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SRS W March 26, 1998
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Ms. Blanca S. Bay6 .-.-‘. "
Director, Records and Reporting
Florida Public Service Commission
2540 Shumard Oak Bowlevard

Re:  Docket No 961216-El - Consummation Report.
Dear Ms. Bayé:

Pursuast 10 the requirements of the Commission's Order No. PSC-96-1521-FOF-El
issued December 16, 1996, as ameaded by Order No. PSC-97-0925-FOF-El issued August 4,
1997, | encloss herewith for filing ome executed original and three additional conformed copies
of a Consummation Report deted March 26, 1998 for Florida Power Corporation (the
“Company”) in the shove-referenced docket.

Please acknowiedge your receipt of the Consummation Reports by date-stamping the
enclosed copy of this letter and returning it 10 me using the enclosed. self-addressed and stamped

ACK envelope provided for this purpose.

s L Very truly yours,

:: N , ,'JW?,“ £ Wunts
" Douglas E. Wentz A4
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AND RULE 25-8, FLORIDA ADMINISTRATIVE CODE

Address COMMuUICALORS 1h Conesscion with this Consummation Report 10

Kenaeth £ Armstrong
Vice Pressdent and Gemeral Counsel

Flonds Power Corporation
P.O. Box 14062

St. Peersburg, FL 33733
Dated: March 26, 1998

DOCUME &' MI MuT | -DATE
03636 MR27&

FPSC-Re Ln/REPORTING

-



In Re: APPLICATION OF FLORIDA POWER
CORPORATION FOR AUTHORITY TO
ISSUE AND SELL SECURITIES DURING
1997 PURSUANT TO FLORIDA STATUTES
SECTION 366.0¢ AND CHAPTER 25-3,
FLORIDA ADMINISTRATIVE CODE

DOCKET NO. $61216-El

- S v v

The Applscant, Flonds Power Corporation (the “Company”), pursuant 0 Commission
Order No. PSC-96-1521-FOF-El issued December 16, 1996, as amended by Order No. PSC-97-
0925-FOF-El issad on Augum 4, 1997 (collectively, the “Order”), hereby files its
Consummation Report as requised by the terms of such Order and pursuant 1o Rule 25-8.009,
Flonds Administrative Cods.

(1) On July 1S, 1997, the Company clossd the acquisition of the Tiger Bay
cogeneratioa facility located \e Polk County, Flonda, for a purchase price of approximately $450
million (the “Tiger Bay Transaction”®). Initially, the Company financed the acquisition with a
$200 million loan under a shori-term commitied facility, and a $250 million loan under a long-
term commitied facility, each with The Chase Manhatian Bank ("Chase”). On July 22, 1997,
the Company entered into 8 Terms Agreement with a group of six uaderwriters (J.P. Morgan
Securities Inc., PainsWebber lacorporated, First Chicago Capital Markets, Inc., Salomon
Brothers Inc, Chass Securitiss Inc. and NetionsBanc Capital Marksts, Inc.) providing for the
sale in an underwritten transaction of $450 million of Medium-Term Notes (the “MTNs*), and
distributed a Prospectus Supplement dased July 22, 1997 relating thereto. The procssds from
the sie of the MTNs ware used by the Company 1 repay, on July 25, 1997, the funds
borrowed pursuast i ihe short and long-term commitment letters with Chase. A special



Consummation Report relating & the Tiger Bay Transacuon, with detasls concerning the ioans
and MTNs, and copiss of the commitment leters, Prospectus Supplement and other relased
documents, was filed with the Commission in Dochst No. 961216-El on Sepiember 22, 1997,
and 15 incorporsied herein by refersace.

Apant from the sscuritios issusd in conasction with the Tiger Bay transaction, the
Company did ot isswe any medium-term aotes, first morigage bonds or other debt or equity
secunties during calendar year 1997, except for (i) commercial paper and (i) notes that were
delivered ©© various banis © evidence the extension of the Company's long and short-term
revolving credil agresments (alhough no fumds have a8 yai beee borrowsd by the Company
under those nOe and AGTESMBSnts).

The Company regularty issuss commercial paper for rms up 10 but not excesding 270
days from the date of issuance. The COmMErciai paper is issusd pursuant 10 8 Commercial Paper
Dealer Agresment dated December 22, 1988 with Merrill Lynch Momey Markets Inc. (the
“Mermill CP Agreement”) and & Lottor Agresment dated November 20, 1992 with First Chicago
Capital Marksts, lac. (the “First Chicago CP Agreement”), each as amended as discussed below.
The commercial paper is sold o & discount, including the underwriting discount of the
commercial paper dealer, at 8 rate comparsbie 10 interest rates being pasd in the commercial
paper martet by borrowers of simular creditworthungss.  Given the fraquency of these sales, 1t
is not practicabls (0 give the details of each 1ssue. However, the Company's 1997 commercial
paper activity can be summarized as follows:



1997 Commercial Pager Activity
(3 in thousands)
Commercial paper issued: = $4,013,200
Commercial paper masbured: $3,837,500
Avernge Outsimidhng 217,21
Weaghted average yweid: 5.553%
Weightod average term: 22 days

As back-up for its commercial paper program, the Company previously executed (i) a
Credit Agreement A with The Chase Manhattan Bank (National Aseociation) ("Chase®) as agent
for the lenders named therein, deted as of November 26, 1991, as amended, providing for shon-
term loans ©0 the Company in the aggregate principal amount not excesding $200,000,000
("Credit Agresment A"), and (ii) a Credit Agresment B with Chase, as agent for the lenders
named therwin, dated as of November 26, 1991, as amended, providing for long-term laans 10
the Company 12 the aggregase priacipal amount not excesding 500,000,000 {*Cradit Agreement
B°). Toe Company now hes exacuted & Second Ameaded and Restased Credit Agreement A
dated as of November 18, 1997 and a Second Amended and Restated Credit Agreement B dated
as of Novemsber 18, 1997, which extend the terms of Credit Agreements A and B 10 November
17, 1996 and November 30, 2002, respectively, and which increase the amount of the loans that
may be cutstandiag at any time uader Cradit Agreement A from $200,000,000 o $300,000,000.
No loans have as yet besn made 10 the Company pursusat 10 the Credit Agreements. For
accounting purposes, (he Company classifies monies borrowed under, and commercial paper
backed by, Credit Agreement B a3 long-term debt.

In conmscuon with increasing the amount of loans that may be outstanding undes Credit
Agreement A, the Company also emtered int0 & Lenier Agresment dated November 18, 1997 with
Merrill Lynch Money arkets, lnc. and a Letter dated December 4, 1997 with First Chicago
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Capital Marists, Inc. w0 amend the Merrill and First Chicago CP Agreements (0 indicate that
the aggregate amount of commercial paper that the Company may have outstanding at any time
shall be wncreased from $400 o $500 millica.
A satement showing capitalizabor pretax interest coverage, and debt inkerest and
prefarsed stock dividend requirements at December 31, 1997 is attached hereto as Schedule 1.
The following exhibits are filed herewith (with the exhibit numbers corresponding (o the
applicsble paragraph number of Chapter 25-8, Rule 25-8.009 of the Florids Administrative

Code):

Exhibit No. Dascrigtion of Exhabit

@)1 Second Amended aad Rostased Credii Agreement A dased s of November 18,
1997, betwesn the Company, the Lenders named therein and Chase, as agent for
the Lenders.

@)-2 Second Amended and Restated Credit Agreement B deted as of November 18,
1997, betwesn the Company, the Lenders named therein and Chase, as agent for
the Lendess.

(a)-3 Commercial Pager lssuer memomandum dated November 18, (997 of Memill
Lynch Moaey Markets Inc.

(a)4 Commercial Paper Offering Memoraadum dated November 18, 1997 of First
Chicago Capital Marksts, Inc.

@-1 Commercial Paper Dealer Agresment dated December 22, 1968 between the
Company aad Merrill Lyach Money Marksts Inc. (Filed as Exhibit (d)-1 10 the
Company’s Consummation Report dated March 26, 1997, as filed with the
Commission ia Dockst No. 951229-El on March 27, 1997, and incorporated
horein by refereace.)

@-2 Letter agresment dated November 18, 1997 from the Company t0 Mermill Lynch
Monsy Marksts, Inc. regarding increass in maximum amount of Commercial
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EXHINT (a)-1
Second Amended and Restated Credit Agrocment A



SECOND AMENDED AND RESTATED CREDIT AGREEMENT A

Dated o of November 18, 1997

Tais Agroveset aendi and rcaiaies
Credit Agresment A Dated as of November 26, 1991

THE CHASE MANHATTAN BANK
- A g
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*Chass” shall mess The Chase Manhastas Bank.

“Clags” shall hove the meaning given 0 that term ia Sectioa 1.03 hereof.

“Clas | Rating Pariod* shell mess any period during which the rating of the First
rynwnua--“w'-mnmq—hum

*Class 3 Racing Pariod shail mees sy period duriag which tee rating of the Firm
Morigage Boads () by Mosdy's equals or excesds “Baal’ and (D) by S&P equals or exceeds
“BB8-°, and which is aot 2 Class | Rating Period.

Wﬂﬂ.pﬂhiﬂ:n&nl“
Period sor 8 Class 2

Ve ‘Cads” shall mean the lasornal Reveaus Code of 1906, a0 amended from time 0

"Commismens® shall mesa, with respect (o each Leader, the obligation of such
Lender w0 make Syndicatsd Loass puroasii 10 Section 2.01 bereol @ an aggregse amoust o asry
o8s (e ceNGiiiag B © B ot cuoseding e WROUE 85! PROee ach [seder's aene 0a
the mgnetwre pages bavwed made the caption "Commismon:” (20 (e came @9y be recheond & agy
ucm-om.wwm.mm"-_u
e CorsSamssss B

" shall mean, with respect 0 each Lender,
November 17, 1998; provided that

(@) if, (i) ast later thas 90 days prior 0 the Commitment Termination Dess,
detsrmated s givimg offect o all previces evseasicn hecsod Perseast w his definios
e "), the that the Lenders

" R Commamens | oressnativn Dve
agree 0 exisad the Commisment Termination Dase 0 the 364k day after the Existing
Commumpenl Tormemstion Dote (ths " Frogoies Commuimen Tarmigacion Daw ") aed (id}



shall mead, 28 t0 amy Persos, cach Subsidiary of such
Persos (whether sow existing of cremed oe soquirsd) the fimamcisi macements of witich
shall be (or should heve besa) comsolidessd with the fimancial statements of such Persos in
accordeace with GAAP.

"Contions”. “Costisnstion” ead “Costisnad® shall refor ©0 the comtisustion
pursuant 0 Section 2.09 heree! of a Fined Rass Loss of cas Type as » Fixed Rase Loas of the
same Type from cme lmsevest Period © e ssxt lmevest Period.

“Convant”. "Comacains” ead "Cogvarind® shall refer 0 o cosversion pursuast
0 Section 2.09 heves! of Bass Rats Losss im0 CD Losss or Ewsodollar Loass, of CD Loass
im0 Buse Rass Loans or Buredoliar Loass, or of Ewrodolier Loans imto Base Rate Losss or CD
Loass, which mey be accompanisd by he transfor by a Lender (o its sole diecretion) of 2 Loas
from ons Appiicabis Lending Offics ®© ancther.

“Dafsnls” shell mess ae Evemt of Defankt or an evest which with aotice or lapes
of ume or both would become aa Evest of Defank.

*Dolless” and °$° shall mesn lowful monsy of the United States of America.

“ERISA° shall mess the Employee Retirement Iacome Security Act of 1974, as
ameaded from GEme %0 Lmme

‘ERISA Aflllists” shall meas any corporation or trade or businses which is a
member of the same comtrolied growp of corporstions (withia the meaning of Section 414(b) of

the Code) as the Companay or is uader commos coatrol (withia the meaning of Sectioa 414(c)
of the Code) with the Company.
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Compasy may ssiect a8 provided in Sectioa ¢.03 heres?, excspt thet each Iaserest Period
which commencss os the last Busissss Dey of o caleadar moatkh (o7 ca any day for which
there is 80 corresponding dey 8 te sppropriske mebesguent caleadsr moath)
shall end oa s last Day of the appropriase ssbsequeni calender mosth;

™) with respest ©© any CD Loss, esch peried commencing o the date such
CD Losa is made or Converted from & Loas of ascther Type or the lant day of the sext
issesent Peried for such Loan and cading or ths day 30, 60, 90 or 180 days

precading
thereafter. o5 e Company may ssiect as provided i Sectioa 4.03 hereof,

© With respect 0 amy Set Rats Losa. the period commencing oa the dase
such Set Rase Loss is made and ending o any Businsss Dey wp w0 180 days thereafier,
u the Compagy may ot @ provided m Section 2.03(b) bevsof, el

@ Wikh rempact w sy LIBOR Marim Loas, de pariod comenene g 00 s
dame wach LIBOR baris Loss @ made and cading oa due ssmerically corrrapondmg dey
@ the fir. secomd, wird oy simh colender month dhevemiter, &) ths {ompany Moy eelecs
o provibed @ Secuon 1.03(W) e, excupi G sech Seerei Period wikich comsesacss
uhh*hdn““h.ﬁhﬂmhu

Notwaismending e foregoag: (i) 8o lmteres Poried wilh revpect o Loaks 0 be mude by sy
Leader may end sfter such Londer's Commitment Torminstion Duts (2 ia effect ca the firm dey
of such |atesrest Paried); (1) cach latssest Peried which would otherwies sad os a day which s
i & Bosiaces Doy shall eed on the aem excossiing lssiness Day (00, @ e case of as Inteves
Period for Ewrodeliar Loass or LIBOR Marhst Loans, if such asxt succesding Businses Dey
falls in the aext succesding calender menlh, 08 the aex: preceding Business Dey). aad (iii)
notw xhatasding cleses (1) shove, oo isterest Parted for any Fised Rase Losss or LIBOR Market
Loans shall heve & dursslon of less das con moesh (6 the cass of Exrodoliar Loase aad | IBOR
Markst Loass) or 30 days (in ths cass of CD Leass) and. if the lessvest Period for amy Fized
Raee Loams or LIBOR Marke: Loass wouid ethereise be o shores pericd. sech Loams shall aon
be available horounder.

“LIB0 Rats” shall menn, for any LIBOR Markst Loss, 8 rats per aasum (rouaded
upwards, if ascessary, o the asewest 1/100 of | ) deermissd by the Agsai ©0 be equal w0 tee
rete of insevest apecified ia cleuse (a) of the definitios of “Fined Bass Rats® ia this Sectios 1.01
for tee mieres Pertod for sech Lot divided by | mimws U Roserve Reguuwsmesi for such Loss
for such Lutesrest Forted.

"LIBOR Axchins® shall meas s solicitatios of Moasy hMarkst Quotes secting forth
Moaey Markst Margmns based o8 the LIDO Rase pursuant 10 Sectios ° 03 hereof
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“hiarsin Saack® thell mees margis sock withia the mesning of Regulstioss U and

*Money Macki Berowing® shell have s mesning sesigaed ©0 wuch tvm 8
Sectios 2.03(b) hereel.

“Mansy Mockat Loang’ shell mesn the loass provided for by Section 2.03 bereof.

" Mioaey Mackst Maggia® hall bove the mesming 2esigaed to such ierm in Secuon
2. 0MCcHHNC) haveo!.

“Mossy Machst Ougts® shall mesn an offer is accordance with Sectioa 2.03(c)
hereof by & Leader to make ¢ Mensy Markst Loas with ose singls specified imteres: rase.

“uhoney biacks. Qg Bameagi seall bere (bt mestang sseigRed 0 mich e 0
Sectioa 2.03(b) hereof.

-Money Macins Rass® shall heve the menning assigasd 0 such term 1 Section
2.03(cXHXD) heveet.

“Mengy's’ chall mess Moody's Isvesiorn Services, lac.
° shell mess o multiempioyer plas defimed as such in Sectioa
3(37) of ERISA © which coatributions heve bosa mads by the Compesy, the Paremt or amy
ERISA Affiliste and which is covered by Tide [V of ERISA.

“1933 A" shall heve the meaning gives 0 that term in Section 7.11 bereof
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"5 Rave Auction ™ sl mwes: 5 soliciistive of Mowry blarios (uows wning fort
Momey Markst Rass pursussi %0 Section 2 03 hersof

‘Sl Ram Loags” shel mesn Moary harkst Losss the imerest rsees 08 which are
desermmnd on s basis of Meary Marksi Roses parswast to & St Ram 4wction.

“Subsidiary’ shall mesa, 8 10 any Persca, any corporstios of which of least &
majority of the cussmading shares of seck heviag by the rmms hereof ordimary voting power
10 eloct s majority of the beard of direceors of such corperation (irrespective of whether or sot
ot the time sock of any other class or classss of such corporation shall heve or might have
voting powsr by reases of Be happeniag of asy comlingsacy) & o e tme directly or ladirectly
owasd or costsolied by such Perscs or cas or more Subsidiaries of such Persoa or by such
Persos and cas or mase Subsidiaries of sch Porscs. “Whally-suned Subsidiary® shall mees
any such corporaties of which all of such shares, other thes directors' qualifying shares, are %0
owasd or conwolied

“Syndissted Lasns’ chell mean e lcame provided for by Sectica 2 01 hersol

‘Gdieated Nots' thell mesn e promissery ot provided for by Sectica
2 0d(a) haren!

nr'ﬂnﬂnnuqlmbndu
vaber of tee CouROR rotndn and preferred and preference sock of such Persos
( cach case, dstermined I8 accordance GAAP) plas oll [sdebieduses of axch Persos.

102 Acconsting Terms and Determinstions-

appiied o o besis cOMMSINEE Wil et wed i e Weperaoa of the laweel Nadacis Kaaments
furmished o e Londers horousder after the date bessof.

) The Company will act change the last day of v
Decessber 3] of each yess, or e bas days of dis frm three flscal quartery ia
years from March 31, Juns 30 and September 30 of each year, respectively.

1.09 Loass bervwader are distiaguished
"Class” and by “Type". of s Losa (or of s Commisment 0 make 2 Loas) refors
w0 vhether mechk Loes w o bboney Misies Loes ov 5 Symiicad Lons, eech of wilich comiiwies
2 Class. The “Type® of & —can sefers 0 whether such Loan s & Base Rase Loss, s CD Loss,

4
E

g
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thers may be 20 move thas | 5 differeat Lassrest Periods for both

bionry Maret Losms owssnding o Ge mee usee (for which
Parieds described @ differeat iomsved clauses of the deflmiticn of e
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chail bs dsemed © be difforent Laserest Periods cven if they are
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case of a Set Rate Auctisn (or. in amy such cass, such other tims and dese a8 the Compeny
de Agesi, wilh 9 costem of @y Mejerity Lesdars (e wilh sotios o ol Leadsr w
effectivanses of such consent), mey agres). The Compasy @y requesi offers © maeie
Marbst Loass for wp o five diffvom lassrem Perieds ie o singls aotics (for which
[merase Periods e diffecess lameved clases of the defimivion of e rw “lossres
be desmsd 00 be differest lntevem Purteds even if they are Cotermincus);
rigessl for sech supaesic inesus Pored deall be dommed B e @ aRpesees Momsy

Request for & sepasste barvowing (o “Mengy Marhat Bacsewing®). Bach sech
ssbetamtinlly ia the form of Exiibk C beveso and shell specify oo w0 each Mossy Markst

Borrowing:
Dey.
sindl!

i
4

T
HL

(1) s propesed date of sech bocrowing, which shell b 5 Busmsw

(i) s aggregess amous of such hloaey iarke Borrownag, which
be ot lsast $10,000,000 (or in larger mmitipies of $1,000,000) but shall ot cause
the lumite specified i Sectice 2.03{(a) hereof 0 bs vicleed:

(i)  the duratios of the Laerest Period applicable thereto;

(v) whether (b Mossy Marbet Quotts requested for o perticules
Imterest Poriad asc sesking quoase for LIBOR Martiet Loats or 36t Rate Losas, aad

(/] if he hbenry Marke! Quete reguensd a0 seeiling quows for
Sax Rate Losos, the dues o vhich the Mosey Markst Quows are 10 be sshamised if 1 8
bofors the propeesd demy of berrowing (e dess om wiwch sach Momsy Mark Quosws
are w0 be submaitted b called e “Cugsation Dats®).

Excopt m otherwie provided is i Sectios 2 05(b), a0 Mioasy Markst Creots Request shall be

Craves
©) W Each Lemder mey submit 028 or @0 .Acasy
each costaining s offer 0 meks s Moasy Markst Loss is respomse 10 asy

i
il
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(A)  @epropesed date of borrowing and the Inserest Period therefor;

e priecipel amcust of B Mossy Markst Loss for which each
such offer is being mads, which priacipal amoust shall be at least $3,000,000 or

s larger musktiple of $1,000,000; provided that the aggregate priacipal amoust of

Leashar

Mowny

6 e case of 8 3mt Rase Anciios, e rete of ieswent pes asenen

(rosnded wpwesds, if esceseary, 1o ths seaves | /10,0008 of | §) offered for cach

such Mensy Marhst Loas (s °Mongy Machet Rass®):
® e wearity of e quotng Lesder. and

s
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Ths Company heredy promisss 0 pay 0 the Agent for accoust of each
i'l!l_l Syadicased Loss made by such Loader, and each Syadicased Losn
made by such Lender shall masure, oa such Leader’'s Commitment Termination Dass.
(] The Company heredy promisss t~ pay 0 the Agent for accoust of each
Leader that makes any Measy Marbst Loss the priacipal amoust of such Moasy Markst Losa
on the last doy of the Inerest Puriad for such Moasy Marist Loss.
0 ssms The Company bereby promisss ©© pay ©© the Agest for accoust
of each Londer imtevest on the wnpaid principal amowst of sach Loss mads by such Leader for
the period from sad incieding e dete of such Loas 0 but exciuding the dete such Loes shall
be paid e full. & the following retse per anmum:
(a) dering such parieds o mch Loas i & Baae Rate Loss, O Bese Rase (s
W effect from time to Giams) pine Bs Agpiicadls Margia (if any);

) during such perieds & such Loas is ¢ Pined Rase Losa, for each Laserest
Peviod rolating @erse, e Finsd Rate for such Loss for much laerest Period pius e
Applicable Margi.

Leader making such Loas in accosrdence wilh Sectios 2.03 heveof; and

@) if such Loss is & Set Rase Losn, the St Rase for such Loss for the
Imtevest Period therefor quoted by the Lender making such Loas ia accordasce with
Sectics 2.03 beveod.
Notwithsnding s foregoing, the Compasy hereby promisss .0 pay 0 the Agest for accoust
of cach Lender imsorent & the applicabls Pos-Defaukt Rass ca asy priacipal of asy Loss mads
by such Lendier, and os any other amoust paysbis by the Company hereuader or under the Nowes
heid by such Lender ®© or for accsumt of such Leader, which shall ast be paid in full whes dus
whether 2 siteed maserisy, by asssioracies or otherwise). for de paricd from aed inciudng G
due dase tharesl ® b exciuding de dese the samms s pasd im fell. Accreed imisrest oe sach
Loas shall be peysbie (i) is te cass of s Bass Rass Losa. quarseriy os (e Quarterty Desss,
in the case of & Fined Rate Loan or & Monsy Markst Losn, on e last day of each Imterest
Penod taerefor aad, if sech lessrest Poriod i loager thes 90 deys (i e cass of 8 CD Loas or
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sech day aad, if sach recipiemi(s) shall fail prompdy w0 meks mech peymest, the Agesd shall be
cauiad % fecover Bech amonm. 08 demend, from i Payor. ngether with Weeres e aforeeadd.

407 Shasing of Paymenss. B,

(Y] The Compeny sgress thel. 8 additioe 1 (sad wihow limuatios of) sy
of ost-off, basher's ks or coustercieim s Lender may otherwise have, each Lender shall
aaighed. s ® offest balances heid by it for accoust of the Company (for purposss
this Secties “balamces heid for sccomst of the Company” shell st include amy
balances held in a8 accoust in e same of & Perscn other than the Company) at asy of i
offices, ia Deliass or in any ether curvency, against any principal of or imserest ce any of such
Loadsr’s Laase. 07 sy other adaomad poysins © such Londer herewncer, which i 80 paid when
due (regasdiess of whsther such balances are thes dus 0 the Company), ia which cass it shall

lli

m-hu--n--n':uuu.umdaumu-u
appropTiets sijesEest (mucag thomasher (by e rembs O parnCipEaoes 20k
much poymend i rescisied of W ofbirvrise Be resiored .

!
=



menser comsiment with e right of e Londers outitiod wader this Sectios 4.07 0 share 1a the
beaefis of any recovery cs sech sscured claam.

Secies 3. Yindd Prossccion sed Dissalicy
S0l  Additionsl Costs.

(1] Ths Company shall pay directly 10 each Lender trom time 'o time such
amousss & such Lender may detsrmins 1o be ascessary 10 Sompensses i for any costs which

o wooms of sk Losder ar of Lending Office for amy of sach Loass by
hﬁ“h“ﬂlﬂ.bﬂ“cﬂwu
-

() imposss or modifiss any ressrve, special deposit or similar
rperement (che e G Reserve Requirsment wilised in e dewermisation of the
Fizad Rass or LIBO Rase, 00 the case may bs, for such Loan) relsting 10 ey exismsions
of coadis or other ssssis of, or sny deposits with or other lishilities of, such Lender
(ichoding a8y of mxch Losms of avy dsposen rederred w i the definstion of “Fized Base
Rase® in Section 1.01 heresfl), or any commisment of such Lender (including the
Commisments of sech Lender herounder); or

(i) imposes any other condition affectiag this Agresment or its
Notse (or amy of such exisasions of credit or liabilitiss) or s Comm.nents.

If aay Londer roquests compensstion from the Compeny wader this Section 3.01(a), the






i TR T
il B
_ﬁmm__r i _= . Lt
bl & i o
Tt m_ i
“mn,__.“.%ww__._ .m w_mm_ i “._
THIHHHTHH . N4 1
i,



wﬂhchdbb*hdhhmmm

503 [iagality Notwithstanding anmy other provisioa of this Agresment, ia the
event that & becomes uminwfal for any Leader or its Applicable Leading Office 10 hosor s
obligatios 0 make or meisssis Burodoller Loass or LIBOR Marks Losss bereunder, then such
Leader shall promptly sotify e Company thereod (with & copy 0 the Agent) and sech Lender's
obligatns to make Euredolier Lonas shall be mupended uatil such Gie a0 such Lender may
agam make and meiminin Burodoller Loams (i whsch case the provisioss of Sectios 5.04 bereof
shall be applicable), and such Londer shall au loager de chligated 0 maks asy LIBOR Market
Loss that it has offered 0 mais.

5.0¢

If che obligation of aay Leader 10 make
 particuler Type of Fined Rate Losss shall be pursuant 10 Section 5.01 or 5.09
hereo! (Loams of such Typs being hevein called ° ° aad such Type being herein
called the “Afiacand T¥pe°). sach Loader's Affecied Loass shall be assoc=siically Coaverssd iaso
Base Ratwe Losss on the lam dey(s) of the then carrest Imssrest Period(s) for Affecsed Loass (or,
ia the case of s Canversien seguired by Sectiss 5.01(b) er 5.03 heveo!, ca such earlier date as
wch Londsr may apecify » & Compasy with & copy 9 G Agest) and, ualess and watil sach
Leader gives satics & provided bhelow et s cirounsenc mpecified i@ Sectios 3.01 or 5.0
beveof whuch gave rise w0 such Cosversion 8o loager exist.

and all Loass of sech Lender which would otherwise bs Coavertad isso Loass of the

of
Affectad Type shall bs Cosverted instead (or shall remais as) Base Rase Loams; aad

© if Losss of octher Lenders of the Affecied Type are subsequentdly

Coaversnd isto Loass of ansther (oauey Thae Baer Loans), much Leader's Bese
Fase e okell e assomatically os the Coaversion dase for such Loass of
afver

the other Lenders imse Loass of such other Typs 0 the extont mscessary o0 thet,
grviag effe Swvew, ol Looss dedd by such Lender emd der Lemdery wihose Loams wie
30 Conveswd are heid pro rain (a8 0 principal amousts, Types and Imerest Periods) in
aocoriaics vl der rsagsctive (osunemene

505 Compesestios The Compasy shall pay o the Agemt for sccoust of each

expense whick smch Leadw dstermisns i aturibuiable 00



@ any paymsst or cosversios of a Fined Rase Loss or 2 Set Rate Loss
made by such Lender for any reasce (iacluding, withowt limitation, the acceieration of
the Loass purcusst ® Secties 9 heres! or the cosversies of Loams pursuest 10 Section
5.04 haveof) ca & date ether han @ last day of the Isserem Period for such Loss; or

®) any faikere by the Compaary for asy reescs (inchuding. without limiution,
e fasbure of amy of the conditions precades: specifisd s Section 6 bereo( © be wtwfied)
10 borrow a Fined Rase Loas or & Set Rats Loss (with respect 0 which, in the case of
a Mossy Marhst Losa, the Company has accepeed & Moasy Markst Quote) from such

W ideout [immicing the offact of ibs preceding meeiescs. sech compensetion skell inciude as amoust
equal 10 the excams, if amy, of (i) e amoust of imerest which otherwise would heve accreed va
the priacpal amowsl 30 peid o convermd of aot borrowsd for Ws period from e dese of such
peymest, conversice of failure 1 berrow @ last day of the laterest Period for sech Loas (or,
ia the cass of & hilwe © borrow, 0o Issorest Poriod for such Loas which would heve
commenced ca e date apecified for such borrowing) &t the applicable rase of imserest for sech
Loas provided for heres over (k) e merest compoasat of the amous: sech Leader would bave
bed 1n the Loados imserbent merisst (if such Lose » ¢ Ewredoliar Losa or 8 LIBOR Marksm
Loan) or the United Sestes sscondary certificate of deposit markst (if such Loas is & CD Losa
or 8 Set Rase Loas) for Doller deposits of lseding beanks i amouats comparsbie ©© such priacipal
amouss and with msturities comparshis © such period (as ressossbly determissd by such
Leader).
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Reprossstations aad Warraatiss The Compasy repressats and
701 Corpars Exisence. The Company: (a) is & corporatios duly organiasd

and validly existing under the lows of the Siaee of Florids. (b) hes all requisiee corporass power,
ond beo ofl cseried goverementel lickasis, suthorizadions, coaeats mad Approvals ERcENAry W

Owa K3 20000 and CarTy 08 its businsss & aow beilg Or as propossd © be comducted amd (¢)

Sectien 7.
warrants ©© the Lenders that:

bl
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{B) Lisas mcidental 10 coatect of it busiSies or e owesrlp of K WSS
which (i) ¢80 ot secure Indebisdacss sad (i) do ot im the aggragese meserially Getract
from the velue of it asests or metsrially impair the wee thersof ia the operation of wi

(1) the Limas crested by the Existing ladsmsere, and

(1)) Lisss upsn rights-of-way for ransmissioa of disribeton liae purposes,
provided e the Compady o7 ot of @ Cossolifisted Subsudieriss, & e case may be
e, 9 e apiimon of cousel for the Compesy, POwer uider suesl dome Of s
stanses 10 condemn and acquire casementss of nghm-of-wey sufficient for its purposes
over &= land covered by e rights-of-wey 8 questics or other lands adjecest thereso.

Section 9. Exam of Dafsia- If ons or more of the following eveats
(hevesn called “Exanis of Dafanli®) shall coow and bs continming:

(@) The Compeny shall defankt is the payment when due of asy priacipal of
or mterent 08 any Loas or amy owher amoust peysbls by it herewdder. or
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20 appowmed by ths biagority Leaders and shall heve accapied such appowtment withis 30 days

afier the retining Ageat's giviag of actice of resigastios or the Majority Laaders’ removal of the
retiring Agest, thes the retiving Agent mey, 08 behalf of the Lenders, appoint 8 successor

or withowt canse by the Majerity Lenders. Upos any such resigastios or removal, the Majority
Leaders shall heve he Nght 10 appoint 8 eucosasor Agear. [f 80 mucosecr Ageat chall have bees
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Agem (mciuding reasossbis coanssls fees for sech Lender and for de Agent) ia cosmection wid
sy Defounlt and any caforosmsst of collecuon provesdings resulting tWervfrom

(a) Tis Compasy May PO Mei\gB K3 rigss of obligances Bereuader or uader
the Notes withous the prios coassal of elf of the Lseders aad the Agems.
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1

any Lender makes ¢ domand for payment uader Sectios $.01
(W Loass of any Lender are Cosversed iseo Bese Rate Loams

purssass © Sectios 3 04 bereof, or

i

ity Londer dose 90t Mecos » Consenuing Lander (a5 thet terms
s wed in Be dofinkion of "Commisnent Torminstion Date® in Section 1.01

Other FPC Agresment or either of the PCH Agresmonu, i sach case within the

hereof), doss st becoms & “Comseating Lender® uader (and as defined in) the
roguired periods s forth s G celsvent defimitions tesrecd

il

il

|

Suvival. The chligations of the Company uader Sections 5.01, 5.05 and
for comvenisace of reference and are a0t isseaded 10 affect

11 03 bere! shall smervive the repeymest-of the Losas aad the ermiastion of the Commuoments.

1.07

11.08 The wbie of costents sad captions aad section bheadimgs
mu-#&

|
|
|
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IN WITNESS WHEREOF. e partiss borewo heve coused this Agresmont © bs duly
exscusd & of the day and year first sbove wrilee.

um

Pamels A Sasn
Assisr-s Treaserer

Aggress for Motioss:

Fow Offios Bes 16081
St Powrsburg, Mlorida 33733

Telecopier Ne.: §13/886-4021
Telophons No.: 813/866-4400
Ameetton: bz Kommett £ McDosald

Sworn 0 and subscribed before me e this 178 day of November, 1997, ia the Stase of

New York, County of New Yerk.
HM“
™ b



THE CHASE MANHATTAN BANK

- 2 it

VICY PRSI
Londing Office for ail Losss (odser thas
Ewrodolier L ans):

Thee Clenss hbunbpoanes: Band
0 Park Avemme
New York, Now York 10017-200

Laading Offics fer Buradollar Losss

The Chase Mashatten Benk
Coyman bisads,

Brimsh Dow ladie Beanck
/o The Chase Meshetien Benk
Crs Chisen Misshomes Plazg
New York, Now York 10081

Ao fov Motices.

T Cimes blodisenes Bosi;

Giotal Power & Esviroamestal Growp
270 Purk Aveane

New York, Now York 10017-2070
Telscopisr No.: 212/270-3009
Telophone Ne.: 212/270-7633

Assutien: Ms. Penl V. Farvell



Cusresry Tres: Compasy

& Wadl Swes
New York, New York 102600080

Tolscopios No..  212/648-01¢




2in Meer :

600 Peacheres Swest, N.E.

Atemm, GA 30308-2213

Telscapier No.: OVE07-6463
400/607-3561

Ansation: M. McKie M. Troner Il

NATIONSBANK, N.A
1’&'

Leating Office

NationsBenk, N
NIO

Addras for Nougss:

NesiomsBank, N.A.

Telophoas No.:



AR,
© $43,329,000




(SANEGIRmRE,
$33.300,000

SUNTRUST BANK, TAMPA BAY

uﬁ—"
J Ve

Leading Office for all Loass:

SuaTrust Bank, Taape Doy
300 I Avesue South
St. Pewrsburg, Florida 33701

Address for Notices:

SuaTrust Dask, Tampe Doy
300 ixt Aveaus South
St. Poasrsburg, Florida 33701
Telscopier No.:  813/8924810
Telaphoas No - 813/092-4958

Ansation: Ms. Brigim A. Lawwos

Swora 10 and subscribed before me ca this 1 7d day of November, 1997, ia the Stase of

New York, Cousty of New Yerk.

Qﬁ&‘{‘“f‘"
e



THE FIRST NATIONAL BANK OF CHICAGO

by ilhgm, 70 Loty

Tide:  AUTHORIZED AGENT

Lending Office for all Losss:

The Fient National Bask of Chicago
Cas Firmt Kaboua) Pless

Gave (063

Chicago, lllinols 60670-0363

Address for Noticss:

The Firm Neticaal Bask of Chicago
Ous Firmt Naticaal Plase

Suise 0363

Chicage, likiscis 606700363
Telscopisr No.- 312/732-3088
Telsphons No : 312/7329781
Amsation: Mr. William N. Beals



PNC BANK, NATIONAL ASSOCIATION

Leading Offics for all Loass:

PNC Bank, Netioaal Assecistion
COue PNC Pless

240 - 5 Avemne
Pinsburgh, PA 15222-2707

Addvess for Notioss:

PNC Do, Netioaal Assecistios
Ous PNC Plama

394 Pigey

168 - S Avemes
Pasburgh, PA 15222-2707
Telscopier No.: 412/762-2571
Telephoss No.:  412/762-2540

Ansatios: Mr. Chrimopher N. Moravec



d

BARNETT BANK, N.A., PINELLAS COUNTY

.
Tids: .:;5

Lending Office for all Loass:

Barment Bank, N.A., Pisslies Cousty
200 Comtial A venss

Suise 1000

St. Possrsburg. Florids 33701

Address for Notces:

Borusn Bask, N.A., Pinslies County
200 Contral Avesue

Suiss 1800

$t. Powsrsburg, Floride 33701
Telecopisr No.: 813/092-1548
Telephoas No.: 813/992-1518

Anention: Mr. Michesl $. Crowe

Swors 0 aad subscribed before me ca this 1 7@ day of November. 1997, ia the Siate of New

York, County of New Yerk. 2

T
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THE CHASE MANHATTAN BANK
o Agemi

o

PR Y. PARPRILA.
VICR FREDBENT |

Addesss for Notices © Chase 8 Agen
The Chase Moshoten Benk

1 Chase Maonhettas Masa - 08 Floor
New York, New York 10081
Telscapisr No.. 212/992-7490
Telephoas No.: 212/592-794)

Amesites: bis hesias Appadas
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The Credit Agresment provides for the acceleration of the maturicy of this Note upos the
occurreace of cormia evemis and for prepayments of Loass upos the terms and coaditions

specified thsrem.

Except as parmimed by Section 11.06(b) of the Credit Agresment, this Note may 8ot be
assigned by the Lender w0 any other Persoa.

This Nose shail be governsd by, and comstrued ia accordance with, the law of the Stase
of New York.

By

Tide:

Al-2



I
i
lil
8

I
3% |
iy

11193

Al-}



EXHIBIT A-2

(Form of Nose for Mosey Market Loass)

PROMISSORY NOTE

New York, New York

NG
it
(.-dh -mm u—_ m
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The Credit Agresment provides for the acceieration of the masurity of this Noke upos the
occurreace of cortain eveats and for prepsymests of Loass upos the terms and coaditions

specified herem.

Except as psrmitied by Sectica |1 08(b) of the Credit Agrosment. this Now may sot be
assigned by the Lemder 10 amy other Perscs.

This Nose shall be governed by. and coastrued W accordamce with, the law of the Sisse

of New York.

FLORIDA POWER CORPORATION

o "=




HI. |

_ m____ il
: Mm HH

m m““ H 3
.
b
B I
1



(Form of Opeioa of Coussel 10 the Parent|

by sad kenders w the Company i a8 aggregmee principel amoust act $300,000,000
| have represesssd the Compesy i commsctios with the of the Credit Agreement
Terms defined in the Crodit Agresment are wesd horein as defined therein.

readeniang
copies of such corporate records, agresments and instruments of the Company and the Parent,
certificates of public officials and of officers of the Compeay and the Parent, and such other
documents and records, and such metiers of low, as | have deemed approprisie as a basis for

the opunions hereinafier expressed.
Based upon the foregoing. | am of the opinios that:

1. The Company is a corporation duly iacorporated, validly existing aad in good
sianding under the lows of the State of Florida and has the nscessary corporate power (0
make and porform the Credik Agrosment and the Nows (collectively, the “Crodit
Documents*) aad 10 borrow uader the Credit Agresment.

2 The making and performance by the Companay of the Credit Agreement and the
borrowings thereuader hove bees duly authorized by all ascessary corporsis actioa, aad do
not and will sot violats amy provisios of lew or regulation or amy provisios of its articles
of by-laws or result ia the breach of, or coastitute & default Of require amy comsent under,
or result 10 the crestios of any Liss upos asy of its propertiss, revesues Of A866t5 PUTsUARI
10, any indesture Of Other AgIOMERSRL Of iastrument 10 which the Compasy or asy of s



Subsidiaries is a party or by which the Company or amy of its Subsidiaries or their
respective properties may be bouad.

3. Ths Credit Agresment has been duly executed and delivered by the Compeny and
coastituses, and the Nows whes exscuted and delivered for value will comstituse. legal, valid
and binding obligations of the Compasy. eaforcesble in accordance with theis respective

and except that 80 opinios is expressed as 0 (i) Sectioa 4.07(c) of the Credit Agreement
or (ii) the effect of the low of any jurisdiction (other thes the Stase of Florida) wherein any
Lender (inchuding any of its Applicable Leading Offies) mey be located which limits rates
of imerest which may be charged or collected by such Lender. | express so opinioa as w0
(i) whether a Fedoral or state court outside of the State of New York would give effect 10
the choice of New York low provided for in the Credit Agresment and the Noses, (ii) the
second semsence of Section 1110 of the Credit Agrosment, insofar as such seaseace relaies

New York, or (iv) Section 11.11 of the Credit Agr.oment.
4 Ia coamsctios with the sbove, | wish 10 poist out that provisions of the Credit

s. Except for the matiers disclosed (i) uader the heading “Legal Proceedings " in pan
l.h)dh”l“lﬂﬂhlﬂhhmwmn
1996, and (ii) uader the heading “Legal Procesdings” in Part II, ltem | of the Company's
Mhﬂnhﬂhhmmlﬂlﬂl Juse 30, and Seprember

6. te Floride Public Service Commission (which
approval hes besa duly obtained and 8 18 full force amd effect), 80 suthonzatings, coasents,
approvals, liceases. filings or registrations with, agy govermmestal or regulstory authority

f
|

B-2
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. (Form of Moasy Market Quote Reguest)
{Vhate}

o: The Chase Mashotns Beak, ss Agems
Floride Power Corporation. lac.

Mosey Marks Quose Raques

Pursuant 10 Sectioa 2.03 of the Secoad Amended and Restated Credit Agreement A (the
"Cradit Astasmans®) dated as of November 18, 1997, as amended or restated from time t0
time, botwesa Florids Power Corporstics, the lenders samed thereia and The Chase
Mashemas Bank. 2 Agest, we hereby give sotice that we request Moaey Markst Quotes

?i""

Terms used hereia have the mesnings assigned to them in the Credit Agreement.

FLORIDA POWER CORPORATION

by__
Ticle:

* All pumbered footactes appear oa the last page of this Exhibit.



3]

For wee if a Mossy Market Rase in » Set Rate Auction is requesied 10 be
submitted before the Borrowiag Dese.

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

Insert cisher “Margia® (in the case of LIBOR Markst Losas) or “Rate” (in the
case of Set Rase Loams).

One, two, thres or six months, in the case of a LIBOR Market Loan or, in the
case of a Set Rase Losa, & period of up 10 10" days after the making of such Set
Rese Loas and snding oo 8 Busierss Day

C2



EXHIBT D
(Form of Moaey Market Quote)

To:  The Chase Mashasan Bask, s Agont

Floride Power
Corporance, e lsaders aammed thorem and The Checs Manhenas Bask, os Agent. Terms
bereby

3 Persoa 0 costact of Quoting Leader:

3. Wehereby offer 10 make Moasy Markst Loan(s) ia the following principal
amouss(s), for the following [merest Period(s) sad &t the following rate(s):

Borrowing  Quotation Imterest
L. D"l Amoami(2] Dopei®2]  Pucied(®¢]  Rael*3)

4 The maxismsm aggregate priacipal amous: of all Moaey Market Loans

All sumbered footaotes appesr oa the last page of this Exhibu.



(3)

(4

(5

As specified w the relosed Moaey Martst Quote Request.

The prucipal amoust bud for each lsserem Period msy 2ot exceed e priacipal
amoust requested. Bids must be mads for of least $3,000,000 or & larger multipie

of $1.000,000.

Indicase “Margin® (ia the case of LIDOR Market Loans) or “Rate” (in the case
of Set Rass Losns).

One, two, thres or six months, in the case of a LIDOR Markst Loas or, in the

D-2



EXHINT (a)-2
Second Amended and Restated Credit Agresment B
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SECOND AMENDED AND RESTATED CREDIT AGREEMENT B
Dated a8 of November 18, 1997

This Agreemest amends and resades
Credit Agresment B Deted as of November 26, 1991

THE CHASE MANHATTAN BANK
- Agemt
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THIS SECOND AMENDED AND RESTATED CREDIT AGREEMENT B dased
as of November 18, 1997 betwesa: FLORIDA POWER CORPORATION, a corporation duly
organized and validly existing under the laws of the Stase of Floride (the “Company°); each of
the lenders that is a signstory bhereto or which, pursuant 0 Section 11.06(b) hereof, shall
become 2 "Lender” hovounder (individually, & “Leader® and, collectively, the "Leaders*); and
THE CHASE MANHATTAN BANK, as agent for the Lenders (ia such capacity, together with
13 SUCCESS0rS 18 such . the "Agent”); arasads and restase the Credit Agreement B dassd
as of November 26, . betwesa the Compeny, cach of the Leaders and the Agent.

The Company has requested that the Leaders make loans t0 it in an aggregate

1.01 Comsin Dafinsd Tarms As weed herein, the following terms shall have
the following meanings (all wrms definsd ia this Sectios 1.01 or ia other provisioas of this
Agrovmest 1 the siagsler w0 bivs s same woanmgy vhen ueed 8 Mt phural aad vice verw)

- Asplicahle Landing Offics” shall mess, for sach Leader aad for cach Type of
Losn, the "Leading Office” of such Lender (or of an affilisse of such Leader) designated for
such Type of Loas on the sigaasere pages hereof or such ocher office of such Leader (or of an
Ctnh*hﬁbhdﬂfmu-hﬂﬂm.
“hotaable MEis soll mees
()  during each Class | Rating Period,
(A) with reapect 0 Base Rate Loass, 2ev0,
(3 with respect o Ewrodoliar Loass, 0.17%, and
(C) with respect 10 CD Loass, 0.295%,
(i) during each Class 2 Rating Period,
(A) with respect 0 Base Rate Loans, 2ev0,
(B) with respect ©0 Ewrodoller Loass, 0.225%,
(C) with respect 10 CD Loass, 0.35%, and

(iii) during sach Clase 3 Rating Period,



R I
IR R
IE il i -Ei! 'E !'lr'?-‘ I"l! o
3 l‘ }ll {q; ;l'l :"l ]§ i i
i !ili'! i ;,l!! f;}i; g 111
e fi T IR
b o
T sitaer f1:08l ¢ hie .7 173§
l! ;i%{lg% ;ﬁ%g } ;ii ;iif Iy
i = = i IEQ 55
i Il il |G



"Chags” shall meoes The Chase Manbanian Bank

"Class’ shall have the meaning given 10 that term ia Section .03 hereof.

"Clasa | Rating Panod * shall mean any period during which the ratiag of the First
u;q-uwwu-w'-—t-m *A3" and (b) by SAP equals or exceeds

"Class 2 Rating Period” shell mean any period during which the rating of the First
Mortgage Boads (a) by Moady's equals or excesds “Bea3” and (D) by S&P equals or exceeds
"BBS-°, and which is not 8 Class | Rating Period.

"Class ) Rating Pagiad” shell mesn aay period that is neither a Class | Rating
Period sor & Class 2 Rating Period. :

"Coiig " shall meas the isteraal Reveaue Code of 1986, as anended from time w0
tme.

chall mesn, with respect 0 cach Londer, the obligatioa of such
Leader w0 make Losss purseast ©0 Section 2.01 hereof in as aggregase amouat at asy
cae tume outstanding wp ©© but 80t cacseding the amoust st opposiee such Leader’'s same oo
the signature pages heveof uader the captios "Commument” (a8 the seme may be reduced M aay
tme or from time ®© time pursuast 0 Section 2.04 heveof). The origiaal aggregase amount of
the Commitments is $200,000,000.

* shall mean, with respect 10 each Lender,
November 30, 2002; provided that

(2 if, (i) sot later thas 39 moaths, but 80 more thas 40 moaths, prior 0 the

Commutmest Terminstion Dass;
(b) if, pursuast © any such request, some, but aot all, of the Lenders agree
10 50 exiead the Existing Termiastioa Dase 0 the Propossd Commitment
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Market Loass.
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there 8 80 smmerically corresponding dey W the appropnste subsequest calendar moath)
shall ead ca e lost Business Dey of the appropriate subsequest calendar moath ;

®) with respect 0 any CD Losa, each period commenciag oa the date such
CD Losa is made or Coaversed from a Loss of asother Type or the last day of the aext
preceding lsserest Periad for such Loas and ending oa the dsy 30, 60, 90 or 180 days
thereafier, as the Company may select as provided ia Sectioa 4.03 hereof;

(€©) Wish respect © any Set Rase Losa, the period commencing on the date
such Sot Rate Loss is made and ending on any Dusinses Dey up 10 180 days thereafier,
as the Company may sslect a8 provided ia Sectioa 2.03(d) hereof; and

(d With reapect 0 any LIDOR Markst Losa, the period commenciag oa the
dase such LIBOR Martst Loss is made and cading 00 the sumerically correapoading day
1= the first, sscond, hisd or sixth calonder mosth theresfer, as the Compasy may sebect
a8 proveded ie Sectise 2.03(b) hereo!, except thet sach laserest Period which commences
on the last Dusinsss Day of & calender meath (or any day for which there is mo

oy & B pproprist msbesquent caleadar month) shall end

msmesrucally
oo tee lex Busines Doy of ®s sppropeion sedoegueea calsmier mosth

Hotw wheandmg G (i) oo lmseremt Period with respect 0 Loass 10 be made by amy
Leader mey end after such Londer's Commisment Termination Dass (a8 ia effect oa the firm day
of sech Iseerest Periad); (i) each lsserest Period which would ctherwise ead oa a day which is
0ot A Businses Dey shail end 08 e asxt meccesding Businsas Doy (or. ia the case of as [nterest
Penod for Ewrodolier Losss or LIBOR Markst Loass, if such asxt succesding Busiasss Dey
falls ia the mex: succesding calender month. on the sext preceding Business Day); and (iii)
notwithstanding cleuse (i) above, no lmserest Period for asy Fined Rass Losss or LIBOR Market
Loans shall heve & durstion of less thes cas mosth (is the case of Exrodollar Loass and LIBOR
Market Loass) or 30 days (i the case of CD Losms) and, if the lmsevest Period for any Fixed
Rate Loass or LIBOR Markst Loass would otherwise be a shorer period, such Loans shall mot
be available horeunder

“LIBO Rats’ shall mean. for any LIBOR Market Loss, & rate per assum (rounded
upwards, if ascessary, ©0 the aserest 1/100 of | %) determuned by the Ageat 10 be equal 10 the
rate of interest apecified in clause (a) of the definition of “Fined Base Rate® ia this Sectioa 1.01
for the Imevest Period for such Loas divided by | musus the Ressrve Roquirement for such
Loan for such Isserest Pericd.

*LIBOR Anciion® shell mees o solicitation of Moasy Markst Quotss secting forth
Moaey Market Margins based 08 the LIBO Rase pursuass 0 Sectios 2.03 bersof

"LIBOR Macket Losss” shall menn Monsy Markst Loans the isterest rates on
which are desermunsd o the basis of LIBO Rates pursuast 0 3 LIBOR Auctios.



"Lisa" shall mess, with respect 10 amy asest, amy morngage. lien, pledge,
hypothecation, chargs, sscurity isserest or cacumbrance of any kind ia respect of such aseet. For
purposss of this Agresment, the Parent or any of its Subsidiaries shall be deemed W own subject
10 2 Lica amy asest which it has acquired or hoide subject 0 the imserest of & vemdor or lessor
:rqc“ﬁmﬂm«ﬂ&m'-nmn

asset.

“Losss” shall mesn Moasy Markst Loans and Syadicated Loass.

* Majority Lendars® shell mess Leanders having af least 66-2/3% of the aggregae
amoust of the Comminments; provided that, if all of the Comminments shall bave terminsted,

Majority Leaders shall mess Londers bolding at least 66-2/3% of the aggregate unpaid priscipal
amouss of the Loass.

x °Macsin Seoch® shell mesn margia sock withia the meaning of Regulations U aad

" Momey lache Borrowimg” el beve e mosmag sssigned 0 such serm 1
Sectioa 2.03(b) heveof.

“Money Mackst Losss® shell mean the losss provided for by Sectioa 2 03 hereof.

*Mossy Mackst Margin® shell heve the meaning assigned 10 such term in Section
2.03(cXiiXC) hoveod.

“Monsy Mackat Ougis” shall mean as offer in sccordance with Section 2.03(c)
hereof by a Lender 6o make o Moasy Markst Loss with one single specified interest rate.

°Momey Markst Ouotc Roguest® shell heve the meating sssigned (o such term
Section 2.03(b) hereof.

° shall hove the meaning assigasd 10 such term ia Sectioa
2.03(cXiiND) havoo!.

“Moady's® shall mean Moody's lavestors Services, Inc.

* Manieaployes Flig ' sall ®ses 5 Muluempioysy plas defined as such in Section
3(37) of ERISA © which conwibuticns heve besa made by the Compasy. the Parent or amy
ERISA Affilisse and which is coversd by Tide IV of ERISA.

1935 Ag” shall heve the mesning gives 10 thet term ia Sectioa 7.11 bereof.
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Llag" shall mess an empioyes beasfit or other plas established or maintained by

or any ERISA Affiliste that hes asests aad actuarial Lisbilitiss of lees thaa $30,000.000
(a "Small Plaa”) unicss the aggregese aseets or aggregate actuarial lisbilities of all Small Plans
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“Set Rase Anction® shall mean a solicitation of Moaey Market Quotes setting forth
Moacy Market Rates pursuast %0 Sectioa 2.03 hereof.

Sax Base Losss® shall mesn Moary Markst Loans the isserest rades o which are
determined oa the basis of Moasy Markst Rates pursuast ©0 8 Set Rate Auctioa.

“Subsidiary” shall mesn, 2 10 any Persce, any corporation of which at least 2
majority of the outstanding shares of stock heviag by the terms theveof ordinary voting power
10 elect a magority of the board of directors of sech corporatioa (irrespective of whether or not
o the time stock of amy other class or classes of such corporation shall have or might have
voting power by reason of the happening of any costingescy) is at the time directly or indirectly
owned or controlied by such Persca or cae or more Subsidiaries of such Persoa or by such
Persoa and oac or more Subsidiaries of such Perscs. "Wholly-owned Subsidiary” shall mean
amy such corporation of which all of such shares, other thar lirectors’ qualifying shares, are 50
owned or coatrolied.

“Syadicated Losss® shell meas the loans provided for by Sectioa 2.01 hereof.

"Syadicated Notes® shell mean the promissory sotes provided for by Section
2.08(a) hereof.

“Towl Copinlisation” shell mesn, with respect 0 any Persoa, the sum of the
value of the common stock, retainsd carnings, and preferred and prefereace stock of such Person
(10 cach case, desermined is accordance with GAAP) pius all Iadebiedasss of such Persoa.

“Typs® shall have the mosaing gives (o thai term in Sectioe 1.03 hereof.

(a) Except as otherwise expressly provided hereia, all accounting terms used
herein shall be imterpreted, and all financial statements aad certificates and reports as to financial
maners required (0 be delivered w0 the Londers hereunder shall (ualess otherwise disclosed to
the Lenders ia wrting) be prepared. 18 accordascs with geserally accepeed sccousting priacipbes
applied 0a a basis comsistent with that weed is the preparatioa of the latest Masacial siatements
furnished o the Londers horounder after the date heveo!.

®) The Company will not change the last day of its flscal year from December
31 of cach year, or the last days of the first three flecal quariers ia each of its flscal yean from
March 31, Juss 30 snd Sepesmber 30 of cach year, respectively.

1.03  Classss snd Types of Losss. Losss hereuader are distinguished by “Class”
and by "Type". The "“Class” of 8 Loss (or of s Commitment 0 maks s Loss) refers 10 whether
such Loss is 8 Monsy Markst Loss or & Syadicased Loss, each of which comstitutes s Class.
The “Type® of a Losn refers 0 whother such Loan is & Base Rate Loas, & CD Loan, »
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illsl;iruﬂi and

(@ if such Loan is & Set Rase Losn, the Set Rase for such Loan for the
Interest Period therefor quoted by the Leader making such Losa in accordance with
Section 2.03 hereof.
Notwithstanding the foregoing, the Company hereby promuses 10 pey (0 the Agent for account
of each Leader imtorest ot the applicable Post-Default Rate o asy priscipal of aay Loan made
by such Leader. and 08 any other amoust peysbie by the Compasy hereunder or uader the Notes
beid by such Lender 0 or for sccoust of such Leader, which shall aot be paid ia full whea due
whether af stated materity, by acosleration or otherwise), for @ period from amd including the
due dase choreof 0 but exciuding the dass the same is paid is full. Accrued imserest s each
Loas shall be payabie (i) ia the case of & Base Rate Loas, quarierty oa the Quarterly Detes
l"lol'il-!!&'il"!%lﬂg
Penod therefor and, if sech lasesest Pericd is loager thas 90 days (ia the case of a CD Loan or
a Set Rate Loan) or thres months (in the case of 8 Eurodolier Loas or s LIBOR Market Loss),
at 90-day or thres-monih intervals, respectively, followng the first dey of such Interest Period,
and (iii) in the case of any Loss, the psymont or prepeymest thereo! or the Coaversion
llil-ilihill'li!ll
Coaverwd). encspl thel sserem ot the Post-Default Rats shall be psysbie from tume o
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© the imended recipisni(s) oa such dame and. if the Payor has aot in fact made the
Payment w0 the Agest, the recipiomt(s) of such psyment shall, oa demand. repay to the
the amoust 50 made svaileble wgether with inserest thersos i respect of esch dsy during
perod commenciag oe the dess mch amoust wis 30 made svauabie by the Agest uatil the
the Agent recovers such amount &f & rate per aasum oqual ©0 the Federal Fuads Rase for
such day and, if such recipicas(s) shall fail promptly w0 make such paymest, the Agent shall be
eatitied 10 recover such amouat, o8 demand, from the Peyor, together with imssrest as aforesaid

4.07 Shecing of Paymests. Eic.

() The Company agress that, ia addition 10 (and without limitation of) any
of set-off, banker’s lisn or counsercieim s Leader may otherwise have, cach Leader shall
entstied, o its aptica, 10 offest balances heid by it for accoust of the Company (for purposes
of this Section 4.07(a), “Selances held for accoust of the Cumpany” shall aot iaclude amy
balances heid ia an acooust i@ e aame of o Persos other than e Compeny) & amy of its
offices, ia Dollars or is any other curvency. agaast asy princigal of or inserest oa asy of such
Lendes's Losms, or ey oty iiaceeny payeibit &0 mech Londer lorewsdsr, wiich i 8ok peid whes
due (regardioss of whether such balamces are then due ©0 the Company), ia which case i shall
sotify the Compasy and e Agesi theveo!, provided Gl such Leader’s failure w0 give
such sotice shall act affect e validity of such offest.

®) If any Londer shall cbtain payment of amy priacipal of or imterest oa amy
Loas made by ¥ o the Comgasy sadsr s Agresment (rongh the exarciss of sy ngh of set-
off, banker’s lisn or coustercieim or similer right or otherwise, and, & & result of such
peymest, such Lendor shall heve roceived & grosier psrcemings of the priscipal of wmserex Meea
bereuader by the Company 0 such Londer then the porcemtage received by asy other
Lenders, x shall promgtly purchess from such other Leaders participatioas ia (or, if and 0 the
exiend specified by such Lender, direct imterests n) the Losss owing © such other Leaders (or
10 imerest due thereos, 08 he cass mey bs) ia such amounts, and make such other adjustments
from tume 1o time as shall be equitable, 10 the end thet all the Landars shall share the benefit of
such excess peyment (ast of any expsases which msy bs incurred by such Leader in obtaining
Of preserviag such €XCS8S PaySRSEL) Pro rame ia accordasce with the wapaid priacipal of aad/or
interest on the Losss owing w0 each of the Londers. To such ead all the Londers shall make
approprisie edjusemcus wnoag theamseives (by the resale of participstions sold or otherwise) if
such paymest is rescinded or must otherwiss be ressored.

(©0 The Company agress that any Lender 50 purchasing & participation (or
direct interest) i the Loans made by other Leaders (or is imterest dus thereca, as the case may
be) may exercise all rights of sei-off, basker's lisa, cousterciasm or similes rights with respect
10 such parucipstion as fully as if such Leader were s direct holder of Loass ia the amoust of

such participstion.
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(d Nothing costainsd herein shall require amy Leader 10 exercise any such
nigit or shall affect the right of any Leader w exercise, and retain the beaefits of exercising, any
such right with respect 0 any other indebtedacss or obligatioa of the Compeny .

(e) If, uader any applicable baakrupicy, insolveacy or other similar law, asy
Leader receives a sscured claim in lisw of a set-off 0 which this Sectioa 4.07 applies, such
Leader shall, 10 the extont practicable, exercise its rights ia respect of such secured claim in a
manser consistent with the righss of the Lenders entitied under this Sectioa 4.07 10 share in the

beaefits of amy recovery ca sech sscured claim.
Section 5.  Yiald Prosction and [liesalicy.

501 Addsiessl Come.

() The Company shall pay directly 10 esch Lender from time 0 time such
amousts 8 such Leader may dsterming (10 be nscessary 10 compeasate it for any costs which
such Lender desarmings are atributable ©0 s making or maintaining of asy Fixed Rass Loans
or its obligation 0 make eny Fined Rate Losss bereusder, or amy reduction in asy amoust
receivabie by such Lender herounder i respect of any of such Losss or such obligatios (such
increasss in costs and reducticns is amousts receivable bemg Lerein called “Addigionsl Casts®).
resuliong from any Reguisory Cheags which

()  subjeces any Leader 0 taxation on, or changes the basis of taxation
of. any amousts peysbie 10 such Lender wader this Agresment or its Notes in
respect of amy of sech Loams (other thes taxes umpoesd 08 Of measured by the
overall ast incoms of such Leader or of its Applicable Leadiag Office for any of

of the Fixed Rate or LIBO Rate, as the case may be, for such Loan) relating o
any exweasions of credit or other assets of, or amy deposits with or other lisbilities
of, such Leader (including amy of such Loass or any deposits referred 10 in the
definition of *Fined Bass Rase” ia Sectios 1.01 hereof), or any commitment of
such Leader (incheding the Commuments of such Ler “er bereuader); o,

(i) imposss amy other coadition affectuag this Agreement or its Notes
(or amy of such extemsions of credit or lishilitics) or its Commitments.

If any Lender requests compensstion from the Company uader this Section 5.01(a), the

Compasy may, by actics 10 such Lender (with 2 copy t© the Agent), suspead the obligation of
such Leader 0 maks or Contiame Loans of the Type with respect 10 which such compensation



hwﬂdh“hmhnﬁmmnuhm&
which case the provisioas of Section $ 04 hereof shall be applicable).

(®) Without limiting the effect of the provisions of paagraph (a) of this
Sectioa $.01, in the evemt that, by reasca of any Regulstory Change, any Leader either (i) incurs
Additional Costs based oa or measured by the excess above 8 specified level of the amount of
a category of deposits or other hsbilities of such Lender which iacludes deposits by reference
t0 which the isterest rots oa Eurodolier Loass or CD Loass is desermined as provided in this
Agreemest or a category of exasasions of credit or other seeets of such Leader which includes
Ewrodoliar Loass or CD Losss or (ii) becomes subject 10 restrictions os the amount of such a
casegory of lisbilities or asests which it may hold, thea, if such Lemder 30 elects by notice to the
Compeay (with 8 copy .10 the Ageat), the obligation of such Leader 10 make or Continue Loans
of such Type horounder shall be suspsaded ustil such Regulstory Chaage ceases 10 be in effect
(18 which case the provisioas of Sectios 5.0¢ hereo( shall be applicable).

(c)  Without Limiting the effect of the foregoing provisioms of this Sectioa 3,01
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8.01 Fissacial Sistemeats. The Company shall deliver 10 each of the Lenders:
as 500a 08 availsbie and 8 any eveat withia 60
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aot be made for such discharge), or a stay of
procured, within 30 days from the date of emtry

A final judgment or judgments for the peyment of moaey in excess

Compesy and/or amy of the Company's Subsidiaries and the same shall not be
1

d”ﬁm.ﬂ*&.ﬂﬂ“dhmﬂm

been stayed, appeal therefrom and cause the exscution thereo! to be stayed during

of $10.000,000 i the aggregate shall be rendered by a court or courts against the

558

Fian and, as a result of
with all other such eveats or coaditicns, the

q“hﬁﬂ“uhhqmdh
shall be likaly %0 incur & lisbility 10 a Plas, »

specified ia Section 8.01(e) hereof shall
amy combinstion of the foregoing) which is. in
material 18 relation (o the consolwdated

3

of of the Purest asd iz Cossolidaled Subsidianes,
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(k)  The Company shall cease 10 be 8 Wholly-owned Subsidiary of the
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11.0° Constarparts This Agresment may be exocuted ia any sumber of
coumterparts, all of which talea together shall coastitute cae and the same instrument and any
of the partiss bereto mey enscute this Agreemest by sigaing any such cousterpart.

11.10 Govaeeg Law. Subueson o jensdictios. This A greement and the Nowrs
shall be governsd by, and comstrued ia accordance with, the law of the Stase of New York. The
Company hereby submits 0 the sossxclusive jurisdiction of the Uaited Stases Distnict Coun for
the Southern District of New York and of asy New York stase court sitting in New York City
for the purposss of all legal procesdings arising owt of or relsting to this Agreement or the
tramsactions costempisted hereby. The Compasmy irrevocably waives, 0 the fullest extemt
permined by lsw, amy objection which it may sow or hereafter have (0 the laying of the venue
of any such procesding brought ia such a court and aay claim that any such proceeding brought
18 such a court hes besa broughi @ a8 Wcosveaieal forem.

11.11 wumm.mmm
THE LENDERS HEREBY Y WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PFROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE



IN WITNESS WHEREOF. the partes hereto have caused this Agreement to be
duly exscuted as of the day and your firm above writes.

. il
by: ﬁrut« 4 S L

Tice: Pamels A. Saari
Assuamt Tressurer

Address for Notices:

Pomt Office Box 14042

St. Pesersburg. Florids 33733
Telscopisr No.: (813) 0664021
Tetsphons No = (813) 866-4400
Ausation: Mr. Kemssth E. McDoaald

Swors 10 and subscribed before ms oa this | 7th day of November, 1997, 10 the State of

New York, Cousty of New York.
Notary Public y
ARG, 4 wavEas
NOTARY PUBLC Tae o Mgm 1,8
S saias bt
Commasen Erpues Sagt 2. 1999




$33,675,000

THE CHASE MANHATTAN BANK

o £

Tide: poy V. FARRELL
WCE FNRGOET
Leading Office for all Loams
(other thas Emrodoller Losms):

Toe Chass Mashssas Seny
270 Park Avemns
New York, New York 10017-20

Leading Office for Eurodolier Loans:

Tt Cloame Dinnibaiten K
Caymas lslands,
Drivish West indies Bramch
c/o The Chase Masheosan Bask
Cae Caes Masheres Plasy
New Yerk, New York 10081

Address for Nouces:

The Clheee bionibemen Bemic

Giobal Power & Eavircamenial Group
270 Park Avesue

New York, New York 10017-20
Telscopisr No.: 212/270-3089
Telophoae No 212/270-765)3

Ausation: Mr. Paul V. Farrell

47



CREETRIS
$28.875.000

MORGAN GUARANTY TRUST
COMPANY NEW YORK
| Vice Presides

Leading Offics for all Loass
(other than Ewrodoller Loans):

Morges Guarasty Trus Compasy
of New York

60 Wall Soremt

New York, New York 10260-0060

Lending Office for Ewrodoller Loens

Miorgae Gueraaty Trest Comgany
of New Yerk

P, e

c/o J. P. Mosgan Services, Iac.
Ewro-Loss Securities Usit

02 Marhe Sreat

Wilmiagsos, Delsware 19001

Address for Noticss'

Morgas Guarsaty Trust Compasy
of New York

60 Wall Sarest

New York, New York 10260-0060

Tetecopier No 212/648-3014

Telophoas No.: 211/648-8434

Ansstioa. Mr. Philliy S Deyens






FIRST UNION NATIONAL BANK

By

Tide: JICHAEL J. KOLOSO®/SKY
VICE PRESID™NT

Leading Office for all Loass

Firm Unica Natiomal Besk

Ouwe Firm Unioa Cemser

301 South College Sarest
Charions, North Carolims 282880745
Address for Notirss:

First Unioa Netiomal Besk

Oue Furm Unica Cemser

301 Scush Collsge Surest
Charfoms, North Carcline 28288-0743
Telscopier No.: 704/374-2002
Telsphoss No.: 704/143-7686

Ansation: Mr. David M. Johasoa



i

SUNTRUST BANK, TAMPA BAY

Leading Office for all Loass'

SuaTrust Benk, Tampe Bey

300 1st Avesue South

St. Possrsburg, Florida 33701
Address for Notic .3
SuaTrust Denk. Tampe Bey

M 1 Avesis Sosh

St. Posersburg, Floride 33701
Telecopier No.: 813/892-4810
Telephone No.: 813/892-4958

Amation: Ms. Brigima A. Lawice

Swors 10 and subecribed before me 08 this 170 day of November, 1997, in the State of

New York, Counmy of New York.

mﬁ.,ﬂaﬂdﬁ%

nOTARY
N 1

Ml‘-hlhﬂ



THE FIRST NATIONAL BANK OF CHICAGO

v !L.(&‘& ‘49 %;

Tide: AUTHORIZED AGENT

Leadiag Office for all Loass:

The Firmt Neticasl Beak of Chicago
Oue Firnt Natioaal Plass

Sume 0363

Chicago, [llisois 60670-0363

Addrees for Notices:

The Firmt Natioaal Baak of Chicago
Ous First Natioasl Plaga

Seite 0363

Chicago. lilinois €0670-0343
Telscopier No.: 312/732-3088
Telephoas No.: 3IU7I2-9781

Ausation: Ms. Willism N. Beaks



Leading Office for all Loass:

PNC Beak, Naticaal Associatioa
Ous PNC Plazz

3rd Floor

189 - & Avesus

Pimsburgh, PA 15222-2707
Address for Notices:

PNC Bamk, Naticasl Assccistios
Ous PNC Plam

3rd Ploor

209 - S Avems
Pisbwigh, PA 15222-2707
Telscopier No.: 412/762-2571
Telephouns No.: 412/762-2540

Ausatios: Mr. Christopher N. Moravec






Comnimeesi
$15,000,000

Swora 10 and subscribed before me 08 this | 7 day of November, 1997, in the Staie of New

il

R

York, County of New York.

BARNETT BANK, N.A., PINELLAS COUNTY

e, S I

Tile: 5,77

Leading Office for all Loans:

Barnent Bank, N.A., Pissiles County
200 Contral Avenne

Sume 1800

St. Possrsburg, Florida 33701

Address for MNutices:

Bernsnt Bank, N.A., Pinsliss County
200 Conral Avesms

Sume 1800

St. Powrsburg. Floride 33701
Telecapier No.: 813/892-1543
Telephons No.: 813/892-1518

Amsation: Mr. Michesl . Crowe
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The Credx Agresmes providss for de acceleration of e mesarity of tus Nose upos e
occurrence of certain eveats and for prepaymeats of Loass upos the terme and coaditions

specified thereim.

Except as permitied by Sectioa 11.06(d) of the Credit Agresment, this Note may not be
assigned by the Lemder 10 amy other Persos.

This Nose shall be governsd by, and coastrued in accordance with, the law of the Stase
of New York.

FLORIDA POWER CORPORATION

i
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This Nose sheil e goverssd by, wad comstresd i sccondsace with, the law of the Suse
of New York.
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SCHEDULE OF LOANS
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Terms uaes e ve e masakangs woimed & e 4 S Credil Agraement
FLORIDA POWER CORPORATION

y:
Tiils:

ALl umieres foomecems appear oo et i puge of Gy, Exies
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For wee if & Moasy Marhst Rate in & S&t Rase Auction is requested 0 be

Each amoust must b $10,000,000 or s larger mmitiple of $1.000,000.

Insert cither “Margin® (i the case of LIBOR Markst Losss) or “Rase” (in the
case of Set Rass Loams).

Oue, two, Gheee or six months, in Bhe case of a LIBDOR Markst Loss or, in the

case of a Set Rase Lesn, & period of wp 10 180 days after the making of such Set
Foss Loas seel ending ev s Busimens Dy

C2



EXHIMT D
of the
. of
Power
Torms
we hevedy
Rasai*3)

(Form of Moasy Markst Quose)
‘Becowes”)

- gives 6
Agreemes 8
remeted from
ad The

el

e Bervower's mvitstion dated

Quoting Lenser-
Psrsas s comman & (moting Leades:
. We barsby offer 0 make Moasy Markst Loss(s) ia the following priacipal
amouss(s). for the following leterest Pericd(s) and st ths following rate(s):
Qrastmtion
Dami®l)
4  The meximum aggregate principal amoust of all Moary Market Loass:

Wl

The chass Monhetton Dank. & Apemt
Markst Quose
Power
oy
s
"M e
ioaters
All sumsbered footaniss appeas oo the last page of s Exhuba

ek dor Brilowmg
1
2
3

I

To:
L ]



We undersinnd and agres Gat e offer(s) oot ford sbove, subject 0 the satisfactios of
the sppliceble conditions set forth in ke Crodit Agresment. erevocably obligates us i make tie
Moaey Martst Loan(s) for which amy offer(s) (is/are) sccapted, ia whole or ia part (subject 80
the third semtence of Sectioa 2.03(e) of the Credit Agrecment).

Very wuly yourns,
[Neme of Leader)

= —

(1)  As specified in e relased Measy Marbst Quote Roquent.

[2) The priacipal ameuss bid for cach Imeremt Period mey 20t excesd the priacipal
amoust roguested. Dids must bs made for ot least $5,000,000 or 2 larper multiple

of $1,000,000.00.

Indicess “Margin® (i & case of LIBOR Markst Losss) or “Rase® (in e case
of Set Rass Loass).

Ous, two, thees or six menths, in e case of & LIDOR Markst Losn or, in the
case of a Set Rate Loan, & period of wp 10 180 deys after the making of such Set
Rate Losn and ending o2 & Dusinsss Day. a specified in the related Money

Market Cuone Roguus

b)) n.muu—.”-‘numuuﬁm
offered rate desrmissd for the lsterest Period. ”m
(rounded » he ssarem 1/ of 1%) and specify whether

"MINUS". Feor ¢ St Rate Losa, specify rase of isserest per assum Mh
the asarest 1/10,0008 of 1 %)

D2




EXHIBIT (2)-3
Merrill Lyach Commercial Paper [ssusr memorandum



Mo

Commercial

y Paper

Money
M.H’k["t‘, IIH lssuer

PROGRAM ALPORY November 18, 1997

Florida Power Corporation

! S rumigs wre oaly soswsm o8 of the dass hirool & Gbsy MSvs bews shmNasd il @y usdersmnding e
Soagerd & Poar 't Bategs Gecag, bdasey o vesiers Service end Dull & osiss Wamey Sorvios woukd comimes

-m-v_“—---ﬁ-----ﬂ-h-l---—----n




—

Minsnam of $100,000.
Up 9 270 doys from dase of osus.
The Netms =il not be redesmeod prsy © @ERWy of DS wbiECt W0 voluddery

i'”

Each New will be evidenced by (i) & now conificase wesed w beerer form or (if)

|
I
|
!
l
i
;
i
i

Ry & Faving Agemt: g inbaseinasoinh T

sale of the e will be wed v Covel FEmemdehs

m--—-—:_h*-u.mdmmm
The Compaiy will mainiee thoee unwend benii Imer = oll teves cuceps undss cormm comdstions

refurved 0 & the Company s agreament wilh 5 bamk(s)

l

mede fmancasl @d oo wformenen read)y svaledls ca Duclosure Inc end
Mooy s Tecurenes isforsense barvas. . The Compamy w sibpect 0 B mlormanonel requyseesan of Ge
Exchengs A of 1934, o Gasaded wd & escordance haarvwid. fiss rpers @ oder 1 /omEOR Wik
aad Enchenge Comminsios (e "Commames™) Such reperw ond other mformatica mey be
e charpe 8 G peddn sefoes Gous mommecd by o Commamen o €30 Fifd Sereot NW

DC 29948 emd o e Bageeanl Oilless of G Commussn Cageso heres! ey be obtamed from e
such repas e ol WinrRBat® ey Wi b
aalysis and rwiovel sysem (“EDGAR") vis
imtormst (hop //wrwrw soc gov). Floride Power
wail grevnis wukas aige 9 aBch purcisesr of By Mol whas oral oF WIS requael. 6 copy of 4By
fisd wub e Commmimsten s @y 08d 4l pabiecty ovesimble fmamcnl mismetos  Roquest
should be dirsstad to: lnveser Servisss, PO Bex 33028, St Potarsbwrg, Fl. 33733 (81)) 066-4247. Any other
Queshons e 59 dirested & Mol Lymeh - lnsutuhens) Markeung m (212) &09.0213

*‘5
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EXHIMT (a)-4
First Chucago Commercial Pager Offering Memorandum
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LOKMa FOWER CORPORATION DEST BATINGS
3201 34eh S¢. Sowh
St Pesersburg, FL 33711 SAP  Meadvs
Comemrcial Paper Al+ Pl
S¢. Unsscured Deix A+ Al
Semor Secured Den AA- Aal
November 18, 1997
FLORIDA POWER CORPORATION
3ai3) COMMERCIAL PAPRR PROGRAM
P K
Florida Power Corporstion (the “Company”) isuss shori<erm notes (the “Notes®) through First
Chicago Capisal Marksn, lac. a8 & Dealer ("FOCM" or the "Dealer”). The Chase Manhattan Bank in
New York eces as lssung Ageat and Peymng Agent wih respect 0 the Notss
The Notcs are enompt from registration under the Securities Act of 1933 of the United States of
America. The Nots will be placed with instingtionsl investors by the Dealer. The Notes have

(312) 732-71324

L e IR

FIRST CHICAGO NBD

|
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are oot meered by G Federal Deposs loversase
FCCM. and are not ctherwise aa oblganoa or respoasdbaity
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Property. Plan and Equipmem
Ebectruc wislety plass 0 servics saed batd for Aubare wse
Lo Accummiewd Gaprecwites
A vitndednd. ASCIREEIRE, (00 Ws bad [Mas
A iRl Gamaaiiensns S0 (s (ldsws

Constnecess wort 8 progress
Nuclesr fusl, ast of amertisstion of $356.7 i 1996 and $348.7 in 1994
Yeet oW ondaly plasel
Oue: propacty . wsl
Teasd

Carvont Aasels:

Conid wasd ogeyroioas
Accoums ressivable. lses reserve of $4.| i 1996 and §5.2 w 1995
hrnun:
ol ooty gad meRphme
L ndervecovery of fusi cost
[eierrel cxeme @
Quat
T

usien plam decommmsuing Pued
| namorused debe enpense, bomg amorused over wrm of debt

122098 2413
(Ia Millions)
$5.965.6 $5.067.5
2.39548 2.1M.7
193.) 165.2
X — X
33169 3402
140.3 131.8
35171 3.609.1
—dd —af
a4 2411
- 08
174.7 200.7
47.2 40.3
9.4 101.3
2.6 0.3
356 123
—d —
L7 -l
2078 161.1
250 ns
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Ralasce Shory
FLORIDA PFOWER CORPORATION
CAFTALIZATION AND LIADILITIES
Comemm msri

Boisanid carsig
C usmedasrve proferred sioct wulbsis saskuny N
Cumaiaery prederved mach o sadduag fuads

Currems Ligieliese:
il
Ao PEYESES W Weerus] COSPemes
lacome sgamm, cwrreatly payebis

Accrued aiiaey wae
Aoy chibtem

Mowgs peyeby
Cusremt paruse of leag-tons dein

Deferred Credius and Oshor Lisbalnsis:
Dirlorrad @come oA
Usamorused wvostmment tas crodists
Ot poseretromen sems{s <o

Tl € spenlienctes sud Liddite

(la Mulsons )

hrszszs Bl cod

=
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EEbee: B

s
761.1
13,5

408
100.9
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Staierments of lacoms

{ln Muloas)

Operating Expeasss:
Fusl uoed @ peasraiion
pomar
Conservation Cont Recovery
DTN 1 WSALRRSTRRT
D i
Tarse. otsr @ar ewomm Wi

lscommn @
Teal Gyorsting Sapoms

s i e Dt 51080
Alkvwames b oguaty Pukds W $uneg

Msosiicaers ofeT WoUmS. 68t
ierresl

Chawts
{seereet oo kemg v e
Oumst msess oapeast

Net incomm
Divideats oa Preferred Seoch

December 31,
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EXHIBIT (d)-2
Merrill Lynch Money Markets Letier Agreement dased November 18, 1997
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November 18, 1997

The maximum amount of notss ©© be cutsianding & any one tims, as stipulsted in
pamgraph cas of Ge Agresman. 1 Wmendsd w0 be 500 mullics.

if the amendenent i3 @ acoordance with your underiasing of this amenimaed, pisesy
ugn and FBers 10 Us & Counterpant hereo{, where Unen this Amendment, along with the
Agreoment and all counterpares will becoms o buading agresment among (e parties
hereis © wrerdtage Wik 1S SIme




EXHINT (d)-4
First Chicago Loty Agreement deted December 4, 1997
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:
:

Mr. Ed Awstin

First Chicago Trust Company of New York
</0 The First Net:oaal Bask of Chicago
Ose Norh Sue Swemt

Suite 0126, %8 Floor

Chucago. [L 60602

Dear Mr. Austia:

Thus lemer » 0 coafirm ths followwag wcrease 8 the commercial paper program of
Florids Power Corperstisa.

Oun August 21, 1997, e Board of Directors of Florida Power Corporatios suchorized
a0 BCresss i@ i commmercisl paper program from $400 millics 0 $300 millica The
Compesy will mcresss i program © $3500 millics and will massam s $500 mullica
Lise of credit 0 back up e commercial paper.

Enclosed is & list of banks participsting ia this line and » cenified copy of the
Resolutoss of the August Board moeecag

If you have amy questicas regarding hess changes. plesss fesl fres 0 coatact me

Siacerely.
ATA LS LY
K. E. McDossid

b UeeRy o Gecey G B





