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Re: In re: Petition of Florida Power & Light Company for Approval of Agreement to Buy 
Out Okeelanta Corporation imd Osceola F,arms, Co. Standard Offer Contracts 

Dear Ms. Bayo: 

Enclosed herewith for filing in the above-referenced docket on behalf of Florida Power & 
Light Company ("FPL") are the following documents: 

1. 

2. 

The original and fifteen copies of FPL's Petition; and 

A disk in Word Perfect 6.0 containing a copy of the document. 

Please acknowledge receipt of these documents by stamping the extra copy of this letter 
"filed" and returning the copy to me. 

Thank you for your assistance with this filing. 

&""qf- 
Kenneth A. Hof an 

KAH/rl 
Enclosures 
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cc: Mr. Joe Jenkins, with copy of Petition 
Mr. Tim Devlin, with copy of Petition 
Ms. Connie Kummer, with copy of Petition 
Robert Elias, Esq., with copy of Petition 
Roger Howe, Deputy Public Counsd, with copy of Petition 
Joseph A. McGlothlin, Esq., with copy of Petition 
Mr. William G. Walker, 111, with copy of Petition 
Mr. Bill Feaster, with copy of Petition 
Ms. Lynne Adams, with copy of Pei:ition 
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BEFORE THE FLORIDA PUBLIC SEIRVICE COMMISSION ORIGlA/ /~~ 
In re: Petition of Florida Power & ) 
& Light Company for Approval of ) 
Agreement to Buy Out Okeelanta ) 
Corporation and Osceola Farms, Co. ) 
Standard Offer Contracts 1 

DocketNo. 

Filedl: July 28,2000 

00 0 4 T2-f I 

PETITION 

Florida Power & Light Company ("FPL") request!; approval of the Conditional Settlement 

Agreement and Release ("Agreement"), attached as Attachment A, which terminates the Standard 

Offer Contracts originally entered intlo between FPL and Okeelanta Corporation ("Okeelanta") and 

FPL and Osceola Farms, Co. ("Osceola"), arid settles all claims by andor against FPL as well as the 

pending judicial proceedings relating to the Okeelanta and Osceola Standard Offer Contracts. FPL 

further requests a finding in the Order approving the Agreement that FPL may recover payments 

made pursuant to Article I11 of the Agreement through FPL's Capacity Cost Recovery and Fuel and 

Purchased Power Cost Recovery Clauses. FPL requests that this Petition be addressed at the 

Commission's regularly scheduled Agenda Conference on August 29, 2000, through the 

Commission's Proposed Agency Action procedures as set forth in Rule 25-22.029, Florida 

Administrative Code, in order to comply with the time frames for approval of the Agreement (and 

exhaustion of applicable time periodls to challenge a PAA order or to appeal) contemplated under 

Article IX of the Agreement. 

All orders, notices and other correspondence concerning this docket should be sent to: 

William G. Walker, I11 
Vice President 
Regulatory Affairs 
Florida Power & Light Co. 
215 S. Monroe Street, Suite 810 
Tallahassee, Florida 32301 
(850) 224-7595 

Kenneth A. Hoffman 
Rutledge, Ecenia, Purnell & Hoffman, P.A. 
215 !3. Monroe Street, Suite 420 
Tallaihassee, Florida 32301 
(850) 681-6788 



In support of this Petition, FPL statcs: 

1. FPL is an electric utility subject to the Commission's jurisdiction pursuant to Chapter 

366, Florida Statutes. FPL maintains its general offices at 9250 West Flagler Street, Miami, Florida 

33174. 

2. This request is made pursuant to Section 366.051 Florida Statutes, and Rule 25- 

17.0832(8)(b), Florida Administrative Code Section 366.05 1 authorizes the Commission to set the 

price at which electric utilities will buy energy and capacity from cogenerators, and is the statutory 

section relied on by the Commission jn requiring FPL to enter into the Standard Offer Contracts with 

Okeelanta and Osceola. Rule 25-1 7.0832 (8)(b) provides for cost recovery of payments made 

pursuant to a standard offer contract 

3. The Standard Offer Contracts at issue were submitted to FPL on September 20, 199 1 

by Okeelanta and Osceola, respectively. By Order dated March 1 1, 1992, the PSC approved the 

contracts and authorized recovery of FPL's payments made pursuant to the contracts. The Okeelanta 

Contract provides that Okeelanta would supply 70.0 M\N (which could be adjusted pursuant to 

Section 5.2.2 of the Contract) of firnn energy and capacity to FPL in accordance with the contract 

terms by January 1, 1997 and continuing through the year 2026. The Osceola Standard Offer 

Contract provides that Osceola would suppljr 42.0 MW (which could be adjusted pursuant to Section 

5.2.2 of the Contract) of firm energy and capacity to FPL iin accordance with the contract terms by 

January 1, 1997 and continuing through the year 2026. Copies of the Okeelanta and Osceola 

Standard Offer Contracts are attached hereto as Attachments B and C, respectively. 

4. Pursuant to Order No. PSC-94-1267-FOF-EQ issued October 13, 1994, the 

Commission authorized Osceola's successor-in-interest, Osceola Power Limited Partnership 
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("Osceola Power L.P."), to assume the contractual duties and obligations reflected in a similar 

September 20, 1991 standard offer contract between FPL and KES Dade, L.P. (XES ' ' ) ,  whereby 

KES would sell 16.4 MW of firm capacity and energy to FPL; in that Order, the Commission also 

approved the reduction of the KES (committed capacity from 16.4 MW to 10.0 MW. The Order 

approved the assignment and merger of the 10.0 MW of committed capacity into the Osceola 

Contract, thereby increasing the committed capacity of the Osceola Standard Offer Contract to 52.0 

MW (which could be adjusted pursuant to Section 5.2.2 of the Contract), and authorized cost 

recovery of FPL's payments for thie additional 10.0 MW and total 52.0 MW under Rule 25- 

17.0832(8)(a), Florida Administrative Code. Osceola subsequently notified FPL of its intent to 

exercise its right under Section 5.2.2 of the Osceola Standard Offer Contract to increase the 

committed capacity of the Osceola Facility to 55.9 MW. 

5. The pricing for the Okeelanta and Osceola Standard Offer Contracts was established 

by the Commission in Order No. 24989, which was entered on August 29, 1991 in Docket No. 

9 10004-EU. The pricing was reflective of the 1997 first stage of an FPL-specific avoided unit, 

which the Commission found to be a 907 MW coal gas-fired Integrated Gasification Combined 

Cycle unit. In Order No. 24989, the Commi,ssion approved FPL's proposed Standard Offer Contract 

and subscription, including capacity and energy payments made pursuant to the Standard Offer 

Contract's incorporated payment provisions. Rates, terms and conditions for FPL's Standard Offer 

Contract in Order No. 24989 are reflected in the Okeelanta and Osceola Standard Offer Contracts. 

Okeelanta subsequently assigned its rights and obligations under the Okeelanta 

Contract to Okeelanta Power Limited1 Partnership ("Okeelanta Power L.P."). As previously stated, 

Osceola had assigned its rights and obligations under the Clsceola Contract to Osceola Power L. P., 

6. 



who thereafter assigned its rights and obligations under the Osceola Contract to Gator Generating 

Company, Limited Partnership ( "Gator"). 

7. The Okeelanta and Osceola generating facilities were financed by non-recourse Solid 

Waste Industrial Development Revenue ("IDR") bonds issued by Palm Beach County. In 1993, the 

County issued $160 million of Solijd Waste IDR bonds with the bond proceeds used to finance 

Okeelanta Power L.P.'s development and construction of the Okeelanta facility. In 1994, the County 

issued $128.5 million in Solid Waste IDR bonds with the bond proceeds used for Gator's 

development and construction of the Osceola facility. Okeelanta Power L.P. and Gator were the 

borrowers under the respective issuances. The cwrent holders of the bonds will be referred to herein 

as the "Bondholders." 

8. A dispute arose betweien FPL, and Okeelanta Power L.P. and between FPL, Osceola 

Power L.P. and Gator concerning; whether the Okeelanta Facility andor Osceola Facility 

accomplished commercial operation by January 1, 1997, as set forth in Section 2, paragraph 2 of the 

Standard Offer Contract, and the effect, if any, of a failure to do so on the parties' respective rights 

and obligations under the various provisions of the Contracts. On January 8, 1997, based on its 

position that the respective Facilities had riot accomplished commercial operation by January 1 , 

1997, FPL filed a Complaint in the Circuit (Court of the Fifteenth Judicial Circuit, in and for Palm 

Beach County, Florida, Case No. CL-97-OOl 71-AF, see:king, inter alia, a declaratory judgment 

determining that FPL had no fix-ther or futuri: obligations under the Okeelanta and Osceola Standard 

Offer Contracts . ' 

'The defendants in the state court action currently are Okeelanta Power L.P., Osceola 
Power L.P., Flo-Energy Corp., Gladles Power Partnership, Gator , and Lake Power Leasing 
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9. Prior to filing an Ansvver to F'PL's Complaint, all of the Partnerships (other than Lake 

Power) filed voluntary Chapter 11 petitions for bankruptcy in the United States Bankruptcy Court, 

Southern District of Florida (Case No. 97-32228-BKC-PGH and Adv. No. 97-05 14-BKC-PGH-A) 

and a Suggestion of Bankruptcy in the state court proceedings to ensure implementation of the 

automatic stay in the state court action. 

10. On FPL's motion, the bankruptcy court abstained from resolving the dispute and 

lifted the stay, thereby allowing FPL's statt: court action to proceed. By order of the Bankruptcy 

Court entered on December 12, 199'7, certain of the Bondholders were granted authority to pursue, 

control, fund and manage, for and on behalf of the Partnerships, the state court action initiated by 

FPL. That order also provided that any settlement entered into by the Bondholders is subject to 

Bankruptcy Court approval. 

1 1. Certain of the defendant Partnerships in the state court action filed counterclaims for 

breach of the Okeelanta and Osceola Standard Offer Contracts seeking damages, as well as two 

counts seeking treble damages for alleged violations by FPL (and others) of state antitrust and 

deceptive and unfair trade practices laws. FPL moved to dismiss, inter alia, the count in the 

defendant Partnerships' Amended Counterclaim seeking, damages for alleged violations of the 

Federal Public Utility Regulatory Policies Act, and the two counts seeking treble damages. The 

Circuit Court granted FPL's Motion to Dismiss. The Court's order was affirmed by the Fourth 

District Court of Appeal in Okeelanta Power Limited PartnershiD v. Florida Power & Light 

Company. Inc., 25 Fla. L. Weekly D428 (Fla. 4th DCA, February 16,2000). The remainder of the 

Partnership, hereinafter referred to collectively as defendant "Partnerships." 
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state court action is pending. 

12. Since the initiation of the declaratory judgment action in January, 1997, extensive 

discovery has been conducted by the parties to the litigatioin. As noted above, the Partnerships have 

filed counterclaims, which they hiwe vigorously pursued, contending that they had met all 

requirements necessary to keep the Contracts in force:, and that they have and can operate 

commercially. Following extensive negotiations and a court-ordered mediation, and in an effort to 

find a mutually acceptable resolution of their disputes, and eliminate the uncertainty and risk 

involved in continuing the litigation, FPL and certain of the Bondholders holding a vast majority of 

the face value of the bonds entered into the Agreement attached as Attachment A, which, subject to 

approval by the Commission and the Bankruptcy Court, will resolve all of the pending claims and 

disputes between the parties. Approval of this Agreement will not only resolve all of the pending 

disputes and claims, it will eliminate: the riak and uncertainty of litigation, and will enable FPL to 

reduce the cost exposure of FPL customc:rs under the Okeelanta and Osceola Standard Offer 

Contracts. 

13. At the present time and as projected into thLe future, FPL can build, generate and/or 

purchase capacity and energy at prices well below the sum of capacity and energy payments set forth 

in the Okeelanta and Osceola Standard Offer Contracts. To achieve these savings, FPL and certain 

of the Bondholders, on behalf of themselves and the Partne:rships, and the Trustee, have reached an 

agreement to resolve all pending claims and disputes ]pursuant to which FPL would pay the 

Settlement Amount which is at a significant discount compared with payments which could be 

earned under the Okeelanta and Oscelola Standard Offer Contracts. The Agreement, if approved by 

the Commission, would result in reduced Capacity Cost Flecovery and Fuel and Purchased Power 

6 



Cost Recovery Payments for FPL's customem over the term of the Okeelanta and Osceola Standard 

Offer Contracts compared with what the Partnerships assert would have been earned under those 

Contracts. 

14. As reflected in the Agreement (Attachment A), FPL has agreed to pay $222,500,000, 

with the proceeds being held by the Trustee of the Bondholders pending further order of the 

Bankruptcy Court. Under the Agreement, FI'L's payment is conditioned upon each of the following: 

Florida Public Service Commission approval of (i) the settlement; and (ii) (a) 

recovery of the settlement amount from FP:L's customers. 

(b) Bankruptcy Court approval of the settlement and Bankruptcy Court 

determination that FPL has no further liability or obligation related to the Okeelanta and Osceola 

Standard Offer Contracts or the Okeelanta and Osceola fiacilities other than consummation of the 

Agreement. 

(c) FPL receiving from the Partnerships which own the Projects, on behalf of, 

-- inter alia, themselves, their partners and their respective affiliates, the signatory Bondholders, on 

behalf of themselves and their respective afliliates, and the Trustee, and any other person or entity 

defined to be included in the definition of "Other Parties" and "Parties" in the Agreement, a full 

release of all liability relating to the Okeelanta and Osceola Standard Offer Contracts and the 

Okeelanta and Osceola facilities. 

15. Upon consummation of the Agreement, the Partnerships and FPL will file joint 

motions for voluntary dismissal with prejudice of the pending state court action and the Adversary 

Proceeding pending in Bankruptcy Court. Also, upon consummation of the Agreement, the 

Okeelanta and Osceola Standard Offer Con tracts will terminate. 
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16. The approval of this Agrcement will result in net present value savings of 

approximately $395,668,598 to FPI, customers relative to what they could have paid under the 

Okeelanta and Osceola Standard Offer Contracts. On a net present value basis as of January 1,2001, 

the cost to replace the capacity and energy which Okeelanta and Osceola contracted to provide from 

January 1, 1997 through December 31, 2026 is $474,692,979. When this sum is added to the 

settlement payment of $222,500,000, the total of $697,192,979 is $395,688,598 less than the 

$1,092,861,577 net present value of the energy and capacity payments that Okeelanta Power L.P. 

and Gator contend would have been earned under the Contracts over the same period. This savings 

is calculated utilizing the regulatory cost of'capital of 8.40%. 

17. In addition to saving FPL customers approximately $395,688,598 on a net present 

value basis, the comprehensive Agreement FPL has entered into settles all remaining matters 

associated with the Okeelanta and Osceola Sltandard Offer Contracts, and absolves FPL of any and 

all contractual obligations with respect to the Okeelanta and Osceola Facilities. Indeed, as noted 

above, one effect of the Agreement, once consummated, is termination of the Okeelanta and Osceola 

Standard Offer Contracts. 

18. Entering into the Agreement appended as Attachment A, which saves FPL's 

customers approximately $395,688,598, is the most pi-udent, cost-effective course of action. 

Therefore, the Agreement should be approved, and a finding should be made that the payments under 

Article I11 of the Agreement are to be recovered by FPL through its Capacity Cost Recovery and 

Fuel and Purchase Power Cost Recovery Clauses. Payment of the amount is conditioned on 

Commission approval of the Agreeiment and a finding allowing cost recovery of the Article 111 

amount through appropriate clauses. Absenl the sought after approval and finding, FPL's customers 
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face the risk of significantly higher payments relating to the Okeelanta and Osceola Standard Offer 

Contracts, depending on the outcome of the litigation currently pending in state court. 

19. An affidavit supporting the Gicts alleged in this Petition is appended to this Petition 

as Attachment D. 

WHEREFORE, for the reasons stated above, FPL respectfully requests approval of the 

Agreement appended to this Petition as Attachment A aind a finding in the Order approving the 

Agreement that FPL may recover fi-om its customers, through its Capacity Cost Recovery and Fuel 

and Purchased Power Cost Recovery Clauses, all payments made by FPL pursuant to Article I11 of 

the Agreement. FPL requests that this Petition be addressed at the Commission's regularly scheduled 

Agenda Conference on August 29, 2000, through the Commission's Proposed Agency Action 

procedures as set forth in Rule 25-22.029, Florida Administrative Code, in order to comply with the 

time fi-ames for approval of the Agreement (and exhaustion of applicable time periods to challenge 

a PAA order or to appeal) contemplaited under Article IX of the Agreement. 

DATED this= day of Jul:y, 2000. 

Respectfully submitted, 

/ 

Rutledge, Ecenia,wPiumell& Hoffman, P.A. 
P. 0. :Box 551 
Tallahassee, FL 32302 
(850) 681-6788 (Tellephone) 
(850) 681-6515 (Tellecopier) 

Attorneys for Florida Power & Light Company 

F :\USERS\ROXANNE\FPL\petition 
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CONDITIONi4L SErTLEMENT AGREEMENT 
ANI) RELEASE 

As an outgrowth, and within the purview, of ii  mediation conference conducted by 
stipulation in accordance with the niles of Chapter 44 of the Florida Statutes, this Conditional 
Settlement Agreement and Release (this "Agreement") is made and entered into as of July 17, 
2000, by and among Florida Power 8: Light Company ("FPL"); certain holders of Bonds who are 
signatory parties hereto (collectively, the "IBondholders"); and SunTrust Bank, formerly known 
as SunTrust Bank, Central Florida, National Association, as indenture trustee (the "Trustee"); 
together with Jay M. Cohen (the "Mediator"). 

: I  

- RECITALS 

WHEREAS, Okeelanta Power Limited Partnership ("Okeelanta Power") and Gator 
Generating Company, Limited Partnership ("Gator" and, together with Okeelanta Power, the 
"Owners") are each a party to separate Standard Offer Contracts with FPL for the Purchase of 
Firm Capacity and Energy fiom a Qlualifjlirig Facility less than 75MW or a Solid Waste Facility, 
each dated as of September 20, 1991 (individually, the "Okeelanta Standard Offer Contract" and 
the "Osceola Standard Offer Contrac:t" and together, the "'Standard Offer Contracts" ); and 

WHEREAS, the Owners constructed two electric and steam generating facilities, one 
located approximately six miles south of South Bay in western Palm Beach County, Florida (the 
"Okeelanta Facility") and the other located near Pahokee in western Palm Beach County, Florida 
(the "Osceola Facility" and, together with the Okeelanta Facility, the "Facilities"); 

WHEREAS, in order to finance construction of the Facilities, the Owners and their 
affiliates caused to be issued those certain[ Palm Beach County, Florida Solid Waste Industrial 
Development Revenue Bonds (Okeelanta Power Limited Partnership Project), Series 1 993A, 
issued in the original principal amount of $160 million (the "Okeelanta Bonds") and those certain 
Palm Beach County, Florida Solid Waste Industrial Development Revenue Bonds (Osceola 
Power Limited Partnership Project)l, Exempt Facility Stxies 1994A and Taxable Series 1994B, 
issued in the collective original principal amount of $128.5 million (the "Osceola Bonds" and, 
together with the Okeelanta Bonds, the "Bonds"); and 

WHEREAS, the Bonds are secured by liens upon and security interests in substantially 
all of the property used in conrtection with the respective Facilities, including collateral 
assignment of the Standard Offer Contracts; and 

WHEREAS, the Trustee is the indmture trustee for the Bonds; and 

WHEREAS, disputes arose between FPL and the: Owners; Flo-Energy Corporation ("Flo- 
Energy"); Osceola Power Limited Partnership ("Osceola Power"); Glades Power Partnership 
("Glades Power" and, together with Gator, Okeelanta Power, Osceola Power and Flo-Energy, the 
"Debtors"); and Lake Power Leasing Partnership ("Lake Power'' and, together with the Debtors, 
the "Defendants") relating to the Standard Offer Contracts and, on January 8, 1997, FPL filed an 

m--I-,m 
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action in the Circuit Court of the Fifteenth Judicial Circuit in and for Palm Beach County, 
Florida, against certain of the Defendants, later amended1 to include all Defendants, being Case 
No. CL-97-00 17 1 -AT; (the "Action"); and 

WHEREAS, on May 14, 1997, the Debtors comrnenced bankruptcy cases in the United 
States Bankruptcy Court for the Southern Ilistrict of Florida, West Palm Beach Division, being 
administratively consolidated at Case No. 97-32338-BKC-PGH (the "Bankruptcy Cases") as 

05 14 (the "Adversary Proceeding"); imd 
.~ . ,  

well as an adversary proceeding against, iinter alia, FPL, being Adversary Proceeding No. 97- 

WHEREAS, by order enterled December 12, 11997 in the Bankruptcy Cases, certain 
holders of the Bonds were granted the authority to pursue, control, fund, and manage the Action 
and claims arising under or with respect to, among other things, the Standard Offer Contracts; 
and 

WHEREAS, acting under the: authority of the Bankruptcy Court's order, the Bondholders 
have, since December 12, 1997, pursued, controlled, funded, and managed the Action for and on 
behalf of the Defendants, including the filing of counterclaims against FPL in the Action seeking 
monetary damages for, inter alia, alleged breach of the Standard Offer Contracts; and 

WHEREAS, the Action is scheduled for trial before the Honorable Lucy Brown 
commencing on September 5,2000; and 

WHEREAS, the Term Sheet approved by the Bankruptcy Court on December 12, 1997, 
provides, at page 10, that the Bondholders may enter into any settlement agreement or other 
arrangement relating to the Action, and the Debtors shall have no right of approval with respect 
to any such settlement, subject to certain conditions, including, inter &a approval of any 
settlement by the Bankruptcy Court; and 

WHEREAS, FPL, the Bondholders., on behalf of themselves and the Defendants, and the 
Trustee wish to resolve their Mercmces and disputes, including the Action and the Adversary 
Proceeding, pursuant to the terms and subject to the conditions set forth below; 

NOW, WHEREFORE, for good and valuable consideration, including the premises and 
undertakings recited herein, receipt and sufficiency of which are hereby acknowledged, subject 
to the conditions herein set forth, FPL, the Bondholders on behalf of themselves and the 
Defendants, and the 'Trustee have agreed arid do hereby covenant as follows. 

Article I 

Definition@ 

In addition to the terms otherwise defined herein, as used herein, the following terms 
shall have the following meanings: 

- 2 -  
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1.01 "Bankruptcy Court" shall mean the United States Bankruptcy Court for the 
Southern District of Florida or any other court having jurisdiction with respect to the Debtors' 
Bankruptcy Cases. 

1.02 "Bankruptcy Court Approval" shall mean, unless otherwise agreed to by counsel 
to the Bondholders, the Trustee, and FPL (collectively, "Counsel to the Settlors"), the entry by 
the Bankruptcy Court of an unqualified fmd order as to which no appeal is pending, and which 
is no longer appealable, in form and substarice satisfactory to each of FPL, the Bondholders, and 
the Trustee, which: (i) approves the terms and conditions of this Agreement and the compromise 
and settlement contemplated herein lpurswit to Bankruptcy Rule 9019, 1 1 U.S.C. 0 105, or any 
other applicable Bankruptcy Rule or statute; (ii) provides that the order shall bind the Defendants 
and any trustee appointed or to be appoirited for the estates of the Debtors, including in the 
Bankruptcy Cases or in the event of the conversion of the chapter 11 cases to a liquidation under 
chapter 7 of the Bankruptcy Code; (iii) dis,misses the Adversary Proceeding with prejudice, all 
parties to bear their own costs and fees; (iv) authorizes the Trustee to hold and invest the 
Settlement Amount pending fiuther order of the Bankruptcy Court; and (v) directs the 
Defendants to (a) agree to be bounld by the terms and obligations of this Agreement; and (b) 
execute and deliver the Other Party Releases and the joint escrow instructions referred to in 
Sections 3.01 and 3.02 of this Agreement upon satisfaction of the Closing Conditions. 

1.03 "Closing Conditions" shall mean the conditions as set forth in Article VIII. 

1.04 "Closing Date" shall irnean the date five (5 ; )  business days after the date on which 
the Closing Conditions have been satisfied or waived in accordance with this Agreement. 

1.05 "Escrow Agent" shall mean First Union N(ationaI Bank of Florida, a national bank 
with offices at One Southeast Financial Center, Miami, Florida 33 13 1. 

1.06 "FPL Claims" shall mean each and every right, claim or cause of action at law or 
in equity, which arose as of or prior to the Closing Date, asserted or which could be or could 
have been asserted currently or at any future time by FPL against the Other Parties, including 
claims arising under federal law, state law, common law or any other potentially applicable law 
or legal theory, whether or not formerly or currently asserted or assertable by complaint, 
affirmative defense, counterclaim or otherwise, in the Action, the Adversary Proceeding, or 
otherwise, relating to or arising out of or in any manner connected with, directly or indirectly, (i) 
the Facilities; (ii) the Standard O f i r  Contracts; and (iii) any fees or expenses incurred in the 
Action or the Adversary Proceeding by FPI,. 

1.07 "FPL Release" shall mean that certain Release to be delivered by FPL to the Other 
Parties, in the form attached hereto as Exhi'bit A. 

1.08 "Okeelanta Escrows'' shall imean the accounts established and maintained by the 
Escrow Agent, in ?which the conipletioii escrow ($875,000) and the performance escrow 
($875,000) deposits under the Okeelanta Siandard Offer Contract were placed and are held. 

1.09 "Osceola Escrows" shall mean the accounts established and maintained by the 
Escrow Agent, in which the connpletioin escrow ($650,000) and the performance escrow 
($650,000) deposits under the Osceola Standard Offer Contract were placed and are held. 

- 3 -  
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1.10 "Other Parties" shall mean the Bondholder,s, the Trustee, and the Defendants. 

I .  11 "Other Party Claims" shall mean each and every right, claim or cause of action at 
law or in equity, which arose as of or prior to the Closiing Date, asserted or which could be or 
could have been asserted currently or at any future time by any of the Other Parties against FPL, 
including claims arising under federal law, state law, common law or any other potentially 
applicable law or legal theory, whether or not formerly or currently asserted or assertable by 
complaint, affirmative defense, co~untercl aim or otherwise, in the Action, the Adversary 
Proceeding, or otherwise, relating to or arising out of or in any manner connected with, directly 
or indirectly, (i) the Facilities; (ii) the Standard Offer Contracts; or (iii) any fees or expenses 
incurred in the Action or the Adversary Proceeding by any of the Other Parties. 

1.12 "Other Party Releases'' shall mean those certain Releases to be delivered by the 
Other Parties to FPL, each in the form attached hereto as Exhibit B. 

1.13 "Party" or "Parties" :shall, in each case, mean the Defendants and each of the 
Parties identified in the first paragraph of this Agreement and include each of their respective 
present, former and future partners, directors, managing, directors, officers, employees, agents, 
servants, consultants, attorneys, representatives, accountants, bankers, insurers, administrators, 
parents, subsidiaries, divisions, subcontractors, affiliates, predecessors, successors and assigns 
and all other persons or entities acting on behalf of or at the direction or control of each Party or 
any present, former or future partner of each Party. 

1.14 "PSC" shall mean the Public Service Com:mission for the State of Florida. 

1.15 "PSC Approval" shall mean the unqualified final determination of the PSC as to 
which no appeal is pending and which is no longer appealable, in form and substance acceptable 
to FPL, that the terms and conditions of' this Agreem.ent are an appropriate buy-out of the 
Standard Offer Contracts and authorizing FPL to recover the Settlement Amount from its 
customers through FPL's Capacity Cost Recovery and Fuel and Purchased Power Cost Recovery 
Clauses. 

Article 11, 

- R.emesentations and Warranties 

2.01 Each of FPL, the E)ondholders, and the Trustee represents and warrants that it 
has full power and authority (subject to Bankruptcy Court Approval in the case of the 
Bondholders and the Trustee) and has taken, or will take, all actions necessary to execute, deliver 
and perform this Agreement and to c:onsummate all of the transactions contemplated hereunder. 

2.02 Eaclh of FPL, the Blondholders, and the 'Trustee acknowledges that it has entered 
into this Agreement of its own free will, based upon its independent business judgment and 
without any reliance on any representations of or inducements from any other signatory, except 
as specifically set forth herein. 

2.03 Each of the representations and warranties set forth in this Article shall survive 
the Closing Date. 

-4- 
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Article 111, 

Payment, AcceDtance of Consideration. Undertakinvs 

3.01 On the Closing Date, FPL will: (a) transfer to the Trustee in accordance with 
the Bankruptcy Court Approval, $222,500,000 (the Y3ettllement Amount") in accordance with the 
wire transfer instructions attached hereto as Exhibit C; (b) deliver to the Trustee, the FPL 
Release; (c) with Okeelanta Power, (Gator alnd Osceola Power, deliver to the Escrow Agent, joint 
written instructions, in the form attached hereto as Exhibits D through G, respectively, directing 
payment to the Trustee of the Escrowed Property and Accrued Amounts (each as defined in the 
escrow agreement) held by the Escrow Agent in each of the Okeelanta Escrows and the Osceola 
Escrows; (d) execute and deliver with the Defendants for filing in the court before which the 
Action is pending a joint stipulation of dismissal of the Action in the form attached hereto as 
Exhibit H, and all claims or counterc:laims asserted therein, with prejudice and with each party to 
bear its own costs and fees; and (e) deliver such further receipts, acknowledgments, disclaimers 
or undertakings as iue reasonably requested by the Bondholders' counsel and the Trustee's 
counsel. 

3.02 On the Closing Date, the appropriate Other Parties will: (a) deliver to FPL the 
Other Party Releases; (b) execute and deliver with FPL for filing in the court before whom the 
Action is pending a joint stipulation of dismissal of the Action in the form attached hereto as 
Exhibit H, and all claims or c0unterc:laims asserted therein, with prejudice and with each party to 
bear its own costs and fees; (c) with FPL, deliver to the Ibcrow Agent, joint Written instructions, 
in the form attached hereto as Exhibits I) through G, respectively, directing payment to the 
Trustee of the Escrowed Property. and Accrued Amounts (each as defined in the escrow 
agreement) held by the Escrow Agent i n  each of the Okeelanta Escrows and the Osceola 
Escrows; and (d) deliver such fiu-ther receipts, acknowledgments, disclaimers or undertakings as 
are reasonably requested by FPL. 

3.03 On the Closing Diate, FPL agrees to accept the Other Party Releases in full 
Satisfaction, accord and release of the Standard Offer Contracts and of the FPL Claims. 

3.04 On the Closing Daie, the Other Parties agree to accept the Settlement Amount 
and the FPL Release in full satisfaction, accord and release of the Standard Offer Contracts and 
of the Other Party Claims. 

3.05 This Agreement is in respect of termination of the Standard Offer Contracts. 
Upon receipt of the Settlement Amount and the exchange of the FPL Release and the Other Party 
Releases, the Trustee's liens upon alnd security interests in substantially all of the property used 
in connection with the Facilities, including the Standard1 Offer Contracts, shall also attach to the 
Settlement Amount with the same effect as to validity, perfection and priority as such liens upon 
and security interests in the Standard Offer Contracts; provided, however, that FPL has no 
obligations with respect to the lien and security interest attachment provided hereby. 

3.06 Upon receipt of the Settlement Amount and exchange of the FPL Releases and the 
Other Party Releases, each Standard Offer Contract shall terminate and be null and void. 

- 5 -  
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3.07 Except as otherwise specifically provided in Section 3.05 above, each of the 
conditions set forth in Article 111 shall be satisfied concurrently. 

,Article IV 

- Settlement Amoura 

4.01 The Trustee shall holld and invest the Settlement Amount and the proceeds of the 
Osceola Escrow and the Okeelanta Escrow for the benefit of the Bondholders, the Debtors, and 
their estates, pursuant to further order of the Bankruptcy Court, including any order of 
distribution pursuant to a plan or plans of' reorganization confirmed by the Bankruptcy Court. 
Unless otherwise provided in an order of the Bankruptcy Court (which order has not been stayed, 
modified or vacated), the Trustee shall establish two escrow accounts, one in the trust estate for 
the Osceola Bonds and the other in the tnEt estate for ithe Okeelanta Bonds, and shall deposit 
44.541% of the Settlement Amount, the Osceola Escrow, and any other funds received under this 
Agreement in respect to Osceola in the escrow account for the Osceola Bonds and 55.459% of 
the Settlement Amount, the 0kee:lanta 'Escrow, and any other funds received under this 
Agreement in respect to Okeelanta in the escrow account for the Okeelanta Bonds. The Trustee 
shall invest the Sett1e:ment Amount consistent with the relquirements of the applicable indentures. 
Notwithstanding anything herein KO the contrary, the Trustee's duties with regard to the 
Settlement Amount, the Osceola Escrow, the Okeelanta Escrow, and any other funds received 
under this Agreement and the investment of the same shall be limited to such specific duties as 
are set forth in this Agreement and in any order of the Bdcmptcy Court approving or governing 
the Settlement Amount, the Osceola Escrow, the 0k.eelanta Escrow, and any other funds 
received under this Agreement; provided, however, thiat the Trustee shall not be required to 
invest the Settlement Amount, the Osceoki Escrow, the Okeelanta Escrow, and any other funds 
received under this Agreement in a manner inconsistent with the requirements of the applicable 
indentures. Without limiting the generality of the foregoing, the Trustee shall not be liable for 
payment of any interest or income on the Settlement Amount, the Osceola Escrow, or the 
Okeelanta Escrow over and above tlie net interest actually earned on the Settlement Amount, the 
Osceola Escrow, or the Okeelanta Iscrow, or any other h d s  received under this Agreement as 
invested pursuant to the terms of this Agreement and any order of the Bankruptcy Court 
approving or governing the Settlement Amount, the Ostxola Escrow, or the Okeelanta Escrow. 
The Trustee shall not be liable for losses of any kind relating to the Settlement Amount, the 
Osceola Escrow, the Okeelanta EscIow, or any other funds received under this Agreement except 
as the same may arise from the Tnustee's gross negligence or willfid misconduct. FPL has no 
obligations with respect to the receipt, albocation, or investment of the Settlement Amount, the 
Osceola Escrow, the Okeelanta Escrow, or any other h d s  received under this Agreement once 
paid pursuant to Section 3.01 of this Agreement. 

: s  

Article V 

No Admissions 

5.01 FPL continues to assert that the FPL C1,aims are good, valid and enforceable and 
that FPL has valid and meritorious defenses to the Otlher Party Claims. FPL denies that it is 
liable to any of the Other Parties in respect of any of the Other Party Claims. FPL, the 
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Bondholders, the Trustee, and Counsel for the Defendants agree that neither this Agreement nor 
any of the pleadings, submissions, instruments or other (documents or testimony relating hereto 
or prior or future proceedings relating hereto (other than in the Action), whether before the PSC, 
the Bankruptcy Court, or any other court or tribunal, shall be admissible in the Action, the 
Adversary Proceeding, or any other action or proceeding (except for any action or proceeding 
solely to effectuate the terms of this .Agreement) or constitute or be construed as an admission by 
FPL of any invalidity, liability or vvrongdoing with respect to the FPL Claims or any lack of 
merit with respect to its defenses to the Other Party Claims. FPL, the Bondholders, the Trustee, 
and Counsel for the Defendants agree that this Section 5.01 survives in the event that this 
Agreement terminates, or becomes null, void, or unenforceable for any reason. 

5.02 The Bondholders arid the Trustee, on behalf of themselves and the Other Parties 
continue to assert that the Other Party Claims are good, valid and enforceable and that they have 
valid and meritorious defenses to the FPL Claims. The Bondholders and the Trustee, on behalf 
of themselves and the Other Parties deny that FPL is entitled to a declaratory judgment in the 
Action or that they are liable to FPL in respect of any of the FPL Claims. FPL, the Bondholders, 
the Trustee, and Counsel for the Defendants agree that neither this Agreement nor any of the 
pleadings, submissions, instruments or other documents or testimony relating hereto or prior or 
future proceedings relating hereto (other than in the Action), whether before the PSC, the 
Bankruptcy Court, or any other court or tribunal, shall be admissible in the Action, the Adversary 
Proceeding, or any other action or proceeding (except for any action or proceeding solely to 
effectuate the terms of this Agreement) or constitute or be construed as an admission by the 
Bondholders and the: Trustee, on behalf ofthemselves imd the Other Parties of any invalidity, 
liability or wrongdoing with respect to the Other Party Claims or any lack of merit with respect 
to their defenses to the FPL Claims. FPI,, the Bondhollders, the Trustee, and Counsel for the 
Defendants agree that this Section 5.02 survives in the went that this Agreement terminates, or 
becomes null, void, or unenforceable for any reason. 

Article V:( 

The Action 

6.01 Upon execution imd delivery of th is Agreement by and to FPL, the 
Bondholders, the Trustee, and Counsel for the Defendanits, FPL and Counsel for the Defendants 
will jointly notifj the Honorable Lucy Brown of the existence of this Agreement and its 
conditional nature. FPL and Counsel for the Defendants will jointly move Judge Brown to re-set 
the trial of the Action for the second quarter of 2001 (or later if her calendar so requires) and to 
suspend, instanter, all pending motions, Ihearings, or pretrial preparations (including, without 
limitation, the Fourth Amendment to Stipulated Pretrial Order). No earlier than four (4) months 
before the re-set trial date, if the Closing Conditions have not yet been satisfied, FPL or Counsel 
for the Defendants may move Judge Brown for a new Stipulated Pretrial Order. Prior to such 
motion for a new Stipulated Pretrial Order, FPL, the Bondholders, and the Trustee will use their 
good faith reasonable best efforts to seek satisfaction of ithe Closing Conditions. 

Article VI1 

CooDeratiG 
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7.01 From and after the date of execution of this Agreement, each of FPL, the 
Bondholders, the Tnustee, Counsel for tht: Defendants, and Counsel to the Settlors agrees to 
cooperate reasonably with each other to assure to all the Parties the intended benefits of this 
Agreement, including the execution of documents and any appearance and/or testimony before 
or submission to the IPSC and/or the Bankruptcy Court, to the extent necessary or desirable. 

Article VI]@ 

-- Conditions Precedent to Closing 

8.01 The actions contemplated by Article I11 are conditioned upon the satisfaction or 
waiver of the following conditions: 

(i) the execution and delivery of this Agreement by each of FPL, the 
Bondholders, the Tnlstee, and Counsel for the Defendants; 

(ii) the Bankruptcy Court Approval; and 

(iii) the PSC Approval. 

Article 13; 

Terminatiom 

9.01 Unless otherwise agreed to by Counsel to the Settlors in writing, on the one 
hundred and twentieth (120th) day lbefore the re-set trial date, this Agreement is terminated. If 
terminated, no Party shall have any liability relating tcb this Agreement. Notwithstanding the 
foregoing, FPL, the Bondholders, the Trustee, and Counsel for the Defendants agree that the 
terms, provisions, rights, and obligations of Sections 5.01, 5.02, and 6.01 survive in the event 
that this Agreement l;erminates, or becomes null, void, invalid, or unenforceable for any reason. 

Article 3; 

Miscellanecw 

10.01 This Agreement contains the entire agreement of FPL, the Bondholders, the 
Trustee, Counsel for the Defendants, and Counsel to the Settlors with respect to these matters 
and may not be rnodified in any way except in a writing executed by the authorized 
representative of each of FPL, the Bondhlolders, the Trustee, Counsel for the Defendants, and 
Counsel to the Settlors; provided, however, that performance of any obligation hereunder may be 
waived in writing by the party to whom such performance is owed. 

10.02 This Agreement shall bind and be e:ffective as to each signatory, and its 
respective successors and assigns. 

10.03 The: use in this Agreement of section headings is for the convenience of 
reference only. Such headings are not and shall not be considered to be part of this Agreement 
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nor shall such headings control the constru.ction and interpretation of the terms and conditions 
hereof. 

10.04 The individual signatories to this Agreement represent that they have been duly 
authorized to execute this Agreemerit on behalf of the Parties they purport to represent herein, 
that this Agreement is not in violation of law or any governing documents, and that no other 
action (other than Bankruptcy Court Approval in the case of the Bondholders and the Trustee) is 

. .  . <  
necessary to bind such Party hereto. 

10.05 This Agreement and the rights and obligations hereunder shall be governed by 
and construed in accordance with the laws of the State of Florida. 

10.06 Any n'otice required or permitted to be given hereunder shall be effective on the 
day the same is deposited in the Unitled States mail, postage prepaid, addressed as follows: 

If to FPL: 

Boies Schiller & Flexner LLE' 
390 N. Orange Avenue 
Suite 1890 
Orlando, FL ,32801 
Attn: Gary I(. Harris, Esq. 

If to the Bond.holders: 

McDermott, Will & Emery 
227 W. Monroe Street 
Suite 3 100 

Attn: Williann P. Smith, Esq. 
Chiago, IL 60606-5096 

If to Counsel for the Defendma: 

Bedell, Dittmm, DeVault, PiKlans & Coxe, P.A. 
101 East Adams Street 
Jacksonville, FL 32202 
Attn: John A. DeVault, 111, Esq. 

If to the Trustt: 

SunTrust Bank, formerly known as SunTrust 
Bank, Central Florida, National Association, as trustee 
225 East Robinson Street 
Suite 250 
Orlando, FL 32801 
Attn: Mr. M. Bruce Daiger 

- 9 -  
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with a CODY tq: 

Nabors, Giblin & Nickerson, P.A. 
201 South Onmge Ave., Suite 1060 
Orlando, FL 32801 
Attn: Erik P. Kimball, Esq. 

I ,  

10.07 This Agreement may be executed in one or more counterparts and by facsimile, 
each of which shall be deemed for all purposes to be one .Agreement. 

10.08 None of the recitations, terms or provisions herein shall bind, or inure to the 
benefit of, any entity other than the signatories. 

10.09 The Bondholders who art: parties hereto authorize and direct the Trustee to 
execute, deliver, and perform this Agreeme:nt. 

[intentionally left b:lank - signature pages follow] 
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IN WITNESS WHEREOF, the signatories have ciaused this Agreement to be executed as 
of the date first set forth above. 

.. ,. .. r 
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COMPANY 

By: - 
Name: Edward F. Tancer 
Its: Assistant Secretary 

BOIES, SCHILLER & FLEXNER LLP, 
as counsel to 
FLORIDA POWER & LIGHT COMPANY 

By: - 
Name: - 
Its: - 

.. . 
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FLORIDA POWER (& LIGHT COMPANY 

By: - 
Name: - 
Its: - 

BOIES, SCHILLER & FLEXNER LLP, 
as counsel to 
FL0RIDAJ;PWER & LIG,HT COMPANY 

-12 - 
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BONDHOLDER SIEERI[NG COMMt'lTEE: 

Each of Eeyfus Premier Municipal E3ond Fund and Dreyfbs Premier Municipal Bond Fund- 
Florida Series is organized as a Busiriess Trust under the laws o f  the Commonwealth of 
Massachusetts (each, the "Trust") ami a copy of the Declaration of Trust of each Trust is on 
file with the Secretary of State of The Commonwealth of NIassachwetts. Each of the other 
parties to this Agreement achowledjge that ihe obligations of or arising out of this 
instrument are not binding upon any of the 'liust's trustees,, officers, employees, agents or 
shareholders individually, but arc binding solely upon the assets and property of the Trust in 
accordance with its proportionate interest hereunder. If this instrument is executed by the 
Trust on behalf of one or more series or porifolio of the Tnat, you further acknowledge that 
the assets and liabilities of each series or poxtfolio for the Trust are separate and distinct and 
that the obligations of or arising out of this inttrument are binding solely upon the assets or 
pmperty of the sexha or portfolio on d o s e  behalfthe Tmit has executed this instrument. If 
the Trust has executed this instnuneint OR behlfof more than one series or portfolio of the 
Trust, you afso agrw that the obligations of each series or podolio hmunder shall be 
several and not joint, in acGordance with its proportionate .iterest hereunder, and you agree 
not to proceed against any series or por$oIio for thc obligations of another series or 
portfolio. 

DREYFuS STRA.TEGIC MUNT(,XP&~i, MC. 
DREYFUSMUNWCIPALBOMD FUND, INC. 
DREWWS STRATEGIC MUNICXPAL BOND FUND, l[N%. 
DLiEyFuS XNIXIRMEDIATE M'NICTPAL BOND FUND, INC. 

DREY)FUS IPRENLER NuNICll?AL B O W  FUND 
DREYFUS MUNICIPAL INCOlKE, XNC. 
D m u s  BASXC MUNICIPAII, BONE, FUND, INC. 
GENERAL MUNICIPAL BONII, FUNTI, TNC. 

DREYFUS PRIEMIER STATE hi[uNIC]TpAL BOND FUND-FLORIDA SERIES 

._ c .. , 

Its: 

i -p! f4 
J 
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FM.NKL3.N HIGH MELD TAX-FREE INCOME FUND 
FRANKLIN FEDERAL KNTERMICDIATIE TAX-FREE INCOME FUNR 
FRANKLIN IFLORJIDA TAX-PFWE MCOME ]FUND 
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HIGH YIELP MUNICIPALS PORTFOLIO 

i: I 
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GOLDMAN SAC.HS & CO. 

.. , .. 
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McDERMOTT, WILL & EMIEXIY, as counsel 
to the Bondholder Steering Committee 



6312 181 1100 WII E E R l C I G O  

TRUSTEE: 

SUN TRUST BANK, formerly knonfn 
as Sun Trust Bank, Central Florida, 
National Associationr, as trustee 

Its: - 
NABORS, GIBLKN & NICKER!3OlN,~s counsel 
to the Okeeianta Trustee and the Osceola 'Trustee 

u.). 

0 1 / 1 8 / 0 0  1 0 : 1 4  P . 0 0 8 1 0 0 9  
.e 
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Exhibit A 

- RELEASE 

Release 

Florida Power & Light Company ("FPL"), for it:jelf and each of its respective present, .~ 

former and future partners, directors, managing directors, officers, employees, agents, servants, 

consultants, attorneys, representativles, accountants, bankers, insurers, administrators, parents, 

subsidiaries, divisions, subcontractors, affiliates, predecessors, successors and assigns and all 

other persons or entities acting on their respective behalf or at their respective direction or 

control (collectively, the "RELEASING PARTIES"), in consideration of the agreements and 

undertakings by the Released Parties (as defined below) as set forth in that certain Conditional 

Settlement Agreement and Release (the '"Agreement") (terms used herein and not otherwise 

defined herein having the meaning assigned thereto in the Agreement) and other good and 

sufficient consideration, receipt of which is hereby acknowledged, hereby fully, unconditionally, 

finally and irrevocably release, relinquish and discharge: each of the Other Parties, and each of 

their respective present, former arid future directors, partners, managing directors, officers, 

employees, agents, servants, consultants, attorneys, representatives, accountants, bankers, 

insurers, administral.ors, parents, subsidiaries, divisions, subcontractors, affiliates, predecessors, 

successors and assigns and all other persons or entities acting on their respective behalf or at 

their respective direction or control (collectively, the "RELEASED PARTY") from any liabilities 

arising out of, upon, or by reason of or in stny way relating to the following (the "Release Subject 

Matter"): each and every right, claim or ci3use of action at law or in equity which arose as of or 

prior to the Closing Date asserted or which could be or could have been asserted currently or at 

any future time by FPL or any affiliate:; of FPL against the Other Parties, including claims 

arising under federall law, state law, common law or any other potentially applicable law or legal 

theory, whether or not formerly or currently asserted or assertable by complaint, affirmative 

defense, counterclaim or otherwise, in ,the Action, the Adversary Proceeding, or otherwise, 
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relating to or arising out of or in any manner connected with, directly or indirectly, (i) the 

Facilities; (ii) the Standard Offer Contracts; or (iii) any fees or expenses incurred in the Action or 

in the Adversary Proceeding by FPL. 

Representation 

The parties hereto represent and warrant that they have the authority to execute, deliver, 

and be bound by this Release and that the signatories to this Release have been duly authorized 

to execute this Release on behalf of all Relleasing Parties and further that as of the date hereof no 

matter released hereunder, has been assigned, transferred or conveyed to any other person or 

entity. 

Counterparts Permitted 

This instrumlent may be executed in one or more counterparts and by facsimile, each of 

which counterparts shall be deemed. an original hereof, but all of which together shall constitute 

one instrument. 

Choice of Law 

This instrument shall be governed by Florida law, without reference to the choice of law 
provisions thereof. 

Dated: , 2000 

FLORIDA POWER & LIGHT COMPANY 

By: 
Name: - 
Its: 

STATE OF. 1 

COUNTY OF __. 1 
) ss: 
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On 2000, before me personally came 

to me known, who, by me duly sworn, did depose and say that the 

deponent is the __ of FLORIDA POWER & LIGHT COMPANY, the entity 

described in and which executed the foregoing Release, and that the deponent was duly 

authorized to execute said document on behlalf of FLORIIDA POWER & LIGHT COMPANY. 

Notary Public 
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Exhibit B 

RELEASE 

Release 

Okeelanta Power Limited P;utnership ("Okeelanta Power"); Gator Generating Company, 

Limited Partnership ("Gator" and, together with Okeelimta Power, the "Owners"); Flo-Energy 

Corporation ("Flo-Energy"); Osceola Power Limited Partnership ("Osceola Power"); Glades 

Power Partnership ("Glades Power"' and, together with Gator, Okeelanta Power, Osceola Power 

and Flo-Energy, the "Debtors"); Lake Power Leasing Partnership (%ake Power" and, together 

with the Debtors, the "Defendants"); certain holdeirs of Bonds signatory parties hereto 

(collectively, the "Bondholders"); and SuriTrust Bank, Central Florida, National Association, as 

Trustee (the "Truste:e") for themselves and each of their respective present, former and future 

partners, directors, managing directors, officers, employees, agents, servants, consultants, 

attorneys, representatives, accountants, bankers, insurers, administrators, parents, subsidiaries, 

divisions, subcontractors, affiliates, predecessors, successors and assigns and all other persons or 

entities acting on their respective behalf or at their respective direction or control (collectively, 

the "RELEASING PARTIES"), in1 consideration of the agreements and undertakings by the 

Released Parties (as defined below) as set forth in that certain Conditional Settlement Agreement 

and Release (the "Agreement") (capitalized terms used herein and not otherwise defined herein 

having the meaning assigned thereto in the Agreement) and other good and sufficient 

consideration, receipt of which is hereby acknowledged, hereby fully, unconditionally, finally 

and irrevocably release, relinquish and (discharge Florida Power & Light Company and its 

present, former and future directors, partners, managing directors, officers, employees, agents, 

servants, consultants, attorneys, representatives, accountants, bankers, insurers, administrators, 

parents, subsidiaries, divisions, sulxontractors, affiliates, predecessors, successors and assigns 

and all other persons or entities acting on their respective behalf or at their respective direction or 

control (collectively, the "RELEASED PARTY") from imy liabilities relating to or arising out of 

. e  
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or in connection with, directly or indirectly, the following (the "Release Subject Matter"): each 

and every right, claim or cause of action at law or in equity which arose as of or prior to the 

Closing Date asserted or which could be or could have lbeen asserted currently or at any time in 

the future by the Othier Parties against FPL, including claims arising under federal law, state law, 

common law or any other potentially applicable law or legal theory, whether or not formerly or 

currently asserted or assertable by complaint, affirmative defense, counterclaim or otherwise, in 

the Action, the Adversary Proceeding, or otherwise, relating to or arising out of or in any manner 

connected with, directly or indirectly, (i) the Facilities; (ii) the Standard Offer Contracts; or (iii) 

any fees or expenses; incurred in the: Action or in the Adversary Proceeding by any of the Other 

Parties. 

Represen tation 

The parties h,ereto represent and warrant that they have the authority to execute, deliver 

and be bound by this Release and that the signatories 1.0 this Release represent that they have 

been authorized to execute this Release on behalf olf all Releasing Parties related to the 

respective signatory and further that, as of the date hereof, no matters released hereunder have 

been assigned, transferred or conveyed to any other person or entity. 

Countemarts Permitted 

This instrument may be executed in one or more counterparts and by facsimile, each of 

which counterparts shall be deemed an original hereof, but all of which together shall constitute 

one instrument. 

Choice of Law 

This instrum'ent shall be governed lby Florida law, without reference to the choice of law 

provisions thereof. 

Dated: -9 2000 
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DEFENDANTS: 

OKEELANTA POWER LIMITED 
PARTNERSHIP, as an Owner 
and Defendant 

By: - 
Name: 
Its: - 

GATOR GENEIWTING COMPANY, 
LIMITED PARTNERSHIP, as an 
Owner and Defendant 

By: - 
Name: - 
Its: 

FLO-ENERGY CORPORATION, as a 
general partner in Okeelanta Power and a Defendant 

OSCEOLA POWER LIMITED 
PARTNERSHIP 

By: 

Its: 
Name: - 

GLADES POWER PARTNERSHIP, as a 
general partner in Osceola Power and a Defendant 

.. ? ._ r 
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LAKE POWER LEASING PARTNERSHIP, as 
a general partner in Gator and a Dlefendaint 

Its: - .. , .. 

CHI99 351 1457-2.046426.001 1 



THE BONDHOLDE,RS: 

Each of Dreyfus Premier Municipal Bond Fund and Dreyfus Premier Municipal Bond Fund- 
Florida Series is organized as a Business Trust under the laws of the Commonwealth of 
Massachusetts (each, the "Trust") anld a copy of the Declaration of Trust of each Trust is on file 
with the Secretary of State of The Commonwealth of Massachusetts. Each of the other parties to 
this Amendment acknowledge that the obligations of 01 arising out of this instrument are not 
binding upon any of the Trust's trustees, officers, employees, agents or shareholders 
individually, but are binding solely upon the assets and property of the Trust in accordance with 
its proportionate interest hereunder. If this instrument is executed by the Trust on behalf of one 
or more series or portfolio of the Tnst, you further acknowledge that the assets and liabilities of 
each series or portfolio for the Trust are separate and distinct and that the obligations of or 
arising out of this instrument are binding solely upon the assets or property of the series or 
portfolio on whose behalf the Trust has executed this instrument. If the Trust has executed this 
instrument on behalf of more than one series or portfolio of the Trust, you also agree that the 
obligations of each series or portfolio hereunder shall be several and not joint, in accordance with 
its proportionate interest hereunder, and you agree not to proceed against any series or portfolio 
for the obligations of another series or port folio. 

I 

DREYFUS STRATEGIC MUNICXPALS, INC. 
DREYFUS MUNICIPAL BOND FUND, INC. 
DREYFUS STRATEGIC MUNICIPAL BOND FUND, INC. 
DREYFUS INTERMEDIATE MUNICIPAL BOND FUND, INC. 

DI2EYFUS PREMIER MUNICIPAL BOND FUND 
3REYFUS MUNICIPAL INCOME, INC. 
)REYFUS BASIC MUNICIPAL BOND FUND, INC. 
2ENER4L MUNICIPAL BOND FUND, INC. 

DREYFUS PREMIER STATE MUNICIPAL BOND FUND-FLORIDA SERIES 

-- By: 
-- Name: 
-- Its: 
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FRANKLIN HIGH YIELD TAX-FREE [NCOME FUND 
FRANKLIN FEDERAL INTERMEDIArE TAX-FIUCE INCOME FUND 
FRANKLIN FLORIDA TAX-FRE:E INCOME FUND 

By: -- 
Name: -- 

-- Its: 
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HIGH YIELD MUNICIPALS POIXTFOIdIO 

By: -- 
Name: -- 
Its: -- 

.. .. r 

FLORIDA MUNICIPALS PORTFOLIOI 

By: -- 
Name: -- 
Its: -- 

FLORIDA LIMITEiD MATURITY 
MUNICIPALS PORTFOLIO 

By: -- 
Name: -- 
Its: -- 

NATIONAL LIMITED MATURITY 
MUNICIPALS PORTFOLIO 

By: -- 
Name: -- 
Its: -- 
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GOLDMAN SACHS & CO. 

- By: 
Name: 
Its: 

- 
c_ 
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TRUSTEE: 

SUNTRUST BANK, formerly known 
as SUNTRUST BANK, CENTRAL FLORIDA, 
NATIONAL ASSOCIATION, as trustee 

By: - 
Name: 
Its: 

. ,  . .  
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STATE OF 1 

COUNTY OF ) 
) ss: 

On before ime personally came to me 

known, who, by me duly sworn, did depose and say that the deponent is the 

of OKEELANTA POWER LIMITED PARTNERSHIP, the entity described in and which 

executed the foregoing Release, and that the deponent was duly authorized to execute said 

document on behalf of OKEELANTA POWER LIMITED PARTNERSHIP. 

Notary Public 
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STATE OF ) 

COUNTY OF 1 
) ss: 

On before me personally came to me 

. ,  
. <  known, who, by me duly sworn, did depose and say that the deponent is the 

of GATOR GENERATING COMPANY, LIMITED PAR-TNERSHIP the entity described in and 

which executed the foregoing Release, and that the deponent was duly authorized to execute said 

document on behalf of GATOR GENJ3RATING COMPANY, LIMITED PARTNERSHIP. 

Notary Public 

CHI99 351 1457-2.046426.001 1 



STATE OF ) 
) ss: 

COUNTY OF 1 

On before me personally came to me 

, ,  . .  known, who, by me duly sworn, did depose and say that the deponent is the 

of FLO-ENERGYCORPORATION, the entity described in and which executed the foregoing 

Release, and that the: deponent was duly authorized to execute said document on behalf of FLO- 

ENERGY CORPORATION. 

Notary Public 
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STATE OF ) 
) ss: 

COUNTY OF ) 

On before me personally came to me 
. .  . .  known, who, by me duly sworn, did depose and say that the deponent is the 

of OSCEOLA POWER LIMITED PARTNERSHIP, the entity described in and which executed 

the foregoing Release, and that the deponent was duly authorized to execute said document on 

behalf of OSCEOLA POWER LIMITED PARTNERSHIP. 

Notary Public 

CHI99 351 1457-2.046426.001 I 



STATE OF 1 

COUNTY OF ) 
) ss: 

On before me personally came to me 

. ,  . ,  known, who, by me duly sworn, did depose and say that the deponent is the 

of OSCEOLA POWER LIMITED PARTNERSHIP, the entity described in and which executed 

the foregoing Release, and that the deponent was duly authorized to execute said document on 

behalf of OSCEOLA POWER LIMITED PARTNERSHIP. 

Notary Public 

CHI99 351 1457-2.046426.001 1 



STATE OF 1 

COUNTY OF 1 
) ss: 

On before me personally came to me 

. <  . .  known, who, by me duly sworn, did depose and say that the deponent is the 

of LAKE POWER LEASING PAR.TNERSHIP, the entity described in and which executed the 

foregoing Release, and that the deponent was duly authorized to execute said document on 

behalf of LAKE POWER LEASING PARTNERSHIP. 

- 
Notary Public 

CM99 351 1457-2.046426.001 1 
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STATE OF 1 
) ss: 

COUNTY OF 1 

On -, before me personally came to me 

known, who, by me duly sworn, did depose and say that the deponent is the 

- of DREYFUS STRATEGIC MUNICIPALS, INC., DREYFUS 

MUNICIPAL BOND FUND, WC., DFEYFUS STRATEGIC MUNICIPAL BOND FUND, 

INC., DREYFUS INTERMEDIATE3 MUNICIPAL BOND FUND, INC., DREYFUS PREMIER 

STATE MUNICIPAL BOND l?UND - FLONDA SERIES, DREYFUS PREMIER 

MUNICIPAL BOND FUND, DREYFUS MUNICIPAL INCOME, INC., DREYFUS BASIC 

MUNICIPAL BOND FUND, INC.,, GENERAL MUNICIPAL BOND FUND, INC., the entities 

described in and which executed the fiiregoing Release, and that the deponent was duly 

authorized to execute said document on behalf of DKEYFUS STRATEGIC MUNICIPALS, 

INC., DREYFUS MUNICIPAL BOND FUND, INC., DREYFUS STRATEGIC MUNICIPAL 

BOND FUND, IN[C., DREYFUS INTERMEDIATE MUNICIPAL BOND FUND, INC., 

DREYFUS PREMIER STATE MUNICIPAL BOND FUND - FLORIDA SERIES, DREYFUS 

PREMIER M u N I c r P m  BOND FUND, IDREYFUS MUNICIPAL INCOME, INC., DREYFUS 

BASIC MUNICIPAL BOND FUND, INC!., GENERAL MUNICIPAL BOND FUND, INC. 

Notary Public 
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STATE OF 

COUNTY OF 
) ss: 

On -, before me personally came to me 

known, who, by me duly sworn, did depose and say that the deponent is the 

- of FRANKLJN FLORIDA TAX-FREE INCOME FUND, FRANKLIN 

HIGH YIELD TAX-FREE INCOME FUND and FRANKLIN FEDERAL INTERMEDIATE 

TAX-FREE INCOME FUND the entities described in and which executed the foregoing 

Release, and that the deponent WZIS duly authorized to execute said document on behalf of 

FRANKLIN FLORIDA TAX-FREE INCOME FUND, FRANKLIN HIGH YIELD TAX-FREE 

INCOME FUND and FRANKLIN FEDERAL INTERMEDIATE TAX-FREE INCOME FUND. 

Notary Public 
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EXHIBIT E 

First Union National Bank of Florida, as Escrow Agent 
One Southeast Financial Center 
Miami, Florida 33 138 1 

Re: FPL/Okeelanta Perfoinnance Escrow 
Custodian Account No. 407285 1023 

Dear Sirmadam: 

This letter is provided to yoii pursuant to the Escrow Agreement effective as of May 17, 
1993 by and among Florida Power & Light Company ("FPL"), Okeelanta Power Limited 
Partnership ("Okeelanta") and First Union National Bank of Florida ("Escrow Agent") ("Escrow 
Agreement"). 

This is to advise you that FPL an13 Okeelanta have settled their dispute relating to the 
Escrow Agreement. Pursuant to thai settlement, FPL and Okeelanta hereby provide to you these 
joint written instruc:tions as to the disposition of the funds in the above-referenced escrow 
account ("Account") including all Escrowed Property and Accrued Amounts as those terms are 
used in the Escrow .Agreement. FPL and Okeelanta hereby direct and instruct you that, within 
- days of the date: of this letter, you shculd deliver all sums in the Account to the Trustee by 
wire transfer into the: following account: 

Thank you for your prompt attentio'n to this matter. 

Sincerely, 

FLORIDA POWER & LIGHT 
COMPANY 

OKEELANTA POWER LIMITED 
PARTNERSHIP 

By: - 
Title: - 

.. .. , 

By: 
Title: 

CHI99 351 1457-2.046426.001 1 



STATE OF 2 
COUNTY OF 2 

) ss: 

before me personally came to me On -3 

. I  known, who, by me duly swolrn, did depose and say that the deponent is the . .  

- of HIGH YIE:LD MUNICIPALS PORTFOLIO, the entities described in 

and which executed the foregoing Release, and that the deponent was duly authorized to execute 

said document on behalf of HIGH YIELD MUNICIPALS PORTFOLIO. 

Notary Public 
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STATE OF 2 
COUNTY OF 2 

) ss: 

On -3 before me personally came to me 

known, who, by me duly sworn, did depose and say that the deponent is the 

- of FLORIDA, MUNICIPALS PORTFOLIO, the entities described in and 

which executed the foregoing Releaqe, and that the deponent was duly authorized to execute said 

document on behalf of FLORIDA MUNICIPALS PORTFOLIO. 

~ ~~ 

Notary Public 
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STATE OF 2 
COUNTY OF 2 

) ss: 

On -, before me personally came to me 

known, who, by me duly sworn, did depose and say that the deponent is the . . ,  e 

- of FL0RID.A LIMITED MATURITY MUNICIPALS PORTFOLIO, the 

entities described in and which executed the foregoing Release, and that the deponent was duly 

authorized to execute said document on behalf of FLORIDA LIMITED MATURITY 

MUNICIPALS PORTFOLIO. 

Notary Public 
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STATE OF 2 
COUNTY OF 2 

) ss: 

On -3 before me personally came to me 

known, who, by me duly sworn, did depose and say that the deponent is the 

- of NATIONAL LIMITED MATURITY MUNICIPALS PORTFOLIO, 

the entity described in and which executed the foregoing Release, and that the deponent was duly 

authorized to execute said document o a  behalf of NATIONAL LIMITED MATURITY 

MUNICIPALS PORTFOLIO. 

Notary Public 
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STATE OF 1 

COUNTY OF 1 
) S S :  

On before me personally came to me 

known, who, by me duly sworn, did depose and say that the deponent is the . ,  

of GOLDMAN SAlCHS & CO., the entity described in and which executed the foregoing 

Release, and that the deponent was duly authorized to execute said document on behalf of 

GOLDMAN SACHS & CO. 

Notary Public 
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STATE OF 
)SS: 

COUNTY OF 

On before me personally came to me 

known, who, by me duly sworn, did depose and say that the deponent is the . *  

of SUNTRUST BANK, formerly known as SUNTRUST BANK, CENTRAL FLORIDA, 

NATIONAL ASSOCIATION, as trustee, the entity described in and which executed the 

foregoing Release, and that the deponent was duly authorized to execute said document on 

behalf of SUNTRZJST, formerly known as SUNTRUST BANK, CENTRAL FLORIDA, 

NATIONAL ASSOCIATION, as tnistee. 

Notary Public 
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EXHIBIT C 

Wire Transfer Instructions 
,for 

$222,500,000 

SunTnlst ATL 
ABA No. 06 1000 104 

A/C No. 9088000265 
Attn: 'Trust Orlando 

Ref: Palm Beach County/Osceola/Okeelanta 
Advise: Bruce Daigei: 
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EXHIBIT D 

First Union National. Bank of Florida, as Escrow Agent 
One Southeast Financial Center 
Miami, Florida 33 113 1 

Re: FPLPOkeelanta Completion Escrow 
Custodian Account No. 4072272952 

Dear SirMadam: 

This letter is provided to you pursuant to the Escrow Agreement effective as of February 
17, 1992 by and among Florida Power & Light Cqmpany ("FPL"), Okeelanta Corporation and 
First Union National Bank of Florida ("Escrow Agent") ("Escrow Agreement"). As you know, 
the rights and obligations of Okeelimta Corporation under the Escrow Agreement were assigned 
and transferred to Okeelanta Power Limited Partnership ("Okeelanta"). Therefore, Okeelanta 
Corporation is no longer a party to such Escrow Agreement. 

This is to advise you that IFPL arid Okeelanta have settled their dispute relating to the 
Escrow Agreement. Pursuant to that settlement, FPL and Okeelanta hereby provide to you these 
joint written instructions as to the disposition of the funds in the above-referenced escrow 
account ("Account") including all Escrowed Property and Accrued Amounts as those terms are 
used in the Escrow Agreement. FPL andl Okeelanta hereby direct and instruct you that, within 
- days of the date of this letter, you shlould deliver all sums in the Account to the Trustee by 
wire transfer into the following account: 

Thank you for your prompt attention to this matter. 

Sincerely, 

FLORIDA POWER & LIGHT 
COMPANY 

c 

By: ._ 

Title: - 

OKEELANTA POWER LIMITED 
PARTNERSHIP 

By: 
Title: 
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EXHIBIT F 

First Union National Bank of Florida, as Escrow Agent 
One Southeast Financial Center 
Miami, Florida 33 13 1 

Re: FPWOsceola Completiion Escrow 
Custodian Account No. 4072:272961 

Dear SirMadam: 

This letter is provided pursuant to: (a) the Escrow Agreement effective as of February 17, 
1992 by and among Florida Power (& Light Company ("FPL"), Osceola Farms, Co. ("Osceola 
Farms") and First Union National Bank of Florida ("Escrow Agent") ("Escrow Agreement"), and 
(b) the Amendment to Escrow Agreement (Re: Completion Security) dated December 13, 1994 
by and among FPL, Osceola Power Limited Partnership ("Osceola") and Gator Generating 
Company, Limited Partnership ("Gator") and the Escrow Agent ("Escrow Amendment"). 

As you know, the rights and obligtitions of Osceola Farms under the Escrow Agreement 
were assigned and transferred to Osceola and, subsequently, to Gator. Therefore, Osceola Farms 
is no longer a party to the Escrow Agreement. 

This is to advise you that FPIL, 0sce:ola and Gator have settled their dispute relating to the 
Escrow Agreement and the Escrow Amendment. Pursuant to that settlement, FPL, Osceola and 
Gator hereby provide to you these joint witten instructions as to the disposition of the funds in 
the above-referenced escrow accourit ("Aclcount") including all Escrowed Property and Accrued 
Amounts as those terms are used in the Escrow Agreement and Escrow Amendment. FPL, 
Osceola and Gator hereby direct and instnict you that, within - days of the date of this letter, 
you should deliver all sums in the Account to the Trustee by wire transfer into the following 
account: 

Thank you fcr your prompt attention to this matter. 

Sincerely, 

FLORIDA POWER & LIGHT 
COMPANY PARTNERSHIP 

OSCEOLA POWER LIMITED 

By: By: 
Title: - Title: 

GATOR GENERATING COMPANY, 
LIMITED PARTNERSHIP 

BY:- 
Title: 
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EXHIBIT G 

First Union National Bank of Florida, as Escrow Agent 
One Southeast Financial Center 
Miami, Florida 3 3 13 1 

Re: FPL/Osceola Perfomlance Ekcrow 
Custodian Account No. 407:285 10 14 

Dear SirMadam: 

This letter is provided to you pursuant to: (a) the Escrow Agreement effective as of May 
17, 1993 by and among Florida Power ik Light Company ("FPL"), Osceola Power Limited 
Partnership ("Osceola") and First LJnion National Bank of Florida ("Escrow Agent") ("Escrow 
Agreement"), and 01) the Amendment to :Escrow Agreement (Re: Performance Security) dated 
December 13, 1994, by and among FPL, Osceola, Gator Generating Company, Limited Partner- 
ship ("Gator") and the Escrow Agent ("Escrow Amendment"). 

This is to advise you that FPL, Osceola and Gator have settled their dispute relating to the 
Escrow Agreement and the Escrow Amendment. Pursuant to that settlement, FPL, Osceola and 
Gator hereby provide to you these joint written instructions as to the disposition of the funds in 
the above-referenced escrow account ("Account") including all Escrowed Property and Accrued 
Amounts as those terms are used in the Escrow Agreement and Escrow Amendment. FPL, 
Osceola and Gator hereby direct and instruct you that, within - days of the date of this letter, 
you should deliver all sums in the Account to the Trustee by wire transfer into the following 
account: 

Thank you for your prompt attention to this matter. 

Sincerely, 

FLORIDA POWER & LIGHT 
COMPANY 

OSCEOLA POWER LIMITED 
PARTNERSHIP ' 

By: 
Title: 

By: 
Title: 

GATOR GENERATING COMPANY, 
LIMITED PARTNERSHIP 

By: 
Title: 
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EXHIBIT H 

IN THE CIRCUIT COURT OF THE 
15TH JUDICIAL CIRCUIT, IN AND 
FOR PALM BEACH COUNTY, FLORIDA 

CASE NO. CL-97-00 17 1 -AF 
FLORIDA POWER & LIGHT 
COMPANY, 

Plaint,iWCounter-def;=ndant, 

vs. 

OKEELANTA POWER LIMITED PARTNERSHIP, 
OSCEOLA POWER. LIMITED PARTNERSHIP, 

PARTNERSHIP, GATOR GENER4TMC; 
COMPANY, LIMITED PARTNERSHIP, 
and LAKE POWER LEASING 
PARTNERSHIP, 

FLO-ENERGY COW., GLADES POWER 

Defendants. 

vs . 

FPL GROUP, MC., a corporation, imd 
FPL GROUP CAPITAL, INC., a corporation 

STIPULATION OF VOLUNTARY DISMISSAL 

Pursuant to Florida Rule of Civil Procedure 1.420(a)(l)(B), all parties who have appeared 

in this action hereb:y stipulate and agree that all claims and counterclaims in this action be and 

are DISMISSED WITH PREJUDICE, with each party to bear its own costs and attorneys' fees. 

Dated: -3 2000 
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FLORIDA POWER & LIGHT COMPANY, 
FPL GROUP, INC., a corporation 
and FPL GROUP CAPITAL, INC., 
a corporation 

Gary K. Harris 
Fla. Bar No. 0065358 
BOIES SCHILLER & FLEXNER L,.L.P. 
390 N. Orange Avenue, # 1890 
Orlando, FL 32801 
(407) 425-7 1 18 
FAX: (407) 425-7047 

David Boies 
BOIES SCHILLER & FLEXNER L,.L.P. 
80 Business Park Drive, #110 
h o n k ,  NY 10504 
(914) 273-9800 
FAX: (914) 273-9804 

Louis M. Silber 
Fla. Bar No. 17603 1 
SILBER & VALEN'TE, P.A. 
1801 South Australian Avenue 
West Palm Beach, FL 33402 
(561) 615-6200 
FAX: (561) 832-1991 

OKEELANTA POWER LIMITED 
PARTNERSHIP, 
OSCEOLA POWER LIMITED 
PARTNERSHIP, 

GLADES POWER PARTNERSHIP, 
GATOR GENERATING, LIMITED 
PARTNERSHIP, 
LAKE POWER COMPANY LEASING 
PARTNERSHIP 

FLO-ENERGY COW., 

Sidney A. Stubbs 
Fla. Bar No. 095596 
JONES, FOSTER, JOHNSTON & STUBBS 
P.O. Box 3475 
West Palm Beach, FL 33402-3475 
(561) 659-3000 
FAX: (561) 832-1454 

Stewart W. Karge 
McDERMOTT, WILL & EMERY 
227 West Monroe Street 
Chicago, IL 60606-5096 
(3 12) 372-2000 
FAX: (3 12) 984-365 1 

Attorneys for Defendants/ 
Counterplaintiffs 

Attorneys for Plaintiff/ 
Counterdefendants 
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F$ t WS 1 T @ !I EN T R A C E 
STANDMU) OFFER COHTTUCF FOR PURCKASE Or 

FIRM CAPACITY M D  ENERGY FROM A Q O A ! J T I N C  F A C I W  
LESS TIM 'IS KW OR A SOUD W 

91  SEPZO ~ 8 :  E'*"'" 
TIM ACREEMEM is mbda @ad catered thb 2 0 t h j q  S e p t e h r  , 19% by and bcturen 

( h c r e W e r  'the QF), and Rorida P o w t r  & Light Company 
(hereinaner 'RL') & pfkle utllity cwpocatba ocpeaizbd under the Law, d tbc Slntc o( Rorida Tbe QF and FPL shall be idcntificd 
herein u tbe 'Pd'. 

Okeelanta C o r p x f L h n  

WH- t h e  OF desires to sell. and ITL desires to purchasc ekmicity to k geocntd by the Q F  m i u c n t  with Ronda 
iuMic sew coCnmiuion ('FPSC) Rukt 2S-17.080 t h g h  25-17.W d Order  Na 23623, Docket No. 891049-EU. 8nd 

W H u r U 5 ,  b e  FPSC b apptxwd this S ~ a n d a r d  OBcr Cootro~r for tbc hrcbasc o( F m  Capacity aod Energy from : 
Qualifying Facility l b n  75 MegnvDtu or I S d i  Waste FaciAity (Toau~tc); 

Tbc Facility (i)har been ctrulkd oc has s c U - c + r t W  H a 'qualifying facilitf punuant fo tbe Regutation, o( the Federal 
& e r a  Repolrtq  b m W  ('FERCX or (ii) bas btca a n W  by the FPSC as a 'qwldying hKilitf ponuaot to Ruk 25-17.050 (1). 
The QF rhd! m i n u b  the ' q r u l i g '  ststus o( t b c  Facility lhrwgbout tbe term c4 this Coolrau 

2. Tern ol!Coatrrd 
m p  ;LJ 0tberWiV herciri (e.& Sectioo~ 7, 8, 9, 11. 123, 121). this Coatfact shall begin immediatety upon iu 

excrutioo by the Parries and shaU cod at 1201 a.m. December 31, , a&. 

3. Mhlrnwn SpeclaaUoas 
As required by FPSC Ruk ZS-ll.OB32 (3) (e), kkm arc the rniDimurn spaificatiocu pc-ining fo tbb Conlna: 

1. Avoided udt(s) oa whktr this Cooma u W: 1 2 5  ?4w axltcitutiog [be hru Sage of n 1998 907 M W  
I n t t p t c d  U r  Combined V k  geoentiop uait 
2 Toul Cunmittul Capacity need& to fuUy subscribe tbe rvoided unit (MW): 125 MW. 
3. Erpnrkm date: Decrmtrr 31, 1992 
4. Date by which ffi apriaty nod enerpr d e h r i a  horn tbe QF to FPL shall axnmellcr: January 1, 1W, 
untev u r l y  apciry pymc:nu are r e c c * d  
5. P e d  o( time ( x r  whkh 6rm capacity md energy shall k deliwere4 [rocn tbe QF IO FPk 30 Y C S .  
(minimum d ten yean, m:uimum o( thirty ycan from January 1, 1941). 

(Continued oa Shcct No. 9.851) 
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(Continued Erwr Sbcct Na 9.W) 

t - 

Adlability 
Capacity .F.cror 87 % 

On P u k  boun 8s deliocd in Appendix C 

On P u t ,  
8 7 %  

Off Peat; 
87 % 

S Piymcot C o r  EJcctrIclty Produd by the Faclllty 

S.2.2 Commltttd Cqpdty 
It u Kk htcnt d the QIF to sell 70 rm LW o( Committed Capacity, kfianhg ca Januarv 1 , 1 9 s .  Th 

OF shall have tbe one-time opcioo d cinaliil; its Committed Capcity rfier iaitW Wty testing, tad specdying wbea capecity pymer, 
arc to begin Such o p l h  shall k ccertisad by w i n g  locma Mitten cmth, in KDordaocc 4th saclion 129, *doming FPL CY t t  
beginning date rbcrve, md d any a c t j r w n t  m tbe Committed Capacity fa small dkuepaocia k m u n  anticipated and mual capacl 
after Facility ttstinc Such adjustmenit shall k: limited to +/- 73% d Lbe QFs initial Cmunitted Capecity, u loag u the QFs Commrttc 
Capacity aher such adjustment docs not eclual or exaed 75 KW. In lbc weat such noticc is not received by FPL prior IO 11 
commercial in-setrvice dale d the Facility or January 1, 1997, w h i c h r  occun Ibe Committed Capacity specifd in this h i c  

shall be amsidered u the OFs Gmimitted Capcity. 

U Payments 
Payments due the QF ViU be nude monthly, and m a l t y  by the twcotieth busioev day fdloaing the end of the billi 

period The tilowlIt-bo~n sold by the QF iInd the appliabk amid& enera rate at which pqments are being made shall accompa 
the paymeot to the OF. 

(Continued w Sheet No. 9.852) 



i lDuring the term d this Coat- tbc QF h?lf submit to FPL io vriting AQril 1 o( uch deodar year an estimate c 
the amount dckclridg, to k genented by the Facility lad deliKrcd to FPL Cor esch mlh d the l d M g  calendv year, includin 
the lime, dunlioa rod mrplitde d any schadukd mainteama pews) or r e d U a h  apady. 

&+4DuMg tk term d this Contra& the QF shall employ quaLicled p c m l  for managing, -rating and maintaining the 
Facility and for aoocrdinating such with €?PI, n e  QF shall ensure that opentin; pemoaxl u e  on duty rt 111 times, twcnry-four houn  
a alendu dy and sevcn calendar days a w e e k  AdditkMlally, duriag tbe r e m  d [&is Cocrtnct, the QF shall operate and mainlain Ibe 
Facility in such a manner as to ersure cxmplice w i l b  its 0Migat”N bereubber. 

(Coothued 00 Shect No. 9.U3) 
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(I) The Q F  bib to mainuin tba 'qualifying' status d the Factlity o b u i n d  punupot to oc ol the e l t c r n a i k  s p f i c d  in 
;action 1 d thb Cocitna;  

U p  tbe ~ x u m a c z  d rray d the fmpoing Eveou o( Dehuk. FPL auy, at its o p h  [eminate this Conma MthoUt 
pcdty or fuunher O M i p t k q  by wriclcn aotia to the OF, rod d s e t  a g a h  any pa)menr(s), due [rom FPL to the OF, any monies 
otherwise due h i  the OF 10 FPL 

I f  Central PrpvLsl~p.  

121 Project Vmbility -?io asskt FPL in asussing tbc OF, bancia1 and technical viability as required by Rule 25-17.083y3 
(d), tbe QF shall pcw4de rbc PdkOriFDg or utbsUntU!y similar Qcumcou to the ateat  tk dcxumcou apply to tbe type of Fadir] 
coveted by thu Gmtmct, rod to tbe caeat tbc documents arc & b k  An -menu LO be m i b e r e d  FPL m w  k submittd a 
the time this Contract b prescated to FPL Failure to provide tbe totbaiog documents my result in I determination a( m - n a b d i r  
by FPL: 

(Continued on Sheet No. 9.856) 
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(Conlinuad [roro S k i  No. 9 . W )  

124J The OF$ po(icy(k) required under Sectioa 124.1 shall have I minimum limit of S1,OOO,ooO. per oaurrenu 
combined dngk limit, foc bodily injury ( i u d i n i p  death) o( popen). damage. A higber limit d QF i n s w n a  may k w e d  il the 0 
d e e m  it nccawry. 

124.3 In  he event that such instmmr bcaxnes toully u n a n h b k  or procwement becomes commercial!y Mpraaicabl 
such umbbi l iqy  shrll not cMutitutc LO Event d Default under t h s  Cwtr8ct, but FPL .nd the QF shal l  enter into negotiatiocu I 
deYelop substitute: pmt#tiw which the P a d a ,  in their reaum;lbk j u d p n ~  &ern rdequate. Any premium rueumeot  or deduaib 
shaU k for tbe HrOunt of the OF and oo( FPL Entities 

(Coatinoed 00 Sheet Na 9.857) 

Issued by. S. E Frank, Prtsldent 
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114.6 IFPL Entities shall lk deiigruted U 8n additional mmcd insured uodcr all tba QP poliiier), inciudin; any 
po(w*ks) obuibed a i  the ciuxioa d tbc OF pursuant 10 Sactkm 1 2 4 . 2  

(Continued w Sbeet Na 9.8S8) 
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FLORIDA POWER & LIGHT COMPANY 
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(Coolinired barn sbtc: No. 10207) 

APPENDKX A 
FOR ?'uEt(=IusE OF FIRM MEILCY 

FROM QUALIEyptC COCEHERATION AND 
SMALL POWEU PRODUCTION F W  

S W  I R A N  75 M W  M SlZE OR SOUD WA5XEFAcILITIFs 
:uamuLEcoc-I 

-TION O F  VALUE OF DEFEUIW, 
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(Gmtinuc4 b u a  Sbect Ha 9 U9) 

MCP 2. BCP I CC 

MC? 

BCP 

cc 
ACBF 

MCBF = Mmtihb Capicy Billing Facta. The MCBF shall k clkulated &om the folkwing fwmub: 

MCBF - MCIF + (PCF/2)43.5 

Where:: 

MCF t 



PCF 

O n - P u t  
HOWS 

Mooihly 
Billing 
Period 
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

IN RE: Petition of Florida Power & ) 
Light Company for Approval of ) 
Agreement to Buy Out Okeelanta ) 
Corporation and Osceola Farms, CON. ) 
Standard Offer Contracts 1 

Docket No. 

Filed: July a ( ,  2000 

AFFIDAVIT - 

BEFORE ME, the undersigned authority this day personally appeared Sam Waters, who, 
after being by me first duly sworn deposes, and says that: 

1. My nime is Sam Waters. I im the Director of Resource Planning for Florida 
Power and Light Company (“FPL”). Part cd my job responsibilities with FPL include oversight 
of the Standard Offeir Contracts between FI’L and Okeelanta Corporation (“Okeelanta”) and FPL 
and Osceola Farms, Knc. (“Osceola”). 

2.  I have: reviewed the Petition filed by FPL in this Docket. I have actual knowledge 
of the facts and representations set forth in ithe Petition and the same are true and correct. 

FURTHER A.FFIANT SAYE:TH NOT. 

Director of Resource Planning 
Florida Power & Light Company 

Sworn to and subscribed before me 1:his 2-j day of &!)/ ,2000, by Sam Waters, 
who is personally known to me or who has ]produced a Florida driver’s license as identification. 

VIVIAN JlYEl 
Notary Public, Sr‘ate 6f Florida- 
Printed: - ~ 4 ,  &A z m  an uz- 
My Commission Expires: Srp Y c. -3Q, a O O L  

ATTACHMENT I> - 


