable Plant Balance using the rate used in (2) above) ~$ _____ _ 

5. Capital Charge Rate (1/12 of annual rate as computed 
in Exhibit N) .!!!.% ____ _ 

6. Capital Charge (Line 4 times Line 5 divided by 100) $ 

7. Monthly User Charge applicable to facilities 
«Line 3 plus Line 6) times the nameplate rating 
of .SEC Unit 2 divided by the sum of the nameplate 
ratings of all units of the Stanton Energy Center 
Site applicable to replacement property units) 

$ 

8 . FMPA's Ownership Share % 

9. FMPA's Monthly User Charge 
(line 7 times Line 8 divided by 100) $ 

NOTES: 1. It is assumed that the cost of decommissioning the replacement property 
unit will be equivalent to the salvage value of replacement property 
unit components. 

2. The User Charge will be computed annually following the completion of 
the audit of the fiscal year financial report. Monthly user charges 
will be one-twelfth (1/12) of the annual amount to be billed on a 
calendar year basis 

3. Monthly depreciation expense shall cease to be included in this 
calculation when the accumulated depreciation expenses determined 
pursuant to this calculation equals 100% of depreciable plant (Line 1) . 



EXHIBIT X 

USER CHARGE APPLICABLE TO INVENTORY 

1. Inventory Value-
13 Month Roll ing Average (Account 154) 

2. Capital Charge Rate (1/12 of annual rate 
as computed in Exhibit N) 

3. Monthly Service Charge 
((line 1 times Line 2 divided by 100) 
divided by ·sum of number of generating 
units capable of util izingthe Inventory)) 

4. FMPA's Ownership Share 

5. FMPA's Monthly Service Charge 
(Line 3 times Line 4 divided by 100) 

s 
% 

s 

% 

s 



EXHIBIT Y 
FORM OF OPINION OF COUNSEL 

TO FMPA PARTICIPATING MEMBERS 

Page 1 of 2 

___ ----------, 199_ 

(Introductory Text to be Supplied) 

1. (FMPA Participating Member) (the "Participant") is a public agency as defined 
in Section 163.01(3)(b), Florida Statutes, as amended, and an electric utility as 
defined in Section 361.11(2), Florida Statutes, as amended, duly created and validly 
existing pursuant to the constitution and statutes of the State of Florida with the 
legal right to carryon the business of its electric utility or integrated utility 
system as currently being conducted and to perform its . obl igations under the Power 
Sales Contract, dated as of , entered into between FMPA and the 
Participant (the "Power Sales Contract"), the Project Support Contract, dated as of 
.,-__ ,...--::--,..,. ,...---.,.-:;-:-_' entered into between FMPA and the Participant (the "Project 
Support Contract"), and Interlocal Agreement Creating the Florida Municipal Power 
Ag·ency, as amended (the "Interlocal Agreement"). 

2. Each of the ·Power Sales Contract, Project Support Contract and the Interlocal 
Agreement has been duly authorized, executed and delivered by the Participant. 

3. Nei ther the Part i ci pant's execution and del i very of the Power Sal es Contract, 
the Project Support Contract and the Interlocal Agreement, compliance by the 
Part i ci pant therewi th nor the consummation · of the transactions contemplated thereby, 
i ncluding, without limitation, the Participant's payment of amounts in respect of 
,~onthly Power Costs, Monthly Transmission · Costs and Project Support Payments, as 
defined and provided for in the Power Sales Contract and. Project Support Contract, 
will confl i ct with or constitute a breach of or default under the terms of any 
constitutional provision or statute of the State of Florida, the Participant's (add 
local ordinance, charter and/or bylaws as appropriate), any administrative rule or 
regulation of the State of Florida or of any bond · or note, resolution, indenture, 
judgment, decree, order, license, permit, franchise, contract, debt instrument, 
agreement or instrument to which the Participant is subject or by which it or any of 
its properties is bound, or result in the creation or imposition of any lien, charge 
or other securi ty interest or encumbrance of any nature whatsoever upon any of the 
properties or assets of the Participant, except as expressly provided by the Power 
Sales Contract, the Project Support Contract or the Bond Resolution adopted by FMPA on 

4. There is no action, suit, proceeding, inquiry or investigation by or before 
any court, governmental agency. pub 1 i c board or body pendi ng or, to the best of our 
knowledge, threatened against the Participant or its electric utility or i.ntegrated 
utility system which (a) affects or seeks to prohibit, restrain or enjoin the 
Participant from entering into or complying with the obligations contained in the 
Interlocal Agreement, the Power Sales Contract or Project Support Contract, including 
the payment obl igations to FMPA contained therein, or (b) in any way affects or 
questions the validity or enforceability of those agreements, nor, to the best of my 
knowledge, is there any basis therefor (other than described). 
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5. The rates charged by the Participant to its 'electric customers are established 
by (name of body) and are not subject to regul ation by any other authority of the 
State of Florida, including any local auth9rity, other than (described) . 

6. Ex'cept for the author.ization of the governing body of the Participant, which 
has been fully obtained, no other approval, authorization, cons.erit or order of, or 
fil ing or regi strati on with, any governmental au'thority, 1 egi 51 ative body , board, 
agency or commission having jurisdiction or any other person or entity is required for · 

. the execution and delivery by the Participant of the Power Sales Contract, the Project 
Support Contract or the Interlocal Agreement, or the performance by the Participant of 
its obligations thereunder. ' 

Insofar as the foregoing opinions relate . to the enforceability of any 
instrument, such opinions are subject to applicable bankruptcy, insolvency, 
mora tori urn, reorganizati on or other simil ar 1 aws affecti ng creditors I rights 

generally, and no opinion is being rendered as to the availability of any specific , 
remedy, including specific performance or other equitable ·remedies. 

A copy of this opinion is being delivered to the Orlando Utilities Commission 
.and it may rely on this opinion as fully as though it were addressed directly to the 
Orlando Utilities Commission. 

Respectfully submitted, 
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EXHIBIT Z 

FORM OF OPINION OF GENERAL COUNSEL 

TO FMPA, BONO COUNSEL -TO FMPA OR SPECIAL 

(IntroduCtory Text to be Supplied) 

1. Under the Constitution and general laws of the State of Florida, each 
of the Participants has full power and authority to enter into and perform its 
obligations under its respective Power Sales Contract and Power Support Contract. 

2. Under the Constitution and general laws of the State of Florida, the 
Contract entered into by each Participant constitutes the legal, valid and 
binding obligations of such Participant each enforceable in accordance with its 
terms. - - -

3. The execution and delivery by each of the Participants of the Contract 
the performance by each of the Participants of its obligations thereunder and the 
consummation of the transactions contemplated therein, will not violate any 
constitutional provision or any of the general laws of the State of Florida. 

4. Except for the authorization of _the governing body of the Participant 
or any other local governmental authority as to which we express no opinion, no 
other approval, consent or order of, or filing with any governmental authority of 
the State - of Florida, is required for the execution and delivery by each 
Participant of the Contract, or the performance by each Participant of its 
obligations thereunder. 

In rendering the foregoing oplnlon, we have made no investigation of, and 
do not express any opinion with respect to, the following as they may relate to 
the val id and binding nature of such Contracts and and performance by each 
Participant thereunder: (i) the legal existence or formation of any Participant 
or the Incumbency of any official or officer thereof, (i.iJ the charter, by laws 
or other governing instrument of any Participant, (iii) any local or special acts 
or any ordinance, resolution or other proceedings of any Participant, including, 
without limitation, any proceedings relating to the negotiation or authorization 
of any such Contract or the execution, delivery or performance thereof, (iv) any 
bond resolution, indenture, contract, debt instrument, agreement or other 
instrument (other than such Contracts and or any governmental order, regul ati on 
or rule of or applicable to any Participant, (v) any judicial order, judgment or 
decree in a proceeding to which any Participant is a party (other than any 
judicial order, judgment or decree involving specifically the Contract with a 
Participant), or (vi) any approval, consent, filing, registration or 
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authorization by or with. any regulatory authority or other governmental or public 
agency, authority or person which may be . or has been required for the 
authori zat ion , execut ion, del i very · or · performance by aflY Parti ci pant of the 
Contract except as set ·forth in paragraph 4 above . We have assumed, without 
independent investigation, that . each such ·Contract has been duly authorized , 
executed and del ivered by the Particip·ant party thereto. 

The opinions set forth above, insofar as they relate to the enforceabil ity 
of the Contracts , . are subject . to the .effect of, and restri cti ons and 1 i.mitat ions 
imposed · by or . resulting from, bankruptcy, insolvency, debt · a.djustment, 
moratorium, reorganization or other similar laws affecting creditor's rights and 
judici al discretipn, the valid exercise of the sovereign police powers of the 
State of Florida and of the constitutional power of the United States of America. 

By use of the word ".enforceable" in· this opinion, we are not rendering any 
opinion as to the avai.labil ity of any r emedy in the nature of specific 
performance or any other equitable remedy . 

Very truly yours , 



RESOLUTION 91-B3 
FMPA BOARD OF DIRECTORS 

June 26, 1991 

A RESOLUTION OF THE BOARD OF DIRECTORS OF FLORIDA 
MUNICIPAL POWER AGENCY (I) APPROVING THE STANTON II 
PROJECT REVENUE BOND RESOLUTION; (II) AUTHORIZING THE 
ISSUANCE OF BONDS IN AN AMOUNT NOT EXCEEDING $275,000,000 
PURSUANT TO SAID BOND RESOLUTION; (III) TAKING CERTAIN 
OTHER ACTIONS; AND (IV) PROVIDING AN EFFECTIVE DATE. 

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE FLORIDA 
MUNICIPAL POWER AGENCY: 

SECTION 1. AUTHORITY FOR THIS RESOLUTION. This Resolution 
is adopted pursuant to the provisions of Chapter 361, Part II, 
Florida Statutes, as amended, 'Chapter 163, Part I, Florida 
Statutes, as amended, and Chapter 166, Part II, Florida Statutes, 
as amended (collectively, the "Act"). 

SECTION 2. DEFINITIONS. When used in this Resolution, 
capitalized terms shall have the same meaning as that specified in 
the Stanton II Project Revenue Bond Resolution attached hereto as 
Exhibit A unless otherwise provided herein or unless the context 
clearly requires otherwise. 

SECTION 3. FINDINGS. 
declared as follows: 

It is hereby found, determined, and 

3.01. Florida Municipal Power Agency ( "FMPA") was formed 
pursuant to the Interlocal Agreement creating the Florida Municipal 
Power Agency, as amended (the "Interlocal Agreement"), and the 
findings, determinations and declarations made in the preambles 
thereof are hereby reaffirmed and ratified. 

3.02. FMPA was created to, among other things, provide a 
means for the Florida municipal corporations and other entities 
which are members of FMPA to cooperate with each other on a basis 
of mutual advantage to provide electric capacity and energy. 

3 . 03 . FMPA is authorized by the terms of the Act and the 
Interlocal Agreement, among other things (i) ' to plan, finance, 
acquire, construct, reconstruct, own, lease, operate, maintain, 
repair, improve, extend or otherwise participate jOintly in any 
electric power supply project or projects or to acquire an interest 
in any such project or facilities; (ii) to issue its bonds, notes 
or other evidences of indebtedness to pay all or part of the cost 
of acquiring joint electric power supply projects; and (iii) to 
exercise all other powers which have been or may be granted to FMPA 
under the laws of the State of Florida which may be necessary and 
prope r to further the purposes of FMPA. 



3.04. It is necessary and desirable and in the best interests 
of FMPA, the Project Participants and the residents of the State 
to whom the Project Participants furnish, supply or distribute 
electrical energy that FMPA issue Bonds pursuant to the Stanton II 
Project Revenue Bond Resolution to be adopted by the Board of 
Directors of FMPA relating to the Stanton II Project (the "Bond 
Resolution") and one or more .Supplemental Resolutions adopted from 
time to time by FMPA supplementing such Bond Resolution to finance 
the costs of the Stanton II Project and the Board of Directors of 
FMPA desires to approve the terms of and authorize the execution 
and delivery of the Bond Resolution. 

SECTION 4. APPROVAL AND AUTHORIZATION OF EXECUTION OF THE 
BOND RESOLUTION. The terms of the Bond Resolution, in the form 
annexed hereto as Exhibit A, are hereby expressly approved and the 
Bond Resolution is hereby adopted. 

SECTION 5. AUTHORIZATION OF ISSUANCE OF BONDS. There is 
hereby authorized to be issued pursuant to the terms of the Bond 
Resolution, in the form annexed hereto as Exhibit A, Bonds in an 
amount not exceeding $275,000,000, which Bonds shall bear a rate 
or rates of interest to be determined by further resolution of the 
Board of Directors of FMPA, which shall not exceed the maximum rate 
authorized by law. 

SECTION 6. DESIGNATION OF AUTHORIZED OFFICERS OF FMPA. The 
Chairman and Vice Chairman of FMPA, the Secretary-Treasurer, the 
Assistant Secretary-Treasurer, the General Manager and the 
Controller are each hereby designated as Authorized Officers of 
FMPA for the purpose of executing and delivering the Bond 
Resolution and taking any other actions authorized by this 
Resolution. 

SECTION 7. FURTHER ACTIONS. Each Authorized Officer of FMPA 
is hereby authorized and empowered (i) to execute and deliver the 
Bond Resolution, (ii) to commence proceedings for the validation 
of the Bonds, and in connection therewith to file the Bond 
Resolution and all other necessary and pertinent documents with the 
validating court, and (iii) to execute and deliver, in. the name of 
and on behalf of FMPA such other documents, certificates or papers, 
not specifically referred to in this Resolution, as are required 
or contemplated by the provisions of the Bond Resolution and take 
all such further action as may be necessary or desirable in 
carrying out the terms and provisions of the the Bond Resolution. 

SECTION 8. RESOLUTION TO CONSTITUTE CONTRACT. In 
consideration of the purchase and acceptance of any and all of the 
Bonds authorized to be issued pursuant to the Bond Resolution, or 
Supplemental Resolutions, if any, adopted from time to time by FMPA 
and supplementing such Bond Resolution, by those who shall hold the 
same from time to time (the "Holders"), the Bond Resolution shall 
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be deemed to be a·nd shall constitute a contract between FMPA and 
the Holders from time to time of the Bonds. The covenants and 
agreements herein set forth to be performed by FMPA shall be solely 
for the benefit, protection and security of the Holders of the 
Bonds .. 

SECTION 9. SEVERABILITY. If .any one or more provisions cif 
this Resolution should be determined by a court of . competent 
jurisdiction to be contrary to law, such provisions shall be deemed 
to be severable from the remaining provisions hereof and shall in 
no way affect the validity or enforceability of such remaining 
provisions. 

SECTION 10. EFFECTIVE DATE. This Resolution shall take 
effect immediately upon its adoption. 

APPROVED AND ADOPTED by the Florida Municipal Power Agency on 
June 26, 1991. 

FLORIDA MUNICIPAL POWER AGENCY 

///_~~ 
Chairman 

ATTEST: 

~-c</~Lfflb 
Secretary 

c:\wpSO\frnpa\stanton\boardres.bnd 
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STANTON II PROJECT REVENUE BORD RESOI1JTION 

Adopted June 26, 1991 

WHEREAS, Florida Municipal Power Agency (hereinafter 
referred to as "FMPA") has heretofore been duly organized as a legal 
entity under the laws of the State of Florida and is authorized and 
empowered, among other .things, (i) to plan, finance, acquire, con-
struct, reconstruct, own , lease, operate, maintain, repair, improve, 
extend or otherwise participate jointly in one or more electric 
projects; (ii) to issue its bonds, notes or other evidences of 
indebtedness to pay all or part of the costs of acquiring such elec-
tric proj ects;. and (iii) to exercise all other powers which may be 
necessary and proper to further the purposes of FMPA which have been 
or may be granted to FMPA under the laws of the State of Florida; and 

WHEREAS, FMPA has determined that the purchase Of an undi-
vided interest in those facilities described herein and designated as 
the Initial · Facilities is required to provide for a portion of the 
projected needs for Electric capacity and Electric Energy of certain 
of its members; and 

WHEREAS, FMPA will enter into the Participation Agreement 
between Orlando Utilities commission and Florida Municipal Power 
Agency for the Joint Ownership of curtis H. Stanton Energy Center 
Unit Two Generation Project with the Orlando Utilities commission 
("OUC"), pursuant to which FMPA will purchase a 15.9962% undivided 
interest in curtis H. Stanton Energy Center Unit Two Generation 
Proj ect (" Stanton unit No. 2"), and FMPA will be entitled to Electric 
Capacity and Electric Energy derived from those facilities and con-
tractual arrangements and agreements described herein and designated 
as the Stanton II Project; and . 

WHEREAS, FMPA will take or cause to be taken all steps nec-
essary for acquisition and construction of those facilities and con-
tractual arrangements and agreements described herein and designated 
as the Stanton II Project for the supply of Electric Capacity and 
Electric Energy to certain of its members and will sell the Electric 
Capacity and Electric Energy of the Stanton II Project pursuant to 
Power Sales Contracts described herein with such members: 

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of 
FMPA a s follows : 
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ARTICLE I 

DEFINITIONS AND -STATUTORY AUTHORITY 

101. Definitions. The following terms shall, for all 
purposes of the Resolution, have the following meanings: 

.Account or Accounts shall mean, as the case may be, each 
or all of the Accounts established in section 502. 

Accountant's Certificate shall . mean a certificate signed 
by an independent certified public accountant of recognized national 
standing or a firm of independent certified public accountants of 
recognized national standing, selected by FMPA, who maybe the 
accountant or firm of accountants who regularly audit the hooks of 
FMPA. 

I -

Accreted Value shall mean with respect to any Capital 
Appreciation Bonds (i) as of any Valuation Date, the amount set forth 
for such date in the ·Supplemental Resolution authorizing such Capital 
Appreciation .sonds and (ii) as of any date other than a Valuation 
Date, the sum of (a) the Accreted Value on the preceding Valuation 
Date and (b) the product of (1) a fraction, the .numerator of which is 
the number of days having elapsed from the preceding Valuation Date 
and the denominator of which is the number of days from such precede. 
ing Valuation Date to the next succeeding Valuation Date and (2) the ) 
difference between the Accreted Values for such Valuation Dates. For 
purposes of this definition, the number of days having elapsed from 
the preceding Valuation Date and the number of days from the preced-
ing Valuation Date to the next succeeding Valuat.ion Date shall be 
calCulated on the basis of a three hundred sixty (360) day year of 

. twelve (12) thirty (30) day months. 

Accrued Aggregate Debt service shall mean, as of any date 
of calculation, an amount equat to the sum of the amounts of accrued 
Debt Service with respect to all Series, calculating the accrued Debt 
Service with respect to each Series at an amount equal to the sum of 
(i) interest on the Bonds of such Series accrued and unpaid and to 
accrue to the end of the then current calendar month, and (ii) 
Principal Installments due and unpaid and that portion of the 
Principal Installment for such Series next due which would have 
accrued (if deemed to accrue in the manner set forth· in the defini-
tion of Debt Service) to the end of such calendar month. For pur-
poses of this definition, the principal and interest portions of the 
Accreted Value of any Capital Appreciation Bonds becoming due at 
maturity or by virtue of a Sinking Fund Installment and the principal 
and interest portions of the Appreciated Value of any Deferred Income 
Bonds becoming due at maturity or by virtue of a Sinking Fund 
Installment shall be included in the calculations of accrued and 
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unpaid and accruing interest or Principal Installl)lents in such manner 
and during suc'h period of time as is specified in the Supplel)lental 
Resolution authorizing such Capitai Appreciation Bonds or Deferred 
Income Bonds, as the case may be. 

Act shall mean the ' Constitution and laws of the State of 
Florida, includin~ particul~rly Chapter 163, Part I, as amended, 
Chapter 1'66, Part III, as amended, and Chapter ,361, Part II, as 
amended, Florida Statutes; 

Additional Bonds shall mean Bonds authenticated and deliv-
ered upon original issuance pursuant to section 204 and any Bonds 
thereafter authenticated and delivered in lieu of or in substitution 
for such Bonds pursuant to Article III or Section 406 or 
section 1106. ' 

Additional Facilities shall mean FMPA's ownership interest 
in, or rights .or obligation with respect 'to, ' one or more of the 
following: (1") any renewals, replacements, repairs, additions, bet-
terments, modifications or improvements, necessary, to keep the 
stanton II Project or any portion thereof in good operating condition 
or to prevent a loss of Revenues therefrom, (2) any additions, 
improvements, ' repairs and modifications to the stanton II Project or 
any portion thereof and any retirement or disposal of the Stanton II 
Project or any portion thereof required by any governmental agency ' 
having jurisdiction over the Stanton II Project or for which FMPA 
shall be responsible by virtue of any obligation of FMPA arising out 
of the participation Agreement, (3) capital costs incurred pursuant 
to actions taken under the Participation Agreement, whether required 
ot optional, (4) additional fuel inventory or any rights thereto for 
the Stanton II Project to the extent that sufficient funds are not 
available to pay the cost thereof in any Fund or Account hereunder, 
(5) any items consisting of Common Facilities and/or External 
Facilities under the Participation Agreement, which FMPA and OUC 
thereafter agree shall be owned in part by FMPA for the Stanton II 
Project, and , (6) any amounts relating for the stanton II Project 
which FMPA is required to pay to any third party or parties by reason 
of any judgment or order of any court, commission, bureau, board or 
regulatory authority of competent jurisdiction; provided, however, 
that Additional Facilities shall not include additional generating 
units or increases, if any, in the percentage of FMPA's undivided 
interest in stanton Unit No. 2 or the construction or acquisition of 
any transmission facilities. 

Aggregate Debt Service for any period shall mean, as of 
any date of calculation, the sum of the amounts of Debt Service for 
such period with respect to all Series; provided, however, that for 
purposes of estimating Aggregate Debt Service for any future period, 
(i) any variable Interest Rate Bonds shall be deemed to bear at all 
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times to the ·maturity thereof the Estimated Av erage Interest Rate 
appl icable thereto; (ii) any Put Bonds Outstanding during such period 
which a re secured as to p a yment of principal upon .tender prior . to 
maturity date by a Credit Facility shall ·be assumed to mature on the 
stated maturity date thereof, unless s uch Credit Facility expires 
within s ix months or less of the date of calculation in which case 
such put Bonds shall be assumed to mature on the expiration date of 
such Credit Facility; (iii) any such Put Bonds Outstanding which are 
not so secured by a Credit Facility shall be assumed to mature on the 
nex t date upon which the Holder thereof may require pi'lyment thereof 
or on which such Bonds are required to be tendered for payment; and 
(iv) . Extendible Maturity Bonds . outstanding during such period shall 
be deemed to mature on the later of the stated maturity date or the 
date to which such stated maturity date has been extended. For pur-
poses of this definition, the principal and interest portions of the 
Accreted Value of any Capital Appreciation Bonds becoming due at 
maturity or by virtue of a Sinking Fund Installment and the principal 
and interest portions of the Appreciated Value of any Deferred Income 
Bonds becoming due at maturity or by virtue of a sinking Fund 
Installment shall be included in the calculations of accrued and 
unpaid and accruing interest orPrincipal .Installments in such manner 
and during such period of time as is . specified in the Supplemental 
Resolution authorizing such Capital Appreciation Bonds or Deferred 
Income Bonds, as the case may be. 

Annual Budget shall mean the ·.annual budget, as amended or 
supplemented, adopted or in effect fora particular Fiscal Year as 
provided in section 709 . . 

Appreciated Value shall mean with respect to any Deferred 
Income Bonds (i) as · of any Valuation Date , the amount set forth for 
such date in the SUpplemental Resolution authorizing such ~ferred 
Income Bonds, (ii) as of any date prior to the Interest Commencement 
Date other than a Valuation Date, the sum of (a) the Appreciated 
Value on the preceding Valuation Date arid (b) the product of (1) a 
fraction, the numerator of which is the .number of days having elapsed 
from the preceding Valuation Date and the denominator of which is the 
number of days from such preceding Valuation Date to the next suc-
ceeding Valuation Date and (2) the difference between the Appreciated 
Values for such Valuation Dates, and (iii) as of any date art and 
after the Interest Commencement Date , the Apprecia.ted Value on the 
Interest Commencement Date. For purposes of this definition, the 
number of days having elapsed from the precedipg Valuation Date and 
the number of days from the preceding Valuation Date to the next suc-
ceeding Valuation Date shall be calculated on the basis of a three 
hundred sixty (360) day year of twelve (12) thirty (30) day months . 

- 4 -
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Authorized Newspaper shall mean a financial newspaper 
customarily published at least once a day for at least five days 
(other than legal holidays) in each calendar week, printed in the 
English languag.e · and of general circulation in the Borough of 
Manhattan, City and State of New York. 

Authorized Officer of FHPAshall mean any person or per-
sons designated by the Executive Committee or the Board .of FMPA by 
resolution to act on behalf of FMPA under the Resolution. The desig-
nation of such person or persons shall be evidenced by a written cer-
tificate containing the specimen signature of such person or persons 
and signed on behalf of FMPA by its Chairman. 

Board . shall mean ·the Board of Directors of FMPA, or if said 
Board shall be -abolished, the board, body, conunission or agency suc-
ceeding to the principal functions thereof or to whom the power and 
duties granted or imposed by the Resolution -shall be given by law. 

Bond or Bonds shall mean. any bond or bonds, note or notes, 
or other evidences of indebtedness (other than Subordinated Debt), as 
the case may be, authenticated and delivered under and pursuant to 
the Resolution. 

Bondho1der or Holder of Bonds or Ho1der shall mean any 
person who shall be the . registered owner of any Bond or Bonds. 

Bond Registrar shall mean the Trustee and any other bank 
or trust company organized under the laws of any state of the United 
States of AmeriCa or national banking association appointed by FMPA 
to perform the dut:ies of Bond Registrar enumerated in section 703. 

Capital Appreciation Bonds shall mean any Bonds hereafter 
issued as to which interest is payable only at the maturity or prior 
redemption of such Bonds. For the purposes of (il receiving payment 
of the Redemption Price if a Capital Appreciation Bond is redeemed 
prior tID maturity or (ii) computing the principal amount of Bonds 
held by the registered owner of a Capital Appreciation Bond in giving 
to FMPA or the Trustee any notice, consent, request, or demand pursu-
ant to the Resolution for any purpose whatsoever, the principal 
amount of a capital Appreciation Bond shall be deemed to be its 
Accreted Value. 

construction Costs shall have the meaning given to that 
term in the Participation Agreement. 
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Construction Fund shall mean the Construction Fund 
e stablished in Section 502. 

Contingency Requirement shall mean, at any date of calcu-
lation, with respect to the Contingency Account in the .Reserve and 
Contingency Fund, such amount as at the date of calculation shall 
have . been established by FMPA, and in connection with any ·.issuance of 
Bonds, ' as the Contingency Requirement in its Annual Budget which is 
then in effect. . 

Cost of Acquisition and construction shall mean all costs 
of planning, engineering, designing, financing, installing, con-
structing, acquiring and .placing in operation, or retirement or dis-
posalof, the Stanton II Project and which. shall include, but not be 
limited to, funds for: 

(1) interest accruing in whole or in part on Bonds 
prior to and during construction and for such additional 
period as FMPA may reasonably determine to be necessary in 
accordance with the provisions of the Resolution, including 
all amounts required by the Supplemental Resolution autho-
rizing a Series of Bonds to be paid from the proceeds of 
Bonds into the .Debt Service Account in · the Debt Service 
Fund; 

(2) the acquisition of fuel for the Stanton II 
Project; 

(3) allowance for working capital requirements of the 
Stanton II Project in such amounts as shall be deemed rea-
sonably necessary by FMPA; 

(4) the deposit or deposits required to be made under 
·the Resolution from the proceeds of Bonds into any fund or 
account established pursuant to the Resolution to meet Debt 
Service Reserve Requirements for Bonds; 

(5) the deposit or deposits required to be made under 
the Resolution from the proceeds of Bonds into any fund or 
account established pursuant to the Resolution' as a reserve ' 
for renewals, replacements and contingencies and retirement 
from service, salvage, discontinuance, sale or disposal of 
any facilities of the Stanton II Project, including resto-
ration of lands with respect thereto, or as a general or 
other reserve; 

(6) all federal, state and local taxes and payments 
in lieu of taxes required to be paid under the 
Participation Agreement or otherwise legally required to be 

-6-

94483.03.1053.01:12 

\ 
.J 

" 
f 

.J 



paid in connection with the acquisition and construction of 
the stanton II Project; 

(7) all costs and expenses relating to claims or 
judgments arising out of the acquisition, ' construction and 
operation of the stanton II Project; 

(8) all planning and development costs, engineering 
fees, contractors' fees, costs of obtaining governmental or 
regulatory permits, licenses and approvals, costs of real 
property, labor ,materials , equipment, 'supplies, training 
and testing costs, insurance premiums, legal and financing 
costs, administrative and general costs, and all other 
costs properly allocable to the acquisition and construc-
tion of the stanton II Project and placing the same in 
operation; 

(9) all costs and expenses relating to injury and 
damage claims arising out of the acquisition, construction 
and operation of the Stanton II Project; , 

(10) all costs incurred or associated with the sal-
vage, discontinuance and disposition or sale of properties 
required to be paid by FMPA in accordance with the 
Participation Agreement; 

(11) the costs and expenses, including the cost of 
credit enhancement, remarketing and other fiduciary fees 
and any similar fee for any of the Series of Bonds or issue 
of Subordinated Debt, and also including discounts to the 
underwriters or other purchasers thereof, if any, incurred 
in the issuance and sale of bonds, notes or other evidences 
of indebtedness from time to time issued, the proceeds of 
which have been or will be required to be applied to one or 
more purposes for which bonds could be issued. 

(12) all other costs incurred in connection with, and 
properly chargeable to, the acquisition and construction of 
the Stanton II Project in accordance with, or which consti-
tute construction cos'ts including any prepayment of operat-' 
ing expenses and participation fee required under the 
Participatibn Agreement; and 

(13) the payment of principal, premi~m, if any, and 
interest when due (whether at the maturity of principal or 
at the due date of interest ,or upon redemption) on notes or ' 
other evidences of indebtedneSs from time to time issued in 
anticipation of the issuance of Bonds, the proceeds of 
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which have been or will be required to be applied to one or 
more purposes for which Bonds could be issued. 

(14) all costs incurred in connection . with acquisi-
tion of clean air credits as defined in the Clean Air Act 
of 1990 . 

Prior to the Commercial Operation Date of Stanton ' Unit 
No. 2 (as defined in the . Power Sales Contracts) ,FMPA shall apply as 
a credit· against the Cost of Acquisition . andConstructionof the 
stanton II Project, to the extent not credited against Monthly Power 
Costs or Monthly Transmission Costs (as such terms are defined in the 
Power Sales contracts), all proper credits . thereto, . including, . with-
out limitation, all .receipts, revenues and other monies to the .extent 
received by it or credited to it under the Participation Agreement 
from 'insurance proceeds, condemnation awards, damages collected from 
contractors, subcontractors or others and proceeds fro~ the sale or 
other disposition of surplus property, all relating to Stanton Unit 
No. 2 and interest earned on investments held under the .Resolution 
and paid into or retained in the Construction Fund established 
thereunder. 

credit Facility shall mean an irrevocable letter of 
credit, surety bond, loan agreement, Standby Purchase ·Agreement or 
other ag.reement, facility or insurance or guaranty arrangement issued 
or extended by a bank, a trust company, a national banking associa- ) 
tion, an organization subject to registratiori with tpe. Board of 
Governors of the Federal Reserve System under the Bank Holding 
Company Act of 1956 Or any successor provisions of laW, a federal 
branch 'pursuantto the International Banking Act of 1978 or any suc-
cessor provisions of law, a savings bank, a saving and loan associa-
t ion, an insurance company or associa.tion chartered or organized 
under the laws of any state of the united states 'of America, the 
Government Natfonal Mortgage Association or any successor thereto, 
the Federal National Mortgage Association Or any successor thereto, 
or any other federal agency or instrumentality approved by the 
Authority, pursuant to which FMPA is entitled to obtain moneys to pay 
the principal, purchase price or Redemption Price of Bonds due in 
accordance with their terms or tendered for purchase or redemption, 
plus accrued interest thereon to the date of payment, ' purchase or 
redemption thereof in accordance with the Resolution, whether or not 
FMPA is in default under the Resolution. 

'Debt Service for any period shall mean, as of any date of 
calculation and with respect to any Series, an amount equal to the 
sum of (i) interest accruing during such period on Bonds of such 
Series, except to the extent that such interest is to be paid from 
deposits made from Bond proceeds into the Debt Service Account in the 
Debt Service Fund (including amounts, if any, transferred thereto 
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from the Construction Fund), and (ii) that portion of each Principal 
Installment for such Series which would accrue during such period if 
such principal Installment were deemed to accrue daily in equal 
amounts from the next preceding Principal Installment due date for 
such Se~ies (or~ if there shall be no such preceding Principal 

. Installment due date, from a date one year preceding the due ·date ·of 
such principal Installment or from the date of issuance of the Bonds 
of such Series, whichever date is later). Such interest and 
Principal Installments for such Series shall be calculated on the 
assumption that (x) no . Bonds ·(except for Put Bonds .actually tendered 
for payment or for purchase in accordance with the Supplemental 
Resolution authorizing the Series of Bonds of which such Bond is one 
prior to the stated · maturity thereof and not purchased or remarketed 
on the date required to be paid or purchased) of such Series 
outstanding at the date of . calculation will cease to be Outstanding 
except by reason of the paymerit of each Principal Installment on the 
due date thereof and (y) the principal amount of Put Bonds tendered 
for payme.nt before the stated maturity thereof shall be deemed to 
accrue on the date required to ·be paid pursuant to such tender. For 
purposes of this definition, the principal · and interest portions of 
the Accreted Value of Capital Appreciation Bonds and the Appreciated 
Value of Deferred Income Bonds becoming due at maturity or by virtue 
of a Sinking Fund Installment shall be included in the calculations 
of accrued and unpaid and accruing interest or Principal installments 
in such manner and during such period of time and is specified in the 
Supplemental Resolution authorizing such capital Appreciation Bonds 
or Deferred Income . Bonds . 

Debt Service FUnd shall mean the Debt Service Fund estab-
lished in section 502. 

Debt Service Reserve Requirement shall mean, as of any 
date of calculation, an amount equal to one-half (1/2) of the great-
est amount of Aggregate Debt Service for the then current or any 
future Fiscal Year provided, however, that as a result of the issu- · 
ance of any Series of Bonds the interest on . which is excluded from 
gross income for Federal income tax purposes the Debt Service Reserve 
Fund Requirement shall not exceed the sum of the Debt Service Reserve 
Fund Requirement immediately prior to the issuance of such Series 
plus 10% of the proceeds from the sale of such Series. For purposes 
of this definition, "proceeds" shall have the meaning given such term 
for purposes of Section l48(d) of the Code. 

Deferred Income Bond shall mean any Bpnd (A) as to which . 
interest accruing thereon prior to the Interest Commencement Date of 
such Bond is (i) compounded on each Valuation Date for such Deferred 
Income Bond and (ii) payable only at the matUrity or prior redemption 
of such Bonds and (B) as to which interest accruing after the 
Interest Commencement Date is payable on the first interest payment 
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date immediately ' 'succeeding the Interest Conunencement Date and semi-
annually thereafter on the dates ' specified in the Supplemental 
Resolution au'thorizing such , Bond. ' For the purposes of (i) receiving 
payment of the Redemption Price if a Defe=ed Income Bond is redeemed 
prior to maturity or (ii) computingthe" principal amount of Bonds 
held by the registered owner of a Deferred Income Bond in giving to 
FMPA' or the 'Trustee any no"tice, consent, request, or demand ' pursuant 
to the Resolution for any purpose whatsoever, 'the principal amount of 
a Deferred Income Bond shall be deemed to be its Appreciated Value. 

Depository shall mean any bank, trust company, national 
banking associat"ion, savings and loan association, savings bank or 
other banking association selected' by' , FMPA as a depository of monies 

' and securities held under the provisions of the Resolution, and may 
include the Trustee. 

Electric Capacity shall mean kilowatts (kW), electric. 

Electric Energy shall mean kilowatt hours (kWh). 

EstiiDated Average Interest Rate shall mean, as to any 
Variable Interest Rate Bonds, the true interest cost for sUCh Bonds, 
as estimated by FMPA on the date of authorization of such Bonds and 
as updated annually by FMPA . 

Event of Default shall have the meaning given to such term 
in section 801. 

Extendible Mat\lrity Bonds shall mean Bonds the, maturities 
of Which, by their term, may be ' extended by and at the option of the 
Holder thereof. 

Fiduciary or Fiduciaries shall mean the Trustee, the 
Paying Agents, or any or , all of them, as may be appropriate. 

Fiscal Year shall mean the twelve (12) month period com-
mencing at 12: 01 a. m. on October 1 of each year and ending , at 12 :,01 
a.m. the succeeding October 1. 

FMPA means the Florida Municipal Power Agency, a legal 
entity created and existing under the laws of the State of Florida, 
any successor agency or entity created under the laws of the state of 
Florida, and, to the extent permitted hereunder, any assignees of 
FMPA. 
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Fund or Funds shall mean, as the case may be, each or all 
of the Funds established in section 502 . 

, General Reserve &md shall mean the General Reserv e Fund 
established fn section ' 502. 

Initial Facilities shall mean FMPA's 15.9962% undivided 
owner'ship interest in Stanton Unit No.2. 

Insurer shall mean any nationally recognized company 
engaged in the business of insuring municipal bonds ,which may from 
time to time insure the payment of principal of and interest on all 
or any portion of the Bonds of any Series. 

Interest Commencement Date shall mean, with respect to 
any particular Deferred Income Bond, the date prior to the maturity 
date thereof specified in the Supplemental Resolution authorizing 
such Deferred Income Bond after which interest accruing on such Bond 
Shall be payable on the first interest payment date immediately suc-
ceeding such Interest Commencement Date and semi-annually thereafter 
on the dates specified in such Supplemental Resolution. 

Investment Securities shall mean and include any of the 
following securities, if and to the extent the same are at the time 
legal for investment of FMPA's funds : 

(i) any bonds or other obligations which as to principal and 
interest constitute direct obligations of, or are uncondition-
ally guaranteed by, the United States of America, including 
obligations of any of the Federal agencies set forth in clause 
.(iii) below to the extent unconditionally guaranteed by the 
united States of America; 

(ii) any bonds or other obligations of any state of the United 
states of America or of any agency, instrumentality or local 
governmental unit of any such state (a) which are not callable 
prior to maturity or as to which irrevocable instructions have 
been given to the trustee of such bonds or other obligations by 
the obligor to give due notice of redemption and to call such 
bonds for redemption on the date or dates specified in ' such 
instructions, (b) which are secured as to principal and interest 
and redemption premium, if any, by a fund consisting only of 
cash or bonds or other obligations of the character desCribed in 
clause (i) hereof which fund may be applied only to the payment 
of such principal of and interest and redemption premium, if 
any, on such bonds or other obligations on the maturity date or 
dates thereof or the redemption date or dates specified in the 
irrevocable instructions referred to in subclause (a) of this 
clause (ii) , as appropriate, and (c) as to which the principal 
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of and interest on the bonds and obligations ot: the character 
described in clause (i) hereof which have been deposited in such 
fund ·along with any cash on deposit, in such fund are sufficient 
to .pay principal of and interest and redemption premium, if any, 
on the bonds or other obligations described in this clause (ii) 
on the maturity date or dates thereof or on the redemption date 
or dates specified in the irrevocable instructions referred to 
in subclause (a) of this clause (ii), as appropriate; 

. (iii) bonds, debentures', or other evidences of indebtedness 
issued or guaranteed by 'any agency or corporation which has been 
or may hereafter be created pursuant to an Act of Congress as an 
agency or instrumentality of the United States of America; 

(iv) New Housing Authority Bonds issued_by public agencies or 
municipalities and fully secured as to . the · payment 'of both prin-
cipal and interest by a pledge of annual contributions under an 
Annual contributions Contract or Contracts with the united 
states of America; or project Notes issued by public agencies or 
municipalities and fully secured as to the payment of both prin-
cipal and interest by a requisition or payment agreement with 
the united states of America; 

(v) direct and general obligations of any state of the United 
states of America or any agency, instrumentality or local gov-
ernmental unit of any such state, to the payment of the princi- } 
pal of ·and interest on which the full . faith and .credit of such 
state, agency, instrumentality or local governmental unit is 
pledged, provided that at the time of .their purchase hereunder 

. such obligations are r .ated in either of the two highest rating 
categories by a nationally recognized bond rating agency; 

(vi) obligations of any State of the United States of America 
or any political subdivision thereof or any agency or instrumen-
tality of any state or political subdivision which shall be 
rated in the highest rating category bya nationally recognized 
bond rating agency; 

(vii) certificates or other instruments that evidence ownership 
of the right to payments of principal of or interest on obliga-
tions of any State of the United states of America or any polit-
ical subdivision thereof or any agency or instrumentality of any 
state or political subdivision, provided that such obligations 
shall be held in trust by a bank or trust company or a national 
banking association meeting the requirements for a successor 
Trustee under Section 909 of this Resolution, and provided fur-
ther that the payments of all principal of and interest on such 
certificates or such obligations shall be fully insured or 
unconditionally guaranteed by, or otherwise unconditionally 
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payable pursuant to a credit support arrangement provided by, 
one or more financial institutions or insurance companies or 
associations which at the date of investment shall have an out-
standing, unsecured, uninsured and unguaranteed debt issue rated 
in the highest rating category by a nationally recognized bond 
rating agency, or, in the case of an insurer providing municipal 
bond insurance P91icies insuring the payment, when due, of the 
principal of and interest on munlcipal bonds, such insurance 
policy .shall result in such municipal bonds being rated in the 
highest rating category by a nationally recognized bond rating 
agency; 

(v iii) certificates that evidence ownership of the right to pay-
ments of principal or interest on obligations described in 
clause (i), provided that such obligations shall be held in 
trust by a bank or trust company or a national banking associa-
tion meeting the requirements for a sUccessor Trustee under 
section 909 of this Resolution; 

(ix) certificates of deposit, whether negotiable or 
non-negotiable, and banker's acceptances of the 50 largest banks 
in the United States or commercial paper issued by the parent 
holding company of any such bank which at the time of investment 
has an outstanding unsecured, uninsured and unguaranteed debt 
issue ranked in either of the two highest rating categories by a 
nationally recognized bond rating agency (including · the Trustee 
and its parent holding company, if any, if they otherwise 
qualify) ; 

(x) commercial paper, other than that issued by bank holding 
companies, (1) rated at the date of investment in the highest 
rating category by a nationally recognized bond rating agency or 
(2) issued by United States corporations which at the date of 
investment have an outstanding, unsecured, uninsured and unguar-
anteed debt issue rated in either of the two highest rating cat-
egories by a nationally recognized bond rating agency; 

(xi) any repurchase agreement with any bank or trust company 
organized under the laws of any State of the United States of 
America or any national banking association or government bond 
dealer reporting to, trading with, and recognized as a primary 
dealer by the Federal Reserve Bank of New York, which agreement 
is secured by anyone or more of the securities described in 
clause (i), (iii), (iv), (ix) or (x) above which securities 
shall at all times have a market value (exclusive of accrued 
interest) not less than the full amount of the repurchase agree-
ment, and be delivered to another bank or trust company 
organized under the laws of any state of the United states of 
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America or any national banking association, as. custodlan in the 
name of or for exclusive benefit of FMPA; . 

(xii) shares .of an Investment Company, organized under the 
Investment Company Act of ·· 1940. as amended, which invests its 
assets exclusively in obligations of the type described in 
clause (i) , (vi), (ix), (x) or (xi); . . . 

(xiii) Local Government Surplus Trust Fund of the State of 
Florida; and 

(xiv) certificates of deposit, whether negotiable or 
m:>n~negotiable, and banker's acceptance of the 10 largest ·banks 
in the State of Florida measured in terms of their primary capi~ 
tal . ( i. e., equity minus reserves). 

Maximum Interest Rate shall mean, with respect to any par~ 
ticular Variable Interest Rate Bonds, a numerical rate of interest, 
which shall be set forth in the Supplemental Resolution authorizing 
such Bonds, that shall be the maximum rate of interest such Bonds may 
at any. time bear. 

Minimum Interest Rate shall mean, with respect to any par-
ticular variable Interest Rate Bonds, a numerical rate of interest 
which. may (but need not) be set forth in the Supplemental Resolution 
authorizing such Bonds, that shall be the minimum rate of interest 
such Bonds may at any time bear. 

Month shall mean a calendar month. 

operation and Maintenance Expenses shall mean (i) FMPA's 
expenses for operation and maintenance of the Stanton II Project, and 
ordinary repairs, replacements and reconstruction of the . Stanton II 
Project not constituting a unit of property (as prescribed in the 
Uniform system of Accounts), including all costs of· producing and 
delivering Electric Capacity and Electric Energy from the Stanton II 
Project and payments (other than payments out of Bond proceeds) into 
r~serves in the operation and Maintenance Fund for items of operation 
and Maintenance Expenses the payment of which is not immediately 
required,' and shall include, without limiting the generality of the 
foregoing, fuel costs, · costs . of transmission service, rents, user 
fees or charges, administrative and general expenses, engineering 
expenses, legal and financial advisory expenses, . required payments to 
pension, retirement, health and hospitalization funds, insurance pre-
miums, any taxes or payments in lieu of taxes and payments required 
under the Participation Agreement which ·are to be applied pursuant to 
the terms thereof to the payment of such costs and expenses, all to 
the extent properly allocable to the Stanton II Project, or required 
to be incurred under or in connection with the performance of FMPA's 
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obligations under the Power Sales Contracts and the Project Support 
contracts, (ii) any other current expenses or obligations required to 
be p<lid by FMPA under the provisions of the Resolution or by law, all 
to the extent properly allocable to the Stanton II Project, or 
required to be incurred under or in connection with . the performance 
of FMpA's obligations under the Power Sales Contracts .and project 
Support Contracts, and (iii) the fees and expenses of . credit enhance-
ment;· remarketing and other fiduciary fees, and any similar fee for 
any other Series of Bonds or any issue of Subordinated Debt not oth-
erwise capitalized as being Cost of Acquisition and Construction . 

operation and Maintenance Fund shall mean the Operation 
and Maintenance Fund established in Section 502. 

opinion of Counsel shall mean an opinion signed by an 
attorney or firm of attorneys (who may be counsel to FMPA) selected 
by FMPA . 

option Bonds shall mean both Extendible Maturity Bonds and 
Put Bonds; 

OUC shall mean the Orlando utilities Commission, a statu-
tory commission under the laws of the State of Florida and, subject 
to the provisions of the Participation Agreement, its successors and 
assigns. 

Outstanding, when used with reference to Bonds, shall mean 
as of any date, Bonds theretofore or thereupon being authenticated 
and delivered under the Resolution except : 

(i) Bonds cancelled by the Trustee at or prior to such date; 

(ii) Bonds (or portions of Bonds) for the payment or redemp-
tion of which monies, equal to the principal amount or 
Redemption Price thereof, as the case may be, with interest to 
the date of maturity or redemption date, shall be held in trust 
under the Resolution and set aside for .such payment or redemp-
tion (whether at or prior to the maturity or redemption date), 
provided that if such Bonds (or portions of Bonds) are to be 
redeemed, notice of such redemption shall have been given or 
provision satisfactory .to the Trustee shall have been made for 
the giving of such notice as provided in Article IV; 

(iii) Bonds in lieu of or in substitution for which other Bonds 
shall have been authenticated and delivered pursuant to 
Article III or Section 406 or section 1106; 

(iv) Bonds deemed to have been paid as provided in subsections 
2 or 3 of Section 1201; and 
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(v) Bonds deem:ed to have been purchased pursuant to the pro-
visions of any Supplemental Resolution in lieu of which other 
Bonds have been authenticated and delivered' as provided ' in such 
supplemental Resolution. 

Participation Agreement shall mean the Participation 
Agreement between Oriando utilities commission and Florida Municipal 
Power Agency for the Joint Ownership of curtis H. Stanton Energy 
Center unit TWo Generation Project, between FMPA and OUC for the pur-
chase of a 15 . 9962% undivided ownership interest in Stanton unit 
No.2, as the same may be ' amended or supplemented from time to time 
in accordance with the provisions thereof, which ' governs FMPA'S 
rights and obligations relating to its interest in Stanton unit 
No . 2. 

Paying Agent shall mean any bank or trust company orga-
nized under the laws of any state of the United States of America or 
any national banking association designated as paying agent for the 
Bonds of any Series, and its successor or successors hereafter 
appointed in the manner provided in the Resolution . 

Power Sales Contracts shall mean the contracts; dated as 
of May 24, 1991 each between FMPA and a Project Participant, relating 
to the Stanton II Project, as the same may be amended from time to 
time in accordance with the terms thereof and the Resolution and any 
substantially similar contract entered into by FMPA in connection , 
with any transfer of a Project Participant ' s Power Entitlement Share 
pursuant to section 19 of said Power Sales Contracts, any assignment 
of such Power Entitlement Share pursuant to paragraph (c) of 
section 28 of said Power Sales Contracts or any assignment with the 
consent of FMPA pursuant to paragraph (a) of Section 28, of said Power 
Sales Contracts . 

Principal Installment shall mean, as of any date of calcu-
lation and with respect to any Series, so long as any Bonds thereof 
are outstanding, ti) the principal amount of Bonds (including the 
principal amount of any Put Bonds tendered for payment and not pur-
chased or remarketed prior to the date on which they are required to 
be purchased or paid) of such Series due (or so tendered for payment 
and not purchased or remarketed prior ' to the date on which they are 
required to be purchased or paid) on a certain future date for which 
no Sinking Fund Installments have been established, or (ii) the 
unsatisfied balance (determined as provided in, section 513) of any 
Sinking Fund Installments due on a certain future date for Bonds of 
such Series, plus the amount of the sinking fund redemption premiums, 
if any, which would be applicable upon redemption of such Bonds on 
such future date in a principal amount equal to said unsatisfied 
balance of such Sinking Fund Installments, or (iii) if such future 
dates coincide as to different Bonds of such Series, the sum of such 

-1 6-

94483 . 03 . 1053.01 : 12 



principal amount of Bonds and of such unsatisfied balance of Sinking 
Fund Installments due on such future date plus such applicable 
redemption premiums, if any. 

Project Participants shall mean the parties, other than 
FMPA, to Power Sales Contracts and named on the Schedule of Proje.ct 
Participants, or any other party or parties who is . a permitted trans-
feree pursuant to the Power Sales Contracts. 

·Project Support Contracts shall mean the contracts, dated 
as of May 24, 1991 each between FMPA and a Project Participant, pro-
viding for the payment of costs relat~ng to the stanton II Project 
during periods when all such costs are not required to be paid pursu-
ant to the terms of the Power Sales Contracts, ·as the same may be 
amended or supplemented in accordance with the terms thereof and the 
Resolution. 

Project Support Payment shall have the meaning set forth 
in the Project Support Contracts . 

Put Bonds shall mean Bonds which may be tendered by and at 
the option of the Holder thereof for payment by FMPA or purchase and 
remarketing prior to the stated maturity thereof or which are 
required to be tendered for purchase or · remarketing in certain events 
prior to the stated maturity thereof, subject to the option of the 
Holder thereof to retain such Bond (or a Bond issued in exchange 
therefor) . 

Redemption Price shall mean, with respect to any Bond, the 
principal amount thereof plus the applicable premium, if any, payable 
upon redemption thereof pursuant to such Bond or the Resolution. 

Refunding Bonds shall mean all Bonds, whether issued in 
one or more Series, authenticated and delivered on original issuance 
pursuant to section 205, and any Bonds thereafter authenticated and 
delivered in lieu of or in sUbstitution for such BondS pursuant to 
Article III or section 406 or section 1106. 

Reserve and contingency FUnd shall mean the Reserve and 
Contingency Fund established in section 502. 

Resolution shall mean this stanton II Project Revenue Bond 
Resolution as from time to time amended or supplemented by 
Supplemental Resolutions in accordance with the terms hereof. 
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Revenue Fund ' s hall mean the Rev enue Fund established in 
Section 502 . 

Revenues .s hall mean (iJ' all reVenues, income, rents, user 
fees or charges, and receipts derived or to be derived by FMPA from 
or attributable or relating to the ownership and operation of the 
Stanton II Project , inc luding all revenues attributable or relating 
to the Stanton II . Project or to the payment , of the costs thereof 
received or to be .received by FMPA under the Power Sales Contracts, 
the Project Support Contracts, or otherwise payable to it for the 
sale o f the output, . Electric Capacity, Electric Energy or service of 
the Stanton II Project or any part thereof or otherwise with respect 
to the stanton II . Project, (ii) the proceeds of any insurance cover-
ing business interruption loss relating to the Stanton II Project and 
(iii) interest received or to be received on any monies or securities 
(other than monies or securities held in the Construction Fund or the 
Rate Stabilization Account in the Operation and Mai ntenance Fund) 
held pursuant to the Resolution and paid or required to be paid into 
the Revenue Fund. 

series shall mean all of the Bonds authenticated and deliv- . 
ered on original issuance and identified pursuant to the Supplemental 
Resolution authorizing such Bonds as a. separate Series ·of Bonds, and 
any Bonds thereafter authenticated and delivered in lieu of or in 
substitution for such Bonds pursuant to Article III or section 406 or 
Section 1106, regardless of v ariations in maturity, interest rate, ) 
Sinking Fund Installments, or other proVisions. 

Sinking FJ,md Installment shall mean with respect to a 
.Series an amount so designated . which is established pursuant to 
clause (h) of paragraph (4) of subsection 1 of section 202. 

Standby Purchase Agreement shall mean an agreement by and 
between FMPA and another entity pursuant to which such ' entity is 
obligated to purchase Put Bonds tendered for .purchase. 

. Stanton II Project shall meal) the Initial · Facilities, the 
Additional Facilities and related contractual arrangements and agree-
ments including arrangements and agreements for the transmission of 
Electric Capacity and Electric Energy. 

Stanton Unit No. 2 shall mean the . CUrtis H .. Stanton Energy 
Center unit One equipment, structures and imprOVements which comprise 
the nominally rated 415 MW net coal fueled generating unit to be 
known as Stanton unit No . 2, to be located in Orange County, Florida, 
including for such unit (i) the land delineated and described in 
Exhibit F to the Participation Agreement and all land rights 
pertaining thereto, (ii) additions, improvements, renewals and 
replac ements to said generating unit, (iii) the steam generator, 
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turbine, electrical generator, precipitator, scrubber, cooling tower, 
chimney, transformers and associated subsystems and other systems or 
facilities as more particularly described in Exhibits A and B to the 
Participation Agreement, (iv) an initial fuel inventory for use in 
connection with Stanton Unit No. 2 and (v) ·inventories of materials, 
supplies; fuel, tools and equipment for use in ~onnection with 
Stanton unit No. · 2. 

Subordinated Debt Fund shall mean the Subordinated Debt 
Fund established in Section 502. 

Subordinated Debt ?hall mean indebtedness issued pursuant 
to and complying with the provisions of Section 513. 

Supplemental . Resolution shall mean any resolution supple-
mental to or amendatory of the Resolution adopted by FMPA in accor-
dance .with Article X hereof. 

Trustee shall mean the trustee appointed pursuant to 
Article IX, and its successor or successors and any other corporation 
which may at any time be substituted in its place pursuant to the 
Resolution. 

Uniform . Systems of Accounts shall mean the Federal Energy 
Regulatory Commission (or its successor in function) ·Uniform systems · 
of Accounts prescribed · for . Class A and Class B Public Utilities and 
LiCenses, as the same may be modified, amended or supplemented from 
time to time. 

Valuation Date shall mean (i) with respect to any Capital 
Appreciation Bonds the date or dates set forth in the Supplemental 
Resolution authorizing such Bonds on which specific Accreted Values 
are assigned to the Capital Appreciation Bonds and (ii) with respect 
to any Deferred Income Bonds, the date or dates on or prior to the 
Interest Commencement Date set forth in the Supplemental Resolution 
authorizing such Bonds on which specific Appreciated Values are 
assigned to the Deferred Income Bonds. 

Variable Interest Rate shall mean a variable interest rate 
to be borne by a Series of Bonds of anyone or . more maturities within 
a Series of Bonds. The method of computing such variable interest 
rate shall be specified in the Supplemental Resolution authorizing 
such Series of Bonds; provided, however, that such variable interest 
rate shall be subject tp a Maximum Interest Rate. Such Supplemental 
Resolution shall also specify either (i) the particular period or 
periods of time for which each value of such variable interest rate 
shall remain in effect or (ii) the time or times upon which any 
change in such variable interest rate shall become effective. 
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variable Interest Rate Bonds shall mean Bonds which bear 
a Variable Interest Rate. 

, Except where the context otherWise requires, words import-
ing the singular number shall include the plural number and vice 
versa, and words importing 'persons shall include ', firms, associations, 
corporations, districts, agencies and bodies. 

102. Authority for the Resolution. This Resol~tion is 
adopted pursuant to the provisions of the Act and when accepted by 
the Trustee shall constitute a resolution authorizing bonds pursuant 
to the Act. ' , 

103. Resolution to Constitute Contract. ',' In considera-
tion of the purchase and acceptance Df any and all of the Bonds 
authorized to be issued hereunder by those who shall hold the same 
from time to time, the Resolution shall be deemed to be and shall 
constitute a contract betWeen FMPAand the Holders from , t ,ime to time 
of the Bonds; and the security inte.rest granted and the pledge and 
assignment made in the Resolution and the covenants and agreements 
therein set forth to be performed on ,behalf of FMPA shall be for the 

' equal benefit, protection and security of the Holders Of any and all 
of the Bonds, all of which, regardless of the time or times of their 
authentication and delivery or maturity, shall be of equal rank with-
out preference, priority or distinction of any of the Bonds over any 
other thereof except as expressly provided in or permitted by the ,) 
Resolution. 

ARTICLE II 

AUTHORIZATIQN AND ISSUANCE OF , BONDS 

201. Authorization of Bonds. 1. FMPA is hereby autho-
rized to undertake, acquire and construct the Initial Facilities and 
to do and perform all acts and things required to be done or per-
formed by FMPA to carry out such undertakings. 

2. FMPA is hereby authorized to issue from time to time, 
as hereinafter provided, Bonds of FMPA to be designated as 
"Stanton II Project Revenue Bonds". The aggregate principal amount 
of the Bonds which may be executed, authenticated and delivered under 
the Resolution is not limited except as may hereafter be provided in 
the Resolution or as may be limited by law. 

3. The Bonds may, if and when authorized by FMPA pursuant 
to one or more Supplemental Resolutions, be issued in one or more 
Series, and the designation thereof, in addition to the name 
"Stanton II Project Revenue Bonds", shall include such further 
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appropriate particular designation added to or incorporated in such 
title for the Bonds of any particular Series as FMPA may determine. 
Each Bond shall bear upon ·its face the designation so determined for 
the Series to which it belongs. 

4. Nothing in · the Resolution shall be deemed to preclude 
or prevent the consolidation into a single Seiies for purposes of 
issuance and sale of Bonds otherwise permitted by the Resolution to 
be issued at the· same· time in two or more separate Series, provided 
that solely for the purpose of satisfying the requirements of 
section 202, Section 204 or section 205, as the case may be, the 
Bonds otherwise permitted by the Resolution to be issued as a sepa-
rate Series shall be considered separately as if such· Bonds were to 
be issued as a separate series. In the event that separate Series 
are combined for purposes of issuance and sale, they may be issued 
under a single Supplemental Resolution notwithstanding any other pro-
vision of the Resolution. 

202. General Provisions for Issuance of Bonds. 1. All 
the Bonds of each Series, or if the Bonds of a Series are to be 
issued in part . from time to time, all the Bonds of the portion of the 
Series that is then being issued, shall be executed by FMPA for issu-
ance under the Resolution and delivered to the Trustee and thereupon 
shall be authenticated by the Trustee and by it delivered to FMPA or 
upon its order, but only upon the receipt by the Trustee (with copies 
of all documents to the Trustee) of: 

(1) With respect to the initial series of Bonds 
issued under the Resolution a copy of this Resolution, cer-
tified by an Authorized Of.ficer of FMPA; 

(2) An Opinion of Counsel of nationally recognized 
standing in the field of law relating to municipal bonds to 
the effect that (i) FMPA has the rigbt and power to adopt 
the Resolution, and the Resolution bas been duly and law-
fully adopted by FMPA, is in full force and effect and is 
valid and binding upon FMPA in accordance with its terms, 
and no other authorization for the· Resolution is required; 
(ii) the Resolution creates the valid pledge whicb it pur-
ports to create of the Revenues, monies, securities and · 
funds held or set aside under the Resolution., subject to 
the provisions of the Resolution permitting the application 
tbereof for the purposes and on the terms and conditions 
set forth in the Resolution; and (iii) the Bonds of such 
Series are valid and binding obligations of FMPA as pro-
vided in the ResolutIon and entitled to the benefits of the 
Resolution and of the Act as amended to the date of such 
Opinion, and such Bonds have been duly and validly 
authorized and issued in accordance with law and in 
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accordance .with the Resolution; provided, that such Opinion 
may . take exception as .to the effect of, or for restrictions 

' or limitations imposed by or resulting from, bankruptcy, 
insolvency, debt adjustment, moratorium, reorganization or 
other ·similar laws affecting creditors' rights generally 
and judicial discretion and the valid exerCise of thesov-
ereign police powers of the Stat.eof Florida and of the 
constitutional power of the United states of America and 
may state that no 6pinion is being .rendered as to the 
availability of any partiCUlar remedy; 

(3) A written order as to the delivery of such Bonds, 
signed by an Authorized Officer of FMPA; 

(4) A copy of the · Supplemental Resolution authorizing 
such Bonds, certified by an Authorized Officer of FMPA, 
which shall, among other provisions, specify: (a) the 
authorized principal amount, designation and Series of such 
Bonds; (b) the purposes for which such serieS of Bonds is 
being issued, which shall be (i) the purposes spec;:ified in 
section . 203, ' (ii) one of the purposes specified 'in 
Section 204, or (iii) the refunding of Bonds as provided in 
section 205; (c) the date, and the maturity date or ,dates, 
of the Bonds of such Series; (d) if such Bonds are 
interest-bearing Bonds, the interest rate or rates or the 
manner of determining th'e interest rate or rates on the 

. Bonds of such Series.and the interest payment dates there-
for; (e) the minimum denomination of,and .the manner of 
dating, numbering and lettering, the Bonds of such Series, 
provided that suCh Bonds shall be in denominations equal to 
the 'minimum denomination or any multiple thereof as autho-
rized by such Supplemental Resolution; (f) the Paying , Agent 
or Paying Agents and the place or places of payment of the 
principal and Redemption Price, if any, of, and interest 
on, the Bonds of such Series; (g) the Redemption Price ·. or 
Prices, if any, and, s).lbject to Article IV, the redemption 
terms for the Borids of such Series; (h) the amlDunt and due 
date of each Sinking Fund Installment, if any, . for Bonds of 
like maturity of such Series, provided that each Sinking 
Fund Installment due date shall fall upon an interest pay-
ment date for ~uch Bonds; (i) if so determined by FMPA, 
provisions for the sale of the Bonds ot'such series; (j) 
the amount (or the method of determining the amount), if 
any, to be deposited from the proceeds of such Series of 
Bonds in the Debt Service Account in the Debt Service Fund 
and provisions for the application thereof to the payment 
of all or a portion of the interest on such Series of Bonds 
or any other Series of Bonds; (k) the amount, if any, to be 
deposited from the proceeds of such Series of Bonds in the 
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Debt Service Reserve Account in the Debt Service Fund; (1) 
the amount, if any; to b e deposited from the proceeds of 
s uch Series 6f Bonds in any account in the Reserve and 
contingency Fund; (m) the amount, if any, to be deposited 
from the proceeds ·of such Series of Bonds in each Account 
In the operation and Maintenance ·Fund; (n) the amount, if 
any, to. be deposited from the proceeds of such . Series of 
Bonds in the Construction Fund; (0) if any of the Bonds of 
such .Series · are Option Bonds, the terms and conditions of 
the exercise by the Holders of such Bonds of the payment 
options granted thereby; (p) if any of the Bonds are 
Variable Interest Rate Bonds, any additional items required 
or permitted to be specified in such Supplemental 
Resolution pursuant to this Resolution; and (q) the forms 
of the Bonds of such Series and of the Trustee ' s certifi-
cateof authentication; 

(5) The amount, . if any, necessary for deposit in the 
Debt Service ReserVe Account in the Debt Service Fund so 
that such Account shall equal the Debt Service Reserve 
Requirement calculated immediately after the authentication 
and deliv ery of such Series of Bonds, including any amounts 
necessary to cure any deficiencies in such Account at the 
time of issuance of such Bonds ; 

(6) Except .in . the case . of the initial Series of Bonds 
a nd Retunding Bonds, a certificate of an Authorized Officer 
of FMPA stating that FMPA is not in default in the per-
formance of any of the covenants, conditions, agreements or 
prov isions contained in the Resolution; 

(7) An opinion of Counsel to the effect that all 
Power Sales Contracts and Project Support Contracts ai·e in 
full force and effect, or, to the extent that any Power 
Sales Contract or Project Support Contract is not in full 
force and effect, one or more other Project Participants of 
FMPA have acquired the entire Power Entitlement Share as 
defined under the Power Sales Contract, and assumed the 
obligations under such Power Sales Contract and such 
Project Support Contract, of the Project Participant which · 
was party to any such Contracts or one or more other enti-
ties have entered into valid and binding contract or con-
tracts with FMPA relating to such Power Entitlement Share 
in accordance with the provisions of the Power Sales 
Contract and Project Support Contract and such contracts 
contain provisions in respect of such Power Entitlement 
Share which impose upon such entity or entities obligations 
and duties substantially similar to or greater than those 
imposed upon Project Participants in the Power Sales 
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Contract and Project Support Contract; provided that once 
s ·uch an Opinion of Counsel · has been received by the Trustee 
no new Opinion of Counsel need be f~rnishedtothe Trustee 
unless the Power Sales Contracts, the Project Suppcirt 
Contr·acts or any of them ·have been amended, modified or 
supplemented subsequent to the date of the prior Opinion of 
Counsel; provided further, · that in rendering such opinion, 
Counsel may rely on the opinion of counsel to each Project 
Par·ticipant . to the effect that the Power Sales Contract and 
the Proj ect Support Contract have be.en duly authorized, 
e x ecuted and delivered by . the Project Participant and are 
valid as they relate to the project Participant; provided 
further, that such Opinion may take exception as . to the 
effect of, or for restrictions or limitation·s imposed · by or 
resul.ting from , bankruptcy, insolvency , debt adjustment, 
moratorium, reorganization or other · similar laws affecting 

• creditors I rights generally and judicial discretion and the 
valid exercise of the sovereign police powers of the .state 
of Florida and of the constitutional power of the united 
states of America and may state that no opinion is being 
rendered .as to the availability of any particular remedy; 

If B6nds of a Series are being issued in part from 
time to time, the requirements in (1) and (4) above are 
satisfied upon the delivery to the Trustee of a certifl-
cate, dated the date of issuance, signed by an Authorized 
Officer of FMPA stating the documents mentioned therein 
have not been amended , .mocHfied or changed in anyway . that 
affects such Bonds. The opinion in (2) abbve is not 
required in connection with the subsequent issuance of a 
portion of Bonds of a Series issued from .time to time 
unless, by the terms of the opinion initially rendered in 
connection with the issuance of the first portion of Bonds 
of such Series such opinion does not cover such subsequent 
issuances of Bonds . 

(8) Evidence that the amount on deposit in the 
contingency Account in the Reserve and Contingency .Fund 
equals the Contingency Requirement; 

(9) Such further documents, monies, securities and 
evidences of deposit of funds with the Trustee as are 
required by the provisions of Sections 203, 204 or 205 or 
Article X or any Supplemental Resolution adopted pursuant 
to Article X. 

2. All the Bonds of each Series of like maturity , other 
than Variable Interest Rate Bonds, shall be identical in all 
respects , e xcept as to denominations , numbers and letters. Unless 
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otherwise specifically provided in the Supplemental Resolution 
authorizing such Series of Bonds, after the original issuance of 
Bonds of any Series, no Bonds of such Series shall be issued except 
in lieu of or in substitution for other Bonds of such Series. pursuant 
to Article III or Section 406 or Section 1106. 

203. Initial Facilities Issue·. 1. The·re is hereby 
authorized art issue of Bonds under the Resolution ~hich shall be des-
ignated "Initial - Facilities Issue" and which shall be issued in one 
or more Series from time to time for the purpose of financing the 
Cost of Acquisition and Construction of the Initial Facilities. 

2. Proceeds, including accrued interest, of each Series of 
Bonds of the Initial Facilities Issue authenticated and delivered 
upon original issuance pursuant to this section 203 - shall be applied 
simUltaneously with _the delivery of such Bonds, as . shall be provided 
in the supplemental Resolution authorizing such Series. 

204. Additional Bonds. 1. After authentication and 
delivery of all of the Bonds of the Initial Facilities Issue pursuant 
to section 203 (or that part of the authorized amount of the -Initial 
Facilities Issue which FMPA determines shall be issued under 
section 203), one or more Series of Additional Bonds may be aUthenti-
cated and delivered upon original issuance at any time or from time 
to time for the purpose of providing additional funds for the payment 
of the Cost of Acquisition and . Construction of the Initial 
Facilities, in an aggregate principal amount for all Series of such 
Bonds that will provide FMPA with funds equal, as nearly as practica-
ble, to the completion requirement for the Initial Facilities. Such 
completion requirement shall be an amount which, together with all 
other funds of FMPA available or estimated to be available for the -
Initial Facilities (as stated in a certificate of an Authorized 
Officer of -FMPA)- is, as nearly as practicable, necessary and suffi-
cient to complete the payment of the Cost of Acquisition and 
Construction of the Initial Facilities. 

2. One or more Series of Additional Bonds may be authenti-
cated and delivered upon original issuance for the purpose of paying 
all or a portion of the Cost of Acquisition and Construction of any 
Additional Facilities upon compliance with the terms and conditions 
set forth in this subsection 2 and in section 202. In the event such 
Additional Facilities include any major renewals, replacements, 
repairs, additions, betterments or improvements referred to in clause 
(i) of the definition of "Additional Facilities" in Section 101, 
there shall also be delivered a certificate of an Authorized Officer 
of FMPA stating to the effect that such facilities are necessary to 
keep the Stanton II Project in good operating condition or to prevent 
a loss of Revenues therefrom or that such facilities are required by 
the Participation Agreement. 
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3. In providing the certificate ' refe=ed to in subsection 
2 of ,this section 204, an Authorized Officer of FMPA may rely on cer-
tificates,written estimates or written information provided to him 
by oue to the extent deemed reasonable and appropriate by such 
Authorized Officer. 

4. The proceeds, including accrued interest, of the 
Addi tional Bonds of each , Series shall be applied simultaneously with 
the delivery ' of such Bonds as provided in the Supplemental Resoluti.on 
authorizing such Series. ' ' 

205. Refunding Bonds. 1 . One or more Series of 
Refunding Bonds may be issued at any time to refund Outstanding 
Bonds. Refunding Bonds shall be issued in a principal amount , suffi-
cient' together with other monies available therefor, to accomplish 
such refunding and to make the deposits in the Funds and Accounts 
under the Resolution required by the provisions of the supplemental 
Resolution authorizing such Bonds. 

2. Refunding Bonds of each Series sha'l 'l be authenticated 
and delivered by the Trustee only upon receipt by the Trustee (with 
copies of all documents to the Trustee) (in addition to the documents 
required by section 202) of: 

(1) Instructions to the Trustee, satisfactory to it, 
to give due notice of redemption, if applicable, of all the 
Bonds to be refunded on a redemption date or dates speci-
fied in such instructions, subject to theprovisiorts of 

, section 1201 hereof; , 

(2) If the Bonds to, be refunded are not by thei~ 
terms subject to redemption or will not be redeemed within 
the next succeeding 60 days, instructions to the Trustee, 
satisfactory to it, to mail the notice provided for in 
section 1201 to the Holders of the Bonds being refunded; 

(3) Either (i) monies (including monies withdrawn and 
deposited pursuant to sUbsection 4 of section 507 and 
subsection 4 of section 508) in an amount sufficient to 
effect payment at the applicable Redemption Price of the ' 
Bonds to be refunded, together with accrued interest on 
such Bonds to the redemption date, which monies shall be 
held by the Trustee or anyone or more of ~e Paying Agents 
in a separate account irrevocably in trust for and assigned 
to the respective Holders of the Bonds to be refunded, or 
(ii) Investment Securities in such principal amounts, of 
such maturities, bearing such interest, and otherwise 
having such terms and qualifications and any monies, as 
shall be necessary to comply with the provisions of 
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subsection 2 o f Section 1201, which Investment Securities 
, and monies shall be held in trust and used only as provided 
~n said subsection 2; and 

(4) A certificate of an , Authorized Officer of FMPA 
stating that such Refunding Bonds are being issued to 
reduce , Monthly Power Costs, Project ,Energy Related Costs 
arid/ or Monthly Transmission Costs as defined in ' the Power 
Sales Contracts or that the issuance of such RefundIng 
Bonds is otherwise advantageous to FMPA. 

3. The proceeds, including accrued interest, of the 
Refunding Bonds of each Series shall be applied simultaneously with 
the delivery of such Bonds for the purposes of making deposits in 
such Funds and Accounts under the Resolution as shall be provided by 
the Supplemental Resolution authorizing such Series of Refunding 
Bonds and sh<\ll be applied to the refunding purposes thereof in the 
manner provided in said Supplemental Resolution. 

ARTICLE III 

GENERAL TERHS AND PROVISIONS OF BONDS 

301. Medium of Payment; Form and Date; Letters and 
, Numbers . 1. The Bonds shall be payable, with respect to interest, 
' principal and Redemption Price, in any coin' or currency of the united 
States of America which at the time of payment is legal tender for 
the payment of public and private debts. 

2. The Bonds of each ' Series, may be issued only in the form 
of fully registered Bonds without coupons unless otherwise authorized 
by a Supplemental Resolution. ' The Bonds of each Series shall be in 
substantially the form set forth in the Supplemental Resolution 
authorizing such series of Bonds. ' 

3. Each Bond shall be lettered and numbered as provided in 
the Resolution or the Supplemental Resolution authorizing the Series 
of which such Bond is a part and so as to be distinguished from every 
other Bond . 

4. Except as may be otherwise provided for any Series of 
Bonds in the Supplemental Resolution authorizing such Series of 
Bonds, the Bonds of each Series shall be dated as of the date six 
months preceding the interest payment date ne~ following the date of 
authentication thereof by the Trustee, unless such date of authenti-
cation shall be an interest payment date, in which case they shall be 
dated as of such date of authentication: provided, however, that if, 
as shown by the records of the Trustee, interest on the Bonds of any 
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-.. .. 
Series shall be in default, Bonds of such Series issued in lieu of ) 
Bonds surrendered for transfer o r exchange may be dated as of the 
date to. which interest has been paid in full on the Bonds surr·en-
dered; provided, further, that if the date of authentication shall be 
.prior· to the first interest payment date . for the Bonds of such 
Series, Bonds shall be dated as provided in the Supplemental 
Resolution authorizing the Bonds of such Series . Except as may be 
6therwise provided for any Series of Bonds in the Supplemental 
Resolution authorizing such Series of Bonds, Bonds of each Series 
shall bear interest from their date. 

302 . Legends. The Bonds of each Series may contain or 
have endorsed thereon such provisions, specifications. and descriptive 
words not inconsistent with the provisions of the Resolution as may 
b·e necessary or desirable · to comply with custom, the rules of any 
securities exchange or commission or brokerage board, or otherwise, 
as maybe determined by FMPA prior to the authentication and delivery 
thereof. 

303. ExecutioD . and Authentication. 1. The Bonds shall 
· be executed in the name of FMPA by the manual or facsimile signature 
of its Chairman or any Vice Chairman and its seal (or a facsimile 
thereof), if any, shall be impressed, imprinted, engraved or other-
wise reproduced thereon and attested by the manual or facsimile sig-
nature of its Secretary or an Assistant Secretary, or in such other 
manner as may be required or permitted by law. In case anyone or J 
more of the officers who shall have signed or sealed any of the Bonds 
shall cease to be such officer before the Bonds so signed and sealed 
shall have been authenticated and delivered by the Trustee, such 
Bonds may i nevertheless·, ·be authenticated and del i vered as herein 
provided, and may be issued as if the persons who signed or sealed 
such Bonds had not ceased to hold such offices. Any Bond of a Series 
may be signed and sealed on behalf of · FMPA by such persons as at the 
time of the execution of such Bonds shall be duly authorized or hold 
the proper office in FMPA, although at the date borne by the Bonds of 
such Series such persons may not have been so authorized or have held 
such office. 

2. The Bonds of each Series shall bear thereon a certifi-
cate of authentication, in the form set forth in the Supplemental 
Resolution authorizing such Series of Bonds, executed manually by the 
Trustee. Only such Bonds as shall bear thereon such certificate of 
authentication shall be entitled to any right or benefit under the 
Resolution, and no · Bond shall be valid or obligatory for any purpose 
until such certificate of authentication shall have been duly exe-
cuted by the Trustee. Such certificate of the Trustee upon any Bond 
executed on behalf of FMPA shall be conclusive evidence that the Bond 
so authenticated has been duly authenticated and delivered under the 
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Resolution and that the Holder thereof is entitled to the benefits of 
the Resolution. 

304. Exchange, Transfer and Registry. 1. The Bonds 
shall be transferable only upon the books of FMPA, which shall be 
kept for such purposes at the corporate trust office of the Bond 
Registrar, by the registered owner thereof in person or by hisattor-
ney duly authorized in writing, upon surrenc'ie.r thereof together with 
a written instrument of transfer satisfactory to the Bond Registrar 
duly executed by the regi~tered own~r or his duly authorized 
attorney. Upon the transfer of any Bond, FMPA _shall issue in the 
name of the transferee a new Bond or Bonds of the same aggregate 
principal amount and Series and maturity as - the surrendered Bond. 

2. The registered owner of any Bond or Bonds of one _or 
more denominations shall have the right to exchange such Bond or 
Bonds for a new Bond or - Bond~ of any denomination then authorized for 
such Bond or Bonds of the same aggregate principal amount and Series 
and maturity of the surrendered Bond or Bonds. Such Bond or Bonds 
shall be exchanged by FMPA for a new Bond or Bonds upon the request 
of the registered owner thereof in person or by his attorney duly 
authorized in writing, upon surrender of such Bond or Bonds together 
with a written instrument requesting such exchange satisfactory to 
the Bond Registrar duly executed by the registered owner or his duly 
authorized attorney . 

3. FMPA and each Fiduciary may deem and treat the person 
in whose name any Bond shall be registered upon the books of FMPA as 
the absolute owne-r of such Bond, whether such Bond shall be overdue 
or not, for the purpose of receiving payment of, or on account of, 
the principal and Redemption Price, if any, of and interest on such 
Bond and for all other purposes, and all such payments so made to any 
such registered owner or upon his order shall be valid and effectual 
to satisfy a-nd discharge the liability upon such Bond to the extent _ 
of the sum or sums so paid, and neither FMPA hor any Fiduciary shall 
be affected by any notice to the contrary. FMPA agrees to indemnify 
and save each Fiduciary harmless from and against any and all loss, 
cost, charge, expense, judgment or liability incurred by it, acting 
in good faith and without negligence under the Resolution, in so 
treating such registered owner. 

305. Regulations with Respect to Exchanges and Transfers. 
In all cases in which the privilege of exchanging or transferring 
Bonds is exercised, FMPA shall execute and the Trustee shall authen-
ticate and deliver Bonds in accordance with the provisions of the 
Resolution. All Bonds surrendered in any such exchanges or transfers 
shall forthwith be delivered to the Trustee and cancelled or retained 
by the Trustee. For every such exchange or transfer of Bonds, 
whether temporary or definitive, FMPA or the Bond Registrar may make 
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a charge sufficient to reimburse it for any tax, fee or other 
gov,ernmental charge required to be paid with respect to' such exchange 
or transfer. Neither FMPAnor the Bond Registrar shall be required 
to exchange or transfer Bonds of any Seties for a period of 15 days 
next preceding an interest payment date on the Bonds 'of such Series 
or next preceding any selection of ' Bonds tO ' be redeemed or hereafter 
until after the mailing of any notice of redemption. 

306. Bonds "utilated, Destroyed, stolen or Lost. , If 
any Bond becomes· mutilated or is lost, stolen or destroyect, FMPA may 
execute and the Trustee shall authenticate and deliver ~ new . Bond of . 
like date of issue, 'maturity date, principal amount and . interest rate 
per annum as the ,Bond so mutilated, lost, stolen or destroyed, pro-
vided that (i) in the case of such mutilated Bond, such Bond is first 
surrendered to FMPA, (ii) in the case of any such lost, stolen or 
destroyed Bond, there is first furnished evidence of .such loss, theft 
or destruction satisfactory to FMPA together .with ind~ity s~tisfac
tory to FMPA and the Trustee,( iii) all other reasonable requirements 
of FMPA are complied with, and (iv) expenses in connection with such 
transaction are paid by the Holder. Any Bond surrendered for ··trans-
fer shall be cancelled. Any ' such new Bonds issued pursuant to this 
section in substitution for Bonds alleged to be destroyed, stolen or 
lost shall constitute original additional contractual obligations on 
the part ofFMPA, whether or not the Bonds so alleged to be 
destroyed, stolen or lost be at any time enforceable by anyone, and 
shall be equally secured by and entitled to equal and proportionate ) 
benefits with all other Bonds issued under the Resolution, in any 
monies or securities held by FMPA or any Fiduciary for the benefit of 
the Bondholders. 

307. Temporary Bonds. 1. Until the definitive Bonds of 
any Series are prepared, FMPA may execute, in the same manner as is 
provided in section 303, and upon the request of FMPA, ' the Trustee 
shall authenticate and deliver, in lieu of definitive Bonds, but 
subject to the same provisions, limitations and conditions as the 
definitive Bonds, one or more temporary Bonds substantially of the 
tenor of the definitive Bonds in lieu of which such temporary Bond or 
Bonds are issued, and with such omissions, insertions and variations 
as may be appropriate to temporary Bonds. FMPA at its own expense 
shall prepare and execute and, upon the surrender of such tempbrary 
Bonds for exchange and the cancellation of such surrendered temporary 
Bonds, the Trustee shall authenticate and, without charge to the 
Holder thereof, deliver in exchange therefor, definitive Bonds of the 
same aggregate principal amount and Series and maturity as the tempo-
rary Bonds surrendered. until so eXChanged, the temporary Bonds 
shall in all respects be entitled to the same benefits and security 
as definitive Bonds authenticated and issued pursuant to the 
Resolution. 
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2. All temporary Bonds surrendered in 'exchange either for 
another temporary Bond or Bonds or for a definitive Bond or Bonds 
shall , be forthwith ' cancelled ' by the Trustee. 

ARTICLE IV 

REDEMPrI0N OF BONDS 

401. Privilege of Redemption and Redemption Price. 
Bonds of a series subject to redemption prior to maturity pursuant to 
the Supplemental Resolution authorizing such Series of Bonds shall be 
redeemable, upon notice as provided in this Article IV or upon such 
other notice as shall be provided in , such Supplemental Resolution at 
such times, at such Redemption Prices and upon such terms in addition 
to or in place of the terms contained in this Article IV as may be 
specified in the Supplemental Resolution authorizing such Series. 

402. Redemption at the Election or Direction of FHPA. 
In the case of any redemption of Bonds at the election or direction 
of FMPA, FMPA shall give written notice to the Trustee of its elec-
tion or direction so to redeem, of the redemption date, of the 
series, and of the principal amounts of the Bonds of each maturity of 
such Series to be redeemed (which , Series, maturities and principal 
amounts thereof to be redeemed shall be determined by FMPA in its 
sole discretion, subject to any limitations with respect thereto con-
tained in the Resolution). Such notice shall ,be given at least 40 
days prior to the redemption date or such shorter period as shall be 
acceptable to the Trustee. In the event notice of redemption shall 
have been given as in Section 405 provided, there shall be paid on or 
prior to the redemption date to the appropriate paying Agents an 
amount in cash which, in addition to other monies, if any, ,available 
therefor held by such Paying Agents, will be sufficient to redeem on 
the redemption date at the Redemption Price thereof, plus interest 
accrued and unpaid to the redemption date, all of the Bonds to be 
redeemed. FMPA shall promptly notify the Trustee in writing of all 
such payments by it to such Paying Agents. 

403. Redemption otherwise Than at FHPA's Election or 
Direction. Whenever by the terms of the Resolution the Trustee is 
required or authorized to redeem Bonds otherwise than at the election 
or direction of FMPA, the Trustee shall (i) select the Bonds or por-
tions of Bonds to be redeemed, (ii) give the notice of redemption and 
(iii) payout of monies available therefor ~he Redemption Price 
thereof, plus interest accrued and unpaid to the, redemption date, to 
the appropriate Paying Agents in accordance with the terms of this 
Article IV and, to the extent applicable, Section 507. 
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404. Sel~ction of ,Bonds to be Redeemed. Unless 
otherwise provided in the Supplemental Resolution authorizing a 
Series of Bonds, if less than all of the Bonds of like maturity of 
any Series shall be called for prior red$ffiption, the particular Bonds 
or portions of Bonds to be redeemed, shall be selected at random by 
the Trustee in such manner as' the Trustee in its discretion may deem 
fair and appropriate; provided, however, that, unless otherwise pro-
vided in the Supplemental Resolution authorizing a Series of Bonds, 
the portion of any Bond of a denomination of more ,than $5,000 to be 
redeemed shall - be in the principal amount of $5,000 or a multiple 
thereof, and that, , in , selecting portions of such Bonds for redemp-
tion, the Trustee shall treat each , such Bond as representing that 
number of Bonds of $5,000 denomination which is obtained by dividing 
by $5,000 ,the principal amount of such Bond to be redeemed in part. 

' 405. Notice of Redemption. When the Trustee shall 
receive notice from FMPA of its election or direction , to redeem Bonds 
pursuant to Section 402, and when redemption of Bonds ' is authorized 
or required pursuant to Section 403, the Trustee shall give notice, 
in the name of FMPA, of the redemption of such Bonds, which ,notice 
shall specify the Series and maturities of the Bonds to, be redeemed, 
the redemption date and the place or places where amounts due upon 
such redemption will be payable and, ' if less than all of the Bonds of 
any like Series and maturity are to be redeemed, the letters and num-
bers or other disti,nguishing marks of such Bonds so to be redeemed, 
and, in the case of Bonds to be redeemed in part only, such ,notice 
shall also specify the respective portions of the principal amount 
thereof to be redeem,ed. Such notice shall further state that on such 
date there shall become due and payable upon each Bond to be redeemed 
the Redemption Price thereof, or the Redemption Price of the speci-
fied portions of the principal thereof in the case , of Bonds to be 
redeemed in part only, together with interest accrued to the redemp-
tion date, and that from ,and after such date interest thereon shall 
cease to accrue and be payable. Such notice shall be mailed by the 
Trustee postage prepaid, not less than 30 days, or such other number 
of days as shall be specified in' the Supplemental Resolution autho-
rizing the Series of Bonds which such Bonds are a part, prior to the 
redemption date, to the registered owners of any Bonds or portions of 
Bonds which are to be redeemed, at their last addresses, if any, 
appearing on the registry books at the close of business on the last 
business day of the month preceding the month in which notice is 
given or at such other time as is specified in the Supplemental 
Resolution authorizing the Series of Bonds of which the Bonds to be 
redeemed are a part. Failure of the registered owner of any Bonds 
which are to be redeemed to receive any such notice shall not affect 
the validity of the proceedings for the redemption of Bonds. 

406. Payment of Redeemed Bonds. Notice having been 
given in the manner provided in section 405, the Bonds or portions 

-32-

94483.03.1053.01:12 



thereof so called for redemption shall become due and payable on the 
redemption date . so designated at the Redemption Price, plus interest 
accrued and unpaid to the redemption date, and, upon presentation and 
surrender thereof at the office specified in such notice, such Bonds, 
or portions thereof, shall be paid at the Redemption Price, plus 
interest accrued and unpaid to the redemption date . If there shall 
be drawn for redemption less than all of a Bond, FMPA shall execute 

. and the Trustee shall authenticate and the Paying Agent shall deliv-
er, upon the surrender of such Bond, without charge to the ·owner 
thereof, for the unredeemed balance of the principal amount of ·the 
Bonds· so surrendered, Bonds of like Series and maturity in any of the 
authorize4 denominations, If, on the redemption date, monies for the 
redemption of all ·the Bonds or portions thereof of any like Series 
and maturity to be redeemed, together with interest to the redemption 
date, shall be held by the Paying Agents so as to be available there-
for on said date and if notice of redemption shall have been given as 
aforesaid, then, from and after the redemption date interest on the 
Bonds or portions the.reof of such Series and maturity so called for 
redemption shall cease to accrue and become payable. If said monies 
shall not be so available on the redemption date, such Bonds or por-
tions thereof shall continue to bear interest until paid at the same 
rate as they would have borne had they not been called for 
redemption . 

ARTICLE V 

ESTABLISHMENT OF FUNDS AND APPLICATI0N THEREOF 

501. The Pledged Effected by the Resolution. 1. The 
Bonds shall be special obligations of FMPA payable solely from and 
secured as to the payment o f the principal and Redemption Price 
thereof, and interest thereon, in accordance with their terms and the 
provisions of the Resolution solely by (i) the proceeds of sale of 
the Bonds, (ii) all right, title and interest of FMPA in , to and 
under the Power Sales Contracts and the Project support Contracts, 
(iii) the Revenues, and (iv) all Funds established by the Resolution 
including the investment income, if any , thereof, and the same are 
hereby pledged and a ·ssigned, subject o·nly to the provisions of the 
Resolution permitting the application thereof for the purposes and on 
the terms and conditions set forth in the Resolution. Such proceeds 
of sale of the Bonds, the Revenues, and the other monies and securi~ 
ties hereby pledged and assigned shall immediately be subject to the 
lien of this pledge without any further physical delivery thereof or 
other further act, and the lien of this pledge shall be a first lien 
and shall be valid and binding as against all parties having claims 
of ariy' kind in tort, contract or otherwise against FMPA, irrespective 
of whether such parties have notice thereof . 
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2. Nothing contained in the Resolution shall be construed 
to prevent FMPA from acquiring, 'constructing or financing through the 
issuance of its bonds, notes or other evidences of indebtedness any 
facilities which do not constitute a part of the stanton II Project 
for the purposes of the Resoluti~n; provided that such bonds, notes 
or other evidences 'of indebtedness shall not ~e payable out of or 
secured by the Revenues or any Fund held under the Resolution and 
neither the cost of such facilities nor anY expenditure in connection 
therewith or with the financing thereof shall ' be payable from the 
Revenues or from any such Fund. This subsection 2 of this 
Section 501 shall not be construed as limiting any authority granted 
elsewhere in the Resolution to issue Subordinated Debt. 

502. Establishment of Funds and Accounts. The follow-
ing Funds and Accounts are hereby established. 

(1) Construction Fund, to be held by FMPA, 

(2) Revenue Fund, to be held by FMPA, 

(3) . Operation and Maintenance Fund, to be held by 
FMPA, which shall consist of an Operation and Maintenance 
Account, a Working Capital Account and a Rate Stabilization 
Account, . 

(4) Debt Service Fund, to be held by Trustee, which 
shall consist of .a Debt Service Account and a Debt Service 
Reserve Account, 

(5) Subordinated Debt Fund, to be held as determined 
. in a Supplemental Resolution, 

(6) Reserve and Contingency Fund, to be held by FMPA, 
which shall consist of a Renewal and Replacement Account 
and a Contingency Account, and 

(7) General Reserve Fund, to be held by FMPA. 

503. Construction Fund. There shall be paid into the 
Construction Fund the amounts required to be so paid by the provi-
sions of the Resolution and any Supplemental Resolution and there may 
be paid into the Construction Fund, ' at the option of FMPA, any monies 
received for or in connection with the Stanton II Project by FMPA 
from any other source, unless required to be otherwise applied as 
provided by the Resolution. Amounts in the Construction Fund shall 
be applied to the Cost of Acquisition and Construction by FMPA. 

2. There may be established within the Construction Fund 
separate Accounts for the Initial Facilities and for any Additional 
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Facilities, the Cost of Acquisition and Construction of which .is to 
be paid out of the Construction Fund. 

3. Subject to the provisions of the Participation 
Agreement, the proceeds of insurance maintained pursuant to the 
Resolution against physical . loss of or damage to the Stanton II 
Project or of contractors I performance bcind.s or other assurances of 
completion with respect thereto,pertaining to the period of con-
struction thereof, shall be paid into the appropriate separate 
Account in the Construction Fund. 

4. Upon completion of construction of the Initial 
Facilities or any Additional Facilities for which a separate Account 
had been established in the construction Fund the balance in the sep-
arate Account in the Construction Fund established therefor in excess 
of the amount, if any, determined by FMPA to be ·required for the pay-
ment of any remaining part of the Cost of Acquisition and 
Construction shall be transferred to the Debt Service Reserve Account 
in the Debt Service Fund, if and to the extent necessary to make the 
amount in such Account equal to the Debt Service Reserve Requirement, 
and any balance shall be paid to FMPA {or credit to the General 
Reserve Fund for application to the retirement of Bonds by purchase 
or redemption, for credit to the Working Capital. Account in the 
Operation and Maintenance Fund, or for credit to the Contingency 
Account in the Reserve and Contingency Fund, in such amourits and in 
such order of priority as FMPA shall determine. If subsequent to 
such determination that any amounts are required for the payment of 
any remaining part of the Cost of Acquisition and Construction it .. is 
determined that any such amounts are no longer so required, any such 
excess amount shall be applie~ as provided in the preceding 
s ·entence. 

5. Notwithstanding any of the other proyisions of this 
Section, to · the extent that other monies are not available therefor, 
amounts in the Construction Fund shall be applied to the payment of 
principal of and interest on Bonds when due. 

504. Revenues and Revenue Fund. All Revenues shall be 
promptly deposited by FMPA upon receipt thereof into the Revenue 
Fund. 

505. Payments into certain Funds. In each Month after 
the deposit of Revenues into the Revenue Fund (but in any case no 
later than the last business day of such Month), FMPA shall credit 
to, or shall transfer to required party for deposit in, as appropri-
ate and to the extent available, the following Funds and Accounts in 
the following order the amounts set forth below (such · application to 
be made in such a manner so as to assure good funds in such Funds on 
the last business day of such Month): 
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(1) To the credit of the operation and Maintenance 
Fund, (i) for credit to the Operation and · Maintenance 
Account, the amount, if ani, required ·so that the ·.balance 
credited to said Account shall equal the amount estimated 
to be necessary for the payment of op~ratio~ arid 
Maintenance . Expenses for the next succeeding Month, (ii) 
for <:;redit to the Working Capital Accou~t, the. amount, . if 
any, required so that the balance credited to such Account 
shall equal the monies budgeted to bean credit to said 
Account for the next succeeding Month in the Current Annual 
Budget, and (iii) for credit to Rate Stabilization Account, 
the amount, if any, required so that the balance credited 
to such Account shall equal the monies budgeted to be· on 
credi t to said Account for the next succeeding Month in the 
current Annual Budget; 

(2) To the Debt Service Fund, (i) for credit to the 
Debt Service Account·, the ·amount, if any, required S9 that 
.the balance in said Account shall equal the Accrued 
Aggregate Debt Service as of the last day of the then cur-
rent Month or, if interest and/or principai are required to 
be paid to Holders of Bonds during .the next succeeding 
Month on a day other than the first day of such Month, 
Accrued Aggregate Debt service as of the day through and 
including which such interest and/or principal is required 
to be paid; provided that, for the purposes of computing 
the amount to be deposited in said Account, there shall be 
excluded from the balance of said Account the amount, if 
any, set aside in said Account . from the ·proceedsof Bonds 
(including amounts, if any, transferred thereto ·from the 
Construction Fund) for the payment of interest on Bonds 
less that amount of such proceeds to be applied in accor-
dance with the Resolution to ~he payment of intere~t 
accrued and unpaid and to accrue on Bonds to the last day 
of the then current .Month or, if interest is required to be 
paid to Holders of· Bonds during the next succeeding Month 
on the day other than the first day of such Month less that 
amount of such proceeds to be applied in accordance with 
the Resolution of the payment of interest accrued and 
unpaid and to accrue on Bonds to the day through and 
including which such interest is required to be paid, and 
(ii) subject to the provisions of paragraph 6 of section 
508 of the Resolution, for credit to the Debt Service 
Reserve Account, the amount, if any, required for such 
Account to equal the Debt Service Reserve Requirement as of 
the last day of the then current Month; 

(3) To the Subordinated Debt Fund, the amount, if 
any, as shall be required to pay principal or sinking fund 
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installments of and interest . on each issue of Subordinated 
Debt and reserves therefor ,as required by the Supplemental 
Resolution authorizing such issue of Subordinat.ed Debt; 

(4) To the credit of the Reserve and contingency 
Furid, (i) for credit to the Renewal and Replacement 
Account, the ·· amount, if any , budgeted for credit to said 
Account for the then current Month .as set forth in the cur-
rent Annual Budget, and (ii) for credit to the ·Contingency 
Account, the amount, if any, in such Month required for 
such Account to equal the contingency Requirement as of the 
last day of the then current Month, provided that in no 
event shall there be required to be credited to the 
contingency Account during any Month an amount ·in excess of 
15% of Aggregate Debt Service for such Month; and 

(5) To the credit of the General .Reserve Fund, the 
remaining balance, if any, of monies in the Revenue Fund 
after making the above transfers, credits .and deposits; 

provided, however, that so long as there shall be held in the Debt 
service Fund in amount sufficient .to pay in full all outstanding 
Bonds in accordance with their terms (including principal or appli-
cable sinking fund Redemption Price and interest thereon), no trans-
fers shall be required to be made to the Debt Service Fund. 

506. Operation and Maintenance Fund . 1 . Amounts cred-
ited to the Operation and Maintenance Account shall be applied from 
time to time by FMPA to the payment of operation and Maintenance 
Expenses. 

2. Amountscredi ted to the Operation and Maintenance 
Account which FMPA at any time determines to be in excess of the 
requirements of such Account shall be applied to make up any defi-
ciencies in the following Funds and Accounts in the order stated: 
Working Capital Account in the Operation and Maintenance Fund; Debt 
Service Account in the Debt Service Fund; Debt Service Reserve 
Account in the Debt Service Fund; Subordinated Debt Fund; Renewal and 
Replacement Account in the Reserve and Contingency Fund ; and 
contingency Account in the Reserve and Contingency Fund. Any balance 
of such e x cess not so applied . shall be credited to the General 
Reserve Fund. 

3. Amounts credited to the Working Capital Account shall, 
at the direction of FMPA, (i) be credited to the Operation and 
Maintenance Account, (ii) be applied directly to any of the purposes 
for which amounts credited to the Operation and Maintenance Account 
could be applied, (iii) to the extent provided in the current Annual 
Budget be transferred to the Debt Service Account in the Debt Service 
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Fund, or (iv) to the extent tha t such amounts were not crediteo 
thereto from the proceeds of Bonds, to the Reserve and Contingency 
Fund. 

4. If and to the extent provided in a Supplemental 
Resolution authorizing Bonds of · a . Series; amounts from the proceeds 
of such Bonds may be credited to the Working Capital Account and set 
aside therein . as specified in the Supplemental Resolution for any 
purpose of such Account. 

5 ·. Amounts credited to the Working Capital Account which 
FMPA at any time . determines to be in excess ·of the requirements .of · 
such Account shall be applied to make up any deficiencies in the fol-
lowing Funds and Accounts in the order stated: Debt Service Account 
in the Debt Service Fund; Debt Service Reserve Account in the Debt 
Service Fund; Subordinated Debt Fund; Renewal and Replacement Account 
in the Reserve and Contingency Fund; and contingericy Account in the 
Reserve and Contingency · Fund. Any balance of such exce·ss not so 
applied shall be credited to the General Reserve Fund . 

6. Amounts credited to the Rate Stabilization Account 
shall, at the direction of FMPA, (i) to the extent provided in the 
current Annual Budget be credited to or transferred to, asappropri-
ate, any other F1lnd or Account held under this Bond Resolution, · (ii) 
be transferred to the Trustee for deposit in the Debt Service Account ') 
and the Debt Service Reserve Account in the Debt Service Fund in the 
amount necessary (or all the monies credited to the Rate 
Stabilization Account if l ·ess than the amount necessary) to make up 
any deficiencies in payments to said Accounts required ·by paragraph 
(2) of section 505, (iii) be transferred to the Trustee for deposit 
in the Debt Service Reserve Account in the amount of any deficiency 
in such Account resulting from any transfer of monies from said Debt 
Service Reserve Account to said Debt Service Account, (iv) be trans-
ferred to the credit of the Renewal and Replacement Account and the 
Contingency Account in the Reserve and Contingency Fund, in that 
order, in the amount necessary (or all the monies credited to the 
Rate Stabilization Account if less than the amount necessary) to make 
up any deficiencies in amounts credited to said Accounts required by 
paragraph (4) of Section 505 and (v) be the applied to the payment of 
the Cost of · Acquisition and Construction. . 

507. Debt Service Fund -- Debt Service Account. 1. The 
Trustee shall payout of the Debt Service Account to the respective 
Paying Agents (i) on or before each interest payment date for any of 
the bonds, the amount required for the interest payable on such date; 
(ii) on or before each Principal Installment due date, the amount 
required for the Principal Installment payable on such due date; and 
(iii) on or before any redemption date for the Bonds, the amount 
required for the payment of interest on the Bonds then to be 
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redeemed; provided, however, that if with respect to any series of 
Bonds or portions· thereof the amounts due on any such interest pay~ 
ment date and/or Principal Installment due date and/ or redemption 
date are intended to be paid from a source other than amounts in the 
Debt Service Account prior to any application of amounts in the Debt 
Service Account tcisucb. payments, then Trustee shall not pay any such 
amounts to the Paying Agent until such ·amounts have failed to be pro-
vided from such other source at the time required and if any such 
amounts due . are paid from such other source Trustee shall apply the 
amounts in the Debt Service Account to provide reimbursement for such 
payment from such . other source as provided in the agreement governing 
reimbursement of such amounts to such other source. Such amounts 
shall be appiied by the Paying Agents on and after the due dates 
thereof. The Trustee shall also payout of the Debt Service Account 
the accrued interest included in the purchase price of Bonds pur-
chased for retirement . 

• 
.. 2. Amounts accumulated in the Debt Service Account with 

respect to any Sinking Fund Installment (together with amounts accu-
mulated therein with respect to interest on the Bonds for which such 
Sinking Fund Installment was established) may and, if so directed by 
FMPA shall be applied by the Trustee, on or prior to the 40th day 
preceding the due date of such Sinking Fund Installment, to (i) the 
purchase of Bonds of the Series, maturity and interest rate within 
each maturity for which such Sinking Fund Installment was established 
or (ii) the redemption at the applicable sinking. fund Reaemption 
Price of such Bonds, if then redeemable by their terms. All pur-
chases of any Bonds pursua·nt to this subsection 2 shall be made ·at 
prices not exceeding the applicable sinking fund Redemption Price of 
such Bonds plus accrued interest, and such purchases shall be made by 
the - Trustee as directed by FMPA. The applicable sinking fund 
Redemption Price (or principal amount of maturing Bonds) of any Bonds 
so purchased or redeemed shall be deemed to constitute part of the 
Debt Service Account until such Sinking Fund Installment date, for 
the purpose of calculating the amount of such Account. As soon as 
practicable after the 40th day preceding the due date of any such 
Sinking Fund Installment, the Trustee shall proceed to call for 
redemption, by giving notice as provided in section 405 or in the 
Supplemental Resolution authorizing the Series of Bonds of which the 
Bonds to be redeemed are part, on ·such due date Bonds of the Series, 
maturity and interest· rate within each maturity for which such 
Sinking Fund Installment was established (except in the case of Bonds 
maturing on a Sinking Fund .Installment date) in such amount as shall 
be necessary to complete the retirement of the unsatisfied balance of 
such Sinking Fund Installment after making allowance for any Bonds 
purchased or redeemed pursuant to Section 511 which FMPA has directed 
the Trustee to apply as a credit against such Sinking Fund 
Installment as prov ided in subsection 3 of section 511 . The Trustee 
shall payout of the Debt Serv ice Account to the appropria te Paying 
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Agents, .on or ·before such ·redemption . date (or maturity ·date), . the 
amount required for the redemption of the Bonds so called for redemp-
tion (or for the payment of such Bonds then maturing), and such 
amount shall be applied by such Paying ~gents to such redemption (or 
payment). All expenses in connection with the purchase or redemption 
of Bonds shall be paid by FMPA from the Operation and Maintenance 
Fund. . 

. Except as may be otherwis~ provided with respect to option 
Bonds in the Supplemental Resolution providing for the issuance 
thereof, all Bonds pa,id or redeemed, either at or before maturity 
shall be delivered to the Trustee when such payment or redemption is 
made, and such Bonds, together with all Bonds purchased or redeemed, 
pursuant to Section 511 which have been delivered to the Trustee for 
application as a credit against Sinking Fund Installments and all 
Bonds purchased by the Trustee, shall thereupon be promptly 
cancelled. 

3. The amount, if any, deposited in the Debt Service 
Account from the proceeds of each Series of· Bonds .shall· be set aside 
in such Account and applied to the payment of interest on Bonds as 
provided in the Resolution and the Supplemental Resolution relating 
to the issuance of such Series of Bonds. 

4. In the event of the refunding . of any Bonds, the Trustee 
shall, if FMPA so directs, withdraw from the Debt Service Account in ) 
the Debt Service FUnd all, or any portion of, the amounts accumulated 
therein with respect to Debt Service on the Bonds being refunded and 
deposit such amounts with · the Trustee to be held for the payment of 
the principal or Redemption Price, if applicable, and interest on the 
Bonds being refunded; provided that such withdrawal shall not be made 
unless . (a) immediately thereafter Bonds being refunded shall be 
deemed to have been paid pursuant to SUbsection 2 of section 1201, 
and (b) the amount remaining in the Debt Service Account in the Debt 
Service Fund, after giving effect to the issuance of . Refunding Bonds 
and the disposition of the proceeds thereof, · shall not be less than 
the requirement of such Account pursuant to paragraph (2) of 
Section 505. In the event of such refunding, FMPA may also withdraw 
from the Debt Service Account in the Debt Service Fund all, or any 
portion of, the amounts accumulated therein with respect to · Debt 
Service on the Bonds being refunded and deposit such amounts in any 
Fund or Account under this Resoiution; provided, however, that such 
withdrawal shall not be made unless items (a) and (b) referred to 
hereinabove have been satisfied and provided, further, that, at the 
time of such withdrawal·, there shall exist no deficiency in any Fund 
or Account held under this Resolution. 

508. Debt Service Fund -- Debt Service Reserve Account. 
1 . If on the last business day of any month the amount in the Debt 
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service Account shall be less than the amount required to be in such 
Account pursuant to paragraph (2) of Section 505, the Trustee shall 
apply amounts from the Debt Service Reserve ACCount to the extent 
neces~ary to. make good the deficiency. 

2. Whenever the monies on deposit in the Debt Service 
Reserve Account shall exceed the Debt Service Reserve Requirement, 
such ·excess ·may . if requested ·by FMJ?A, be transferred to the credit of 
the Revenue Fund: 

3 . Whenever the amount in the Debt Service Reserve 
Account, together with the amount in the Debt Service Account is suf-
ficient to pay in full all Outstanding Bonds in accordance with their 
terms (.including principal or .applicable sinkirig fund Redemption 
Price and interest thereon), the funds on deposit in the Debt ·Service 
Reserve Account shall be transferred to the Debt Service Account. 
Pr ior to said transfer , all · · investments held in the Debt Service 
Reserve Account shall be liquidated to the extent necessary. in order 
to provide for the timely payment of principal arid interest (or 
Redemption Price) on Bonds. 

4. In lieu of the required deposits and transfers to the 
Debt Service Reserve AccoUnt or as a replacement or substitution ·for 
any moneys or Investment Securities then on deposit in the Debt 
Service Reserve Fund, FMPA may . at any time cause to be deposited into 
the Debt Service .Reserve Account for the benefit of the holders of 
the Bonds a surety bond, an insurance policy, a letter of credit or 
other similar obligation (and may replace suCh surety bond, insurance 
policy, letter of credit or similar obligation · from time to time) 
providing for payments in an amount equal to the difference between 
the Debt Service Reserve Requirement and the sums, if any, then on 
deposit in the Debt Service Reserve Account or being deposited in the 
Debt Service Reserve . Account concurrently with such surety bond, 
insurance policy, letter of credit or other similar obligation . . The 
surety bond, insurance policy, letter of credit or other similar 
obligation shall be payable (upon the giving of notice as required 
thereunder) on any date on which moneys will be required to be with-
drawn from the Debt Service Reserve Account and· applied to the pay-
ment of a Principal Installment of or iriterest on any Bonds and such 
withdrawal cannot be met by amounts on deposit in the Debt Service 
Reserve Account . The insurer providing such surety bond or insurqnce 
policy shall be an insurer (i) whose municipal bond insurance poli-
cies at the time of issue insuring the payment, when due, of the 
principal of and interest on municipal bond issues results in such 
issues being rated in the highest rating category by a nationally 
recognized bond rating agency, or (ii) who holds the highest 
policy-holder rating accorded insurers by a nationally recognized 
insurance rating agency . The letter of credit issuer shall be a baTik 
or trust company which at the time of issuance of the letter of 
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cred it has an outstanding, unsecured, uninsured and unguaranteed debt 
issue , rated in either of the two highest rating categories by a 
nationally recognized bond rating agency. The issuer' of any other 
similar obligation shall have the qualifications set forth in a 

,Supplemental Resolution authorizing the issuance ,of a Series of 
Bonds. ,If a disbursement is made pursuant to a surety bond, an 

, insurance policy, a letter of credit or other similar obligation pro-
vided pursuant to this subsection, FMPA shall be obligated, within 
the time period specified in paragraph 6 of this section 508, either 

' (i) to reinstate the maximum limits of such surety bond, insurance 
policy, letter of credit or other similar obligation or (ii) to 
deposit into the Debt ' Service Reserve Account, funds in the amount of 
the disburseme'nt made , under such surety bond, insurance policy, 
letter of 'credit or other similar obligation, or a combination of 
such alternatives, as shall provide that the amount in the Debt 
Service Reserve Account equals the Debt Service Reserve Requirement . 

5 . In the event of the refunding of any Bonds, the 
Trustee, if FMPA so directs in writing, may withdraw from the Debt 
'Service Reserve Account in the Debt SerVice Fund ' all, or any portion 
of, the amounts accumulated therein with respect to the Bonds being 
refunded and deposit such amounts with the Trustee to be held for the 
payment of the principal or Redemption Price, if applicable, and 
interest on the Bonds being refunded; provided that such withdrawal 
shall not be made unless (a) immediately thereafter the Bonds being 
refunded shall be deemed to have been paid pursuant to subsection 2 
of section 1201, and (b) the amount remaining in the Debt Service 
Reserve Account in the Debt Service Fund, after giving effect to the 
issuance of the Refunding Bonds and the disposition of the proceeds 
thereof and to any surety ' bond, insurance policy, letter of credit or 
other sil11ilar obtigationdeposited in such Account pursuant to sub-
section 4 , 'of Section 508, shall not ,be less than the Debt Service 
Reserve Requirement. In the event of such refunding, FMPA may also 
direct the Trustee to withdraw from the Debt Service Reserve Account 
in the Debt Service Fund all, or any portion of, the amounts acCumu-
lated therein with respect to Debt Service on the Bonds being 
refunded and deposit such amounts in any Fund or Account under ,this 
Resolution; provided; however, that such withdrawal shall not be made 
unless items (a) and (b) referred to hereinabove have been satisfied 
and provided, further, that, at the time of such withdrawal, ' there 
shall exist no deficiency in any Fund or Account held under this 
Resolution . 

6 . Regardless of the provisions of section 505 hereof, in 
the event that at any time the amount on deposit in the Debt Service 
Reserve Account, after giving effect to any surety bond, insurance 
policy, letter of credit or other similar obligation deposited in 
such Account pursuant of subsection 4 of Section 508, shall be less 
than the Debt Service Res e r v e Requirement as a result of any 
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withdrawal from said Account, FMPA shall restore the amount on 
deposit in the Debt Service Reserve Account, after giving effect to 
any surety bond, insurance policy, letter of credit or other similar 
obligation deposited in said Account pursuant to sUbsection 4 of 
section 508, to the Debt Service Reserve Requirement in 24 equal 
monthly installments commencing . wi thin 90 days of such withdrawal. 

509. Subordinated Debt Fund. 1. Sub j e ct · to sub-
section 2 hereof, FMPA shall apply amounts in the Subordinated Debt 
Fund to the payment of the principal or sinking fund installment of 
and interest on each issue of Subordinated Debt and reserves therefor 
in accordance with the provisions of, and subject to the priorities 
and limitations an~ restrictions provided in, the Supplemental 
Resolution authorizing each issue of such Subordinated Debt. 

2. If at any time the amount in the Debt Service Account 
in the Debt Service Fund shall be less than the requirement of. such 
Account pursuant to par.agraph (2) of section 505, or the amount in 
the Debt Service Reserve Account shall be less than the Debt Service 
Reserve Requirement as the r~sult of any transfer of ·monies from said 
Debt Service Reserve Account to the Debt Service Account, and there 
shall not be credited to the Reserve and Contingency Fund or the 
General Reserve Fund available monies sufficient to cure such defi-
ciency, then FMPA shall withdraw from the Subordinated Debt Fund and 
deposit . in the Debt Service Account or the Debt Service 'Reserve 
Account, asth.e case may be, the amount necessary (or all the monies 
iri said Subordinated Debt FUnd, if less than the amount necessary) to · 
make up such deficiency. 

510. Reserve and contingency Fund. 1. Ainounts credited 
to the Renewal and Replacement Account in the Reserve and contingency 
Fund shall be applied to payment of the costs of major renewals, 
replacements, repairs, additions, betterments and improvements with 
respect to the Stanton II Project necessary to keep the same in good 
operating condition or to prevent a loss of Revenues therefrom, or 
required by any governmental agency having jurisdiction over the 
Stanton II Project or any part thereof or provided for under the 
Participation Agreement. 

2. Amounts credited to the Contingency Account in the 
Reserve and contingency Fund shall be applied to the payment of costs 
of major renewals, replacements, repairs, additions, · betterments and 
improvements with respect to the stanton II Project to the extent 
that amounts credited to the Renewal and Replacement Account are 
insufficient, the payment of extraordinary operation and maintenance 
expenses, and c .ontingencies, including the prevention or correction 
of any unusual loss or damage, in connection with the Stanton II 
Project, all to the extent not provided for in the then current 
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Annual Budget or by reserv.es credited to the Operation and 
Maintenance Fund or from the proceeds of Additional Bonds. 

3 . If and to the extent pr6vided ina Supplemental 
Resolution authorizing Bonds of a series,amounts from the proceeds 
of such Bonds may be credited to the Reserve and contingency Fund and 
to any . Account therein as specified in the Supplemental Resolution 
for any purpose of sU'ch Account. 

4 . No payments shall be made ·from the Reserve a 'nd 
Contingency Fund if · and to the extent that . tile : proceeds of insurance 
or other monies recoverable as the result 'of damage, if any, are 
available to pay the costs othenvise payable from such Accounts. 

5 . If at any time the amount in the Debt Service Account 
in the Debt Service Fund shall be less than the requirement of such 
Account pursuant to paragraph (2) of section 505, or the amount in 

. the Debt Service Reserve Account in the Debt Service Fund shall . be 
less . than the Debt Service Reserve Requirement as the result of any 
transfer of monies from said Debt Service Reserve Account to the Debt 
Service Account, and there shall not be credited to the General 
Reserve Fund available monies sufficient to cure such deficiency, 
then ·FMPA shall transfer from the Reserve and Contingency Fund (from 
the ·Accounts therein in such order as FMPA shall determine) to the 
credi t of the Debt Serv ice Account or the Debt servic.e Reserve 
Account in the Debt Service Funa, as the case may ' be, the amount nec-
essary (or all the monies credited to the Reserv.e and Contingency 
Fund if less than the amount necessary) to make up such deficiency. 

6. If at any time .amounts credited to the Renewal and 
Replacement Account or the Contingency Account exceed the respective 
amounts then required to be held therein, the excess, if not needed 
for any of the purposes specified in sub~ection 5 of this 
section 510, may be transfe=ed by FMPA, to the credit of the General 
Reserve Fund. 

511. General Reserve Fund. 1. FMPA shall apply monies 
to the credit of the General Reserve Fund in the following amounts 
and in the following ord.er of priority: (i) to the transfer to the 
credi t of the Debt Service Account and the Debt Service Re'serve 
Account in the Debt Service Fund the amount necessary (or all the 
monies credited to the General Reserve Fund if less than. the amount 
necessary) to make up any deficiencies in paym.ents to said Accounts 
required by paragraph (2) of Section 505, (ii) to the transfer to the 
credit of the Debt Service Reserve Account the amount of any defi-
ciency in such Account resulting from any transfer of monies from 
said Debt Service Reserve Account to said Debt Service Account and 
( iii) to the transfer to the credit of the Renewal and Replacement 
Account and the Contingency Account in the Reserve and Contingency 
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Fund, in that order, the amount necessary (or all the monies credited 
to the General Reserve Fund if less than the amount necessary) to 
make up any deficiencies in amounts credited to said Accoun.ts 
required by paragraph (4) . of Section 505. 

2. Amounts credited to the General Reserve Fund not 
required to meet a deficiency as required in subsection I of this 
section 511 shall upon determination of FMPA be applied to or set 
asideby . FMPA for anyone or more of the following: 

(a) the purchase or redemption of Bonds and 
expenses in connection with the purchase or redemption 
of such Bonds · or any reserves which FMPA, at the 
direction of FMPA, determines shall be required for 

. such purposes; 

(b) payment of Operation and Maintenance 
Expenses or credit to the Working capital Account in 
the Operation and Maintenance Fund for application to 
the purposes of that Account; 

(c) payments into the separate Accounts estab-
lished in the Construction Fund for application to the 
purposes of such Accounts; 

(d) transfer to the credit OT the Renewal and 
Replacement Account in the Reserve and Contingency 
Fund for improvements, extensions, betterments, renew-
als and replacements of any properties of the 
Stanton II Project; 

(e) transfer to the Subordinated Debt Fund for 
the purpose set forth in section 509; 

(f) transfer to the credit of the Rate 
Stabilization Account in the Operation and Maintenance· 
Fund for application to the purposes of that Account; 
and 

(g) any other lawful purpose of FMPA related to· 
the Stanton II Project; 

provided, however, that, subject to the provisions of subsection 1 of 
this Section, amounts credited to the General Reserve Fund and 
required by the Resolution to be applied to the purchase or redemp-
tion of Bonds shall be applied to such purpose. 

3. If at any time Bonds of any ·Series or maturity for 
which Sinking Fund Installments shall have been established are 
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purc;;hased or redeemed pursuant to this section 511 , FMPAmay .from 
time to. time and at any . time by written notice to the Trustee specify 
the portion, if any, of such Bonds so purchased or redeemed·, and ' rIOt 
previously applied as a credit against , any Sinking Fund -Installment 
which are to b,e credited against future Sinking .Fund Installments. 
Such , netice ' shall specify the amounts of such Bonds to be' applied as 
a credit against . each Sinking Fund Installinent or Installments and 
the particular Sinking 'Fund Installment or Installments against which 
such Bonds are to be applied as a ' credit;provided, ' however, that 
none of ,such Bonds may be applied as a credit against a Sinking Fund 
Installment to become' due less than 45 days after .such notice is 
delivered to the Trustee. All sUch Bonds to be ,applied as ,a credit 
shall be surrendered to. the Trustee for canceilation, on or prior to 
the due date of the Sinking Fund Installment ,against which they are 
being applied as a credit. The portion of .any such Sinking Fund 
Installment remaining after the deduction of any such amounts cred-
ited teward the same (or the original amount of any such Sinking Fund 
Installment if no such amounts shall have been credited toward the 
same) shall, constitute th'e unsatisfied balance of such Sinking Fund 
Installment , for ' the purpose of calculation of Sinking Fund 
Inst'allments due on a future date. 

512. Cancellation and Destruction of Bonds. Except as 
may be otherwise provided with respect to. Option Bonds in the 
SUPPlemental Resolution providing for the issuanc,e thereof, all Bonds 
paid or redeemed, either at or before maturity shall be delivered to 
the ' Trustee when such payment or redemption is niade, and such Bonds, 
together with all Bonds purchased or redeemed, pursuant to 
section 511 which have been delivered to the Trustee for application 
as a credit against Sinking Fund Installments and all Bonds purchased 
by the Trustee, shall thereupon be promptly ' cancelled. , Bends so can-
celled may, to. the extent permitted by law, at any time be destreyed 
by the Trustee, who. shall execute a certificate ef destruction in 
duplicate by the signature of one of its authorized officers describ-
ing the bonds so destroyed, and one executed certificate shall be 
filed with FMPA and the other executed certificate shall be retained 
by the Trustee. 

513. Subordinated Debt. FM,PA may, at any time, or frem 
time to. time, issue Suberdinated Debt payable o.ut of, and which may 
be secured by a pledge of, such ameunts in the Subordinated Debt Fund 
er credited to. the General Reserve Fund as may from time to. time be 
available fer the purpose of payment thereef as provided in 
Sectien 509 or section 511, as the case may be; previded, hewever, 
that (i) such Suberdinated ,Debt shall be issued only for anyone er 
mere of the purposes set ferth in sUbsectien 2 of section 511 and the 
preceeds of such Subordinated Debt shall be applied enly for such 
purpose or purposes, and (ii) such pledge shall be, and shall be 
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expressed to be, subordinate in all respects to the pledge created by 
the Resolution as security for the Bonds. 

The Trustee shall not be deemed to owe any fiduciary duty 
to the holders of Subordinated Debt and shall . not be liable to such 
holders if it shall mistakenly pay over or transfer t6 Holders of 
Bonds, . FMPA, or any other person, monies to which any holder of 
Supordinated Debt shall be entitled by virtue of this Section 513 or 
otherwise, provided, however, that the Trustee shall not be relieved 
from liability for its own negligent action, its own negligent fail-
ure to act, or its own willful misconduct. Notwithstanding any of 
the provisions of this Section 513 or any other provision of the 
Resolution, the Trustee shall not at any time be charged with knowl-
edge of the existence of any facts which would prohibit the making of 
any payment of monies to or by the Trustee in respect of Subordinated 
Debt or of . any default · in the payment of the principal, premium, if 
any, or interest on any Subordinated Debt, unless and until the 
Trustee shall have received written notice thereof at its Principal 
Office from FMPA or the holders of at least 10% · in principal amount 
of any class or category of any Subordinated Deot or from any trustee 

.therefor. 

ARTICLE VI 

DEPOSITORIES OF HONEYS, SECURITY FOR DEPOSITS 
AND INVESTMENT OF · FUNDS 

601. Depositories. 1. All monies held by the . Trustee 
and . FMPA under the provisions of the Resolution shall constitute 
trust funds and the Trustee and FMPA may deposit such monies with one 
or more Depositories in trust for said parties. All monies deposited 
under the provisions of the Resolution with the Trustee, FMPA or any 
Depository shall be held in trust and applied only in accordance with 
the provisions of the Resolution, and each of the Funds and Accounts 
established by the Resolution shall be a trust fund for the purposes 
thereof. 

2. Each Depository shall be a bank ·or trust company orga-
nized under the laws of any state of the United States or a national 
banking association having capital stock, surplus and undivided earn-
ings of $50,000,000 or more and willing and able to accept the office 
on reasonable and customary terms and authorized by law to act in 
accordance with the provisions of the Resolution. 

602. Deposits. 1. All Revenues and monies held by any 
Depository under the Resolution may be placed on demand or time 
deposit, if and as directed by FMPA, provided that such deposits 
shall permit the monies so held to be available for use at the time 
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when needed. Any such deposit may be made in the commercial banking 
department of any Fiduciary which may honor checks and drafts ' on such 
deposit with the same force and effect as if it were not such 
Fiduciary. AlImonies heldby any Fiduc:iary, as; such, may be depos-
i ted bysucl1 Fiduciary in its banking department on demand or.;' if . and 
to the extent directed byFMPA arid acceptable to such Fich.jciary; on 
time deposit, provided that such monies . on deposit be available · for 
use at· the time when needed. Such Fiduciary shall allow, and credit 
on' such monies such interest, if any , as it customarilya;I.low5 . upon 
siinilar . funds of similar size and under simiLar conditions or as 
required by law. 

2. All monies held under the Resolution by the Trustee, 
FMPA or any Depository shall be either (1) fully insured by the 
Federal Deposit Insurance ' Corporation, or (2)' continuously and fully 
secured, to the extent not insured by the Federal Depos'i t Insurance 
Corporation, by lodging with the Trustee or FMPA, as custodian, as 
collateral security, such securities as are des=ibed in clauses (i) 
through .(iv) , inclusive or ' in cl.ause (viii) of the defin.ition of 
InvestJnent securities in section 101 having a market value (exclusive 
of accrued interest) not less than the amount of such moneys (or por-
tion thereof . not insured by the Federal Deposit InsUrance 
Corporation), and secured in such other manner as may then be 
required by applicable Federal or State of .Florida laws and regula-
tions and applicable state laws and regulations of the state in Which 
the Trustee, FMPA or such Depository (as the case maybe) is located, 
regarding security for the deposit of trust funds; provided,however, 
tpat, to the extent permitted by law, .it shall not be necessary . for 
the Fiduciaries to ' give security under this SUbsection 2 f ·or the 
deposit of any moneys with them held in trust and set aside by them 
for the payment ofthe .principal or Redemption Price of or ' interest 
on any Bonds, or for ' the Trtlstee, FMPA or any Depository to give 
security for any monies which shall be represented by obligations or 
certificates of deposit purchased as an investment of such moneys. 

3. All monies deposited with the Trustee and each 
Depository shall be credited to the particular Fund or Account to 
which such monies belong and, except as provided with respect to the 
investment of monies in Investment Securities in section 603 hereof, 
the monies credited to each particular FUnd or Account shall be kept 
separate and apart from, and not commingled with, any monies credited 
to any other Fund or Accotlnt or any other monies deposited with the 
Trustee, FMPA and each Depository. 

603. InvestJnent of certain Funds. Moneys held in the 
Debt Service Account and the Debt Service Reserve Account in the Debt 
service Fund shall be invested and reinvested by the Trustee at the 
direction of FMPA to the fullest extent practicable in Investment 
Securities which mature not later than such times as shall be 
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necessary to provide monies when needed for payments to be made from 
such Accounts, and in the case of the Debt Service Reserve Account 
mature not later than the final maturity date of any Bonds then out-
standing hereunder. Subject to the terms of any resolution, inden-
ture or other inst~ument securing any issue of Subordinated Debt, 
monies· held in the Subordinated Debt Fund shall be invested and rein-
vested to the fullest extent practicable in Investment Securities 
which mature not later thim such times as shall be necessary to pro-
vide monies when needed for payments to be made from such Fund. 
Moneys held in the Revenue Fund and the Construction Fund may be 
invested and reinvested in Investment Securities which mature not 
later than such times as shall be necessary to provide moriies when 
needed for payments to be made from such Funds. Moneys in the 
Operation and Maintenance Fund (other than moneys in the Rate 
Stabilization Account ahd the Working capital Account) may be 
invested in Investment Securities which mature within twelve months 
and monies in the Rate Stabilization Account,the Working Capital 
Account, the Reserve and Contingency Fund and the General Reserve 
Fund may be invested in Investment Securities which mature within 
five years; in any case the Investment Securities in such Funds or in 
the Accounts therein shall .mature not later than such times as shall 
be necessary to provide monies when needed to provide payments from 
such Funds or Accounts. The Trustee shall make all such investments 
of monies held by it in accordance with instructions received from 
any Authorized Officer of FMPA. In making any investment in any 
Investment Securities with monies in any Fund or Account established 
under the Resolution, FMPA may instruct the Trustee to combine such 
monies with monies in any other Fund or Account, but solely for pur-
poses of making such investment in such Investment Securities. 

Interest (net of that which represents a return of accrued 
interest paid in connection with the purchase of any investment) 
earned on any monies or investments in such Funds and Accounts, other 
than the Construction Fund or the Rate Stabilization Account in the 
Operation and Maintenance Fund, shall be paid into the Revenue Fund, 
provided, however, that . ~uring construction of the Stanton II 
Project, such interest shall be paid into the Revenue Fund or the 
appropriate separate Account ·in the Construction Fund as directed by 
FMPA. Interest earned on any monies or investments in the 
Construction Fund or the Rate stabilization Account in the Operation 
and Maintenance Fund, respectively, shall be held in such respective 
Fund or Account for the purposes thereof. 

Nothing in the Resolution shall prevent any Investment 
Securities acquired as investments of or security for funds held 
under the Resolution from being issued or held in book-entry form on 
the books of the Department of the Treasury of the united states. 
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Nothing in the Res olutio n shall preclude the Trustee from 
investing or reinvesting mOnies through its Bond Department; 
prov ided, however, that FMPA· may, in its dis=etion·, direct that such 
monies be invested or reinvested in a manner other than through such 
Bond Department .- . 

604 . . Valuation and Sale of Investments. Obligations 
purchased as an investment of monies in any Fund created under the 
prov isions of the Resolution shall be deemed at all times to be a 
part of such Fund and any profit realized from the liqUidation of 
such investment shall be credited to such · Fund, . and any loss result-
ing from the liqUidation of such investment shall . be charged to the 
respective Fund. 

In computing the . amount in any Fund created under the pro-
v isions of .the Resolution for . any purpose ·provided in the Resolution, 
obligations purchased as an investment of monies therein shall be 
valued at the amortized cost thereof. The accrued interest paid in 
connection with . the purchase of any obligation shall be included in 
the value thereof until interest on such obligation is paid. such 
computation shall be determined as of October 1 in each year and at 
such other times as FMPA. shall de.termine. 

Except as otherwise provided in the Resolution , the Trustee 
or FMPA shall sell at the best price obtainable, or present for 
redemption, any obligation so purchased as an investment whenever it 
shall be requested in writing by an Authorized Officer of FMPA so to 
do. Whenever it shall be necessary in .order to prov ide monies to 
meet any payment or transfer from any Fund held by the Trustee or 
FMPA, the Trustee or . FMPAshall sell at the best price obtainable or 
present for redemption such obligation or obligations designated by 
an Authorized Officer of FMPA necessary .to provide sufficient monies 
for such payment or transfer; provided, however; that if FMPA fails 
t o provide such designation promptly after request thereof . by the 
Trustee , the Trustee may in its discretion select the obligation .or 
obligations to be sold or presented for redemption. 

The Trustee shall not be liable or responsible for any loss 
resul ting from any such investment, sale or presentation for inv.est-
ment made in the manner provided above. 
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ARTICLE VII 

PARTICULAR COVENANTS OF FMPA 

FMPA cov enants and agrees with the Trustee and the 
Bondholders as follows : 

701. Payment of Bonds. FMPA shall duly and punctually 
payor cause to be paid, but solely from the Revenues, the Funds and 
the proceeds of - the Bonds pledged therefor by the Resolution, the 
principal or Redemption Price, if any, of every Bond and the interest 
thereon,at the dates and places and in the manner provided in the 
Bonds, according. to the true intent and meaning thereof. 

702 • Extension of Payment of Bonds. F M P A shall not 
directly or indirectly extend or assent to the. extension of the matu-
rity of any of the Bonds or the time of payment of any claims for 
interest by the purchase or funding of such Bonds or claims for 
interest or by any other arrangement, and in case the maturity of any 
of the Bonds or the time for payment of any such claims for interest 
shall be extended, such Bonds or claims for interest shall not be 
entitled, in case of any default under the Resolution, to the benefit 
of the Resolution or to any payment out of Revenues or Funds estab-
lished by the Resolution, including the investment income, if any, 
thereof, pledged under -the -Resolution or the monies (except monies 
held in trust for the payment of particular Bonds or_ claims for 
interest pursuant to the Resolution) held by the Fiduciaries, except 
subject to the prior payment of the principal of all Bonds 
outstanding the maturity of which has hot been extended and of such 
portion of the accrued interest on the Bonds as shall not be repre-
sented by such extended claims for interest. Nothing herein shall be 
deemed to limit the right of FMPA to issue Option Bonds or Refunding 
Bonds and such issuance shall not be deemed to constitute an exten-
sion of maturity of Bonds. 

703. Offices for Servicing Bonds. FMPA shall at all 
times maintain one or more agencies in the City of New York , New 
York, and may maintain one or more such agencies in any other city or 
cities, where Bonds may be presented for payment. FMPA hereby 
appoints the Trustee as Bond Registrar, and the Trustee shall at all 
times maintain one or more agencies where Bonds may be presented for 
registration or transfer and where notices, demands and other docu-
ments may be served upon FMPA in respect of the Bonds or of the 
Resolution, and the Trustee shall continuous-Iy maintain or make 
arrangements to provide such services. FMPA hereby appoints the 
Paying Agent or Agents - in such cities as its respective agents to 
maintain such agencies for the payment or redemption of Bonds. 
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704. Further Assurance. At any and all times FMPA 
shall, as far as it may be authorized , by law, comply with any 
reasonable request of the Trustee to pass, make, do, execute', 

,acknowledge and deliver all and every such further ,resolutions, acts, 
deeds, conveyances, assignments, transfers and , a 'ssurances as may be 
necessary or desirable for the better assuring, conveying, granting, 
pledging, assigning and confirming all and singular ,the rights, 
Revenues and other monies, securities and funds her,eby pledged, ' or 
intended so to be, or which FMPA may become bound to pledge. 

705. Power ,to Issue Bonds and Pledge Revenues and other 
Funds. FMPA is duly authorized under all appl'icable laws to create 
and issue the Bonds and to adopt the Resolution ' and to pledge ,the 
Revenues and other monies, securities and funqs purported to be sub-
jected to the lien of the Resolution in the manner and ~o the extent 
provided in the ,Resolution. Except to the extent otherWise provided 
,in the Resolution, the Revenues and other monies, securities and 
funds so pledged are and will be free and clear of any pledge, lien, 
charge or encumbrance thereon or with respect thereto prior to, or of 
equal rank with, the security , interest, the pledge and' assignment 
created by the Resolution, and all action on the part of FMPA to that 
end has , been and will be duly and validly taken. The Bonds and the 
provisions of the Resolution are and will be the valid and legally 
enforceable obligations of FMPA in accordance with their terms and 
the terms of the Resolution. FMPA shall at all times, to the extent 
permitted by law, defend, preserve and protect the pledge of the 
Revenues and other monies, securities and funds pledged under the 
Resolution and all the rights of the Bondholders under the Resolution 
against all claims and demands ofallpersbns whomsoever. 

706 . Power to Fix and Collect Rates, Fees and Charges. 
FMPA has, and will have as long as any Bonds are outstanding, good 
right and lawful power to fix, establish, maintain and collect rates, 
fees and charges with respect to the use of the capability of and 
sale of the output, Electric Cap~city, Electric Energy, use or ser-
vice of the Stanton II Project, subject to the terms of the 
Participation Agreement and the Power Sales contracts. 

707. creation of Liens; Sale and Lease of Property. 
1 . FMPA shall not issue any bonds, notes, debentures or other evi-
dences of indebtedness of similar nature, other than the Bonds, pay-
able out of or secured by a security interest in or pledge or assign-
ment of the Revenues or other monies, securities or funds held or set 
aside by the Fiduciaries under the Resolution and shall not create or 
cause to be created any lien or charge on the Revenues, or such 
monies, securities or funds; provided, however, that nothing con-
tained in the Resolution shall prevent FMPA from issuing, if and to 
the extent permitted by law (i) bond anticipation notes, (ii) 
evidences of indebtedness (a) payable out of monies in the 
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construction Fund as part of the Cost of Acquisition and Construction 
or (b) payable out of or secured by a security interest in a pledge 
and assignment , of Revenues to be derived on and after such date as 
the pledge of the Revenues provided in the Resolution shall be dis-
charged 'and satisfied as provided in section 1201 or (iii) 
Subordinated Debt. ' 

2. No part of the Stanton II Project ~hall be sold, mort-
gaged, leased or otherwise disposed of, except as follows: 

(1) FMPA may sell or exchange at any time and from 
time' to, time any property or facilities constituting part 
of the Stanton ,II Project only if (a) it shall determine 
that such property or facilities are not useful in the 
operation of the Stanton II Project, or (b) the proceeds of 
such sale are $250,000 or less, or (c) if such proceeds or 
fair value exceed $250,000 it shall file with the Trustee a 
certificate of an Authorized Officer stating that the sale 
or exchange of such property or facilities will not impair 
the ability of FMPA to comply during the current or any 
future year with the provisions of SUbsection 1 of 
section 712. The proceeds of any sale or exchange of any 
property or facilities constituting a part of the 
stanton II Proj ect not used to acquire other property nec-
essary or desirable for the safe or efficient operation of 
the Stanton 1.1 Project shall forthwith be deposited in the 
General ' Reserve Fund and, subject to section 511, used for 
the purposes set forth in section 511; 

' (2) In addition to the Power Sales Contracts, the 
Project Support Contracts and the Participation Agreement, 
FMPA may lease or make contracts or grant licenses for the 
operation of, or make arrangements for the use of, or grant 
easements or other rights with respect to, any part of the 
Stanton II Project, provided that any such lease, contract, 
license, arrangement, easement or right does not impair the 
ability of FMPA to comply during the current or any future 
year with the provisions of subsection 1 of section 712; 
and provided, further, that if the depreciated cost of the 
property to be covered by any such l.ase, contract, 
license" arrangement, easement or other right is in excess 
of $500,000, FMPA shall first ~i1e with the Trustee a cer-
tificate of an Authorized Officer that the action of FMPA 
with respect thereto does not result in a breach of the 
conditions under this subsection 2. Any payments received 
by FMPA under or in connection with any such lease, con-
tract, license, arrangement, easement Or right in respect 
of the stanton II Project or any part thereof shall 
constitute Revenues; and 
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(3) FMPA may sellar otherwise dispose of any .partof 
the stanton II Project to the extent required by the terms 
of the Participation Agreement. Any payments received. as a 
result of any such sale or other disposition shall forth-
with be deposited in the General Reserve Fund and used 
solely for the purposes specified in p~ragraph ~a) of 
sUbsection 4 of Section 511. 

708. Annual Budget. Not less than 30 days prior to the 
beginning of . each Fiscal Year, FMPA shall prepare and file with the 
Trustee an Annual Budget for such Fiscal Year prepared in accordance 
with the provisions of, and in the manner contemplated by, the Power 
Sales Contracts,which shall set forth in reasonable detail .. the . esti-
mated Revenues and Operation and Maintenance ·Expenses and other 
expenditures for the Stanton II project, and which 'shall include the 
estimated amount to be credited during such year, if. appropriate, to 
the Rate Stabilization Account, in the Operation and Maintenance 
Fund; the estimated amount to be credited during such year to the 
Renewal and Replacement Account and the Contingency Account in the 
Reserve and Contingency Fund; and the requirements, . if any, for the 
amounts estimated to be expended from each Fund and Account estab-
lished under the Resolution. Such Annual Budget also shall set forth 
such detail with respect to such Revenues, Operation and Maintenance 
Expenses and other expenditures and such deposits as shall be neces-
sary or appropriate so as to comply with the Power Sales Contracts ') 
and may set forth such additional material as FMPA may determine. ' " 
Following the end of each calendar quarter of each Fiscal Year, and 
at such other times as it shall deem desirable, FMPA shall review its 
estimates set forth in the Annual Budget for such Fisc~l Year, and in 
the event such estimates do not substantially correspond with actual 
Revenues, Operation and Maintenance Expenses or other requirements, 
or if there are at any time during any such .Fiscal ):'ea.r extraordinary 
expenses which FMPA forecasts will cause a substantial variance from 
the budget on an annual basis, FMPA shall prepare an amended Annual 
Budget for the remainder of such Fiscal Year. FMPA also . may at any 
time adopt an amended Annual Budget for the remainder of the then 
current Fiscal Year. 

709. Limitations on operation and Maintenance and Other 
Costs. FMPA shall not incur Operation and Maintenance Expenses or 
other costs payable from the Renewal and Replacement Account in the 
Reserve and Contingency Fund in any Fiscal Year in excess of the rea-
sonable and necessary amount of such Expenses or costs, respectively, 
and shall not expend any amount from the Operation and Maintenance 
Fund for Operation and Maintenance Expenses or from the Renewal and 
Replacement Account for costs payable therefrom for such Fiscal Year 
in excess of the respective amounts provided therefor in the Annual 
Budget as then in effect; provided, however, that any amounts of such 
Expenses or costs for which FMPA shall be responsible in accordance 
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with the provisions of the Participation Agreement shall be deemed to 
be reasonable and necessary . . Nothing in this section contained shall 
limit the amount whichFMPA may expend for Operation and Maintenance 
Expenses or for other costs payable from the Renewal and Replacement 
Account in any Fiscal Year provided any amounts expended therefor in 
excess of · such· Annual Budget shall be paid from the Working Capital 
Account or Rate Stabilization Account in the Operation and 
Maintenance Fund or the Contingency Account in the Reserve and 
contingency Fund, or shall be paid from the General Reserve Fund, or 

. shall be re·ceived by FMPA from some source other than the Revenues, 
which source shall not be reimbursable out of Revenues. 

710. Acquisition and Construction of the Stanton II 
. Project and Its operation and Maintenance . 1. FMPA shall use its 
best efforts to acquire and construct, or cause to be acquired and 
constructed, the Stanton II Project, in accordance with the plans and 
specifications therefor, with due diligence and in a sound and eco-
nomical manner, all subject to the provisions of the Participation 
Agreement. 

2. FMPA shall at all times use its best efforts to operate 
or cause to be operated the Stanton II Project properly and in an 
efficient and economical manner, consistent with the Power Sales 
contracts, and shall use its best efforts to maintain, preserve, 
reconstruct and keep the same or cause the same to be so maintained, 
preserved, reconstructed and kept, with the. appurtenances and ·every 
part and parcel thereof, in good repair, working order and condition, 
and shall from time to time make, or use its best efforts to cause to 
be made, all necessary and proper repairs, replacements and renewals 
so that at all .times the operation of the Stanton II Project may be 
properly and advantageously conducted, all subject to the provisions 
of the Participation Agreement . 

711. Rents, Rates, Fees and Charges. 1. FMPA shall at 
all times fix, establish, maintain and collect rents, rates, ·fees and 
charges for the sale of the output, Electric Capacity, Electric 
Energy, use or service of the Stanton II Project which shall be suf-
ficient to provide Revenues in each Fiscal Year which, together with 
the other amounts available therefor, shall be equal to the sum of: 

(a) The amount estimated by FMPA to be required 
to be paid during such Fiscal Year into the Operation 
and Maintenance Fund; 

(b) The amounts, if any, required to be paid 
during such Fiscal Year into the Debt Service Fund 
other than any such amounts which the Annual Budget 
anticipates shall be transferred from other Funds; 

- 55 -

9 44 83 .03. 1053.01 : 1 2 



(c) '. The ' amounts, if any ., . to be .paid during such 
Fiscal Year into .any other Fund established under 
Section 502 hereof; and 

(d) All other charges or liens · whatsoever pay-
able out of Revenues during such · Fiscal Year. 

2 . . FMPA will not furnish or supply or cause to be fur-
nished or supplied any use, output, Electric Capacity, Electric 
Energy, or service of the Stanton II Project, free of charge to any 
person, finn or corporation,public or private, and FMPA will to the 
extent permitted by law enforce the payment of any and all accounts 
owing to FMPA by reason of the ownership and operation of the 
Stanton II Project by discontinuing such ~se, output, Electric 
capacity, Electric Energy; or service, or by filing suit therefor 
within 120 days after any such accounts are due, or by both such dis-
continuance . and by filing suit. 

3. In estimating Aggregate Debt Service on any Variable 
Interest Rate Bonds in calculating the amounts required to be depos-
ited into the Debt Service Account in the Debt Service Fund for pur-
poses of subsection 1 of ' this Section 712,FMPA shall be entitled to 
assume that such Variable Interest Rate Bonds will bear such interest 
rate or rates as FMPA shall determine; provided, however, that the 
interest rate or rates assumed shall not be less than the interest .) 
rate borne by such Variable Interest Rate Bonds at the time of deter- --" 
mination of Aggregate Debt Service." 

712. Power Sales Contracts, Project Support Contracts and 
the Participati0n Agreement. Enf0rcement . and Alnendment. 1. FMPA 
shall collect and forthwith cause to be deposited in the Revenue Fund 
all amounts payable to it pursuant to the Power Sales contracts or 
the Project Support .Contracts, or otherwise payable to it for the 
sale of the output, Electric Capacity, Electric Energy, or service of 
the Stanton II Project or any part thereof or otherwise with respect 
to the Stanton II Project. FMPA shall enforce the provisions of the 
Power Sales Contracts and the Project Support Contracts, as well as 
any other contract or contracts entered into relating to the sale of 
Electric Capacity and/or Electric Energy from, or services of, the 
Stanton II Project, and duly perform its covenants and agreements 
thereunder. FMPA will not consent or agree to or permit any rescis-
sion of or amendment to or otherwise take any action under or in con-
nection with any Power Sales Contract or project Support Contract 
which will impair the ability of FMPA to comply during the current or 
any future year with the provisions of subsection 1 of Section 712; 
provided that this provision shall not prevent FMPA from otherwise 
taking any action under or in connection with the Power Sales 
Contracts or the Project Support Contracts which is expressly 
permitted pursuant to the provisions thereof. A copy of each Power 
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Sales Contract and Project Support Contract certified by an 
Authorized Officer of FMPA shal l be filed with the Trustee, and a 
copy of any such amendment certified by an Authorized Officer of FMPA 
shall be filed with the Trustee . 

2. FMPA shall enforce the provisions of the Participation 
Agreement and duly perform its covenants and agreements thereunder. 
FMPA will not consent or agree to or permit · any rescission of or 
amendment to or otherwise take any action under or in connection with 
the Participation Agreement which will in any manner materially 
impair or materially adversely affect the rights of FMPA thereunder 
or the rights or security of the Bondholders under the Resolution. 
The extension of the term of the Participation Agreement shall not 
constitute such an amendment. A copy of the Participation Agreement 
certified by an Authorized Officer of FMPA shall be filed with the 
Trustee, and a copy of any such amendment cert;ified by an Authorized 
Officer of FMPA shall be filed with the Trustee. 

713. Maintenance of Insurance. 1. FMPA shall maintain, 
or cause to be maintained, in force, as part of the Cost of 
Acquisition and Construction or Monthly Power Costs, as defined in 
the Power Sales Contracts, as appropriate, insurance with responsible 
insurers with policies for the benefit of FMPA and the other parties 
to the Participation Agreement, as their interests shall appear, 
against risk of direct physical loss, damage or destruction of the 
Stanton II Project , at least to the extent that similar insurance is 
usually carried by utilities constructing and operating electric gen-
eration or transmission facilities of the nature of the generation 
facilities and transmission facilities, if any, of the Stanton II 
project, including liability insurance and employers' liability, all 
to the extent available at reasonable cost but in no case less than 
will satisfy all applicable regulatory requirements. Insurance main-
tained pursuant to the Participation Agreement shall be deemed in 
compliance with this sUbsection 1 if such insurance otherwise com-
plies with the requirements of this section 714. 

2. FMPA shall also use its best efforts to maintain or 
cause to be maintained any additional or other insurance which it 
shall deem necessary or advisable to protect its interests and those 
of the Bondholders. 

3. Any such insurance shall be in the form of policies or 
contracts for insurance with insurers of good standing and shall be 
payable to FMPA unless otherwise required by th.e Participation 
Agreement. 

4. FMPA shall file with the Trustee annually, within 120 
days after the close of each Fiscal Year, a certificate of an 
Authorized Officer of FMPA (i) setting forth a description in 
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rea sonable detail of the insura nce then in .eff ect pursuant to the 
requirements of this Section 714 .and (ii) stating that FMPA has com-
plied in all respects with the requirement s of this Section. 

714. Reconstruction ; Application of Insurance Proceeds; 
Condelllnation Awards. I f a fter c ompleti o n of construction . any 
useful portion. of the Stanton II Project shall be (i) damaged or 
destroyed or (ii) taken by any governmental authority under the power 
of. eminent domain or otherwise ("Condemnation"), FMPA · shall, as expe-
ditiously as possible, continuously and diligently prosecute or cause 
to be prosecuted the rec.onstruction Or replacement ·· thereof, unless 
FMPA in a certificate of Authorized Officer filed with the Trustee 
shall state, in the opinion of FMPA, that such reconstruction or 
replacement is not in the interest of FMPA and the Bondholders or 
unless it is determined under the prov isions of the Participation 
Agreement that such reconstruction or replacement is not to be 
undertaken. The proceeds of any insurance paid or aWC1.rd received on 
account of such damage, destruction (other than any business inter-
ruption loss insurance) or Condemnation unless held arid applied under 
.the Participation Agreement shall be held by FMPA in a special 
account and made a v ailable for, and to the extentriecessary be 
applied to, the· cost of such reconstruction or replacement of the 
Stanton II Project. Pending such applicati·on, such proceeds may be 
invested by FMPA in Investment securities which mature not later than 
such times as shall be necessary to provide monies when . needed to pay 
such costs of reconstruction or replacement. Interest earned on such 
account or investments shall be deposited in the Revenue Fund. Any 
such proceeds not applied within 36 months after receipt thereof by 
FMPA to repairing or replacing damaged, destroyed or taken property, 
or in respect of which notice in writing of intention to apply the 
same to the work of repairing or replacing the property damaged, 
destroyed or taken shall not have been given to · the· Trustee by FMPA 
within such 36 months, or whiCh FMPA shall at any time notify the 
Trustee are not to be so applied (which notification ·shall be pro-
vided by FMPA to the Trustee promptly after any determination by FMPA 
that all or any portion of such proceeds are not to be so applied), 
shall, unless otherwise applied or to be applied under the 
Participation Agreement, be deposited in the General Reserve Fund 
and, subject to Section 511, used solely for the purposes set forth 
in paragraph (a) of subsection 2 of section 511. Notwithstandirig the 
foregoing, in the event that payments are made from the Reserve and 
Contingency Fund for any such repairing or replacing of property 
dam-aged, destroyed or taken prior to the availability of proceeds of 
insurance or Condemnation therefor, such proceeds when received shall 
be deposited in the Reserve and contingency Fund to the extent of 
such payments therefrom. 

2 . If the proceeds of insurance or Condemnation authorized 
b y thi s section to be a pplied to the r econstruction or replacement of 
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any portion of the Stanton II Project are insufficient for such 
purpose, the deficiency may be supplied out of monies in the Reserve 
and Contingency Fund to the extent not needed to be reserved for the 
purposes provided therefor. 

3 . The Proceeds of business interruption loss insurance, 
if any'- shall be paid into the Revenue Fund unless otherwise required 
by the Participation Agreement. . 

715. Accounts arid Reports. 1. FMPA shall keep or cause 
to be kept with respect to the Stanton II Project proper books of 
record ·and account (separate from all other records and accounts) in 
accordance with the Uniform System of Accounts, as such may be modi-
fied by the provisions of this Resolution, in which complete and cor-
rect entries shall be made of its transactions relating to the 
Stanton II Proj ect, the amount of Revenues and the applicati·on 
thereof and each Fund and Account establ ished under the Resolution 
and relating to its costs and charges under the Power Sales Contracts 
and Project Support Contracts and any other contracts · for the sale of 
Electric Capacity and Electric Energy, and which, together with the 
Participation Agreement and all contracts and all other books and 
papers of FMPA, including insurance policies, relating to the 
Stanton II Project, shall, subject to the terms thereof, at all times 
be subject to the inspection of the Trustee and the Holders of an 
aggregate of not less than 5% in principal amount of the Bonds then 
outstanding or their representatives duly authorized in writing. 

2. The Trustee shall advise FMPA promptly after the end of 
e~ch month of the respective transactions during such month relating 
to each Fund and Account held by it under the Resolution. 

3. FMPA shall annually, within 180 days after the close of 
each Fiscal Year (the first such report to be filed with respect to 
the Fiscal Year ending the September 30 next following the issuance 
of the first Series of Bonds to be issued hereunder), file with the 
Trustee, and otherwise as provided by law, a copy of an annual report 
for such Fiscal Year, accompanied by an Accountant's Certificate, 
relating to the Stanton ·11 Project and including the following state-
ments in reasonable detail: (i) a statement of assets and liabili-
ties as of the end of such Fiscal Year; (ii) a statement of Revenues 
and operation and Maintenance Expenses of the Stanton II Project for 
such Fiscal Year; and (iii) a summary with respect to each Fund and 
Account established Under the Resolution of the changes in financial 
condition during such Fiscal Year and the amount held therein at the 
end of such Fiscal Year. Such Accountant's Certificate shall state 
whether or not, to the knowledge of the signer, FMPA is in default 
with ·respect to any of the covenants, agreements or conditions oli its 
part contained in the Resolution, and if so, the nature of such 
default. 
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4. FMPA shall file with the Trustee (a), 'forthwith upon 
becoming aware of any Event of Default or default in the performance 
by FMPA of any covenant, agreement or condition contained in the 
Resolution, a certificate, signed by an AU,thorized Officer of FMPA and 
specifying such Event of Default or default and (b) within 120 days 
after the end of each Fiscal Year, commencing with the Fiscal Year 
ending on the September 30 next following the issuance of the first 
series of Bonds to be issued hereunder, a certificate signed by an 
appropriate Authorized Officer of FMPA stating ' whether, to the best 
of his knowledge and belief, FMPA has kept, observed, performed and 
fulfilled its covenants and obligations contained in the Resolution 
and that there does not exist at the date of such certificate any 
default by FMPAunder the Resolution or any Event of Default or other 
event which, with the lapse of time specified in section 801, would 
become an Event of Default, or, if any SUCR default or ' Event of 
Default or other event shall so exist, specifying the same and the 
nature and status thereof. 

5. The reports, statements and other documents required to 
be furnished to the Trustee pursuant to any prOvisions of the 
Resolution shall be available for the inspection of ' Bondholders at 
the office of the Trustee and shall be mailed to each Bondholder who 
sh,all file a written request therefor with FMPA. FMPA may charge 
each Bondholder requesting such reports, statements and other docu-
ments a reasonable fee to cover reproduction, handling and postage. 

716. Payment of Taxes and Charges. FMPA will from time 
tD time duly pay and discharge, or cause to be paid and discharged, 
all taxes, assessments and other governmental charges, or required 
payments in lieu thereof, lawfully imposed upon the properties of 
FMPA or upon the rights, revenues, income, receipts, and other 
monies, securities and funds of FMPA when the same shall become due 
(including all rights, monies and other prope~ty transferred, 
assigned or pledged under the Resolution), and ,all lawful' claims for 
labor and material and supplies, except those taxes, assessments, 
charges or claims which FMPA shall in good faith contest by proper 
legal proceedings if FMPA shall in all such cases have set aside on 
its books reserves deemed adequate by FMPA with respect thereto. 

717. General. , 1. FMPA shall at all times maintain its 
existence and shall do and perform or cause to be done and performed 
all acts and things required to be done or performed by or on behalf 
of FMPA under the provisions of the Act and the Resolution. 

2. Upon the date of authentication and delivery of any of 
the Bonds, all conditions, acts and things required by law and the 
Resolution to exist, to have happened and to have been performed 
precedent to and in the issuance of such Bonds shall exist, have 
happened and have been performed, and the issue of such Bonds, 

- 6 0-

944 83.03.1053.01:12 

) 



together with all other obligations of FMPA, ·shall comply l.n all 
respects with the applicable laws of the state of Florida. 

ARTICLE VIII 

REMEDIES AND BONDHOLDERS 

801. Events of Default. If one or more of the following 
Events of Default shall happen: 

(i) if default shall be made in the due and punctual 
payment of the principal or Redemption Price of any Bond 
when and as the same shall become due and payable, whether 
at maturity or by ·call for redemption, or otherwise; 

(ii) if default shall be made in the due and punctual 
payment of any installment of interest on any · Bond or the 
unsatisfied balance of any sinking Fund Installment there-
for (except when such Sinking Fund Installment is due on 
the maturity date of such Bond) , .. whem and as such interest 
installment or Sinking Fund Installment shall become due 
and payable; 

(iii) failure to pay when due the purchase price of any 
Bonds required · to be purchased pursuant to · the Resolution 
unless such Bonds are redeemed in lieu of such purchase; 

(iv) if default shall be made by FMPA in the performance 
or observance of any other of the covenants, agreements or 
conditions on its part in the Resolution or in the Bonds 
contained, and such default shall continue for a period of 
90 days after written notice thereof specifying such 
default and requiring that it shall have been remedied and 
stating that such notice is a "Notice of Default" hereunder 
is given to FMPA by the Trustee or to FMPA and to the 
Trustee by the Holders of not less than 10% in princ.ipal 
amount of the Bonds outstanding; 

(v) if FMPA shall commence a voluntary case or similar· 
proceeding under any applicable bankruptcy, insolvency or 
other similar law now or hereafter in effect (provided, 
however, that such event shall not constitute an Event of 
Default hereunder unless in addition, (x) FMPA is unable to 
meet its debts with respect to the Stanton II Project as 
such debts mature or (y) any plan of adjustment or other 
action in such proceeding would affect in ~ny way the 
Revenues or the Stanton II Project), or shall authorize, 
apply for or consent to the appointment of or taking 
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possession by a receiver, liquidator, assignee, trustee, 
custodian, sequestrator or similar official for the 
Stanton II Project, or any part thereof, and/or the rents, 
fees, charges or other revenues therefrom, or ' shall make 
any general assignment for the benefit of creditors, o~ 
shall make a written declaration or admission to the effect 
that it is ,unable ' to meet its debts with respect to the 
Stanton II Project as such debts mature, or shall authorize 
or take any action in furtherance of any of the foregoing; 
or 

(vi) if a ' court having jurisdiction in the premises shall 
'enter a decree ' or ,order for reI ief in respect of FMPA in an 
involuntary case or similar proceeding under any applicable 
bankruptcy, insolvency or other similar law now or hereaf-
ter in effect, (provided" however, that such event shall 
not constitute an Event of Default hereunder unless in 
addition, (x) FMPA is unable to meet its debts with respect 
to the stanton II Project as such debts ' mature or (y) any 
plan of adjustment or other action in such proceeding would 
affect in any way the Revenues or the Stanton II Project ), 
or a decree or order appointing a receiver, liquidator, 
assignee, custodian, trustee, sequestrator or similar offi-
cial for the stanton II Project, or any part thereof, 
and/or ,the rents, fees, charges or other revenues there-
fore, or a decree or order for the dissolution, liquidation 
or winding up of FMPA and its affairs or a decree or order 
finding or determining that FMPAis unable to meet its 
debts with respect to the Stanton II Project as such debts 
mature, and any such decree or order shall remain unstayed 
and in ' effect for a period of 60 consecutive days; 

then, and in each and every such case, other than an Event of Default 
described in clauses (iv), (v), (vii) or (viii) above, so long as 
such Event of Default shall not have been ~eniedied, uniess the prin-
cipal of all the Bonds shall have already become due and payable, the 
Trustee (by notice in writing to FMPA) , or the Holders of not less 
than 25% in principal amount of the Bonds outstanding (by notice in 
writing to FMPA and to the Trustee) may declare the principal of all 
the Bonds then outstanding, and the interest .accrued thereon, to be 
due and payable immediately, and upon any such declaration the same 
shall become and be immediately due and payable, anything in the 
Resolution or in any of the Bonds contained to the contrary 
notwithstanding. In the case of an Event of Default described in 
clause, (iv), (v), (vii) or (viii) above, the Trustee shall, without 
further action, declare the principal of all the Bonds then 
outstanding, and the interest accrued thereon, to be due and payable 
immediately, anything in this Resolution or in the Bonds to the 
contrary notwithstanding . The right of the Trustee or of the Holders 
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of not less than 25% in principal amount of the Bonds to make any 
such declaration as aforesaid, however, is subject to the condition 
that if, at any time before . the Bondssha).l have m;;ttured by their 
terms, all ov.erdue installments of interest upon the Bonds, · together 
wi th the reasonable and · prop~r fee·s, charge$, expenses and . liabili-
ties of the Trustee, and all other sums then payable by FMPA under 
the Resolution (except the principal of, and interest accrued since 
the next preceding Interest Payment Date on, the Bonds due and pay-
able solely by ,virtue of such declaration) shall either be paid by or 
for the account of FMPA or provision satisfactory to the Trustee 
shall be made for such payment, and all defaults under the Bonds .or 
under the Resolution (other than the payment of principal and inter-
est due and payable solely by reason of such declaration) shall be 
made good or be secured to ·, the satisfaction of the Trustee or provi-
sion deemed by the ·Trustee to be ·adequate shall be ,made therefor, 
then and in every such case the Holders of 25%- in principal amount of 
the Bonds outstanding, by written notice to FMPA, the Trustee, may 
rescind such declaration and annul such default in its entirety, or, 
if the Trustee shall have acted itself, and if there shall not have 
been thereto for delivered to·' the Trustee written directions to the 
contrary by the Holders of 25% in principal amount of the Bonds 
outstanding" then any such declaration shall ipso facto be deemed to 
be rescinded and any such default shall . ipso facto be deemed to be 
annulled, but no such rescission or annulment shall extend to or 
affect any subsequent default or impair or exhaust any right or power 
consequent thereon." 

802. Accounting and Examination of Records After Default. 
1 . FMPA covena~ts that if an Event of Default shall have happened 
and shall not have been remedied, the books of record and account of 
FMPA and all other records relating to the Stanton II Project shall 
at all times be subject to the inspection and use of the Trustee and 
of its agents and attorneys. 

2. FMPA covenants that if an Event of Default shall have 
happened and shall not have been remedied, FMPA, upon demand of the 
Trustee, will account, as if it were the trustee of an express trust, 
for all Revenues and other monies, securities and funds pledged or 
held under the Resolution for such period as shall be stated in such 
demand. 

803. Application of Revenues and Other Honeys After 
Default. FMPA covenants that if an Event of Default ,shall happen 
and shall not have been remedied, FMPA, upon the demand of the 
Trustee, shall (i) order all Project Participants to make payments of 
all amounts due under ' the Power Sales Contracts and the Project 
Support Contracts directly to the Trustee for deposit in the Revenue 
Fund, (ii) to the extent not previously so granted, grant to the 
Trustee the rights and remedies afforded FMPA in the Power Sales 
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Contracts and the · pr';j ect Support contracts, ·· and (iii) pay over or 
cause to be paid over to the Trustee (a) forthwith, all monies, secu- · 
rities and funds then held by FMPA in .any Fund under the Resolution, 
and (b) all Revenues which are not paid directly to the Trustee as 
promptly as practicable after receipt thereof. 

2 . . . During the continuance of an Event of Default, the 
Trustee shall apply all monies, · securities, funds and Revemie·s 
received by the Trustee pursuant to .any right given or action taken . 
under the provisions of this · Article as follows and .in the following 
order: 

(i) Expenses of Fiduciaries -- to the payment of the 
reasonable and proper fees, charges , expenses and liabili-
ties of the Fiduciaries; 

(ii) operation and Maintenance Expenses -- to the payment 
of the amounts required for operation and Maintenarice 
Expenses and · for the reasonable renewalS, repairs and 
replacements of the Stanton II Project · necessary .in the 
judgment of the Trustee to prevent loss of Revenues. For 
this purpose the books of record and accounts of FMPA 
relating to the Stanton II project shall at all times be 
subject to the inspection of the Trustee and its represen-
tatives and agents during the continuance of such Event of 
Default; 

(iii) Principal or Redemption Price and Interest to the 
payment of the interest and principal or Redemption Price 
then due on the Bonds, as follows: 

(a) unless the principal of all of the Bonds 
shall have become or have been declared due and pay-
able, 

First : Interest -- To the payment to the 
persons entitled thereto of all installments of 
interest then due ·in the order of the maturity 
of such installments, together with accrued and 
unpaid interest on the Bonds theretofore called-
for redemption, and, if the amount available 
shall not be sufficient to pay in full any 
installment or installments maturing on the same 
date, then to the payment thereof ratably, 
according to the amounts due thereon,to the 
persons entitled thereto, without any discrimi-
nation or preference; and 
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Second: Principal or Redemption Price -
To the payment to the persons entitled thereto 
of the unpaid principal or Redemption Price of 
any Bonds which shall have become due, whether 
at maturity or by call for redemption, in the 
order of their . due dates, and, if the amount 
available shall not be ' sufficient to pay in full 
all the Bonds due on .any date, then to the pay-
ment thereof . ratably, according to the amounts 
of principal or Redemption Price 'dueon such 
date, to the 'persons entitled thereto, without 
any discrimination or preference; 

(b) if the principal of all of the Bonds shall 
have become or have been declared due and payable, to 
the payment of the principal and interest then due and 
unpaid upon the Bonds without preference or priority 
of principal over interest or of interest over princi-
pal, or of any installment of interest over any other 
installment of interest, or of any Bond over any other 
Bond; ratably, . according to the amounts due respec-
tively for principal and interest, to the persons 
entitled thereto without any discrimination or prefer-
ence except as to any difference in the respective 
rates of interest specified in the Bonds; and 

3. If and whenever all overdue installments of interest on 
'all Bonds, together with the reasonable and proper charges, expenses 
and liabilities of the Trustee, and all other sums payable by FMPA 
under the Resolution, including the principal and Redemption Price of 
and accrued unpaid interest on all Bonds which shall then be payable 
by declaration or otherwise, shall either be paid by or for the 
account of FMPA, or provisions satisfactory to the Trustee shall be 
made for such payment, and all defaults under the Resolution or the 
Bonds shall be made good or secured to the satisfaction of the 
Trustee or provision deemed by the Trustee to be adequate shall be 
made therefor, the Trustee shall pay over to FMPA all monies, securi-
ties and funds then remaining unexpended in the hands of the Trustee 
(except monies, securities and funds deposited or pledged, or 
required by the terms of the Resolution to be deposited or pledged, 
with the Trustee), and thereupon FMPA, the 'Trustee shall be restored, 
respectively, to their former positions and rights under the 
Resolution. No such payment over to FMPA by the Trustee nor such 
restoration of FMPA and the Trustee to their former positions and 
rights shall extend to or affect any subsequent default under the 
Resolution or impair any right consequent thereon. 

804. Appointment of Receiver. The Trustee shall have 
the right, upon the happening of an Event of Default, to apply in an 
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appropriate proceeding for the appointment of a receiver of the 
stanton II Project. 

805. Proceedings Brought by T~stee. 1 .. If an Event of 
Default shall happen and shall not have been remedied, then and in 
.every such · case, the Trustee, by its . agents ·and attorneys, may p):"o-
ceed, and upon written request of the Holde!;,s of not less than 25% in 
principal amount of the . Bonds Outstanding shall proceed, to protect 
and enforce its .rightsandthe rights of · the Holders of the Bonds 
under the Resolution . forthwith by a suitor suits in equity or at 
law, whether for the specific performance of qnycovenant herein con-
tained, or in aid of the execution of any power herein granted, or 
for an accounting against FMPA as if FMPA were the trustee of an 
express trust, or in the enforcement of any other legal or equitable 
right as ·theTrustee, being advised by counsel, shall deem most 
effectual to enforce any of its rights or to perform any of its 
duties under the Resolution. • 

. 2. All rights of action under the ResolUtion may be 
enforced by the Trustee without the possession of any of .the Bonds or 
the production thereof at the trial or other proceedings,and any 
such suit or proceedings instituted by the Trustee shall be brought 
in its name. 

3. The Holders of not less than a majority in principal 
amount of the Bonds at the time outstanding may direct the time, 
method and place of conducting any proceeding for any remedy avail-
able to the Trustee, or exercising any trust or power confe=ed upon 
the Trustee, provided that the Trustee shall have the right to 
decline to follow any such direction. if the Trustee shall be advised 
by counsel that the action or proceeding so directed may not lawfully 
be taken, or if the Trustee in good faith shall determine that the 
action or proceeding so directed would involve the Trustee in per-
sonal liability or be unjustly prejudicial to the Bondholders not 
parties to such direction. . 

4. Upon commencing a suit in equity or upon other com-
mencement of judicial proceedings by the Trustee to enforce any right 
under the Resolution, the Trustee shall be entitled to exercise any 
and all · rights and powers confe=ed in the Resolution and provided to 
be exercised by the Trustee upon the oc·currence of any Event of 
Default. . 

5. Regardless of the happening of an Event of Default, the 
Trustee shall have power to, but unless requested in writing by the 
Holders of 25% in principal amount of the Bonds then outstanding and 
furnished with reasonable security and indemnity, shall be under no 
obligation to, institute and maintain such suits and proceedings as 
it may be advised shall be ·necessary or expedient to prevent any 
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impairment of the security under the Resolution by any acts which may 
be unlawful or in violation of the Resolution, and such suits and 
proceedings as the Trustee -maybe advised shall be necessary or expe-
dient _to preserve or protect its interests and the interests of the 
Bondholders. 

806. Restriction on Bondholder's Action. 1. No Holder 
of any Bond shall have any right to institute any suit, action or 
proceeding at law or in equity for the enforcement of any provision 
of the Resolution or the execution of any trust under the Resolution 
or for any remedy under the Resolution, - unless such Holder shall have 
previously given to the Trustee written notice of the happening of an 
Event of Default, as provided in this Article, and the Holders of at 
least 25% in principal amount of the _Bonds then outstanding shall 
have filed a written request with the Trustee, and shall have offered 
it reasonable opportunity, -either to exercise the powers -granted in 
the Resolution or by the Act or by the laws of the State ~f Florida 
or to institute such action, suit or proceeding in its own name, and 
unless such Holders shall have offered to the Trustee adequate secu-
rity and indemnity against the costs, expenses and liabilities to be 
incurred therein or thereby, and the Trustee shall have refused to 
comply with such request for a period of 60 days after receipt by it 
of such notice, request and offer of indemnity, it being understood 
and intended that no one or more Holders -of Bonds shall have any 
right in any manner whatever by his or their action to affect, dis-
turb or prejudice the pledge created by the Resolution, or to enforce 
any right under the Resolution, except in the manner therein pro-
vided; and that all proceedings at law or in equity to enforce any 
provision of the Resolution shall be instituted, had and maintained 
in the manner provided - in the Resolution and for the equal benefit of 
all Holders of the outstanding Bonds, subject only to the provisions 
of section 702 . 

2 . Nothing in the Resolution or in the Bonds contained 
shall affect or impair the obligation of FMPA, which is absolute and 
unconditional, to pay at the respective dates of maturity and places 
therein expressed the principal of (and premium, if any) and interest 
on the Bonds to the respective Holders thereof, or affect or impair 
the right of action, which is also absolute and unconditional, of any 
Holder to enforce such payment of his Bond. 

807. Remedies Not Exclusive. No remedy by the terms of 
the Resol u-tion conferred upon or reserved to the Trustee or the 
Bondholders is intended to be exclusive of any other remedy, but each 
and every such remedy shall be cumulative and shall be in addition to 
every other remedy given under the Resolution or existing at law or 
in equity or by statute on or after the date of execution and 
delivery of the Resolution. 
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808. Effect of waiver and Other, circumstances . 1. No 
delay or omission of the Trustee or any Bondholder to exercise any 
right o'r power , arising upon the happening or an Event of Default 
shall , impair any right or power or shall' be construed to be , a waiver 
of any such Event of Default or be an acquiescence therein; and' every 
power and remedy given by this Article to the Trustee or to the 
Bondholders may , be exercised from time 1::0 time and ' "as , often as may ' be 
deemed expedient by the Trustee or by the Bondholders. 

2. Prior to the declaration of matiiri ty of the Borids ,as 
provided in Section 801, the Holders of not less than a majority in 
principal amount of the Bonds at the time outstanding, or their 
attorneys-in-fact duly authorized, mayan behalf of the Holders of 

' all of the Bonds waive any past default under the Resolution and its 
consequences, except a default in the payment of interest on ' or prin-
cipal of or premium (if any) on any of the , Bonds . No such waiver 
shall extend to any subsequent or other default or impair any right 
consequent thereon. 

809. Notice of Default. The Trustee , shall promptly mail 
written notice of the occurrence of any Event of Oefault to each reg-
istered owner of Bonds then outstanding at his address, if any, 
appearing upon the registry books of FMPA. 

ARTICLE IX 

CONCERNING THE FIDUCIARIES 

901. Trustee; Appointment and ,Acceptance of Duties. 
The Trustee shall be appointed by a Supplemental Resolution . The 
Trustee shall signify its acceptance of the duties and obligations 
imposed upon it , by the Resolution by executing and delivering to FMPA 
a written acceptance thereof, and by executing such acceptance the 
Trustee shall be deemed to have accepted such duties arid obligations 
with respect to all 'the Bonds thereafter to be issued, but only, how-
ever,upon the terms and conditions , set forth in the Resolution. 

902. Paying Agents; Appointment and Acceptance of Duties . 
1. FMPA shall appoint one or more Paying Agents for the Bonds of 
each Series, and may at any time or from time to time appoint one or 
more other Paying Agents. All Paying Agents appointed shall have the 
qualifications set forth in Section 913 for a successor Paying 
Agent. The Trustee may be appointed a Paying Agent. 

2. Each Paying Agent shall signify its acceptance of the 
duties and obligations imposed upon it by the Resolution by executing 
and delivering to FMPA and to the Trustee a written acceptance 
thereof . 
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3. Unless otherwise · prov ided, the principal corporate 
trust offices of the Paying Agents are designated as the respective 
offices or agencies of FMPA for the payment of the interest on and 
principal or Redemption Price, of the Bonds. 

903. Responsibilities of "Fiduciaries. 1. The recitals 
of fact herein and in the ' Bon~iccntained shall be taken as the 
statements of FMPA arid no Fiduciary assumes any responsibility ,for 
the correctness of the same. No Fiduciary 'makes any ,representations 
as to the validity or sufficiency of the Resolution or of any Bonds 
issued thereunder 'or as to the security afforded by the Resolution, 
and no Fiduciary shall incur any liability in respect thereof. The 
Trustee shall, however, be responsible for its representation con-
tained in its certificate of authentication on the Bonds. No 
Fiduciary shall be under any responsibility or duty with respect to 
the application of any monies paid by such FJ.duciary in accordance 
with the provisions of the R~solution to FMPA or to any other 
Fiduciary. No Fiduciary, shall be under any obligation or duty to 
perform any act which would involve it in expense or liability or to 
institute or defend any suit in respect thereof, or to advance any of 
its own moriies, unless properly indemnified. Subject to the provi-
sions of subsection 2 of this section 903, no Fiduciary shall be 
liable in connection with the performance of its duties hereunder 
except for its own negligence, misconduct or default. 

2. The Trustee, prior to the occurrence of an Event of 
Default and after the curing of all Events of Default which may have 
occurred" undertakes to perform such duties and only such duties as 
are specifically set forth in the Resolution. In case an Event of 
Default has occurred (which has not been cured) the Trustee shall 
ex~rcise such of the rights and pbwers vested in it by the 
Resolution, and use the same, degree of care and skill in their exer-
cise, as a prudent man would exercise or use under the circumstances 
in the conduct of his own affairs. Any provision of the Resolution 
relating to action taken or to be taken by the Trustee or to evidence 
upon which the Trustee may rely shall be subject to the provisions of 
this section 903 and Section 904. 

904. Evidence on Which Fiduciaries Hay Act. 1 . Each 
Fiduciary, upon receipt of any notice, resolution, request, consent, 
order, certificate, report, opinion, bond or other paper or document 
furnished to it pursuant to any provision of the Resolution, shall 
examine such instrument to determine whether it conforms to the 
requirements of the Resolution and shall be protected in acting upon 
any such instrument believed by it to be genuine and to have been 
signed or presented by the proper party or parties. Each Fiduciary 
may consult with counsel, who mayor may not be counsel to FMPA, and 
the opinion of such counsel shall be full and complete authorization 
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and .protection in respect of a ny action taken or suffered by it under 
the Resolution in goo d faith and in a ccordance therewith . 

2. Whenever any Fiduciary ~hall deem it necess~ry or 
desirable .that a matter. be proved or established prior . to taking or 
suffering .any action ·under the Resolution, sti(::h matter (unless other 
evidence in .respect thereof be therein specifically prescribed) may 
be deemed tb be conclusively proved and established by a certificate 
of an · Authorized Officer of FMPA, and such certificate shall ·be full 
warrant for any action taken or suffered in good faith under the pro-
visions of the Resolution upon the faith thereof; but in its discre~ 
tion the Fiduciary may in lieu thereof accept other evidence of such 
fact or matter : or may require such further or additional evidence as 
tt may deem reasonable . Neither the Trustee, the Bond Registrar nor 
the paying Agent shall be bound to recognize any Person as a 
Bondholder or to take any action at his request unless his Bond shall 
be deposited with such entity or satisfactory evidence of the owner-
ship of such Bond shall be furnished to such entity . 

905. Compensation.FMPA shall pay to each Fiduciary from 
time to time · reasonable compensation for all services rendered under 
the Resolution, and also all reasonable expenses, charges, counsel 
fees and other disbursements, including those of its attorneys, 
a gents and employees, incurred in and about the performance of their 
powers and duties under the Resolution, in accordance with the agree-
ments made · from time to time .between FMPA and the Fiduciary. Subject , j . 

to the provisions .of Section . 903, FMPA further agrees to indemnify 
a .nd save each Fiduciary harmless against any liabilities which · it may 
incur in the exercise and performance of its powers and duties here-
under and which are not due to such Fiduciary's negligence, miscon-
duct or default. 

906. certain Permitted Acts. Any Fiduciary, i ndividu-
ally or otherwise, may become the owner of any Bonds,with the same 
rights it would have if it were not a Fiduciary. To the extent per-

. mitted · by law, any Fiduciary may act as depository for, and permit 
any of its officers or directors to act as a member of, or in any 
other capaqity with respect to, any committee formed to protect the 
rights of Bondholders or to effect or aid in any reorganization grow-
ing out of the enforcement of the Bonds or the Resolution, whether or 
not any · such committee shall represent the Holders of a majority in 
principal amount of the Bonds then outstanding. 

907. Resignation of Trustee. The Trustee may at any 
time re~ign and be discharged of the duties created by the Resolution 
by giving not less than 120 days 'written notice to FMPA and to the 
Trustee, as the case may be, and mailing notice thereof to the 
Holders of Bonds then outstanding, specifying the date when such 
resignation shall take effect, and such resignation shall take effect 
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upon the day specified in such notice unless (i) previously a 
successor . shall have been appointed by FM·PA or the . Bondholders as 
provided in section · 909., in which event such resignation shall take 
effect immediately on the appointment of such successor, or (ii) a 
successor shall not have been appointed by FMPA or the Bondholders as 
provided in section 909 ·on such date, in which event such resignation 
shall not take effect until a successor is appointed. 

908. R~oval of the Trustee. The Trustee may be removed 
at any time with or without cause by an instrument or concurrent 
instruments in writing, filed with the Trustee, and signed by the 
Holders of a majority in principal amount of the Bonds then 
outstanding or their attorneys-in-fact duly authorized, excluding any 
Bonds held by or for the account of FMPA . So long as no Event of 
Default, or an event which, with notice or passage of time, or both, 
would become an Event of Default, shall have occurred and be continu-
ing, the Trustee may be removed at any time, with or without cause, 
by a resolution of FMPA filed with the Trustee. 

909. Appointlnent of Successor Trustee . . 1. In case at 
any time the Trustee shall resign or shall be removed or shall become 
incapable of acting, or shall be adjudged a ·bankrUpt or insolvent; or 
if a receiver, liquidator or conservator of the Trustee, or of its 
property, shall be appointed,or if any public officer shall take 
charge or control of the Trustee, or of its property or affairs, a 
successor Trustee may be appointed by FMPA by a duly executed written 
instrument signed by an Authorized Officer of FMPA, but if FMPA does 
not appoint a successor Trustee within 60 days then by the Holders of 
a majority in principal amount of the Bonds then Outstanding, .exclud-
ing any Bonds held by or for the account of FMPA, by an instrument or 
concurrent instruments in writing signed and acknowledged by such 
Bondholders or by their attorneys-in-fact duly authorized and deliv-
ered to such successor Trustee, notification thereof being given to 
FMPA and the predecessor Trustee. After such appointment of a suc-
cessor Trustee, FMPA shall mail notice of any such appointment by it 
or the Bondholders to the registered owners of the Bonds then 
Outstanding. 

2. If no appointment of a successor Trustee shall be made 
pursuant to the foregoing provisions of this section within 120 days 
after the Trustee shall have given to FMPA written notice as provided 
in Section 907 or after a vacancy in the office of the Trustee shall 
have occurred by reason of its inability to act, removal, or for any 
other reason Whatsoever, the Trustee or the Holder of any Bond (in 
any case) may apply to any court of competent jurisdiction to appoint 
a successor. Trustee. Said court may thereupon, after such notice, if 
any, as such court may deem proper, appoint a successor Trustee. 
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' 3. Any Tru s tee app o inted under the provisions of this 
S",ctio n 909 in succession to the Trustee shall be a bank. or trust 
company organized under the laws of any state or a national banking 
association and shall have. capital stock, · surplus and undivided earn-
ings aggregating at least $50,000,000 if there be such a bank or 
trust company or national banking association ·.willing and able to 
accept the office on reasonable and customary terms and authorized · by 
law to perform all the duties imposed upon it by the Resolution. 

910. Transfer of Rights and Property to Successor TrUstee. 
Any successor trustee appointed under the Resolution shall execute, 
acknowledge and deliver to its predecessor Trustee, and also to FMPA, 
an instrument accepting such appointment, and thereupon such ·succes-
sor ·Trustee, without any further act, deed or conveyance, shall 

·become fully vested with all monies, estates, 'properties, ' rights, 
powers, duties and obligations of such predecessor Trustee, with like 
effect as if originally named as Trustee; but the Trustee ceasing to 
act shall nevertheless, on the written request of FMPA or of the suc-
cessor Trustee, execute, acknowledge and . deliver such instrument of 
conveyance and further assurance and do such other ·things as may rea-
sonably be required for more fully and certainly vesting and confirm-
ing in such successor Trustee all the right, title and interest of 
the predecessor Trustee in and to any property, rights, interests and· 
estates held by it under the Resolution, and shall pay over, assign 
and deliver to the successor Trustee any ' money or other property 
subject to the trusts and conditions herein set forth. Should any 
deed,conveyance or instrument in writing from FMPA be required by 
such successor Trustee for more fully ·and certainly vesting in and 
confirming to such successor Trustee any such estates, rights, powers 
and duties, any and all such deedS, conveyances and instruments in 
writing shall, on request, and so far as may be authorized by law,be 
executed, acknowledged and delivered by FMPA. Any such successor 
Trust.ee shall promptly notify the . Pay ing Agents cif its appointment as 
Trustee. 

911. Merger or Consolidation. Any company into which 
any Fiduciary may be merged or converted or with which it may be con-
solidated or any company resulting from any merger, conversion or 
consolidation to which it shall be a party or any company to which 
any Fiduciary may sell or transfer all or substantially all of its 
corporate trust business, provided such company shall be a bank or 
trust company organized under the laws of any state of the United 
States or a national banking association and shall be authorized by 
law to perform all the duties imposed upon it by the Resolution , 
shall be the successor to such Fiduciary without the execution or 
filing of any paper or the performance of any further act. 

912. Adoption of Authentication. In case any of the 
Bonds contemplated to be issued under the Resolution shall have been 
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authenticated but not delivered, any successor Trustee may adopt the 
certificate of authentication of any predecess,or Trustee so authenti-
cating such Bonds and deliver such Bonds so authenticated; and in 
case any of the said Bonds shall not have been authenticated, any 
successor Trustee may authenticate' such Bonds in the name of the 
predecessor Trustee, or in the name of the successor Trustee, and in 
all such cases such certificate shall have the full force which it is 
anywhere in said Bonds or in the ,Resolution prov ided that the certif-
icate of the Trustee shall have. 

913. Resignation or Removal of Paying Agent and 
Appointment of Successor. 1. Any Paying Agent may at any time 
resign and be discharged of the duties and obligations created by the 
Resolution by giving at least 60 days' written notice to FMPA, the 
Trustee and the other paying Agents. Any Paying Agent may be removed 
at any time by an instrument filed with such Paying Agent and the 
Trustee and signed by an Authorized Officer of FMPA. Any successor • 
Paying Agent shall be appointed by FMPA with the approval of the 
Trustee and shall be a bank or trust company organized under the laws 
of any state of the United states or a national banking association, 
having capital stock, surplus and undivided earnings aggregating at 
least $50,000,000, and willing and able to accept the office on rea-
sonable and customary terms and authorized by law to perform all the 
duties imposed upon it by the Resolution. 

, 2. In the event of the resignation or removal of any 
Paying Agent, such Paying Agent shall pay over, assign and deliver 
any monies held by it as Paying Agent to its successor, or if there 
be no successor, to the Trustee. In the event that for any reason 
there shall be a vacancy in the office of any Paying Agent, the 
Trustee shall act as such Paying Agent. 

914. Governing Law. The Trustee's immunities and standard 
of care in the administration of its trusts under the Resolution 
shall be governed by and construed in accordance with the laws of the 
jurisdiction in whiCh is located its principal place of business. 

915. Trustee's Reliance. In the absence of bad faith on its 
part, the Trustee may conclusively rely, as to the truth of the 
statements and the correctness of the opinions expressed therein, 
upon certificates or opinions furnished to the Trustee and conforming 
to the requirements of the Resolution. 

916. Trustee's Liability. The Trustee shall not be liable 
with respect to any action taken or omitted to be taken by it in good 
faith, in accordance with the provisions of the Resolution, in accor-
dance with the direction of the Holders of a majority" in principal 
amount of the outstanding Bonds, relating to the time, method and 
place of conducting any proceeding for any remedy available to the 
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Trustee, or exercising any trust or power conferred upon the Trustee, 
under the Resolution with respect to the Bonds. 

917. Trustee's Agents or Attorneys. The Trustee may exe-
cute any of its trusts or powers under the Resolution or perform any 
of its duties thereunder either cii"rectly or -by or through agents or 
attorneys and the .. Trustee shall .not be responsil:ilefor any misconduct 
or negligence on the part of any agent or attorney appointed with due 
care by it thereunder. 

ARTICLE X 

SUPPLEMENTAL RESOLUTIONS 

1001. Supplemental Resolutions Effective Upon Filing With 
the Trustee. For anyone or more of the following purposes and at 
any time or from time to time, a Supplemental Resolution of FMPA may 
be adopted, which, upon ·the· filing with the Trustee of a copy thereof 
certified by an Authorized Officer · of FMPA shall be fully effective 
in accordance with its terms: 

(1) To close the Resolution against, or provide limi-
tations and restrictions in addition to the limitations and 
restrictions contained in the Resolution on, the authenti-
cation and delivery of Bonds or the issuance of other evi-
dences of indebtedness; 

(2) To add to the covenants and agreements of FMPA in 
the Resolution, other covenants and agreements to be 
observed by FMPA which are not contrary to or inconsistent 
with the Resolution as theretofore in effect; 

(3) To add to the 1 imi ta tions and restrictions in the 
Resolution, other limitations and restrictions to be 
observed by FMPA which are not contrary to or inconsistent 
with the Resolution as theretofore in effect; 

(4) To authorize Bonds of a Series and, in connection 
therewith, (a) specify and determine the matters and things· 
referred to in Article II, and also any other matters and 
things relative to such Bonds which are not contrary to or 
inconsistent with the Resolut·ion as theretofore in effect, 
(b) in the case of Variable Interest Rate Bonds, set forth 
provisions specifying the manner in which interest on 
Variable Interest Rate Bonds is to be calculated for the 
purposes of various definitions and provisions of the 
Resolution, provisions providing for changes in interest 
rates, interest rate periods· or interest payment dates for 
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a ny variable Interest Ra te Bond of a series, .provisions 
regarding a Bondholder' s right o r obligation to tender 
Variable Interest Rate Bonds for redemption or purchase in 
lieu of redemption, and provisions governing the manner in 
wh ich variable Interest Rate Bonds which the owner thereof 
has the right to, or has exercised a right to, tender for 
redemption or purchase in lieu · of redempticin shall be 
treated for purposes of various definitions and provisions 
of the Resolution, and (c) set forth provisions governing 
the administratio~ of any letter of cr~dit, revolving 
credit agreement, bond insurance policy, reimbursement 
agreement or other agreement, instrument or document pro-
viding credit and/ or .liquidity support for any Bonds; or to 
amend, modify or rescind any such authorization, specifica-
tion or determination at any time prior to the first 
authentication and delivery of such Bonds; 

(5) To authorize, in compliance with all applicable 
law, Bonds of each Series to be issued in the form of 
coupon Bonds registrable as to principal only and, in con-
nection therewith, specify and determine the matters and 
things relative to the issuance of such coupon Bonds, 
including provisions relating to the timing and manner of 
provision of any notice required to be given hereunder to 
the Holders of such coupon Bonds, which are not contrary to 
or inconsistent with the Resolution as .theretofore in 
effect, or to amend, modify or rescind any such authoriza-
tion, specification or determination at any time prior to 
the first authentication and del i very of such coupon Bonds; 

(6) To authorize, in compliance with all applicable 
law, Bonds of each Series to be issued in the form of Bonds 
issued and held in book-entry form on the books of FMPA or 
any Fiduciary appointed for that purpose by FMPA and, in 
connection therewith, make such additional changes herein, 
not adverse to the rights of the Holders of the Bonds, as 
are necessary or appropriate to accomplish or recognize 
such book-entry form Bonds and specify and determine the 
matters and thirigs, relative to the issuance of such 
book-entry form Bonds as are ·appropriate or necessary; · 

(7) To authorize Subordinated Debt of a Series and, 
in connection therewith, specify and determine such matters 
and things relative to such Subordinated D~t which are not 
contrary to or inconsistent with the Resolution as thereto-
fore in effect, or to amend, modify or rescind any such 
authorization, specification or determination at any time 
prior to the first authentication and delivery of such 
Subordinated Debt; 
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(S} To confirm , as fu r ther assurance, any security 
interest , pledge or assignment under, and the subjection to 
any securitY ' interest; pledge or assignment created or to 
be created by, the Resolution of the Revenues or 'of any 
o~her monies , securities or funds; 

(9) To modify any of the provisions of the Resolution 
in any other respect whatever, provided that (i) suchmadi-
fication shall be, and be expressed to be. effective only 
after all Bonds of each Series outstanding at the date of 
the adoption of such Supplemental Resolution shall cease to 
be outstanding, and (ii) such supplemental Resolution shall 
be specifically referred to in the text of all Bonds of any 
Series authenticated and delivered after the date of the 
adoption of such Supplemental Resolution and of Bonds 
issued in exchange therefor or in place thereof; 

(10) To add to the Events of Default in the 
Resolution additional Events of Default; 

(11) To add to the Resolution any provisions relating 
to the application of interest earnings on any Fund or 
Account under the Resolution required by law to preserve 
the exemption of interest received on Bonds then 
outstanding or to be issued from Federal and/or State 
income taxa.tion ; and ' ' 

(12) To appoint the Trustee . 

1002. Supplemental Resolutions Effective Upon Consent of 
Trustee . For anyone armore of the following purposes and at any 
time or from time to time, a supplemental Resolution may be adopted, 
Which, upon (i) the filing with the Trustee ofa copy thereof certi-
fied by an Authorized Officer of FMPA , and (ii) the filing with the 
Trustee and FMPA of an instrument in writing made by the Trustee con-
senting thereto, ,shall be fully effective in accordance with its 
terms: 

(1) To cure any ambiguity, supply any omission, or 
cure or correct any defect or inconsistent provision in the' 
Resolution; 

(2) To insert such provisions clarifying matters or 
questions arising under the Resolution as are necessary or 
desirable and are not contrary to or inconsistent with the 
Resolution as theretofore in effect; or 

(3) To make any other modification or amendment of 
the Resolution which the Trustee shall in its sole 
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discretion determine will not have .a material adverse 
effect on the Bondholders. 

1003. Supplemental Resol.utions Effective With Consent of 
Bondhol.ders. · At any time or from time to time, a Supplemental 
Resolution may be adopted subject to consent by Bondholders and, if 
applicable, the Insurer, in accordance with and subject to the provi-
sions of Article XI, which Supplemental Resolution, upon the filing 
with the .Trustee of a copy thereof certified by an Authorized Officer 
of FMPA and upon compliance with the provisions of said Article XI, 
shall become fully effective In accordance with its terms as provided 
in said Article XI. 

1004. General. Provisions. 1. The Resolution shall not 
be modified or amended in any respect except as provided in and in 
accordance with and subject to the provisions. of this Article X and 
Article . XI. Nothing contained in this Article X or Article XI shall 
affect or limit the right or obligation of FMPA to adopt, make, do, 
execute, acknowledge or deliver any resolution, act or other instru-
ment pursuant to the provisions of section 704 or the right or obli-. 
gation of FMPA. to execute and deliver to any Fiduciary any instrument 
which elsewhere in the Resolution it is provided shall be delivered 
to said Fiduciary. 

2 . Any Supplemental Resolution referred to and permitted 
or authorized by Sections 1001 and 1002 may be adopted by FMPA with-
out the consent of any of the Bondholders, but shall become effective 
only on the conditions, to the extent and at the time provided in 
said Sections, respectively. The copy of every Supplemental 
Resolution when filed with the Trustee shall be accompanied by an 
Opinion of Counsel stating that such Supplemental Resolution has been 
duly and lawfully adopted in accordance with the provisions of the 
Resolution, is authorized or permitted by the Resolution, and is 
valid and binding upon FMPA and enforceable in accordance with its 
terms. 

3. The Trustee is hereby authorized to accept the delivery 
of ~ certified copy of any Supplemental Resolution .referred to and 
permitted or authorizE;!d by section 1001, 1002 or 1003 and to make all 
further agreements and stipulations which may be therein contained, 
and the Trustee, in taking such action, shall be fully protected in 
relying on an opinion of Counsel that such Supplemental Resolution is 
authorized or permitted by the provisions of the Resolution. 

4. No Supplemental Resolution shall change or modify any 
of the rights or obligations of any Fiduciary without its written 
assent thereto provided however this section shall not affect the 
rights of the Holders or FMPA to remove the Trustee as provided in 
Section 908 herein. 
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ARTICLE XI 

.AHENDMENTS 

1101. Hailing . Any provision in this Article for the 
mailing of a notice .or other paper to Bondholders shall be fully com-
plied with if it is mailed postage prepaid only (i) to each regis-
tered owner of Bonds then Outstanding at his address, if any, appear-
ing upon the regi.stry books of , FMPA, and (ii) to the Trustee. 

1102. Powers of Amendment. Any modification or amend-
ment of the Resolution and of the rights and obligations of FMPA and 
of the Holders of the Bonds thereunder, in any particular, may be 
made by a Supplemental Resolution, with the written consent given as 
provided in section 1103 · (i) of the Holders of .at least a majority in 
principal amount of the Bonds outstanding at .the time such consent is 
given, and (ii) in case less than alIef the several series .of Bonds 
then outstanding are affected by the modification or amenctIDent, of 
the Holders of at least a majority in principal amount of the Bonds 
.of each series so affected and outstanding at the time such consent 
is given; provided, however, that if such modification .or amendment 
will, by its terms, not take effect so long as any Bonds of any spec-
ified like Series and maturity remain Outstanding, the consent .of the 
Holders of such Bends shall not be required and such Bonds shall not 
be deemed 'to be out,standing fer the. purpose .of any calculation .of \ 
Outstanding Bonds under this Sectien. No such modification or amend- j 
ment shall permit a change in the terms of redemption (including 
Sinking Fund Installments) or maturity of the principal of any 
Outstanding Bond or of any installment of interest thereon or a 
reduction in the principal amount or the Redemption Price thereof or 
in the rate of interest thereon without the consent of the Holder of 
such Bond, or shall redUCE! the percentages or otherwise affect the 
classes of Bonds the consent of the Holders of which is required to 
effect any such modification .or amendment, or shall change or modify 
any of the rights .or obligations of any Fiduciary witheut its written 
assent thereto. For the purpose of this section, a Series shall be 
deemed to be affected by a modification or amendment of the 
Resolution if the same adversely affects .or diminishes the rights of 
the Helders of Bonds of such Series. The Trustee may in its discre-
tion determine whether or net, in accordance with the foregoing 
pewers of amendment, Bonds of any particular Series or maturity would 
be affected by any modification or amendment of the Resolution and 
any such determination shall be binding and conclusive en FMPA and 
all Helders of Bonds. , . 

1103. Consent of Bendholders. FMPA may at any time 
adept a Supplemental Res.oluti.on making a medification .or amendment 
permitted by the provisions of section 1102 to take effect when and 
as provided in this Section 1103 . A copy of such Supplemental 
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Resolution (or brief summary thereof or reference thereto in form 
. approved by the Trustee), together Ivitha request to Bondholders for 
their consent thereto in form satisfactory to the Trustee, shall be 
mailed · by 'FMPA to Bondholders (but '· failure to mail such copy and 
request shall not affect the validity of the Supplemental Resolution 
when consented to as in . this .Section 1103 p ·rovided). Such 
Supplemental Resolution shall not 'be effective unless and until (i) 
th.ere shall · have been filed with th,e Trustee (a) the written consents 
of Holders of the percentages of outstanding Bonds specified in 
section 1102 and (b) an Opinion of Counsel stating that such 
Supplemental Resolution has been duly and .lawfully adopted and filed 
by FMPA in accordance with, the provisions of the Resolution, is 
authorized or permitted by the Resolution, and is valid and binding 
upon FMPA and enforceable in accordance . with its terms, 'subject to 
any applicable bankruptcy, insolvency or other laws affecting 
credi tors I rights generally, and (ii) a notic.e shall have been given 
as 'hereinafter in this Section 1103 provi'tled. .Each such consent 
shall ·beeffective only if accompanied by proof 'of the holding, at 
the date of such consent, of the Bonds with respect to which such 
consent is given, which .proof shall be such as is permitted by 
section 1202. A certificate or certificates executed by the Trustee 
and filed with the Trustee and FMPA stating that it has · examined such 
proof and that such proof is sufficient in accor"ctancewith Section 
1202 shall be conclusive that the consents have been given by the 
Holders of the Bonds described in such certificate or certificates. of . 
the Trustee. Any such consent shall be binding upon the Holder of 
the Bonds giving sucb consent and, anything in Section 1202 to the 
contrary notwithstanding, upon any subsequent Holder of such Bonds 
a.nd of any Bonds issued in exchangethere!or (whether or not such 
subsequent Holder thereof has notice thereof) unless such consent is 
revoked in writing by the Holder 'of such Bonds giving such conSent or 
a subsequent Holder thereof by filing with the Trustee, prior to the 
time when the written statement of the Trustee hereinafter in this 
section 1103 provided for is filed, such revocation and, if such 
Bonds are transferable by delivery, proof that such Bonds are held by 
the signer of such revocation in the manner permitted by Section 1202 
hereof. The fact that a consent has not been revoked may likewise be 
proved by a certificate of the Trustee filed with the Trustee and 
FMPA to the effect that no revocation thereof is on file with the 
Trustee. At any time after the Holders of the required percentages 
of Bonds shall have filed their consents t6the Supplemental 
Resolution, the Trustee shall make and file with the Trustee and FMPA 
a written statement that the Holders of such required percentages of 
Bonds have filed such consents. Such written statements shall be 
conclusive that such consents have been so filed. At any time there-
after, notice stating in substance that the Supplemental Resolution 
(which may be referred to as a Supplemental Resolution adopted by 
FMPA on a stated date, a copy of which is on file with the Trustee) 
has been consented to by the Holders of the required percentages of 
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Bonds and. will be effective as provided in . this section 1103, may be 
given to Bondholders by FMPA by mailing such notice to Bondholders 
(but failure to mail such notice shall not prevent such Supplemental 

.Resolution from becoming · effective and binding as in this section · 
1103 provided). FMPA shall file with the Trustee proof of the mail-
ing thereof. A record, consisting of the certificates or statements 
required or permitted by ·this Section 1103 to be made by the Trustee, 

·shall. be. proof of the matters therein stated. Such Supplemental 
Resolution making such amendment or mooification shall be deemed con-
clusively binding upon FMPA, the Fiduciaries and the Holders of all 
Bonds at the expiration of 40 days after the filing with the Trustee 
of the proof of the mailing . of such last mentioned notice, except in 
the event of a final decree of a court of competent jurisdiction set-
ting aside such Supplemental . Resolution in a legal action or equita-
ble proceedirig for such purpose commenced . within such 40 day period; 
provided, however, that any Fiduciary and FMPA during such 40 day 
period and any such further period during- which . any such action or 
proceeding may be pending shall be entitled in their absolute discre-
tiori to take such action, or to refrain from taking such action, with 
respect to such Supplemental Resolution as they may deem expedient. 

1104. Notifications by Unanimous Consent. The t e r m s 
and provisions of the Resolution and the rights and obligations of 
FMPA and of the Holders of the Bonds thereunder may be modified or 
amended in any respect upon the adoption and filing by FMPA of a 
Supplemental Resolution and the consent of the Holders of all of the 
Bonds then Outstanding, such consent .to be given as provided in 
Section 1103 except that no notice to Bondholders shall be required; 
provided, however, that no such modification or amendment shall 
change or modify any of the rights or obligations of any Fiduciary 
without the filing with the Trustee of the written assent thereto of 
such Fiduciary in addition to the consent of the Bondholders. 

1105. Exclusion of Bonds. Bonds owned or held by or for 
the account of FMPA shall not be deemed OUtstanding for the purpose 
of consent or other action or any calculation of Outstanding Bonds 
provided for in this Article XI, and FMPA shall not be entitled with 
respect to such Bonds to give any consent or t .ake any other action 
provided for in this Article. At the time of. any consent or other 
action taken under this Article, FMPA shall furnish the Trustee a 
certificate of an Authorized Officer of FMPA, upon which the Trustee 
may rely, describing all Bonds so to be excluded. 

1106. Notation on Bonds. Bonds authenticated and deliv-
ered after the effective date of any action taken as in Article X or 
this Article XI provided may, and, if the Trustee so determines, 
shall, bear a notation by endorsement or otherwise in form approved 
by FMPA and the Trustee as to such action, and in that case upon 
demand of the Holder of any Bond outstanding at such effective date 

-80-

94483.03.1053.01:12 



and presentation of his Bond for the purpose at the principal 
corporate trust office of the Trustee or upon any transfer or 
exchange of any Bond outstanding at such effective date, suitable 
notation shall be made on such Bond or upon any Bond issued upon any 
such transfer or exchange by the Trustee as to any such action. If 
FMPA or the Trustee shall so determine, new Bonds so modified as in 
the opinion of the Trustee and FMPA to conform to such action shall 
be prepared, authenticated and delivered, and upon demand of the 
Holder of any Bond then outstanding shall be exchanged, without cost 
to such Bondholder, for Bonds of the same Series and maturity then 
outstanding, upon surrender of such Bonds . 

1107. Consent of the Insurer When Consent of Bondholder 
Required. As long as any Bonds are outstanding and insur~d as to 
the payment of principal and 'interest by a policy of insurance issued 
by an Insurer and such Insurer is not in default in respect of any of 
its obligations under such policy of insurance, such Insurer, and not 
the registered Holders thereof, shall be deemed to be the Holders of 
any Bonds of ' any Series as to which it is the Insurer at all times 
for the purpose of giving any approval or consent to the execution 
and delivery of any Supplemental Resolution or any amendment, change 
or modification of this Resolution which, as specified in 
Sections 1003, 1102, 1103 and 1104 hereof, requires the written 
approval or consent of the Holders of at least a majority in aggre-
gate principal amount of Bonds of such Series at the time 
outstanding. 

ARTICLE XII 

MISCELLANEOUS 

1201. Defeasance ~ 1. If FMPA shall payor cause to be 
paid, or there shall otherwise be paid, to the Holders of all Bonds 
the principal or Redemption Price, if applicable, and interest due or 
to become due thereon, at the times and in the manner stipulated in 
the Bonds and in the Resolution, then the pledge of all covenants, 
agreements and other obligations of FMPA to the Bondholders, shall 
thereupon ' cease, terminate and become void and be, discharged and 
satisfied. In such event, the Trustee shall cause an accounting for 
such period or periods as shall be requested by FMPA to be prepared 
and filed with FMPA and, upon the request of ,FMPA, shall execute and 
deliver to FMPA all such instruments as may be desirable to evidence 
such discharge and satisfaction, and the Fiduciaries shall pay over 
or deliver to FMPA all monies or securities held by them pursuant to 
the Resolution ,which are not required for the payme~t of principal or 
Redemption price, if applicable, on Bonds not theretofore surrendered 
for such payment or redemption. If FMPA shall payor cause to be 
paid, or there shall otherwise be paid, to the Holders of all 
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outstanding Bonds the principal or Redemption Price, if applicable, 
and interest ,due or to become due thereon, at the times and in the 
manner stipulated therein and in the Resolution, such Bonds shall 
cease to be entitled to any lien, benefit or secur'ity under the 
Resolution, and all covenants, agreements and obligations of FMPA to 
the Holaers of such Bonds shall thereupon cease, terminate and become 
void and be ' discharged and ,satisfied. 

2. Bonds or interest installments for the payment ' or 
redemption of which monies shall have been set aside and shall be 
held in trust by the Paying Agents (through deposit by FMPA of funds 
for such payment or redemption or otherwise) at the maturity or 
redemption date thereof shall be deemed to have been paid w,ithin the 
meaning and ,with the effect expressed in subsection , l of this 
section. ' Subject to the , provisions of subsection 3 through subsec-
tion 7 of this Section, any outstanding Bonds shall prior to the 
maturity or redemption date thereof be deemed to have been paid 
within the meaning and with the effect expressed in subsection lof 
this Section if (a) in case any of said Bonds , are to be redeemed on 
any date prior to their maturity, FMPA shall have given to the 
Trustee instructions accepted in writing by the, TrUstee ,to mail as 
provided in Article IV notice of redemption of such Bonds (other than 
Bonds which have been purchased by the Trustee at the ,direction of 
FMPA or purchased or otherwise acquired by FMPA and delivered to the 
Trustee as hereinafter provided prior to the mailing ' of such notice 
of redemption) on said date, (b) there shall have been deposited with 
the Trustee either monies (including monies withdrawn 'and deposited 
pursuant to subsection 4 of Section 507 and subsection 4 of section 
508) in an amount which shall be sufficient, or Investment Securities 
(including any Investment Securities issued or held in book-entry 
form on the , books of the ' Department of the Treasury of the united 
states) the principal of and the interest on whiGh when ,due will pro-
vide monies which, together with the monies, if any, deposited with 
the Trustee ,at the same time, shall be sufficient" to pay when due 
the principal or Redemption Price, if applicable, and interest due 
and to become due on said Bonds on or prior to the redemption date or 
maturity date thereof, as the case may be, and (c) in the event said 
Bonds are not by their terms subject to redemption within the next 
succeeding 60 days, FMPA shall have given the Trustee in form satis-
factory to it instructions to mail, as soon as practicable, a notice 
to the Holders of such Bonds at their last addresses appearing upon 
the registry books at the clOse of business on the last business day 
of the month preceding the month for which notice is mailed that the 
deposit required by (b) above has been made with the Trustee and that 
said Bonds are deemed to have been paid in accordance with this 
section 1201 and stating such maturity or redemption date upon which 
monies are expected, subject to the prOVisions of subsection 7 of 
this section 1201, to be available for the payment of the principal 
or Redemption Price, if applicable, on said Bonds (other than Bonds 
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which have been purchased by the Trustee at the direction of FMPA or 
purchased or otherwise acquired . by FMPA and delivered to the 'Trustee 
as ·hereinafter provided prior to the mailing of the notice of redemp-
tion referred to in clause (a) hereof). Any notice of redemption 
mailed pursuant to the preceding sentence with respect to Bonds which 
cons·t 'itute less than all of the outstanding Bonds of any maturity 
within a series shall s pecify the letter and number or other distin-
guishing mark o'f each ' such Bond. The Trustee shall, ' as and to the 
extent necessary, apply monies held by it pursuant to this Section 
1201 to the retirement of said Bonds in amounts equal to the unsatis-
fied balances (determined as provided in section 511) of any Sinking 
Fund Installments with respect to such Bonds, all in the manner pro-
vided in the Resolution. The Trustee shall, if so directed by FMPA 
(i) prior to the maturity date of Bonds deemed to have been paid in 
accordance with this Section 1201 which are not to be redeemed prior 
to their maturity date or (ii) prior to the ~iling of the n9tice of 
redemption referred to in clause (a) above with respect to any Bonds 
deemed to have been paid in accordance with this section 1201 which 
are to be redeemed on any date prior to their maturity, apply monies 
deposited with the Trustee in respect of such Bonds and rEideem or 
sell Investment Securities so deposited with the Trustee and apply 
the proceeds thereof to the purchase of such Bonds and the Trustee 
shall immediately thereafter cancel all such Bonds so purchased; pro-
vided, however, that the monies , and Investment Securities remaining 
on deposit with the Trustee after the purchase and cancellation of 
such Bonds shall be sufficient to pay when due the principal 
Ins1;:allmeht or Redemption Price, if applicable, and interest due or 
to become due on all Bonds, in respect of which such monies and 
Investment Securities are being held by the Trustee on or prior to 
the redemption date or maturity date thereof, as the case may be. 
If,at any time (i) prior to the maturity date of Bonds deemed to 
have been paid in accordance with section 1201 which are not to be 
redeemed prior to their , maturity date or (ii) prior to the mailing of 
the notice of redemption referred to in clause (a) with respect to 
any ,Bonds deemed to have been paid in accordance with this section 
1201 which are to be redeemed on any date prior to their maturity, 
FMPA shall purchase or otherwise acquire any such Bonds and deliver 
such Bonds to the Trustee prior to their maturity date or redemption 
date, as the case may be, the Trustee shall immediately cancel all 
such Bonds so delivered; such delivery of Bonds to the Trustee ' shall 
be accompanied by directions from FMPA to the Trustee as to the 
manner in which such Bonds are to be applied against the obligation 
of the Trustee to payor redeem Bonds deemed paid in accordance with 
this section 1201. The directions given by FMPA to the Trustee 
referred to in the preceding sentences shall also specify the por-
tion, if any, of such Bonds so purchased or delivered and cancelled 
to be applied against the obligation of the Trustee to pay Bonds 
deemed paid in accordance with this section 1201 upon their maturity 
date or dates and the portion, if any, of such Bonds so purchased or 
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delivered and cancelled to be applied against the obligation of the 
Trustee to redeem Bonds .. deemed paid in accordance with this section 
1201 on any date or dates prior ,to their maturity. In the event that 
on any date as a result of any purchases, acquisitions and cancella-
tionsof Bonds as provided in this section 1201 the total 'amount of 
monies and Investment Securities remaining on deposit with the 
Trustee under this Section 1201 is in excess of the total amount 
which would have ,been required to be deposited with the Trustee on 
such date in respect of the remaining Bonds in order to satisfy 
clause (b) of this SUbsection 2 of section ,1201, the Trustee shall, 
if , requested by FMPA, pay the amount of such' excess to ' FMPA free and 
clear of any trust, lien, security interest, pledge or assignment 
securing said Bonds or otherwise existing under this Resolution. 
Except 'as otherwise provided in this subsection 2 of Section 1201 and 
in subsection 3 through subsection 70f tbis Section 1201, neither 
Investment Securities ' nor monies deposited with the Trustee pursuant 
to this section nor principal or interest payments on any such 
Investment securities shall be withdrawn or used for ariypurpose 
other than, and shall be held in' trust for, the payment of the prin-
cipal or Redemption Price, if applicable, and interest on said Bonds; 
provided that any cash received from such principal or ' interest pay-
ments on such Investment securities deposited with the Trustee, ' (A) 
to the extent such cash will not be required at any time for such 
purpose, shall be paid over to FMPA as received by the Trustee, free 
and clear of any trust, lien or pledge securing said Bonds or other-
wise existing under the Resolution, and (B) to the extent such cash 
will be required for such purpose at a later date, shall, to the 
extent practicable, be reinvested in Investment securities maturing 
at times and in amounts sufficient to pay when due the principC!l or 
Redemption price, if applicable, and interest to become due on said 
Bonds on or prior to such redemption date or maturity date thereof, 
as the ,case may be, and interest earned from such reinvestments shall 
be paid over to FMPA, as received by the Trustee, free and clear· of 
any trust, lien; security interest, pledge or assignment securing 
said Bonds or otherwise existing under the Resolution. For the , pur-
poses of this section, Investment Securities shall mean and include 
only (x) such securities as are described in clauses (i), (iv) , (vi), 
(vii) or (viii) of the definition of "Investment Securities" in 
Section 101 which shall not be subject to redemption prior to their 
maturity other than at the option of the holder thereof, (y) such 
securities as are described in clause (ii) of the definition of 
Investment Securities which shall not be Subject to redemption prior 
to their maturity other than at the option of the Holder thereof or 
as to which an irrevocable notice of redemption 'of such securities on 
a specified redemption date has been given and such securities are 
not otherwise subject to redemption prior to such specified date 
other than at the option of the Holder thereof, or (z) upon 
compliance with the provisions of subsection 5 of this section 1201, 
such securities as are described in clauses (i), (iv), (vi), (vii) or 
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(viii) of the definition of Investment securities which are subject 
to redemption prior to maturity at the option of the · issuer thereof 
on a specified date or dates. 

3. For purposes of determining whether Variable Interest 
Rate Bonds shall be deemed to hav e been paid prior to the maturity or 
redemption date ther~of, as the case may be, by the deposit of 
monies, or Investment Securities and monies, if any, in accordance 
with the second sentence of subsection 2 of this section 1201, the 
interest to come due on such Variable Interest Rate Bends on or prior 
to the rna tur i ty date or redemption date thereof, as the case may be, 
shall be calculated at the maximum rate permitted by the terms there-
of; provided, however, .that if on any date, as a result of such 
Variable Interest Rate Bonds having borne interest at less than such 
maximum rate for any period, the total amount of monies and 
Investment securities on deposit with the Trustee for the payment of 
interest on such Variable Interest Rate Bonds is in excess of the 
total amount which would have been required to be deposited with the 
Trustee on such date in respect of such Variable Rate Bends in order 
to satisfy the second sentence of subsection 2 of this section 1201, 
the Trustee. shall, if requested by FMPA, pay the amount of such 
excess to FMPA free and clear of any trust, lien, security interest, 
pledge or assignment securing the Bonds or otherwise existing under 
the Resolution. 

4. option Bonds shall be deemed to have been paid in 
accordance with the second sentence of subsection 2 of this section 
1201 only if, in addition to satisfying the requirements of clauses 
(a) and (c) of such sentence, there shall have been deposited with 
the .~rustee moneys (including moneys withdrawn and deposited pursuant 
to subsection 40f section 507 and subsection 4 of section 508) in an 
amount which shall be sufficient to pay when due the maximUm amount 
of· principal of and premium, if any, and interest on such Bonds which 
could become payable to the Holders of such Bends upon the exercise 
of any options provided to the Holders of such Bonds; provided, how-
ever, that if, at the time a deposit is made with the Trustee pursu-
ant. to subsection 2 of this Section, the options originally exercis-
able by the Holder of an Option Bond are no longer exercisable, such 
Bond shall not be considered an Option Bond for purposes of this sub-
section 4. If any portion of the moneys deposited with the Trustee 
for the payment of the principal of and premium, if any, and interest 
on Option Bonds is not required for such purpose the Trustee shall, 
if requested by FMPA, pay the amount of such excess to FMPA free and 
clear of any trust, lien, security interest, pledge or assignment 
securing said Bonds or otherwise existing under the Resolution . 

5. Investment Securities described in clause (z) of 
subsection 2 of Section 1201 may be included in the Investment 
Securities deposited with the Trustee in order to satisfy the 
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requirements of clause (b) of sUbsection 2 of Section 1201 only if 
the determination as to whether the monies and . Investmeht . securities 
to be deposited with the Trustee in order to satisfy the requirements 
of such clause (b) would be sufficient to pay when due either on the 
maturity date thereof or, in the case of any bonds to be ,redeemed 
prior to the maturity date thereof, on the redemption date or dates 
specified in any notice of redemption to be mailed by the Trustee or 
in the instructions to mail a notice or redemption provided to the 
Trustee in accordance with subsection 2 of section 1201, the princi-
pal and Redemption Price, if applicable, and interest on the Bonds 
which will be deemed to have been paid as provided in subsection 2 of 
section 1201 is made both (i) on the assumption that the Investment 
securities described in clause (z) were not redeemed at the option of 
the issuer prior to the maturity date thereof and (ii) on the .assump-
tions that such Investment Securities would be .redeemed by the issuer 
thereof at its option on each date on which such . option could' be 
exercised, that as ot such date or dates interest ceased to.accrue on 
such Investment Securities and that the proceeds of such redemption 
would not be reinvested by the Trustee. 

6 . In the event that after compliance with the provisions 
of SUbsection 5 of section 1201 the Investment Securities described 
in clause (z) of SUbsection 2 of section 1201 are included in the 
Investment Securities deposited with the Trustee in order to satisfy 

, ' 

the requirements of clause (b) of SUbsection 2 of Section 1201 and '1 
any such Investment Securities are actually redeemed by the issuer 
thereof prior to their maturity date, then the Trustee at the direc-
tion of FMPA, provided that the aggregate of the monies and 
Investment Securities to be held by the Trustee, taking into account 
any changes in redemption dates or instructions to give notice of 
redemption given to the Trustee by FMPA in accordance with subsection 
7 of section 1201, shall at all times be sufficient to satisfy the 
requirements of clause (b) of subsection 2 of section 1201, shall 
reinvest the proceeds of such redemption in Investment Securities . 

7 . In the event that after compliance with the provisions 
of subsection 5 of section 1201 the Investment Securities described 
in clause (z) of subsection 2 of section 1201 are included in the 
Investment Securities deposited with the Trustee in order to satisfy 
the requirements of clause (b) of subsection 2 of section 1201," then 
any notice of redemption to be mailed by the Trustee and any set of 
instructions relating to a notice of redemption given to the Trustee 
may provide, at the option of FMPA, that any redemption date or dates 
in respect of all or any portion of the Bonds to be redeemed on such 
date or dates may at the option of FMPA be changed to any other per-
missible redemption date or dates and that redemption dates may be 
established for any Bonds deemed to have been paid in accordance with 
this section 1201 upon their maturity date or dates at any time prior 
to the actual mailing of any applicable notice of redemption in the 
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event that all or any . portion of any Investment securities described 
in clause(z) of subsection 2 of Section 1201 have been called for 
redemption pursuant to an irrevocable notice of redemption or have 
been redeemed by the issuer thereof prior to the maturity date there-
of; no such change of redemption date or dates or establishment of 
redemption date or dates may be made unless taking into account such 
changed redemption date or dates or newly established redemption date 
or dates the monies and Investment Securities on deposit with the 

'Trustee including . any Investment Securities deposited with the 
Trustee in connection with any reinvestment of redemption proceeds in 
accordance with subsection 6 of section 1201 pursuant to clause (b) 
of sUbsection 2 of Section 1201 would be sufficient to pay when due 
the principal and Redemption price, if applicable,and interest on 
all Bonds deemed to have been paid in accordance with subsection 2 of 
section 1201 which have not as yet been paid. 

8. FMPA agrees ·that it will take no action in connection 
with any of the transactions referred to in this Section 1201 which 
will cause the bonds to be "Arbitrage Bonds" within the meaning of 
Section 103 (c) of the Internal Revenue Code of 1986, as amended, and 
the . regUlations thereunder in effect on the date of the transaction 
and applicable to the transaction. 

9. Anything in the Resolution to the contrary notwith-
standing, any monies held by · a Fiduciary in trust for the payment and 
discparge of any of the Bonds which remain unclaimed for six years 
after the date when such Bonds have become due and payable, either at 
their stated maturity dates or by call for earlier redemption, if 
such monies were held by the Fiduciary at such date, or for six years 
after the date of deposit of such monies if deposited with the 
Fiduciary after the said date when such Bonds became due and payable, 
shall, at the written request of FMPA, be repaid by the Fiduciary to 
FMPA, as its absolute property and free from trust, and the Fiduciary 
shall thereupon be released and discharged with respect thereto and 
the Bondholders shall look only to FMPA for the payment of such 
Bonds; provided, however, that before being required to make any such 
payment to FMPA the Fiduciary shall, at the expense of FMPA, cause to 
be published at least twice, at an interval of not less than seven 
days between publications, in the Authorized Newspaper, a notice that 
said monies remain unclaimed and that, after a date named in · said 
notice, which date shall be not less than 30 days after the date of 
the first publication of such notice, the balance of such monies then 
unclaimed will be returned to FMPA. 

1202. Evidence of Signatures of Bondholders and Ownership 
of Bonds. 1. Any request,. consent, revocation of consent or other 
instrument which the Resolution may require or permit to be signed 
and executed by the Bondholders may be in one or more instruments of 
similar tenor, and shall be signed or executed by such Bondholders in 
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person or by their attorneys appointed in writing. Proof 'of (i) the 
execution of any such instrument, or of an instrument appointing any 
such attorney, or (ii) the holding by any person of the Bonds shall 
be ,sufficient for any purpose of the Resolution (except as otherwise 
therein expressly provided) if made in the following , manner, or in 
any other manner satisfactory to the Trustee, which may nevertheless 
in its discretion require further or other prOOf in cases where it 
deems' the , same desirable: ' , , 

(1) The fact and date of the execution by any 
Bondholder or his attorney of such instruments may be 
proved by a guarantee of the signature thereon by a bank or 
trust company or by the certificate of any notary public 'or 
other 'officer authorized to take acknowledgmen~s of deeds, 
that the person signing such request or other instrument 
acknowledged to him the execution thereof, or by an affida-
vit of a witness of such execution, duly sworn to before 
such notary public or other officer. Where such execution 
is by an officer of a corporation or association ora 
member of a partnership, on behalf of such corporation; 
association or partnership, such signature, 'guarantee, cer-
tificate or affidavit shall also constitute sufficient 
proof of his authority. 

(2) The amount of Bonds transferable by delivery held 
by any person executing any instrument as a Bondholder, the 
date of his holding such Bonds; and the numbers and other 
identification thereof, may be proved by a certificate, 
which need not be acknowledged or verified, in form satis-
factory to the Trustee; executed by the Tr1.jstee or by a 
member of a financial firm or by an officer of a bank, 
trust company, insurance company, or financial ' corporation 
or other depository wherever situated, showing at the date 
therein mentioned that such person exhibited to such member 
or officer or had on deposit with such depository the Bonds 
described in such certificate. Such certificate maybe 
given by a member of a financial firm or by an officer of 
any bank, trust company, insurance company or financial 
corporation or depository with respect to Bonds owned by 
it, if acceptable to the Trustee. In addition to the fore- ' 
going provisions, the Trustee may from time to time make 
such reasonable regulations as it may deem advisable per-
mitting other proof of holding of Bonds transferable by 
del~ery. ' 

2. The ownership of Bonds registered otherwise than to 
bearer and the amount, numbers and other identification, and date of 
holding the same shall be proved by the registry books . 
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3. Any request or c ons ent by the owner of any Bond shall 
bind all future owners of such Bond in respect of anything done or 
suffered to be done by FMPA or any Fiduciary in accordance 
therewith. 

1203. Honeys Held for Particular Bonds. The amounts 
held by any Fiduciary for the payment of the interest, principal or 
Redemption Price due on any date with respect to particular Bonds 
shall, . on and after such date and pending such payment, be set aside 
on its. books and held in trust by it for the Holders of the Bonds 
entitled thereto. 

1204. Preservation and Inspection of Documents. All 
documents received by any Fiduciary under the provisions of the 
Resolution shall be retained in its possession and shall be subject 
at all reasonable times to the inspection of FMPA, any other 
Fiduciary, and any Bondholder and their agents and their representa-
tives, any of whom may make copies thereof. . 

1205. Parties Interested Herein. Not hi n gin the 
Resolution expressed or implied is intended or shall be construed to 
confer upon, or to give to, any person or corporation, other than 
FMPA, the Fiduciaries and the Holders of the Bonds, any right, remedy 
or claim under or by· reason of the Resolution or any covenant, condi-
tion or stipulation thereof; and all the covenants, stipulations, 
promises and agreements in the Resolution contained by and on behalf 
of FMPA shall be for the sole and exclusive benefit of FMPA, the 
Fiduciaries and the Holders of the Bonds. 

1206. No Recourse on the Bonds. No recourse shall be 
had for the payment of the principal of or interest on the Bonds or 
for any claim based thereon or on the Resolution against any member 
or officer of FMPA or any person executing the Bonds. 

1207. Publication of Notice; Suspension of Publication. 
1 . Any publication to be made under the provisions of the Resolution 
in successive weeks or on successive dates may be made in each 
instance upon any business day of the week and need not be made in 
the same Authorized Newspaper for any or all of the successive publi-
cations but may be made in a different Authorized Newspaper. · 

2. If, because of the temporary or permanent suspension of 
the publication or general circulation of any Authorized Newspaper or 
for any other reason, it is impossible or impractical to publish any 
notice pursuant to the Resolution in the manner herein provided, then 
such publication in lieu thereof as shall be made with the approval 
of the Trustee shall constitute a sufficient publication of such 
notice. 
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1208. Severability of Invalid Provishms. If . any . one 
or more of the covenants· or agreements provided in the Resolution on 
the part of FMPA or any Fiduciary to . be performed should be contrary 
to law, then such ·covenant or .covenants or agreement or. agreements 
shall ·be deemed severable from the remaining covenants and agree-
ments, and shall in no way affect the validity of the other provi-
sions of the Resolution. . .. 

1209. Hol~days. If the date for making any payment or 
the last date for performance of any act or the exercising of any 
right, a .s provided in the Resolution, shall be a legal holiday or a 
day on which banking institutions in the city in which is located the 
principal office· of the Trustee or the operational office o·f FMPA are 
authorized by law to remain closed, such payment may be made or act 
performed or right exercised on the next succeeding day not a legal 
holiday or a day on which such banking institutions are authorized by 
law to remain closed with the same force and effect as if done on the 
nominal date provided in the Resolution, and no interest .shall accrue 
for the period after. such nominal date . 
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1210. Effective Date. This Resolution shall take effect 
from and after the date of its adoption by FMPA. 

Approved and adopted by the Florida Municipal Pmyer Agency 
on June 26, 1991. 

FLORIDA. MUNICIPAL POWER AGENCY 

Chairman 

ATTEST: 

Secretary 
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STANTON II PROJECT 
POWER S~~ES CONTRACT 

This POWER SALES CONTRACT made and ent.ered into as of 
===-"7:==~----'-----'--' 1991, by and between FLORIDA MUNICIPAL 
POWER AGENCY, a legal entity organized under the laws of the State 
of Florida ("FMFA") and CITY OF · , a public agency of the 
State of Florida and member of FMPA who has executed this Agreement 
(the "Project Participant '.' ·) . 

WITNESSETH: 

v.'HEREAS, FMPA was created to, among other things, prov ide a 
means for the Florida municipal corporations and. other entities 
which are members of FMPA to cooperate with each other on a basis 
of mutual advantage to provide Electric Capacity and Electric 
Energy; and 

~riEREAS, FMPA is authorized and .empowered, among other things, 
(i) to plan, finance, acquire, construct, reconstruct, own, lease, 
operate, maintain, repair, . improve, extend or otherwise participate 
jointly in one or more electric projects; (ii) to issue its bonds, 
notes or other evidences of indebtedness to pay all or part of the 
costs of acquiring such electric projects; and (iii) to exercise 
all other powers which may be necessary and proper to further the 
purposes of FMPA which have been or may be granted to FMPA under 
the laws of the State of Florida; and 

\\'HEREAS, FMPA will . enter into the Participation . Agreement 
between Orlando Utilities Commission and Florida Municipal Power 
Agency for the Joint Ownership of Curtis H. Stanton Energy Center 
Unit Two Generation Project, with the Orlando Utilities Commission 
("OUC"), pursuant to which FMFA will purchase a 15 . 9962% undivided 
interest in Curtis H. Stanton Energy Center Un), 1;. _Two Generation 
Project ("Stanton Unit No . 2"), and FMPA will be entitled to the 
Electric Capacity and Electric Energy derived from ·those facilities 
and contractual arrangements and agreements described herein and 
designated as the Stanton IIProjecti and 

WHEREAS, FMFA will take or cause to be taken all steps 
necessary for acquisition and construction of those facilities and 
contractual arrangements and - agreements described herein and 
designated as the Stanton II Project for the supply of Electric 
Capacity and Electric Energy to the Project Participant and to the 
other Project Participants contracting with FY~A therefor, and will 
sell the Electric Capacity and Electric Energy of the Stanton II 
Project pursuant to this Power Sales Contract and pursuant to 
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contracts substantially simi l ar to this contract with such other 
Project participants; and 

~~EREAS, the acquisition and construction of the Stanton II 
Project for the supply of Electric Capacity and Electric Energy to 
the Project Participant and the other Project Participants 
contra~ting with FMPA therefor has been authorized by the 
Interlocal Agreement Creating the Florida Municipal Power Agency, 
as amended to date and as such Agreement has been supplemented by 
a resolution adopted by the Soard of FMPA at a meeting duly called 
and duly held on , 1991, which Interlocal Agreement, 
as so amended and supplemented, constitutes. "an agreement to 
implement a project" and a "joint power agreement" for the Stanton 
II Project, . as such terms are used in Chapter 361, Part II, Florida 
Statutes, as amended; and . 

~~EREAS, in order to enable FMPA to issue its bonds to pay the 
cost of acquiring and constructing the Stanton II project, it is 
necessary for FMPA to have substantially similar binding contracts 
with the projec~ Participant and such other Project Partitipants 
purchasing Electric Capacity and Electric Energy of the Stanton II 
Project and to pledge such contracts and the payments required to 
be made in accordance with such contracts as security for the 
payment of such bonds; 

'NOW, THEREFORE, for and in consideration of the mutual 
covenants and agreements herein contained, it is agreed by and 
between the parties hereto as follows: 

: SECTION 1. Definitions and Explanations of Terms. 

·As used herein: 

. Additional Facilities shall mean FMPA's ownership interest in, 
or rights or obligations with respect to, one or more of the 
following: (i) any renewals, replacements, repairs, additions, 
betterments, modifications or improvements i necessary, in the 
opinion of the Consulting Engineer, to keep the Stanton II Project 
or any portion thereof in good operating condition or to prevent 
a loss of RevenUes therefrom, (ii) any additions, improvements, 
repairs and modifications to the Stanton II Project or any portion 
thereof and any retirement or disposal of the Stanton II Project 
or any portion thereof required by any governmental agency having 
jurisdiction over the Stanton II Project or any portion thereof or 
for which FMPA shall be responsible by virtue of any obligation of 
FMPA arising out of the PartiCipation Agreement, (iii) capital 
costs incurred pursuant to actions taken under the Participation 
Agreement, whether required or optional, (iv) additional fuel 
inventory requirements or any rights thereto, and (v) any amounts 
relating to the Stanton II Project which FMPA is required to pay 
to any third party or parties by reason of any judgment or order 
of any court, commission, bureau, board or regulatory authority of 
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competent jurisdiction; provided, however, that Adc;ii tional 
Facilities shall not include additional generating units or 
increases, if any, in the percentage of FMPA' s .undi vided interest 
in Stanton Unit No. 2 or the construction or acquisition of any 
transm.ission facilities. 

· Annual Budoet means the budget adopted by the Board· of FMPA 
pursuant to paragraph (a) of .Section 4 hereof ~hich itemizes the 
estimated Monthly Power Costs, Project Energy Related Costs and 
Monthly Transmission Costs for the following Contract Year, or, in 
the case of an amended Annual Budget adopted by t .he BOard of FMPA, 
during · the remainder of a Contract Year, and the Project 
Participant's share, if any, of each. 

Board shall mean the Board of Directors of FMPA, or if said 
Board shall be abolished, the board, body, commission or agency 
succeeding to the principal functions thereof or to whom the power 
and duties granted or imposed by the Bond Resolution shall be given 
bylaw. 

· Bond Resolution shall mean the Bond Resolution providing for 
the issuance of the Bonds, as adopted by the Bqard of FMPA on 
__ ~ __ ~ __ ~ _______ ' 1991 and all amendments and supplements thereto 
adopted in accordance with the provisions thereof, with such 
changes as to form and substance as are approved by the Board of 
FMPA. 

Bonds shall mean the Bonds from time to time issued by FY~A 
pursuant to the Bond Resolution to pay any part of the Cost of 

. Acquisition and Construction of the Stanton II Pro1ect, whether or 
not any issue of such Bonds shall be subordinated as to payment to 
any other issue of Bonds, and shall include additional Bonds and 
refunding Bonds issued in accordance with this Power Sales Contract 
and the Bond Resolution . 

Commercial Ooeration Date shall mean the Commercial Operation 
Date for Stanton Unit No. 2 as . such term is defined in the 
Participation Agreement or such other date as .. sllch Unit, in the 
opinion of FMPA, is producing and delivering Electric Capacity and 
Electric Energy for commercial use. 

Construction Costs shall have the meaning given to that term 
in the Participation Agreement. 

Consultino Enoineer shall mean, as of any date, an engineer 
or engineering firm or corporation then retained by FMPA pursuant 
to the Bond Resolution to perform acts and carry out duties 
provided for such Consulting Engineer in the Bond Resolution. 

Contract Year shall mean the twelve (12) month period 
commencing at 12:01 a.m. on October 1 of each year, except that the 
first Contract Year shall commence on the first to occur of (i) 
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the date to which all interest is capitalized with respect to all 
Bonds, (ii) the date which is .twelve .(12) months prior to the date 
on w'hich the first principal installment on any of the Bonds is due 
or (iii) the COIlU-nercial Operation Date of . Stanton Unit NO.2 ·, and 
shall expire at 12:01 a.m. the next succeeding October 1. 

Cost of ACQuisition and Construction shall mean, to the extent 
not included in Monthly Power Costs, Project Energy Related Costs 
or Monthly Transmission Costs, all costs of planning, engineering, 
designing, financing, installing, constructing, · acquiring and 
placing in operation or retirement or disposal of the Stanton II 
Project, all as contemplated by the term "Cost of Acquisition and 
Construction" as defined in the Bond Resolution, which shall 
include, but ~hall not be limited to, funds for: 

(1) interest accruing in whole or . in part on Bonds prior to 
and during construction and for such additional period as FMPA may 
reasonably determine to be necessary in .' accord'ance with the 
provisions of the Bond Resolution; 

(2) the acquisition of fuel for the ' Stanton II Project; 

(3) allowance for working capi tal requirements of the Stanto.n 
II Project in such amounts as shall be deemed reasonably necessary 
by FMPA; 

(4) the deposit or deposits required .to be made under the 
Bond Resolution from the proceeds of Bonds into any fund or account 
established pursuant to the Bond Resolution to meet Debt Service 
reserve requirements for Bonds; 

(5) the deposit o~ deposits required to be made under the 
Bond Resolution ' from the proceeds of Bonds into any fund or account 
established pursuant to the Bond Resolution as a reserve for 
renewals, repla.tements and contingencies and retirement from 
service, salvage, discontinuance, sale or disposal of any 
facilities of the Stanton II Project, including restoration of 
lands with respect thereto, or as a general or Qther reserve; 

(6) all federal, state and local taxes and payments in lieu 
of taxes required to be paid under the Participation Agreement or 
otherwise . legally required to be paid in connection with the 

.acquisition and construction of the Stanton II Project; 

(7) all costs and expenses relating to claims or judgments 
ariSing out of the acquisition, construction and operation of the 
Stanton II Project, 

(8) all planning and development costs, engineering fees, 
contractors' fees, costs of obtaining governmental or regulatory 
permits, licenses and approvals, costs of real property, labor, 
materials, equipment, supplies, training and testing costs, 
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insurance premiums, legal and financing costs, administrative. and 
general costs, and all other costs properly all'ocable to ' the 
acquisition and construction of the Stanton II , Project and placing 
the same in operationj 

(9) all costs and expenses relating to injury and damage 
claims arising out of th.e acquisition, construction and operation 
of the ,Stanton IIProjectj 

(10) all costs incurred or , associated with the salvage, 
discontinuance and · disposition or sale of properties required to 
be paid by FMPA in accordance with the Participation Agreementj 

, (llj the costs and expenses, including discounts to ' the 
underwriters or other purchasers thereof, if any, incurred . in the 
issuance and sa l e of bonds, notes or o,ther evidences of 
indebtedness from time to time issued, the proceeds of which have 
been or will be required to be applied toone or more purposes for 
which Bonds could be i ssuedj 

(12) all other costs incurred in connection with, and properly 
chargeable to, the acquisition and construction of the Stanton II 
Proj ect in accordance with , or which consti tute Cons truction Costs, 
including any prepayment of operating expenses required under the 
Participation Agreementj and 

(13) the payment , of principal, premium, if any, and interes,t ' .-' 
when due (whether at the maturity of prinCipal or at the due date 
of interest or upon redemption) on notes or other evidences of 
indebtedness from time to time issued in anticipation of the 
issuance of Bonds i the proceeds of. which have been or will be 
required to be applied to one or inore purposes '. for which Bonds 
could be issued. 

Debt Service shall mean, with, respect to any period, the 
aggregate' of the amounts required by the Bond Resolution to be paid 
or deposited during said period into any fund or account created 
by the Bond Resolution for the sole purpose of pa.y..ing ' the principal 
(including sinking fund .installments) of, premium, if any, and 
interest on all Bonds from time to time outstanding as the same / 
shall become duej provided, however, that Debt Service shall not· 
include any amount payable as principal ' or interest solely as a 
result of acceleration of maturity of Bonds. 

Electric Caoacity shall mean kilowatts (kW) electric. 

Electric Energy shall mean kilowatt hours (kWh) . 

Fuel Costs shall mean all costs i ncurred by FMPA during a 
period that are allocable to the acquisition, processing, 
transportation, delivering and storage of coal or other fuel source 
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required for the Stanton I I Project, including working capital 
therefor. 

Initial Facilities shall mean FMPA's 15.9962% undivided 
ownership interest in Stanton Unit No.2. 

Month shall mean a calenda'r month. 

Monthly Power Costs shall mean, with respect to each Month of 
each Contract Year, all costs (other than Project Energy Related 
Costs or Monthly Transmission Costs) attributable to the Stanton 
II Project, to the extent not paid from the proceeds of Bonds or 
notes (including income from investment of such proceeds) and less 
any amounts available in the Rate Stabilization A'ccount for the 
payment of Monthly Power Costs established in prior periods 
(including income from investment of reserves) which are to be 
applied in accordance with ,the then current Annual Budget to the 
payment of Monthly Power .Costs in ~uch Month, that are paid or 
incurred by FMPA during such Month resulting from the ownership, 
operation, maintenance, termination and retirement from service of, 
and repairs, renewals" replacements, additions, improvements, 
betterments and modifications to, the stanton II Project, including 
without limitation, the following items of cos,t: 

(1) the amount required under the Bond Resolution to be paid 
or deposited during such Month into any fund or account established 
by the Bond Resolution for the payment of Debt ' Service on Bondsi 

(2) the amount required under the Bond Resolution to be paid 
or deposited during such Month into any fund or account established 
by the Bond Resolution (other than funds and accounts referred to 
in clause (1) above), including any amounts required to be paid or 
deposited by reason of the transfer of moneys from such funds or 
accounts to the funds or accounts referred to in clause (1) abovei 

(3) any amount which FMPA may be required during such Month 
to pay for the prevention or correction of any unusual loss or 
damage or for renewals, replacements, repairs" addi tions, 
improvements, betterments, and modifications which are required 
under the Participation Agreement or which are necessary to keep 
the Stanton II Project in good operating condition or to prevent 
a loss of revenues therefrom, but in each case only to the extent 
that (a) funds for such payment are not available to FMPA from any 
funds or accounts established under the Bond Resolution for such 
purpose or (b) funds for such payment are not provided by the 
issuance of Bondsi 

(4) the costs of operating and maintaining the Stanton II 
Project and of producing Electric Capacity and Electric Energy 
therefrom during such Month (including administrative and general 
expenses, working capital, taxes or payments in lieu thereof and 
Fuel Costs and user charges for such month which Fuel Costs and 
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user charges are payable whether : or not Electric Capacity and 
Electric Energy is - produced by the Stanton II Project; but 
excluding amounts of Fuel Costs billed or expected by FMPAto be 
billed as Project Energy Related Costs) not included in the costs 
specified in the _ other items of this definition and properly -
chargeable to the Stanton II Project an-d an equitably allocated 
portion of FMPA' s general and administrative expenses which are not 
properly_ chargeable to any specific project of FMPA; 

(5) the amotlnt required under the Bond Resolution to be paid 
or deposited during such Month into any fund or account established 
by the Bond_ Resolution or otherwise for the payment of principal 
of and premium, if any; and interest on notes; 

(6) all costs incurred .or associated with the -discontinuance 
and disposition or sale of properties required to be paid by FMPA 
in accordance with the Participation Agreement (whether or not in 
connection with the issuance -of a final accounting statement 
referred to in Section 13) including, but not limited to, all of 
FM?A's accrued costs and liabilities resulting from FMPA's 
ownership, acqui sition, construction, operation, maintenance and 
renewals and replacements of the Stanton II Project; 

(7) all costs and expenses relating to injury and _damage 
claims required to be : paid by FMPA pursuant to the Participation 
Agreement or otherwise in connection with the operation of the 
Stanton II Project; 

(8) any additional amount not specified in the other items 
of this definition (excluding Project Related Energy Costs and 
Monthly Transmission Costs) which -must be paid by FMPA during such 
Month under the Participation Agreement or any other costs incurred 
by FMPA during such Month relating to the Stanton II Project 
(including any amounts to be paid into the Rate Stabilization 
Account established by FMPA for the payment of Monthly Power Costs 
in future Months) which are not otherwise included in any of the 
costs specified herein; and -

''',''- ' - - '. 

(9) any additional amount which must be realized by FMPA 
during such Month in order to meet the requirement of any rate 
covenant of the Bond Resolution with respect to Debt Service 
coverage or which FMPA deems advisable in the marketing of its 
Bonds. 

Monthly Transmission Costs shall mean, with respect to each 
Month of each Contract Year, all costs attributable to the 
transmission and delivery pursuant to the Power Sales Contracts of 
Electric Capacity and Electric Energy to the Project Participants' 
Points of Delivery under any transmission contracts, transmission 
agreements and transmission arrangements. 
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Net Electric Capacity and Enercry shall mean the gross electric 
capabili ty, and associated Electric Energy, of the Stanton I I 
Project less the associated Electric Energy utilized by the Stanton 
II Project for all processes, auxiliary equipment and systems used 
or use ful in connection with start-up, operation, maintenance, 
control, supply or shutdown. of the Stanton II Project, including 
appropriate station service transformer · losses . . 

OUC shall mean Orlando Utilities Commission, a statutory 
·commission under the laws of the State of Florioa and, subject to 
the provisions of the Participation Agreement, its successors and 
assigns. 

Particioation Aoreement shall mean the Participation Agreement 
between Orlando Utilities Commission and Florida Municipal Power 
Agency for the Joint Ownership of Curtis H. Stanton Energy Center 
Unit Two Generation Project, between FMPA and OUC for the purchase 
of a 15.9962% undivided ownership interest in- Stanton Unit No.2, 
as the same may be amended or supplemented from time to time in 
accordance with the provisions thereof, which governs ?YlPA' s rights 
and obligations relating to its interest in Stanton Unit No.2. 

Point or Points of Deliverv shall mean the pOint or points of 
delivery specified in Annex 3 hereto or such other point or pOints 
of delivery from time to time .agreed to between the Project 
Participant and FMPA. 

Power Entitlement Share shall mean, with respect to each 
Project PartiCipant, that percentage of Project Capability shown 
opposite the name of such Project Participant in the' Schedule of 
Project PartiCipants as the same may be adjusted from time to time 
in accordance with the provisions hereof. 

Power Sales Contracts shall mean this Power Sales Contract and 
the other Power Sales Contracts, dated the date hereof, between 
FMPA and the other Project Participants, all relating to ·the 
Stanton II Project, as the same may be amended from time to time, 
and any substantially similar contract entered. - into by FMPA in 
connection wi t 'h any transfer of a Project Participant' s Power 
Entitlement Share pursuant to Section 19, any aSSignment of such 
Power Entitlement Share pursuant to paragraph (c) of Section 28 or 
any assignment of such Power Erititlement Share with the consent of 
FMPA in accordance with paragraph (a) of Section 28. 

Project Caoabili ty shall mean the amount of Net Electric 
Capacity and Energy, if any, which the Stanton II Prqject is 
capable of generating at any particular time (including times when 
the Stanton Unit No. 2 is not operable or operating or the 
operation thereof is suspended, interrupted, interfered with, 
reduced or curtailed, in each case in whole or in part for any 
reason whatsoever) to which FMPA is' entitled under the 
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Participation Agreement all determined in · accordance with such 
agreement. 

·Pro] e.ct Enerav Related Costs sl:lall mean, with · respect to the 
Stanton II Project, those costs which vary with the · amount · of 
EJ,ectric Capacity and Electric Energy produced from time to time, 
iricluding without limitation, Fuel Costs allocated to fuelbutned 
or consumed during any · period (other than Fuel Costs payable as 
Monthly Power Costs), c·ost of all ·disposal of· wastes directly . 
relating to production of Electric: ·Capac·ity ·and Electric Energy and 
other costs incurred under the Participation Agteement . whichare 
directly related to the amount of Electric Capacity and Electric 
Energy produced under the Participation Agreement . . 

Pr~j~ct Participants shall mean the parties, including the 
Project Participant, other .than FMPA, to Power . Sales Contracts 
substanti·ally similar hereto. 

Project Participant's Minimum Loadina Level shall mean, with 
respect to each ProJect Participant, . the minimum amount of 
production which such Project Participant, or Fl1PA or its agent Ior 
certain Project Participants in accordance with Sect.ion 5 hereof, 
may be required to schedule when the Stanton II Project or any 
portion thereof is operating, which minimum amount . in any hour 
shall be determined by multiplying the minimum amount of production 
which FMPA may be required to schedule or cause to . be scheduled 
pursuant to the Participation Agreement by a fraction, the . 
numera·tor of which is such Project P.articipant' s Po.wer . Enti tleinent ) 
Share and the denominator of.which is the aggregate of the Power 
Enti tlemen.t Shares of the Project Participants. 

Project Support Contracts shall mean the contracts, dated as 
of , 1991, each between FMPA and a Project Participant, 
providing for the payment of costs relating to the Stanton II 
Project during such periods when all such costs are not required 
to be paid pursuant to the terms of the Power Sales Contracts, as 
the same may be amended or supplemented in accordance with the 
terms thereof and the Bond Resolution. .-- - _. 

Rate Stabilization Account shall mean the account of that name 
established by the Bond Resolution. 

Schedule of Project Participants shall mean the Schedule of 
Project Participants contained in Annex 1 hereto, as the same may 
be amended or supplemented from time to time in. accordance with 
the provisions hereof. 

Stanton II Project shall mean the Initial FaCilities, the 
Additional Facilities and related contractual arrangements and 
agreements including arrangements and agreements for the 
transmission of Electric Capacity and Electric Energy. 
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Stanton Unit No.2 shall mean the Curtis H. Stanton Energy 
Center Unit Two equipment, structures and improvements which 
comprise the nominally rated 415 MW net coal fueled generating unit 
to be known as Stanton Unit No. 2, to be located in Orange County, 
Florida, including for such unit (i) the land delineated and 
described in Exhibit F to the Participation Agreement and all land 
rights pertaining thereto, (ii) additions, improvements, rene'wals 
and replacements to said generating unit, (iii) the steam 
generator, turbine, electrical gene~ator, precipitator, scrubber, 
cooling tower, chimney, transformers and associated subsystems and 
other . systems or facilities as more particularly described in 
Exhibit A to the Participation Agreement, (i v) an initial fuel 
inventory for use in connection with Stanton Unit No.2, and (v) 
inventories of materials, supplies, fuel, tools and equipment for 
use in connection with Stanton Unit No.2. 

Transmission Services shall mean, with respect to each Project 
Participant, any provisions for the t~ansmission and delivery of 
such Project Participant's Power Entitlement Share to its Point or 
Points of Deli very, as may be determined from time to time, 
purs'uant to any. transmission contracts, transmission agreements or 
other transmission arrangements and for the dispatching and 
scheduling, if any, of such Power Entitlement Share, if any . 

. Uniform System of Accounts shall mean the Federal Energy 
Regulatory Commission (or its successor in function) Uniform 
Systems of Accounts prescribed for Class A and Class B Public 
Utilities and Licensees, as the same may be modified, .amended or 
supplemented from time to time. 

SECTION :<. .Term of Contract. 

This Power Sales Contract shall become effective upon 
execution and delivery of Power Sale.s Contracts by all Project 
Participants originally listed in the 'Schedule of Project 
Participants and by FMPA and shall, unless this Power Sales 
Contract is terminated pursuant to Section 29 hereof, continue 
until the latest of (i) the date the principal oe._premium, if any, 
and interest on all Bonds have been paid or funds set aside for the 
payment thereof, (ii) the later of (a) the date Stanton Unit No. 
2 is finally disposed of as an electric generating unit pursuant 
to the Participation Agreement or (b) the date ·the interest of FMPA 
in Stanton Unit No. 2 is terminated pursuant to the Participation 
Agreement or is otherwise disposed of, or (iii) the date all 
obligations of FMPA under the Participation Agreement have been 
paid, performed or duly provided for as provided therein. Neither 
termination nor expiration of this Power Sales Contract shall 
affect any accrued liability or obligation hereunder. 
Notwi thstanding the foregoing, in the event it is ultimately 
determined that any other Project Participant failed to duly and 
validly execute and deliver its Power Sales Contract or Project 
Support Contract or both, or if any other Power Sales Contract or 
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Project support Contract or both, or any portion thereof, shall be 
deemed invalid or unenforceable for any other reason whatsoev er, 
su'ch determination shall in no way affect . the cOinmencement, term 
or enforceability of this Power Sales Contract or .the Project 
PartiCipant's obli~ations hereunder. 

. . -
SECTION j. Sale and Purchase. 

FMPA agrees to and does sell, and the Project Participant 
agrees to and does hereby purchase, the Pro.ject Participant's Power 
Entitlement Share. and the . Project Participant's Transmission 
Services. The project Participant shall, in accordance with and 
subject to the provisions of Section 4 hereof, pay FMPA (i) for its 
Power Entitlement Share, an amount determined by multiplying 
Monthly Power Costs by the Proj ect Pq.rticipant' s Power . Ent.i tlement 
Share, (ii) for its share of monthly Project Energy Related Costs, 
an amount determined by multiplying Project Energy Related Costs 
for such Mortth by a fraction the numerator of which is the Electric 
Energy scheduled from the Stanton II P:::ojectby the Project 
Participant during the Month to which such payment relates and the 
denominator of which is the Electric Energy scheduled from the 
Stanton II Project by all Project Participants during such Month, 
and (iii) .all costs described in the definition of Monthly 
Transmission Costs which are properly allocable, as . determined by 
FMPA, to the Project Participant . 

In the event that OUC makes available to FMPA any part of the 
Net Electric Capacity and Energy from Stanton Unit No. 2 to which 
OUC is entitled under the Participation Agreement, all payments to 
be made by any Project Participant to FMPA for any such Net 
Electric Capacity and Energy which the Project Participant receives 
and payments or credits to any Project Participant by FMPA for any 
such Net Electric Capacity and Energy which FMPA sells to any other 
party as agent for such Project Participant shall not be included 
in the computation of any payments or credits required to be made 
under, or in any other way governed by or subject to, this Power 
Sales Contract. 

SECTION 4. Method of Payment. 

(a) On or before 90 days prior to the estimated commencement 
of the first Contract Year and on or before July I prior to the 
beginning of each Contract Year thereafter, the Board of FMPA shall 
adopt and mail to the Project Participant an Annual .Budget for the 
Contract Year which shall provide an estimate of the Project 
Participant's monthly payments hereunder and serve as a basis for 
Project Participant's payments hereunder for Monthly Power Costs 
and Monthly Transmission Cos~s for such Contract Year. During each 
Contract Year, the Board shall review its Annual Budget for the 
remainder of the Contract Year at the end of each calendar quarter 
during each Contract Year and at such other time as it shall deem 
desirable. In the event such or any other review indicates that 
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such Annual Budget will not substantially correspond ·with .actual 
Monthly Power Costs, actual Project Energy Related Costs or actual 
Monthly Transmission Costs, or if at any time during such Contract 
Year there are or are expected · to be extraordinary receipts, 
credits or costs substantially affecting the Monthly Power Costs, 
Project Energy Related Costs or · Monthly Transmission Costs, the 
Board of FM?A shall adopt and mail to each Project Participant an 
amended Annual Budget applicable to the remainder of such Contract 
Year ~hich shall provide an estimate of the Project Participant's 
monthly payments hereunder for the remainder of such Contract Year 
and serve as the basis for the Project Participant's monthly 
payments for Monthly Power Costs and Monthly Transmission Costs 
hereunder for the remainder of such Contract Year. 

(b) On or before the 10th day of each Month beginning with 
the second Month of the first Contract Year, FMPA shall render to 
the Project Participant a monthly statement showing, in each case 
with respect to the prior Month, (i) the amount payable by the 
Project participant in respect of Monthly Power "Costs; as shown in 
the Annual Budaet for such Contract Year or in an amended Annual 
Budget for the' remainder . of the . Contract Year containing such 
·Month i (ii) the amount payable by the Proj ect PartiCipant . in 
respect of Project - Energy Related Costs as computed for ·each 
Participant in accordance with clause (ii) of Section 3 hereof; 
(iii) . the amount payable by the Project Participant in respect of 
Monthly Transmission Costs, as shown in the Annual Budget for such 
Contract Year or in an amended Annual Budget for the remainder of 
the Contract year containing such Month; (iv) the amount, if any, 
determined in accordance with paragraph (f) of this Section 4 to 
be credited to or paid by the Project Participant with respect to 
any adjustment for actual Monthly Power Costs or actual Monthly 
Transmission Costs incurred · during the next preceding Contract 
Year; (v) the credits, if any, against the Project Participant's 
share of Monthly Power Costs determined in accord.ance with 
paragraph (i) of this Section 4; (vi) the amount, if any, credited 
to or payable by the Project · Participant with respect to ·any 
adjustment for actual Project Energy Related Costs incurred during 
a prior Month for which credit or payment has npt .been . made; and 
(vii) any other amounts (except amounts in respect of Monthly Power 
Costs, Project Energy Related Costs and Monthly Transmission Costs, 
which amounts are intended to be billed exclusively pursuant to 
clauses (i), (il) and (iii) above, respectively) payable by or 
credited to such Project Participant pursuant to this Power Sales 
Contract or the Bond Resolution not otherwise shown; and such 
Project Participant shall pay the total of such amounts at the 
times specified in paragraph (c) of this Section 4. 

(c) Monthly payments required to be paid to FMPA pursuant to 
this Section 4 shall be due and payable to FMPA at the principal 
office of FMPA, or such other address as FMPA shall designate in 
writing to the Project PartiCipant, on the 25th day of the Month 
in which the monthly statement was rendered. 
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(d) If payment in full is not made. on or before the · close of 
business on the due date, a delayed-payment charge. on the unpaid 
amount due for each day overdue will be imposed at a rate equal to 
the annual percentage prime .rate of interest being charged on such 
day for90-day loahs to substantial and Tesponsible borrowers ·by 
the Trustee under the Bond Resolution ., plus 2%, or the maximum rate 
lawfully payable by the Project Participant, whichever is less. 
I f said due date is Saturday, Sunday or a holiday, the next 
following business day shall be the last day on which payment may 
be made without the .addition of the delayed-payment charge . 

. ( e) In the event of any dispute as to any port i on of any 
monthly statement, the Project Participant shall nevertheless pay 
the full amount of the .disputed charges when due and shall giv e 
writteh notice of the dispute to FMPA not later. than the date such 
payment is due .. Such . notice shall identify the disputed bill, 
state the amount in dispute and set forth a full ·statementof the 
grounds on which such dispute is based . No adjustment shal·l be 
considered. or made for disputed charges unless notice is given as 
aforesaid. FMPA shall give consideration to such dispute and shall 
advise the Project Participant with regard to its pOSition relative 
thereto within thirty (30) days following receipt of such written 
notice. upon final determination (whether by agreement, 
arbitration, adjudication · or otherwise) of the correct amount, any 
difference between such correct amount and such full amount shall 
be properly reflected in the statement next submitted . to the 
Project . Participant after such determination. 

(f) On or be.iore one hundred twenty days after the end of 
each Contract · Year, and at . such other times as it shall deem 
deSirable, FM?A will submit to the Project PartiCipant a detailed 
statement of the actual aggregate Monthly Power Costs and Monthly 
Transmission Costs and any adjustment thereof or credit thereto 
pursuant to paragraph (i) of this Section 4 and Project Energy 
Related Costs and the Project Participant's share of each, and all 
other amounts, if any, payable by or credited to the Project 
Participant pursuant hereto for all of .the Months. of. such Contract 
Year or for such number of months as FMPA deems appropriate, and 
adjustments of the aggregate Monthly Power Costs and Monthly 
Transmission Costs, if any, for any prior Contract Year and any 
adjustment thereof or credit thereto pursuant to paragraph (i) of 
this Section 4 and Project Energy Related Costs allocable to the 
Project Participant, based on the annual audit of · accounts provided 
for in Section 10 hereof or, if for a period other than a full 
Contract Year, on such other information as FMPA deems reliable. 
If, on the basis of the statement submitted as provided in this 
paragraph (f), the actual aggregate Monthly Power Costs and Monthly 
Transmission Costs and any adjustment thereof or credit thereto 
pursuant to paragraph (i) of this Section 4 and Project Energy 
Related Costs allocable to the Project Participant and other 
amounts payable for any Contract Year exceed the estimate thereof 
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on the .basis of which the Project Participant has been billed, the 
amount of such deficiency shall be divided into six, or fewer,as 
determined by the Board 6f FMPA in its sole discretion, equal 
installmentS and adde~ to the Project Participant's monthly 
statement for each of the next succeeding six or fewer months, as 
appropriate, as provided in clause (iv) of paragraph (b) of this 
Section 4 . If, · on the basis of the statement submitted pursuant 
to this paragraph (f). the actual aggregat~ Monthly Power Costs and 
Monthly Transmission Costs and any adjustment thereof or .credit 
thereto pursuant to paragraph (i) of this Section 4, and Project 
Energy Related Costs allocable to the Project Participant .or other 
amounts payable for any Contract Year are less than the e~timate 
therefor on the basis of which such Project Participant ha~ been 
billed, the amount of such excess shall be divided into six, or 
fewer, as determined by the Board of Fl1PA in · its sole discretion, 
equal installments and credited to the Project PartiCipant's 
monthly statement for each of the next succeeding six or fewer 
months, as appropriate, . as provided in clause (~v) of paragraph {b) 
of this Section 4. 

(g) Project ~nergy Related costs. including any adjustments 
thereto, shall be .determined by FMPA in accordance with the 
applicable provisions of this Power Sales Contract and the 
Participation Agreement, respectively. The Project Participant 
shall pay such amounts pursuant to paragraphs (b) and (c) of this 
Section 4. 

(h) The obligation of the Project Participant to make the 
payments ·under this Section 4 for its share of Monthly Power Costs, 
Project Energy Related Costs, Monthly Transmission Costs and other 
amounts shall constitute an obligation of the Project Participant 
payable as an operating expense of the Project Participant's 
electric or integrated utility system solely from the reVenues and · 
other available funds of the electric or integrated utility system, 
and such payments shall be made in respect of any Month during any 
part of which both Electric Capacity and · Electric Energy were 
available to the Project Participant from the Stanton II Project. 
Subject to the provisions of paragraph (j) of this _Section 4. the 
obligation of the Project Participant to make payments under this 
Power Sales Contract is conditioned only on both Electric Capacity 
and Electric Energy being made available to the Project Participant 
at any time during the Month to which the payment relates and shall 
not be subject to any reduction, whether by offset, counterclaim, 
or . otherwise, and shall not be otherwise conditioned upon 
performance of FMPA or QUC under the Participation Agreement or the 
performance by FMPA under this or any other agreement or instrument 
or the validity or enforceability of any other Power Sales 
Contract, any other Project Support Contract or any other agreement 
between FMPA and any other Project Participant. Subject to the 
provisions of paragraph (j) of this Section 4, the Project 
Participant shall not be required to make any payment hereunder in 
respect of any Month in which no Electric Capacity and Electric 
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Energy are · made available to the Pr9ject Participant from the 
Stanton II ~roject. The · obl{gation of the Project Participant to 
make payments under this Section 4 shall not constitute a debt of 
the Project Participant within the meaning of any constitutional 
or statutory provision or · limitation or a general obligation of or 
pledge of the full faith and credit of the· Project Participant, ·and 
neither the Project Par·ticipant nor the State of .Florida or any 
agency or political subdivision thereof shall ever be obligated or 
compelled to levy ad valorem taxes to make the payments provided 
for in this Section 4,and the obligation of the project 
Participant to make payments pursuant to this Section 4 shall not 
give rise to or constitute a lien upon any property of the Project 
Participant or any property located wi thin its boundaries or 
service area. 

(i) Subject tothe . provisions of the Bond Resolution, FMPA 
shall apply as a credit against Monthly Power Costs interest earned 
on investments held under the Bond Resolution and . all proper 
credits against the Cost of Acquisition and Construction of the 
Stanton II Project, including, without limitation, all receipts, 
revenues and other . monies to the extent received by FMPA or 
credi ted to it unde.r the Participation Agreeine·nt from insurance 
proceeds, condemnation awards, damages collected from contractors, 
subcontractors or others · and proceeds from the sale or other 
disposition of surplus property, all related to the Stanton II 
Project, in each case, to the extent not credited against the Cost 
of Acquisition and Construction. 

. (j) In the event that any amount which would have been added 
to the Project Participant's monthly statement or credited to such 
monthly statement for any Month in accordance with paragraph (fl 
of this Section 4 cannot be so added or credited because the 
Project Participant is not required to make a payment hereunder 
because no Electric Capacity and Electric Energy from the Stanton 
II Project were made available to the Project Participant during 
the Month to which the statement relates, then the amount of such 
addition or credit shall be paid by FMPA or the Project Participant 
to the other as appropriate as though a payment •. wer.e required to 
be made hereunder in respect of such Month. 

(k) The Project Participant's electric utility system shall 
be deemed to be a part of an integrated utility system for purposes 
of this Power Sales Contract if the revenues of the electric 
utility system (i) are commingled with the revenues of one or more 
other utility systems owned by the Project Participant, or (ii) are 
utilized to pay operating expenses of the Project Participant's 
electric utility system and one or more other utility systems. owned 
by the Project Participant, or (iii) are pledged to secure bonds 
issued to finance one or more other utility systems owned by the 
Project Participant . 
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SECTION S. Scheduling of Deliveries . 

All of the provisions of this Section 5 are subject to the 
provisions of t.he Participation .Agreement , and in the event of any 
in60nsistencies between this Section 5 and the provisions of the 
Participation Agreement governing scheduling, the terms oftehe 
Participation Agreement shall govern. The Project Participant 
shall be entitled to receive Electric Capacity and Electric Energy 
to which the Project Pariicipant is entitled under this Power Sales 
Contract. . Any Project Participant that has generating capacity 
resources on its system and is capable of scheduling the output of 
its Power Entitlement Share of the Stanton II Project sh.all provide 
to FMPA or its designee a written advance daily schedule of hourly 
Electric Energy to be delivered to. the Project Participants' ·Point 
or Points of Delive=y. FMPA or its agent shall make every effort 
to conform with the Project Participants ' . daily schedules up to . the 
amount of the Project Participant ' s Power Entitlement Shares. The 
Project Participant shall provide , FMPA with ~uch other estimated 
schedules of Electric Capacity and Electric Energy as FMPA may 
reasonably require to carry out the duties of FMPA under the 
Participation Agreement. Deliveries at var i ance with scheduled 
deliveries sha l l be treated as inadvertent Electric Energy and 
shall be returned in kind under comparable load and operating 
conditions as promptly as possible at times mutually agreed upon 
.or in accordance with interchange agreements between such Project 
Participant and others. 

For any Project Participant that does not have generating 
capacity resources on its system or is not capable of scheduling 
the output of the Stanton II Project, FMPA or its agent shall have 
the sole responsibility for the scheduling ~nd dispatching of the 
Project Participant's available Electric Capacity and Electric 
Energy from its Power Entitlement Share of the Stanton II Project . 

FMPA may appoint an agent from time to time to dispatch the 
output of the Stanton II Project to the Project Participants' 
Points of Delivery . The agent shall schedule and dispatch FMPA's 
entitlement to the output of the Stanton II Project in accordance 
with standard scheduling and dispatching procedures, and FMPA shall 
provide the agent with any and all information needed by the agent 
in order to carry out its dispatch function; Subject to the 
applicable provisions of the Participation Agreement, FMPA or its 
agent shall use its best efforts to schedule or cause to be 
scheduled such production and use in accordanCe with the schedules 
furnished to it by certain Project Participants as herein provided, 
including revisions thereto; provided that the Project 
Participant ' s dispatcher shall be permi tted to maintain 
communication with FMPA or its agent for purposes of modifying 
schedules during periods of emergency or for economic dispatch of 
energy production; and provided further that the Project 
Participant shall promptly notify FMPA or its agent of any such 
schedule modifications and FMPA shall neither schedule nor dispose 
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of Electric Capacity and Electric Energy in any way which would 
cause FMPA to be in violation of the Participatio,n Agreement or of 
Section 27 hereof. FMPA shall inform the Project. Participant ' s 
dispatcher when the Proj ect Participant's , schedule of energy 
production , in any hour shall be increased to the Project 
Participant's Minimum Loading Level. , FMPA shall ,use its best 
efforts to keep the Project Participant informed of all matters 
which may affect the Project Participant' sabili ty to carry out the 

, provisions of this Section 5. All schedules, including revisions 
, thereto, shall be adjusted after the fact by FMPA to reflect actual 
deliveries of Electric Capacity and Electric Energy under this 
Power Sales Contract. 

SECTION 6. Point of Delivery. 

Electric Capacity and Electric Energy ,scheduled by the Project 
Participant pursuant to Section 5 of this 'Power Sales Contract will 
be delivered at the Project Participan't's Point or Points of 
Delivery. Such deliveries , will be properly adjusted for 
transmission losses incurred between the point of output and the 
Point of Delivery over the transmission systems in Florida. 

The Project Participant shall be responsible for delivery of 
Electric Capacity and Electric Energy from the Point of Delivery. 

SECTION ' 7. Reactive Power . 

Unless otherwise mutually agreed by FMPA and the Project 
Participants, the Project Participants shall provide the reactive 
power requirements of their respective electric systems and shall 
supply any reactive power required to maintain the power factor of 
the power delivered by FMPA to the individual Project Participant's 
Point or Points of Delivery as near unity as practical, except as 
otherwise ' may be arranged from time to ' time between FMPA and the 
Project Participant due to the then existing- conditions. The 
Project Participant will be responsible for any costs associated 
with FMPA or its agent having to maintain a required power factor 
under agreements with other electric systems. 

SECTION 8. Availability of Entitlement , Shares. 

Except as provided otherwise by this Power Sales Contract, and 
subject to the provisions of the Participation Agreement and any 
applicable transmission contracts, transmission agreements or other 
transmission arrangements relating to the Stanton II Project, the 
Project Participant's Power Entitlement Share shall be made 
available in accordance with this Power Sales Contract during the 
term of this Power Sales Contract; provided, however, that non-
delivery of Electric Capacity and Electric Energy for any reason 
for any part, but not all , of a Month shall not relieve the Project 
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Participant from its obligations to make its payments under Section 
4 hereof. 

SECTION 9. Insurance. 

Subject to the provisions of the Participation Agreement and 
the Bond Resolution, FM?A shall maintain, or cause to be 
maintained, in force, as part of the Cost of Acquisition and 
Construction, Montnly Pm.;er Costs or Mont.hly Transmiss ion Costs, 
as appropriate, insurance with responsible insurers with poliCies, 
payable to one or more of t .he parties to the PartiCipation 
Agreement, to FMPA or the trustee ref~rred to in paragraph (b) bf 
Section 28 hereof as their interests shall appear, against risk or 
direct physical loss, damage or destruction of the Stanton II 
Project, at least to the extent that similar insurance is usually 
carried by utilities constructing and operating electric generation 
facilities and transmission facilities of the nature of the 
generation and transmission facilities of the Stanton II Project, 
including liability insurance and employers' liability, all to the 
extent available at reasonable cost but in no case less than will 
satisfy all applicable regulatory requirements. 

SECTION 10. Accounting. 

FMPA agrees to keep accurate records and accounts relating to 
the Stanton II Project and relating to Monthly Power Costs, Project 
Energy Related Costs and Monthly Transmission Costs, in accordance 
wi th the Bond Resolution and the Uniform · System of Accounts, 
separate and distinct from its other records and accounts. Said 
accounts shall be audited annually, which audit may be conducted 
as part of and in connection with the normal year-end audit of 
FHPA, by a firm of certified public accountants, experienced in 
public finance and electric utility accounting and of national 
reputation, to be employed by FMPA. A copy of each annual audit, 
including all written comments and recommendations of such 
accountants, shall be furnished by FMPA to the Project Participant 
not later than 120 days after the end of each Contract Year. 

The Project Participan~ agrees to keep accurate records and 
accounts relating to the conduct of its business and shall supply 
to FMPA not later than 180 days after the end of each fiscal year, 
or at such. later date as may be agreed to by FMPA upon the written· 
request of the Project PartiCipant, a copy of the annual audit of 
such records and accounts certified by a firm of certified public 
accountants, experienced in electric utility accounting. 

SECTION 11. Information to be Made Available. 

(a) Based, in each case, upon the data most recently 
available to FMPA pursuant to the Participation Agreement, FMPA 
will prepare and issue to the Project Participants the following 
reports each Month of the Contract Year: 
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(1) financial and oparating statement relating to the 
Stanton II Project, 

(2) status of the Stanton II Project annual budget, 

(3) status of construction budget '. of the Stanton I I 
Project during construction, and 

(4) monthly operating statistics relating to the Stanton 
II Project; · 

' (b) FMPA shall furnish or .otherwise make available to the 
Project Participant all other information which FMPA receives u'nder 
the par.t.icipation Agreement. 

(c) The Project Participarit shall, upon. request, furnish . to 
FMPA all such information, certificates, certified copies of 
official proceeQ~ngs, engineering reports, feasibility reports, 
information ' relating to load . forecasts and generation and 
transmission expansion plans, financial statements, opinions of 
counsel (including the opinion required by subsection ' (d) hereof) .. 
official statements and other documents as (i) shall be reasonably 
necessary in connection with the financing, acquisi tion, 
cons·truction ; operation, maintenance, abandonment or reti:::ement of 
the Stanton II Project or (ii) FMPA shall be reasonably requested 
to deliver pursuant to the Participation Agreement. 

(d) The Project Participant Shall, at the time requested by 
FMPA, cause an opinion or opinions (i) in the .fo'rm attached hereto 
as Annex 2 to be delivered by one or more attorneys or firms of 
.attorneys satisfactory to FJ.!?A with respect to the authorization, 
execution and validity of this Power Sales .Contract as . it relates 
to the Project PartiCipant, and; if the Project Participant ' shall 
have bonds outstanding secured by revenues of its electric or 
integrated utility system, the legality under the terms . ' and 
conditions of the ordinance, resolution, indenture or other 
contractual arrangement with the holders of such . bonds of the 
performance by ' the Project Participant of its ' covenants and 
agreements under this Power Sales Contract, and (ii) in such form 
as may be required under the Participation Agreement. 

SECTION 12. Additional Bonds and Refunding Bonds. 

(a) Additional Bonds may be sold and issued by FMPA in 
accordance with the provisions of the Bond Resolution at any time 
and from time to time in the event, for any reason, the proceeds 
derived from the sale of Bonds prior to such time shall be 
insufficient for the purpose of paying the Cost of Acquisition and 
Construction of the Stanton II Project. 
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(b) Additional Bonds may be sold and issued by F!~PA in 
accordance · with the provisions ,of the Bond Resolution at any time 
and from time to time in the event funds are required to pay all 
or a portion of the .Cost of Acquisition and Construction of any 
Additional Facilities to the e~tent that sufficient funds are not 
available therefor .in .any Fund or Account under the Bend 
Resolution. 

(c) Any such additional Bonds shall be secured by the pledge 
made pursuant to the provisions of Section 16 here6f Qf this Power 
Sales Contract and of the payments required to be made by the 
Project PartiCipant under Section 4 of this Power Sales Contract 
and all other payments attributable to the Stanton II Project to 
be made in accordance with or pursuant to any other provision of 
this Power Sales Contract, as such payments may be increased and 
extended by reason of the issuance of such additional Bonds, and 
such additional Bonds may be issued in amounts sufficient to pay 
the full amount of such costs referred to ih clause (a) or (b) 
above and to prov ide such reserves as may be reasonably determined 
by FMPA to be desirable. Any such additional Bonds issued in 
accordance with the -proviSions of this ~ection 12 and secured by 
the pledge of payments to be made in accordance with the prov~slons 
of this Section 12 may rank pari passu as to the security afforded 
by the prOvisions of this Power Sales Contract with all Bonds 
theretofore issued pursuant to and secured in accordance with the 
prOVisions of this Power Sales Contract or the Bond Resolution. 

(d) In the event Monthly Power Costs, Project Energy Related 
Costs and/or Monthly Transmission Costs may be reduced by the 
refunding of any Bonds then outstanding or in the event it shall 
otherwise be advantageous, in the opinion of · FMPA, to refund any 
Bonds, FMPA may issue and sell refunding Bonds in accordance with 
the Bond Resolution to be secured by the pledge made pursuant to 
the provisions of Sectio~ 16 hereof of this Power Sales Contract 
and of the payments required to be made by the Project Participant 
under Section 4 of this Power Sales Contract and all other payments 
at~ributable to the Stanton II Project to be made in accordance 
wi th or pursuant to any other provision of·,.- this Power Sales 
Contract. Any such refunding Bonds issued in accordance with the 
provisions of this Section 12 and secured by the pledge of such 
payments may rank pari passu as to the security afforded by the 
provisions. of this Power Sales Contract with alI Bonds theretofore 
issued pursuant to and secured in accordance with the provisions 
of this Power Sales Contract. 

SECTION 13. Disposition or Termination of the Stanton II 
Project. 

Subject to the prov~s~ons of the PartiCipation Agreement, if 
Stanton Unit No . 2 shall never be placed in service or shall be 
permanently removed from service, FMPA shall use its best efforts 
to cause Stanton Unit No. 2 to be economically salvaged, 
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dts~ontinued, disposed of or ~old in whole or in part. The costs 
ofsalvag~, discontinu~nce or disposition shall includ~, but shall 
not beli~ited to, all accrued costs and liabilities resulting from 
the construction, operat:l.on (including cost · of fuel), maintenance. 
of and renewals and replacements to the ~tanton II Project, FMPA 
shall, after Stanton . Unit No.2 · has . l;>een finally salv.aged -or 
disposed of, give each Project participant a · fin.alaccounting 
statement which shall, if all Bonds have · been paid in fu11 or 
provision for such payments shall have been made in accordance with 
the provisions of the Bond Resolution, credit to the Project 
Participant, and deduct from· any amount otherwise chargeable to it, 
the Project Participarit~s share of the fair value of .any disposable 
assets related to the Stanton II Project then voluntarily retained 
by FMPA. If any such final . accounting .statementshows that the 
costs referred to above exceed such credits after application by 
FM~A of all available funds held under the Bond Resolution f6r such 
purpose, the Project Participant shall pay F~PA the amount .shown 
to be due by such final accounting statement as an adjustment to 
previously paid Monthly Power Costs. If any such final ~ccounting 
statement shows that the costs referred to above are less than such 
credi ts after application by n'.p.~ of all other available funds ·held 
under the Bond ·Resolution for such purpose, FMPA shall, upon 
payment or provision for payment of all Bonds being made . as 
provided in the Bond Resolution, pay the Project Participant, as 
an adjustment for overpayments of its share of Monthly Power Costs, 
an amount equal to .its share of the amount of the excess credit. 

SECTION 14. Project Participant Covenants. 

The Project Participant agrees (a) to maintain its electric 
or integrated utility system in good repair and operating 
cond.i tion ; (b) to cooperate with FMPAin the performance of the 
reSpective obligations of such Project Participant and FMPA under 
this Power Sales Contract; and (c} to establish, levy andcoll.ect 
rents, rates and other charges for the products and services 
provided by its electric or integrated utility system, which rents, 
rates, and other charges shall be at least sufficient (i) to meet 
the operation and maintenance expenses of -such electric or 
integrated utility system, (ii) to comply with · all covenants 
pertaining thereto contained in, and all other provisions of, any 
resolution, trust indenture, or other security agreement relating 
to any bonds or other evidence of indebtedness issued or to be 
issued by the Project Participant, (iii) to generate funds 
sufficient to fulfill the terms . of all other contracts and 
agreements made by the Project Participant, · including, without 
limitation, this Power Sales Contract, and (iv) to pay all other 
amounts payable from or constituting a lien or charge on ·the 
revenues of its electric or integrated utility system. 

The Project Participant further agrees that it will not take 
any action, except as permitted by Section 28(c) hereof, which will 
lead to its withdrawal as a member of FMPA or other termination of 
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its membership in FMPA '!=luring the terril of this Power Sales Contract 
, and that it will not vote for or otherwise participate ,in any 
ac,tion , to dissolve or otherwise terminate the existence of FMPA 
during the term of this Power Sales Contract. 

The Project Participant covenants that it will not make any 
sales of its Power Entitlement Share. or tak~ any other action, 
whic)'! would adversely affect the exemption from Federal income 
taxation 'of interest paid on, the Bonds . 

SECTION 15. Operation and Maintenance. 

Subject to the provisions of the PartiCipation Agreement, FMPA 
covdnants and agrees that it will use its best efforts to operate, 
maintain and manage the Stanton II' Project or cause the same to be 
operated,maintained and managed in an efficient and economical 
manner. 

SECTION 16 . Pledge of Payments. 

All right, title and i nterest of FMPA in, to and under this 
Power Sales Cont ract and all payments 'required to be -made by the 
Project PartiCipant pursuant to the provisions of Section 4 hereof; 

' and all other payments attributable to the Stanton II Project to 
be made in accordance with or pursuant to any other provision of 
this Power Sales Contract; shall be pledged, subject to appl i cation 
in accordance' with the provisions of the Bond Resolution, to secure 
the payment of Bonds. 

SECTION 17 . Event of Default. 

, Failure of the Project Participant to make to FMPA when due 
any of the payments for which prov ision is made in this Power Sales 
Contract or failure of the Project Participant to make, when due any 
of the payments for which provision is made in Section 3 of the 
Project PartiCipant's Project Support Contract shall constitute an 
immediate default on the part of the Project Participant. 

SECTION 18. 
Service . 

Continuing Obligation, Right to Discontinue 

In the event of any default referred to in Section 17 heieof, 
the Project Participant shall not be relieved of its liability for 
payment of the amounts in default and FMPA shall have the right to 
recover from the Project Participant any amount in default. In 
enforcement of any such right of recovery, FMPA may bring any suit, 
action, or proceeding in law or in equi ty , including mandamus, 
injunction, specific performance , declaratory judgment, or any 
combination thereof, as may be necessary or appropriate to enforce 
any covenant, agreement or obligation to make any payment for which 
provision is made in this Power Sales Contract against the Project 
PartiCipant , and FMPA may, upon thirty days written notice to the 
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project Participant, cease and diicontinue, either permanently or 
' on a temporary basis, providing all or any portion of the Project 
Participant's Power Entitlement Share or Transmission Services. 

SECTION 19. Transfer of Power Entitlement Shares Following 
Default. 

In the event of a default by any Project · Participant and 
permanent discontinuance of service pursuant to Section 18 of suc.h 
Proj~ct Participant's Pbwer Sales Contract, FMPA is hereby 
appointed the agent of such. Project Participant for the purpose of 
disposing of .such Project Participant's Power Entitlement Share and 
as such agent, FHPA shall proceed to disp6se of such def~ulting 
Project Participant's Power Entitlement Share as followsi 

(a) FMPA shall first offer to transfer ~o all other 
nondefaulting Project Participants a pro rata portion of the 
defac:l ting Pro j ect Participant's Power Entitlement Share which 
shall have been discontinued by reason of such default. Any part 
of such Power Entitlement Share .of a defaulting Project Participant 
which shall be declined by . any nondefaulting Project Participant 
shall be reoffered pro rata to the nondefaultin~ Project 
Participants which have accepted in full the first such offer; such 
reoffering shall be repeated until such defaulting Project 
Participant's Power Entitlement Share has been reallocated in full 
or until all nondefaulting Project Participants have declined to 
take any portion or additional portion of such defaulting Project 
Participant's Power Entitlement Share. 

(b) In the event less than all of a defaulting Project 
Participant's Power Entitlement Share shall be accepted by the 
othernondefaulting Project Participants pursuant 'to clause (a), 
FMPA ·shall, to the extent permitted by law, use its reasonable best 
efforts to sell the remaining portion of a defau]. ting Project 
Participant's Power Entitlement Share for the remaining term of 
such defaulting Project Participant's Power Sales Contract with 
FMPA. The agreement for such sale shall contain such terms and 
conditions as will not adversely affect the security for the Bonds 
afforded by the Power Sales Contract of such defaulting Project 
Participant, including provisions for discontinuance of service 
upon default, and as are otherwise acceptable to FMPA; in the event 
of default and discontinuance of service under such agreement, the 
Power Entitlement Share sold pursuant to such agreement shall be 
offered and transferred as provided for defaulting Project 
Participants in this Section 19. 

(c) In the event less than all of a . defaulting Project 
Participant's Power Entitlement Share shall be accepted by the 
nondefaulting Project PartiCipants pursuant to clause (a) or sold 
pursuant to clause (b) of this Section, FMPA shall transfer, on a 
pro rata basis (based on original Power Entitlement Share), to all 
other Project PartiCipants which are not in default, the remaining 
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portion of such defaulting Project Participant's Power Entitlement 
Share; provided, ,however, that in no event shall any transfer of 
any part of a defaulting Project Participant's Power Enti tlemen't 
Share pursuant to clause (c) of this Section result in a transferee 
Project Participant having a Power Entitlement Share (including 
transfers to such transferee Project Participant pursuant to 'clause 
(a) of this Section') in excess of 125% of its 'original Power 
Entitlement Share . 

(d) Any portion of the Power Entitlement Share of a 
defaulting Project Participant transferred pursuant to this Section 
to a nondefaulting Proje~t Participant shall become a part of and 
shall be added to the Power Entitlement Share of each transferee 
Project Participant, and the transferee Project Participant shall 
be obligated to pay for its Power Entitlement Share increased as 
aforesaid, as , if the Power Entitlement Share of the transferee 
Project Participant, increased as aforesaid, had been stated 
originally as the Power Entitlement Share of the transferee Project 
Participant in its Power Sales Contract with FMPA. ' , 

(e) In the event less than all of a defaulting Project 
Participant's Power Entitlement Share shall be sold or transferred 
pursuant to the foregoing ,clauses of th"is Section 19, FMPA shall, 
to the extent permitted by law, use its reasonable best efforts to 
sell the remaining portion of a defaulting Project PartiCipant's 
Power Entitlement Share or ,the Electric Capacity and Electric 
Energy or the ,energy associated therewith on such terms and 
conditions as are acceptable to FMPA. 

The defaulting Project Participant shall remain liable for all 
payments to ' be made on its part pursuant to the Power Sales 
Contract, except that the obligation of the defaulting Project 
Participant to pay FMPA shall be reduced to the extent that 
payments shall be received by FMPA for that portion of the 
defaulting Project PartiCipant's Power Entitlement Share which may 
be transferred or sold or for the Electric ' Energy associated 
therewith which may be sold as provided in clauses (al, (b), (c) 
or (e) of this Section 19. ..- - " 

SECTION 20. Other Default by Project Participant. 

In the event of any default by the Project Participant under 
any other covenant, agreement or obligation of this Power Sales 
Contract, other than Section 17 hereof, FMPA may bring any suit, 
action, or proceeding in law or in equity, 'including mandamus, 
injunction, specific performance, declaratory judgment, or any 
combination thereof, as may be necessary or appropriate to enforce 
any covenant, agreement or obligation of this Power Sales Contract 
against the Proj ect Participant. Such remedies shall be in 
addition to all other remedies provided for herein. 
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SECTION 21. Default by FMPA. 

In the event of any default by ' FMpA under ,any ' covenant, 
agreement or obligation of this Power Sales Contract, the Project 
Partici'pant's remedy for 'such default shall be limited to mandamus, 
injunction, action for ',specific performaI;lce or any other available 
eq~itable remedy designed to enforce any covenant, obligation or 
agreement of FMPA hereunder as may ' be necessary or appropriate. 

SECTION 22. Abandonment of Remedy. 

In case any 'proceeding , taken on accou'nt of .any ,default shall 
have been discontinued or abandoned for any reason, the parties to 
such proceedings shall be restdred to their former pOSitions and 
rights ,hereunder, respectively, and all rights, remedies, powers 
and duties of FMPA and the Project P~rticipant shall continue as 
though no such proceedings had been taken. 

SECTION 23. Waiver of Default. 

' Any waiver at any time by either , FMPA or the Project 
Participant of its rights with re'spect to any default of the other 
party hereto, or with respect to any other matter arising in 
connection with this Power Sales Contract, shall not be a wai ver 
with respect to any subsequent default, right or matter. 

SECTION 24. 
Instruments. 

Relationship ,to and Compliance with Other 

(a) It is recognized by the parties hereto that FMPA, in 
undertaking, or causing to ,be undertaken, ' the planning, financing, 
construction, acquisition, operation and maintenance of the Stanton 
I I Proj ect, must comply with the requirements of the Bond 
Resolution, the Participation Agreement and all licenses, permits 
and regulatory approvals necessary therefor, and it is therefore 
agreed that the ' performance of FMPA under this Power Sales Contract 
is made subject to the terms and provisions of the Bond Resolution, 
the PartiCipation Agreement and all such licenses, permits and 
regulatory approvals. . ' 

(b) FMPA covenants and agrees to use its best efforts for the 
benefit of the Project PartiCipant to comply in all material 
respects with all terms, conditions and covenants of the Bond 
Resolution, the Participation Agreement and all licenses, permits 
and regulatory approvals relating thereto. 

(c) It is recognized and agreed by the parties hereto that 
in the event of a default on the part of the Project Participant 
referred to in Section 17 hereof, under the circumstances and in 
the manner described in paragraph 7 .. 01 of the Participation 
Agreement, OUC shall have the right on its own behalf to take any 
action which FMPA would be entitled to take hereunder to enforce, 
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by action taken directly against the Project Participant, all or 
any obligations of the . . Project Participant hereunder. It is 
recognized by the parties hereto that FMPA .and OUC .will enter into "J 
the Partitipation Agreement in reliance on OUC's being a third-
party beneficiary of this Power Sales Contract as provided in this 
Section 24(c). OUC and FMPA have ·acknowledged and agreed to, and 
the Project Participant hereby acknowledges and agrees to, the 
position of OUC as a third-party beneficiary of this Power Sales 
Contract in the Participation Agreement and the Project Participant 
herein does agree that this Sectipn 24 (c) of this Power Sales 
Contract may not be rescinded, amended, supplemented or altered in 
any . way without the express written consent of OUC. In addition, 

. the Project Participant acknowledges and agrees to OUC's right to 
intervene in any legal or arbitration proceeding or action 

.commenced by or against the Project Participant under the 
circumstances and in the manner described in paragraph 7.01 of the 
Participation Agreement . 

(d) OUC and FMPA have respectively acknowledged and agreed 
in the Participation Agreement and the Project Participant herein 
does agree that this Power Sales Contract may not be reSCinded, 
amended, supplemented, altered or terminated in any other way that 
would materially lessen, release or alter the rights of OUC or the 
obligations of the Project Participant to OUC without the express 
written consent of OUC; without limiting the generality of the 
foregoing, it is expressly understood that any modification to the 
rate covenant, the obligations to make payments hereunder and the , 
priority of such payments to FMPA constitute material alteration 
of the rights of OUC. 

,SECTION 25. Measurement of Electric Energy. 

(a) FMPA will or will cause OUC to install, maintain, and 
operate the metering equipment, required to measure the quantities 
of Electric Energy produced and delivered from Stanton Unit No.2 
all in accordance with Section 12 of the Participation Agreement. 
FMPA shall have the option of metering at a location other than 
Stanton Unit No.2, in which event the meas'urements shall be 
appropriately adjusted for losses. At least once in each Contract 
Year FMPA will make or cause to be made such tests and inspections 
of FMPA' s meters as may be necessary to maintain them at the 
highest practical commercial standard of accuracy. Each meter used 
pursuant to this subsection 25(a) shall be tested and calibrated. 

(b) FMPA reserves the right to provide for installation of 
meters and will provide or cause to be provided all necessary 
metering equipment for determining the quantity and conditions of 
the supply of Electric Capacity and Electric Energy delivered by 
FMPA to the Project Participant's Point of Delivery under this 
Power Sales Contract; provided, however, that the Project 
Participant may at its own cost install additional metering 
equipment. The Project Participant shall supply without cost to 
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FMPA a suitable place for installing FMPA's metering equipment at 
the Project Participant's Point of Delivery. 

If any meter installed by FMPA under this subparagraph (b) , 
fails to register or is found to be inaccurate, FMPA shall repair 
or replace such meter or cause it to be ' repaired or replaced, a'nd 
an appropriate billing shall be made to the Project Participant by 
FMPA based upon the best 'info:r:mation availabie for the Period, not 
exceeding sixty (60) days, during which no metering occurred . Any 
metert'ested and ;found to be no more than two percent ' above ,or 
below normal shall be considered accurate insofar as correction of 
billings is concerned. If, as a result of any test; a meter is 
found to register in excess of two percent above or below n 'ormal, 
then the reading of such meter previously taken for ' billing 
purp'oses shall be corrected ,for the ' period during which it is 
established the meter was inaccurate, but no correction shall be 
made for , any period beyond sixty days prior to the date on which 
the meter test was requested. ' 

SECTION 26. Liability of Parties. 

FMPA and the Project Participant shall assume full 
responsibility and liability for the maintenance and operation of 
their respective ' properties and each shall indemnify and save 
harmless the other from all liability and expense on account, of any 
and all damages, claims, or actions, including injury to or death 
of persons ariSing from any act or accident in connection with the 
installation, presence, maintenance and operation of the property 
and equipment of the indemnifyin'g party and not caused by the 
negligence of the other party; provided that any liability which 
is incurred by FMPA through the operation and ,maintenance of the 
Stanton II Project or pursuant to the Participation Agreement and 
not covered, or not covered sufficiently, by insurance shall be 
paid solel,y from the revenues of FMPA derived from the Stanton II 
Project, and any payments made by FMPA, or which FMPA is obligated 
to make, to satisfy such liability shall become part of Monthly 
Power Costs or the Cost of Acquisition and Construction, or a 
combination thereof, as requ,ired in order to satis fy , the obligation 
of FMPA to make such payments as provided in the Participation 
Agreement, or Monthly Transmission Costs, as appropriate . 

SECTION 27. Sale of Excess Project Participant's Power 
Entitlement Share. 

In the event the Project Participant shali determine that all 
or any part of the Electric Capacity or Electric Energy which can 
be produced from the Project PartiCipant's Power Entitlement Share 
are in excess of the reqUirements of the Project PartiCipant, at 
the written request of the Project PartiCipant, FMPA shall use its 
best efforts to sell and transfer on behalf of such Project 
Participant for any period of time all or any part of such excess 
Electric Capacity or Electric Energy to such other Project 
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Participant or Participants as shall agree to take such excess 
capacity or energy at such prices as may be agreed to, ' provided, 
however, that in the event th~ other Project Participants d9 net 
agree to take the entire amount of such excess; FMPA shall have the 
right, ,to the extentpermi tted by law, to dispose of s'uch excess 
to other utilitie~. If all or any portion of such excess of the 
Projec,t Participant's Power Entitlement Share , is sold pursuant to 
this Section 27, the Project Participant's Power Entitlement Share 
shall not be reduced, and the Project participant shall remain 
liable to , FMPA to pay the full amount due as if such sale had not 
been made; , except that such liability shall be discharged to the 
extent that FMPA shall receive payment for such excess from the 
purchaser or purchasers thereof and that any amounts received by 
FMPA as pa1~ent for such excess which is greater than the liability 
owed by the 'Project Partici pant to FHPA in respect of such excess 
shall be promptly paid by FMPA to the Project Participant. 

SECTION 28. Assignment of Power Sal 'es- Contract, Sale of 
Project Participant's System. 

(a) This Power Sales Contract shall inure to the benefit of 
and shall be binding upon the respective successors and ' assigns of 
the parties to this Power Sales Contract; provided, however, that, 
except as provided in Section 19 hereof in the event of a default 
and except for the assignment and pledge authorized by paragraph 
(b) of this Section 28 and for the assignments authorized by 
paragraph (c) of this Section 28, neither this Power Sales Contract 
nor any interest herein shall be transferred or assigned by either ) 
party hereto except with the consent in writing of the other party 
hereto, which consent shall not be unreasonably withheld. No 
assignment or transfer of this Power Sales Contract shall relieve 
the parties of any obligation hereunder. 

(b) The Project Participant acknowledges and agrees that FMPA 
may assign and pledge to the trustee designated in the Bond 
Resolution, all its right, title, and interest in, to and under 
this Power Sales Contract and all payments to be made to FMPA under 
the provisions of this Power Sales Contract a~ -' securi ty for the 
payment of the principal (including sinking fund installments) of, 
premium, if any, and interest on Bonds and may deliver possession 
of this Power Sales Contract to such trustee in connection 
therewith, and, upon such assignment and pledge, FMPA may grant to 
such trustee any rights and remedies herein provided to FMPA, and 
thereupon any reference herein to FMPA shall be deemed, with the 
necessary changes in detail, to include such trustee which shall 
be a third party beneficiary of the covenants and agreements of the 
Project Participant ,-herein contained. 

(c) The Project Participant agrees that it will not sell, 
lease, abandon or otherwise dispose of all or substantially all of 
its electric or integrated utility system except upon ninety (90) 
days prior written notice to FY~A and, in any event, will not sell, 
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lease, abandon or otherwise dispose . of the same unless the 
following conditions are met: (i) the Project ·Participant .shall, 
subject to the Participation Agreement, assign this power Sales 
Contract. arid its ' rights and intere~t hereunder to the purchaser or 
lessee of said electric or integrated system, if any, and any such 
~urchaser or lessee s~all assume all obligations of the Project . 
Participant under this Power Sales Contract; (ii) FM~A ~hall be 
permitted by then applicable law to sell Electric Capacity and 
Electric Energy to said purchaser or lessee, if .any; ahd. (iii) FYJ>A 
shall by appropriate action determine, in its sole discretion, that 
such sale, lease, abandonment · or other · dispostion will not 
advers~lyaffect FMPA's ability to ~eet its obligations under the 
Participation Agreement and will not adversley affect the value of 
this Power . Sales Contract as security for the payment of Bonds and 
interes.t . thereon or affect the eligibility of interest on Bonds 
then outstanding or which could be issued in the future for federal 
tax-exempt status. 

SECTION 29. Termination or Am'endment of Contract. 

(a) This Power Sales Contract shall not be terminated by 
either party under any circumstances, whether based upon the 
default of the other party under this Power Sales Contract or any 
other instrument or otherwise except as specifically provided in 
this Power Sales Contract. 

(b) This Power Sales Contract may be terminated by FMPA by 
notice to the Project Participant. 

(c) This Power Sales Contract shall not be .terminated, 
amended, modified, or otherwise altered in any manner that will 
adversely affect the · security for the Bonds afforded . by the 
provisions of this Power Sales Contract upon which . the owners from 
time t6 time of the Bonds should have relied a~ an inducement to 
purchase and hold the Bonds. So long 'as any of the Bonds are 
outstanding or until adequate provisions for the payment thereof 
have been made "in accordance with the provisions of the Bond 
Resol ution, this Power Sales Contract shall not- "be terminated, 
amended, modified, or otherwise altered in any manner which will 
reduce the payments pledged as security for the Bonds or extend the 
time of such payments provided herein or which will in any manner 
impair or adversely affect the rights of the owners from time to 
time of the Bonds. 

(d) No Power Sales Contract entered into between FMPA and 
another Project Participant may be amended 50 as to provide terms 
and conditions different from those herein contained except upon 
wri tten notice to and written consent or waiver by each of the 
other Project PartiCipants, and upon similar amendment being made 
to the Power Sales Contract of any other Project Participants 
requesting such amendment after receipt by such Project Participant 
of notice of such amendment. 
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ee) It is recognized by FMPA and the Project Participant 
that, in the future, conditions may arise which will cause certain 
of the provisions of Sections 5, 6, 7, 25, and 27 hereof to be 
inappropriate .. In ·such event, Fl'l-PA and the Project Participant 
agree · to negotiate in good faith and amend such ·provisions ·to 
reflect conditions prevailing at ~uch times. 

SECTION 30. Notice and Computation of Time . 

Any ·notice or demand by the p·roject Participant to FMPA under 
this Power Sales Contract shall be deemed properly given if mailed, 
certified mail, postage prepaid, return receipt requested and 
addressed to . F~~A at its operational office; any notice or demand 
by FMPA to the Project Participant under this Power Sales Contract 
shall be deemed . properly given if · mailed postage prepaid and 
addressed to the Project Participant at the address set forth on 
Annex I hereto; in computing any period of time from such notice, 
such period shall commence at noon on the date mailed. The 
designations of the name and address to which any such notice or 
demand is directed may be changed at any time and from time to time 
by either party giving notice as above provided. 

SECTION 31. Applicable Law; Construction. 

This Power Sales Contract is made under and shall be governed 
by the laws of the State of florida. . Headings herein are for 
convenience only and shall not influence . the construction hereof. 

SECTION 32 . Severability. 

If any section, paragraph, clause or provision of this Power 
Sales Contract shall be finally adjudicated by a court of competent 
jurisdiction to be invalid, the remainder of this Power Sales 
Contract shall remain in full force and effect as though such 
section, paragraph, clause or provision or any part thereof so 
adjudicated to be invalid had not been included herein. 

30 



IN WITNESS WHEREOF, the parties hereto have. caused this Power 
Sales Contract to be executed by their ' proper officers 
respectively, being thereunto duly authorized, and their respective 
seals to be hereto affixed, as of the .day and year first above 
written. 

FLORIDA MUNICIPAL POWER AGENCY 

(SEAL) 

By ________ ~~---------------
Chairman 

Attest:. 

CITY OF VERO . BEACH , FLORIDA 

(SEAL) 

Attest : 

a : powersal . con 
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IN WIT)I;!:SS 't;!'iEREOF I the parties he.reto have caused this ?o\;er 
Sales Contract to be· executed- by their proper officers 
respectively I being thereunto duly authorized I and their :respective 
seals to be hereto - affixed~ as of the day and year first abcve 
·...-ritten. 

; 

(SEJo.L ) 

.. ~ .. ttest :. 

( SEJ..L) 

A'ttest.: 

-. 
Ti tle: City Clerk 
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FLORIDA Ml.'NICI:?J..L ?O·viE:t AGENCY 

=~--------~~~~-----------Chairrr,an 

-CITY OF 

3y~~~ ________ ~~ ____ ~ __ 
Ti~le: 
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Annex 1 

SCHEDULE OF PROJECT PARTICIPANTS 

Name and Address of 
Participant 

Fort Pierce Utilities Authority 
P. O. Box 3191 
Fort Pierce, FL 33450 

City of Homestead 
790 N. Homestead Blvd. 
Homestead, FL 33030 

City of Lake Worth 
1776 Lake Worth Road 
Lake Worth, FL 33460 

City of Starke 
P. O. Drawer "COO 
Starke, FL 32091 

City of Vera Beach 
P. o. Box 1389 
Vera Beach, FL 32960 

Utility Board of City 
of Key West 

P. o. Drawer . 6100 
Key West, FL 33041- 6100 

Total 

a: A.."Ulexl 

Power Entitlement Share 

23.9521% 

23.9521% 

11.9760% 

1. 7964% 

23.9521% 

14.3713% 

100. OOOQ1;- --_ 

1 



Annex 2 

(FORM OF OPINION OF COUNSEL TO PROJECT PARTICIPANT) 

F l orida Municipal Power Agency 
Orlando central Park 
7201 Lake Ellenor Drive 
Orlando, Florida 33809 

Gentlemen: 

_____________ , 1991 

I am an attorney admitted to practice in the State of 
Florida and I have acted as counsel to . 
( th e "P arti c i p an t " ), a member 0 f F 1 or i da--'M:-;u:-:-=n'i-:c~i-:p~a~l:;--;;p-:o~w-:e-:r--:::A-g-e-n'-c~y-
("FMPA") which has entered into a Power Sales COntract and a 

- Project - Support Contract (as hereinafter defined) with -FMPA, and 
have -acted as such in connection with the participation of the 
Participant in FMPA and the authorization, execution and delivery 
by the Participant of its Power Sales Contract and Project Support 
Contract. 

In so acting I have examined the Constitution and laws 
of the State of Florida and [add local ordinance, charter and/or 
by-laws as appropriate) of the PartiCipant. I have also examined 
originals, or copies certified or otherwise identified to my 
satisfaction,of the following: 

(a}FMPA's Stanton II Project Revenue Bond Resolution, adopted by 
the Board of Directors of FMPA on , 1991 (the "Bond 
Resolution") pursuant to which the $ aggregate principal 
amount of its Stanton II Project Revenue Bonds, 1991 Series 
(the "Bonds") are being issued; 

(b) the Power Sales Contract, dated as of , 1991 (the "Power 
Sales Contract") between FMPA and the PartiCipant, and the 
Project Support Contract, dated as of ,1991 (the 
"Project Support Contract"), between FMPA and the Participant; 

(c) proceedings of the governing body of the PartiCipant in 
connection with the establishment of FMPA; and 

(d) proceedings of the governing body of the Participant relating 
to authorization of the Power Sales Contract and the Project 
support Contract; 

(e) the Official Statement of FMPA, dated , 1991 relating to 
the Bonds (the "Official Statement"); and 
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(f) all outstanding instruments relating to bonds, notes or other 
indebtedness of or relating to the Participant's electric . 
utility or integrated utility system. 

I have also examined and relied upon originals or copies, 
certified or otherwise authenticated to my satisfaction, of such 
other records, documents, certificates and other instruments, and 
made such investigation of law, . as in my judgment ·I have deemed 
necessary or appropriate . to enable me to render the opinions 
expressed below. 

I am of the opinion that: 

1. The Participant is a public agency as defined in 
Section 163.01(3)(b), Florida Statutes, as amended, and an 

·electric utility as defined in .Section 361.11(2), Florida 
Statutes, as amended, . duly created. and validly existing 
pursuant to the Constitution and statutes cif the State of 
Florida, with the legal ' right to carryon the business of its 
electric utility or ' integrated utility system as currently 
being conducted and as proposed to be conducted as described 
in the Official Statement, 

2. Each of the power Sales Contract and the Project 
Support Contract has been duly authorized, executed and 
delivered by the Participant. 

3. Neither the Participant's execution .. and del.ivery of 
the Power Sales Contract lind the Project Support Contract, 
compliance by the participant therewith nor the ' consummation 
of the transactions contemplated thereby will conflict with 
or constitute a breach of or default under the' terms of any 
statute of the State of Florida, the Participant's ordinances 
or charter, any administrative rule or regulation of the State 
of Florida or 6f any bond resolution, judgment, decree, order, 
license, permit, franchise, agreement or instrument to which 
the participant is subject or by which it: - or any of its 
properties is bound, or result in the creation or imposition 
of any lien, charge or other security interest or encumbrance 
of any nature whatsoever upon any of the properties or assets 
of the Participant, except as expressly provided by the Power 
Sales Contract, the Project Support Contract and the Bond 
Resolution. 

4. There is no actio.n, suit, proceeding, inquiry or 
investigation by or before ' any court, governmental agency, 
public board or body pending or, to the best of our knowledge, 
threatened against the participant or its electric utility or 
integrated utility system which (a) affects or seeks to 
prohibit, restrain or enjoin the participant from entering 
into or complying with the obligations contained in the Power 
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Sales Contract or Project Support Contract, including the 
payment obligations to FMPA ,contained therein, or (b) in any 
way ' affects ,or questions the validity or enforceability of 
those agreements, nor, to the 'best of my knowledge, is there 
any basis therefor. 

Very truly yours, 

a : a.nnex2 
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' ANNEX 3 

- PROJECT PARTICIPANTS POINT OR POINTS OF DELIVERY 

Prolect Particioant 

Fort Pierce 'Utilities Authority 

City of, Homestead 

• utility Board of the City 
of Key We~t 

City of Lake Worth 

City of Starke 

City of Vero Beach 

Point or Point of Delivery 

Interconnecti'on point between 
the Fort Pierce Utilities 
Authority and the Florida Power 
and Light Company as of date of 
this Agreement 

Interconnection point between 
the City of Homestead and the 
Florida Power and Light Company 
as of date of this Agreement 

Interconnection point between 
,the Florida Keys Electric 
Cooperative Association, Inc. 
and the Florida Power and Light 
Company located at the Florida 
Keys Electric Cooperative Asso-
ciation, Inc. - Florida Power 
and Light Company metering poin' 
near the Dade-Monroe County lir. 

Interconnection point between 
the City of Lake Worth and the 
Florida Power and Light Company 
as of date of this Agreement 

Interconnection point between 
the City of Starke and the 
Florida Power and Light Company 
as of date of this Agreement 

Interconnection point between 
the City of Vero Beach and the 
Florida Power and Light Company 
as of date of this Agreement 
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STANTON II PROJECT 

PROJECT SUPPORT CONTRACT 

This ·PROJECT SUPPORT CONTRACTme.de e.nd entered into as of 
___ , 1991, by and between FLORIDA MUNICIPAL POWER · AGENCY, a 
legal entity organized . Under the laws of the State of Florida 
("FMPA") and CITY Or , a public agency of the State of 
Florida and member of FMPA who has executed this Agreement (the 
"ProJect Participant") . 

WITNESSETH: 

WHEREAS, FMPA was created to, e.mong other things, provide a 
means for the Florida municipal corporations and other entities 

. which are members· of FMPA to cooperate with each other on a basis 
of mutual adve.ntage to provide Electric Capacity and Electric 
Energy; and 

WHEREAS, FMPA is authorized and empowered, among other things, 
(i) to plan, finance, acquire, construct, reconstruct, own, lease, 
operate, mainte.in, repair ·, improve, extend or otherwise participate 
jOintly in one or more electric projects; (ii) to issue i ·ts bonds, 
notes or other evidences of indebtedness to pay all or part of the 
costs of acquiring such electric projects; and (iii) to exercise 
all other powers which may be necessary and proper to further the 
purposes of FMPA which have been or may be gra·nted to FMPA under 
the laws of the State of Florida; and 

WHEREAS, the Project Participants are empowered to contract 
to make payments to FMPA out of funds legally available to the 
Project Participants and to advance or contribute funds to FMPA to 
enable FMPA to carry out any of its powers and duties; and 

WHEREAS, FYU>A will enter into the Participation Agreement 
between Orlando Utilities Commission and Florida Municipal Power 

. Agency for the Joint OWnership of Curtis H. Stai'i"ton Energy Center 
Unit Two Generation Project, with the Orlando Utilities Commission 
("OUC"), pursuant to which FMPA will purchase a 15.9962% undivided 
interest in Curtis H. Stanton Energy Center Unit Two Generation 
Project ("Stanton Unit No.2"), and FMPA will be entitled to the 
Electric Capacity and Electric Energy derived from those facilities 
and contractual arrangements and agreements described and 
designated in the Power Sales Contracts referred to below as t .he 
Stanton II Project; and 

WHEREAS, FMPA will enter into a Power Sales Contract dated the 
date hereof with the Project Participant and enter into 
substantially similar binding contracts with the other Proj ect 
Participants providing for the sale of Electric Capacity and 
Electric Energy from those facilities and contractual arrangements 
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and a·greements described and designated in Annex 1 attached hereto; 
and 

WHEREAS, the acquisition and construction of the ·Stanton II 
Project for the supply of Electric Capacity and Electric .Energy to · 
thePrpject Participant and the other Project Participants 
coritractingwith FMPA therefor has been authorized by .the 

. Interlocal Agreement Creating tne Florida Municipal Power ·Agency, 
. as such Agreement has been supplemented by a resolution adopted by 
the Board of Ditectors of FMPA at a . meeting duly called and. duly 
held on , 1991, which constitutes . "an · .agreement to 
implement a project" and a "joint power agreement" for the Stanton 
II Project, as such terms are used in Chapter 361, Part II, Florida 
Statutes, as amended; and 

wHEREAS, .the Power Sales Contracts require payments to be made 
only for · Months when Electric Capacity and -Electric Energy. are 
being made available; and 

~rlEREAS, in order to assure a continuity for the Stanton II 
Project by providing support for the payment by . FMPA of costs of 
the Stanton II · Project, it is necessary for · FHPA to have 
substantially similar binding contracts with the Project 
Participant and the other Project Participants of FHPA to provide 
for ·the payment of costs relating to the Stanton II Project during 
such periods when such costs are not required to be paid pursuant .) 
to the terms of the Power Sales ·Contracts; and 

WHEREAS, it is also necessary i .n order to induce the purchase 
from · time to time of the Bonds to be . issued by FMPA in respect of 
the Stanton II Project by all who shall at any time become holders 
thereof that FMPA have substantially similar binding contracts with 
the Project Particfpant and the other Proje(:t Participants as 
de~cribed in the preceding clause and that FMPA . pledge· ·such 
contracts and the payments required to be made in accordance with 
this Project Support Contract and such substantially . similar 
contracts as security for the payment of such Bonds; 

.NOW, THEREFORE, for and in consideration of the mutual 
covenants and agreements herein contained, it is agreed by and 
between .the parties hereto as follows: 

SECTION 1. Definitions and Explanations of Terms. 

For convenience, except as otherwise defined herein, the terms 
used herein which are defined in the Power . Sales Contracts shall 
have the meaning set forth in the Power Sales Contracts, as the 
same may be amended or supplemented from time to time in the future 
in accordance with the provisions thereof . 
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As used herein: 

Project Support Contracts shall mean , this Project Support 
Contract and the other Project Support Contracts bet.,.;een FMPAand 
the other Project Participants relating to the Stanton II Project. 

Project Support Month shall mean any Month of ?-ny Contract 
Year during ,which no Electric Capacity and Electric Energy from ' the 
Stanton II Project was made available to the Project Participant. 

Project SUDDort Payment shall mean, with respect to any 
Project Support Month, an amount equal to the amount the Project 
Participant would have been required to pay under ihe Power Sales 
Contract for such Month for Monthly Power Costs and 110nthly 
Transmission Costs if any Electric Capacity and Electric Energy 
from the Stanton II Project had been made available 'to the Project 
Participant during such Month. 

• SECTION 2. Term of Contract. 

This Project Support Contract shall become effective upon 
execution and delivery of Project Support Contracts and Power Sales 
Contracts by all Project. Participants originally listed in the 
Schedule of Project Participants and by FMPA and shall continue for 
the term of the Project Participant's Power Sales Contract. 
Notwi thstanding the foregoing, in the event ' it , is ultimately 
determined that any ,other Project Participant failed duly and 
validly to execute and deliver its Power Sales Contract or Project 
Support Contract 6r both, or . if any such Power Sales Contract or 
Project Support Contract or both, or any portion thereof, shall be 
deemed invalid or unenforceable for any other reason whatsoever, 
such determination shall in no way affect the co~mencement, term 
or enforceability of this Project Support Contract or the Project 
Participant's obligations hereunder. 

SECTION 3. Project Participant's Stanton II Project Support. 

(a) With respect t.o each Project Support Month, the Project 
Participant shall make a Project Support Payment to FMPA. 

(b) Project Support Payments required to be made by the 
Project Participant pursuant to subsection (a) of this Section 3 
shall be computed and revised in the same manner as provided for 
Monthly Power Costs (giving effect to any portion of any other 
Project Participant's Power Entitlement Share which has been 
transferred to the Project Participant pursuant to Section 19 of 
the Power Sales Contract) and 'Monthly Transmission Costs in Section 
4 of the Power Sales Contract. 

(c) On or before the 10th day of the Month following each 
Project Support Month, FMPA shall render to the Project Participant 
a monthly statement showing, with respect to such Project Support 
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Month, (i) the amount of the Project Support Payment payable to 
FMPA by such Project ,Participant for such Project Support Month and 
(ii) the amount, if any, determined in accordance with paragraph 
(g) of this Section 3 to be credited to or paid by the Project 
Participant with respect to any adjustment', for actual Project 
Support Payments incur:r-ed during the next preceding calendar year. 

(d) Pro j ect Support Payments required to ' be paid to FMPA 
pursuant to this Section 3 shall be rlue and payable to FMPA at the 
prinCipal office of FI1PA, or ' such, other address as FHPA shall 
designate in writing to the Project Participanti ' on the twenty-
fifth (25th) day of ' the Month in which the statement was rendered. 

(e) If payment in full is not mad,e on or before the close of 
business on the due date, a delayed-payment charge, on the unpaid 
amount due for each day overdue' will be imposed at a rate equal to 
the annual percentage prime rate of inter~st being charged on such 
day for gO-day loans to substantial and responsible borrowers by 
the Trustee, plus g%, or the maximum rate lawfully payable by the 
Project participaht, , whichever is less,. If said due date is 
S,aturday, Sunday or a holiday, 'the n,ext following business , day 
shall be the , last , day on which payment may be made without the 
addition of the delayed-payment charge. 

(f) In the event of any dispute as to any portion of any 
monthly statement, the P:r-oject Participant shall nevertheless ,pay 
the full amount of the disputed charges when due and Shall give 
written notice of the dispute to FMPA not later than the date, such 
payment is due. Such notice shall identify the , disputed bill, 
state the amount in dispute and ' set forth a full statement of the 
grounds on which such dispute is based. No adjustment shall be 
considered or made for disputed charges unless ,not'ice is given as 
aforesaid. FMPA shall give consideration to such dispute and shall 
advise the Project Participant with regard to its position relative 
thereto within thirty (30) days following receipt of such written 
notice. Upon final determination (whether by agreement , 
arbitration, adjudication or otherwise) of the correct amount, any 
difference between such correct amount and sucfi'-full amount shall 
be properly reflected in the statement next submitted to the 
Project Participant after such determination. 

(g) On or before 120 days after the end of each Contract 
Year, or at such other times as it shall deem desirable I FMPA shall 
submit to the Project Participant a detailed' statement of the 
actual aggregate Project Support Payments and any adjustments 
thereof or credits thereto resulting from the adjustments of or 
credits to Monthly Power Costs or Monthly Transmission Costs 
pursuant to the Power Sales Contract, all computed in accordance 
with Section 4 of the Power Sales Contract, and the Project 
PartiCipant's share of each. If, on the basis of the statement 
rendered , pursuant to this paragraph (g), the actual aggregate 
Project Support Payments required to be made and any adjustments 

6 



thereof or credits thereto exceed the Pr()ject Support Payments 
actually paid by the Project Participan-t during such _ Contract Year, 
the ~mount of such deficiency shall be divided into six - or fewer, 
as determined by the Board of FMPA_ in its sole dis-cretion, equal 
instcllments and cdded to the Pr-oj ect Participe.nt' s monthly 
stctement for each of the next succeeding six, or fewer, months"e.s 
provided in clause (ii) of paragr~ph (c) of this Section 3. If, 
on the basis -of the statement rendered pursuant to this paragraph 
(g), - the -actual e.ggregate Project- Support Payments and any 
adjustments thereof or credits thereto are less than the amount 
paid, the e.mount of such excess shall be divided into six, or -
fewer, as determined by the Boe.rd of FMPA in its sole -discretion, 
equal installments and credi~ed to the Project Participant's 
monthly statement for each of the next succeeding six, or fewer, 
months as provided in clause (ii) of paragraph (c) of this Section 
3 . 

(h) In order to induce the purchase from time to time of the 
Bonds to be issued by FYlPA in respect to the Stanton II Project by 
all who shall at any time become holders thereof, the obligation 
of the Project Part"1cipant to make Project Support Payments shall 
be absolute and unconditional _ -and shall not be dependent upon 
performance of FYlPA or QUC under the Participation Agreement or the 
performance by FMPA under _the Power Sales Contract or this or any 
other agreement or instrument or _the validity or enforceability of 
any other Project Support Contract between FMPA and any other 
Project Participant; Project Support Payment-s shall be made whether 
or not Stanton Unit No. 2 is completed, operable or operating and 
notwi thstanding the suspension, interruption, interference, 
reduction or curtailment of the output of Stanton Unit No. 2 or 
otherwise from the Stanton II Project for any reason whatsoever in 
whole or in part, and such Project Support Payments shall not be 
subject to any reduction, whether the offset, _ counterclaim or 
otherwise. 

(i) Tpe obligation of this Project Participant to make 
payments under this Section 3 shall - constitute an obligation 
payable solely from the revenues and other funds of the Project 
Participant's electric or integrated utility system, subject and 
subordinate to payments permitted by or described in clauses (i) 
through (iv) of paragraph (b) of Section 4 hereof from revenues of 
the Project Participant's electric or integrated utility system and 
the Project Participant shall not be required to make such payments 
from taxes or revenues other than from its electric or integrated 
utility system. The obligation of the Project Participant to make 
payments under this Section 3 shall not consitutute a debt of the 
Project Participant within the meaning of any constitutional or 
statutory provision or limitation or a general obligation of or 
pledge of the full faith and credit of the Project Participant, and 
neither the Project Participant nor the State of Florida or any 
agency or political subdivision thereof shall ever be obligated or 
compelled to levy ad valorem taxes to make the payments provided 
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for in · this Section 3, and · the obligation of the Project 
Participant to make payments pursuant to this Section 3 shall not 
give rise to or constitute a lien upon any property of the Project 
Participant or any property located within its boundaries .or 
service area. 

(j) The Project Participant's electric utility system shall . 
be deemed to be a part of an integrated utility system for purposes 
of this Project Support Contract if the revenues of the electric 
utili ty system (i) are commingled with the re"emies of one or more 
other utility systems owned by the Project Participant, or (ii) are 
utilized to pay operating expenses of the project Participant's 
electric utility system and one or more other utility systems owned 
by the Project Participant, or (iii) are pledged to secure bpnds 
issued to finance one or more other utility systems owned by the 
Project Participant . 

(k) In the event .that any amount which would have been added 
to the Project Participant's monthly statement or credited to such 
monthly statement for any Month in accordance with paragraph (g) 
of this Section 3 cannot be so added . or credited because the 
Proj ectParticipant is not required to make a payment hereunder 
because Electric Capacity and Electric Energy from the Stanton II 
Project were made available to the Project Participant during the 
Month to which the statement relates, then the amount Of·. such 
addition or credit shall be paid byFMPA or Project Participant to 
the other as appropriate as .tho\lgh a . payment were required to be 
made hereunder in respect of such Month. 

SECTION 4. Froject Farticipant's Covenants. 

(a) The · Project Participant agrees (i) to maintain its 
electric or integrated utility system in good repair and operating 
condition; (ii) to cooperate with FMPA in the performance of the 
respective obligations of such Project Participant and FMPA under 
this Project Support Contract; and (iii) to establish, levy and 
collect rents, rates and other charges for .. t,he. products and 
services prOvided by its electric or integrated utility system, 
which rents, ra·tes and other charges shall be at least sufficient 
(A) to meet the operation and maintenance expenses of such electric 
or integrated utility system, (B) to comply with all covenants 
pertaining thereto contained in, and all other provisions of, any 
resolution, trust indenture, or other securit,y .agreement relating 
to any bonds or other evidences of indebtedness issued or to be 
issued by the Proj ect Participant, (C) to generate funds sufficient 
to fulfill the terms of all other contracts and agreements made by 
the Project Participant, including, without limitation, this 
Project Support Contract, and (D) to pay all other amounts payable 
from or constituting a lien or charge on the revenues of its 
electric or integrated utility system. 
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(b) Except with respect to (i) operation, maintenance, . 
renewal . and replacement expenses of the Project Participant's 
electric or integrated utility system, (ii) bonds (as well as bond 
anticipation notes), notes or other obligations for money borrowed 
(except any · such bO:1cs, · no,tes or other obligations · for money . 
borrowed that ~re expressly subordinate to any other bonds, notes 
or other obligations for money borrowed) for electric or integrated . 
utility system purposes payable from revenues of the Project 
Participant's electric · or integrated utility system~ (iii) 
subordinated bones, notes .6r other obligations for money borro~ed 
for electric or integrated utility system purposes payable from 
revenues of the Project PartiCipant's electric or integrated 
utility system outstanding on the date of execution of this Project 
Support Contract by the Project Participant, and (i v) payments 
required to be made . into or from funds established ·. under the 
ordinances or resolutions authorizing bonds, notes on other 
obligations referred to in clauses (ii) or (iii) hereof, the 
Project Participant =grees that it will not enter into any contract 
or ag·reement or incur any expense payable from or secured . by 
revenues . of the Project PartiCipant's electric or integrated 
utility system prior in right of payment to the Project Support 
Payments required to be made by the Project Participant pursuant 
to Section 3 hereof. 

(c) If at any time the Project Participant has revenue bonds 
outstanding payable from and secured by a pledge of net revenues 
of its electric or integrated utility system, the Project 
PartiCipant agrees that, in connection with any financial tests or 
conditions for the issuance of additional revenue bonds or other 
obligations payable from and secured by a pledge of net revenues 
of . its electric or integrated utility system, the Project 
participant shall treat all payments made or estimated to be made 
to Fl1PA under this Project Support Contract or t ·he Project 
PartiCipant's Power Sales Contract as operating expenses for 
purposes of computing the amount of net revenues available for the 
payment of such · outstanding revenue bonds and such additional 
revenue bonds. 

(d) The Project PartiCipant agrees to keep accurate records 
and accounts relating to the conduct of its business and shall 
supply to FMPA not later than 180 days after the end of each fiscal 
year a copy of the annual audit of such records and accounts 
certified by a firm of certified public accountants, experienced 
in electric utility accounting. 

(e) The Project Participant agrees that it will not assign 
its Power Sales Contract · except in accordance with the terms 
thereof and except in conjunction with the assignment by the 
Project Participant of, and the assumption by any assignee of the 
obligations of the Project Participant under, this Project Support 
Contract. 
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SECTION 5. . Opinion of Counsel, 

.. The Project · Participant shall, at the time requested by FMPA, 
cause an opinion or opinions (i) to be del i vered by · one or mOre 
attorneysoriirms of attorneys satisfactory to FMPA with respect 
to the authorization, . execution and v'alidity of this Project 
Support Contract as it .l::elates to the Project Participant, and. if 
the PrOject · Participant shall have bones or other obligations 
outstanding secured by a pledge of revenues of its electric or 
integrated utility system, the legality under the . terms and 
conditions of the ora~nance, resolution, indenture or other 
contractual arrangement 'with the holders of such bonds of the 
performance by the Project Participant of its covenants and 
agreements ~nder this Project Support Contract, and (ii) in such 
form as, may be required under the Participation Agreement. 

SECTION 6. Pledge of Payments. 

All right, title and interest of FMPA in, to and under this 
Project Support . Contra.ct and all payments required to be made by 
the Project Pa:::-ticipant pUl:suant to the provisions of Section 3 
hel:eof, and all othel: payments attributable to the Stanton II 
Proj ect to be made in accol:dance with or pursuant · to any other 
provision of this P:::-oject Support Contract, shall be pledged, 
subject to application in accordance with the provisi0ns of the 
Bond Resolution, to secure the payment of Bonds. ' 

SECTION 7. Event of Default. 

Failure ·of the Project Participant to pay to FMPA any PrOject 
Support Payment when due shall constitute an immediate default on 
the part of the Project Participant. 

SECTION 8. Continuing Obligation. 

In the event of any default refer~ed to in Section 7 hereof, 
the Project Participant shall not be relieved of,.its liability for 
payment of the amounts in default and FMPA shall have the right to 
receiver from the Project Participant any amount in default. In 
enforcement of any such right of recovery, FMPA may bring any suit, 
action, or proceeding in law· or in equity, including mandamus, 
injunction, specific performance, declaratory judgment, or any 
combination thereof, as may be necessary or appropriate to enforce 
against the Project Participant any covenant, agreement or 
obligation. to make any Project Support Payment for which provision 
is made in this Project Support Contract. 

SECTION 9. Other Default By Project Participant. 

In the event of a failure of the Project Participant to 
establish, levy and collect rents, rates or charges adequate to 
provide revenue sufficient to enable the Project Participant to 
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make all Project Support Payments or in the event of any default 
by the Project Participant under any other covenant, agreement or 
obligation · of this Project Support Contract , · FMPAmay bring any 
suit, . ~ction, or proceeding in law or in equity, including 
mandamus, injunction, specific performance, declaratory judgment, 
or any combination thereof, as may be necessary or appropriate -to 
enforce any covenant, agreement or obligation · of this Project 
Support Contract against the Project Participant. Such remedies 
shall be in addition to all other remedies provided for herein or 
in the Power Sales Contract. 

SECTION 10~ Defa·ult by FMPA. 

In the event of any default by FHPA under any covenant, 
agreement or obligation of this Project Support Contract, the 
Project Participant's remedy for such default shall be limited to 
mandamus, injunction , action for specific performance or any other 
available equitable remedy • designed to enforce any covenant, 
obligation or agreement of FV~A hereunder as may be necessary or 
appropriate. 

SECTION 11. Abandonment of Remedy. 

In case any proceeding taken on account of any default shall 
have been discontinued or abandoned for any reason, the parties to 
such proceedings shall be restored to their former · positions and 
rights hereunder,respectively, and all rights, remedies, powers 
and duties of FHPA and the Project PartiCipant shall continue as 
though no such proceedings had been taken. 

SECTION 12. Waiver of .Default. 

Any waiver at any time by either FMPA or the Project 
PartiCipant of its rights with respect to any default of the other 
party hereto, or with respect to any other matter arising in 
connection with this Proj ect Support Contract, shall not · be a 
waiver with respect to any subsequent default, right or matter. 

SECTION 13. Assignment of Project Support Contract; 
Sale of Project Participant's System. 

(a) This Project Support Contract shall inure to the benefit 
of and shall be binding upon the respective successors and assigns 
of the parties to this Project Support Contract; provided, however, 
that, except for the assignment by FMPA authorized hereby and for 
the assignments authorized by subsections (b) and (c) of this 
Section 13, neither this Project Support Contract nor any interest 
herein shall be transferred or assigned by either party hereto 
except in conjunction with the assignment by the Project 
Participant of its Power Sales Contract in accordance with the 
terms of Section 28 thereof and except with the consent in writing 
of the other party hereto, which consent shall. not be unreasonably 
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withheld. · No assignment or transfer of this Project .Support 
Contract shall relieve the parties of any ob~igation hereunder. 

(b) The Project Participant acknowledges and agrees that FM~A 
may assign and pledge to the trustee designated in the · Bond 
Resolution all its right, title and inter,est in, . to and under this 
Project SupPort Contract and all payments to be made to F!1PA under· 
the provisions of this Project Support Contract as security for the 
payment of the principal (including sinking fund installments) of, 
premium, if any, and interest on Bonds and may delive·r possession 
of this Pr6ject Support Contract to such truste~ in connection 
therewith, and, upon such assignment and pledge,FMPA may grant · to 
such trustee any rights . and :::emedies herein prO\Tided to FMPA; and 
thereupon any. reference. herein to FMPA shall be deemed, with the 
necessary changes in detail, to include such trustee which shall 
be a third party beneficiary of the covenants and agreements of the 
Project Participant herein contained. 

(c) The Project Participant agrees that it will not sell, 
lease, abandon or otherwise dispose of all or substantially all of 
its electric or integrated utility system except upon ninety (90) 
days prior written notice to FMFA and, in any event, will not sell, 
lease, abandon or otherwise c:..:.spose of the same unless the 
following conditions are met : (i) the Project Participant ihall, 
subject to the provisions of the Participation Agreement, assign 
this Project Support Contract and its rights and interest hereunder 
to the purchaser or le,seeof said electric or integrated utility ~ 
system, if any, and any such purchaser or lessee shall assume ·all 
obligations of the Project Participant under this Project Support 
Contract; and (ii) FMFA shall by appropriate action determine, in 
its sole discretion, that such sale, lea·se, abandonment or other 
disposition will not adversely affect FMPA's ability to meet its 
obligations und.er the Participant Agreement and will not adversely 
affect the value of this Project Support Contract as security for 
the payment of Bonds and interest thereon or affect the eligibility 
of interest on Bonds then outstanding or which could be issued .in 
the future for federal tax-exempt status. 

SECTION 14. Amendment of Contract. 

(a) This Project Support Contract shall not be amended, 
modified, or otherwise altered in any manner that will adversely 
affect the security for the Bonds afforded by the provisions of 
this Project Support Contract upon which the owners from time to 
time of the Bonds shall have relied as an inducement to purchase 
and hold the Bonds. So long as any of the Bonds are outstanding 
or until adequate provisions for the payment thereof have been made 
in accordance with the provisions of the Bond Resolution, this 
Project Support Contract shall not be amended, modified, or 
otherwise altered in any manner which will reduce the payments 
pledged as security for the Bonds or extend the time of the 
payments provided herein or which will in any manner impair or 
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adversely affect the rights of the owners from . time to time of the 
Bonds. 

(b) No Project Support Contract entered into between FMPA and 
another Project Participant may be amended so as to provide terms 
and conditions different from those herein contained except upon 
written notice to and written consent ·or waiver by each of the 
other Project Participants, and upon similar amendment being made 
to the Project Support Contract of any other · Project Participant 
requesting . such amendment after receipt by such Project Participant 
of notice of such amendment. 

SECTION IS. Disposition or Termination of the Stanton II 
Project. 

Subject to the provisions of the Participation Agreement, if 
Stanton Unit No. 2 shall never be placed in service or shall be 
permanently removed from service, FMPA shall use its bests efforts 
to cause Stanton .Unit No . . 2 to be . economically salvaged, 
discontinued, disposed of or sold in whole or in part. The costs 
of salvage, discontinuance or disposition shall include, but shall 
not be limited to, all accrued costs and liabilities resulting from 
the construction, operation (including cost of fuel), maintenance 
of and renewals and replacements to the Stanton II Project. FHPA 
shall, after Stanton Unit No. 2 has been finally salvaged or 
disposed of, give each Project Participant a final accounting 
statement which shall, if all · Borids have been paid in full or 
provision for such payments shall have been made in accordance 
with the provisions of the Bond Resolution, credit to the Project 
Participant, and deduct from any amount otherwise chargeable to it, 
the Project Participant's share of the fair value of any disposable 
asSets related to . the Stanton II Project then voluntarily retained 
by FHPA. If any such final accounting statement shows that the 
costs referred to above exceed such credits after application by 
FMPA of all available funds held under the Bond Resolution for such 
purpose, the Project Participant shall pay FMPAthe amount shown 
to be due by such final accounting statement as an adjustment to 
previously paid Monthly Power Cos·ts. If any suc·h- final accounting 
statement shows that the costs referred to above are less than such 
credits after application by FMPA of all other available funds held 
under the Bond Resolution for such purpose, FMPA shall, upon 
payment or provision for payment of all Bonds being made as 
approved in the Bond Resolution, pay the Project Participant, as 
an adjustment for overpayments of its share of Monthly !>ower Costs, 
an amount equal to its share of the amount of the excess credit. 

SECTION 16. Applicable Law; Construction. 

This Project Support Contract is made under and shall . be 
governed by the laws of the State of Florida. Headings herein are 
for convenience only and shall not influence the construction 
hereof. 

13 



SECTION 17 . Re1ationshipto and Compliance with 
Other Instruments. · . 

(a) It is recognized by the parties . hereto that FMPA, in 
undertaking, or cau~ing to be und~itaken, the pl~nning, financing, 
construction, acquisition, operation and maintenance of the Stanton 
II · Project, must comply w·ith · the requirements . of the Bond 
Resolution, the Participation Agreement and all licenses, permits 
and regulatory approvals necessary therefor, and it ·is therefore 
agreed that the performance of FMPA under this Project Support 
Contract is made subject to · the terms and provisions of the Bond 
Resolution, the Participation Agreement and · all such licenses, 
permits and regulatory approvals; 

(b) FMPA covenants and agrees to use its best efforts for the 
benefit . of the Project Participarit to comply in all material 
respects with all terms, conditions and covenants of the Bond 
Resolution, the Participation Agreement and all licenses, permits 
and regulatory approvals relating thereto. 

(c) It is recognized and agreed by the parties thereto that 
in the event of a default on the part of the Project Participant 
referred to in Section 7 hereof, under the circumstances and in the 
manner described in paragraph 7.01 of the PartiCipation Agreement, 
OUC shall have the right on its own behalf to take any action which 
FMPA would be entitled to take hereunder to enforce, by action 
taken directly against the Project PartiCipant, all or any 
obligations of the Project Participant hereunder .. It is recogniz.ed . 
by the parties hereto that FMPA and OUC will enter into the 
Participation Agreement in reliance .on ·OUC's being a third-party 
beneficiary of this Project Support Contract as provided in this 
Section 17(c). OUC and FMPA have acknowledged and agreed to, apd 
the Project. Participant hereby acknowledges and agrees to, the 
position of OUC as . a third-party beneficiary of this Project 
Support Contract in the PartiCipation Agreement and the Project 
PartiCipant herein does agree that this Section 17 (c) of this 
Project Support Contract may not be rescinded, amended, 
supplemented or altered in any way .without the express written 
consent of OUC. In addition, the Project Participant acknowledges 
and agrees to OUC's right to intervene in any legal or arbitration 
proceeding or action commenced by or against the Project 
Participant under the circumstances and in .the manner described in 
paragraph 7.01 of the PartiCipation Agreement. · 

(d) OUC and FMPA have respectively acknowledged and agreed 
in the PartiCipation Agreement and the Project Participant herein 
does agree that this Project Support Contract may not be rescinded, 
amended, supplemented, altered ·or terminated in any other way that 
would materially lessen, release or alter the rights of OUC or the 
obligation of the Project Participant to OUC without the express 
written consent of OUC, respectively; without limiting the 
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. -- , . ," .~~-?' 
.. . . . . . - , 

·.' .• ;,.pthe foregoing, it is expressly understood that any 
:. ;.!~ • . , .. ;,/1' to the rate coven.ant. and the obligat,ions · to make 

'. ' ·;.,:>i!)ereunder and the pr~or~ty of such paynients to FMPA 
.. , )~" e material alteration of the rights of OUe .' 

, . L" 'iJ~ECTION 18. SeverC!bility . 

. ,\i;' If any section, paragraPh,' clause or provision o~ this Project 
,;iJ Bupport c,:nt~ac~ . s.hall be .final.1Y adjudic~ted bya . court. of 
jY competent Jur~sd~ct~on to be ~nval~d, the rema~nder of th~s ProJect 

Support Contract shall remain in full force and effect as though 
such section, paragraphiclause or provision or any'. part thereof 
so adjudicated to be invalid had not been included herein. 

.IN WITNESS WHEREOF, the parties hereto have caused this 
Project Support Contract to be excutedby their proper officers 
respectively, being thereunto duly authorized, and their respective 
corporate seals to be hereto affixed, as of the day and year first 
above written . . 

FLORIDA MUNICIPAL POWER AGENCY 

(SEAL) 

By: ____________________ ~ __ __ 

.ttest: 

Secretary 

CITY OF VERO BEACH, FLORIDA 

(SEAL) 

By: ~m~"c-
Title: City -Matlager . 

Attest: 
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'Annex 1 

SCHEDULE OF PROJECT PARTICIPANTS 

Name and Address 
of Participant 

Fort Pierce Utilities Authority 
P.O. Box 3191 
Fort Pierce, FL 33450 

City of Homestead 
790 , N. Homestead Blvd. 
Homestead, FL 33030 

City of Lake Worth 
1776 Lake Worth Road 
Lake Worth~ FL 33460 

City of Starke 
P . O. Drawer "ell 
Starke, FL 32091 

City of Vero Beach 
P.O. Box 1389 
Vero Beach, FL 32960 

Ut~lity Board ' of City 
of Key West 

P,O. Drawer 6100 
Key West, FL 33041-6100 

Total 

Power Entitlement Share 

23.9521% 

23.9521% 

11. 9760% 

1.7964% 

23.9521% 

14.3713% 

100.0000% 
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3/15/91 C.A. 
A: FMPA. RES 

RESOLUTION NO . 91-~2~O __ __ 

A RESOLUTION OF THE CITY OF VERO BEACH, 
FLORIDA, (I) APPROVING AND AUTHORIZING 
THE EXECUTION OF A POWER SALES CONTRACT 
BETWEEN FLORIDA MUNICIPAL POWER AGENCY 
AND THE CITY OF VERO BEACH IN CONNECTION 
WITH THE STANTON II PROJECT, PROVIDING 
FOR THE MAKING OF PAYMENTS PURSUANT TO 
SAID POWER SALES CONTRACT, AND MAKING 
CERTAIN COVENANTS IN CONJUNCTION WITH 
SAID PAYMENTS; ( I I) APPROVING AND 
AUTHORIZING THE EXECUTION OF A PROJECT 
SUPPORT CONTRACT BETWEEN FLORIDA 
MUNICIPAL POWER AGENCY AND THE CITY OF 
VERO BEACH IN CONNECTION WITH THE STANTON 
II PROJECT, .P.ROVIDING FOR THE MAKING OF 
PAYMENTS PURSUANT TO SAID PROJECT SUPPORT 
CONTRACT, AND MAKING CERTAIN COVENANTS IN 
CONJUNCTION WITH SAID PAYMENTS; (III) 
REQUESTING A NUMBER OF MEGAWATTS FROM THE 
STANTON II PROJECT WHICH WILL SERVE AS 
THE BASIS FOR CALCULATION OF THE PROJECT 
PARTICIPANT'S POWER ENTITLEMENT SHARE AND 
APPROVING THE METHOD OF CALCULATION OF 
SAID POWER ENTITLEMENT SHARE; (IV) 
APPROVING THE METHOD OF CALCULATION OF 
FMPA'S UNDIVIDED OWNERSHIP PERCENTAGE IN 
STANTON UNIT NO . 2 (V) ACCEPTING AND 
APPROVING SAID POWER ENTITLEMENT SHARE 
AND APPROVING FMPA'S PERCENTAGE UNDIVIDED 
OWNERSHIP INTEREST IN STANTON UNIT NO. 2 
AS SO CALCULATED BY FMPA; (VI) 
AUTHORIZATION TO INSERT SAID UNDIVIDED 
OWNERSHIP INTEREST PERCENTAGE AND CERTAIN 
DATES IN POWER SALES CONTRACT AND PROJECT 
SUPPORT CONTRACT; (VII)"' DESIGNATING 
AUTHOR I ZED OFFICERS OF THE PROJECT 
PARTICIPANT; (VIII) TAKING CERTAIN OTHER 'I. ACTTO*'; AND . (.IX+ nPRe:;::::mING lI.N EFFECTIVE 
DATE. 

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF VERO 

BEACH, FLORIDA, THAT: 

Section 1 - Authority for this Resolution. 

This Resolution is adopted pursuant to the provisi~s of 
Chapter 361, Part II, Florida Statutes, as amended, Chapter 163, 
Part I, Florida Statutes, as amended and Chapter 166, . Part III, 
Florida Statutes, as amended, (hereinafter collectively referred 
to as the "Act") and other applicable provisions of law. 

Section 2 - Definitions . 

When used in this Resolution, capitalized terms shall have 
the same meaning as that specified in the Power Sales Contract 
attached hereto as Exhibit "A" or the Project Support Contract 
attached hereto as Exhibit "B" unless otherwise provided herein 
or unless the context clearly requi~es otherwise. 

Section 3 - Findings. 

It is hereby found, determined, and declared as follows: 

(3.01) The Proj~t Participant has heretofore entered 
into the Interlocal Agreement Creating the Florida Power Agency 
pursuant to the Act and such agreement has been heretofore 
amended and supplemented vy action of the Board of Directors of 
FMPA (as so amended, the "Agency Agreement"). 

-1-
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(3.02) The Project Participant is authorized by the terms 
of the Act and other applicable provisions of law to plan, 
finance, acquire, construct, reconstruct, own, lease, operate, 
maintain, repair, improve, extend, or otherwise participate 
jOintly in any electric project. 

(3.03) It is necessary and desirable and in the best 
interest of the Project Participant and the residents of the 
Sta~e to whom said Project Participant furnishes, supplies I or 
dis~ributes electrical energy that the Project Participant, 
tog~ther with other Project Participants, share the Cost of 
Acquisition and Construction of the Stanton II Project and other 
cos~s associated with the Stanton II Project in the manner and 
und'er the terms and conditions provided in the Power Sales 
Con~ract and in the Project Support Contract. 

(3.04) The Project Participant now owns an electric or 
integrated utility system for the production and/or distribution 
of electrical energy within its boundaries and service area. 

(3.05) The Project Participant derives revenues from 
rents, rates, and other charges for the products and services 
provided by its electric or integrated utility system; said 
revenues are not pledged or encumbered in any manner except to 
the making of all payments required to be made pursuant to the 
St. , Lucie Project Power Sales and Project Support Contracts dated 
as of June 1, 1982, as amended, between FMPA and the Project 
Participant; to the making of all payments required to be made 
pursuant to the Stanton Project Power Sales , and Project Support 
Contracts dated January 16, 1984 between FMPA and the Project 
Par~icipant; to the payment of principal and interest on its 

Electric Refunding Revenue Bonds, Series 1985Ai 
Electric Revenue Bonds, Series 1986; 
Sunshine State Governmental Revenue Loans; and 
Bond Anticipation Notes, Series 1990 

(collectively the "Outstanding Obligations") and to the 
making of other payments required by the provisions of 
resolutions which authorized the issuance of said Outstanding 
Obligations. 

(b) The payments required to be made by the Project 
Participant pursuant to the provisions of the Power Sales 
Contract shall constitute an obligation of the Project 
Participant payable as an operating expense of the Project 
Participant's electric or integrated utility system solely from 
the ' revenues and other available funds ' of the Project 
Participant's electric or integrated utility system, and such 
payments shall be made in respect of any month during any part of 
which both Electric Capacity and Electric Energy were made 
available to the Project Participant from the Stanton II Project, 
and, shall not be subject to any reduction I whether by offset, 
counterclaim, or otherwise, and shall not be otherwise 
condi tioned upon the performance of FMPA or OUC under the 
Participation Agreement or the performance by FMPA under the 
Power Sales Contract or any other agreement or instrument or the 
validity or enforceability of any other Power Sales Contract, any 
other Project Support Contract or any other agreement between 
FMPA and any other Project Participant. 
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(c) The Project Support Payments, if any, required to 
be made by the Project Participant pursuant to the provi sions of 
th~ Project Support Contract shall constitute an obligation 
payable solely from the revenues and other funds of the Project 
Participant's electric or integrated utility system subject and 
subordinate to certain payments as provided in the Project 
Support Contract, and the obligation to make such Project Support 
Payments shall be absolute and unconditional and shall not be 
dependent upon performance of FMPA or QUC under the Participation 
Agreement or the performance by FMPA under the Power Sales 
Contract or the Project Support Contract or any of the agreements 
or instrument or the validity or enforceability of any other 
Project Support Contract between FMPA and any other Project 
Participant. The Project Support Payments shall be made whether 
or not Stanton Unit No. 2 is completed, operable, or operating 
and notwithstanding the suspension, interruption, interference, 
reduction or curtailment of the output of Stanton Unit No. 2 or 
otherwise from the Stanton Project for any reason whatsoever in 
who~e or in part, and such Project Support Payments shall not be 
subject to any reduction whether by offset, counterclaim, or 
otherwise. 

(d) The Project Participant shall not be required to 
mak~ such payments from taxes or revenues other than the revenues 
of the Project Participant's electric or integrated utility 
sys'tem. The obligations of the Project Participant to make such 
payments under the Power Sales Contract or the Project Support 
Contract shall not constitute a debt of the Project Participant 
wi thin the meaning of any constitutional or statutory provis i on 
or ,limitation or a general obligation of or pledge of the full 
fai".th and credit of the Project Participant. The Project 
Participant shall never be required under the Power Sales 
Contract or the Project Support Contract to levy ad valorem taxes 
on any real property to make said payments, and the obligations 
of ~he Project Participant thereunder shall not give rise to or 
consti tute a lien upon any properties owned by or any property 
located within the boundaries or the service area of the Project 
Participant, but shall be payable solely from the aforementioned 
revenues . No obligee under the Power Sales Contract or the 
Project Support Contract shall ever have the power to require or 
compel the levy of ad valorem taxes upon any property of the 
Project Participant or any property located within its boundaries 
or service area to make any of the payments required to be made 
under the Power Sales Contract or the project Support. Contract. 

(3.06) The estimated revenues to be derived by the 
Project Participant from the operation of its electric or 
int.egrated utility system shall be sufficient to make the 
payments, if any, required to be made by the Project Participant 
pur~uant to the Power Sales Contract and the Project Support 
Contract, to make all payments of principal of and interest on 
its Outstanding Obligations and to make other payments required 
by the resolutions which authorized the issuance of the 
Outstanding Obligations described in Subsection (5) hereof, as 
the same shall become due. 

Section 4-ADoroval and authorization of execution of the Power 
Sales Contract and the Project Support Contract; 
request for a number of megawatts from the Stanton II 
Project; approval of the method of calculation of power 
entitlement share; acceptance and approval of the power 
entitlement share so calculated; completion of Annex 1 
to Power Sales Contract and Project Supoort Contract; 
approval of method of calculation of undivided 
ownership interest percentage of FMPA in Stanton Unit 
NO.2; approval of said undivided ownership interest 
percentage as so calculated by FMPA; authorization to 
insert said undivided ownership interest percentage and 
certain dates in Power Sales Contract and Project 
Support Contract. 
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(a) Subject to clauses (c), (d), (e), (f), and (g) of 
this Section 4, the terms of the Power Sales Contract attached 
hereto as Exhibit "A" are hereby expressly approved and the 
Authorized Officers (as hereinafter defined) of the Project 
Participant are hereby authorized, on behalf of the Project 
Participant, to execute said Power Sales Contract and deliver the 
same to FMPA with such changes herein as the Authorized Officers 
of the Project Participant may approve as necessary or desirable, 
such approval to be evidenced conclusively by execution and 
delivery of the Power Sales Contract. 

(b) Subject to clauses (c), (d), (e), (f), and (g) of 
this Section 4, the terms of the Project Support Contract 
attached hereto as Exhibit "B" are hereby expressly approved and 
the Authorized Officers of the Project Participant are hereby 
authorized, on behalf of the Project Participant, to execute said 
Project Support Contract and deliver the same to FMPA with such 
changes therein as the Authorized Officers of the Project 
Participant may approve as necessary or desirable, such approval 
to be evidenced conclusively by execution and delivery of the 
Project Support Contract. 

(c) The Project Participant hereby requests to be 
assigned a Power Entitlement Share in the Stanton II Project 
which will be equivalent to an amount of Net Electric Capacity 
and Energy equal to 16 megawatts. 

(d) After the execution of the Power Sales Contract 
and Project Support Contract and delivery thereof to FMPA, Annex 
1 to each of such Contracts shall be completed by FMPA to set 
forth the names and addresses of each Project Participant and the 
Power Entitlement Shares of the Project Participants (which shall 
aggregate 100%), and which in the case of the Project Participant 
shall be the percentage (rounded to the nearest one-thousandth 
percentage point) equivalent to approximately 16 MW. Such power 
Ent i tlement shares shall be determined by assigning to each 
Project participant a power Entitlement Share equal to the 
percentage (rounded to the nearest one-thousandth percentage 
point) determined by (1) dividin9 the nwnber of megawatts of Net 
Electric Capacity and Energy requested by each Project 
Participant by the aggregate nwnber of megawatts of Net Electric 
Capacity and Energy requested by all Project Participants and (2) 
multiplying the result by 100, with the Power Entitlement Shares 
of all Project PartiCipants to be adjusted (as nearly as 
practicable on a pro rata basis) as necessary so that the 
aggregate of all Power Entitlement shares equals 100%. The 
Pro j ect Participant hereby approves such method of calculation of 
its Power Entitlement Share and those of all other Project 
Participants. 

(e) The Power Entitlement Shares expressed as 
percentages and the corresponding Net Electric Capacity and 
Energy expressed in megawatts set forth above will be computed 
based upon an assumed Net Electric Capacity and Energy of Stanton 
Unit No.2 of 415 MW and an undivided ownership interest 
percentage of FMPA in Stanton Unit No. 2 calculated by (1) 
dividing the aggregate number of megawatts (rounded to the 
nearest one-thousandth percentage point) of Net Electric Capacity 
and Energy requested by all Project Participants from the Stanton 
II Project by aid 415 MW and (2) multiplying each result by 100. 
In the event that the assumed Net Electric Capacity and Energy of 
Stanton Unit No. 2 of 415 MW is subsequently adjusted upward or 
downward, the Power Entitlement Share of the Project Participant 
shall remain unchanged; however, the number of megawatts of Net 
Electric Capacity and Energy assumed to be associated with such 
power Entitlement Share will be adjusted (rounded to the nearest 
one-thousandth percentage point) to reflect such change in the 
assumed Net Electric cap~city and Energy of Stanton Unit No.2. 
The Project Participant hereby approves such method of 
calculation of FMPA's un4ivided ' ownership interest in Stanton 
Unit No.2. 
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(f) The Project Participant hereby (1) accepts and 
approves its Power Entitlement Share in the Stanton II Project as 
computed in accordance with clause (d) of this Section 4 and (2) 
approves the method of computation as set forth in clause (e) of 
this Section 4 of FMPA' s percentage undi v.ided ownership interest 
in the Stanton Unit No. 2 and the number produced which 
represents FMPA's percentage undivided ownership interest in the 
Stanton Unit No. 2 when computed by FMPA in accordance with the 
metrad set forth in clause (e) of this Section 4. 

(g) After execution of the Power Sales Contracts and 
Project Support Contracts and delivery thereof to FMPA, the 
blanks in each of such Contracts for the percentage of FMPA' s 
undivided ownership interest in Stanton Unit No. 2 shall be 
completed by FMPA by insertions of the percentage calculated as 
provided in clause (e) of this Section 4 and the blanks in each 
of ~~uch Contracts for the dates of various contracts and 
agreements shall be completed by FMPA by inserting the 
appropriate dates. 

Section 5 - Security for Payments Pursuant to the Power Sales 
Contract and the Project Support Contract. 

(a) The payments required to be made by the Project 
Participant pursuant to the Power Sales Contract shall constitute 
an obligation of the Project Participant payable as an operating 
expense of the Project Participant's electric or integrated 
utility system solely from the revenues or other available funds 
of the Project Participant's electric or integrated utility 
system. 

(b) The payments, if any, required to be made by the 
Project Participant pursuant to the provisions of the Project 
Support Contract shall constitute an obligation payable solely 
from the revenues of the Project Participant's electric or 
integrated utility system subject and subordinate to certain 
payments as provided in the Project Support Contract. 

(c) The Project Participant shall not be required to 
make payments under the Power Sales Contract or the Project 
Support Contract from taxes or revenues other than the revenues 
of the Project Participant's electric or integrated utility 
system. The obligations of the Project Participant to make 
payments under the Power Sales Contract or the Project Support 
Contract do not constitute a debt of the Project Participant 
within the meaning of any constitutional or statutory provision 
or limitation or a general obligation or pledge of the full faith 
and credit of the Project Participant. The Project Participant 
shall never be required under the Power Sales Contract or the 
Project Support Contract to levy ad valorem taxes on any real 
property to make said payments, and the obligations of the 
Project Participant thereunder shall not give rise to or 
cansti tute a lien upon any properties owned by or any property 
located within the boundaries or the service area of the Project 
Participant, but shall constitute a lien only upon the 
aforementioned revenues. No obligee under the Power Sales 
Contract or the Project Support Contract shall ever have the 
right to require or compel the levy of ad valorem taxes upon any 
property of the Project Participant or any property located 
within its boundaries or service area to make any of the payments 
required to be made under the Power Sales Contract or the Project 
Support Contract. 

-5-



'Section 6 - Nature of Obligations. 

(a) The obligation of the Project Participant to make 
payments required by the terms of the Power Sales Contract is 
conditioned only on both Electric Capacity and Electric Energy 
being made available to the Project Participant at any time 
during the Month to which the payment relates and is not subject 
to any reduction, whether by offset, counterclaim or otherwise, 
and is not otherwise conditioned upon the performance of FMPA or 
OUC under the Participation Agreement or the performance by FMPA 
under the Power Sales Contract or any other agreement or 
instrument or the validity or enforceability of any other Power 
Sales Contract, any other Project Support Contract, or any other 
agreement between FMPA and any other Project Participant. 

(b) In order to induce the purchase from time to time 
of the Bonds to be issued by FMPA in respect of the Stanton II 
Project by all who shall at any time become holders thereof, the 
obl~gation of the Project Participant to make Project Support 
Payments is absolute and unconditional and is not dependent upon 
performance of FMPA or OUC under the Participation Agreement or 
the perfonnance by FMPA under the Power Sales Contract or the 
Project Support Contract or any other agreement or instrument or 
the validity or enforceability of any other Project Support 
Contract between FMPA and any other Project Participant; Project 
Support Payments shall be made whether or not Stanton Unit No. 2 
is completed, operable or operating, and notwithstanding 
suspension, interruption, interference, reduction, or curtailment 
of the output of Stanton Unit No. 2 or otherwise from the Stanton 
II Project for any reason whatsoever in whole or in part and such 
Project Support Payments shall not be subject to any reduction, 
whether by offset, counterclaim, or otherwise. 

(c) The Project Participant will not fail or refuse to 
make any payments under the Power Sales Contract and the Project 
Support Contract, and except as provided therein, will not 
terminate the Power Sales Contract or the Project Support 
Contract for any cause whatsoever, including, without limiting 
the generality of the foregoing, any acts or circumstances that 
may constitute a failure of consideration, or commercial 
frustration of purpose, or any event which constitutes force 
majeure, or any bankruptcy, insolvency, receivership or similar 
proceeding, whether voluntary or involuntary, with respect to or 
affecting FMPA, including any disaffirmance, rejection or 
postponement in any such proceeding of any of FMPA's obligations 
under the Participation Agreement and the Bond Resolution, or any 
change in the laws of the Unl ted Sta'teB, or any state or any 
political subdivision thereof, or any failure of FMPA to perform 
and observe its agreements under the Power Sales Contract or the 
Project Support Contract or to discharge any duty or obligation 
arising out of or connected with the Power Sales Contract or the 
Project Support Contract or any other circumstances or condition, 
whether similar or dissimilar to any of the foregoing, that might 
constitute a legal or equitable discharge or defense of the 
Project Participant (whether or not the Project Participant shall 
have any knowledge or notice thereof). 

Section 7 - Rate Covenant . 

The Project Participant hereby confirms its agreement under 
the Power Sales Contract and the Project Support Contract that it 
will establish, levy, and collect rents, rates, and other charges 
for the products and services provided by its electric or 
integrated utility system which rents rates and other charges 
shall be at least sufficient to (1) to meet the operation and 
maintenance expenses of such electric or integrated utility 
system, (2) to comply with all covenants pertaining thereto 
contained in, and all other provisions of, any resolution, trust 
indenture, or other security agreement relating to any bonds or 
other evidences of indebte\iness issued or to be issued by the 
?roject Participant, (3) to ' generate funds sufficient to fulfill 
the terms of all other contracts and agreements made by the 
Project Participant, including, without limitation, the Power 
Sales Contract and the Projoct Support Contract, and (4) to pay, 
all other amounts payable from or constituting a lien or charge 
on the revenues of its elec~ric or integrated utility system. 
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Section 8 Designation of Authorized Officers of the Project 
Participant. 

The City Manager, T.M. K+aric and Assistant City 
Manager/Finance Director, T.R. Nason, of the Project Participant 
are each hereby designated as Authorized Officers of the Project 
Participant for the purpose of executing and delivering the Power 
Sales Contract and Project Support Contract and taking any other 
actions authorized by this Resolution. 

Sec'tion 9 - Further Actions. 

Each Authorized Officer of the Project Participant is hereby 
autl;lorized an,d empowered (1) to execute and deliver the Power 
Sa~es Contract and the Project Support Contract and (2) to 
execute and deliver, in the name of and on behalf of the Project 
Participant such other documents, certificates or papers, not 
specifically referred to in this Resolution, as are required or 
contemplated by the provisions of the Power Sales Contract or the 
Project Support Contract and take all such further action as may 
be necessary or desirable in carrying out the terms and 
provisions of the Power Sales Contract and the Project Support 
Contract. 

Section 10 - Resolution to Constitute Contract. 

This Resolution shall be deemed to be and shall constitute a 
contract between the Project Participant and FMPA. The covenants 
and agreements therein set forth to be performed by the Project 
Participant shall be solely for the benefit, protection, and 
sec~rity of FMPA and, to the extent and in the manner provided in 
the Bond Resolution, Participation Agreement, Power Sales 
Contracts, and/or Project Support Contract, the holders of any 
Bonds issued by FMPA in respect of the Stanton II Project, and 
OUC, respectively. 

Section 11 - Severability . 

If anyone or more prov~s~ons of this Resolution shopld be 
determined by a court of competent jurisdiction to be contrary to 
law, such provisions shall be deemed to be severable from the 
remaining provisions hereof and shall in no way effect the 
validity or enforceability of such remaining provisions. 

Section 12 - Effective Date. 

This Resolution shall become effective upon final passage. 

************************** 

This Resolution was moved for adoption by Councilman 

PQ..MQ" seconded by Councilman 

G~ , and adopted on the 16th 

day of (\ pO ~ ~ 1991, by the following vote: 

Mayor Smith ljQ,g 
Vice Mayor Doty yQ,S 
Councilman Pease qQ.S 
Councilman Ginn \ J e. S 

I 

Councilman ~" Nathmey \lQ.;:' , 
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CALL TO ORDER, 
DBCLARATION OF 
QUORUM 

MEMBERS PRESENT 

MEMBERS ABSENT 

APPROVAL OF 
MINUTES 

MINUTES 
SPBCIAL BOARD OF DIRECTORS MEETING 

MAY 24, 1991 
THB GOLD KEY IliJI-CYPRESS ROOK 

7100 SOUTH ORANGE BLOSSOM TRAIL 
ORLANDO, FLORIDA 

Chairman Shaw, Ocala , called the Special FMPA Board 
of Directors meeting to order at 11:40 a.m. on 
May 24, 1991 in the Cypress Room of the Gold Ker 
Inn , Orlando, Florida. A quorum was declared w~th 
13 member systems present, representing 149 votes 
out of a possible 250 votes . 

The following member systems , representing the 
number of votes indicated, were present: 

Bushnell (3) 
Fort Pierce (13) 
Green Cove Springs (5) 
Jacksonville Beach (12) 
Key west ( 13 ) 
Kissimmee (14) 
Lakeland (20) 

Lake Worth (11) 
Leesburg (11) 
New Smyrna Beach (9) 
Ocala (18) 
st . Cloud (7 ) 
Vero Beach (13) 

The following member systems were not represented at 
the meeting: 

Alachua (4) 
Bartow (8) 
Clewistori (5) 
Fort Meade (4) 
Gainesville (19) 
Havana (3) 
Homestead (9 ) 
Moore Haven ( 3 ) 

Mount Dora (4) 
Newberry (4) 
Sebring (7) 
Starke (4) 
Tallahassee (19) 
Wauchula (4 ) 
Williston (4) 

The Minutes for the Special Board of Directors 
meetings held December 14, 1990 and February 8, 1991 
were inClUded in the Agenda package mailed on May 17, 
1991 for review by the Directors . 

MOTION Mr. schindehette, Fort Pierce, moved for approval of 
the Minutes of Special Called Board of Directors 
meetings held December 14 , 1990 and February 8, 1991. 

ACTION Mr . Biggs seconded the motion. The motion carried 
(149-0). 

NEW BUSINESS: 
APPROVAL OF REVISBD ALL-RBQUIREMENTS PROJECT POWBR 
SUPPLY CONTRACTSI 
Mr . Henze reported that the All-Requirements Project 
Power Supply contract with each of the participants 
has been revised and appro~sd by the participants. 
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Mr. Henze ex~lained that the changes allow additional 
project part1cipants that have electric generating 
resources, i.e., Vero Beach, Fort Pierce, Lake worth, 
and Key West, to join the All-Requirements Project, 
when all the conditions are met; define term 
"Authorized Representative" for clarification of 
authority of Participant's representative to FMPA; 
expand term "Revenue Requirements" to include Capacity 
and Energy Contract provisions; extend term of 
contract every five years be~inning October 1, 1995, 
so as to have an evergreen m1nimum term of 30 years; 
provide withdrawal provisions and monetary penalty for 
withdrawal and also allow Participant to build 
generation at a customer's location to avoid losing 
all or part of that customer's load. 

MOTION Mr. Tardugno moved for approval of revised AIl-
Requirements Project Power Supply contracts; approval 
of execution by FMPA of the same, and approval to 
provide effective date of June I, 1991, and all of the 
above subject to written approval by Morgan Guaranty 

ACTION Trust, the Letter of Credit provider. Mr. Biggs 
seconded the motion. The motion carried (149-0). 

APPROVAL OF THE PARTICIPATION AGREEMENT BETWEEN oue 
AND FHPA (ALL-REQUIRBKEKTS POWER SUPPLY PROJECT) FOR 
THE JOINT OWNERSHIP OF CURTIS H. STANTON ENERGY 
CENTER UNIT TWO GENERATION PROJECT: 
This item was approved by the All-Requirements 
Project Participants and the Executive Committee, 
who recommends approval to the Board of Directors. 

Mr. Henze reported that Orlando Utilities commission 
has offered the All-Requirements project joint 
ownership of 5.1724% in the curtis H. Stanton Energy 
center Unit Two Generation project. A copy of the 
participation Agreement between QUC and FMPA (All-
Requirements Power Supply Project) was inclUded in 
the Agenda package for review. 

He reported that the proposed final documents were 
received at the Agency yesterday and that there were 
a few items that needed clarification because previ-
ously requested corrections were not made by QUC. 
staff recommends that the Participation Agreement be 
approved in substantially the same form as presented, 
subject to approval and clarifying several sections 
in the agreement. 

Chairman Shaw noted that the approval of the 
contract, subject to the chan~es, was needed to meet 
the schedule for the QUC Cert1ficate of Need Hearing. 
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MOTION 

ACTION 

MOTION 

ACTION 

He stated that if the corrections could not be agreed 
upon with OUC, the topic would be placed on the June 
meeting agenda for further instructions. 

Mr. Padron moved approval of the partici~ation 
Agreement between Orlando utilities Commlssion and 
Florida Municipal Power Agency (All-Requirements 
Power Supply Project) for the Joint Ownership of 
Curtis H. stanton Energy Center Unit Two Generation 
project, in substantially the same form as presented 
in the Board Agenda package for May 24, 1991, subject 
to negotiation of the changes that were requested to 
be incorporated in the Agreement; and further that 
such expenditures paid from Agenc¥ Funds related to 
this project will be reimbursed w~th proceeds of 
tax-exempt debt payable from revenue of the project . 
Mr. Ruano seconded the motion. The motion carrled 
(149-0) . 

APPROVAL OF CONTRACT FOR FIRM TRANSMISSION SERVICE 
BETWEBN FXPA (ALL-RBQUlREKERTS POWER SUPPLY PROJECT) 
AND OUC FOR STARTON BNERGY CENTER UNIT TWO: 
Mr. Henze presented the agreement which covers the 
transmission services over the Orlando utilities 
Commission's system for the All- Requirements Project 
entitlements. The agreement may be replaced later if 
and when a suitable joint transmission ownership 
arrangement with OUC is completed . 

Mr. Tardu~no moved approval of the contract for Firm 
Transmisslon Service Between FMPA (All-Requirements 
Power Supply project) and Orlando Util i ties 
Commission for Stanton Energy Center Unit Two, in 
substantially the same form as presented in the Board 
Agenda package for May 24, 1991, subject to final 
negotiation of the finer points. Mr . Ruano seconded 
the motion. The motion carried (149-0). 

APPROVAL OF BOARD RESOLUTION 91-B2 REGARDING APPROVAL 
OF STANTON II AS A PROJECT; POWER SALES CONTRACTS; 
PROJECT S01'PORT CONTRACTS; AND THE STANTON II PROJECT 
PARTICIPATION AGREEMENT BETWEEN oue AND FKPA: 
Mr. Henze reported that included in the Board Agenda 
was a Board Resolution to approve the stanton II 
project, the Power Sales Contract and Project support 
Contract with the individual Project partlcipants; 
and the Stanton II project PartiCipation Agreement 
with Orlando uti lities commission . He explained that 
staff recommended ap~roval subject to clarifying and 
approval of several 1tems. 
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MOTION 

ACTION 

The Board of Directors of Florida Municipal Power 
Agency Resolution 91-B2: 

1) 

2) 

3) 

4) 

5) 

6) 

7) 

designates the stanton II Project as a Project 
under the Interlocal Agreement; 

establishes the power entitlement shares of the 
project Participants in the Stanton II Project; 

approves se~arate Power Sales Contracts between 
Florida Mun~ci~al Power Agency and each of the 
Project Partic~pants; 

approves separate Pr01ect support Contracts 
between Florida Munic1pal Power Agency and each 
of the Project Participants; 

approves the stanton unit No. 2 Participation 
Agreement between Florida Municipal Power Agency 
and the Orlando utilities commission (stanton II 
Project); 

takes certain other actions; and 

provides an effective date. 

Mr. Schindehette moved approval of the Board of 
Directors Resolution 91-B2, authorizing and approving 
stanton II Project, Power Sales Contracts and Project 
Support Contracts; and the Stanton II Partici~ation 
Agreement Between OUC and FMPA, as presented 1n the 
Board Agenda package for May 24, 1991, subject to 
changes which were requested to be incorporated, and 
further that such expenditures paid from Agency funds 
related to this project will be reimbursed with 
proceeds of tax-exempt debt payable from revenues of 
the pro~ect . Mr. Tardugno seconded the motion. 
The mot1on carried (149-0). 

APPROVAL OF CONTRACT FOR Fl:RM TRANSHl:SSION SERVICE 
BBTWEEN FHPA (STANTON II PROJECT) AND OUC FOR STANTON 
EHBRGY CENTER UNIT TWO: 
Mr. Henze presented the Contract for Firm Trans-
mission Service Between FMPA (stanton II Project) and 
QUC for Stanton Energy Center unit TWo, which was 
included in the Board Agenda package. The agreement 
covers the transmission service over the Que system 
for the stanton II Project entitlements. The Agree-
ment may be replaced later, if and when a suitable 
joint transmission ownership arrangement with OUC is 
completed. 
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MOTION 

ACTION 

ADJOOlDlJlD1'l' 

Chairman 

Mr. Tardugno moved approval of the contract for Firm 
Transmission service Between FMPA (stanton II 
Project) and Orlando utilities Commission for stanton 
Energy Center Unit Two, in substantially the same 
form as presented in the Board Agenda package for 
May 24, 1991. subject to changes which were requested 
to be incorporated. Mr. Schindehette seconded the 
motion. The motion carried (149-0). 

There being no further business, the meeting 
adjourned at 11:50 a.m. 

Approved: June 26. 1991 
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June 25, 1996 

Mr. J.S . Castleberry 
City of Vero Beach 
P . O. Box 1389 
Vero Beach, FL 32961-1389 

Dear Jimmy: 

Re : Stanton II Transmission Agreeme nt 

7201 lake Ellenor Drive 
Orlando, Florida 32809-5769 

(407) 859'7310 Fax (407) 856-6553 
1 800859-0744 

JUN 2 6 1996 

At tached are the Stanton II Transmission Agreement and the FPL 
Transmission Tariff No. 1. These two 'documents are ' the agreements 
that FMPA has signed with FPL for transmitt'ing the Stanton II 
demand and energy over FPL's Transmission System. 

Please note on page 17 of the FPL Transmission Tariff No.1 that 
there is no replacement transmission for Stanton II . 

If you have any questions , please feel free to' call:-" ltte at 
407-859-7310. 

Sincerely, 

" ~/~ 
tos:p~~. Krupar 

', Operations Manager 

JJK/sl 
Attachments 
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TI-lE LONG TERM FIRM TRANSMISSION 
SERVICE AGREEMENT FOR 

STANTON UNIT TWO BETWEEN 
FLORIDA POWER & LIGHT COMPANY 

AND 
TI-IE FLORIDA MUNICIPAL POWER AGENCY 

This Stanton Unit T"o Transmission Service Agreement ("Service Agreement") is made and 

entered into this ;/; day of May, 1996 by and between Florida Power & Light Company 

("FPL") and the Florida Municipal Power Agency ("FMPA"). The Fort Pierce Utilities 

Authority ("Fort Pierce"), the City of Starke, Florida ("Starke"), the Utility Board of the City 

of Key West ("Key West"), and the City ofVero Beach; Florida ("Vero Beach") are .collectively 

referred herein as the "Participating Members" and individually as a "Participating Member. " 

Section 1: Pursuant to the Participation Agreement between Orlando Utilities Commission and 

the Florida Municipal Power Agency for the Joint Ownership of the Curtis H. Stanton Energy 

Center Unit Two Generation Project dated J~l, FMPA has acquired an undivided 

ownership interest in the Orlando Utilities Commission's ("OUC") Curtis H. Stanton Energy 

Center Unit Two ("Stanton No.2"), a coal fIied steam electric power plant being constructed 

by OUC. Pursuant to the Stanton Delivery Service Agreement between Orlando Utilities 

Commission and the Florida Municipal Power Agency dated June 26, 1991, OUC will provide 

transmission service over OUC's transmission facilities for the portion of the output of FMP A's 

entitlement in Stanton No.2 designated by FMPA for delivery to the point of interconnection(s) 

between FPL and OUC ("OUC Receipt Point") described in the Contract for Interchange Service ' 



Between Florida Power & Light Company and the Orlando Utilities Commission, dated May 17, 

1979, as such contract may be amended from time to time. 

Section 2: FMP A has requested long term fum transmission service pursuant to Transmission 

Tariff No.1 of Florida Power & Light Company for Long-Term Transmission Service ("Tariff 

No. I") for delivery of specified portions of Stanton No.2 to Starke, Key West, Fort Pierce, 

and Vero Beach. This Service Agreement incorporates the provisions of Tariff No. I, as it may 

be amended from time to time. FPL's obligation to provide service pursuant to this Service 

Agreement is contingent on FMPA actually delivering or having OUC deliver such power to 

FPL at the OUC Receipt Point. 

. Section 3: . FMPA has submitted a deposit equal to the estimated payment for one (1) month 

of service under this Tariff No. I. In the event that FMP A does not take service for any reason, 

FPL will return the deposit with interest at the rate specified in 18 C.F.R. § 35.19a(a)(2)(iii), 

less any costs FPL incurred in processing the Application (including, if necessary, the perfor-

mance of a System Impact Study). FPL will provide FMPA with a statement identifying the 

costs incurred. When FPL begins providing service, FPL will credit the deposit, with interest 

at the rate specified in 18 C.F.R. § 35; 19a(a)(2)(ili), after deducting the cost of processing the 

Application plus the cost of any System Impact Study. 

Section 4: The service provided herein shall commence upon the earlier of commercial · 

operation of Stanton No.2, or June I, 1996. FMPA shall give FPL at least thirty (30) days' 
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written notice prior to such commencement date. Transmission service shalL be provided until 

the earlier of the retirement of Stanton No.2, or December 31, 2032. Following execution, this 

Service Agreement shall become effective on the date· permitted by the PERC. The applicable 

provisions of this Service Agreement will continue in effect after termination. or cancellation to 

the extent necessary to provide for fmal billing, billing adjustments and payments and with 

respect to liability and indemnification from acts or events that occurred while the Service 

Agreement was in effect. 

Section 5: FMPA may, upon six (6) months written notice to FPL, request that some or all 

of the Participating Members · terminate service under this Service Agreement and request 

network service for such Participating Members under the Network Service Agreement between 

. Florida Power & Light Company and the Florida Municipal Power Agency dated March 6, , . 

1996, as such Network Seivice Agreement may be amended from time to time. 

Section 6: FPL shall provide transmission service from the OUC Receipt Point to Fort Pierce 

at the delivery point(s) specified in the Contract f9r Interchange Service between Florida Power 

& Light Company and the Fort Pierce Utilities Authority, dated June 15, 1982, as such contract 

may be amended from time to time, in a quantity not to exceed Fort Pierce's Contract Demand 

as specified in Attachment A to this Service Agreement. FPL's ability to deliver power at such 

delivery point(s) shall also be consistent with provisions of the applicable interconnection 

agreement for such delivery point(s). 
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Section 7: FPL shall provide transmission service from the OUC Receipt Point to Starke at the 

delivery point(s) specified in the Contract for Interchange Service between Florida Power & 

Light Company and the City of Starke, Florida, dated December 21 ,' 1982, as such contract may 

be amended from time to time, in a quantity not to exceed Starke's Contract Demand as 

specified in Attachment A to this Service Agreement. FPL' s ability to deliver power at such 

delivery point(s) shall also be consistent with provisions of the applicabie interconnection 

agreement for such delivery point(s) . 

Section 8: FPL shall provide transmission service from the OUC Receipt Point to Key West 

at the delivery point(s) specified in the Contract for Interchange Service between Florida Power 

& Light Company and the Utility Board of the City of Key West, dated December 3, 1986, as 

,such contract may be amended from time to time, ina quantity not to exceed Key West's 

Contract Demand as specified in Attachment A to this Service Agreement. FPL's ability to 

deliver power at such delivery point(s) shall also be consistent with provisions of the applicable 

interconnection agreement for such delivery point(s) . 

Section 9: FPL sball provide transmission service from the OUC Receipt Point to Vero Beach 

at the delivery pointes) specified in the Contract for Interchange Service between Florida Power 

& Light Company and the City of Vero Beach, Florida, dated November 10, 1981, as such 

contract may be amended from time to time, in a quantity not to exceed Vero Beach's Contract 

Demand as specified in Attachment A to this Service Agreement. FPL's ability to deliver power 
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at such delivery point(s) shall also be consistent with provisions of the applicable interconnection 

agreement for such delivery point(s). 

Section 10: The initial Contract Demand for each Participating Member is set forth in 

Attachment A to this SeIVice Agreement. FMPA may increase the initial Contract Demand for 

each Participating Member within ten (10) days after commercial operation of Stanton No.2 by 

designating in writing to FPL such increases in Contract Demand. Such increases shall be based 

uPO!l the final testing before commercial operation of Stanton No.2. Upon such written notice 

by FMPA to increase the Contract Demand of each Participating Member, FPL shall fIle a 

revised Attachment A with the FERC and request a waiver from the PERC for such increases 

to become effective upon commercial operation of Stanton No.2. 

Section 11: Each Participating Member's Contract Demand may be increased when the cold 

winter capability of Stanton No.2 is increased by OUC and when such increase is reasonably 

expected to be permanent. FMP A shall notify FPL in writing of the amount of the total revised 

cold winter capability of Stariton No.2, and the amount of the revised Contract Demand for 

each Participating Member. Any such increase in each Participating Member's Contract Demand 

designated pursuant to this Section shall be documented by an executed letter of commitment by 

FPL and FMPA, and such increase shall be reflected in a revised Attachment A. FPL shall fIle 

the revised Attachment A with the FERC. The increase in each Participating Member's Contract 

Demand shall beCome effective on the date permitted by the PERC. 
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Section 12: FPL shall, during each hour in which it provides transmission service, transmit the 

power delivered to and received by FPL at the oue Receipt ·Point(s), to the designated 

Participating Member's delivery point, less an amount attributed to transmission losses on FPL's 

system. 

Section 13: FMPA will use reasonable best efforts to have in place in the shortest practicable 

time, but under no circumstances greater than one(l) year after the effective date of this Service 

. Agreement, sufficient reactive compensation and control to meet the power factor requirements 

specified below (such range to be adhered to except for planned or temporary outages of 

equipment, for momentary deviations, or with FPL's written consent) at each Participating · 

Member's delivery point(s). The Parties recognize that there are short term and infrequent 

. ,variations in reactive power among systems and that the actions of FPL and of FMPA and the ' 

Participating Members will affect reactive power flows. FPL agrees that FMPA's obligations 

hereunder, are limited by . the requirement that FPL maintains comparable power: factor 

requirements at similar points of delivery! interconnections. Upon FPL providing written 

notification to FMP A that an interconnection or point of delivery has consistently failed to meet 

the power factor requirements set forth in this Section, FMPA shall utilize FMPA's best efforts · 

to install, or contract with others to have installed, the necessary equipment to meet such power 

factor requirements. . If FMPA does not provide the necessary reactive .compensation and 

control to comply with the objectives described in this Section, FPL shall have the unilateral 

right to install such equipment to meet these standards at FMP A's sole expense. 
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I 
POWER FACTOR REQUIREMENTS 

I 
On-Peak 'Hours .97 (iaggitlg) to 0.98 (leading) 

Off-Peak Hours .95 (lagging) to 1.00 (unity) 

The On-Peak hours are the hours during the On Peak Period; the On Peak Period is (I) from 

December I through March 31 during the hours from 6 a.m. tol0 a.m" and 6 p.m. to 10 p.m. 

and; (2) from April I through November 30 during the hours from 10 a.m: to 10 p.m. FPL 

may change at any time the hours and dates of the On-Peak and Off-Peak hours by providing 

thirty (30) day written notice to FMPA. 

Section 14: FPL retains the right to seek modification of this Service Agreement to fully 

recover all costs consistent with FERC's policy including, but not limited to, the recover of 

Stranded Investment, Opportunity Costs and Direct Assignment Facilities. FMPA retains the 

rights to seek modification or oppose any such filing by FPL. 

Section 15: 1bis Service Agreement may not be assigned without prior written consent of FPL 

or FMPA, provided, however, . that such consent shall not be unreasonably withheld. 

Section 16: FMPA agrees that FMPAwill not seek .to amend, and will oppose any attempt to 

amend, the existing Bond Resolutions for the Stanton No.2 project, or any successor thereto, 

if as a result thereof either the amounts due to FPL under the Service Agreement would not be 
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included in the definition of O&M expenses or the priority of payment of O&M expenses from 

the project revenues would be changed from the current priority. In the event FMPA fails to 

act in conformity with the terms of this Section, FPL shall have the right -to petition FERC for 

additional security, including but not limited to, a requirement of joint and several liability on 

the Participating Members, a requirement of a letter of credit, or any other relief FPL deems 

necessary. FMPA retains the right to seek modification or to oppose any such filing by FPL. 

(The next page, Page 9, is the signature page) 
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ATTACHMENT A 
SPECIFICATIONS FOR THE LONG TERM FIRM TRANSMISSION 

SERVICE AGREEMENT FOR 
STANTON UNIT 1WO BE1WEEN 

FLORIDA POWER & LIGHT COMPANY 
AND 

THE FLORIDA MUNICIPAL POWER AGENCY 

Each Participating Member's Stanton No.2 Contract Demand, expressed in kW shall be as 
follows: 

Participating Member 

Fort Pierce Utilities Authority 
City Electric System, Key West 
City of Starke 
City of Vero Beach 

Contract Demand (in kID Receipt Point Delivery Point 

15900 
9540 
1193 

15900 

OUC 
OUC 
OUC 
OUC 

Fort Pierce 
Key West 
Starke 
Vero Beach 

Name(s) of any intervening transmission systems: Not applicable 

The FMPA shall be required to pay to FPL the sum of the charges, in accordance with the terms 
of the Tariff No. 1 Schedules indicated below by an "X": 

X Schedule 1 

Schedule 

Schedule 

Schedule 

X Section Nos. 8.8 and 
8.10: 

Average Embedded Cost Transmission Charge 

Losses Charge 

Opportunity Cost Charge 

Stranded Investment Charge 

Other charges pertaining to FERC Assessment charges 
and Other Taxes and Fee Charges 
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TRANSMISSION TARIFF NO. 1 
OF 

FLORIDA POWER & LIGHT COMPANY 
LONG-TERM FIRM TRANSMISSION SERVICE 

ARTICLE I 

DEFINITIONS 

Page 5 

For all purposes of this Firm Transmission Tariff, 

the terms defined in this Article I will have the following 

meanings. . . Except where the context otherwise · . requires, 

definitions and other terms expressed in the singular will 

include the plural and vice versa. 

Section 1.1 "Adjustment Interest Rate" means the 

rate(s) specified in 18 C.F.R. § 35.19a for the applicable 

time -period. 

Section 1.2 "Affiliate" means a Party's direct 

and indirect parent(s), affiliate(s) and subsidiary(ies) and 

the officers, directors, employees and agents of such Party 

and of its parent(s), affiliate(s) and subsidiary (ies) . 

: Section 1.3 "Applicant" means an Eligible Entity 

that has submitted a complete Application to enter into a 

Service Agreement under this Tariff_ 

Section 1.4 "Application" means the application 

in the form· of Schedule 4 to this Tariff, that is used to 

submit a r equest to ente r into a Service Agreement under this 

Tariff _ 
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1 Section 1.5 "Contract Demand" means the maximum 

2 amount of power in m~gawatts (MWs) , specified in the Service 

3 Agreement, that FPL has agreed to transmit over the FPL 

4 Transmission System from a specified Point of Receipt to a 

5 specified Point of Delivery. The Contract Demand will be no 

6 less than 1 MW. 

7 Section 1.6 "Delivering Party" means the entity 

supplying to a Point of Receipt the capacity and energy to be 

9 transmitted under this Tariff. 

10 Section 1.7 "Direct Assignment Facilities" means 

11 facilities that must be constructed to satisfy a request for 

12 service under thiS Tariff, the costs of which the Commission 

13 may permit FPL to directly assign to the Wheeling Customer, as 

14 determined on a case-by-case basis. 

15 Section 1.8 "Due Diligence" means the exercise of 

16 good faith efforts to perform a required act on a timely basis 

17 and in accordance with Prudent Utility Practice, using the 

18 technical and manpower resources available. 

19 Section 1.9 "Eligible Entity' means any private 

20 or public corporation, governmental agency or authority, 

21 municipality, rural electric membership corporation or 

22 cooperative, person, or lawful association of any of the 

23 foregoing, which engages in the generation, transmission or 

24 di.stribution of electric energy at wholesale or retail and 
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which is subject to regulation with respect to rates or 

services under the laws of the state where such entity rende rs 

electric utility service, or pursuant to the Federal Power 

Act, or is _ legally exempted from such regulation, as a 

municipality, rural electric _cooperative, qualifying facility 

or exempt wholesale generator. Ultimate consumers of electric 

utility service (i. e., retail customers) are not Eligible 

Entities under this Tariff. 

Section 1.10 "FERC" means the Federal Energy 

Regulatory Commission or any successor federal agency having 

regulatory jurisdiction over this -Tariff. 

Section 1.11 "Firm Transmission Service" means 

wholesale point· to-point transmission service provide d by FPL 

under this Tariff . 

-Section 1.12 "Force Majeure' means any cause 

beyond the reasonable 'control of, and not the result of 

negligence or the lack of diligence of, the Party claiming 

Force Maj eure or its contractors or suppliers. It will 

include, without limitation, strike, stoppage in labor, 

failure of contractors or suppliers of materials, riot, fire , 

flood, ice, invasion, civil war, commotion, insurrection, 

blockades, embargoes, sabotage, epidemics, explosions, 

military or usurped power, order of any court granted in a ny 

bona fi d e adverse legal proceeding or act ion, order of any 
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1 1 

2 

c ivil or military authority (either de facto or de jure a nd 

inc luding orders of gove rnmenta l a nd administrative a ge ncies 

J 3 which conflict with the terms of this Ta riff), acts of God or 

4 public enemies, failure or malfunction of system facilities 

J 5 and unscheduled outage of generating units or transmission 

6 n .:' 
' .. 7 

facilities. 

section 1.13 "FPL" means Florida Power & Light 

:] 8 
: : 

Company _ 

9 Section 1.14 "FPL Transmission System" means the 

] 10 transmission facilities owned, in whole or in part, leased and 

:.'')) 11 

12 

ope rated by FPL. 

Section 1.15 "Initial Evaluation" means the 

J 13 eva luation performed by FPL to determine whethe r transmission 

14 constraints exist or will exist, which require performance of 

lJ ~ ~: . 15 a System Study. 

16 
1] . . 17 

Section 1.16 "Native Load CUstomers" means those 

entities on whose behalf FPL, by statute, franchise or 

'] 18 
.. 

contract, has undertaken the obligation to plan, construct and 

19 operate its system to provide reliable power supply a nd 

] 20 transmission s e rvices, including both retail customers and 

21 n :1= 
," 2 2 

whol esale full and partial requireme nts cus tomers to the 

e xt ent FPL mus t provide power supply o r transmis sio n servic es 

J 2 3 t o those types of entitie s . An obliga tion on the part o f FPL 

) 24 t o p rov i de service under thi s Ta r i ff t o a Wheeling Cu s t omer 

J 
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2 

d 6es not qualify that Wheeling Customer as a Native Load 

Customer. 

1 3 Section 1.17 "Network Upgrades" means Transmission 

4 Construction other than Direct Assignment Facilitie s. 

J 5 Section 1.18 "Parties· means FPL and the other 

~j 
6_ 

f: 

7 

Party or Parties to a Service Agreement entered into under 

this Tariff; Party means one of the Parties to such Service 

] 8 Agreement . 

9 Section 1.19 "Point of Delivery" means a point of 

J 10 -interconnection on FPL's Transmission System between FPL and 

.", 11 

'''») 12 
I 

the Receiving Party, or the Receiving Party's authorized 

. agent, where capacity and energy t o be transmitted by FPL will 

j 13 
-.' 

be made available to such Receiving Party. The Point of 

14 Delivery will be specifie d in the Service Agreement . A 

J : ~ . . 15 Service Agreement may specify multiple Points of Delivery, in 

16 

J ::: 

17 

which event a separate Contract Demand between each _ Point of . 

Receipt and Point of Delivery will be specified . 

'J 18 
.:: 

Section 1.20 "Point of Receipt" means a point of 

19 interconnection on FPL's Transmission System b e twe en FPL and 

] 20 the Delive ring Party, or the Delivering Party' s authorized 

J 
21 

22 

a g ent , whe r e ca pacity and ene rgy to .be tra nsmitt e d by FPL will 

b e ma d e ava ilable by such Delivering Part y . The Point o f 

J 
23 Receipt will b e s pec ifie d in the Service Agreeme nt. A Servi c e 

)) 24 Agree me n t ma y spe c i fy mul t i p l e - Poin t s o f Receip t , i n whi c h 
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event a separate Contract Demand between each Point of Receipt 

and Point of De1ivery will· be specified. 

1 3 Section 1.21 "Prudent Utility Practice" means any 

4 of the practices, methods and acts engaged in or approved by 

] 5 a significant portion of the electric utility industry during 

6 B j': 
7 

the relevant time period, or any of the practices, methods · and 

acts which, in the exercise of reasonable judgment in light of 

] 8 the facts .known at the time the decision was made, could have 

9 been expected to accomplish the desired result at the lowest 

J 10 reasonable cost consistent with good business practices, 

.. '~) 
11 

12 

reliability, safety and expedition. Prudent Utility Practice 

is not intended to be limited to the optimum practice, method 

'j 13 
.:.: -

or act to the exclusion of all others, but rather to be a 

14 spectrum of acceptable practices, methods or acts . 

D ~i 15 Section 1. 22 "Receiving Party" means the entity 
.... 

16 

D ;. 17 

receiving at a Point of Delivery the capacity and energy to be 

transmitted under this Tariff. A Receiving Party and 

] 18 authorized agent of a Receiving Party may not be a retail 

19 customer of FPL . 

] 20 Section 1 . 23 "Service Agreement" means the initial 

21 

~ · t o 

2 2 

a greement and any amendments thereto entere d into by a 

Wheeling Cus tomer and FPL for service under this Tariff. 

J 23 Section 1.24 "Stranded Investment" me ans 

)) 2 4 legitimate a nd veri f i able inve stment in g e n e ration, 

I . ) 
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transmission or distribution facilities where such investment 

was incurred to provide electric service pursuant to (i) a 

legal obligation, (ii) an ·existing contractual obligation, or 

(iii) where FPL has made. investments based on a reasonable 

expectation at the time that it would continue to serve the 

. Rec~iving Party, and FPL has reason to believe that such 

investments will not be recovered as a result of providing the 

requestedtransrnission service. 

Section 1.25 "Study Agreement" means an agreement 

obligating an Applicant to compensate FPL for any costs 

incurred in performing a System Study·. 

Section 1.26 "System Study" means a study 

performed by FPL to determine whether Transmission 

Construction is necessary to a ·ccommodate a request for service 

under this Tariff and to estimate the cost of the Transmission 

Construction. 

Section 1.27 "Tariff" means this Tariff No. 1 and 

all Schedules, Appendices and Service Agreements attached to 

or entered into under this Tariff. 

Section 1.28 "Transmission Construction" means the 

design, engineering, licensing, and construction of 

technically and economically feasible modifications, upgrades, 

or additions to the FPL Transmission System, including Direct 

Assignment Facilities and/or Network Upgrades, as required in 
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1 order to provide Firm Transmission Service, either initially 

2 or during the term of the transaction. Any Transmission 

3 Construction identified as necessary to provide Firm 

4 Transmission Service will involve the facilities determined by 

5 FPL to provide an efficient and cost-effective solution to a 

6 
. . ) . 

transm~ss~on constra~t taking into account the orderly and 

7 efficient expansion of FPL's Transmission System and the 

8 efficient use of rights - of -way _ Transmission Construction may 

9 include modifications, upgrades or additions that do not 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

entirely eliminate an existing or anticipated constraint . 

Transmission Construction may include the acceleration of the 

in-service date of FPL planned facilities. 

Section L29 "Wheeling CUstomer" means an Eligible 

Entity that has entered into a Service Agreement with FPL for 

.Firm Transmission Service or an Eligible Entity that is the 

assignee or transf~ree of rights under a Service Agreement 

pursuant to Section 13.1 of this Tariff . 

ARTICLE II 

AVAILABILITY OF SERVICE 

Section 2.1 General: Subject to the terms and 

conditions of this Tariff, FPL will provide Firm Transmission 
. . 

Service whenever (i) an Eligible Entity has pending a complete 

Application for Firm Tra nsmission Service as required under 

this Tariff, (ii) the Delivering Pa rty . and Receiving Par ty 
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I 1 

2 

identified in the Application each have an effective 

interconnection or other comparable agreement with FPJ., ., (iii) 

1 3 FPL'.s Transmission System has capacity available (as described 

4 in Section 2 .2) to provide the requested Transmission Service, 

J 5 and (iv) the Applicant and· FPL have executed a Service 

~ 
6 

". 7 

Ag~eement complying with the terms of this Tariff and such 

Service Agreement has been accepted for filing by the FERC. 

'] 8 
:, ' 

. Section 2.2 Availability of Transmission 

9 Capacity: Firm Transmission Service will be available 

II 10 whenever · capacity on the FPL Transmission System is forecast 

,',r) 
11 

: ~i :; 
12 

to be adequate throughout the term · of the transaction to 

provide such service (a) without jeopardizing or impairing the 

'oj 13 
:;: 

reliability of service provided· by FPLto its Native Load 

14 Customers, (b) without interfering with the ability . of FPL to 

~ 15 meet .its prior contractual commitments to others, and (c) 

16 

~ . . 17 

without increasing the cost of service to FPL's Native Load 

Customers, unless such costs can be recovered from the 

'J .r 18 Wheeling Customer. Reliability of service for purposes of 

19 this Section 2_2 will include, but not be limited to, the 

] 20 requirements of Prudent Utility Practice and any requirements 

21 

~ ::: 22 

under North American Council, Electric Reliability 

Southeastern Electric Reliability Council, a nd Florida 

I 23 Electric Power Coordinating Group guidelines and criteria, or 

) 24 guidelines or cri t eria d eveloped by s imilarly recognized 
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1 
1 

2 

organizations tha t may exist in the future_ In determining 

whether reliability' of service to Native Load Customers might 

1 3 be jeopardized or impaired, FPL will ensure that sufficient 

4 firm transmission capacity exists to meet the following 

] 5 minimum requirements: (a) serving the existing and projected 

D 
6 

.', 
g:. 

7 

demands of · Native Load Customers (including an amount for 

regulation and inadvertent flows), (b) meeting single 

"] 8 
,. 

contingency criteria, (c) provision of adequate generation 

9 reserves, including tie line support, and (d) other planning 

] 10 
" 

criteria prudently employed by FPL in planning its electrical 

" }~ 11 
:: '. ) 

12 

sys 

OJ 13 

14 

d 15 ,. 

16 

J :: 17 ' 

Section 2.3 construction of Facilities: Where 

.FPL determines that capacity on the FPL Transmission System is 

'] .:": 
18 not adequate to provide Firm Transmission Service without 

19 impairing or degrading the reliability of service to Na tive 

] 20 Load Customers or interfering with FPL's ability to meet prior 

J 
21 

m 22 

contractual commitments to others, FPL will us e Due Dilige nce 

to undert ake Transmission Construction in order to provide 

J 23 

J) 24 

Firm Tra nsmission Service, subject to compensation by the 

Wheeling Cus t omer as provided in Articles V and VIII. FPL's 
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offer to provide Firm Transmission Service under this Tariff 

will be subject to FPL's ability to construct transmission 

facilities in order to alleviate the constraints on its system 

giving rise to the circumstances described above. Where FPL 

is unable to obtain the necessary authorization to construct 

the transmission facilities identified in the Service 

Agreement, FPL will attempt to pursue alternative construction 

opt-ions_ In addition, whenever FPL projects that the 

Opportunity Costs (see Section 8.3) attributable to a Firm 

Transmission Service transaction are anticipated to exceed the 

costs to remove the constraint causing such Opportunity Costs 

to be incurred, FPL will have the right. to construct 

transmission .facilities and to obtain compensation for the 

costs thereof from the lfueeling Customer as provided in 

Articles V and VIII. IE FPL is unable to eomplete 

TraEsmission Construction t:lftder S1:lch cirC1:lffiStances. and FPL is 

able to provide Firm Transmission Service witho1:lt affversely 

native load reliability, FPL will provide the reqttested Firm 

Transmission Service so lon~ as it is not s1:lbj ect to the 

ceilings on the level Opport1:lnity Costs set forth in 

Section B.3(e). 

Section 2.4 Construction on Other Systems: FPL 

will not be required to provide or continue to provide Firm 

Transmiss ion Service in any c ircumstance s whe re t h e c a pac ity 
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I 

I 
1 

2 

of the FPL Transmission System is inadequate (as described in 

Section 2.2 above) as a result of the failure of any entity 

1 3 other than FPL to have adequate capacity or timely construct 

4 transmission facilities on such entity's system. FPL will 

:] 5 have no obligation to construct facilities on the system(s) of 

~1 
6 

~,~ 
~~. 

7 

other entities or to support the cost of any additions or 

enhancements to other systems in order to provide Firm 
.. . .'} 8 Transmission Service under this Tariff. 

9 Section 2.5 Duration of Service: The minimum· 

J 10 term of Firm Transmission Service will be one year. The 

·· 'l~ 
11 

"" ) 12 

maximum term of Firm Transmission Service shall be 30 years, 

unl.ess the Wheeling Customer has entered into (or has supplied 

I 13 
.;; 

FPL evidence of a genuine intent to enter into) a wholesale 

14 transaction in excess of 30 years, in which event the maximum 

J i. 15 term shall be the term of such contract. 

16 

TI .. 17 

Section 2.6 Retail Service: Service under this 

Tariff will not be available for the transmission of capacity 

] 18 and/or energy to any ultimate consumer of electric utility 

19 service (i.e., retail customers), or to electric distribution 

] 20 .. systems established solely to serve ultimate consumers 

21 

iJ J." ., 22 

formerly served by FPL, if FPL determines that such systems 

wer:e established as a means to facilitate transmission service 

J 23 to ultimate c ons umers. 

:.l) 

J 
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] 1 

2 

Section 2.7 Replacement Power: In the event of 

a loss or 'reduction ,of the supply of capacity and energy to be 

1 3 transmitted by FPL for any reason, FPL will have no obligation 

4 to replace such deficient amounts of capacity and energy from 

J 5 its own resources or, to transmit capacity and energy from a 

~~ 
6 

:~~ 
7 

different Point of Receipt than the , one specified in the 

Service Agreement. 

'] 8 
:: 

Section 2.8 Reciprocal Arrangements: In order to 

9 maximize opportunities for efficient trade in bulk power 

] lO services, a Wheeling Customer owning or controlling 

GJ) II 
::' ;' 

"' 
l2 

transmission facilities (or affiliated with an entity that 

owns or controls transmission facilities) which enters into a 

'J l3 
;, . 

Service Agreement under this Tariff agrees to provide 

14 comparable service to FPL and its Affiliates on similar terms 

II l5 and conditions and over facilities owned or controlled by the 

l6 

J " l7 

Wheeling Customer and/or its Affiliates. Wheeling Customers 

that do not own or control transmission facilit'ies or that are 

;') l8 
" 

not affiliated with an entity that owns or controls 

19 transmission facilities shall not be subject to this 

J 20 requirement, except to the extent that they or their 

2l 

J ", 

22 

Affiliates subsequently acquire such transmission facilities. 

Where a Hfleeliag Customer is l'leitfler the producer, the 

J 
23 -E-r.;"l'lsmitter l'lor the distributor of the eapaeit) al'ld el'lergy to 

)} 24 be-t-ra-flSmitted ul'lder this Tariff, but il'lstead acts as a bulle 

i 
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po',.;er broker or marlEeter, then it must designate an Eligible 

Entity that O',IllS or eontrols transmission facilities as 

subjeet to this requirement to prlf:ide eomparable scrviee and 

such Eligible Entity must agree to such requiremcnt. 

Section 2 . 9 Bankruptcy and Insolvency: 

consistent with the procedures in Section 9.3, FPL will not be 

required to provide Firm Transmission Service to an Eligible 

Entity or Wheeling CUstomer that (a) files a voluntary 

petition or has an involuntary petition filed against it, for 

bankruptcy under the United States Bankruptcy Code, 11 U.S.C. 

§§ 101 eL seq., or similar state insolvency laws, or (b) 

otherwise becomes insolvent or is subject to receivership, or 

fails to meet its payment obligations when due; provided, 

however, that FPL will continue to provide Firm Transmission 

Service · if an Eligible Entity or Wheeling CUstomer provides a 

guarantee of payment consistent with the provisions in Section 

4.3.3 of this Tariff. 

Section 2.10 Common Carrier: By undertaking to 

provide service under this Tariff, FPL does not assume any 

obligations of a common carrier. 

ARTICLE III 

CHARACTER OF SERVICE 

Section 3.1 Priority of Service: Transmission 

Service under this Ta riff will have the s ame priori t y as FPL' s 
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. 1 1 

2 

firm service to its own Native Load Customers_ In the event 

that t -he loading of FPL's Transmission System, or a portion 

1 3 thereof, must be reduced for safe and reliable operation, such 

4 reduction in loading will be proportionally allocated among 

J 5 FPL's Native Load Customers and Wheeling Customers when such 

I 
6 

;' . 

7 

proportional curtailments reasonably can be accommodated 

within acceptable operating practices . When FPL determines 

'] 8 
. : ~ . 

that an emergency exists and emergency electrical operating 

9 procedures are _ implemented by FPL to reduce the loading on the 

J ., 10 Ii 
FPL Transmission System, the Wheeling Customer will be 

'3 
11 

-; '-;; : ~ 
12 

required, upon request of FPL, to ensure that prompt 

reductions in the delivery or receipt of -Firm Transmission , 13 
::! 

Service are made to achieve the necessary reduction of flows 

14 on the FPL Transmission System. 

~ .'; . 15 ARTICLE IV 

16 

~ ;[. 17 

PROCEDURES FOR OBTAINING SERVICE 

Section 4.1 Submission of Application: Any 

j 18 Eligible Entity that desires to enter into a Service Agreement 

19 under this Tariff will submit a complete Application, with all 

] 20 of the information prescribed in Schedule 4, and such 

21 
]j ~ 22 

additional information as may be requested pursuant to Section 

4.3, to: 

I 
) 
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or such other person as may be designated by FPL from time to 

time. 

Section 4.2 Denosi t: Along with the Application, 

the Applicant will . submit a deposit equal to the payment for 

two months of . Firm Transmission Service under this Tariff as 

calculated pursuant to Section 8.2 (al . If FPL does not 

provide the Firm Transmission Service for any reason, FPL will 

return the deposit with interest at the Adjustment Interest 

Rate · less any costs FPL incurs in conducting an Initial · 

Evaluation of the request for Firm Transmission Service and 

processing such request. Where FPL provides service, FPL will 

credit the deposit, after deducting the cost of the Initial 

Evaluation, plus interest at the Adjustment Interest Rate, 

aga:i.nst the Applicant's first three months' Firm Transmission 

Service charges under the terms of the Service Agreement. 

Section 4.3 Additional Information Required upon 

Request: FPL r e tains the right to request the Applicant to 

submit additional information in order to e valuate an 

Application for service hereunder _ 
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Utility Purchaser: FPL may r equire the 

Applicant to identify the utility 

purchaser of the power if FPL determines 

that such information is necessary for 

FPL to evaluate properly whether adequate 

capacity will be available on FPL ' s 

Transmission System to provide the 

service for the full term of the 

transaction (e . g., whether r equests for 

Firm Transmission Service are duplicative 

or mutually exclusive of r equests filed 

by other parties) . 

Financi al Data : At FPL's request, the 

Applicant will provide the following 

financial ' data in addition to the 

information specified in Schedule 4: 

(a) Current financial statements, annual 
reports, 10 - K reports, filings with 
regulatory agencies, a list of all 
Affiliate s and any reports from 
credit reporting and bond rating 
agencie s that are publicly 
available; 

(b) A bank r e fe r ence and at leas t two 
trade refe r e nces; 

(c) verification that the Applicant i s 
not opera ting under any provision of 
f ede ral or s ta t e bankruptcy or 
ins olvency l a ws and is no t s ub j e ct 
t o liquidat i ons o r debt r edu c tion 
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f ederal 
for the 

procedures under state or 
laws, such a s an a ssignment 
benefit of c r editors, or any 

committee informal creditors' 
agreement; 

(d)" Verification that the Applicant is 
not subject to pending liquidation 
or regulatory proceedings in state 
or " "federal courts which could cause 
a substantial deterioration in its 
financial condition, a condition of 
insolvency, or the inability to 
exist as a n ongoing business entity; 
and 

(e) Verification that no significant 
collection lawsuits or judgments are 
outstanding which would adversely 
affect the Applicant's ability to 
remain solvent. 

The Applicant may elect to provide one of" 

the guarantee of payment options 

specified in Section 4.3.3 in lieu of 

providing the financial data set forth 

above. 

Guarantee of Payment : If FPL deems that 

the Applicant may not have the financia l 

ability to pa y for service , FPL may 

require that the Applicant provide a 

guarantee of pa yment in the form of one 

of" the options s e t forth below: 

(a ) an irrevocable l e t ter of credit 
acc eptabl e to FPL; 
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(b) a securit:y int:erest: in collat:eral 
found by FPL t:o be accept:able; or 

(c) a guarant:ee by a person or anot:her 
ent:it:y who sat:isfies FPL's credit: 
appraisal crit:eria. 

Ot:her Informat:ion: FPL may request: such 

ot:her informat:ion as it: det:ermines may 

reasonably be required t:o evaluat:e t:he 

effect: of t:he provision of Firm 

Transmission Service on FPL. 

Section 4_4 Subsequent: Requirement:s Where No 

13 Syst:em St:udy is Needed: Where FPL det:ermines in the Init:ial 

14 Evaluat:ion t:hat: adequat:e capacit:y (as described in Sect:ion 

15 2.2) on t:he FPL Transmission Syst:~m is available t:o provide 

16 

17 

18 

19 

20 

2l 

22 

23 

24 

25 

26 

27 

t:he -requested service for the full amount and t:erm of t:he 

transaction request:ed. FPL will tender a Service Agreement: to 

the Applicant within siXty (60) days after receipt of a 

complete Application. The Applicant: will t:hen have t:hirty 

(30) days. -to execute t:he Service ~greement and return the 

Agreement to FPL. FPL will execute and promptly file the 

Service Agreement with the PERC. Failure of the Applicant to 

execute and return the Service Agreement within such t:hirty 

(30) day period will be deemed to be a withdrawal of the 

WWE!%~11 suSP.8 ~PB!;'W%gp£tl§;t!£~ght·;;t~··.;-~~$~ ··· i!!f ;11§l%!'~jR&~9~B~32Ht.1ffiF l!~;ft~ 

8P:Jl~llliha 1 ) Appl fcq£1iQr~t;;;i,s : de ",,-ned wi tnd raWBU 
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1 Section 4 . 5 Subseauent Requirements Where System 

2 Study is Needed: Where FPL determines in the Initial 

I 3 Evaluation that granting an Applicant's request for Firm 

4 Transmission Service could cause, at any time during the term 

J 5 of a transaction, a transmission constraint that might result 

m 
6 

7 

in the incurrence of Opportunity Costs or the need for 

Transmission Construction, the following procedures will 

] 8 
' .' 

apply: 

9 4.5.1 Execution of Study Agreement: Within 

J 10 sixty (60) days after receipt of a 

'cr 11 
ii<' ) 

12 

complete Application for service, FPL 

will (i) provide the results of the 

J 13 Initial Evaluation showing constraints 

14 relating to the request for Firm 

J 15 Transmission Service, and (ii) tender a 

TI 
16 

17 

Study Agreement under which the Applicant 

agrees to compensate FPL for the cost of 

'1 18 conducting a System Study. 

19 

J 20 

J 
21 

22 

I 23 

c») 24 
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I 1 

2 

, valid and pending, the Applicant will 

' execute 'the Study Agreement within twenty 

J 
3 (20) days and return the executed Study 

4 Agreement to FPL along with payment for 

J 5 , the estimated cost , of performing the 

~ 
6 

:.': 
7 

System Study. FPL will exercise Due 

Diligence ,to , complete the System Study 

J 8 within sixty (60) days (where the 

9 Application for service does not involve 

] 10 new generating facilities) and within 120 

tJ~ 
11 

'>J 12 

days (where new generating facilities ,are 

involved) of receipt of the executed 

J 13 Study Agreement. In the event that FPL, 

14 despite exercising Due Diligence, cannot 

J 15 complete the System Study by such study 

] 
16 

17 

completion date" FPL will notify the 

Applicant and, prov.ide a new date for 

] 18 estimated completion of the System Study, 

19 along with an explanation of the 

] 20 reason(s) why additional time is required 

J 
21 

2 2 4.5.2 

to complete the System Study . 

System Study: of the In course 

I 23 performing the System Study, FPL will 

)) 2 4 prepare i'~!;t:1 a preliminary a nd non - binding 
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! 

1 estimate of +±+-any Opportunity Costs 

2 that it projects may be incurred to 

I 3 provide the service and (ii) ~.~..IliE~g 

4 

J 5 

~ 
6 

., 

7 

Transmission Construction costs necessary 

to alleviate identified transmission 

J 8 constraints. Upon completion of the 

9 System Study, FPL will promptly present 

J 10 the results of the System Study to the 

""S'") 
11 

":-;,:: 
12 

Applicant. As soon as practicable 

thereafter, FPL will present a final 

J 13 invoice with a true-up for the actual 

14 cost of the System Study. 

] 15 4.5.3 Execution of Service Agreement: If the 

J 
16 

17 

Applicant so requests within thirty (30) 

days following receipt of the System 

J 18 Study, FPL will tender a Service 

19 Agreement (and such other agreements as 

J 20 may be required pursuant to Article V) . 

J 
21 

22 

The Service Agreement will provide that 

the Applicant Firm will receive 

I 23 Transmission Service, subj ect to FPL' s 

1) 24 abi lity t o compl e t e any necessary 
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Transmission Constzuction, and the 

payment to FPL of the appropriate costs 

, and charges pursuant to Articles V and 

VIII of this Tariff. ' The Applicant will 

have thirty (30) days to execute the 

Service Agreement (and other agreements 

as may be required pursuant to ' Article 

V) . Upon receipt thereof, FPL will 

execute and promptly file the Service 

Agreement (and other agreements as may be 

required pursuant to Article V) with the 

FERC. Failure of the , Applicant to 

execute and return such Service Agreement 

(and other agreeme nts as may b e r e quired 

pursuant to Article V) within such thirty 

(30) day period will be deemed to be a 

withdrawal of the Applic-atioD.. fut1Llfbjifi1. 

Section 4.6 Di s putes Regard ing Servic e Agreement: 

In circ ums t ances where a Whe eling Custome r believes tha t any 

prov i si on 'of the Service Agreeme n t vi o la tes the require me nt s 
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J 

I 1 

2 

of this Tariff, it nonetheless will be required to execute the 

Service Agreement within the time period set forth in the 

] 3 applicable provision of this Article IV, but will be free 

4 contemporaneously to present its dispute for resolution in 

J 5 accordance with Section 13 _,13. In such cases, FPL will 

6 
rn :., 

7 

conunence providing service pursuant , to the filed Service 

Agreement, subject to the engineering and reliability 

] 8 
"" 

limitations of the FPL Transmission System and Prudent Utility 

9 Practice, and both Parties will be bound by the terms and 

J 10 conditions of the Service Agreement, subject to final 

~J) 
11 

>::i 
12 

resoiution of the dispute_ 

Section 4.7 for Delayed Service: Procedures 

1 13 
;.; 

Payment for Transmission Service will conunence no later than 

14 sixty (60) days following execution of the SerVice 'Agreement. 

] : ; 15 Where service is not intended to conunence within sixty (60) 

16 

TI " 

17 

days following the date of execution of the Service Agreement, 

but where the Wheeling Customer either has (a) entered into a 

'I 18 contract for the purchase and sale of the capacity and/or 
:.., 

19 energy that is (are) to be transmitted or (b) arranged or is 

] 20 in the process of arranging such a transaction as evidenced by 

21 
1j 22 ' -

documentation establishing the existence of a genuine purchase 

or sale transaction; then the payment of the rates and charges 

J 
23 for Firm Transmission Service may be postponed by the Wheeling 

) ' ;' ) 24 Customer's payment, at the time o f execution of the Service 

J 
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Agreement, of a non-refundable reservation fee equal to one 

Monthly Charge for Firm Transmission Service for each year (or 

fraction thereof) from the 'date referred to above , until 

service is intended to commence. In ne ejent, hO'wever, '"ill 

~~e period of postponement of payment for service ~!~~g 

exceed three (3) iRI§t'l~ears tram the date of execution of 

the Servic e Agreement. The procedures in this Section 4.7 do 

not apply in circumstances where FPL determines that it must 

undertake Transmission Construction in order to provide Firm 

Transmission Servic07 
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ARTICLE V 

TRANSMISSION CONSTRUCTION 

Section 5.1 General Provisions: Whenever FPL 

determines in the System Study that Transmission Construction 

may . be necessary during the term · of a transaction to 

accormnodate the Applicant's request for service, the following 

additional provisions will apply_ 

Section 5.2. Service Agreement: 

on the resul ts of the 

System Study, FPL will identify Transmission Construc·tion that 

may be necessary to accormnodate a transaction in the Service 

Agreement, and will provide a fiefr-binding estimate of the 

1illBi~wcost thereof. All contractual commitments necessary to 

assure that the Wheeling Customer's payment of the actual §titcli 
~~::::::l>m::::::::::: 

costs of 'Fl'ansmission Const1'Uction will be included in or will 

otherwise be in place concurrent with the execution of the 

Service Agreement. 
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Section 5_3 Security: FPL will have the right to 

require that a Wheeling Customer on whose behalf FPL agrees to· 

undertake Transmission ·Construction hereunder enter into a 

security arrangement with FPL reasonably sufficient to protect 

FPL from any fi~ancial risk of non- performance by the 

Applicant. 

Section 5.4 Undertaking Transmission 

Construction: . Upon receipt of the executed Service Agreement 

and any other · necessary contractual cormnitments to build 

facilities {including the security agreeme?t), FPL will use 

Due Diligence to design, engineer, license and constru.ct the 

necessary Transmission Construction within a reasonable time 

period. FPL .will not undertake any Transmission Construction 

if doing so would impair system reliability or otherwise 

jeopardize service to FPL ' s Native Load 

FPL's cormnitment to 

undertake Transmission Construction in order to provide Firm 

Transmission Service is contingent upon the success of its 

efforts, using Due Diligence, to obtain the necessary rights-

of -way, property rights and required regulatory and legal 

approvals. The Wheeling Customer will cooperate with FPL in 

the construction of new facilities and will take all 

reasonable steps to assist FPL in obtaining the necessary 

rights - of-way, property rights and approval s . . ' / ' \f.®'eF~ 
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1 
1 

2 

1 3 

4 

] 5 

ill 
6 .' ::: 

:~ : 
7 

Section 5.5 Payments: Within sixty (60) days 

following receipt of notice from FPL that facilities 

1 
.. 

8 
.; .-

constructed by FPL ' are ready to be placed into opera ti.on, the 

9 Applicant will commence paying the charges for Firm 

J 10 Transmission Service as required under Article VIII of this 

'j) 
11 

12 

Tariff. Failure to begin such payment will result in 

forfeiture by the Wheeling Customer .of all deposits and the 

j 
13 security provided unde r this Article, and FPL may further 

14 resort to any other r emedies that may be available to FPL at 

d ~::. 15 law or in equity. 

J 
16 

17 

ARTICLE VI 

'PRIORITY OF REQUESTS 

'] 18 Section 6.1 General Priority Provisions: 

19 Applications for Firm Transmission Service ~imE~!i~&!BlWJfLWM 

J 20 11 be 

21 ··m evaluated on a first-come, first-served basis with the 

J . 22 earliest request receiving the highest priority. 

J 23 Section 6.2 Deficient Applications: Deficient 
) 

1) 
24 Applications will be assigned a priority .based on the date of 
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J 
1 

2 

FPL's receipt of all of the information necessary for a 

complete Application in accordance with Schedule 4 and Article 

1 3 IV. 

4 Section 6.3 Availability of Capacity: In 

] 5 determining whether adequate transmission capacity will be 

~ 
6 

7 

available on the FPL Transmission . System to provide a 

requested service, FPL will take into consideration all 

'] 8 
::: 

Applications that have the same or a higher priority, and will 

9 not take into consideration any other pending Applications 

J 10 with a · lesser priority. A£ter FPL has evaluated the 

''11 11 

3) 12 

availability of transmission capacity for the pending 

Application(s) with the highest priority, FPL will then apply 

J 13 the same procedures to determine whether existing capacity 

14 will be available to provide service for the Application with 

j :: 15 the next highest priority. This procedure will be repeated 

16 n ... 17 

until all pending Applications have been processed. 

Section 6.4 Duplicative Requests: Should FPL. 

"] 18 determine that particular requests for Firm Transmission 

19 Service are mutually exclusive or duplicative (e.g . , a 

J 20 purchaser will buy from one but not all of the Applicants 

21 

H 'I' ,. 2 2 

requesting service in order to meet a particular resource 

need), FPL r e serves the right to process all such reque sts as 

J 23 though the y were a single reque st for Firm Transmission 

») 
24 

I 

Service, with the Firm Transmission Se rvi ce awarded to the 
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I 
] 1 

2 

Applicant that is selected by the purchaser_ In this event, 

(1) when nctified that an Applicant was nct selected by the 

1 3 purchaser, FPL shall refund the Applicant's full depcsi t after 

4 subtracting any ' legitimate ccsts incurred in preparing the 

J 5 Initial Evaluaticn and System Study fcr the specific Applicant 

) 
6 

~-' 

7 

and shall file a no.tice. o.f cancellaticn o.f the co.rrespcnding 

Service AgI:eement, if any, .with the Co.mmission; and (2) if FPL 

J 8 prepared cnly cne System Study in respcnse to. mere than cne 

9 request, the ccst ef the System Study will be allo.cated to. 

J 10 each Applicant acco.rding to. the ratio. of the number of MW-

.~ 
11 ' 

'3) 12 

menths cf service requested by the Applicant to. the tctal 

number -cf t;1W-mcnths of service requested by all Applicants 

J 13 who.se requests were included in the System Study. 

J 
J .. 
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.] 

J 
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~) 
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ARTICLE VII 

PARTIES' OBLIGATIONS 

Section 7.1 Scheduling and Other Arrangements: 

All capacity and energy to be transmitted by FPL under this 

Tariff will be scheduled in advance in accordance with ~~J! 

whole MW quantities . The Wheeling Customer will be 

responsible for making all necessary arrangements with other 

electric systems for the delivery of capacity and energy to 

FPL's system at the Point of Receipt and for acceptance of the 

capacity and energy from FPL's system at the Point of 

Delivery . Any associated scheduling arrangements a nd 

compensation for any costs, losses , liabilities . third party 

impacts or paralle l flows that may be required or incurred by 

other electric systems will be the :~g':![~;J· responsibil i ty of t he 

\ibeeling Customer. The Wheeling Customer will provide wr i tten 
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I 
1 notification to FPL identifying such systemS and authorizing 

2 such systems to schedule capacity and energy to be transmitted 

'1 3 by FPL pursuant to this Tariff on behalf of the Receiving 

4 Party at the Point of Delivery and the Delivering Party at the 

J 5 Point of Receipt. 

~j 6 
;~. 

" 

7 

Section 7.2 Wheeling Customer's Other 

Obligations: The Wheeling Customer will operate its system 

J 8 and facilities in accordance with Prudent Utility ,Practice and 

9 any guidelines and requirements established for electric 

J 10 utilities and their suppliers, in the State of Florida (or 

' '[j 11 

' ) 12 

where applicable, other relevant jurisdictions), including 

maintenance of load-shedding practices and control of reactive 

J 13 power. The Wheeling Customer will provide timely and accurate 

14 information to FPL that is required in the provision of 

J 15 service under this Tariff. 

16 

D :: 17 

Section 7.3 Service under FPL's Obligations: 

this Tariff will be provided from the agreed-upon Point of 

I 18 Receipt to the agreed-upon Point of Delivery (i.e., service 

19 hereunder is Point-to-Point service). FPL's obligation to 

J 20 provide service under this Tariff will be limited to times 

21 

J 22 

during which energy i s actually received at the Point of 

Receipt for the Wheeling Customer's account for delivery to 

I 23 the Point of De live ry. FPL will not b e obligated to provide 

' ~ 
24 , , 

:: .. -
service under this Tariff if it r easonably determines that 
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such delivery is causing or substantially contributing to a 

condition that has or potentially could have ·an adverse 

physical or reliability impact on the FPL Transmission System. 

FPL will not be obligated to provide any use of its 

distribution system facilities or other local facilities in 

order to provide service under this Tariff. 

ARTICLE VIII 

CHARGES 

Section 8.1 General: The Monthly Charge for Firm 

Transmission Service will be based on the component charges 

set forth in Sections 8_2 through 8_12 below, applied to the 

Contract Demand (s) set forth in the Service Agreement. !i9~iR 

charges for 

Firm Transmission Service will be calculated based on -l:-fte 

higher of (i) the 'sum of the average cost components set forth 

in Sections 8_2~ and 8.4~~ plus the components set · forth 

,in Sections 8.5 through 8_12 or (ii) the SlliR of the applicable 

incremental cost components set forth in Scctions 8_2(e), 8.3 

and 8 _ 4 (e) plus thc components sct forth in Sections 8.5 

through 8.12.~ 

Section 8_2 Monthly Fixed Investment Charge: The 

Monthly Fixed Investment Charge wiil consist of either. 

(a) the Average Embedded Cost of Transmission 

calculated pursuant to the rate fonnula in Schedule l' ::~ 
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(h) the Ineremental Cost of Net-'lOrk Upgraeee 

eO'flstnleted , b} FPL in order to provide Firm Transmissio'fl 

SCPo iee _ The Incremental Cost of Net ... ork Upgrades will be a 

mO'flthly charge designcd to ree&ver o'fle twclfth of the annual 

reve'flue requirement associated with thc design, engineering, 

licensing, construction, operat:ion and mai'flte'fla'flce of the 

Net-dork Upgrades, i'flcluding overheads _ The Incremental Cost: 

of Network Upgrades ",ill reflect the affIou'fItof pro) ccted 

reductions i'fl Nativc Load Customer revenue requireme'flts that 

rcsult from the inst:allat:io'fl of the Net-Nork Upgrades_ 

, ~fue'flC'. er the charges for Firm Transmission Service are based ' 

on the Incremental Cost of Network Upgrades, FPL ,,-ill have the 

right t:o propose in the Service Agreeme'flt that FPL be 

permitted to recover a contributio'fl'to ' the fixed costs of its 

exist:ing t:ransmission system i'fl addit:ion to the Ineremental 

Cost of Net:-,wrlt: Upgrade_ 

.section 8 _ 3 Opport:unit:v Costs _ Opportunit:y Costs 

,;ill consist of a'fly costs incurred by FPL as a result: of 

cO'flstraint:s on the FPL Transmission Syst:em '"hich requirc FPL 

to (i) forego the purchase or sale of capacity a'fld/or energy, 

(ii) deviat:e from thc eco'flomic dispatch of its o'iRed or 

purchascd gsneration, (ii i) incur increased en" iroflfflcntal 

eemplia'flee costs, and/or (h) i'fleur any other identified 

eosts, as a r esult o f providiflg Firm Transmission Ser. i c e to 
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a WheelinEJ Cuseomer under eRis Tariff. Opporeuniey COSeS ... ·ill 

be defined and deeermined in accordaEce wieR FERC rulcs and 

policies EJO'verninEJ eRC reeO'ller.t of sucll coses, . includinEJ rulcs 

and policies relaeinEJ cO eRe maineenanee of records and ehe 

reporeinEJ of :sueh coses, in effece ae eRe eime FPL seeks eRe 

rec8"vcr] . of OpporeUHieY Coses. · Detailcd pro'. is ions for 

calculatin<:J, rcporeinEJ and hillinEJ for Opporeuniey COSeS shall 

be sCe foreh in tRC Servicc AEJrcemene. 

(a) In circumseanccs -..merc ehc BoneRly Fixed 

IffveSemCIl:e CftarEJe is hased upon tRe AvcraEJe Emheddea Cost of 

Transmission pursuane cO Section 8.2 (al above, in eROSC Rours 

WHerc FPL incurs OpportUHieY Coses, FPL -h-ill reco" cr the 

hiEJhcr of the Rourl} OpportUHiey Costs or ehe A .. eraEJe Effibcdded 

Cost of Transmission (stated on an Rourly basis) . 

(h) In circumstanccs wRcre the HoneRly Fixed 

:fmi'eatment CftarEJc is hased upon the Incremeneal Cost of 

NeeworlE Up<:Jraaes pursuant to Sect.ion 8.2 (h) ahove, and SUCR 

NetnoDE UPEJrades do nOe eliminaee all Opportuniey Costs , FPL 

·"ill recover any remaininEJ Opportunit) Costs in adaition to 

the Incrcmental Cost of Network UpEJradcs. 

ec) In all cases .mere FPL anticipatcs charEJinEJ for 

Opport'lfiity Costs under a Service AEJree.'llent. FPL .... ill idcntify 

i n the Service AEJrecment thc cstimated cost of Transmission 

CeHstrtlction rcqtliredto allc.-iat e e Cl'lSt r aints c a usin EJ the 
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Opporel;lfiiey Costs _ Opportlinie) Costs cnargcd in all) year ',/ill 

llOe exceed the affillial revefilie requi remellt associated "itn tne 

eseimaeed cost of suen Trallsmissioll COllstructioll (escalated ill 

accordance ',lien ene Handy Whitmall illdex and oener relevallt 

indices) dtIring sucn year_ '!'ftc ab~ve descrihed ceiling on 

Opporeunity Costs will not apply (1) dliring the period wnere 

' FPL is, in good faieh, in the process of remov ing the 

conseraints giving rise to ene Opportunity Costs tnrougn 

Transmission CeHseruction, provided tnat FPL shall illclude its 

-eseimilee of such , eme period in tne SePl> ice Agreemene and 

shall he required cO file wiCh ihe Commission ullder Section 

' ~05 in order to extend stich time period, or (2)in 

circumseallces ' .. he're FPL, despiee good faitn effores, is tillabl e 

to alleviate ehe constraints; provided chat such good faith 

effores - shall illclude ptIrsuing aleernaeive opeiolls for 

allvviaeing constraines ehae may invorve a higher cOSe in the 

evene ihae FPL r s prefcrred opeion cannoe he accompl isned ~ FPL 

will her. e ehe righe cO amead ehe Service Agreemefie durift;l the 

term of ehe Firm Transmission Service traasaceioll ill ordcr to 

modify ehe iftitial eseimaee of the cost of 'Praftsmissioll 

Construceioll hased: Oft chaages llOt c oatemplated hy FPL a t efie 

§itYwi~E~:i~!~E~I~jm1~~~~~~~iKffii~~I~Sllilft~!I~if[Wtqmmi~~~~f~M$;~W!~~f~h?}!m,l~~tj~~f:I? 

§~9~~iffiBH~~~g~[gl@~~::t§~~0:~::'Bn3i~i~:B~~S~~:f1f~~m§!~~ill~~g:~~~!f;5J~:f~~1~[!N~p.fF" :-"~~:~?:;:~:S-e·FY·i~~~: 
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I 1 8el:vice -"ill be the responsibilH:y of the ~lheeling Customer. 

2 

1 3 §,~gS<lThlfFPL will deliver t.o t.he Point. of Delivery the same 

4 is scheduled to 

] 5 FPL ' s system at the Point of 

j 6 

7 eharge for losses based upon the losses incurred on the FPL 

] 8 system in prO'. iding Firm 'fra:nsmission Serviee, determined as 

5: ~llo'Ns_ 

J 10 (al In circumstances -,,-here tfie Honthly Fh"ed 

.j) 11 
'; _: ' 

12 

Investment Charge is based on the Average Embedded Cost of 

quantity of 

J 13 los ses deeme d to be incurred by FPL will b e based on FPL's 

14 average system transmission loss pcrcentage. The averagc 

] 15 system transmission loss percentage -'iill be based on FPL' s 

] 
16 

17 

most rccent calcBdar year data, irihich '"ill be determined each 

year prior to Hay 1, and applied to subsequent deliveries as 

~I 18 

19 

] 20 

21 
j " ,. 22 

charges for losses "ill be computcd in accordancc ./ith 

Schcdule G_ 

1 23 (b) I n . cireumstances "here the · lIonthly Fixed 

,) 24 Investment Charge is bascd Oft thc Incrcmcntal Cost of · Nct',wrJc 
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Upgrades, ~ , iR aRY hour where OpportuRit} Costs are eharged 

pursuaRt to SectioR 8.3(a), the quaRtity of losses will he 

determiRed for eaeh traRsactioR OR aR iReremeRtal basis. The 

methodology used to determiRe iRcremeRtal losses hereuRder 

will he set forth iR the Service AgreemeRt, The charges for 

losses will he computed ill aecordaRce with Schedule 6. 

Section 8.5 

Charge for Firm TraRsmissioR Ser. ice 'Hill iRcludc a Reactive 

Charge hased OR the geReratioR related eosts of providiRg the 

reactive power support to prO', ide Finn TraRsmission Service. 

The Reactive Charge '"ill be , calculated as set forth in 

Schedtlle 3. 

Section 8.6 Direct Assignment Facilities: 

Whenever the provision of Firm Transmission Service requires 

installation of Direct Assignment Facilities, costs associated ' 

with the design, engineering, licensing, construction, 

operation and maintenance of the Direct Assignment Facilities, 

including overheads, will be paid by the ' Wheeling Customer in 

addition to the other charges specified in this Article VIII. 

Section 8.7 Stranded Investment Charge: 

eircl:lIft3taRces where a Hholesale Customcr's cORtract "ith FPL 
, " 

precedes the effeethe date of this Tariff, the HheeliRg 

Customer "ill reimburse FPL for all legitimate aRd verifiable 

BtfiHlded IRvestmeRt Costs associated with providiR<j Firm 
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2 

3 

4 assessment of any Stranded Investment costs will be set forth 

5 in the Service Agreement_ 

6 Section 8.8 Transmission Tariff FERC Assessment 

7 Charge: The Wheeling CUstomer will pay to FPL a pro rata 

8 share of the annual charge the FERC assesses to FPL under the 

9 FERC' s regulations (n FERC Assessment"), in the form of a n FERC 

10 Assessment Charge" _ The applicable FERC Assessment Charge for 

11 each Wheeling 'CUstomer receiving service under this Tariff 

12 shall be equal to the product of (i) the amount of electric 

13 energy (exPressed in mega-watt hours) transmitted over the FPL 

14 Transmission System for the Wheeling Customer under this 

15 Tariff during the assessment period and (ii) the applicable 

16 FERC Assessment rate as such rate appears on the appropriate 

17 FERC Statement of Annual Charges_ The Wheeling Customer will 

18 provide to FPL any information needed for the calculation of 

19 such charge. The FERC Assessment Charge will normally be 

20 assessed in the year following the year in which service is 

21 provided. In the event that the FERC changes the method it 

22 utilizes to calculate the FERC Assessment, the FERC Assessment 

23 Charge will be calculated in a manner consistent with such 
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changed methodology so as to assign to the Wheeling Customer 

a pro rata s hare of the FERC Assessment. 

Section 8.9 Regulatory Expense Charge: The 

Wheeling CUstomer will pay FPL for all FERC fees applicable to 

the filing of the Service . Agreement, and any amendments 

thereto. 

Section 8.10 Taxes and Fees Charge: The Wheeling 

CUstomer will bear the cost of all taxes and fees (including 

payments in lieu of taxes and fees), not specifically provided 

for in the above charge provisions, that any governmental 

authority may impose on FPL as a result of the Firm 

Transmission Service provided to such Wheeling Customer, 

including all fees and assessments, all sales, gross revenue , 

and other taxe s, and any applicable interest charged on any 

deficiency assessment made by the taxing authority . Prior to 

assessing charges under this provision, FPL will make an ' 

appropriate filing pursuant to Section 205 of the Federal 

Power Act. 

Section 8.11 Customer Charge: The Wheeling 

CUstomer will pay FPL a Customer Charge equal to $650.00 per 

month. 

Section 8.12 Other Costs: FPL will have the right 

to include in the Service Agreement, and subjec t to filing 

pursuant to Section 205 of the Federa l Power Act, provisions 
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I 

1 
1 

2 

for the recovery of any other identified costs of providing 

Firm Transmission Service. 

I 3 ARTICLE IX 

4 BILLING AND PAYMENT 

J 5 Section 9.1 Billing: FPL will render to the 

~ 
6 

!;i-
7 

Wheeling Customer, after the first of each month, a billing 

statement and invoice for Firm Transmission Service. The 

] 8 Wheeling Customer will pay all bills rendered under this 

9 Tariff no later than the Past Due After Date. The Wheeling 

] 10 Customer will make payment in immediately available funds 

':») 11 

12 

through wiring of funds or through other mutually agreeable 

method (s). Payment will be made a.t the office or account of 

J 13 FPL as designated by FPL. Any amounts remaining unpaid after 

14 the Past Due After Date .will be deemed delinquent and will 

J 15 accrue interest at . the. Adjustment Interest Rate, such interest 

~ 
-16 

17 

to be calculated from the Past Due After Date to the date the 

amount is paid in full by the Wheeling Customer. 

J 18 Section 9.2 Past Due After Date: Except as 

19 otherwise provided in this Section 9.2, the Past Due After 

J 20 Date for a bill will be ten (10) days after the date of 

21 

J :~ ~ 22 

mailing (as determined by postmark) of the bill to the 

Wheeling Customer. If the Past Due After Date should fallon 

1 
23 a Sunday or on a Monday which is a holiday, the Past Due After 

~ 
24 Da t e will be the next business day afte r such Sunday or 
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holiday. If the Past Due After Date should fallon a Saturday 

or on a holiday other than a Monday holiday, the Past Due 

After Date will be the business day prior to such Saturday or 

holiday. Holidays will be those days observed as holidays by 

FPL from time to time. 

Section 9.3 Default: In the event that the 

Wheeling Customer fails to make full payment of a bill 

rendered under this Tariff on or before the Past Due After 

Date, FPL will notify the Wheel1ng Customer of such 

delinquency, and the Wheeling Customer will have thirty (30) 

days from the date of mailing (as determined by postmark) of 

such notice to cure its de linquency . In the event that the 

Wheeling Customer fails to make full payment of the delinquent 

amount (including interes t accrued at the Adjustment Interest 

Rate) within such thirty-day period, the Wheeling Customer 

will be deemed to be in defaul 

FPL may alse eurtail 

sendee te a Ctlstemer tha t is delifiquefit ifi its paymefits ufider 

its Serviee Agreemefit afid this rate schedule subjeet te the 

fallewifig eefiditiefis. 
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(a) FPL shall ~ive the Customer at least thirty (30) 

days' advanee '.:ritteR notiee of its intent to 

.eurtail, and then only after giving written notiee 

thereof to the Commission, and 

(b) FPL shall not curtail, or shall eease eurtailment, 

under this p r evision if and ',{hen the Customer 

eorreets the delinEftieney, 

Section 9_4 Disputed Bill : In the event that a 

Wheeling Customer challenges any portion of a bill rendered 

under this Tariff, the Wheeling Custome r will, notwithstanding 

the presence of the dispute, pay both the disputed and 

und isputed portion of the bill prior to the Past Due After 

Date, 

Section 9.5 Billing Challenges: The · Wheeling 

Customer may in good faith challenge the correctness of · any 

bill rendered under this ·Tariff no later than twenty-four (24) 

months after the date the bill was rendered, Any billing 

challenge will be in writing and will state the specific basis 

for the c hallenge, A bill r e ndere d under this Ta riff will be 

binding on the Whe eling Cu s tomer twe nty - f our (2 4) months afte r 

t he bill i s rendere d, e x cep t t o the exte nt o f any specific 

challenge t o the bill made by the Wheeling Cus t ome r prio r t o 

s u ch time, 
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'1 1 

2 

Section 9.6 Billing Adjustments: FPL will have 

the right to adjust any bill rendered under this Tariff no 

1 ;3 later than twenty-four (24) months after the date the bill was 
, 

4 rendered. Any billing adjustment will be in writing and will 

] 5 state the specific basis for the adjustment. A billing 

~ 
6 

~'. 

7 

adjustment will constitute a new bill for all purposes of this 

Article. A bill rendered under this Tariff will be binding on 

'J 8 FPL twenty-four (24) months after the bill is rendered, except 

9 to the extent of any specific adjustment to the bill made by 

j 10 FPL prior, to such time. 

:)] 11 

"." -; 12. 

Section 9.7 Interest: Refunds and additional 

charges that are due as a result of a billing adjustment or , 

.] :L3 
:,-

billing challenge will include interest calculated at the 

14 Adjustment Interest Rate. In the case of an additional 

J ~; 15 charge, interest will be calculated from the Past Due After 

16 

D .:: 17 

Date of the bill to which the adjustment or challenge relates 

to the date the additional charge is paid to FPL. In the case 

] 18 of a refund, interest will be calculated from the date the 

19 amount being refunded was paid to FPL to the date the refund 

] 20 is made. 

21 

J .' 22 

Section 9.8 (2 ) Audits: Within two years 

following a calendar year, FPL and the Wheeling Customer will 

I 23 each have the right, upon reasonable notice, to audit each 

l 
24 other's 'accounts and records for such calendar year, to the 
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1 
1 

2 

extent necessary to verify the correctness of the bills 

rendered under this tariff. Any such audit will be conducted 

1 .3 during normal business hours at the offices where such 
J 

4 accounts and records are maintained. . Audi ts will be conducted 

] 5 by the auditing Party's designated personnel or by an 

lrJ 6 
:, . 

7 

a-ccounting firm recognized as experienced in electric utility 

accounting practices . Audits will be conducted at the 

) 8 auditing Party's expense. The audited Party will be entitled 

9 to review the audit report and any supporting materials. 

] 10 Section 9.9 

''T 11 Verification. Not'",ithstandin~ any other pro, ision of this 
.») 

12 Article IX, the Wheeling Custemerwill h~,e ninety . (90) days 

J 13 from the end of the . calendar year for '"hich the Opportunity 

14 Costs were claimed to challell:~e, Jerif), audit, or seek 

J 15 adjustment to billin~ for Opportunity Costs, FPL shall not be 

J 16 

17 

requircd to retain records to verify such Opportunit) · Costs 

beyond such ninet) (90) daJ period. 

] 18 ARTICLE X 

19 INDEMNIFICATION AND LIABILITY 

] 20 Section 10,1 IndellU1ification: The Wheeling 

21 

J 22 

Customer agrees to indellU1ify, save harmless and defend FPL and 

its Affiliates to the full extent permitted by law. from and 

I 23 against any and all liability, loss, claim. judgment, dema nd, 

,) 
24 cost or expense (including attorney's f ees ). for damage or 
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'-1 1 

2 

injury to person(s) or property, or death of any person(s) 

(each a "Covered Claim"), in any manner directly or indirectly 

! I 3 arising from or contributed to . by any Transmission 

4 Construction or Firm Transmission Service except where 

J 5 conclusively shown to have been caused by the negligence or 

~ 
6 

0< ;t:, 
'", 7 

willful misconduct of FPL, its Affiliates or any of its 

contractors or suppliers, provided, however, that such 

''1 8 
.' :; .. 

exception shall not exclude any Covered Claim based upon an 

9 act . of FPL, its Affiliates or any of its contractors or 

J < 1.0 suppliers, which was, at the time it was performed, consistent 

~~ 11 with e~tablished industry practice s_ FPL agrees to provide 
"}) 

12 the Wheeling CUstomer with notice of any claim made .against 

H 13 
::: 

FPL which is covered by this indemnity_ 

14 Section 10.2 Interruotions: FPL will use Prudent 

J ,. 
15 :i:· Utility Practice to furnish Firm Transmission Service, but 

n 16 
!~ 17 

does not warrant or guarantee uninterrupted or unimpaired 

transmission of electricity_ FPL and its Affiliates will not 

"] 18 ".: 

'::. 

be liable for any claim of damage attributable to any 

19 interruption or reduction of service due to: (a) Force 
-1 
.. ..<1 20 Maj~ure, (b) any cause which FPL could not have reasonably 

21 

J 22 

foreseen and prevented, (c) any operating decision, which in 

FPL's judgment, is necessary to maintain reliable s e rvice o r 

! 23 to protect FPL's generation or transmission facilities , or (d) 

1 24 any necessary or r outine maintena nc e, repa irs, r eplacement s , 
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1 or installations of equipment, or the investigation and 

2 inspection of such equipment_ To the extent practicable, FPL 

3 will provide reasonable advance notice to a Wheeling Customer 

4 of any scheduled interruptions, reductions or other 

5 impairments of Firm Transmission Service. 

6 Section 10.3 Limitations on Liability: 

7 Notwithstandillg anything else in this Tariff to the contrary, 

8 (1) neither Party (including its Affiliates) to a Service 

9 Agreement will have any liability to , the other Party under 

10 this Tariff or the Service Agreement for any exemplary, 

11 indirect, consequential or incidental damages, and (2) FPL 

12 will not be liable for any costs incurred for replacement 

13 power in the event of curtailment or interruption of Firm 

14 Transmission or failure or inability of FPL to provide Firm 

15 Transmission Servic'e. 

16 Section 10.4 Insurance: In the event FPL 

17 determines that a Wheeling Customer may not have the resources 

18 or authority to meet its obligations under this Tariff, FPL 

19 may, in the Service Agreement, require that the Wheeling 

20 Customer procure, or cause to be procured, a policy or 

21 policies of liability insurance to cover generally all 

22 liabilities which might arise ' under this Tariff and the 

23 applicable Service Agreement, or in the provision or 

2 4 nonprovision ' of Firm Tra ns missi'on Service_ FPL and its 
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Affiliates shall be designated under such policy(ies) as 

either the named insured or an additional named insured. 

ARTICLE XI 

FORCE MAJEURE 

,Section 11.1 Force Mai eure: In the event that 

either Party to a Service Agreement is delayed in or prevented 

from ' performing any of the obligat'ions imposed on such Party 

by this Tariff or the SerVice Agreement by reason of a Force 

Majeure, then in each such case or cases, such Party will, to 

the extent of such delay or inability to perform, be excused 

from performing such obligation, and will not be liable to the 

other Party for or on account of any loss, damage, injury or 

expense resulting from or arising out of any such delay or 

prevention from perf"orming; provided, that the excuse from 

performance will be of no ' greater , scope , and of no longer 

duration than is reasonably reqUired by the Force Majeure, and 

the Party suffering any such delay in or prevention of 

performance will use due and, in its judgment, practical 

diligence to remove the causes thereof_ Neither Party to a 

Service Agreement will be required by the foregoing provision 

to settle a strike affecting it except when, according to its 

own best judgment, such a settlement seems advisable. Nothing 

in this Section will excuse the Whee ling Customer from making 

pa yme nt for Firm Transmission Service under this Tariff. 
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ARTICLE XII 

METERING AND POWER FACTOR 

Section 12.1 Provisions in Service Agreement: In 

circumstances where contractual provisions relating to (i) the 

installation, inspection, and use of metering equipment and/or 

(2) power factor requirements are Ilot set forth in other 

agreements with FPL, FPL will , include such provisions in the 

Service Agreement with a Wheeling Customer. 

ARTICLE XIII 

MISCELLANEOUS 

Section ,13.1 Assignments of Service: Upon written 

consent of FPL and approval of the FERC, a Wheeling Customer 

may transfer or assign all or a portion of its rights to Firm 

Transmission Service to any other Eligible Entity for a price 

not to exceed the charges for Firm Transmission Service under 

this Tariff: If such sale' or assignment does not involve any 

additional quantity of service or any change in the Point of 

Receipt or the Point of ,Delivery, and does not otherwise 

affect any operational terms and conditions of service under 

this Tariff or the Service Agreement, FPL will permit such 

assignment. In all cases, the original Wheeling Customer will 

remain liable to FPL for the performance of all obligat'ions 

under this Tariff and will reimburse FPL for a ny fees or costs 
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I 1 

2 

associated with such assignment, unless otherwise agreed by 

FPL and the other affe cted parties . 

1 3 Section 13 . 2 Applicable Laws. Regulation and 

4 Orders: Subject to Section 13.10, FPL's provision of Firm 

1 5 Transmission Service . is subject to all existing or future 

! 6 , . 

': 
7 . 

applicable federal, state and local laws and to all existing 

and future duly promulgated orders and other duly authorized 

] 8 actions of governmental ·authorities having jurisdiction over 

9 the matters contained herein.· FPL will not violate, directly 

] 10 or indirectly, . or become a party to a violation of, any 

-. 11 

"')) :~-;( ' - 12 

applicable federal, state, or local statute, regulation, rule 

or order in order to provide Firm Transmission Service. FPL's 

J 13 obligation .to provide Firm Transmission Service is subject · to · 

14 the ccJDdition that all requisite gove rnmental and regulatory 

] ,. 15 approVals for the provision of · such service will have been 

16 J .. 17 

obtained_ 

Section 13.3 Amendments and Rate Changes: Nothing 

] 18 contained in this Tariff or in any Schedule, Service Agreement 

19 or other a greement entered into pursuant to this Tariff will 

:1 20 be construe d as affecting in any way the right of FPL to 

21 
j 22 

unilaterally make application to the FERC for a change i n any 

rates, cha rges, te:r'ms or conditions of thi s Tariff or any 

I 23 Schedule, Service Agreement or othe r agreement ente red into 

,:)) 
24 purs ua nt t o this Tariff , or any rul e .o r xegulat i on r e l ated 
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Section ··13 _ 6 Waivers: Failure. of a Party to a 

Service Agreement to e nforce any provision of the Service 

Agreeme nt or this Tariff will not be construed as a waiver of 

such provisions , and will not affect the validity · of the 

Service Agreement or this Tariff or the right of either Party 

to subsequently enforce any provisions of the Service 

Agreement or this Tariff. Any waiver at any time by e ither 

Party to a Service Agreement of its rights with respect to the 

other Party or with respect to any matter arising in 

connection with the . Service Agreement or this Tariff will not 

be considered a waiver with respect to any sUbsequent ma tter_ 

Failure of a Party to a Service Agreement to r esort to any 

legal remedy or to exercise anyone or more alternative 

remedie.s will not affect such Party's right to subsequently 

resort to iiny one or more of such rights or remedies on 

account of any such grounds then · existing or which may 

subsequently occur_ 

Section 13.7 After Termination or Cancellation: 

The applicable provisions of this Tariff and any Service 

Agreement entered into under this Tariff will continue in 

effect after termination or cancellation to the extent 

necessary to provide for final billing, billing adjustments 

a n d payments a nd with r e spect to l iabi lity and indemnifi c ation 
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from acts or events that occurred while the Service .Agreement 

was in ef fect. 

Section 13.8 Choice of Law: The validity, 

interpretation and performance of this Tariff and any Service 

Agreement entered into under this-Tariff will be in accordance 

with and - controlled by the - laws of the United States of 

America and, to the extent not controlled thereby, the laws of 

the State of Florida. 

Section 13.9 Section Headings, Section References: 

Section and article headings appearing in this Tariff are 

inserted for convenience of refe-rence only and will not be 

use d to interpret the rest of an article, section or 

subsection. 

Section 13.10 Withdrawal: This Tariff repre sents 

a voluntary offer by FPL to provide transmission services. If 

the FERC or any other court or agency having jurisdiction over 

this Tariff, finds any term or condition of this Tariff to be 

unjust , unreasonable, otherwise unlawful or incompatible with 

regulatory policy, FPL will be free, in lieu of making 

modifica tions hereto in order to comply with such laws or 

policies, unilaterally to withdraw all or any portion of this 

Tariff. Upon such withdrawal, FPL will either file rate 

schedules replacing and superseding this Tar iff for any 

transactions ongoing at t he time o f withdrawal or will f ile a 
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notice of termination of such ongoing transactions pursuant to 

18 C.F.R. § 35 .15. 

Section 13.11 Independent Contractors: The Parties 

to a · Service Agreement are independent contractors, and 

nothing contained in this Tariff or the Service Agreement will 

be deemed to create an association, joint venture, 

partnership, principal/agent or any other kind of fiduciary 

relationship between the Parties. 

Section 13.12 Obligations to Employees: Each Party 

to a Service Agreement agrees to waive all rights against and 

release the other Party from any liability the other Party may 

incur for payment, if ·any, of benef~ts · to its own employees 

under any statutory obligations. 

Section 13.13 . Third Party Beneficiaries: A Service 

Agreement is intended solely for the benefit of · the Parties to 

the Service Agreement, and nothing in ·this Tariff or the 

Service Agreement will be construed to create any duty to, or 

standard of care with reference to, or any liability to, any 

person not a Party to the Service Agreement. 

Section 13.14 Resolution of Disputes: If any 

dispute arises as to the terms of the Service Agreement or 

this Tariff, and is not resolved within a reasonable period, 

then that dispute will be resolved through a complaint 
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proceeding before the FERC or, by mutual agreement, through 

arbitration. 

J 3 Section 13.15 Notice: Any notice contemplated by 

4 this Tariff will be made in writing and will be delivered 

J 5 either in person, by prepaid telegram or by first class mail, 

5] 6 
~ 

7 

postage prepaid, certified-return receipt requested, to 

FLORIDA POWER & LIGHT COMPANY, P.O. Box 029100, Miami, Florida 

;] 8 33102, Attention: Manager, Inter-Utility Markets. The 

9 designation of the person to be notified or the address of 

] 10 such person may be changed by FPL at any time, or from time to 

:."!t 11 time , by similar notice. 
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Schedule 4 
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LONG-TERM PIRM TRANSMISSION SERVICE 

(SAMPLE FORM) 

The follo.ing typewritten information is provided to Florida Power & Light 

Company ("FPL") in supporc of che Applicanc's request for Firm 

Transmission Service under FPL's Tariff NO.1 ("Tariff") . 

1. N~e and Address of Applicanc: 

Name: 

Address: 

2. Basis of Applicant's qualification as an Eligible Entity to receive 

service under the Tariff. 

3_ Applicant's ContaGt Person: 

Name: 

Title: 

Add=ess: 

TelepholJe No . : 



,~~ ":;1' . 

"l 

'I 1 

2 

} 3 
) 

4 

] . 5 

6 

~J r. 7 · 

8 

] 9 

10 

J 11 

12 

"if 13 ,.,;'. " ) 
• l ' 

14 

'] 15 

16 

D 17 

18 

J 19 

20 

.] 21 

22 

J 23 

24 

] 

I 
) 

') 

FPL TRANSMISSION 
Tariff NO.1 

Schedule 4 
Original Page No. 2 

4 . Is ~~plicant's request the result of a pending response to an · RFP? 

Yes No 

If yes, provide the following information on the RFP solicitation: 

Name of Soliciting Rntity: 

Solicitor'S Contact Person: 

Name: 

Title: 

Address: 

Telephone No _ : 

Date Bids Due: 

~_ Description .of the transaction to be transmitted pursuant to this 

request, including the generation resources being delivered, the 

bulk power supplier(s), "and the term of the con,tract therewith. 

6. The Applicant shall identify whether the transaction involves a new 

or existing capacity resource: 

New Exist.ing 

The Applicant shall attach as an Exhibit a map and one-line diagram 

showing the location of the resource. 
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7. Provide a description of the development status of the generation 

resource{s) from which capacity and energy . is to be transmitted. 

S". · Specify the Proposed Point of Receipt and Point of Deli very and 

identify the Proposed Delivering 'and Receiving Parties: 

Point of Receipt: 

Point of Oel.ivery : 

Delivering Party: 

Receiving Party: 

9. Electric Control Area{s) in which the transaction will originate: 

10.. Electric Control Area in which the Receiving Party is located. 

11. Names· of intervening Transmission Systems and Certification of 

Arrangements for Delivery on Other System: 
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Contract P.mount of cap acity and/or energy to be received at the 

Point of Receipt for transmission on the FPL Sys t e m. 

Contract Amount Megawatts* 

Proposed T~ for the Service Agreement . 

Start Date : 

End Date: 

Please describe the dispatchable characteristics ·of the transaction 

resource or resources. 

Attach as an exhibit other information which will assist FPL in 

evaluating this request. 

Applicant has included a deposit of $ _ ________ _ (equal to 

the payment of two months of Firm Transmission Service) in the form 

of 

Th i s is the maxi mum amount to be tran s mitt e d regardless of 
seasonal r u."t.i n gs iln d hourly v a.riati o ns. 
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17. Certification: 

FPL TRANSMISSION 
Tariff No _ 1 

Schedul e 4 
Original Page No. 5 

Applicant hereby represents and warrants that all statements and 

representations made .herein, including any supporting documents, are 

true to the best of Applicant's knowledge and belief _ The 

undersigned officer warrants that the Applicant agrees to be bound 

by these representations and recognizes that any material changes 

ther~to ~y result in FPL's reprioritizing its review of this 

Applicat ion. Applicant further certifies that it has read the 

complete contents of the Tariff and understands that service 

provided thereunder is rendered subject to the Charges, rates, terms 

and conditions of service as set forth in the Tariff. 

Submitted By : 

Applicant: 

Signature of Officer: 

Name of Officer: 

Title: 

Date Signed: 

(To be filled in by FPL upon receipt) 

Date Received by FPL : 

By: 
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MODEL 
PORM OF SERVICE AGREEMENT 

This Service Agreement, dated as of 

and between Florida Power & Light Company ( "FPL") and 

FPL TRANSMI SSION 
Tariff No . 1 

Schedule 5 
Service Agree me nt 

Original Page No . 1 

is entered into by 

("Wheeling Customer") . 

Th.e Wheeling Customer is 

and has been determined by FPL to have submitted a complete Application 

for Firm Transmission Service under FPL's Tariff No.1 ("Tariff'") on file 

with and as may be revised fram time to time in accordance with the rules 

of the Federal Bnergy Regulatory Commission ("FBRC")" 

The Wheeling CUstomer has provided to FPL an Application deposit in the 

amount of $. _ _ ____ _ which will be applied in accordance with the 

provisions of the Tariff. 

Service under this Agreement sha11 commence on the later of: (1) 0001 

hours on 19 __ , or (2) the date on which 

cons~ruction of Direct Assignment Facilities and/or Network Upgrades. are 

completed, or (3) such other date as it is permitted to become effective 

by the FERC. Service under this agreement shall terminate on 2400 hours 

on 

FPL agrees to provide and the Whe eling Customer agrees to take and pay for 

Firm Transmission Service in. accordance with the provisions of the Tarif f 

and this Service Agreement. 
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Any notice or request made to or by any Party regarding this Service 

Agreement shall be made in writing and shall be delivered either in 

person, or by prepaid mail (return receipt requesced) co che 

representative of the other Party as indicated below. Such representative 

anq. address fo.r notices or requests may be .changed from time to time by 

notice by one Party to the other_ 

FPL : 

Manager 

Inter-Utility Markets 

Florida Power & Lighc Company 

9250 Wesc Flagler Screec 

Miami. Florida 33174 

WHEELING CUSTOMER: 

Appendices ___ through ___ to -this Service Agreement, any exhibits 

thereto and the Tariff are incorporated herein and made a part hereof . 

This Service Agreement may be unilaterally ame nded, from time to time, by 

FPL pursuant to Section 205 of the Federal Power Act as provided in 

Section 13.3 of the Tariff. 

This Service Agreement is intended as the exclusive integrated statement 

of the Parr.i-es agreement. regarding service provided hereunde"r . Parole or 
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extrinsic evidence shall not be used to vary or contradict the express 

terms of this Service Agreement or the Tariff. 

IN WITNESS WHEREOF, the Parties -have caused this Service Agreement to be 

executed . by their respective authori~ed representatives as of the date 

first above written. 

FWRIDA POWER & LIGHT COMPANY 

By: 

WHEELING COSTOMER 

By: 
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SPECIFICATIONS FOR LONG-TERM FIRM TRANSMISSION SERVICE 

I. Description of capacity and/or energy to be transmitted by FPL 

across the FPL Transmission System: 

2. Point of Receipt: 

3. Point of Delivery: 

4. Maximum Amount of Capacity and/or Energy to be Transmitted from the 

Point of Receipt (Contract Amount) _________ _ MW 

5 _ Name (5) of any intervening Transmission Systems : 

6 . The Wheeling CUstomer sha1:l be required to pay to FPL the sum of the 

charges, in accordance with the terms of the Tariff Schedules or 

Schedules attached hereto, indicated below by an "X": 

Schedule Average Embedded Cost Transmission Charge 

Schedule Losses Charge 

SeReel .. le ~~ertHAity CaSt Char§c 

Seheci .. le . ReaeEi ."C CasEs 

Schedule Stranded Investment Charge 

Schedule Ot.her Charges pert.aining to : FERC 

As s essment. Charges; Re gul a t o ry Expe nses 

Charges; and Other Taxes and Fee Charg es 
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7. ~~tg!$~g~m:~If Schce\:l:lce eOHtaiFlca ia the Tari== oX' this Service 

'rraBsmiosioR Service !3ro".ie1ea acrc\:lFHlc3!', the eflar~eB ':.0 tHo HficeliH§' 

Cust::emer mal ,be limit-ce by the COSeS Bf these iacremcE:tal facilities 

Bcec8eary to " alleviate the eenet;I;aint: Ce} that 91'\ e Fisc te EResc 

efial!'!Jcs 1311:13 at-her cests. ":Ffie facilities iaeatified as al~eviatiflg 

the . eOBBt;E7aint (e) . that give rise to Ehose eha ..... §'ce, the estimates 

iE.stallea . C6Se af sueh faei' ':tics aHB t:.-flc eetcrffi · ... atien e= t1'L 

. aF.oH1::lal· IcvcliBce :EC;'i"Cft'I;:lC .rcEJUiremente fer BUe..1: facilities, 'Hsieh 

',Iill become .the :basis .for the . ceiliag sa cHcse , 0i3~ort:l:lfiit) Cost 

eha:I7§es, are set ferta 13elsu. This eeilia:~ H\a) 13e mod":'fied purauaBt: 

to SeetioH 8.3(el of tHe ~a~:ff. 

S. If the System Study has identified the need for Direct Assignment 

Facilities, the following additional provisions to the Service 

Agreement shall apply: 
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9_ If the System Study has identified the need for Network Upgrades, 

the following additional provisions to the Service Agreement shall 

apply: 

lO, Other Additional Provisions (if any) : 
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