
2 2 7  SOUTH CALHOUN STREET 

P.O. BOX 391 (Z IP 3 2 3 0 2 )  
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(650 )  224-91 15 FAX (850 )  2 2 2 - 7 5 6 0  

March 3 1,2000 

HAND DELIVERED 

Ms. Blanca S. Bayo, Director 
Division of Records and Reporting 
Florida Public Service Commission 
2540 Shumard Oak Boulevard 
Tallahassee, FL 32399-0850 

Re: Application of Tampa Electric Company for authority to issue and/or sell 
securities during the twelve months ending November 30, 1999, pursuant to 
Section 366.04, F.S. and Chapter 25-8, F.A.C.; 
DOCKET NO. 98 1075-E1 

Dear Ms. Bayo: 

Pursuant to Rule 25-8.009, Fla. Admin. Code, and this Commission’s Order No. PSC-98- 
1456-FOF-E1 issued October 26, 1998, we enclose an original and three copies of Tampa 
Electric Company’s Consummation Report regarding the issuance and sale of securities during 
the fiscal year ended December 3 1,1999. 

Please acknowledge receipt and filing of the above by stamping the duplicate copy of this 
letter and returning same to this writer. 
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BEFORE THE 
FLORIDA PUBLIC SERVICE COMMISSION 

IN RE: Application Of Tampa Electric ) DOCKET: 981 075-El 
Company For Authority To Issue Andl ) FILED: 3/31/00 
Or Sell Securities During The Twelve 
Months Ending November 30, 1999, 
Pursuant To Section 366.04, F.S. Arid 

) 
) 
) 

Chapter 25-8, F.A.C. - 1 

CONSUMMATION REPORT 

The applicant, Tampa Electric Company (the “Company”), pursuant to 
Commission Order No. PSC-98-1456-FOF-El dated October 26, 1998, submits 
the following information. 

1. Fact of Issue 

The Company did not issue any medium-term notes, first mortgage bonds or 
other debt or equity securities during the period December 1, 1998 thru 
November 30, 1999, except for commercial paper. 

The Company regularly issues commercial paper for terms up to but not 
exceeding 270 days from the date of issuance. The commercial paper is sold 
at a discount, including the underwriting discount of the commercial paper 
dealer, at a rate comparable to interest rates being paid in the commercial 
paper market by borrowers of similar creditworthiness. Given the frequency 
of these sales, it is not practicablje to give the details of each issue. However, 
the Company’s commercial paper activity can be summarized as follows: 

Commercial Paper Activity for the period beginning 
January I, 1999 and ending Deoember 31, 1999 
($ in thousands) 

Commercial Paper Issued: $3,163,175 
Commercial Paper Matured: $2,971,700 
Average Outstanding: $ 117,907 
Weighted Average Yield: 5.28% 
Weighted Average Term: 18 days 
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2. Statement of Capitalization 

Statements of capitalization, pretax interest coverage, debt interest 
requirements and preferred stock dividend requirements for the electric and 
gas divisions of the Company as of and for the year ending December 31, 
1998 are as follows: 

Capital Structure 
Short-term debt $ 79,700,000 
Long-term debt 779,082,372 
Preferred stock -0- 
Common Equity 1,314,609,588 

$2!173!391!960 

Pretax interest coverages 
Including AFUDC 4.97 times 
Excluding AFUDC 4.97 times 

Debt interest requirements $63,430,735 
Preferred stock dividends $ 0  

The Company also submits the following exhibits: 

Exhibits 
(a) - 1 Commercial Paper Dealer Agreement dated August 27, 1997 

between Tampa Electric Company and Chase Securities Inc. 
(a) - 2 Commercial Paper Dealer Agreement dated August 27, 1997 

between Tampa Electric Company and Goldman Sachs & Co. 
(d) - 1 Commercial Paper Private Placement Memorandum between the 

Company and Chase Securities Inc. 
(d) - 2 Commercial Paper Priivate Placement Memorandum between the 

Company and Goldman Sachs & Co. 

Respectfully submitted this 
31" day of March 2000 

TAMPA ELECTRIC COMPANY 

B y . 4 - 6  - .  
Gordon L. Gillette 
Chief Financial Officer 



Exhiibit (a) -1 

Commercial Paper Dealer Agreement dated 
August 27, 1997 bletween Tampa Electric 

Company and Chase Securities Inc. 
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COMMERCIAL PAPER DEALER AGREEMENT 
[4(;!) PROGRAMJ 

between 

Tampa Electric Company, as Issuer 

and 

Chase Securities Inc., as Dealer 

Concerning Notes to be issued pursuant to an 
Issuing and Paying Agency Agreement 

dated as of July 16, 1993 
between the Issuer and 

The Chase Manhattan Bank, 
as Issuing and Paying Agent 

Dated as of 

August 27, 1997 

2 
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COMMERCIAL PAPER DEALER 
[4(:2) Program] 

AGREEMENT 

This agreement (“Agreement”) sets forth the understandings between the Issuer and the 
Dealer, each named on the cover page hereof, in connection with the issuance and sale by the 
Issuer of its short-term promissory notes (the “Notes”) through the Dealer. 

Certain terms used in this Agreement are defined in Section 6 hereof. 

The Addendum to this Agreement, and any Annexes or Exhibits described in this 
Agreement or such Addendum, are hereby incorporated into this Agreement and made fully a 
part hereof. 

Section 1.  Offers, Sales and Resales o€ Notes. 

1 . 1  While (i) the Issuer has arid shall have no obligation to sell the Notes to the 
Dealer or to permit the Dealer to arrange any sale of the Notes for the account of the Issuer, and 
(ii) the Dealer has and shall have no obligation to purchase the Notes from the Issuer or to 
arrange any sale of the Notes for the account of the Issuer, the parties hereto agree that in any 
case where the Dealer purchases Notes from the Issuer, or arranges for the sale of Notes by the 
Issuer, such Notes will be purchased or sold by the Dealer in reliance on the representations, 
warranties, covenants and agreements of thLe Issuer contained herein or made pursuant hereto and 
on the terms and conditions and in the miinner provided herein. 

1.2 So long as this Agreement shall remain in effect, and in addition to the limitations 
contained in Section 1.7 hereof, the Issuer shall not, without the consent of the Dealer, offer, 
solicit or accept offers to purchase, or sell, any Notes except (a) in transactions with one or 
more dealers which may from time to time after the date hereof become dealers with respect to 
the Notes by executing with the Issuer one or more agreements which contain provisions 
substantially identical to those contained in Section 1 of this Agreement, of which the Issuer 
hereby undertakes to provide the Dealer prompt notice or (b) in transactions with the other 
dealers listed on the Addendum hereto, which are executing agreements with the Issuer which 
contain provisions substantially identical to Section 1 of this Agreement contemporaneously 
herewith. In no event shall the Issuer offer, solicit or accept offers to purchase, or sell, any 
Notes directly on its own behalf in trainsactions with persons other than broker-dealers as 
specifically permitted in this Section 1.2. 

1.3 The Notes shall be in a minimum denomination of $250,000 or integral multiples 
of $1,000 in excess thereof, will bear such interest rates, if interest bearing, or will be sold at 
such discount from their face amounts, as shall be agreed upon by the Dealer and the Issuer, 
shall have a maturity not exceeding 270 days from the date of issuance (exclusive of days of 
grace) and shall not contain any provision for extension, renewal or automatic “rollover. ” 

1.4 The authentication and issuance of, and payment for, the Notes shall be effected 
in accordance with the Issuing and Paying Agency Agreement, and the Notes shall be either 

3 
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individual physical certificates 
name of DTC or its nominee, 
Agreement. 

or book-entry notes evidenced by a Master Note registered in the 
in the form or forms annexed to the Issuing and Paying Agency 

1.5 If the Issuer and the Dealer shall agree on the terms of the purchase of any Note 
by the Dealer or the sale of any Mote arranged by the Dealer (including, but not limited to, 
agreement with respect to the date ‘of issue, purchase price, principal amount, maturity and 
interest rate (in the case of interest-bearing Notes) or discount thereof (in the case of Notes 
issued on a discount basis), and appropriate compensation for the Dealer’s services hereunder) 
pursuant to this Agreement, the Issuer shall cause such Note to be issued and delivered in 
accordance with the terms of the Issuing and Paying Agency Agreement and payment for such 
Note shall be made by the purchaser thereof, either directly or through the Dealer, to the Issuing 
and Paying Agent, for the account of the Issuer. Except as otherwise agreed, in the event that 
the Dealer is acting as an agent and a purchaser shall either fail to accept delivery of or make 
payment for a Note on the date fixed for settlement, the Dealer shall promptly notify the Issuer, 
and if the Dealer has theretofore paid the: Issuer for the Note, the Issuer will promptly return 
such funds to the Dealer against its return of the Note to the Issuer, in the case of a certificated 
Note, and upon notice of such failure in the case of a book-entry Note. If such failure occurred 
for any reason other than default by the Dealer, the Issuer shall reimburse the Dealer on an 
equitable basis for the Dealer’s loss of the use of such funds for the period such funds were 
credited to the Issuer’s account. 

1.6 The Dealer and the Issuer hereby establish and agree to observe the following 
procedures in connection with offers, sades and subsequent resales or other transfers of the 
Notes: 

(a) Offers and sales of the Notes by or through the Dealer shall be 
made only to: (i) investors reasonably believed by the Dealer to be Qualified Institutional 
Buyers, Institutional Accredited Investors or Sophisticated Individual Accredited Investors 
and (ii) non-bank fiduciaries or agents that will be purchasing Notes for one or more 
accounts, each of which is reasonably believed by the Dealer to be an Institutional 
Accredited Investor or Sophisticated Individual Accredited Investor. 

(b) Resales and other transfers of the Notes by the holders thereof shall 
be made only in accordance with the restrictions in the legend described in clause (e) 
below. 

(c) No general solicitation or general advertising shall be used in 
connection with the offering of the Notes. Without limiting the generality of the 
foregoing, without the prior written approval of the Dealer, the Issuer shall not issue any 
press release or place or publish any “tombstone” or other advertisement relating to the 
Notes. 

(d) No sale of Notes to any one purchaser shall be for less than 
$250,000 principal or face amount, and no Note shall be issued in a smaller principal or 
face amount. If the purchaser is a non-bank fiduciary acting on behalf of others, each 

2 

4 



, c 
TAMPA ELE TRlC COMPANY 

PAGE 8 OF 19 

person for whom such purchaser is acting must purchase at least $250,000 principal or 
face amount of Notes. 

(e) Offers and sales of the Notes by the Issuer through the Dealer 
acting as agent for the Issuer shall be made in accordance with Rule 506 under the 
Securities Act, and shall be subject to the restrictions described in the legend appearing 
on Exhibit A hereto. Offers and sales of the Notes to the Dealer shall also be made in 
accordance with Rule 506 under the Securities Act. A legend substantially to the effect 
of such Exhibit A shall appear as part of the Private Placement Memorandum used in 
connection with offers and sales of Notes hereunder, as well as on each individual 
certificate representing a Note and each Master Note representing book-entry Notes 
offered and sold pursuant to this Agreement. 

(f) The Dealer shall furnish or shall have furnished to each purchaser 
of Notes for which it has acted as the Dealer a copy of the then-current Private 
Placement Memorandum unless such purchaser has previously received a copy of the 
Private Placement Memorandum a:; then in effect. The Private Placement Memorandum 
shall expressly state that any person to whom Notes are offered shall have an opportunity 
to ask questions of, and receive irtformation from, the Issuer and the Dealer and shall 
provide the names, addresses and telephone numbers of the persons from whom 
information regarding the Issuer may be obtained. 

(g) The Issuer agrees, for the benefit of the Dealer and each of the 
holders and prospective purchasers from time to time of the Notes that, if at any time the 
Issuer shall not be subject to Sectj.on 13 or 15(d) of the Exchange Act, the Issuer will 
furnish, upon request and at its expense, to the Dealer and to holders and prospective 
purchasers of Notes information reiquired by Rule 144A(d)(4)(i) in compliance with Rule 
144A(d). 

(h) In the event that any Note offered or to be offered by the Dealer 
would be ineligible for resale under Rule 144A, the Issuer shall immediately notify the 
Dealer (by telephone, confirmed in writing) of such fact and shall promptly prepare and 
deliver to the Dealer an amendment or supplement to the Private Placement 
Memorandum describing the Noteis that are ineligible, the reason for such ineligibility 
and any other relevant information relating thereto. 

(i) Immediately before the effective date of this Agreement, the Issuer 
issued commercial paper under Section 3(a)(3) of the Securities Act, and the Dealer acted 
as a dealer therefor, pursuant to a Commercial Paper Dealer Agreement dated as of 
October 2, 1995 (the "Old Chase Agreement"). After the effective date of this 
Agreement, the Issuer will make no further sales of its commercial paper pursuant to the 
Old Chase Agreement. The Issuer represents to the Dealer that the proceeds from sales 
of commercial paper pursuant to the Old Chase Agreement or the Old Goldman 
Agreement (as defined below) will be completely segregated from the proceeds of the 
Notes. The Dealer and the Issuer each represents to the other that, during the six months 
before the effective date of this Agreement, no general solicitation or general advertising 
was used by it in connection with1 all sales of the Issuer's commercial paper under the 

3 

5 



TAMPA ELECTRIC COMPANY 
,'AGE b OF 19 

Old Chase Agreement. The Issuer also has sold commercial paper pursuant to 
Section 3(a)(3) of the Securities Act for which Goldman, Sachs & Co. ("Goldman") has 
acted as Placement Agent (the "Old Goldman Agreement"). Based upon representations 
from Goldman, the Issuer represents that, to the best of its knowledge, during the six 
months before the effective date of this Agreement, no general 'solicitation or general 
advertising was used by GoMman or the Issuer in connection with sales under the Old 
Goldman Agreement. The Issuer and Dealer agree that after the effective date of this 
Agreement, the Issuer may issue securities, including, without limitation, medium term 
notes, which in the opinion of Issuer's counsel will not cause the offer and sale of the 
Notes to fail to qualify for the exemption from registration provided by Section 4(2) of 
the Securities Act. 

(i) The Issuer hereby agrees that, not later than 15 days after the first 
sale of Notes as contemplated by this Agreement, it will file with the SEC a notice on 
Form D in accordance with Rule 503 under the Securities Act and that it will thereafter 
file such amendments to such notice as Rule 503 may require. 

1.7 The Issuer hereby represents and warrants to the Dealer, in connection with 
offers, sales and resales of Notes, as follows: 

(a) Issuer hereby confirms to the Dealer that (except as permitted by 
Section 1.6(i)) within the preceding six months neither the Issuer nor any person other 
than the Dealer or the other dealers referred to in Section 1.2 hereof acting on behalf of 
the Issuer has offered or sold any Notes, or any substantially similar security of the 
Issuer (including, without limitation, medium-term notes issued by the Issuer), to, or 
solicited offers tcbuy any such security from, any person other than the Dealer or the 
other dealers refeked to in Section 1.2 hereof. The Issuer also agrees that (except as 
permitted by Section 1.6(i)), as long as the Notes are being offered for sale by the Dealer 
and the other dealers referred to in Section 1.2 hereof as contemplated hereby and until 
at least six months after the offer of Notes hereunder has been terminated, neither the 
Issuer nor any person other than the Dealer or the other dealers referred to in Section 1.2 
hereof (except as contemplated by Section 1.2 hereof) will offer the Notes or any 
substantially similar security of the Issuer for sale to, or solicit offers to buy any such 
security from, any person other than the Dealer or the other dealers referred to in Section 
1.2 hereof, it being understood that such agreement is made with a view to bringing the 
offer and sale of the Notes within the exemption provided by Section 4(2) of the 
Securities Act and Rule 506 thltreunder and shall survive any termination of this 
Agreement. The Issuer hereby represents and warrants that it has not taken or omitted 
to take, and will not take or omit to take, any action that would cause the offering and 
sale of Notes hereunder to be integrated with any other offering of securities, whether 
such offering is made by the Issuer or some other party or parties. 

(b) The Issuer rlepresents and agrees that the proceeds of the sale of the 
Notes are not currently contemplated to be used for the purpose of buying, carrying or 
trading securities within the meaning of Regulation T and the interpretations thereunder 
by the Board of Governors of the Federal Reserve System. In the event that the Issuer 
determines to use such proceeds for the purpose of buying, carrying or trading securities, 
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whether in connection with an acquisition of another company or otherwise, the Issuer 
shall give the Dealer at least five business days’ prior written notice to that effect. The 
Issuer shall also give the Dealer prompt notice of the actual date that it commences to 
purchase securities with the proceeds of the Notes. Thereafter, in the event that the 
Dealer purchases Notes as principal and does not resell such Nofes on the day of such 
purchase, to the extent necessary to comply with Regulation T and the interpretations 
thereunder, the Dealer will sell such Notes either (i) only to offerees it reasonably be- 
lieves to be QIBs or to QIBs it reasonably believes are acting for other QIBs, in each 
case in accordance with Rule 144A or (ii) in a manner which would not cause a violation 
of Regulation T and the interpretations thereunder. 

Section 2. Representations and Warranties of Issuer. 

The Issuer represents and warrants that: 

2.1 The Issuer is a corporation duly organized, validly existing and in good standing 
under the laws of the jurisdiction of its incorporation and has all the requisite power and authori- 
ty to execute, deliver and perform its olbligations under the Notes, this Agreement and the 
Issuing and Paying Agency Agreement. 

2.2 This Agreement and the Issuing and Paying Agency Agreement have been duly 
authorized, executed and delivered by the Issuer and constitute legal, valid and binding 
obligations of the Issuer enforceable against the Issuer in accordance with their terms, subject 
to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights generally, and 
subject, as to enforceability, to general principles of equity (regardless of whether enforcement 
is sought in a proceeding in equity or at law). 

2.3 The Notes have been duly authorized, and when issued as provided in the Issuing 
and Paying Agency Agreement, will be duly and validly issued and will constitute legal, valid 
and binding obligations of the Issuer enforceable against the Issuer in accordance with their 
terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights 
generally, and subject, as to enforceability, to general principles of equity (regardless of whether 
enforcement is sought in a proceeding in equity or at law). 

2.4 The offer and sale of Notes in the manner contemplated hereby do not require 
registration of the Notes under the Securities Act, pursuant to the exemption from registration 
contained in Section 4(2) thereof and Regulation D thereunder, and no indenture in respect of 
the Notes is required to be qualified under the Trust Indenture Act of 1939, as amended. 

2.5 The Notes will rank at least pari passu with all other unsecured and 
unsubordinated indebtedness of the Issuer. 

2.6 Except for such approvals as have been obtained and are in full force and effect, 
no consent or action of, or filing or registration with, any governmental or public regulatory 
body or authority, including the SEC, :is required to authorize, or is otherwise required in 
connection with the execution, delivery or performance of, this Agreement, the Notes or the 
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Issuing and Paying Agency Agreement, except as may be required by the securities or Blue Sky 
laws of the various states in connection with the offer and sale of the Notes. 

2.7 Neither the execution and delivery of this Agreement and the Issuing and Paying 
Agency Agreement, nor the issuance of the Notes in accordance with the Issuing and Paying 
Agency Agreement, nor the fulfillment of or compliance with the terms and provisions hereof 
or thereof by the Issuer, will (i) result in the creation or imposition of any mortgage, lien, 
charge or encumbrance of any nature whatsoever upon any of the properties or assets of the 
Issuer, or (ii) violate or result in a breach1 or a default under any of the terms of the Issuer’s 
charter documents or by-laws, any contract or instrument to which the Issuer is a party or by 
which it or its property is bound, or any law or regulation, or any order, writ, injunction or 
decree of any court or government instrurnentality, to which the Issuer is subject or by which 
it or its property is bound, which breach o r  default might have a material adverse effect on the 
condition (financial or otherwise), operatilons or business prospects of the Issuer or the ability 
of the Issuer to perform its obligations under this Agreement, the Notes or the Issuing and 
Paying Agency Agreement. 

2.8 There is no litigation or governmental proceeding pending, or to the knowledge 
of the Issuer threatened, against or affecting the Issuer or any of its subsidiaries which might 
result in a material adverse change in tlie condition (financial or otherwise), operations or 
business prospects of the Issuer or the ability of the Issuer to perform its obligations under this 
Agreement, the Notes or the Issuing and :Paying Agency Agreement. 

2.9 The Issuer is not an “investment company” or an entity “controlled” by an 
“investment company” within the meaning of the Investment Company Act of 1940, as 
amended. 

2.10 Neither the Private Placement Memorandum nor the Company Information 
contains any untrue statement of a material fact or omits to state a material fact required to be 
stated therein or necessary to make the statements therein, in light of the circumstances under 
which they were made, not misleading. 

2.11 Each (a) issuance of Notes by the Issuer hereunder and (b) amendment or 
supplement of the Private Placement Memorandum shall be deemed a representation and 
warranty by the Issuer to the Dealer, as of the date thereof, that, both before and after giving 
effect to such issuance and after giving effect to such amendment or supplement, (i) the 
representations and warranties given by the Issuer set forth above in this Section 2 remain true 
and correct on and as of such date as if made on and as of such date, (ii) in the case of an 
issuance of Notes, the Notes being issued on such date have been duly and validly issued and 
constitute legal, valid and binding obliga.tions of the Issuer, enforceable against the Issuer in 
accordance with their terms, subject to applicable bankruptcy, insolvency and similar laws 
affecting creditors’ rights generally and subject, as to enforceability, to general principles of 
equity (regardless of whether enforcement is sought in a proceeding in equity or at law) and (iii) 
in the case of an issuance of Notes, since the date of the most recent Private Placement 
Memorandum, there has been no material adverse change in the condition (financial or 
otherwise), operations or business prospects of the Issuer which has not been disclosed to the 
Dealer in writing. 
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Section 3.  Covenants and Agreements of Issuer. 

The Issuer covenants and agrees that: 

3.1 The Issuer will give;.,the Dealer prompt notice (but in any event prior to any 
subsequent issuance of Notes hereunder) (of any amendment to, modification of or waiver with 
respect to, the Notes or the Issuing and Paying Agency Agreement, including a complete copy 
of any such amendment, modification or waiver. 

3.2 The Issuer shall, whenever there shall occur any change in the Issuer's condition 
(financial or otherwise), operations or business prospects or any development or occurrence in 
relation to the Issuer that would be material to holders of the Notes or potential holders of 'he 
Notes (including any downgrading or receipt of any notice of intended or potential downgrading 
or any review for potential change in the rating accorded any of the Issuer's securities by any 
nationally recognized statistical rating organization which has published a rating of the Notes), 
promptly, and in any event prior to any subsequent issuance of Notes hereunder, notify the 
Dealer (by telephone, confirmed in writiing) of such change, development or occurrence. 

3.3 The Issuer shall from time to time furnish to the Dealer such information as the 
Dealer may reasonably request, including, without limitation, any press releases or material 
provided by the Issuer to any national securities exchange or rating agency, regarding (i) the 
Issuer's operations and financial condition, (ii) the due authorization and execution of the Notes 
and (iii) the Issuer's ability to pay the Notes as they mature. All information that the Dealer 
obtains from the Issuer pursuant to this Agreement that is specifically identified by the Issuer 
in writing as confidential or proprietary (collectively, the "Confidential Information") shall 
remain the exclusive property of the Issuer. Confidential Information does not include 
information that (i) was or becomes generally available to the public other than as a result of 
disclosure by the Dealer or its affiliates or (ii) was or becomes available to the Dealer or its 
affiliates on a non-confidential basis from a source other than the Issuer provided that such 
source is not, to the knowledge of the Dealer, itself bound by a confidentiality agreement with 
the Issuer. Except as otherwise provided herein and except as required by law, the Dealer shall 
not disclose any of the Confidential Infbrmation to any other party, other than its affiliates, 
officers, directors, employees, agents, accountants and attorneys and other parties who have a 
need to know the Confidential Information in connection with the transactions contemplated 
hereby (the Dealer's "Representatives"), without the prior written consent of the Issuer, and the 
Dealer shall use such information only in connection with its role as the Dealer under this 
Agreement. The Dealer shall take reasoinable steps to ensure that the Confidential Information 
is kept fully private and confidential by its Representatives. At the request of the Issuer, the 
Dealer shall return to the Issuer all Confidential Information and shall return or destroy, or cause 
to be returned or destroyed, any copies thereof. Nothing contained herein shall prohibit the 
Dealer and its Representatives from (i) retaining such records as they may be required to 
maintain pursuant to legal and regulatory requirements or (ii) disclosing any portion of the 
Confidential Information upon the request or demand of any governmental or regulatory 
authority having jurisdiction over them. 
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3.4 The Issuer will take all such action as the Dealer may reasonably request to ensure 
that each offer and each sale of the Notes will comply with any applicable state Blue Sky laws; 
provided, however, that the Issuer shall not be obligated to file any general consent to service 
of process or to qualify as a foreign corporation in any jurisdiction in which it is not so qualified 
or subject itself to taxation in respect of doing business in any jurisdiction in which it is not 
otherwise so subject; provided, further, however, that the Issuer may assume that the Dealer will 
comply at its own expense with applicable state securities law requirements regarding the 
registration of brokers and dealers. 

3.5 The Issuer will not be in default of any of its obligations hereunder, under the 
Notes or under the Issuing and Paying Agency Agreement, at any time that any of the Notes are 
outstanding. 

3.6 The Issuer shall not issue Notes hereunder until the Dealer shall have received (a) 
an opinion of counsel to the Issuer, addressed to the Dealer, satisfactory in form and substance 
to the Dealer, (b) a copy of the executeld Issuing and Paying Agency Agreement as then in 
effect, (c) a copy of resolutions adopted by the Board of Directors of the Issuer, satisfactory in 
form and substance to the Dealer and certified by the Secretary or similar officer of the Issuer, 
authorizing execution and delivery by the Issuer of this Agreement, the Issuing and Paying 
Agency Agreement and the Notes and consummation by the Issuer of the transactions 
contemplated hereby and thereby, (d) prior to the issuance of any Notes represented by a book- 
entry note registered in the name of DTC or its nominee, a copy of the executed Letter of 
Representations among the Issuer, the Issuing and Paying Agent and DTC and (e) such other 
certificates, opinions, letters and documei~ts as the Dealer shall have reasonably requested. 

3.7 The Dealer will be entitled to compensation for its services and expenses in an 
amount to be agreed upon with the Company with respect to each proposed issuance and sale 
of Notes by the Company. The Company authorizes the Dealer to deduct the amount of such 
compensation from the proceeds of the sale of the Notes, and the Dealer agrees that, except as 
provided in Section 1.5 of this Agreement, such amounts shall constitute the only compensation 
and reimbursement of expenses by the Issuer to the Dealer under this Agreement. 

3.8 Without limiting any obligation of the Issuer pursuant to this Agreement to 
provide the Dealer with credit and financial information, the Issuer hereby acknowledges and 
agrees that the Dealer may share and exchange information concerning the Issuer and its 
affiliates with The Chase Manhattan Corporation and its subsidiaries including, but not limited 
to, The Chase Manhattan Bank. The Dealer agrees that any information provided to it by the 
Issuer under this Agreement and shared pursuant to this Section 3.8 will be held in strictest 
confidence and will not be disclosed to any third party without the prior written consent of the 
Issuer. 

Section 4. Disclosure. 

4.1 The Private Placement Memorandum and its contents (other than the Dealer 
Information) shall be the sole responsibility of the Issuer. The Private Placement Memorandum 
shall contain a statement expressly offering an opportunity for each prospective purchaser to ask 
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questions of, and receive answers from, the Issuer concerning the offering of Notes and to obtain 
relevant additional information which the Issuer possesses or can acquire without unreasonable 
effort or expense. The Dealer agrees that before the distribution of any Private Placement 
Memorandum the Dealer will provide the Issuer with a copy for the Issuer's approval. The 
Issuer agrees to notify the Dealer in writing promptly after receipt of such Private Placement 
Memorandum submitted for the Issuer's review of the Issuer's approval or disapproval thereof. 

4.2 
becomes available. 

The Issuer agrees to promptly furnish the Dealer the Company Information as it 

4.3 (a) The Issuer further agre:es to notify the Dealer promptly upon the occurrence 
of any event relating to or affecting the Issuer that would cause the Company Information then 
in existence to include an untrue statement of a material fact or to omit to state a material fact 
necessary in order to make the statements; contained therein, in light of the circumstances under 
which they are made, not misleading. 

(b) In the event that the Issuer gives the Dealer notice pursuant to Section 4.3(a) 
and the Dealer notifies the Issuer that it then has Notes it is holding in inventory, the Issuer 
agrees promptly to supplement or amend the Private Placement Memorandum so that the Private 
Placement Memorandum, as amended oir supplemented, shall not contain an untrue statement 
of a material fact or omit to state a material fact necessary in order to make the statements 
therein, in light of the circumstances under which they were made, not misleading, and the 
Issuer shall make such supplement or amendment available to the Dealer. 

(c) In the event that (i) the Issuer gives the Dealer notice pursuant to Section 
4.3(a), (ii) the Dealer does not notify the Issuer that it is then holding Notes in inventory and 
(iii) the Issuer chooses not to promptly amend or supplement the Private Placement Memoran- 
dum in the manner described in clause (11) above, then all solicitations and sales of Notes shall 
be suspended until such time as the Issuer has so amended or supplemented the Private 
Placement Memorandum, and made such amendment or supplement available to the Dealer. 

Section 5 ,  Indemnification and Contribution. 

5.1 The Issuer will indemnify and hold harmless the Dealer, each individual, 
corporation, partnership, trust, association or other entity controlling the Dealer, any affiliate 
of the Dealer or any such controlling entity and their respective directors, officers, employees, 
partners, incorporators, shareholders, servants, trustees and agents (hereinafter the "Dealer 
Indemnitees") against any and all liabilities, penalties, suits, causes of action, losses, damages, 
claims, costs and expenses (including, without limitation, fees and disbursements of counsel) or 
judgments of whatever kind or nature (eilch a "Claim"), imposed upon, incurred by or asserted 
against the Dealer Indemnitees arising out of or based upon any allegation that the Private 
Placement Memorandum, the Company Information or any information provided by the Issuer 
to the Dealer included (as of any relevant time) or includes an untrue statement of a material fact 
or omitted (as of any relevant time) or omits to state any material fact necessary to make the 
statements therein, in light of the Circumstances under which they were made, not misleading. 
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This indemnification shall not apply to the extent that the Claim arises out of or is based upon 
Dealer Information. 

5.2 Provisions relating to claims made for indemnification under this Section 5 are 
set forth on Exhibit B to this Agreement. 

. 8  

5.3  In order to provide for just and equitable contribution in circumstances in which 
the indemnification provided for in this Section 5 is held to be unavailable or insufficient to hold 
harmless the Indemnitees, although applicable in accordance with the terms of this Section 5 ,  
the Issuer shall contribute to the aggregate costs incurred by the Dealer in connection with any 
Claim in the proportion of the respective economic interests of the Issuer and the Dealer; 
provided, however, that such contribution by the Issuer shall be in an amount such that the 
aggregate costs incurred by the Dealer do not exceed the aggregate of the commissions and fees 
earned by the Dealer hereunder with respect to the issue or issues of Notes to which such Claim 
relates. The respective economic interests shall be calculated by reference to the aggregate 
proceeds to the Issuer of the Notes issued hereunder and the aggregate commissions and fees 
earned by the Dealer hereunder. 

Section 6. Definitions. 

6.1 “Claim” shall have the mleaning set forth in Section 5.1. 

6.2 “Company Information” at any given time shall mean the Private Placement 
Memorandum together with, to the extent applicable, (i) the Issuer’s most recent report on Form 
10-K filed with the SEC and each report on Form 10-Q or 8-K filed by the Issuer with the SEC 
since the most recent Form 10-K, (ii) the Issuer’s most recent annual audited financial statements 
and each interim financial statement or report prepared subsequent thereto, if not included in 
item (i) above, (iii) the Issuer’s and its affiliates’ other publicly available recent reports, 
including, but not limited to, any publicly available filings or reports provided to their respective 
shareholders, (iv) any other information or disclosure prepared pursuant to Section 4.3 hereof 
and (v) any information prepared or approved by the*Issuer for dissemination to investors or 
potential investors in the Notes. 

6.3 “Dealer Information” shall mean material concerning the Dealer provided by the 
Dealer in writing expressly for inclusion in the Private Placement Memorandum. 

6.4 “DTC” shall mean The Depository Trust Company. 

6.5 “Exchange Act” shall m.ean the U.S. Securities Exchange Act of 1934, as 
amended. 

6.6 “Indemnitee” shall have the meaning set forth in Section 5.1.  

6.7 “Institutional Accredited I[nvestor” shall mean an institutional investor that is an 
accredited investor within the meaning of Rule 501 under the Securities Act and that has such 
knowledge and experience in financial and business matters that it is capable of evaluating and 

10 
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bearing the economic risk of an investment in the Notes, including, but not limited to, a bank, 
as defined in Section 3(a)(2) of the Securities Act, or a savings and loan association or other 
institution, as defined in Section 3(a)(5)(Pi) of the Securities Act, whether acting in its individual 
or fiduciary capacity. 

6.8 “Issuing and Paying Agency Agreement” shall mean the issuing and paying 
agency agreement described on the cover page of this Agreement, as such agreement may be 
amended or supplemented from time to time. 

6.9 “Issuing and Paying Agenit” shall mean the party designated as such on the cover 
page of this Agreement, as issuing and paying agent under the Issuing and Paying Agency 
Agreement, or any successor thereto in accordance with the Issuing and Paying Agency 
Agreement. 

6.10 “Non-bank fiduciary or agent” shall mean a fiduciary or agent other than (a) a 
bank, as defined in Section 3(a)(2) of the Securities Act, or (b) a savings and loan association, 
as defined in Section 3(a)(5)(A) of the Securities Act, 

6.11 “Private Placement Memorandum” shall mean offering materials prepared in 
accordance with Section 4 (including materials referred to therein or incorporated by reference 
therein) provided to purchasers and prospective purchasers of the Notes, and shall include 
amendments and supplements thereto which may be prepared from time to time in accordance 
with this Agreement (other than any amendment or supplement that has been completely 
superseded by a later amendment or supplement). 

6.12 “Qualified Institutional Buyer” shall have the meaning assigned to that term in 
Rule 144A under the Securities Act; “QIB” shall have the same meaning. 

6.13 “Regulation D” shall mean Regulation D (Rules 501 et seq.) under the Securities 
Act. 

6.14 “Rule 144A” shall mean :Rule 144A under the Securities Act. 

6.15 “SEC” shall mean the U.S. Securities and Exchange Commission. 

6.16 “Securities Act” shall metan the U.S. Securities Act of 1933, as amended. 

6.17 “Sophisticated Individual Accredited Investor” shall mean an individual who (a) 
is an accredited investor within the meaning of Regulation D under the Securities Act and (b) 
based on his or her pre-existing relationship with the Dealer, is reasonably believed by the 
Dealer to be a sophisticated investor (i) possessing such knowledge and experience (or 
represented by a fiduciary or agent possessing such knowledge and experience) in financial and 
business matters that he or she is capable of evaluating and bearing the economic risk of an 
investment in the Notes and (ii) having ;a net worth of at least $5 million. 

11 
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Section 7. General 

7.1 Unless otherwise expressly provided herein, all notices under this Agreement to 
parties hereto shall be in writing and shall be effective when received at the address of the 
respective party set forth in the Addendum to. this Agreement. 

This Agreement shallbe governed by and construed in accordance with the laws 
, &  

7.2 
of the State of New York, without regard to its conflict of laws provisions. 

7.3 The Issuer agrees that any suit, action or proceeding brought by the Issuer against 
the Dealer in connection with or arising out of this Agreement or the Notes or the offer and sale 
of the Notes shall be brought solely in the United States federal courts located in the Borough 
of Manhattan or the courts of the State of New York located in the Borough of Manhattan. 
EACH OF THE DEALER AND THE ISSUER WAIVES ITS RIGHT TO TRIAL BY JURY 
IN ANY SUIT, ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT OR 
THE TRANSACTIONS CONTEMPLATED HEREBY. 

7.4 This Agreement may be terminated, at any time, by the Issuer, upon one business 
day’s prior notice to such effect to the Dealer, or by the Dealer upon one business day’s prior 
notice to such effect to the Issuer. Any such termination, however, shall not affect the 
obligations of the Issuer under Sections 3.7, 5 and 7.3 hereof or the respective representations, 
warranties, agreements, covenants, rights or responsibilities of the parties made or arising prior 
to the termination of this Agreement. 

7.5 This Agreement is not assignable by either party hereto without the written 
consent of the other party. 

7.6 This Agreement may be signed in any number of counterparts, each of which shall 
be an original, with the same effect as if the signatures thereto and hereto were upon the same 
instrument. 

7.7 This Agreement is for the exclusive benefit of the parties hereto, and their 
respective permitted successors and assigns hereunder, and shall not be deemed to give any legal 
or equitable right, remedy or claim to any other person whatsoever. 

IN WITNESS WHEREOF, the pairties hereto have caused this Agreement to be executed 
as of the date and year first above written. 

TAMPA ELECTRIC COMPANY, as Issuer 
t 

BY wdia. 
William L. Griffin 
Vice President-Controller 
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The following additional clauses shall apply to the Commercial Paper Dealer Agreement 
between the undersigned and shall be deemed a part thereof. 

I .  

1. The other dealers referred to in clause (b) of Section 1.2 of the Agreement are 
Goldman, Sachs & Co. and such other dealers or agents as the Issuer may select from time to 
time. The Issuer will notify the Dealer of the names of any additional dealers or agents. 

2. 
are as follows: 

The addresses of the respective parties for purposes of notices under Section 7.1 

For the Issuer: 

Address : 

Attention: 
Telephone number: 
Fax number: 

For the Dealer: 

Address: 

Attention: 
Telephone number: 
Fax number: 

Tampa Electric Company 

P.O. Box 111 
Tampa, FL 33601 
-or- 
702 North Franklin Street 
Tampa, FL 33602 

Secretary 
8 13-228-4 11 1 
813-228-4262 

Chase Securities Inc. 
270 Park Avenue 
7th Floor 
New York, NY 10017 

Commercial Paper Department 
(212) 834-5070 
(212) 834-6560 

1.6 
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EXHIBIT A 

FORM OF LEGEND FOR 
’PRIVATE PLACEMENT MEMORANDUM AND NOTES 

I .  

THE NOTES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE “ACT”), OR ANY OTHER APPLICABLE SECURITIES 
LAW, AND OFFERS AND SALES THEREOF MAY BE MADE ONLY IN 
COMPLIANCE WITH AN APPLICABLE EXEMPTION FROM THE REGISTRATION 
REQUIREMENTS OF THE ACT AND ANY APPLICABLE STATE SECURITIES 
LAWS. BY ITS ACCEPTANCE OF A NOTE, THE PURCHASER WILL BE 
DEEMED TO REPRESENT THAT IT HAS BEEN AFFORDED AN OPPORTUNITY 
TO INVESTIGATE MATTERS RELATING TO THE ISSUER AND THE NOTES, 
THAT IT IS NOT ACQUIRING SUCH NOTE WITH A VIEW TO ANY 

VESTOR OR HIGHLY SOPHISTICATED INDIVIDUAL INVESTOR THAT IS AN 
ACCREDITED INVESTOR WITHIN THE MEANING OF RULE 501(a) UNDER THE 
ACT AND WHICH, IN THE CASE OF AN INDIVIDUAL, (i) POSSESSES SUCH 
KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND BUSINESS MATTERS 
THAT HE OR SHE IS CAPABLE OF EVALUATING AND BEARING THE 
ECONOMIC RISK OF AN INVIESTMENT IN THE NOTES AND (ii) HAS A NET 
WORTH OF AT LEAST $5 MILLION (AN “INSTITUTIONAL ACCREDITED 
INVESTOR” OR “SOPHISTICATED INDIVIDUAL ACCREDITED INVESTOR”, RE- 
SPECTIVELY) AND THAT EITHER IS PURCHASING NOTES FOR ITS OWN 
ACCOUNT, IS A U.S. BANK (AS DEFINED IN SECTION 3(a)(2) OF THE ACT) OR 
A SAVINGS AND LOAN ASSOCIATION OR OTHER INSTITUTION (AS DEFINED 
IN SECTION 3(a)(5)(A) OF THE ACT) ACTING IN ITS INDIVIDUAL OR 
FIDUCIARY CAPACITY OR IS A FIDUCIARY OR AGENT (OTHER THAN A U.S. 

COUNTS EACH OF WHICH IS SUCH AN INSTITUTIONAL ACCREDITED 
INVESTOR OR SOPHISTICATED INDIVIDUAL ACCREDITED INVESTOR (i) 
WHICH ITSELF POSSESSES SUCH KNOWLEDGE AND EXPERIENCE OR (ii) 
WITH RESPECT TO WHICH SUCH PURCHASER HAS SOLE INVESTMENT 
DISCRETION; OR (B) A QUALIFIED INSTITUTIONAL BUYER (“QIB”) WITHIN 
THE MEANING OF RULE 144A UNDER THE ACT WHICH IS ACQUIRING 
NOTES FOR ITS OWN ACCOUNT OR FOR ONE OR MORE ACCOUNTS, EACH 
OF WHICH IS A QIB AND WITH RESPECT TO EACH OF WHICH THE 
PURCHASER HAS SOLE INVESTMENT DISCRETION; AND THE PURCHASER 
ACKNOWLEDGES THAT IT IS AWARE THAT THE SELLER MAY RELY UPON 
THE EXEMPTION FROM THE REGISTRATION PROVISIONS OF SECTION 5 OF 
THE ACT PROVIDED BY RULE 144A. BY ITS ACCEPTANCE OF A NOTE, THE 
PURCHASER THEREOF SHALL ALSO BE DEEMED TO AGREE THAT ANY 
RESALE OR OTHER TRANSFER THEREOF WILL BE MADE ONLY (A) IN A 
TRANSACTION EXEMPT FROM REGISTRATION UNDER THE ACT, EITHER (1) 
TO THE ISSUER OR TO CHASE SECURITIES INC. OR ANOTHER PERSON 

DISTRIBUTION THEREOF AND THAT IT IS EITHER (A) AN INSTITUTIONAL IN- 

BANK OR SAVINGS AND LOAN) PURCHASING NOTES FOR ONE OR MORE AC- 
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DESIGNATED BY THE ISSUER AS A PLACEMENT AGENT FOR THE NOTES 
(COLLECTIVELY, THE “PLACEMENT AGENTS”), NONE OF WHICH SHALL 
HAVE ANY OBLIGATION TO ACQUIRE SUCH NOTE, (2) THROUGH A 
PLACEMENT AGENT TO AN INSTITUTIONAL ACCREDITED INVESTOR, 
SOPHISTICATED INDIVIDUAL ACCREDITED INVESTOR OR A QIB, OR (3) TO 
A QIB IN A TRANSACTION TH[AT MEETS ‘THE REQUIREMENTS OF RULE 144A 
AND (B) IN MINIMUM AMOUNTS OF $250,000. 

2 
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FURTHER PROVISIONS RELATING 
TO 1NI)EMNIFICATION 

(a) The Issuer agrees ts reimburse each Indemnitee for all expenses (including 
reasonable fees and disbursements of internal and external counsel) as they are incurred by it 
in connection with investigating or defending any loss, claim, damage, liability or action in 
respect of which indemnification may be sought under Section 5 of the Agreement (whether or 
not it is a party to any such proceedings). 

(b) Promptly after receipt by an Indemnitee of notice of the existence of a Claim, 
such Indemnitee will, if a claim in respect thereof is to be made against the Issuer, notify the 
Issuer in writing of the existence thereof; provided that (i) the omission so to notify the Issuer 
will not relieve the Issuer from any liability which it may have hereunder unless and except to 
the extent it did not otherwise learn of such Claim and such failure results in the forfeiture by 
the Issuer of substantial rights and defenses, and (ii) the omission so to notify the Issuer will not 
relieve it frgm liability which it may have to an Indemnitee otherwise than on account of this 
indemnity agreement. In case any such Claim is made against any Indemnitee and it notifies the 
Issuer of the existence thereof, the Issuer will be entitled to participate therein, and to the extent 
that it may elect by written notice delivered to the Indemnitee, to assume the defense thereof, 
with counsel reasonably satisfactory to such Indemnitee; provided that if the defendants in any 
such Claim include both the Indemnitee arid the Issuer, and the Indemnitee shall have concluded 
that there may be legal defenses available to it which are different from or additional to those 
available to the Issuer, the Issuer shall not have the right to direct the defense of such Claim on 
behalf of such Indemnitee, and the Indemnitee shall have the right to select separate counsel to 
assert such legal defenses on behalf of such Indemnitee. Upon receipt of notice from the Issuer 
to such Indemnitee of the Issuer’s election so to assume the defense of such Claim and approval 
by the Indemnitee of counsel, the Issuer will not be liable to such Indemnitee for expenses 
incurred thereafter by the Indemnitee in connection with the defense thereof (other than 
reasonable costs of investigation) unless (i) the Indemnitee shall have employed separate counsel 
in connection with the assertion of legal defenses in accordance with the proviso to the next 
preceding sentence (it being understood, however, that the Issuer shall not be liable for the 
expenses of more than one separate counsel (in addition to any local counsel in the jurisdiction 
in which any Claim is brought), approved by the Dealer, representing the Indemnitee who is 
party to such Claim), (ii) the Issuer shall not have employed counsel reasonably satisfactory to 
the Indemnitee to represent the Indemnitee within a reasonable time after notice of existence of 
the Claim or (iii) the Issuer has authorized in writing the employment of counsel for the 
Indemnitee. The indemnity, reimbursement and contribution obligations of the Issuer hereunder 
shall be in addition to any other liability the Issuer may otherwise have to an Indemnitee and 
shall be binding upon and inure to the benefit of any successors, assigns, heirs and personal 
representatives of the Issuer and any Indemnitee. The Issuer agrees that without the Dealer’s 
prior written consent, it will not settle, compromise or consent to the entry of any judgment in 
any Claim in respect of which indemrdfication may be sought under the indemnification 
provision of the Agreement (whether or not the Dealer or any other Indemnitee is an actual or 
potential party to such Claim). 
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Exhibit (a) -2 

Commercial Paper Dealer Agreement dated 
August 27, 1997 bietween Tampa Electric 

Company and Goldman Sachs & Co. 

20 



. 

TAMPA ELECTRIC COMPANY 
PAGE 2 OF /6/ 

COMMERCIAL PAPER DEALER AGREEMENT 
[4(2) PROGRAMJ 

between 

Tampa Electric Company, as Issuer 

and 

Goldman, Sachs & Co., as Dealer 

Concerning Notes to be issued pursuant to an 
Issuing and Paying Agency Agreement 

dated as of July 16, 1993 
between the Issuer and 

The Chas'e Manhattan Bank, 
as Issuing and Paying Agent 

Dated as of 

August 27, 1997 
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[4(2) Program] 

This agreement (“Agreement?) sets forth the understandings between the Issuer and the 
Dealer, each named on the cover page herleof, in connection with the issuance and sale by the 
Issuer of its short-term promissory notes (the “Notes”) through the Dealer. 

Certain terms used in this Agreement are defined in Section 6 hereof. 

The Addendum to this Agreement, and any Annexes or Exhibits described in this 
Agreement or such Addendum, are hereby incorporated into this Agreement and made fully a 
part hereof. 

Section 1. Offers. Sales and Resales of‘ Notes. 

1.1 While (i) the Issuer has anld shall have :no obligation to sell the Notes to the 
Dealer or to permit the Dealer to arrange any sale of the Notes for the account of the Issuer, and 
(ii) the Dealer has and shall have no obligation to purchase the Notes from the Issuer or to 
arrange any sale of the Notes for the account of the Issuer, the parties hereto agree that in any 
case where the Dealer purchases Notes from the Issuer, or arranges for the sale of Notes by the 
Issuer, such Notes will be purchased or sold by the Dealer in reliance on the representations, 
warranties, covenants and agreements of the Issuer contained herein or made pursuant hereto and 
on the terms and conditions and in the manner provided herein. 

1.2 So long as this Agreement shall remain in effect, and in addition to the limitations 
contained in Section 1.7 hereof, the Issuer shall not, without the consent of the Dealer, offer, 
solicit or accept offers to purchase, or sell, any Notes except (a) in transactions with one or 
more dealers which may from time to time after the date hereof become dealers with respect to 
the Notes by executing with the Issuer one or more agreements which contain provisions 
substantially identical to those contained in Section 1 of this Agreement, of which the Issuer 
hereby undertakes to provide the Dealer ,prompt notice or (b) in transactions with the other 
dealers listed on the Addendum hereto, which are executing agreements with the Issuer which 
contain provisions substantially identical ‘to Section 1 of this Agreement contemporaneously 
herewith. In no event shall the Issuer offer, solicit or accept offers to purchase, or sell, any 
Notes directly on its own behalf in transactions with persons other than broker-dealers as 
specifically permitted in this Section 1.2. 

1.3 The Notes shall be in a minimum denomination of $250,000 or integral multiples 
of $1,000 in excess thereof, will bear such interest rates, if interest bearing, or will be sold at 
such discount from their face amounts, as shall be agreed upon by the Dealer and the Issuer, 
shall have a maturity not exceeding 270 days from the date of issuance (exclusive of days of 
grace) and shall not contain any provision for extension, renewal or automatic “rollover. ” 

1.4 The authentication and issuance of, and payment for, the Notes shall be effected 
in accordance with the Issuing and Paying Agency Agreement, and the Notes shall be either 
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individual physical certificates or book-entry notes evidenced by a Master Note registered in the 
name of DTC or its nominee, in the form or forms annexed to the Issuing and Paying Agency 
Agreement. 

1.5 If the Issuer and the Qealer ishall agree on the terms of the purchase of any Note 
by the Dealer or the sale of any Note arranged by the Dealer (including, but not limited to, 
agreement with respect to the date of issue, purchase price, principal amount, maturity and 
interest rate (in the case of interest-bearing Notes) or discount thereof (in the case of Notes 
issued on a discount basis), and appropriate compensation for the Dealer’s services hereunder) 
pursuant to this Agreement, the Issuer shall cause such Note to be issued and delivered in 
accordance with the terms of the Issuing and Paying Agency Agreement and payment for such 
Note shall be made by the purchaser thereof, either directly or through the Dealer, to the Issuing 
and Paying Agent, for the account of the Issuer. Except as otherwise agreed, in the event that 
the Dealer is acting as an agent and a purc:haser shall either fail to accept delivery of or make 
payment for a Note on the date fixed for settlement, the Dealer shall promptly notify the Issuer, 
and if the Dealer has theretofore paid the Issuer for the Note, the Issuer will promptly return 
such funds to the Dealer against its return of the Note to the Issuer, in the case of a certificated 
Note, and upon notice of such failure in the case of a book-entry Note. If such failure occurred 
for any reason other than default by the Dealer, the Issuer shall reimburse the Dealer on an 
equitable basis for the Dealer’s loss of the use of such funds for the period such funds were 
credited to the Issuer’s account. 

1.6 The Dealer and the Issuer hereby establish and agree to observe the following 
procedures in connection with offers, sales and subsequent resales or other transfers of the 
Notes: 

(a) Offers and sales of the Notes by or through the Dealer shall be 
made only to: (i) investors reasonably believed by the Dealer to be Qualified Institutional 
Buyers, Institutional Accredited Investors or Sophisticated Individual Accredited Investors 
and (ii) non-bank fiduciaries or agents that will be purchasing Notes for one or more 
accounts, each of which is reasonably believed by the Dealer to be an Institutional 
Accredited Investor or Sophisticateld Individual Accredited Investor. 

(b) Resales and other transfers of the Notes by the holders thereof shall 
be made only in accordance with the restrictions in the legend described in clause (e) 
below. 

(c) No general solicitation or general advertising shall be used in 
connection with the offering of the Notes. Without limiting the generality of the 
foregoing, without the prior written approval of the Dealer, the Issuer shall not issue any 
press release or place or publish any “tombstone” or other advertisement relating to the 
Notes. 

(d) No sale of Notes to any one purchaser shall be for less than 
$250,000 principal or face amount, and no Note shall be issued in a smaller principal or 
face amount. If the purchaser is a non-bank fiduciary acting on behalf of others, each 

2 
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person for whom such 
face amount of Notes. 

purchaser is acting must purchase at least $250,000 principal or 

(e) Offers and sales of the Notes by the Issuer through the Dealer 
acting as agent for the Issuer shall1 be made in. accordance with Rule 506 under the 
Securities Act, and shall be subject to the restrictions described in the legend appearing 
on Exhibit A hereto. Offers and sales of the Notes to the Dealer shall also be made in 
accordance with Rule 506 under the Securities Act. A legend substantially to the effect 
of such Exhibit A shall appear as part of the Private Placement Memorandum used in 
connection with offers and sales (of Notes hereunder, as well as on each individual 
certificate representing a Note and each Master Note representing book-entry Notes 
offered and sold pursuant to this Agreement. 

(f) The Dealer slhall furnish or shall have furnished to each purchaser 
of Notes for which it has acted as the Dealer a copy of the then-current Private 
Placement Memorandum unless such purchaser has previously received a copy of the 
Private Placement Memorandum as then in effect. The Private Placement Memorandum 
shall expressly state that any person to whom Notes are offered shall have an opportunity 
to ask questions of, and receive information from, the Issuer and the Dealer and shall 
provide the names, addresses and telephone numbers of the persons from whom 
information regarding the Issuer may be obtained. 

(g) The Issuer agrees, for the benefit of the Dealer and each of the 
holders and prospective purchasers from time to time of the Notes that, if at any time the 
Issuer shall not be subject to Section 13 or 15(d) of the Exchange Act, the Issuer will 
furnish, upon request and at its expense, to the Dealer and to holders and prospective 
purchasers of Notes information required by Rule: 144A(d)(4)(i) in compliance with Rule 
144A(d). 

(h) In the event that any Note offered or to be offered by the Dealer 
would be ineligible for resale under Rule 144A, the Issuer shall immediately notify the 
Dealer (by telephone, confirmed in writing) of such fact and shall promptly prepare and 
deliver to the Dealer an amendment or supplement to the Private Placement 
Memorandum describing the Notes that are ineligible, the reason for such ineligibility 
and any other relevant information relating thereto. 

(i) Immediately before the effective date of this Agreement, the Issuer 
issued commercial paper under Section 3(a)(3) of the Securities Act, and the Dealer acted 
as a dealer therefor, pursuant to ia Commercial Paper Dealer Agreement dated as of 
October 2, 1995 (the "Old Goldinan Agreement"). After the effective date of this 
Agreement, the Issuer will make no further sales of its commercial paper pursuant to the 
Old Goldman Agreement. The Issuer represents to the Dealer that the proceeds from 
sales of commercial paper pursuant to the Old Goldman Agreement or the Old Chase 
Agreement (as defined below) will be completely segregated from the proceeds of the 
Notes. The Dealer and the Issuer each represents to the other that, during the six months 
before the effective date of this Agreement, no general solicitation or general advertising 
was used in connection with all sales of the Issuer's commercial paper under the Old 
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Goldman Agreement. The Issuer also has sold commercial paper pursuant to 
Section 3(a)(3) of the Securities Act for which Chase Securities Inc. ("Chase Securities") 
has acted as Placement Agent (the "Old Chase Agreement"). Based upon representations 
from Chase Securities, the Issuer re:presents that, to the best of its knowledge, during the 
six months before the effectiye date: of this Agreement, no general solicitation or general 
advertising was used in connection with sales under the Old Chase Agreement. The 
Issuer and Dealer agree that after the effective date of this Agreement, the Issuer may 
issue securities, including, without limitation, medium term notes, which in the opinion 
of Issuer's counsel will not cause the offer and sale of the Notes to fail to qualify for the 
exemption from registration providled by Section 4(2) of the Securities Act. 

0) The Issuer hereby agrees that, not later than 15 days after the first 
sale of Notes as contemplated by this Agreement, it will file with the SEC a notice on 
Form D in accordance with Rule 503 under the Securities Act and that it will thereafter 
file such amendments to such notice as Rule 5013 may require. 

1.7 The Issuer hereby represents and warrants to the Dealer, in connection with 
offers, sales and resales of Notes, as follows: 

(a) Issuer hereby confirms to the Dealer that (except as permitted by 
Section 1.6(i)) within the preceding six months neither the Issuer nor any person other 
than the Dealer or the other dealers referred to i n  Section 1.2 hereof acting on behalf of 
the Issuer has offered or sold any Notes, or any substantially similar security of the 
Issuer (including, without limitation, medium-term notes issued by the Issuer), to, or 
solicited offers to buy any such security from, any person other than the Dealer or the 
other dealers referred to in Section 1.2 hereof. The Issuer also agrees that (except as 
permitted by Section 1.6(i)), as long as the Notes; are being offered for sale by the Dealer 
and the other dealers referred to in Section 1.2 liereof as contemplated hereby and until 
at least six months after the offer of Notes hereunder has been terminated, neither the 
Issuer nor any person other than the Dealer or the other dealers referred to in Section 1.2 
hereof (except as contemplated b,y Section 1.2 hereof) will offer the Notes or any 
substantially similar security of the Issuer for sale to, or solicit offers to buy any such 
security from, any person other thain the Dealer or the other dealers referred to in Section 
1.2 hereof, it being understood that such agreement is made with a view to bringing the 
offer and sale of the Notes within the exemption provided by Section 4(2) of the 
Securities Act and Rule 506 thereunder and shall survive any termination of this 
Agreement. The Issuer hereby represents and warrants that it has not taken or omitted 
to take, and will not take or omit 10 take, any action that would cause the offering and 
sale of Notes hereunder to be integrated with any other offering of securities, whether 
such offering is made by the Issuer or some other party or parties. 

(b) The Issuer re,presents and agrees that the proceeds of the sale of the 
Notes are not currently contemplated to be used for the purpose of buying, carrying or 
trading securities within the meaning of Regulation T and the interpretations thereunder 
by the Board of Governors of the Federal Reserve System. In the event that the Issuer 
determines to use such proceeds for the purpose of buying, carrying or trading securities, 
whether in connection with an acquisition of another company or otherwise, the Issuer 
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shall give the Dealer at least five business days’ prior written notice to that effect. The 
Issuer shall also give the Dealer prompt notice of the actual date that it commences to 
purchase securities with the proceeds of the Notes. Thereafter, in the event that the 
Dealer purchases Notes as principal and does riot resell such Notes on the day of such 
purchase, to the extent necessary to comply with Regulation T and the interpretations 
thereunder, the Dealer wili ;ell such Notes either (i) only to offerees it reasonably be- 
lieves to be QIBs or to QIBs it reasonably believes are acting for other QIBs, in each 
case in accordance with Rule 144A or (ii) in a manner which would not cause a violation 
of Regulation T and the interpretations thereunder. 

Section 2. Representations and Warranties of Issuer, 

The Issuer represents and warrants that: 

2.1 The Issuer is a corporation duly organized, validly existing and in good standing 
under the laws of the jurisdiction of its incorporation and has all the requisite power and authori- 
ty to execute, deliver and perform its clbligations under the Notes, this Agreement and the 
Issuing and Paying Agency Agreement. 

2.2 This Agreement and the Issuing and Paying Agency Agreement have been duly 
authorized, executed and delivered by the Issuer and constitute legal, valid and binding 
obligations of the Issuer enforceable against the Issuer in accordance with their terms, subject 
to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights generally, and 
subject, as to enforceability, to general pi:inciples of equity (regardless of whether enforcement 
is sought in a proceeding in equity or at law). 

2.3 The Notes have been duly authorized, and when issued as provided in the Issuing 
and Paying Agency Agreement, will be cluly and validly issued and will constitute legal, valid 
and binding obligations of the Issuer enforceable against the Issuer in accordance with their 
terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights 
generally, and subject, as to enforceability, to general principles of equity (regardless of whether 
enforcement is sought in a proceeding in equity or at law). 

2.4 The offer and sale of Notes in the manner contemplated hereby do not require 
registration of the Notes under the Securities Act, pursuant to the exemption from registration 
contained in Section 4(2) thereof and Regulation D thereunder, and no indenture in respect of 
the Notes is required to be qualified under the Trust Indenture Act of 1939, as amended. 

2.5 The Notes will rank at least pari passu with all other unsecured and 
unsubordinated indebtedness of the Issuer. 

2.6 Except for such approvals as have been obtained and are in full force and effect, 
no consent or action of, or filing or regjistration with, any governmental or public regulatory 
body or authority, including the SEC, is required to authorize, or is otherwise required in 
connection with the execution, delivery or performance of, this Agreement, the Notes or the 
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Issuing and Paying Agency Agreement, exlcept as may be required by the securities or Blue Sky 
laws of the various states in connection with the offer and sale of the Notes. 

2.7 Neither the execution and delivery of this Agreement and the Issuing and Paying 
Agency Agreement, nor the issuanqe of the Notes in accordance with the Issuing and Paying 
Agency Agreement, nor the fulfillment of or compliance with the terms and provisions hereof 
or thereof by the Issuer, will (i) result hi the creation or imposition of any mortgage, lien, 
charge or encumbrance of any nature whatsoever upon any of the properties or assets of the 
Issuer, or (ii) violate or result in a breach or a default under any of the terms of the Issuer’s 
charter documents or by-laws, any contract or instrumemt to which the Issuer is a party or by 
which it or its property is bound, or any law or regulation, or any order, writ, injunction or 
decree of any court or government hstrurnentality, to which the Issuer is subject or by which 
it or its property is bound, which breach or default might have a material adverse effect on the 
condition (financial or otherwise), operations or business prospects of the Issuer or the ability 
of the Issuer to perform its obligations under this Agreement, the Notes or the Issuing and 
Paying Agency Agreement. 

2.8 There is no litigation or governmental proceeding pending, or to the knowledge 
of the Issuer threatened, against or affecting the Issuer or any of its subsidiaries which might 
result in a material adverse change in the condition ((financial or otherwise), operations or 
business prospects of the Issuer or the ability of the Issuer to perform its obligations under this 
Agreement, the Notes or the Issuing and Paying Agency Agreement. 

2.9 The Issuer is not an “inve:stment company” or an entity “controlled” by an 
“investment company” within the meaning of the Investment Company Act of 1940, as 
amended. 

2.10 Neither the Private Placernent Memorandum nor the Company Information 
contains any untrue statement of a material fact or omits to state a material fact required to be 
stated therein or necessary to make the statements therein, in light of the circumstances under 
which they were made, not misleading. 

2.11 Each (a) issuance of Notes by the Issuer hereunder and (b) amendment or 
supplement of the Private Placement Memorandum ishall be deemed a representation and 
warranty by the Issuer to the Dealer, as of the date thereof, that, both before and after giving 
effect to such issuance and after giving effect to such amendment or supplement, (i) the 
representations and warranties given by the Issuer set forth above in this Section 2 remain true 
and correct on and as of such date as if made on and as of such date, (ii) in the case of an 
issuance of Notes, the Notes being issued on such date have been duly and validly issued and 
constitute legal, valid and binding obligations of the Issuer, enforceable against the Issuer in 
accordance with their terms, subject to applicable bankruptcy, insolvency and similar laws 
affecting creditors’ rights generally and subject, as to enforceability, to general principles of 
equity (regardless of whether enforcement is sought in a proceeding in equity or at law) and (iii) 
in the case of an issuance of Notes, since the date of the most recent Private Placement 
Memorandum, there has been no material adverse change in the condition (financial or 
otherwise), operations or business prospects of the Issuer which has not been disclosed to the 
Dealer in writing. 
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Section 3. Covenants and Agreements of Issuer. 

The Issuer covenants and agrees that: 
,.I 

3.1 The Issuer will give the Dealer prompt notice (but in any event prior to any 
subsequent issuance of Notes hereunder) of any amendrnent to, modification of or waiver with 
respect to, the Notes or the Issuing and Paying Agency Agreement, including a complete copy 
of any such amendment, modification or waiver. 

3.2 The Issuer shall, whenever there shall occur any change in the Issuer's condition 
(financial or otherwise), operations or business prospects or any development or occurrence in 
relation to the Issuer that would be material to holders of the Notes or potential holders of the 
Notes (including any downgrading or receipt of any notilce of intended or potential downgrading 
or any review for potential change in the rating accorded any of the Issuer's securities by any 
nationally recognized statistical rating org:mization which has published a rating of the Notes), 
promptly, and in any event prior to any subsequent issuance of Notes hereunder, notify the 
Dealer (by telephone, confirmed in writing) of such change, development or occurrence. 

3.3 The Issuer shall from time to time furnish to the Dealer such information as the 
Dealer may reasonably request, including, without limitation, any press releases or material 
provided by the Issuer to any national securities exchange or rating agency, regarding (i) the 
Issuer's operations and financial condition., (ii) the due authorization and execution of the Notes 
and (iii) the Issuer's ability to pay the Notes as they rniature. All information that the Dealer 
obtains from the Issuer pursuant to this Agreement that is identified by the Issuer as confidential 
or proprietary (collectively, the "Confidential Information") shall remain the exclusive property 
of the Issuer. Except as required by law, the Dealer shall not disclose any of the Confidential 
Information to any other party without the prior written consent of the Issuer, and the Dealer 
shall use such information only in connection with its role as the Dealer under this Agreement. 
The Dealer shall take reasonable steps to ensure that the Confidential Information is kept fully 
private and confidential by its partners, officers, emplolyees and agents. At the request of the 
Issuer, the Dealer shall return to the Issuer all Confidential Information and shall return or 
destroy, or cause to be returned or destroyed, any copies thereof. 

3.4 The Issuer will take all such action as the Dealer may reasonably request to ensure 
that each offer and each sale of the Notes will comply with any applicable state Blue Sky laws; 
provided, however, that the Issuer shall not be obligated to file any general consent to service 
of process or to qualify as a foreign corporation in any jurisdiction in which it is not so qualified 
or subject itself to taxation in respect of doing business in any jurisdiction in which it is not 
otherwise so subject; provided, further, however, that the Issuer may assume that the Dealer will 
comply at its own expense with applicable state securities law requirements regarding the 
registration of brokers and dealers. 

3.5 The Issuer will not be in diefault of any of its obligations hereunder, under the 
Notes or under the Issuing and Paying Agency Agreement, at any time that any of the Notes are 
outstanding. 
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3.6 The Issuer shall not issue Notes hereunder until the Dealer shall have received (a) 

an opinion of counsel to the Issuer, addressed to the Dealer, satisfactory in form and substance 
to the Dealer, (b) a copy of the executed Issuing and Paying Agency Agreement as then in 
effect, (c) a copy of resolutions adopted by the Board of Directors of the Issuer, satisfactory in 
form and substance to the Dealer and certified by the Secretary or similar officer of the Issuer, 
authorizing execution and delivej‘by the Issuer of thus Agreement, the Issuing and Paying 
Agency Agreement and the Notes and consummation by the Issuer of the transactions 
contemplated hereby and thereby, (d) prior to the issuance of any Notes represented by a book- 
entry note registered in the name of DTC or its nominee, a copy of the executed Letter of 
Representations among the Issuer, the Issuing and Paying Agent and DTC and (e) such other 
certificates, opinions, letters and documents as the Dealer shall have reasonably requested. 

3.7 The Dealer will be entitled to compensation for its services and expenses in an 
amount to be agreed upon with the Company with respect to each proposed issuance and sale 
of Notes by the Company. The Companly authorizes the Dealer to deduct the amount of such 
compensation from the proceeds of the sale of the Notes, and the Dealer agrees that, except as 
provided in Section 1.5 of this Agreement, such amounts shall constitute the only compensation 
and reimbursement of expenses by the Issuer to the Dealer under this Agreement. 

Section 4. Disclosure. 

4.1 The Private Placement Memorandum and its contents (other than the Dealer 
Information) shall be the sole responsibility of the Issuer. The Private Placement Memorandum 
shall contain a statement expressly offering an opportunity for each prospective purchaser to ask 
questions of, and receive answers from, the Issuer concerning the offering of Notes and to obtain 
relevant additional information which the Issuer possesses or can acquire without unreasonable 
effort or expense. The Dealer agrees tha t  before the distribution of any Private Placement 
Memorandum the Dealer will provide the Issuer with a copy for the Issuer’s approval. The 
Issuer agrees to notify the Dealer in writiing promptly after receipt of such Private Placement 
Memorandum submitted for the Issuer’s review of the 1,ssuer’s approval or disapproval thereof. 

4.2 
becomes available. 

The Issuer agrees to promptly furnish the: Dealer the Company Information as it 

4.3 (a) The Issuer further agrees to notify the Dealer promptly upon the occurrence 
of any event relating to or affecting the Issuer that would cause the Company Information then 
in existence to include an untrue statement of a material fact or to omit to state a material fact 
necessary in order to make the statements contained therein, in light of the circumstances under 
which they are made, not misleading. 

(b) In the event that the Issuer gives the Dealer notice pursuant to Section 4.3(a) 
and the Dealer notifies the Issuer that it then has Notes it is holding in inventory, the Issuer 
agrees promptly to supplement or amend the Private Placement Memorandum so that the Private 
Placement Memorandum, as amended or supplemented., shall not contain an untrue statement 
of a material fact or omit to state a material fact necessary in order to make the statements 
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therein, in light of the circumstances undler which the:y were made, not misleading, and the 
Issuer shall make such supplement or amendment available to the Dealer. 

(c) In the event that (i) the Issuer gives the Dealer notice pursuant to Section 
4.3(a), (ii) the Dealer does not notify the Issuer that it is then holding Notes in inventory and 
(iii) the Issuer chooses not to prom$ly amend or supplement the Private Placement Memoran- 
dum in the manner described in clause (b) above, then d l  solicitations and sales of Notes shall 
be suspended until such time as the Issuer has so amended or supplemented the Private 
Placement Memorandum, and made such amendment or supplement available to the Dealer. 

Section 5 .  Indemnification and Contribution. 

5.1 The Issuer will indemnify and hold harmless the Dealer, each individual, 
corporation, partnership, trust, association or other entity controlling the Dealer, any affiliate 
of the Dealer or any such controlling entity and their respective directors, officers, employees, 
partners, incorporators, shareholders, servants, trustees and agents (hereinafter the "Dealer 
Indemnitees") against any and all liabilities, penalties, suits, causes of action, losses, damages, 
claims, costs and expenses (including, without limitation, fees and disbursements of counsel) or 
judgments of whatever kind or nature (each a "Claim"), imposed upon, incurred by or asserted 
against the Dealer Indemnitees arising out of or based upon any allegation that the Private 
Placement Memorandum, the Company Information or any information provided by the Issuer 
to the Dealer included (as of any relevant time) or includes an untrue statement of a material fact 
or omitted (as of any relevant time) or ornits to state any material fact necessary to make the 
statements therein, in light of the circumslances under which they were made, not misleading. 
This indemnification shall not apply to the extent that the Claim arises out of or is based upon 
Dealer Information. 

5.2 Provisions relating to claims made for indemnification under this Section 5 are 
set €orth on Exhibit B to this Agreement. 

5.3 In order to provide for just and equitable contribution in circumstances in which 
the indemnification provided for in this Section 5 is held to be unavailable or insufficient to hold 
harmless the Indemnitees, although applicable in accordance with the terms of this Section 5 ,  
the Issuer shall contribute to the aggregate costs incurred by the Dealer in connection with any 
Claim in the proportion of the respective economic interests of the Issuer and the Dealer; 
provided, however, that such contribution by the Issuer shall be in an amount such that the 
aggregate costs incurred by the Dealer do not exceed the aggregate of the commissions and fees 
earned by the Dealer hereunder with respect to the issue or issues of Notes to which such Claim 
relates. The respective economic interests shall be calculated by reference to the aggregate 
proceeds to the Issuer of the Notes issued hereunder arid the aggregate commissions and fees 
earned by the Dealer hereunder. 

Section 6 .  

6.1 

Definitions. 

"Claim" shall have the meaning set forth in Section 5.1. 
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6.2 “Company Information” at any given time shall mean the Private Placement 
Memorandum together with, to the extent applicable, (i) the Issuer’s most recent report on Form 
10-K filed with the SEC and each report on Form 10-Q or 8-K filed by the Issuer with the SEC 
since the most recent Form 10-K, (ii) the Issuer’s most recent annual audited financial statements 
and each interim financial statement or report prepared subsequent thereto, if not included in 
item (i) above, (iii) the Issuer’s ’ And its affiliates’ other publicly available recent reports, 
including, but not limited to, any publicly available filiqgs or reports provided to their respective 
shareholders, (iv) any other information or disclosure prepared pursuant to Section 4.3 hereof 
and (v) any information prepared or approved by the Issuer for dissemination to investors or 
potential investors in the Notes. 

6.3 “Dealer Information” shall mean material concerning the Dealer provided by the 
Dealer in writing expressly for inclusion in the Private Placement Memorandum. 

6.4 

6.5 
amended. 

6.6 

“DTC” shall mean The Depository Trust Company. 

“Exchange Act” shall mean the U.S. Securities Exchange Act of 1934, as 

“Indemnitee” shall have the meaning set forth in Section 5.1. 

6.7 “Institutional Accredited Investor” shall mean an institutional investor that is an 
accredited investor within the meaning of Rule 501 under the Securities Act and that has such 
knowledge and experience in financial anti business matters that it is capable of evaluating and 
bearing the economic risk of an investment in the Notes, including, but not limited to, a bank, 
as defined in Section 3(a)(2) of the Securities Act, or a savings and loan association or other 
institution, as defined in Section 3(a)(5)(A) of the Securities Act, whether acting in its individual 
or fiduciary capacity. 

6.8 “Issuing and Paying Agency Agreement” shall mean the issuing and paying 
agency agreement described on the cover page of this Agreement, as such agreement may be 
amended or supplemented from time to time. 

6.9 “Issuing and Paying Agent’” shall mean the party designated as such on the cover 
page of this Agreement, as issuing and :paying agent under the Issuing and Paying Agency 
Agreement, or any successor thereto in accordance with the Issuing and Paying Agency 
Agreement. 

6.10 “Non-bank fiduciary or agent” shall mean a fiduciary or agent other than (a) a 
bank, as defined in Section 3(a)(2) of the Securities Act, or (b) a savings and loan association, 
as defrned in Section 3(a)(5)(A) of the Securities Act. 

6.11 “Private Placement Memoi:andum” shall mean offering materials prepared in 
accordance with Section 4 (including materials referred to therein or incorporated by reference 
therein) provided to purchasers and prospective purchasers of the Notes, and shall include 
amendments and supplements thereto which may be prepared from time to time in accordance 
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or supplement that has been completely 

have the meaning assigned to that term in 
Rule 144A under the Securities Act; “QIEl” shall have ithe same meaning. 

, b  

6.13 “Regulation D” shall mean :Regulation D (Rules 501 et seq.) under the Securities 
Act. 

6.14 “Rule 144A” shall mean Rule 144A undler the Securities Act. 

6.15 “SEC” shall mean the U.S. Securities arid Exchange Commission. 

6.16 “Securities Act” shall mean the U.S. Securities Act of 1933, as amended. 

6.17 “Sophisticated Individual Accredited Investor” shall mean an individual who (a) 
is an accredited investor within the meaning of Regulation D under the Securities Act and (b) 
based on his or her pre-existing relationship with the Dealer, is reasonably believed by the 
Dealer to be a sophisticated investor (i) possessing such knowledge and experience (or 
represented by a fiduciary or agent possessing such knowledge and experience) in financial and 
business matters that he or she is capable of evaluating and bearing the economic risk of an 
investment in the Notes and (ii) having a :net worth of at least $5 million. 

Section 7. General 

7.1 Unless otherwise expressly provided herein, all notices under this Agreement to 
parties hereto shall be in writing and shall be effective when received at the address of the 
respective party set forth in the Addendum to this Agreement. 

7.2 This Agreement shall be governed by and1 construed in accordance with the laws 
of the State of New York, without regard to its conflict: of laws provisions. 

7.3 The Issuer agrees that any suit, action or proceeding brought by the Issuer against 
the Dealer in connection with or arising out of this Agreement or the Notes or the offer and sale 
of the Notes shall be brought solely in the United States federal courts located in the Borough 
of Manhattan or the courts of the State of New York located in the Borough of Manhattan. 
EACH OF THE DEALER AND THE ISSUER WAIVES ITS RIGHT TO TRIAL BY JURY 
IN ANY SUIT, ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT OR 
THE TRANSACTIONS CONTEMPLATED HEREBY. 

7.4 This Agreement may be terminated, at any time, by the Issuer, upon one business 
day’s prior notice to such effect to the Dealer, or by the Dealer upon one business day’s prior 
notice to such effect to the Issuer. Any such termination, however, shall not affect the 
obligations of the Issuer under Sections 3.7, 5 and 7.3 hereof or the respective representations, 
warranties, agreements, covenants, rights or responsibilities of the parties made or arising prior 
to the termination of this Agreement. 
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7.5 This Agreement is not assjLgnable by either party hereto without the written 
consent of the other party. 

7.6 This Agreement may be signed in any number of counterparts, each of which shall 
be an original, with the same effect ,as if the signatures lhereto and hereto were upon the same 
instrument. *.I 

7.7 This Agreement is for the exclusive benefit of the parties hereto, and their 
respective permitted successors and assigns hereunder, anid shall not be deemed to give any legal 
or equitable right, remedy or claim to any other person whatsoever. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
as of the date and year first above written. 

TAMPA ELIECTRIC COMPANY,,as Issuer 

Vice President-Controller 

A 
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The following additional clauses shall apply to the Commercial Paper Dealer Agreement 
between the undersigned and shall be deemed a part thereof. 

I .  

1.  The other dealers referred i:o in clause (€1) of Section 1.2 of the Agreement are 
Chase Securities Inc. and such other dealers or agents as the Issuer may select from time to 
time. The Issuer will notify the Dealer of the names of any additional dealers or agents. 

2. 
are as follows: 

The addresses of the respective parties for purposes of notices under Section 7.1 

For the Issuer: 

Address : 

Attention: 
Telephone number: 
Fax number: 

For the Dealer: 

Address: 

Attention: 
Telephone number: 
Fax number: 

Tampa Electric Company 

P.O. Box 111 
Tampa, FL 33601 
-or- 
702 North Franklin Street 
Tampa, FL 33602 

Secretary 
813-228-41 11 
8 13-228-4262 

Goldrnan, Sachs & Co. 
85 Broad Street 
New York, New York 10004 
Money Market Originations 
(212) 902-2525 
(212) 902-0683 
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FORM IOF LEGEND FOR 
PRIVATE PLACEMENT MEMORANDUM AND NOTES 

THE NOTES HAVE NOT BEEN IEGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE “ACT”), OR ANY OTHER APPLICABLE SECURITIES 
LAW, AND OFFERS AND SALES THERSOF MAY BE MADE ONLY IN 
COMPLIANCE WITH AN APPLICABLE EXEMPTION FROM THE REGISTRATION 
REQUIREMENTS OF THE ACT AND ANY APPLICABLE STATE SECURITIES 
LAWS. BY ITS ACCEPTANCE OF A NOTE, THE PURCHASER WILL BE 
DEEMED TO REPRESENT THAI’ IT HAS BEEN AFFORDED AN OPPORTUNITY 
TO INVESTIGATE MATTERS RELATING TO THE ISSUER AND THE NOTES, 
THAT IT IS NOT ACQUIRING SUCH NOTE WITH A VIEW TO ANY 

VESTOR OR HIGHLY SOPHISTICATED INDIVIDUAL INVESTOR THAT IS AN 
ACCREDITED INVESTOR WITHIN THE MEANING OF RULE 501(a) UNDER THE 
ACT AND WHICH, IN THE CASE OF AN INDIVIDUAL, (i) POSSESSES SUCH 
KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND BUSINESS MATTERS 
THAT HE OR SHE IS CAPABLE OF EVALUATING AND BEARING THE 
ECONOMIC RISK OF AN INVESTMENT IN THE NOTES AND (ii) HAS A NET 
WORTH OF AT LEAST $5 MILLION (AN ”INSTITUTIONAL ACCREDITED 
INVESTOR” OR “SOPHISTICATED INDIVIDUAL ACCREDITED INVESTOR”, RE- 
SPECTIVELY) AND THAT EITHER IS PURCHASING NOTES FOR ITS OWN 
ACCOUNT, IS A U.S. BANK (AS DEFINED IN SECTION 3(a)(2) OF THE ACT) OR 
A SAVINGS AND LOAN ASSOCI[ATION OR OTHER INSTITUTION (AS DEFINED 
IN SECTION 3(a)(5)(A) OF THE ACT) ACTING IN ITS INDIVIDUAL OR 
FIDUCIARY CAPACITY OR IS PI. FIDUCIARY OR AGENT (OTHER THAN A U.S. 

COUNTS EACH OF WHICH 1:s SUCH AIV INSTITUTIONAL ACCREDITED 
INVESTOR OR SOPHIST1CATE:D INDIVIDlLJAL ACCREDITED INVESTOR (i) 
WHICH ITSELF POSSESSES SUCH KNOWLEDGE AND EXPERIENCE OR (ii) 
WITH RESPECT TO WHICH SUCH PURCHASER HAS SOLE INVESTMENT 
DISCRETION; OR (B) A QUALIFIED INSTITUTIONAL BUYER (“QIB”) WITHIN 
THE MEANING OF RULE 144A UNDER THE ACT WHICH IS ACQUIRING 
NOTES FOR ITS OWN ACCOUNT OR FOR ONE OR MORE ACCOUNTS, EACH 
OF WHICH IS A QIB AND WITH RESPIECT TO EACH OF WHICH THE 
PURCHASER HAS SOLE INVESTMENT DISlCRETION; AND THE PURCHASER 

THE EXEMPTION FROM THE REGISTRATION PROVISIONS OF SECTION 5 OF 
THE ACT PROVIDED BY RULE 144A. BY ITS ACCEPTANCE OF A NOTE, THE 
PURCHASER THEREOF SHALL ALSO BE DEEMED TO AGREE THAT ANY 
RESALE OR OTHER TRANSFEIR THEREOF WILL BE MADE ONLY (A) IN A 
TRANSACTION EXEMPT FROM REGISTRATION UNDER THE ACT, EITHER (1) 
TO THE ISSUER OR TO GOLDlMAN, SACHS & CO. OR ANOTHER PERSON 

DISTRIBUTION THEREOF AND THAT IT IS EITHER (A) AN INSTITUTIONAL IN- 

BANK OR SAVINGS AND LOAN) PURCHASING NOTES FOR ONE OR MORE AC- 

ACKNOWLEDGES THAT IT IS AWARE THAT THE SELLER MAY RELY UPON 
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DESIGNATED BY THE ISSUER AS A PLACEMENT AGENT FOR THE NOTES 
(COLLECTIVELY, THE “PLACEMENT AGENTS”), NONE OF WHICH SHALL 
HAVE ANY OBLIGATION TO ACQUIRE SUCH NOTE, (2) THROUGH A 
PLACEMENT AGENT TO AN INSTITUTIONAL ACCREDITED INVESTOR, 
SOPHISTICATED INDIVIDUAL ACCREDITED INVESTOR OR A QIB, OR (3) TO 
A QIB IN A TRANSACTIO& THAT MEETS THE REQUIREMENTS OF RULE 144A 
AND (B) IN MINIMUM AMOUNTS OF $250,,000. 



:EXHIBIT B 

FURTHER PROVISIONS RELATING 
TO INI>EMNIFICATION 

(a) The Issuer agrees td reimburse each Indemnitee for all expenses (including 
reasonable fees and disbursements of internal and external counsel) as they are incurred by it 
in connection with investigating or defending aiiy loss, claim, damage, liability or action in 
respect of which indemnification may be sought under Section 5 of the Agreement (whether or 
not it is a party to any such proceedings). 

(b) Promptly after receipt by an Indemnitee: of notice of the existence of a Claim, 
such Indemnitee will, if a claim in respect thereof is to be made against the Issuer, notify the 
Issuer in writing of the existence thereof; provided that (i) the omission so to notify the Issuer 
will not relieve the Issuer from any liability which it may have hereunder unless and except to 
the extent it did not otherwise learn of such Claim and such failure results in the forfeiture by 
the Issuer of substantial rights and defenses, and (ii) the omission so to notify the Issuer will not 
relieve it from liability which it may have to an Indenmitee otherwise than on account of this 
indemnity agreement. In case any such Cliiim is made against any Indemnitee and it notifies the 
Issuer of the existence thereof, the Issuer will be entitled to participate therein, and to the extent 
that it may elect by written notice delivered to the Indemnitee, to assume the defense thereof, 
with counsel reasonably satisfactory to such Indemnitee; provided that if the defendants in any 
such Claim include both the Indemnitee and the Issuer, (and the Indemnitee shall have concluded 
that there may be legal defenses available to it which are different from or additional to those 
available to the Issuer, the Issuer shall not have the right to direct the defense of such Claim on 
behalf of such Indemnitee, and the Indemnitee shall have the right to select separate counsel to 
assert such legal defenses on behalf of such Indemnitee. Upon receipt of notice from the Issuer 
to such Indemnitee of the Issuer’s election so to assume the defense of such Claim and approval 
by the Indemnitee of counsel, the Issuer will not be liable to such Indemnitee for expenses 
incurred thereafter by the Indemnitee in connection with the defense thereof (other than 
reasonable costs of investigation) unless (i) the Indemnitee shall have employed separate counsel 
in connection with the assertion of legal defenses in accordance with the proviso to the next 
preceding sentence (it being understood, however, thalt the Issuer shall not be liable for the 
expenses of more than one separate counsel (in addition to any local counsel in the jurisdiction 
in which any Claim is brought), approved by the Dealer, representing the Indemnitee who is 
party to such Claim), (ii) the Issuer shall not have employed counsel reasonably satisfactory to 
the Indemnitee to represent the Indemnitee within a reasonable time after notice of existence of 
the Claim or (iii) the Issuer has authorized in writing the employment of counsel for the 
Indemnitee. The indemnity, reimbursement and contribution obligations of the Issuer hereunder 
shall be in addition to any other liability Ihe Issuer may otherwise have to an Indemnitee and 
shall be binding upon and inure to the benefit of any successors, assigns, heirs and personal 
representatives of the Issuer and any Indemnitee. The Issuer agrees that without the Dealer’s 
prior written consent, it will not settle, compromise or consent to the entry of any judgment in 
any Claim in respect of which indemnification may be sought under the indemnification 
provision of the Agreement (whether or not the Dealer or any other Indemnitee is an actual or 
potential party to such Claim). 
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Private Placement Memorandum 

I .  

CONFIDENTIAL 

TAMPA ELIECTRIC COMPANY 

Qi300,000,000 

PRIVATE PLACEMENT 
OF 

WITH MATURITIES TO 270 DAYS 
FROM DATE OF ISSUE TO BE AGREED 

UPON BY THE PURCHASER AND 
TAMPA ELECTRIC COMPANY 

SHORT-TERM NOlTES 

PLACEMENT AGENT 
CHASE SECURITIES INC. 

AUGUST 1997 

The information set forth herein was obtained from sources which we believe reliable, but we do not represent or guarantee its accuracy or completeness. The 
information contained herein will not typically be disaibuted or updated upon cach new sale of commercial paper notes. Further. the information herein is not intended 
as a substitution for the investor’s own inquiry into the creditworthiness cf the Issuer and, if applicable. another party providing mdi t  support for the commercial paper 
notes. 

C H A S E  S E C U R I T I E S  I N C .  
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u p  to 
$300,000,000 

Tampa ,. ]Electric Company 

Private Placement of 
Shoirt-Term Notes 

THE NOTES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED 
(THE “ACT”), OR ANY OTHER APPLICABLE SECURITIES LAWS, AND OFFERS AND SALES THEREOF 
MAY BE MADE ONLY IN COMPLIANCE: WITH AN APPLICABLE EXEMPTION FROM THE 
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND ANY APPLICABLE STATE 
SECURITIES LAWS. BY ITS ACCEPTANCE OF A NOTE, ‘THE PURCHASER WILL BE DEEMED TO 
REPRESENT THAT IT HAS BEEN AFFORDED AN OPPORTUNITY TO INVESTIGATE MATTERS 
RELATING TO THE ISSUER AND THE NOTES, THAT IT IS NOT ACQUIRING SUCH NOTE WITH A VIEW 
TO ANY DISTRIBUTION THEREOF AND THAT IT IS EITHER 0) AN INSTITUTIONAL INVESTOR OR 
HIGHLY SOPHISTICATED INDIVIDUAL INVESTOR THAT IS AN ACCREDITED INVESTOR WITHIN THE 
MEANING OF RULE 501(a) UNDER THE ACT AND WHICI-I, IN THE CASE OF AN INDIVIDUAL, (i) 
POSSESSES SUCH KNOWLEDGE AND EXPEFLIENCE IN FINANCIAL AND BUSINESS MATTERS THAT 
HE OR SHE IS CAPABLE OF EVALUATING AND BEARING THE ECONOMIC RISK OF AN INVESTMENT 
IN THE NOTES AND (ii) HAS A NET WORTH OF AT LEAST $5 MILLION (AN “INSTITUTIONAL 
ACCREDITED INVESTOR’ OR “SOPHISTICATED INDIVIDUAL ACCREDITED INVESTOR”, 
RESPECTIVELY) AND THAT EITHER IS PURCHASING NOlTES FOR ITS OWN ACCOUNT, IS A U.S. 
BANK (AS DEFINED IN SECTION 3(a)(2) OF THE ACT) OR A SAVINGS AND LOAN ASSOCIATION OR 
OTHER INSTITUTION (AS DEFINED IN SECTION 3(a)(5)(A) OF THE ACT) ACTING IN ITS INDIVIDUAL 
OR FIDUCIARY CAPACITY OR IS A FIDUCIARY OR AGENT (OTHER THAN A U.S. BANK OR SAVINGS 
AND LOAN) PURCHASING NOTES FOR ONE, OR MORE ACCOUNTS EACH OF WHICH IS SUCH AN 
INSTITUTIONAL ACCREDITED INVESTOFL OR SOPHI[STICATED INDIVIDUAL ACCREDITED 
INVESTOR (i) WHICH ITSELF POSSESSES SUCH KNOWLEDGE AND EXPERIENCE OR (ii) WITH 
RESPECT TO SUCH PURCHASER HAS SOLE INVESTMENT DISCRETION; OR (B) A QUALIFIED 
INSTITUTIONAL BUYER (“QIB”) WITHIN THE MEANING OF RULE 144A UNDER THE ACT WHICH IS 
ACQUIRING NOTES FOR ITS OWN ACCOUNT OR FOR ONE OR MORE ACCOUNTS, EACH OF WHICH IS 
A QIB WITH RESPECT TO EACH OF WHICH THE PURCHASER HAS SOLE INVESTMENT DISCRETION; 
AND THE PURCHASER ACKNOWLEDGES THL4T IT IS AWARE THAT THE SELLER MAY RELY UPON 
THE EXEMPTION FROM THE REGISTRATION PROVISIONS (OF SECTION 5 OF THE ACT PROVIDED BY 
RULE 144A. BY ITS ACCEPTANCE OF THE NOTE, THE PURCHASER THEREOF SHALL ALSO BE 
DEEMED TO AGREE THAT ANY RESALE OR OTHER TRANSFER THEREOF WILL BE MADE ONLY (A) 
IN A TRANSACTION EXEMPT FROM REGISTRATION UNDlER THE ACT, EITHER (1) TO THE ISSUER 
OR TO CHASE SECURITIES INC. OR ANCTHER PERSON DESIGNATED BY THE ISSUER AS A 
PLACEMENT AGENT FOR THE NOTES (COLLECTIVELY, THE “PLACEMENT AGENTS”), NONE OF 
WHICH SHALL HAVE ANY OBLIGATION TC) ACQUIRE SUCH NOTE, (2) THROUGH A PLACEMENT 
AGENT TO AN INSTITUTIONAL ACCREDITED INVESTOR, SOPHISTICATED INDIVIDUAL 
ACCREDITED INVESTOR OR A QIB, OR (9) TO A QIB IN A TRANSACTION THAT MEETS THE 
REQUIREMENTS OF RULE 144A AND (B) IN MINIMUM AMOUNTS OF $250,000. 

C H A S E  S E C  I T I E S  I N C .  
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ISSUER: 

OFFERING: 

AMOUNT: 

RATINGS : 

MATURITY: 

PRINCIPAL 
AMOUNTS: 

INTEREST: 

USE OF PROCEEDS: 

PLACEMENT 
AGENT: 

ISSUING & PAYING 
AGENT: 

BANK LINES: 
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Tampa Electric Company. 

Commertial paper notes offered pursuant to the exemption from 
registration under the Securities Act of 1933, as amended, provided 
by Section 4(2) thereof. 

u p  to $300,00(3,000. 

Commercial Paper Long-Term 
Standard & Poor’s Rating Group A-l+ AA 

Duff & Phelps Credit Rating Co. D-l+ AA+ 
Moody’s Investors Service P- 1 Aa2 

Up to 270 days from the date of issue, as agreed upon from time to 
time. 

The Notes will be issued in minimum denominations of $250,000 
with integral increments of $1,000 in excess thereof. 

The Notes will be sold at a discount with payment of the face amount 
at maturity; interest will be calculated using a 360-day year based on 
the actual number of days elapsed. 

Proceeds from the sale of the Notes will be used for general corporate 
purposes inchding acquisitions. 

Chase Securities Inc. 

The Chase Manhattan Bank 

The Company has available U.S. revolving credit facilities from 
various banks aggregating $‘L 80 million. 

FORMOFISSUANCE: The Notes will be issued through the book-entry system of the 
Depository Trust Company (“DTC”). The face amount of each 
Note will be paid upon maturity in immediately available funds. 

’ As of the date hereof, Standard & Poor’s Ratings Group, Mood:y’s Investors Service, and Duff & Phelps Credit 
Rating Co. continually monitor the credit of the Company. The ratings may be changed, superseded or withdrawn, 
and therefore prospective purchasers should check the current ratings before purchasing the Notes. 

C H A S E  S I E C U R I T I E S  I N C .  
41 



TAMPA E;CcCTRIC COMPANY ._ .... 

b PAGE 3 OF 
Tampa Electric Company Page 4 

Payment will be made to DTC. The Issuer has been advised by DTC 
that upon receipt of such pqyment DTC will credit, on its book-entry 
registration anld transfer system, the accounts of the DTC participants 
through whom Notes are directly or indirectly owned. Payments by 
DTC to “is participants and by such participants to owners of the 
Notes or theli representatives will be governed by customary 
practices and standing instructions and will be the sole responsibility 
of DTC, such DTC participants or such representatives, respectively. 

HOW TO GET INFORMATION ABOUT THE COMPANY 

The Company is subject to the informational requirements of the Securities Exchange Act of 
1934, as amended, and in accordance therlewith files reports, proxy statements and certain other 
public information (“SEC Filings”) with the Securities imd Exchange Commission (the “SEC”). 
Certain SEC Filings are available via electronic means including the internet 
(http://www.sec.gov/cgl-bin/arch-edgar) and Bloomberg Business News. All SEC Filings can be 
inspected and copied at the public reference facilities maintained by the SEC at 450 Fifth Street, 
N.W., Room 1024, Washington, D.C. 20549 and at certain regional offices of the SEC. Copies of 
SEC filings can be obtained by mail from the Public Reference Section of the SEC, Washington 
D.C. 20549 at prescribed rates. The Conipany is offering the opportunity to each prospective 
purchaser, prior to purchasing any notes, to ask questions of, and receive answers from, the 
Company and to obtain relevant information to the extent the company possesses the same or can 
acquire it without unreasonable effort or expense. To ask. any such questions or request additional 
information regarding the offering or the company, contact Mark M. Kane, Manager-Financial 
Communications, Tampa Electric Compariy, P.O. Box 1 1 1, Tampa, Florida 33601, (8 13)228- 
4111. 

The Chase Manhattan Bank and other lending affiliates of CSI participate on a regular basis in 
various general financing and banking transactions and services for the Company. Proceeds from 
the sales of the Notes may be used to repay indebtedness of the Company to The Chase 
Manhattan Bank or other lending affiliates of CSI. 

C H A S E  S E C U - I T I E S  I N C .  
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TamDa Electric Company 

T A ~ A  ELECTRIC COMPANY 

If you require additional information or have any questioins, please contact: , 

Investor Marketing ’ ‘ 
Money Market Origination 
Chase Securities Inc. 
270 Park Avenue, 9th Floor 
New York, NY 10017 
Phone: (212) 834-3435 
Fax: (212) 834-6560 

The information contained herein has been obtained from sources which CSI believes to be 
reliable; however, CSI makes no representation as to either the completeness or accuracy of this 
information. 

CSI, a wholly-owned subsidiary of The Chase Manhattan Corporation, is a separate entity from 
The Chase Manhattan Bank and other lending affiliates. Unless expressly disclosed otherwise to 
you, securities sold, offered or recommended by CSI iue not deposits, are not insured by the 
Federal Deposit Insurance Corporation, are not guarante’ed by an affiliated bank or other lending 
affiliate, and are not otherwise an obliga.tion or responsibility of any affiliated bank or other 
lending affiliate. 

Offering Memorandum Approval: 
The information in the sections “CSI Aj?liates ” and “Additional Information” is particular to 
Chase Securities Inc. All other information contained In this memorandum has been provided by 
and agreed upon by the Company. 

C H A S E  SIECWR , I T I E S  I N C .  
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Goldman, Sachs & Co. 
Commercial Paper Announcement 

pornan i-l 
Tampa Ellectric &mpany TAMPA ELECTRIC COMPANY 

PAGE%  OF^ 
$300,000,000 

Private Placement 
of 

Commeircial Paper Notes 

THE NOTES HAW NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT’), OR 
ANY OTHER APPLICABLE SECURITIES LAW, AND OFFERS AND SALES THEREOF MAY BE MADE ONLY IN 
COMPLIANCE WITH AN APPLICABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE ACT AND 
ANY APPLICABLE STATE SECURITIES LAWS. BY ITS ACCEPTANCE OF A NOTE, THE PURCHASER WILL BE DEEMED 
TO REPRESENT THAT IT HAS BEEN AFFORDED AN OPPORTUNITY TO INVESTIGATE MATTERS RELATING TO THE 
ISSUER AND THE NOTES, THAT IT IS NOT ACQUIRING SUCH NOTE WITH A VIEW TO ANY DISTRIBUTION THEREOF 
AND THAT IT IS EITHER (A) AN INSTITUTIONAL INVESTOR OR HIGHLY SOPHISTICATED INDIVIDUAL INVESTOR 
THAT IS AN ACCREDITED INVESTOR WITHIN THE MEANING OF RULE 501(a) UNDER THE ACT AND WHICH, IN THE 
CASE OF AN INDIVIDUAL, (i) POSSESSES SUCH KNOWLEDGE ASD EXPERIENCE IN FINANCIAL AND BUSINESS 
MATTERS THAT HE OR SHE IS CAPABLE OF EVALUATING AND BEARING THE ECONOMIC RISK OF AN INVESTMENT 
IN THE NOTES AND (ii) HAS A NET WORTH OF AT LEAST $5 MILLION (AN “INSTITUTIONAL ACCREDITED 
INVESTOR” OR “SOPHISTICATED INDIVIDUAL ACCREDITED INVESTOR”, RESPECTIVELY) AND THAT EITHER IS 
PURCHASING NOTES FOR ITS OWN ACCOUNT, IS A U.S. BANK (AS DEFINED IN SECTION 3(a)(2) OF THE ACT) OR A 
SAVINGS AND LOAN ASSOCIATION OR OTHER INSTITUTION (AS DEFINED IN SECTION 3(a)(5)(A) OF THE ACT) 
ACTING IN ITS INDIVIDUAL OR FIDUCIARY CAPACITY OR IS A FIDUCIARY OR AGENT (OTHER THAN A U.S. BANK 
OR SAVINGS AND LOAN) PURCHASING NOTES FOR ONE OR MORE ACCOUNTS EACH OF WHICH IS SUCH AN 
INSTITUTIONAL ACCREDITED INVESTOR OR SOPHISTICATED INDIVIDUAL ACCREDITED INVESTOR (i) WHICH 
ITSELF POSSESSES SUCH KNOWLEDGE AND EXPERIENCE OR (ii) WITH RESPECT TO WHICH SUCH PURCHASER HAS 
SOLE INVESTMENT DISCRETION; OR (B) A QUALIFIED INSTITUTfONAL BUYER (“QIB”) WITHIN THE MEANING OF 
RULE 144A UNDER THE ACT WHICH IS ACQUIRTNG NOTES FOR ITS OWN ACCOUNT OR FOR ONE OR MORE 
ACCOUNTS, EACH OF WHICH IS A QIB AND WITH RESPECT TO EACH OF WHICH THE PURCHASER HAS SOLE 
INVESTMENT DISCRETION; AND THE PURCHASER ACKNOWLEDlGES THAT IT IS AWARE THAT THE SELLER MAY 
RELY UPON THE EXEMPTION FROM THE REGISTRATION PROVISIONS OF SECTION 5 OF THE ACT PROVIDED BY 
RULE 144A. BY ITS ACCEPTANCE OF A NOTE, THE PURCHASER THEREOF SHALL ALSO BE DEEMED TO AGREE THAT 
ANY RESALE OR OTHER TRANSFER THEREOF WILL BE MADE, ONLY (A) IN A TRANSACTION EXEMPT FROM 
REGISTRATION UNDER THE ACT, EITHER (1) TO THE ISSUER OR TO GOLDMAN, SACHS & CO. OR ANOTHER PERSON 

AGENTS”), NONE OF WHICH SHALL HAVE ANY OBLIGATION TO ACQUIRE SUCH NOTE, (2) THROUGH A PLACEMENT 
AGENT TO AN INSTITUTIONAL ACCREDITED INVESTOR, SOPHISTICATED INDIVIDUAL ACCREDITED INVESTOR OR 
A QIB, OR (3) TO A QIB IN A TRANSACTION THAT MEETS THE REQUIREMENTS OF RULE 144AAND (B) IN MINIMUM 
AMOUNTS OF $250,000. 

DESIGNATED BY THE ISSUER AS A PLACEMENT AGENT FOR *THE NOTES (COLLECTIVELY, THE “PLACEMENT 

This material is for y w r  private i n f o d o n ,  and we arc not soliciting MY action based upon it. Opinions expressed are our present opinions only, The material is b d  upon information which we consider relile but we do 
not represent that it ir accurate or complae. and it should not be relied upon as such. We. or p c n o i ~ s  involved in the preparation or issuance of this material. may, from time to time, have long or short positions h ud buy or 
sell wcurities htures or options identical with or related to those mentioned hmin. Funhcr information on any of the wcuriticq hturn or options mentioned in this material m y  be obtained upon rsquest. This material has 
been issued by Goldman, Sacha k Co. and has ban approved by Goldman Sachs International in c o w i o n  with its distribution in the United Kingdom, and by Goldman Sachs Canada in connection with i u  dmbution in 
Canada. To the extent that the issuer and its aI3liates and such other entitin are rquired to file registration statements and reports under the Fedenl wcuritin laws, infomution contained therein can be inspmed at the Officn 
of the Scauit ia and Exchange Commission in WashingIon, D.C. and copier can be obtained from the Commission at prescribed ~ a t n .  This is dated m a t e d  which is subjccl to change over time. 
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Issuer: 

Incorporated in: 

Securities: 

Offering Price: 

Minimum Purchase: 

Maturities: 

Redemption: 

Settlement: 

Ratings 

Tampa Electric Company (the “Company”) 

TAMPA ELECTRIC COMPANY 
PAGE 9 OF 3 

Florida 

$300,000,000 of unsecured notes (the ‘Wotes”). 

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

$250,000 minimum principal amount. 

Up to 270 days fiom date of is:sue. 

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

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

Standard & Poor’s 
Moody’s Investors Service, Inc:. 
Duff & Phelps 

As of August 27,1997 

Commercial Paper Senior Secured Debt 
A-l+ AA 
P- 1 Aa2 
D-l+ AA+ 

Ratings are not a recommendation to purchase, hold or sell Notes, inasmuch as the ratings do not 
comment as to market price or suitability for a particular investor. The ratings are based on 
current information firmished to the rating agencies by the Company and information obtained by 
the rating agencies fiom other sources. The ratings are only accurate as of the date above and 
may be changed, superseded or withdrawn as a result of changes in, or unavailability of, such 
information, and therefore, a. prospective pwrchaser should check the current ratings before 
purchasing Notes. 

How to Get Information About the Company 

The Company is subject to the informational requirements of the Securities Exchange Act of 1934, as amended, and in 
accordance therewith files reports, proxy statements and certain other public information (“SEC Filings”) with the 
Securities and Exchange Commission (the “SEC”). Certain SEC Filings are available via electronic means including the 
Internet (http://www.sec.gov/cgi-bidsrch-edgar) and Bloomberg Busiiness News. All SEC Filings can be inspected and 
copied at the public reference facilities maintained by the SEC at 450 Fifth Street, N.W., Room 1024, Washington, D.C. 
20549 and at certain Regional Offices of the SEC. Copies of SEC Filings can be obtained by mail fiom the Public 
Reference Section of the SEC, Washington, D.C. 20549 at prescribed rates. The Company is offering the opportunity to 
each prospective purchaser, prior to purchasing any Notes, to ask questions of, and receive answers fiom, the Company 
and to obtain relevant information to the extent the Company possesses the same or can acquire it without unreasonable 
effort or expense. To ask any such questions or request additional irtformation regarding the offering or the Company 
contact: Mark M. Kane, Manager-Financial Communications, Tampa Electric Company, P.O. Box 11 1, Tampa, Florida 
33601, (813)228-4111. 

To ask any other questions, contact: Judy Eisele, Money Markets Investor Services, Goldman, Sachs & Co., 
(2 12) 902-8275 or judy.eisele@gs.com 

August 27,1997 
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