
B. KFNNET.H GATl.IN, P.A. 

THoMI\s F. w6oo5 · 
J(»fN 0. CARLSON · 
K .. THRYN. G.W. COWDERY 

"Wll.''iNE L. SCHIEFELBEIN 

. GATLIN, Wooos, CARI..soN & CowDERY. 
. . Artorneys at L'aw · 

a parln~rship including-professional associations 

The M~ Slalion 
1709-D Mllhan Drive . · 

Talltlhassee, Aorida 32308 

July ·19, "1993 

·.·. Ml:'~ Steve Tribble, .. Director 
Division.of.Records_and_Reporting 
!=~lorida Public ·Service Conunission 
10~ East Gaine~ Street 

TELE~HONE 1904) 877~7.191. 

Teu:coPTEfH904l 877·9031 

. Tallahassee, FL 32399:-0850 .· · G' L( l1 16 
.. ·Petition by th~ Florida Division of. Che~apeake 
>Utilities Corporation for approval .. of a Gas_ 
Transportation Agreement with Auburndale Power_ 

RE: 

Partners; L.P. ·· ·· · ·· · 

DearMr. Tribble: 
.. , ' ' · . 

.. · Please ~"atabli'sh a docket· ·for the above· petition • 

. · . An original and -fifteE'!.n ( 15) copies of the. petition are 
enclosed herewith. · ·. · • · ··. . . . · · .. · 

Please· acknowledge r~ceipt of: ,the· foregoing by stamping the 
. enclosed extra copy· of .this letter. and returning same to. my 
·attention. Thank you foryour assistance. 

WLS/dc 
Enclosures 

. . 

• __ cEMD~-K . ,--~---~-·• .• _. ~_.·. . : .. .. . ' 
c -~ ' • • • •• ••• • • • . . . . . j .· ··.~ . 

. FPSb:f?ulJOFRECOR;==o~· ··. 
. . ', J. 

s#lfl£ $ktfli&r-
wayne L. Schiefelbein 

DOCUt1H!T ~~Ut-18f.~ -DATE 

07 7 2 0 -JULI9~ 
. . . 

tF ~::. · r ;:_~~~;:l ~: ~ l i .~;-C.~\·~· t; :G 



BEFORE, THE, FLORIDA PUBLIC SERVICE. COMMISSION 

. . ' 

In re: .Petition by the Florida ) 
.Division of-Chesapeake Utilities. ) 
Corporation for approval of a Gas ) 
Transportation Aqreementwith ) 
Auburndale Power Partners. L.P. ) 

PETITION FOR APPROVAL OF A 
GAS TRANSPORTATION· AGREEMENT . 

. ~ ' . ' ' . . . .' . . ' . ' . . '• ' '' .. · . 

The . Florida Division of Chesapeake ..• Utilities ·. Co~ration 
(Florida Division), pursuant triSection 366.06, Flor~da Statutes, . 

. ' . . . ,/ . ' . 

and Rule 25-9.034 • and 25-22.036, Florida Administrative Code~ 
. . ' ( . 

petitions the c6mmission . for • approval.· of. a Gas Transportation 

Agreement. In support of its Petition, the Florida Divisiori' states 

as follows: .. 

1. . The principal business address of the Florida Division is 
• • :. ··, ••• v 

P. ·o~ Box 960,. winter Haven, Florida 33882. 

2. The .name and address· of the person. authorized. to receive 
. ' . ' . ·, 

notices ··and _communications with. respect .to this Petition. is: 

3. 

WayneL. Schiefelbein 
Gatlin, Woods, Carlson & Cowdery 
1709-D Mahan Drive 
Tallahassee, Florida·. 
(904) 877-7191 

32308- ' . . . . 
•. . 

. . . ... 

The Florida Division · is, a ·natural gas 
. . . . 

distribution 

company ~object to the regulatory jurisdiction of. this Conimission 

as prescribed in Chapter 366, Florida .Statutes .. · • ~ts sub~tantial 
interests will be affected by th~ Commission •13 disposi~ion of< this· 

Petition· in that, such disposition will dete~irie whether the 
. ' . ' ' ' ' . . ' 

. . ' ·, 

Florida Division will.be permitted to provide large volume contract 
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transportation service on terms agreeable to it and to Auburndale 

. PoWer Partners, . L. P. 

4 ~(a) · The •Florida· Divisi~~ has. entered into a .Gas 

Transportation Agreement (Exhibit 1), in accordance with the Larg~ 

volume Contract Tran~portationService provisions.of its tariff, 
' ' ;: . ' ' •' 

providing for· large volume transportation·· servic~ .·to· Auburndale 
' ,- . ' 

Power Partners, L.P. (APP), or its. assignee under· the agreement. · . 
. ' ' ' ' '' . ' ~' ' . ' . . . . 

APP o.r its assignee (the customer) will b~ o~rating a gas~fired 

electric ·.generation facility ("Power. Generation Facility") 
. . ' '.' : ,• ·. 

supp.lying priwer to Florida Power Corporation beginning early 1994. 

(b). The circum~tances thClt enabled the Florida Division· to 

enter illto this Gas Transportation Agreement.with APP are.unique~ 

The customer requires gas aervi~e in early 1994; however, although 
"' ' '. ' . . . . . ' ' . ~. 

the customer is located ·in the Florida. Divisicm' s territory~ . the · 

. • Florida Division does not hold sufficient entitlement on Florida. 

Gas . ·• Transmis sian ... Company's · . ( "FGT" ) pipeline to provide 

transportation . service to . the' .. customer .. · Peoples . .Gas. System 

("PGS:'), .on .the oth~r hand·, does hold sufficient enti.tlement.·ori FGT · 

to receive the. volume of gas required ·by the Power Generation 

·Facility. 

(c) ·Under the .terms of this agreement, APP will receive gas ·• 

supply on FGT utili~ing capacity owned by PGS. .In order tO serve ... •· 

the customer a-t. the·.· critical time that gas . supply is . needed, PGS 
. . . ' 

will· c~ristruct the Lake .Blue Gate Station on FGT.is system near 

Auburndale, Florida. This gate station facility will be located in·· 

the 'Florida Division'·s service territory~· 
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; '. ~·. . . ' .'', ' .. ". . 

(d) Under the aqre~ment, the Florida Division would receive. 

the ·customer's natural gas at Peopl~s Gas· System's Lake Blue Gate' 

Station, transport .. such qas on ·its distribution system and 

redeliver such_ gas to the customer's Power Generation Facility. 

The customer. will .make all necessacy arrangements- with other . 
. . 

parties, including PGS, - for -transportation · of --its . gas prior· to 

deli very to the Florida _ Di v is.l.on' s _system. In order_toprovide 

service under.this .agreement;_ the Florida Division will const:ruct 

_ approximate! y 2 . 3 miles . of main . between PGS 's Lake' Blue Gat~ · 
- . 

station and--- the customer's 
., .. 

Power Generation._·_ Facility at. an 

-- - approxilnate cost of $603,460. · _This· distribution main will be 
' . '' ' .. 

constructed by the· Florida Division-- for-·- the-_ sole purpose of 

providing transportation servic~ to the customer;s Power Generation 
' . ·. .' . : . ' 

Facility,-- and no other customer_ of the Florida Division ,will be 

served by it.-
- . 

(e) Implementation.-- of- this _agreement --_ will 
. . . . . ' ' ' . . 

mod~flcation of the existing Territo~i~l Agreement between._PGS and 
. . ' ~ ,,' 

the Florida _ Division approved by the -Florida :Public SerVice 
. ..... ' ,' ' . : ' .. 

Commission inDOcket 891189~GU~ A joint petition for modification 

o~ that agreement is being prepared by ~he Florida Division and -PGS 

-and- will be submitted for- approval by- the Coinmission as soon as 

_ possible.• 
. -

.. 5. _ Pursuant ·to Article - 6 of_ _the -Gas· Transportation 

Agreement, the. customer lrould pay the _Florida. Division -a fixed 

quarterly charge of $32, BSO. 00 on the first .day of e~ch calendar 
- - . - -

qual:'ter during the · term of __ this ·• agreement for_ t~ansportation 
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·e·· 
serV-ices ·rendered by the • Florida' -Division. •.·· . Given the nature of 

' . . . . . 

· .. 'this transaction; a volumetric transpc>rtation rate per therm is not .· 
. . '' . .,. . . 

necessacy .·. . The 'Florida Division. will >recover its cost to serve. 

this _c\lstomer through the,fixed quarteriy'charge,-irrespective of 

theyolume~actually transported~ 
' . . ' 

Additionally, the contract .. provides for the customer to. 

reiJnburse the .. Flo~ ida Di~ision for all pipeline construction. a~d .. 
interest costs in the event of. early termination of this agreement• • .. ·' ., . .. . . . . . . 

6.(a) .TheFloridaDivisionperformed·an,incremental cost of> 

.·service· study .~for 
. . 

transportation service to APP~ • ·. 

incremental C:ost to serve calculation includes an. estimation of .. 
- . : . . . . 

only those costs incidental to serving APP. ·A c~py • of the study, 
. 

together with. a. statement of the assumptions made, . is includ~d. 
. .. 

herewith as Exhibit 2~ 

·(b) · The following table compares the cost to serve· APP's 
. . . .· .. 

transportation· agreement ·.· w'i; th .·. ··. the first· .. year ·annualized 

transportation. revenues expected tO be collected from thEf CUStomer .. ·· 

uride:r this agreement .. 

·· ·· Annual Cost 
of Service. 

$125,583. 

First Year 
Revenues 

. ·. $131,400. 

Excess·· 

$5,817 

. As indicated in the above .table, the negotiated charge for · . . - . . . . . 

. this agreement exceeds . the incremental cost of service by $5 ~8 i 7 

per year .resulting in a benefit ~.to the remaining ratepayers .• 

(C) Furthermo~e,. the· .. agreement provides that. the· Fixed 
' ' ' ' 

Quarterly Charge is.subject to the continuing j~risdiction of the.· 

Florida. Public Service Commission to the exte~t such charge is 
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. ' ~. 

e. 
det~rmin~d in a. base . rate proceeding to. be less than tliE!· fully 

. . 

·.allocated cost of. serving th1.s customer: 

7.; . ' The Florida Division asks that the Conunission approve the 

Gas' Transportation Agreement with Auburndale Power Partners, .L.P~ · 

as. a .. special • contract 

Administ~ative Code. · 

under .. Rule , 25-9.034{1), . Florida 

. ' ''·' 
. . 

8~ Pursuant to Chapter 366, Florida Statutes, the Florida 

Division is .e'ntitled to reasonable compensation.· for the service 
' ,. ' ' . . ' 

rendered, and.thecommission has theauthority to.approverates·to 

·provide suchcompensation. 

9 •. ·The Florida Division· is aware· of• no disputed issues of 

material ·fact. · 

WHEREFORE, the •.. Florida·· Division . of •· Chesapeake··· Utilities 

Corporation requestscomn1ission approval of the Gas Transportation 

Agreement with Auburndale .• Power Partners,· .L.P. 
' ' ' . ' ., 

· .. ·Respectfully submitted, 

L. Schiefelbe. 
atlin, Woods, Carlson 

1709-D Mahan Drive 
· Tallahassee, Florida· . 32308 · 

( .904) 877-7191. 

Attorneys for the Florida Division 
of ChesapeakeUtilities Corporation· 
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GAS TRANSPORTATION AGREEMENT 

·BETWEEN 

THE CENTRAL FlDRIDA GAS COMPANY DIVISION OF 

CHESAPEAJ<E .. UTILITIES. CORPORATION 

·AND. 

AUBURNDALE POWER . PARTNERS 1 LIMITED PARTHERSHIP 

.JULY S, 1993 
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gu. "!WIOI"fUJ:QJI MUIMJIT 

. . .. . . . ··r-· 
. ·. THIS AGREEMENT is made. ~nd entered into this. '_B_ day'of 

July, l99J, between th.e central Florida Gas Company Division of 

CHESAPEAXE UTILITIES C~RPORATION, a .Delaware corporation, .· 
. . . . ~ . ; ' 

(~'Transporter"), and AUBURNDALE POWER PARTNERS; LIMITED .. 
. . . . :· . . . . 

PARTNERSHIP, a Delaware limited partnership ("Shipper") .. 

(collectively, the "Parties").· 

·. ' . 

·WHEREAS,. Transporter operates facilities. for the 

.distribution of·natural'gas in the·State-of.Florida; and 

.lffiEREAS, Shipper has zoe~estedthat Transporter:.(i) receive 

... certain quantities of natural gas for Shipper's account froa 

Peoples Gas system ( "PGS") downst:r.eam of< the Lake Blue Gate · 
·, ._. '. . . .. .· ' 

station (as defined in Article 1 below)' to.be installed.~n the 
. : . ' 

pipeline~ystea of Florida.Gas Transmissioll Company ("FGT") to 

.. serve PGS !lear .Auburndale, Florida:.(2) tr~nsport such.'.natural. 

gas on the 11Pipeline Facilities" (as defi~ed inArticle l.below): 

and. (3) redeliver such natur.al qas to Shipper•'s Power Generati()n 
. . . . . . . . 

F:acility (as. defined i~ Article l:below) to be located·. 
. . 

approxi11lately 2.3 miles from~the.Lake Blue .Gate Station; and 

. WHEREAS, Transporter is agreeable to constructing such 

. Pipeline Facilities ~nd to providing such ~ransportation: service . 

··.in accordance with th~ terms h~reof;' 
. . ', . ' " ' 

NOW,· THEREFORE,, • in·· consideration .·of the premises· ·.and· mutual · 
. ' •.' '., . ' . ., . ' 

·covenants and agreements set forth·herein, the.Parties agree as 

·follows: 



' . 

-ABTICI.E -1 

.- DEFINITIONS 
•, 

As used herein, the following tenasshall have the'meariinqs 

· set .forth. below: 

shall mean a corporation or. other entity that . 
. ' . . ' . . ,. ·, . . ' ·. 

directly or indirectly, through one or more intermediaries,· 

controls or iscontrolled by, or is u~de~ comlll~n .control with,· 

another co~oration or entity. 
' ' ' 

.. "Agreement• shall mean this cC,ntract, ·· including the· exhibits 

attached hereto; as the.same_may be amend~d from time to time.-
' ' 

"AnnuAl Peiiod" shall mea.n any one of a succession of 

consecutive 12~month periods, the first of which shall beqin on · 

the.co .. ercial Oper~tioris Date, provided that such date ·is the 

first day of a calendar month,· or otherwise on the·, fir~t day of ' 
. . . ·-

,', the month i-ee!iately following -the month in which the Co-ercial 

:operations Date occurs •. 

"Base Term" shall ·have .·the. meaning set forth· in Article 2 .1. 

·. "Dtll" shall mean the amount of heat required to raise' the 

temperatura of one pound of water_ • f~om . 59. F. to 60 • F. at a 

constant press:ure of 14 .73 p. s. i. a. 
. . . ' 

· "COJIIIercial OperAtionS PAtel. shall mean the day (as .. to which 

there i.s agreement between Shipper and Florida Power.Corporation) 

on which the Power. Generation Facility achieves "Cooercial 

In~SerVice Status" (as defined in the Power. Purch~se Agree•erit), ·· 

notice of whichshall.be given promptly by Shipper to 

-Transporter. ·.· 



'. ' 

_"CUbic Foot of Gas• shall mean, _for meaaure•ent • purposes,. 

the ,aiaount of Gas which occupies· one cubic foot of space. when the · 

Gas is at a pr~ssure of' 14~73 p.s.i.·a. and a te•perature of 6o.F. 

"JaY"' shall mean a period of twenty-four (24) consecutive 

'hours beginning and ending atS:OO a.m •. Eastern Standard Ti•e. 

-·. "Deliyerv Point" shall mean the point' at which the pipes or' 

·app~ratus associated with the-Pipeline Facilttiea areconnected 

.at the fitting'on the outlet side•of the PGS measuring facilities 
' . 

to. be installed at the . Lake Blue Gate Station; •- as more 

particularly described.in Exhibit A hereto • 

. ".:L." shall mean degree(s) Fahrenheit. 
' .' . . ·, ,, 

"~"shall mea~ the'Feder~lEnerqy Requlatory Collllission 

.or any successor agency or any other fed~ral agency ~avinq like·· 

jurisdiction. 

"~" shall mean Florida Gas _Transmission Co•pany, a. 

Dela~a~e corporation' and .• its. successors ~rid·_ ~saiqns •.. 
"FinaDC:ier" shall mean any person or entity lending money to. 

Ship~er.for the construction, operation, malntenance,_repair, or 

alteration ·of the Power ··Generation Facility I ·any·. person or -·entity. 

providing fUnds for the refi~an~inq or the taking-Q~t :of·. such· 
' . 

loans, and. the nominees .or de~iqnees of any such persons or~ 

entities:· 

·. "Force Majeure• shall have the meaninq set forth· in 

Artirlle.s.2. . . . 
' '. .. ' ' . ,. 

·~· shall mean· the· Flo~ ida Public serv.ice co-iss ion or 
. . 

any SU(:Ce&sor agency or any other governmental aqencyhaving like 

. state jurisdiction. 



' . 
'. ' . 

; ·; 

"gu" . shall mean natural andjor residue qas in any mixture .• ' ' 

· ·. of· hydrocarbons ·or of" hydrocarbons and noncoJibustible · gases, in a · ·

-__ gaseous state, consisting essentially of m_ethane and ~meeting the 

quality specifications which FGT requires.with reqard to 
' ·. ' 

' ' .... 

• :·.' '. •• 'v ,· .: ' '·', ,' deliveries into it~ systell. 
.... · ,' .' ,· . ' 

"Gate StiJ.tiori Facilities•. 'shall mean any. facilities, . 

including the Lake Blue Gate Station, constructed and/or-operated 

·by PGS_ for the purpose of receiving Gas from: an interstate or 

·intrastate pipeline. 

"Lake Blue GAte station" shall mean the FGTgatestation 
. '.· ' .. 

"located near Auburndale~ Florida, to.be constructed by FGT. 
'.·.: ,·, 

~I.etter of Credit" shall have-the meaning set· forth_ in 

Article-·6;.5~ 

·. _ "~" shall mean l, 000 _ CUbic . Feet of Gas. 

"MMPtu" shall aean 1,ooo,ooo Btu's .or ten (lO)_Therms. 

shall mean a'calendar month. 

-"Party" or' "Parties• shall. mean. Transporter and' Shipper I •• as 

_ the case ny be; . and their successors and assign~ .. • 
' ' . 

".Bii" shall mean Peoples Gas System, Inc~,· a Florida 
. ' 

.. corporation, and-its-~ucces~ors· and assigns. 
- -

"Pipeline Facilities• shall· mean the pipes, fittings,_ 
' . . ' 

·._requlators; cock:~, valves, . vents, ···circulating pipes; coruiectors,· 
< ' • •. 

· appliances and apparatus of. every kind and nature -installed by 
·. ~- . ' 

·Transporter to transport Gas. fro• the Delivery Point to the 

Redelivery Point, inclhding all~dditions, replabe.~nts, iaprove..:: 

ments, sub~ti tutions, ·.and increments there~o, ~nd all related 

personal. property,_'.and all' real __ property. interests necessary for 



. . . 
,'· . ' . 

. · the operation, maintenance and modification of such facilities, .. 

as moreparticularly describeci.in ExhibitA hereto • 

.. Pc,wer Generation Facility" shall• mean Shipper's Gas""fired 

·.electric generation .facility with a planned net .eleC:trical. 

geft~~ating Capa~i ty Of apprOXimately 200 l 000 kilOWattS 1 im:ludinq · · 

·the boilers, turbines, generators and ail appurtenant structures, 

.. equipment: and real property ._.interests owned or. leased _by Shipper I 

to be located on Chumers ~oad, ·Auburndale, Polk county, Florida.;-.· 

"Power· Pu:tcbase Agreement" shall mean that certain, · 
. . . 

·.Negotiatedcontract,For The PUrchase-Of Firm Capacity And.Enerqy 
. .· ·. 

-~rom A Qualifying-Facility entered into on March.l8, i991 by and 
. . . 

between ElDorado Enerqy company (asassiqnedto ShipperonMarcb 

· ._· 9 1 1993) and Florida Power Corporation, as. amended or modified 

from time to time. 

"p.s.i.as" shall mean. pounds per square inch absolute. 

"p.s. i.q." ·shall mean pounds per- square inch· gauge~-

"m:" shall meari aqualifying cOC)enera.tionfacility meeting 

the criteria for ~uch quali.fication as ~et forth in ~8 c.F.R •. 
. -~ . . . . ' 

Part 292 (i992)·promulgated by the FERC under the PUblic Utility· 
. .• 

Requlatoey Policies Act of 1978, .as .the same may, be amended or 

superseded fro• tiaeto time.: 
'. . .. 

"Redeliyery Point" shall mean the point at which the pipes 

or appa~atus associated with the Pipeline FaC::ilities are 

. ·.connected at .the fitting on the .inlet side o{ PGS's.meter to.be 

. installed at .the site of. the Power' Generation Facility as.more 
. . 

particularly descrl.bed .in l:xhibit A hereto.· 

.·_ ~s--



"BeneWil T9ra" shall have the lleaninq< set. forth in·. 

Article 2 • 2 ~··· 

"Tariff" shall· me.an Transporter's Natural Gas Tariff . 

currently filed with :the FPSC, as such tariff may be amended with. 

approvai of the FPSC. from tiae to tiae. 

•Theria• shall mean a. unit of lieat equal to 100,000 Btuis. 

ARTICLE 2 · <. 

2.1 ··Base Term. Subject to all other provisions, 

condition~,' and limitations hereof,· this Agreement shall be· 

... effective on the date first set forth abov~, arid~sha~l continue .. 
' . ·~ . - . ' ' ' . ' ' ,, ' ' 

in fU:ll force a.nd effect for a period of twenty (20) Annual' 

Periods from.theCooercial Operations Date (the"Base Term"). 

· 2. 2 Benewai Term. · This Agreement shall be renewed·· 

automatically .. from Anriual Period to Annual Period. co-encinq with.· 

. . . the expiration of the Base Term (eaCh such Annual Period < 
. . 

~onstitutlng a "Renewal Term") unless either Party, at least 
. ' . : .· ':. . 

eighteen (18) Months. prior to the expiration ()f the Base Term or 

any Renewal.Tera, givesnoti~e tothe,o~~r Party ofits 
~ . . ' . . 

intention to terminate this Aqreeaent. at the expiration of such 

Base Term or Renewal T~rm.· ' : .. • ,. . .· .. ·· ... ·.· ' · ... · .. 
. . 

2. 3 · · Earl\' TermiDatioiJ. · Notwit~standinq the foregoing: 
• • • . • / . . . .c 

A. Should . the FPSC fail to approve 'this Aqreeaent. on·· 

terms acceptable to'both Parties, either Party shall:have the. 

right, within fifteen '(1.5) .days of the issuance of any such FPSC 

order, to terainate this Aqreementuponthirty (30)days' prior 

-6;... 



···•· . ~ . 

notice .to the other Party., Any such:FPSC approval shall be 
. . 

deemed to be acceptable i:f it does not materially .alter the terms . 
•' 

and conditions or thisAgreeaent• 

· .. B. Shipper shall have the right to terminate this 
' .' . ·. . ' ', . 

Agreement upon thirty (30) ... · days' prior ·notice· to Transporter, 

upon the occurrence of any of the following·events: (i) Ship~Je!S 

fails to obtain constJ:'UC:tion and/or peraanent financ.ing for the 

Power GenerationFacilityon terms.acceptableto Shipper; 
. . . . . - . . ' 

(ii) the.PowerPurchase Agreement is terminatedr (iii) any of 

. ·Shipper's agreeaents with FGT and/or PGS for services relating to 

the Power Generation Facilityare terminated which results in the 

loss of Gas service to the Power Generation Facility; 
. . . . .. 

(iv)Trariisporter fails to obtain from the FPSC, within six (6) 

.months frOJI thedate.of .;xecution of this Agreement by both 

Parties,· ~n .• order appro.jing amendaent(s)·· to Transporter's 

.existing territorial agreement with PGS pursuant ·to Article i.6; 
. " . . . .-. ' .· . . ', . 

· (v) FERC denies or revokes certification of.t:tiePower Generation 
,. ' ·, . . .. . 

Facility as a.QF1or.(vi) Shipper.permanently discontinues the 

deveiopaerit and/or.operation ~fthe Power.GenerationFacility. 

c.· , Termination of .this Agreement for any. reason, 
.. . . . . 

. ·including those . set forth in this. Arti~le 2. 3, shall not relieve 

. Shipper of; its payat!rtt obligations ,under Article .6.4 of this 

Aqreeaent. 

-7-. 



. ARTICLE 3 · 

PIPELINE FACILITIES 
' ' ' ' ' 

3.1 Constiuction• ··In order to provide service under this · 

.Agreement it will be necessary for Transporter.to construct the' 
.' . .· 

Pipeline Facilities.·. The Pipeline .Facilities shall. be dedic~ted .. 
·-.' '· . . . . ' ., .. · ... 

for the· sole purpo.se of providing service .under this· Aqreemeilt. to 

the.PowerGe~eration Facility •. Subject.to receipt by Tra~sporter 
.of FPSC app:t"oyal of this Agr'ae•ent, all neceallaey pe~its, 

. rights:...of:...way and any other required authorizati~ns, · Tra~sporter 
. . . 

·.·shall construct such Pipeline FaC:illties as are re~ired to· · 

.Pr~vide service under this Agreement;. Transporter shall. commence 

suchconstructionin.a·diligent and workmanlikeaanner witll the 

.·intent ~f completing the construction by December 15, .. 1993, and 
. ·. ,. · .. , ; 

Transporter shall notify Shipper upon completion of the Pipeline 

Facilities.· If, however, after proceeding with due diligence, 

·. Transporter is tillable 'to complete construction of the Plpeline. ·· 
. . . ' . . 

Facilities.by December 15, ·1993, Transpoiter.shall continue to 
' ·.·• . . . . . .. · . :· 

proceed • witl'l due diliqen~e to . complete construction.· of such 

Pipeline Facilities at the earliest practicable date thereafter. 

Transporter shall riot be ·liable, nor shall this Agreement be · .·· 
' . ' .. . ... ' ·., 

subject to cancellation if, despite its exercise of due 

. diligence; Transporter ls unable to complete the construction .of 

the Pipeline Facilities by Dece.t»er 15, 1993. 
' . . . . 

3 .• 2 Capacity. · · The Pipeline Facilities shall ,be designed, 

. constructed,. operated and ~aintaimad so as not to exceed a 

maximum allowable operating pressure ("MAOP") of 721 p~s.i.q. 1 

. and shall have the capability of transport'ing 45.6 MMBtu per Day. 

~a-



·... .· ..... ···· ... ·.· .. · .. ·.• .·· .. · ..... ·.. . .· . · .. · ' 

· 3.3 Qwnerahip. The Pipeline·· Facilities. shall be designed, 

constructed, owned, operated and maintained by Transporter, ~nd 
', ' .'_ . 

shall .remain the property of Transporter upon termination .or 

·expiration.of this.Aqreement. 
. . ' . .' . 

3.4 fGS Meter at Lake Blue Gate station~ In the. event 

that: (1).the.owriership of the Lake Blue Gate Station is 

t~ansferre~to eitherTra~sporter'or.Shipper,. or (2) the PGS 
. ·... ' '•. ' ' . . . ' . :. '- . '. 

meter at the Lake Blue.Gate.station is removed, Transporter will; 

at Shipper's option, either accept deliveries of.'Gas by Shipper. 
. . 

:in lieu of PGS pursuant. to Article 4 ·of this Aqreem~nt, or accept · 
' .. · . .·· 

deliveries of Gas directly from FGT on behalfofShipper; . . 
. . . 

provided, however that, if Shipper becomes.theowner·of the Lake 

. Blue Gate Stationand such gate station is no longer used to 

. deliver gas. for use at the Pow'er Generation. Facility, Transporter 
. •. . ' . . . . . ' _:.·. 

shall.have'the option of purchasing the Lake Blue.Gate station 

from Shipper .at the depr~ciated book value of .. sue~ facilities; 

provided, further that, if Transp.orter becomes the owner· of. the 
. . . 

Lake Blue Gate Station and this Aqreementis ottierwise·in·full 

force and effect, the· Fi.xed Quarterly Charge in Section 6.1 of 
. . . ' ' 

thi~ Aq~eement shallbe increased to reflect the additional costs 

. ·. of . owership ~nd' maintemmce of such gate station to provide 

.service under this Agreement. 
' ' . ' . 

~~~~aa~~~~~ .. ZM~~~Lad·~w. Transporter shall, 

operate and maintain the Pipeline Facilities in ~ccordance .with . ' . ' . . . . 

applicable'fec1eral 1 state and local laws,.ordinances and 
' . . . . . . 

regulations, .including, without llmit~tion,.any en~ironmental 
laws,rules,. ordinances·or requlatiops. 
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. ' ' ,. 

efforts to enter into good faith negotiations with PGS, within. 

fifteen .(15) .days after execution of· this.Agree•ent by, both 

·Parties, to· amend Transporter's' existing territorial aqr~eaent · 
. . 

with PGSto permit PGS to. own Gate Station Facilities and provide 
' • v, • .-· • • ' 

transportation service in Transporter's franchised service 
' . ·. . .·. 

territory only with respect .to Gas transported to the Power . 

Generation Facility under this.Agreement •. ·In the eventthat 
. '• . . '' . . 

· Transporter. and PGS reach agreement on such an amendment,,· 

Transportershall use its best.effortsto file jointly with PGS, 
', : . . . . ·. ' ' 

~ithin .fifteen (15). days after execution· of such amendment; a 

, formal petition with the FPSC requestinq that the FPSC approve·· 
. . . 

the. amendment .. ·Shipper shall.intervene in support of such joint 

petition at the FPSC. · 

. ARTICLE 4 

. TIWfSPORTM'ION OF SIIIPP£8 Is GAS. 

4.1 .. Shipper's RespQI1sibility. ·Shipper shall make all 

necessary·arrangelaents.with other parties :for·transp~rtation of 
. . . ·:' ' ·,. ." . ; . 

shipper's Gas prior to delivery. by PGS toTransporter •. Shipper 
' ·.. · .. ·. ·, ·. 

·shall cause PGS to deliver to Transporter the quantities of. Gas. 
. . '.' : . . . . . . . : 

to be transported by.Transporter.her~under at the Delivery Point. 

· Transporter. shall have no· responsibility for transportation of . · 

Shipper's Gas prior to.receipt of'such Gas fr~• PGS at the 

Deli very Point.. . . 

4 •.2 Quantities of Gas.. Transporter agrees to receive . from 

PGS at the [)eliveey Point claiiy quantities of Gas, within the 

...;10-



MAOP specified in Section 3. 2 of this' Agreeaent, and to redeliver ' 
'c... • ' ' ' ' ' • ,.' ·-. 

_such quantities of Gas to Shipper,,at the Redelivery ,point. 

Transporter<shallbe under no obligation and ~hall.have no 

respCinsibilityto.recleliver quantities·ofGas on any Day in 

· excess of the quantities received from PGS at the Delivery Point 

on such Day. In the .. event of a dispute · regarding. the qu~nti ties 

of. Gas received andjor redelivered under this Article 4.2, the . 

. ···.Parties 8.gree to use the mtate~ installed by PGS. ~t the Delivery 

Point and gelieraliyaccepted ·nat~ral gas utility practices.to 
' ,, ' ··. ''• ' 

determine .the. quantit~ies received and/or redelivered hereunder.· 

4. 3 , InterrlJption of Service.. Transporter shall riot be . 

required to deliver Gas to ~~e Redeiivery Point to the extent 

that.Tranriporter must ~urtail.or interrupt service because of: 

.. ( 1) perfonaance of required maintenance on the Pipeline ·· 

Facilities;·. (2) ·occurrence of ·a Force l(ajeure event: 

(3) curtailment or interruption of deliveries by FGT at the .Lake 

Blue Gate Station or by PGS at the Delivery Point; (4) an order 

of the.FPS~ directingcurtailaent~f Shipper's ~ervice:ot (5) 

Shipper's failuretopaythe Fixed Quarterly Charge .for a period 
• • • : ' ' . >' 

of sixty J60). days after notice of such-nonpayment •. Transporter . 
. . 

shall provi.de Shipper with notice of the need. for curtailment or 

interruption of deliveries of Gas· to· the Power Gem!ration . 
• • c • •. . • ••• 

' . . . . 
Facility pursuant to this Article 4.3 as soon as practicable • 

. Notwi thstancliilq the pE"ov is ions of this Article 4. 3, Transporter . 

shall use commercially reasonable effort~·.· to .schedule and. perform . 

all major maintenance of .. the Pipeline· Facilities during periods 

when.the Power Generation Facility is not .in service • 

. -11-



.. ·,·, .· 

Transporter hereby waives any right it may have to curtail or·· 

·.otherwise . disrupt. deli ve~ies of Gas .und~r • this Agreeaent. except 

as provided in this Article 4.3. 
. . . 

4.4 · Deli.V9ry Pressure •. Transporter shall use co-ercially 

reasonable efforts to deliver the Gas to the Redelivery Point at . . . 
. . ) ' ., ' . ,• · .. :·'· ' .,.·· .·· . ·.· 

a pressure of no less than the pressure at whichGas. is.delivered 
. . 

to Transporter, as such pressure is measured by PGS at the 

Delivery Point, less any loss of pressure associated 111ith. 
. . 

friction.. Transporter shall not be required to .install ~ny . . . . . . . ' ' 

;pipeline,·. co•pression or other facilities, other.than the 

. ~ipeline F~ciliti.es contemplated by this Agreeaentl to guarantee . 

. any specific. delive,ry pressure.-. . ' . 

' ' . : . : . ' . . . . . ~ . ' . . ' . 

TITLE I • CONTROL AND INPEMNIFICA'fiOH 
. . . 

5. 1 . Good and ·Merchantable. Title ·to Gas • ·• . Shipper warrants . . . 

that.it.will have good and.mer~hantable titleto ali Gas 
. . 

>deli.v~red to Transporter by. PGS for Shipper's account at the 

.. oelivery Point;. .. 
. . 

A. Shipper will iJ1.deJIJ1ity Transporter and save it 

harllless from all suits, .. actions, debts, .. ·accounts, . damages,. 

costs, including reasonable attorney~ a. fees~· ··losses, and 

expenses arising out of the adverse claim of· any person or 

. persons to said Gas, .or title thereto, for ariy. royal tie .. , 

·taxes, licenses, fees orch~rges ~hich are applicable prior. 

to the time of delivery of said Gas.to Transpo:rteJ:. or after 
. . . . . ' ' ' ·' 

• r~delivery by Transport~r to· Shipper. '. 



•. 

B. Transporter l,iil indeanifyShipperand_saveit 

harmless from 'all sults, actions, debts, accounts, damaqes, 
' ' ' 

·_costs, includinq reasonable attorney.'s fees, losses,· and 

expenses arisinq out of the Adverse. claim of any person or · 

persons to said Gas, .or title thereto, for any roy~lties, 
. ' 

taxes, licenses, fees or charges which are applicable while·' 

said Gas is in Transporter's possession an~ ccint;r~l prior to 

the . ti•e of. redelivery of said Gas to Shipper •. ·· 

5. 2 coritroJ.. Transporter shall be deemed. to. be in control · · 

. and possession of the _Gas _to be transported by it upon delivery 

of such Gas at the Delivery Point and until it shall have been· 

redelivered to Shipper at .the Redelivery Point: and Shipper shall 

.be deemed to b~ in control and.possesiaionof.such Gas prior to. 
' ', ·. ,. ',-

such delivery to Transporter and after such .redeiiveryto_ 

sh.ippex:. _Each Party, while deemed to be in control·and 

possession-of such Gas, shall be responsible for,_· andwill. -. 

indemnify and hold the other harmlessfrom,.any and all claims, 

actions,·. suits, inclu~i.nq attorney's>fees, ·_arising out of or 

relatinq in any way to cUstody and control of. such Gas. 
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.ARtiCLE 6 

CONTRACT RATE 

6.1 Fixed ouartel:ly Charge. Commencing on·the.earlier of: 

(a) the first day on which service is provided, to the 

Power Generation Faci~ity under this. A9reeaent, or . 
. . . ' ' . ·: . ' . ,· ' ,, '• 

(b)· April 1, · 1994, •. provided that .. the Pipeline· ... · 

Facilities are ready for service hereuncler.and· 

Transporter has giveri Shipper writte~ :notice of . 
; . . ' 

• such,•.'whether·.or .J'lot.·service .. ·has commenced under 

this Agreement, 
' ' ·-

(such earlier date being the"Co:aiaen~~ment Date") and on the 

.firstday'of each calendar qu~~er thereafter during the Base 

Term, Shipper shall pay Transporter a fixed..quarterly charge of 

thirty-two thciusand eight hundred and fifty dollars ($32,sso.ooj 

(the "Fixed·· Quarterly Char11e") • 

Power Generati~n Facility Wider 

. . . 

In the event,that s~rvic~.to.the 
' 0 ,' ',''• ' •' ' v> < 

this.Ac;ireement co-ences on a 
. . . . . . . . . . '. . . 

. date· other thzm the ·first day ·of ·a. calendar quarter, the itxed 
. ' ,.. . " ' 

Quarterly Charge to~ that initial. period shall be· reduced 

prop()rti.on~tely •. ··.·. 'l'he. Fixed Quarterly Charge . is a .. negotiated rate 
' . . 

· under.Transporter's Large.Volume•contract.Transportet,tion.service 

(LVCTSf Rate Schedule,. as contained in Transporter's Tariff, as 
- . ' ' 

such Rate Schedule may be imended from time to . tble I except tha't 
. ,'. ,· . . '. . ' ',' ·., 

. the Fixed Quarterly Cha:rq~ inclu~es only Transporter's charge for.· 

Gas trarisported·and recteiiveredunde~ thi~ Aqreeaentand d~ea·not 
' . ' . ' ' 

include any charges for transportation s4arvice by FGT, PGS or any 

other transporter transportingshipper's Gas prior to delivery to 
. . . . . . . 

·Transporter at the DeliveryPoint •. TheFixedQuarterlyCharqe is 
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subject.to. the continuing jurisdiction of· the FPSC to the extent.· 
. . 

such charqe ··is deterained in a base rate proceeding to· be less 

than thefully allocated cost of.service during the Base Tena of 

this· Agreement.· 

6.2 Renewal Term Charae. ·.Unless either Party qi~es notice 
. . 

to the oth~r Party of its intention. to terminil,te this iqreement 

at the expiration of the Base Term pursuant to Articlei.2, .at 

least sixty (60) days priort~ the end of the Base Term 

TraD:sporter and Shipper shall sUbmit for FPSC approval·a·aenewal. 
' . . 

•· · Term rate based on Transporter's fuliy allocated costs. of . 

operatinq and maintaining the Pipeline Facilities per Renewal·. 

· · .... · Term (the "Ren•wal Term charqe~) ~ · The Renewal Term charge is 
' . . . . ' 

·. subject to. the continuing jurisdiction of .the FPSC. to the extent 
. ' . 

such charge is cleterained·· in· a base.·· rate proce8ding· to be less 
. ' 

than the rully allocated cost of service during any Renewal ·Term 

of this Agre-ent. 

6 •. 3 Taxes. If, during the term of this Agreement, the 

Federal Government,. or any Stat~, municipality .or s~ivision of'' 

·such State, s~ould ~nc~easeany.present tax or levy any. 

additionaltax'relatingtotbe .service providedbyTransporter 

··.under ·this ·.Agreeaent, .. any such additional•· tax directly 

.·attributable to.· such .service and actU.ally paid by Transporter· 
. ' 

·. shall: be 'added to the Fixed Quarterly charge, .and in such event 

Transport~~ shall provide to Shipper supporting.docu.entation 
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'', 6.4 PayMnt QpQDEarly TeQination. The Fixed Quarterly 

Charge is baa~d in part upon Transporter's ,incurring,estimated 

'.construction and interest costs associated with the, Pipeline 

Facilities of seven hundred nine, thousand three hundredand 

twenty.;..five. dollat;s ($709, 325·. oo) (the "Plpeline construction . . . 

costs")• In.~h~eventthatthia Agr~eaent ia terainateci for any. 

reason, after Transpor~er has in~urred such cos.ts and be~ore 
. ' ' ' '· '. . 

Shipper.has paid.Transporter the total Pipeli~e Construction: 

' Costs, Shipper shall pay Transporter, within thirty' (30), days 
! • ' • • • • • • • 

, . after such, termination becomes effective, a swa equal .. to the 
. . . . 

difference between. the Pipeline (:=onstruction Costs•and,the 

aggregate amount in Fixed Quarterly Charges (less'applicable 

taxes charged to Shipper pursuant to Article.6.3 hereof), which 
·. . . . ~ ' . ::·' .· . . . ' . 

Shipper had paid to Transporter prior to that date, for service 
.' ' 

•, ' ' ' 

under this Agreement. In the event that this Agreement is 

terminated,pursuant to ~rticle 2.J'before T~anS.po~er has 

completed construction of .the,. Pipeline. Facii'i.ti.es, and 

'Transporter has· not incurred all suchPipelirie Construction 

. costs,shipper fih~ll p~y.Transporter, within thirty (JO).days 
. / . ,. ,. . . ' ' . ' 

after'suctiteraination becomes· effective and. upon receiving 

reasonably satisfactory evidence of Transporter's, incurrence of 

• the construction and interest costs associat~dwith the.:Pipeline 
. . . . : . . . . . ' 

Facilities, a SWI equal to the amount of such costs incurred by 

Transporter upuntil: the date. of Transporter's receipt of 
- . . . •. . . 

Shipper's teri.inatlon ~oti~e pursuantto.Article 2.3B, and upon 

receipt of such amount.Transporter shallreturn the Letter of 
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Credit to. the bank issuing such Letter of Credit for 

cancellation. 

6.5· Irrevocable Letter'of Credit. 

A~ To provide assurance of payment of. the~ Fixed 
' ' .. ~ . :. ; ' ·' ' . 

·.Quarterly Charges and any ten~ination l>aYJient which may be 

required under Article 6~4 hereof, .Shipper shall provide to. 
. . ' ' ." .· . . . ·. . ' 

Transporter, upon exe~tion of this Agr~ement by both Parties,. 

a(ld th~r~after shall caus~ to. be mai.ntai~ed in effect,<an 

Irrevocable Letter of. Credit .. in an initial aggregate face amount · 

·. of Seven Hun.dred Nine T~ousarid Three Hundred Twenty-five doll~rs 
, .($709,325~oci) •(the."Lette~·of Credit"f.· The Letter of credit 

shall be in favor of. Transporter as beneficiary, :shall be 

.·.substantially in the torm and substance as Exhibit B hereto, 

shall ·be issued and confirmed, if· appU.c~ble, by financial. 
. . . . ' ' . . . . . 

institutions ·satisf~ctory to. Transporter in its reasonable; 

disc~et1on, shallbe dated no later than·the date of~elivery and· 
' ' . 

' ' 

shall:. (i) expire no. later. than seventy (70) • months after the ' 

Collllllencelllent Date, or. ( ii) if scheduled to· elq)ire earlier than 

such. date, ·.be .replaced.before such e~i~~tion' by. a ·substitute.· 

· .. Lfatter of. Credit satisfyinq the ··terms of this Agreement.·. Shipper . 

.. shall give Transport~r prior notice ·of its intent t~ replace the 

Letter of Credit,witha sUbstitute IAitterof Credit. Transporter 
' .· 

· shall be obligated to .i'llllediately riot.i.fy the bank issuing any 
' .c -' ' ' ' ' ' ~ '' ' 

Letter of. Credit bein~ replac~d hereunder (;)f: Transpc)rter's 
. . . . ' . . 

receipt' of a su})stitute Letter Of·Credit.and, ·upon such receipt, 

shall :return the replaced Letter of. Credit to the bank issuing 

such Letterof Credit for canceilation. The effectiveness of any 
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substitute Letter of Credit may be conditiomad on Transporter's 

release of the Letter of Credit being replaced hereunder. . . , . . 

B. Should Shipper not provide a letter of credit 

acceptable to Transporter within ten (10) business days of. the· 

~otice.to coJmenceconstruction of the Pi.peline.Facilities under 

section i~l hereof;· eith~r Party Jllay tenainate this Agreeaent ... 

·with no further obligation to the other: Party. In the event the 

·bank issuing the then-current Letter of··Credit shc;uld file tor . 
. . ·. ' . . . ' . ' . . 

bankruptcy or> beco•e insolvent,. Transporter may, ·at . its sole . 
. . ·. ·.. . ' ·, 

discretion, suspend deliveries of Gas \J.nder this Agr~eaent, upon 

thirty (JO).days written notice:to Shipper, until. a new letter of 

· · credit is provided. ··All other provisions of thts Agreement shall . 

survive. any suspension of dellverie~ by Transporter .. 

c. Transporter hereby agrees that Bank of America and·· 

... ariy · bank or lending institution .·deeaed to be investment grade by 

· .. Standard· and Poor's Corporation or' Mo~y's Investors Se,;.i~ea, .· 

Inc. ·is ~n acceptable issuing·· financial institution for any 
. . .· .. 

. Letter of credit hereunder, and that no confirming bank shall be 
., . . . ' . 

. required. for the negotiation.of'the.Letter.of Credit. 
~ . . 

D. If . there shall be insufficie~t payment to . 

. ·.Transporter of . the aJIIOUnts .and obligations allocated to Shipper .. 
. . . 

under Section 6.1 or Section 6'. 4 hereof, when any such a•ounts or 

obligations are due and.payabie,· Transporter aay·draw under the 
. ' . . . . . 

Letter.ofCredit for payaent of such aaounts. 

·.E. The .. face amount of .. the Letter of credit shall 
,. ' . 

a~tomaticallyreduce (i) upon receipt by'thebank issuing the 

Letter of credit of.written.riotice from Shipper of payment ot·any 
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' . 

,Fixed Quarterly.Charge made pursuant-to Section 6.1 hereof 
,, '·' . ' . -\ .. ' ,•.' . . .·.. . ·>. ' 

{exclusive of any applicabletaxesassesaad pursuant to Section 

6.3hereof), in an amount equal to the. amount of such payaent, 

and (ii) ·on_the-date any deaand forpaYJIIentthereunder is 

·honored,. in an aJioimtequal to the ·amount of such draw. Shipper 
. . '. . . ' 

.shall 'be under no obligation to' reinstate any facl(aaount of the' 

Letter of Credit uponorafter ar,y reduction• in such .stated 

amount.; 

6.6 . FERC Order No.· 636 Transition costs •.. · Shipper shall not 
.. ,• ,• . .. . 

• • • ' J 

.be liable under.this Agreement for any costs,directly.or 

indire~tly associated with FGT'~ compliance witbF~RC Order No. 

636: (57 b$1~. bg. l3,267 (April 16, 1992),- III FERC .stats. and 

Regs. t JO ~ 939 (1992)),· which are .inc;urred by or. allocated to 

Trari_sporter under Transporter~• service agreeaents with FGT, and · 

Transporter shall take no affirmative action seeking to impose, 

. • upon Shippe~ und~r this, Agreem~nt any Order No. 636 ~ related 
. . -.. . --

charges.whiCh are: incurred by.or·allocated'to.Transporter under 

its service·agreementswithFGT. 

ABTICI.E-7' 

TARIFF APPLICABILITY 

sections 8.4, 14, and 16 of-the General Terms and 
' ' 

Regulations of Transporter's Tariff, including any amendments 

thereto which become effective during the term of this Agree•ent, 

are hereby incorporated·lnto this Agreementandmade a part 

· hereof for all purposes. _ Any and all other provisions of the 

General .T~rms and conditions of such Tariff are· specific.l\lly · 



waived by the Parties~ In the event of any conflict between.said·· 
. . 

p:rovisions of said.General Rules and.Re9Ulati.ons and specific 

provisions of this Agreeae~t, the latter shall prevail. 

ARtiCLE 8 · 
. . . 

FQRCE ·MAJEURE . 
. . 

8.1. suspension otEerfor;mance. In the event of :either . 

. Party, Transporter or Shipper, being ren~ered ~able wholly or in 

partby Force Majeure. to carry out its oblig~tions under 'this 
. ., ' 

Agreement, other. t~ai1 to make payments due hereunder, it is 

.agr~ed. thaton such Party.qiving.notice arid full particulars of 
' c, ·, • ' ' 

. .. such Force Majeure to the other Party as soon ~s possible after 

the occurrence of the cause relied on~.then the obligations of 
,' ' . :. . ' . 

the Party qiving~uch notice, so fa~ as they.are aff~cted by such. 

Force.Majeure, shall be suspended during the continuance of any 

inability.so caused but for no longer period, and suchcause 
,'_, . ' ., ' ·. . ' 

.. shall as far as possible b8 ruaedied with all reasonable 

dispatch. · 

8.2 The term "Force Majeure", as employ~;!d 
. . . .· 

·.herein, .shall mean acts of God, strikes, lockouts, or other 

industrial disturbances, acts ofthe public enemy, wars, · 

blockades, insurrections, riots,· epideaica, landslides,.· 
.. 

lightning,· earthquakes, fires, storm&i floods, washouts, arrests 

and :restraints of qovernme~t and people, civil disturbances,· 

explosions, breakaqe or freezing of. or accidents to .the Pipeline · 

Facilities~· and any other cause, whether of ~the kind herein. 

enumerated or otherwise; notwithln the control Of the Party 
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•, 

, __ ' .·' J '' ' '' '. ' ,' • ,' 

,claiming suspension and,which by,the exercise of due diligence 

such 'Party •is ',unable to prevent or overcome;, s~ch t~rm shall• 

likewise include: (a) in those i~stallces where either, Party is , 

required to.obtairtservitudes, rights of wayqrants, ,permits, or. 

licenses to enable such Party to fulfill its obligations .· 
' : ' ' . ~ . . . .· 

.hereunder, the inability of such Party to.acquire, or the delays.· 

· on the p~rt 'of such Party in acquiring, at reasonable cost and . 
' .· ' _· ~ . ' '. . . ·. 

after the exercise ofdue diligence, such servitudes, rights of 
. ·. .· .. ,· ... 

way grants~ permits, or. licenses; and (b)'. in those instances 
. . .· ' . . > ·.· . ·. .. ' : ·. . . 

where either Party is required to furnishmaterials and supplies 
,• . ·• 

·.· for the. purpose of 'construct inc:{ or· maintainb1g facilities or is· . 

. required , to ··secure grants or 'permissions from. any qov'ernmental. 
. . . . 

··agency· to enable such Party to acquire, or th.:!· delays'·on the part 

of suchParty in acquiring,"·at·reaaonable ciost.anc:i after the 

exercise. of due diligence,.such materials.and suppl~es, peritits 

arid' permissions.' . . . . ' . . . '. . . ' : \ · .... 

·&.3 , s·ettlgent of· Stri)ces. · It is understood .and····aqreed 

that the settlement ~f st:l-ikes ··or lockouts shall be entirely 

.within. the discretioh of the Party having the. difficulty, and 
. ' ' .. '~ . ' ' ' ' ' 

that the above requirement that any ForceMaje~re.shallbe 
. . . . 

remedied with allreasonable dispatch shall not require the 

settlement of strikes or lockouts.whensuch course·is inadvisable. 

in the discretion of the ~arty having. the di:ffi~ul ty.~ 
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ARTICLE 9 

. PISPIJTE BESOWTION . 
', ' ' ··., ., . . 

' . ' . ' 

9~.1 
. . 

' ,.;_ ·._ .·· ; . "., . · .. PurPose And Scope. · 

A~· . The Parties ac~rree that. any dispute arising under 

this AgreeJaent which is not subject to the exclusive jurisdiction 

of the .FPSC shall be resolved solely by appliC:atio~>·of the. pro-
. . ' 

·· cedures. set forth in this Article 9. . The procltdures set forth 
;, I 

herein may be modified by agreement of the Parties with respect 

to any particular dispute which is subject.tothese procedures. 

B. ·· .. Each Party shall contin\le to perform its 

obli~atic»nsunder this ~greementpending final.resolution of any 

dispu~e which is subj e~t to. these. procedures~ ·· All applicable 
. . ' . . . . .· . . 

• < . . · .. 

statutes of limitation and defenses.based upon thepassaqe of 

time shall be tolled whilf! the procedures specified in this·. 
. . . ' ' . ~ . . . . 

Article 9 are pendinq. The Parties shall take such action, if 
' . . .. 

any,.· as may. be required· to effectuate such toll inq. 

9.2 Cgaaencement Resolution Proceeding.·· A 

dispute subject to the pr_ocedures provided herei~ shall. be 

. resolved in a dispute resolution vproceedinq ( 11 DRP"). · A ORP shall 
·.· ' . ' / 

be coliUilenced. by eitherParty givl.ng written notice to the other· 

of the matter iridispute. 

9.3 . NegOtiations. within ten (io) days after delivery of 

sucli notice, auth~rized officers of the Partiessball meet at a 

mutually acceptable time and place.in or near WinterHaven, 

Florida to exchange relevant information andtoatteapt to 

resolve the dispute through good .faith .negotiations. Requests 

for iO:formation shall be reasonable;. responses shall be prompt 
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,. ', ··e 
and complete. If the ~tteris not resolved within thirty(JO) 

days after delivery .of the notice to collllence, the DRP shall 

proceed to mediation. 

9. 4 Mediation. . . . 

· A• · Withiri forty (40) days after deliver}' of th~ 
notice'to co-encethe DRP~ the Parties shall attempt toaqree on 

" ' ' 

the s~lectionofa aediatorwithprofeasional experience in 
. '• ' . ,, ' . ' . . ~ 

natural gas and electric generation is~ues (the "Mediator") , .· or, 

· failinq suchaqre .. ent, the Part:iesshall select a Mediator.from 

theCenter for Public Resources' Panel of Neutrals or.other 

aqre~d upon •. reqistry of persons skilled in dlspute resolution. 

The Parties shall bear equally the costs of the Mediator. 

·B.· Within twenty (20). days after selection of the 
. ' . . ·' ' . ~ ' 

Mediator, the Parties shall meet:at a mutually acceptable time 

.and placetoprese~t their positions to the Mediator. At least 

five.· (5) days prior· ta··.·such meeting, each Party ·shall submit. to 
. . . 

the Mediator.and ·to .the< other Party·a·statement of.position.on 
' ' . ' . ' ' 

theissuesreaaininq in dispute and.a SlDilllary Of the evidence and 

arguments supporting its position • 

. c. · · · The Mediator. shall prescribe the order of, and 
'' • • v 

appropriate.time.li:mits for,. ~he Parties'· presentations ~t the 

meeting. The Mediator may request the Partie& to provide 

additional• infonustion or arqumerits in. support of their··positions 
,• . ' . . .· ' 

~tor following the.:meeting. The Mediator, with theaqreeaent of 
. . ' ,. ·, ' 

the Parties, may schedule additional mediatiol1 ~ me,etinqs. 

D. The Mediator shall.not have ariy.exparte 

com.municationwith either.of the Parties. 
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· 9. 5. Mediator's Recqaendecl 

A. If the·Parties fail to resolve all disputed issues 
·' . . . . 

thr~ugh the ·mediation . process described above, .. ·the ... Mediator shall: · 

s.ubmit to them, within ~hirty (30) d.ays after the final mediation. 
' . ' ·.· ·.· .· 

meeting, a draft reco-ended decision. The Parties may sub•it to 
. .• . ' . •.• . ' ' . .,. ' .. '.· .· . . ·,,· . 

. the Mediator their ca.aents. ~n the draft. recouended decision· 

within fifteen (15) days.afterits issuan~e, and.each Partyshall 
. . ' .·. . . .: _: 

submit a copy ~f. such co-ents to • the other •. Party. •• ·The Mediator·.· 
. . 

shall submit to the Parties a. final decision on all remaining 

issues within fifteen (15) days after receipt of any coJUlerits.by 

· the Parties~ . 
. .. . . 

B •. The Parties agree to be bound by the Mediator's 
. . . .. . ' ,· . .· '. . .. " .. ··. . 

final decision,. except that eith~r Party may, .·within fift~en (15) 

· days after the. issuance of the Mediator's final decisi~n, file A· 

petition with the FPSC .s'eeking review of the decision solely .on . 

the grounds. ·that such decision: (i) was procured by corruption, 
. . . . ' . 

fraud or undue meana:·{ii) was the r~sultof·evident partiality 
~ . . ' 

or· misconduct by the Mediator; or (iii) would,, if·qiveneffect, 

·be unlawful under the laws of the Stat~ of Florida~ If the FPSC 

. makes ~ny such finding, the Mediator's d~cision shall be given no 

·effect, an~theFPSC.shall issu~ its.cnm decision on the issues 

.. remaining" in dispute. 

9.6. All communications by.the Parties or 

their representatives wit!) respect to a dispute which.is the. 
' " .: ' ' ' 

subject of·a.DRP shall be privilegeda~d confidential and shall 
. . 

not be disclosed.or adllissible in evidence, unless: (i) they 

bear directly on allegations~ that the Mediator's decision should 
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.· .. e 
'' ' ' ' ' . '' ' ~ 

be rejectedfor reasons of. fraud,. corruption, misconduC:tor 

· evident iuu:tiality: or (ii) the FPSC or a court of competent . 

jurisdiction determines that such disclosure is·necessary. . ' , . . 

'ARTICI.E 10 
' ' . ':. ' ·-:; 

MISCJid',ANEOys . 
' . ,· ' . . . ' . ' ' . ', . 

10.1 Notice and ServiCe •.. All notices,· consents or approvals 

.. required or permitted to be qiven hereunder shall be. in writinq 
' '· . . . ' . . ' 

and shall be deeaecf qiven to a .Party ~t. its .address set forth 

. below, or to such other addres~ as any Party may designat~ from 

time·totime·bynotice to the other-Party given in accordance 

herewith:· (i) upon delivery in. personJ (ii)> on the third: (Jrd) · 

·busin~ss day after mailimf by _registered or certified mail; 

postage prepaid; (iii)· on the next business day after tiiaely 
' . ' . " . .. ,. ' . ' . ' :. ' ' ' ' 

delivery to an overnight common carrier service, service fee 

. payable by the sending Party, for next-day delivery; or ( iv) on 

. the. date of facsiaile transaission by.telephone line provided 
. . . .. . . ~ ' . . . . ' 

such trarismis;sion is· follow~d by delivery of. a copy of. such 

notice within twenty_;four (24) hours pursuant toclauses (i) or 

(iii): 

. ~hipper: \\[ Auburndale · Powt:lr Partners, · 
.. Limited Partnership 

12500 Fair·Lakes Circle 
Suite 420 · 
Fairfax, Virqinia 22033-3808 

-Attention: · Executive Director 

Transporter: ··.central Florida Gas coapany 
Post Office sox 960 
Winter Haven, Florida · 3l882 

··. Attention: Divis ion. Manager. · 
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or such otheraddress as such Partymayhereafter specify for the 

purposes by notice· to the other Party.· 
. . . . 

10.2 Captions. The captions in this Agreement are for .. the 

convenience of the Parties in identification of the provisions· .. ·· 

••. ·hereof and are not intended .. to be. inclusive,. definitive. or to· ... 

affect .the meaning, content or scope of this Agreement. 
' ·' ' 

10.3 Assianm•nt~ · This. Agre .. ent shall be binding upon and .. ·. 

inure to the benefit of the respective succ~ssors and permitted · 

assigns of the Parties~ The respective rights and obliqations of 

either Party hereto shali'not be assignable withou~the.con~ent.• 
of the other Party, .. and such · consent shall not be ·unreasonably 

withhe'!d~. Notwii;hstanding.theforegoinq, Shipper is expressly 

permitted to assign this.Agreement to anr Financier, any 

Affiliate of Shipper, .to any limited or general partnership.in 
' . . ; ' . -

. which Shipper is a partner~ and to a person to which the Power 
. . . . . 

Purcllase Agreeaent .,is assi.qned in c·ompliance with the provisions 

of the Pow.rPU.rchase Agre-ent. 

10.4 .cooperation with. Financier.·. · 

A~ ··. Transporter agrees that ·in connection with the 
' ' . . . .· ' ., .. 

c~ilateral assigmAent by shipper to ~inancier, it will execute an . 

appropriate consent to such assignaent.as reasonably requested by. 

·such Financier acknowledging, inef~ect, that this Agreement has 
' ' ' . ., / ' . . ' 

heen duly authorized and .is valid and enfor~~a~le against 
. ' ' . . :. . . . 

Transporter and· does not conflict with> any law binding upon · · 
. ' ' . . ' . ' 

Transporter or its articles· of incorporation or by"":laws, that 

this Agreuent is in full ,force and effect, that Transporter will 
' ' . .. ' . . . . 

not agree· to any amendment to ... this Agreeaent· without. Financier's .· 
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• ' ' .. . . . ' 

approval in writing,- that it will delive'r to Financier a copy of 
• • ' ' ·• ' /' ' •• :. '> ,''. ' -, ' ' ' ' ' 

•each notice of default and will giveFinancier a reasonable 

opportunity -(in any event not less tha~ thirty. (30) days) _to 

·-.··cure, that. it .will. nC>t tenainate this Aqree•ent without givinc;r 

Financier prior notice, and; that in the event Financier succeeds 

·. to.tbe interest of Shipper under this.Agreement by reason of the 

exercise of its riqhts under.its loan docu.entationwith Shipper, 
. _; ' ·, c'• ·, . • •; ,· ' • ' ,· '•; ' . 

T~ansport:er will accept 'PE!rformance by Financier or:its 

successors or ~s1dgns notwithstanding.any restriction u~der or in 
. . '' . : . ' ' '' . :·,. . . 

· accordance with this Aqree~~ent.' Transporte~ also. ac;rrees, upon 
' . ' . 

request of Shipper, . to furnish to Financier. a reasonable opinion ·· 

of C:ounselto Transporter with respect to the enforceability of 

the Agreement ac;rainst Transporter. 
' . ' . . ' ' 

B. .·The P~rties re~oqnize that . this Aqreement is 

subject.to approvalby Financier andif.anysuc~Finan~i.er 
requires. any reasonable modifications to the provisions of this . ·. 

Ag~eeaent, ~ Shipper·· shall r~quest that Transporter con~ent ·to such 

·modifications •. Tr~nsporter mayllithhold. its :consen~ if the . 

. requestedmoc:lification is: (i) made afterSbipper and .Financier 

. have entered into acredit facility-and.th~·Financier bas 

authorized the reiease.of funds under such credit facility1 

(ii) inconsistent with the regUlatory requirements of the FPSC or 

ally other body having jurisdiction over th~ Parties; or.·· 
. . ) ', . ' 

.. , 
(iii) wil1 tiave a material adverse effect on Transporter. 

10.:5 Consents and·approvals 

contemplated by this Agreement shall not be unreasonably delayed 

or withheld. 
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10~6. Goyeroing LaW· .The interpret~ti~n and P.rfo~nce of 
' . . .. · 

this Agreeaent .shall be in· acco:rdancewiththe laws .of the State 

of Florida • 

. 10.7 
. .·. . . . .. ~: ' . ' . 

This Aqre .. ent shall be.subj~ct to.all of the 

·rules, regulations, and.orders of anyduly constituted federal or 

state reC)lilatory,authoritie~ havi~q jurisdiction here~f. The 

~artiesshall comply at·all times with·al.l applicable federal,· 

state, municipal, a~d other,laws, ordinances:and regulations. 

Transporter and/or Shipper will furnish any information or. 

execute any. dOC,Wlents. reqtiired by. any duly constituted federal or 
' . . . 

· state· regulat~ry •authority: in connection with the performance of 

this Agree•ent. 
. . . ' : . 

· · .· B. . In the event this Aqre ... nt or any :provisions 

herein shall· be.· found ~ontracy to or in conflict with any such · 
., . ' . ' . ' ' " . 

. law, order, directive, rule or regulation, the :tatter shall be. 

·deemed to.control, but.nothing in this Agreeaentshall prevent· 
' ,. ' . . . 

either Party from contesting the valldity.of anysuchl~w, order,. 

directive, rule or regulation, nor shall anything in this . 

. Aqreement· be construed to reqUire either Party to waive its· 

respective rights 'to .ass41!rt the lack of jurisdiction of any 
. . . 

gov~rmaental agency other than the FPSC.over. this Agreement or 

any Party thereof •. In theeventof.such conteatation~ and unless 

otherWise prohibited from doing so, Transporter shall continue to 

transport and Shipper·. shall. conti~ue to take Gas pursuant .. to the 
' ·. ' . . . ~ . . 

terms of this Aqr'eement~ ·In the event any law, order, directive, 

rule, or regulation shall prevent <either Party fro~ performinq .· 
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h~reunder, then neither :Party shall have any:obliqation to the 

other d~ring the ·p~riod that performance is precluded. ·. 
. . . 

10.8 Filing With FfSC. Not later than five (5) days after 
' . ' ' ,· . <. .'. ' 

execution of .this Agreeaent by both_ Parties,.· T~ansporter shall 

filethisAqr••••nt with the. FPSC. for approval. Shipper agrees 

. to intervel1e and . support Transporter's request for such approval.·. 

10.9 Entire Agreement •. This Agreement supersedes any and 

all.oral.or·writte~ agree•entsand understandings heretofore •ade 

relating to' the subject matters herein and constitutes the entire 
. . . 

. agreement ·and understanding. of. the .. Parties. relating t~ the 
' . . . 

subject matters· herein •. 

10.10 Severability._ If.any provision of'thisAgreement 

becomes or is declared by a court. of competent jurisdiction tobe 

·. ·· illeqal·, unen~orceable or void,. this Agreement shall continue in 

. full force and effe~t 'without said. provision; provided, how~ver, .. 
' . . . . . 

·that if.suchseverability·Jiiaterially changes the economic. 

benefits of ,thlai Agre~ment to either Party, the Parties shall 
·_, . . ' ,:'· ... ; 

negotiate an equitable adjustment .in the provisions of. this 

_·Agreement··· in good·· faith.··. 

10.11 Shipper's obligation with 
. . . . . . ~ . " . 

respect to payaents and the Letter of·· Credit·required under 

Article 6 of this Aqree•ent, and Shlpper' s ~nd Transporter's ·· 

. obligations ~ith respect to indemnification ·-under ·.this _Agreement ••. 

· · shall survive.· tenail'lation or expiratic3n of this Agreement. 
.. . 

Shipper's obligation with respect to the Letter of Credit 

required under .. Article 6 ·of this Agree•e~t shall survive 

assignm.ent'ofthisAqree•ent until a replacement letter of credit 
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,· ·, ' •• c, • '·. ' ,'_ ,·, 

on' similar terms and conditions as the Letter of c~edit is put·in· 

place. by ShipJ)er's assignee. . . •··.. •·.. .·· ... ·. · ·.· ... • .·. 
. . . . . 

10.12 In the event oflitiqation between the 

. Parties ari•inq out of o~ in c·~nnection with this Agreemen~·, then 
' •• ·, • ,c '· ~ ', ' '• 

. the reasonable attorneys I fees and costs of the Party prevaili~q 

. in ~uch litigation shall be paid by the other :Party. · 
~ .. ·. ' . . .. 

io~ 13 .. Allt!nd.ments. No amendllent or modification of· the 

. t~rms of this Agreellent shall.· be. binding· on Transporter·. or . 

Shipper. unless reduced.·. in writing and signed by both Parties. 

10.14 countemarta. This Aqreeae~t may be executed in any 

number of counterpart&, and each executed counterpart shall have 
' . ' . ' 

the .. same·. force and effect as an original.· instrument •. 



. ' 

IN WITNESS WHEREOF, the Parties have.caused_thi• Agreement 

to be siqned'bytheir respective officers thereunto duly 

authorized~ as or the date·. first stated Above •. 

WITNESS: SHIPPER: 
. . ·' ' . ' ' . . 

. (/~~dlu_f:.· /J10qy¥1&~: AUBURNDALE POWER PARTNERS;· 
Na • .·· . · ... . . . · · ... ·.. · .. LIMITED PARTNERSHIP 

WITNESS: . .. . 
( lJ' .· ··.. ' ' .. ·_ ..• __ ).;_ !j; .• ~; ~ ~ 

Name::#Jgy~~-. 

• • J ' 

··By:·--~-~--
DoiiF18ids ·. > · _·, 

· Executive Director · · · · 

. ' 

TRANSPORTER: 

. Central Florida Gas Company . 
. Division of CHESAPEAKE UTILITIES-. 
CORPORA~O~. . .. ·.· ·· ....... ·. . . 

By: {c~)d ~· ea.~~ 
.. Name: Ralph J ~·Adkins 

Title:··· PreSjdent. and CEO 
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EXHIBIT A 

·QESCBifTION OF PIPELINE fACILITIES 
: :. • J • ' ' • • " ' • ~' ' • • ' ' ' • :- • 

The Pipeline F~cilities shall- consist of the.-followinq: 
' . ' . ·. ,._ . '. ',. •'. . ' 

A. 

B. 

c. 

An- interconne~tinq ,pipe having ~-- BlinimWI diameter of -
ten (10)'inehes connecting the Delivery Point to the 

_ Redelivery Point, including: (i) · approxiaately twelvi . 
thousand.one-hundred (12,100) feet of ten (10) inch 

·.coated steel pipe along tlie west and South sides of· 
Recker Highway (SR 655)_from the FGT/PGS_Lake B.lue .Gate 
Station. south of SR 542 ·to Chaabers- Roadi ' . 
(ii) approximately eight hundred (800) feet' of ten (10) 
inch coated steel pipe along the. East side of- Chambers • 

·Road and onto_ the site of the Power Generation · -· ·
-._Facility; (iii) _one (1) ten (10) inch block valve at 
the FGT/PGS Lake.Blue Gate-station; and(iv) one (1) 
ten (10) irich block valve.and one (1) four.(4) inch 

.. blow;..down valve _at the site of the ·Power Generation 
·Facility; · 

An odorizing syst~m · for odorizing Shipper's . Gas, . . · .-
. · consisting of one ( 1) ~orant ·.injector assembly with .. 
. above-ground bulk odorant storage facilities· (not to 
exceed one.thousand (1;ooo) gallons capacity) to be 
installed at the FGT/PGS Lake Blue.Gate Station; ·and 

Any and ~11· real and personal property associated ·with·. 
paragraphs A. and B i-ediately above.• .. . .. 

A :map ill~strating ... the general design al"'d :location of the 
Pipeline F•cilities is attached.hereto. 
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. BENEFICIARY: 

' . ~ ' . . ,' ' " .. ' ' . ·. . 

. . [ LE'n'ERHEAD OF .. ISSUI~G . WK] 

IRREVOCABLE LETTER OF CREDIT 
NO. 

· The Central. Florida Gas Company Division 
·. of Chesapeake utilities c011pany 
,[Address] 

. . 

·.APPLicANT: 
Auburndale Power Partners; Limited Partnership 
[Adclress] 

Dear Beneficiary: 

. [DATE) 

'• . . 

. . At the request of, and· for the account of AUburndale 
Power Partners, Limited Partnership, a Delaware limited 
partnership, we hereby est.ablish in your favor our Irrevocable· 
Letter of Credit No~. . ("Letter of Credit") whereby, subject 
to the teras and conditions ·contained herein~ you hereby are ·. · 

· irrevOC:::ably authorized to draw on us by your draft or drafts at · 
sight, an aggregate aaount not to exceed Seven Hundred Nine . 

· Thousand Three Hundred Twenty~five Dollars . ($709, 325.00) (the 
·. "Stated Allount") , effective i-ediately and . expiring ,()n the· •· 
Expiration Date (as hereinafter. defined.). ·· This Letter of Credit·. 
is established pursuant to that certain Gas Transportation 

··Agreement, dated.as of July·_._, 1993, ("the Gas Transportation. 
Agreement") between you and APP. · · · 

Funds under this•Letter o£·credit shall beavailable to 
you upon presentation to us of (i) a Sight Draft drawn on us in· .. 

. the fora of Exhibit A hereto in the· a•ount of .such demand (which.· 
shall not exceed the stated Aaount) · and ( ii) a Drawing · 
certificate in the form of Exhibit Bhereto executed by your 
authorized representative. · · · · · · 

.. ·. . Presentatio~ of any such Sight Draft and Drawing 
Certificate shall be aade at our office located at · , 
Attention: · , . . we hereby agree that any Sight 
Draft·drawn under and,in coapliance with the·teras or this Letter • 
of Credit sballbe duly honored by us upon delivery of the above
specified Drawing Certificate, if.presented on or before the .. · 
Expiration Date at the .• office specified. above~ If a drawing is .. 

· made by you hereunder at or .prior to 3:00 p.a~ , Eastern Standard 
Time, on a Business Day, and provided tha.t such drawing and. the 
documents presented in connectiontherewith confona tothetenas 



and conditions hereof, payment. shall be made to you.of the.aaount' 
specified, in immediately available funds, on the i-ediately · 
followiJ19 Busines• Day by a transfer to· your account nlmber. · 

· maintained at or at such other 
account at such other financial· institution of which you.notify 

·. us in writing •. ·As used herein, "Business Day• shall mean any day · 
other than a saturd.ay,,Sunciay or day on which banking · 
institutions in the States of or · are 
. authorized or required by law to clo••. 

,. ;·:. ' ,,· .: ' 

This Letter of Credit.shall ~,q,ire and shall be 
· delivered .to us for . cancellation on the EXpiration Date which . 
'shall be the earliest. to occur of: . 

. {a) ______ .....;.. _____ ,. . . . . 

(b) the date you or your acco~nt ,have been ·paid the 
· · full stated Amount: or ' · 

(c) the.date on ~hich we have received your 
. certificate to the effect that you have received a ·. ·· ·. · .. · ··· 
substitute Letter of Credit'complyinq with the requirements 
of the Gas Transportation Agreement. 

· ·. • ·.· The Stated Allount of this Letter of. Credit shall .· · 
··automatically reduce ( i) upon receipt by us .of written . notice 

from the Applicant of payaent of any Fixed Quarterly Charge aade 
pursuant to section 6.1 of ttie Gas Transportation Agreeaent. 
{exclusive of any applicable. taxes ali••••ed pur•uant to Section 
6.3 of said Agreement), in an aaount equal .to such. payment and. 
(ii) on the date any deaand for payment hereunder. is honored, in.·· 
an amount equal to the aaount of. such pay.ent.. The .stated Aaount 
of this Letter of .Credit, once reduced, shall not be reinstated. 

. . . . .. This Letter of Credit shall be in~erpreted in . . . 
accordance with the. Uniform customs and Practice for.Docwaentary 
credits, 1983 Revi•ion, International Chaaber of co .. erce •. 
Publication No. 400, and any successor thereto •. This Letter of 
Credit shall be suppleaerited by the laws of the state of . ·· . 
California,' including. (except as otherwise provided herein) the . 
Uniform CoiDID.ercial Code as in effect iri such State (to the extent 
that such.laws are consistent with.this Letter of credit) • 

. CoiDJilunications W'ith respect to this Letter of credit shall be in 
writinq and shall be addressed to [Issuing Bank] Attention: . 
..,-----::--::--.' specifically referring. therein to ·-------' . 
Irrevocable Letter of credit No. · • . . . . 

Only you or your peraitted assigns under the Gas .. 
Transportation Agre-ent may draw .upon this Letter of·Credit.·. 
Upon the payaentto you or·your account of the tull aggreqate 
stated Amount specified herein, we shall be tully.discharged of 
our obligations under this. Letter of Credit~ . 
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, The :Letter ~f Creclit sets forthin full the tenua of .· 
our undertaking. . Reference in this. Letter of Credit to .other .· ... 
documents, or. instrulaents is· for .identification purposes· only and. · 

·such reference shall not modify.or affectthe teras hereofor 
cause· such documents or instruments to. be dee•ed incorporated .. 
herein., ··· · 

· very truly yours, 

[ISSUING BANK]· 

·.By: 
Authorized .. Signature 
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.. . 
. TO: , [ISSUING BANK] 

.· Attention: . 
·Reference No.: 

. . 
.. ·. 

Exhibit A 

·, SIGHT DRAD' 

[Date) 

Re: [IssuingBank], Irrevocable Letter.of credit No • 

. , on. sight · 

. . ·. · ·. · . Pay .to The Central Florida Gas Company Division of , 
·Chesapeake Utilities Corporation in illlllediatelyavailable funds 

· · · u.s. Dollars . (u.s. $ · ) . on the ·following 
·business day, if this Siqht Draft is presented prior to 3.: 00 ·.· . 
p.m.~· · · time on the i-ediately preceding business· 
day,pursuanttoirrevocable ~tter of CreditMo. of 
~~-------~~~~--~· by transfer to account number at your 
office located .at ------~--~-------

THE CENTRAL FLORIDA GAS COMPANY 
DIVISIOHOF CHESAPEAJCE UTILITIES 
.CORPORATION 

By: 
··Naae: 
Title: 



Exhibit B.· 

DRAWING C£RTIFICATE 

ro:· [Issuing Bank] 

Attention: > ...•• ·· .• ··•·• ..... •·· .• · •. > . ·.· ...• ·• · .·· · •. •· ....••. · • •..•. · .• ··•·•••·· .••.•. ·• 

·.· 1. < This·· is·· a. Drawing Certificate under ·rrrevocabl~ . 
Letter of credit No. (the "Letter of Credit"). · 

.. 2. I, , an authorized. representative of . 
. THE CENTRAL FLORIDA .GAS COMPANY DIVISION OF CHESAPEAKE UTILITIES 

CORPORATION (the ."Co•pany•), do hereby certify to · · , . · 
that:, , ,c·,, 

3 •. In .accordance with the tenia and. conditions of 
(i) that.certain Gas.Transportation.Aqree•entdated as of 

·.·July . , 1993 between the Company .·and Auburndale Power Partners, 
.. Limited Partnership {"APP") .. (the "Gas Tran•portation Agree•ent"),. · 

the companyhereby.demands payment in. the a•ount of · 
;_ ______ Dollars ($ ) • · 

. [ IN~ERT APPROPRIA~E ALTERNATIVE PARAGRAPH . 41 

(4. The1111ount demanded.bereby represents an amount of· 
Fixed.Quarterly Charqe (as defined in'the Gas Transportation 
Agreeaent) that · i~ now due . and payable under· Section· 6.1 of the . . .. . 

·Gas Transportation Agrenent. All cure periods applicable to the ... · 
non-paY.ent by APP of· such Fixed Quarterly Charqe.have expired.) 

[ 4 • · · Til• aa~unt de•anded . hereby.· represents ·an a11~unt . 
that . is now due and payable· under Section . 6. 4 ·of tht~·· Gas · . 

· Transportation Aqre-ent. . .such aiaount does not exceed the . 
original stated bount of the Letter of credit 1Aia the aggregate 

··of all prior payaents of Fixed. Quarterly Charqea "(net of any· ;· 
applicable taxes) under (and aa defined in) the Gas · ·. · · . •. 
Transportation Agreeaent, whether such a•ounts have. been paid . 
directly·by APP or.pursuant to previous.drawsunder the Letter of· 
Credit. All cure. periods applicable to the non-pay.ent by APP of·. 

··the. amount deanded hereby. have expired.] · · 

· · · .. · · · · · 5. . . This drawing is made pursuant to . Irrevocable Letter 
. of Credit. No. . issued by to. the· . . 

company •. 



- .. , ' .,·, 

·· .. ····-
' ' .. · ' ,· '' .. ·, . . .. ' •.' ,, ' 

. . . IN WITNESS WHEREOF, The Central Florida Gas Coapany 
Division of Chesapeake Utilities · corj)oration has exe.eutecl and. 
delivered this Drawinq·Certificatethis day of 
____ ....;.__,. 1993. 

Attest: · 

THE CENTRAL FLORIDA.· GAS COMPANY 
•· DIVISION. OF. CHESAPEAICE. UTILITIES 

CORPORATION 

.• ··.By: 

. -2-

Name: . 
Title: . · 



.EXHIBIT 2 



'',. 

' ' 

ASSUMPTIONS MADE IN COST OF, SERVICE 
, , ·, STUDY' CALCULATED FOR AUBURNDALE POWER PARTNERS, 

TRANSPORTATION· AGREEMENT · 

,,, ' ' '0 0 A ,. • 

capital Cost (investment) associated.~ith .construction of 2. 3 miles 
' o£.10 .inch st.eel main is approximately $603,460.00. 

·.Accumulated Depreciation :.. Calculated by' using l/2 year convention 
method.. ,. · 

. ' , .. 

Rate of Return.,:; 8 ~ 84% mid-point of rate of return allowed .in last 
earnings proceeding (Docket No. 920729,;,GU). 

. () & M Expe~ses.are explained'in d~tail.on Page 4 of So£ the Cost 
of Service estLmate. Current 0 & M cost estimates have been 

·adjusted for the impactof·if1flation for the.next five years. 

Deprecia'tion calculated normally • 

. Taxes Other. Than Income .. ~ Explanation in, Note · l .on .page 3 of 5 .of 
the cost of, service estimate. 

Interest assumes capitalization in ],ast rate.case. 



. . . . . ' . . 

. INCREIIEHTAL COST OFSERV ICE STUDY .. 
. ~=========·==============·=======·==·==== 

July 15, 1993 
Page 1 of 5 .. 

. FLORIDA DIVISION ~·AUBURNDALE POWER PARTNERS ..• 
. . TRANSPORTATION AGREEMENT . . 

ESTIIimo· RATE BASE AND RETURN· 
... ::.-~:.; _________ ;,.. __ . ______ .... .;.~----... · ... -----· 

Description • . ... . : . ~ 

' . . ' ·. 

Gross Plant: .. Dedicated Yain to serve APP 

A/0 Provision: Dedicated llain to se·m APe 

Net Plant · 

Working Capital 

. Accu~ulated Defer~ed · 
lncone lues 

Deferred lnvutllentlax Credit 

·. · . Rate Base 

· tong·. Terll· Debt · • · 0.001 

·. Conmon Equity • 0.001 

··.·Total Return t 8.8~S 

AIIOUnt 

f603,4SO 

($9,951}. 

S593,503 . 

. $0 

... 10 

tO . 
-------... ~~-- '. 

$593;503 
-·----------
___ ... _______ _ 

0 

0 

______ ... ____ _ 
----------·-

···-· 



' ' 

, flORIDA DIVISION - AUBURMDAlE POWER PARTNERS 
TRANSPORTATION AGREEIIENT 
, ESTIMATED INCOME TAXES 

July 15, 1993, 
, . Page 2 of 5 

-- ,;;. __ .:: ----~- ... ----.::~ ______ , _______ ..::.. .. -------~------·-- ..... --~-. 

.. -,-":"'.-,--·---· 
I. • Rate Base 

. . . . .. . . -

2. Ret urn On Rate Base I Une 1 x Rate of Return} 

· 3. O&Y,Expenses 

r. Oep rec iat ion : 
' ' 

5. Taxes Other Than lnco~e 

,• . 
i.·, Cost of.Service Before··Income Taxes 

1. lnt er~st ~n Debt 

a. Adjusted Total Tax Base 

· 9.· State:Tax t 5.501 

· 10; Feder a I Tax Base . 

11. Federal Tax I 341 
. " 

12. ·~ombined State~a Federal lnco~e T~xes 
··'(Ln. 9- Ln. 11) 

, Total 

$593,503 
:::::::::: . -

J52,(66 

$13,581 

$19,914 

$11,563 

ur.m 
· U22,951l. 

$7(,5&6 

u. 101 

$70,465 

i23,958 

$28,059 
==========·== 



. ' 

July 15, 1993 
P1ge 3 of 5 

•'·'·' .. ·. ,,· ·.'· ..... ' .·. . ·.. .. . .•.. · .. 
FLORIDA DIVISION - AUBURNDALE POWER PARTitERS, 

TRANSPORTATION AGREEMENT. . . 
·. ,ESTUIATED CLASSIFICATION, OF COST OF SERVICE -,- ... --..:. ____ .:, ___________ ..;:_'.:_ ___ .,:_ ..... _..,._.,;. _____ ,;.~------~- .. -----------.:. ' 

., Oeser ipt ion 

cost of ·service 

Operation·& Maintenance 

Depreciation. 

lues - Other Than lnco11e 1/ 

lncane Taxes 

Return 11.841 2! · 

.Total Operating Costs 

Quarterly Fixed Charge llirti11u11 .. · · 

NOTES: 

costs 

Total 

13,581 ' . 

n; 914 

. 11,563 

. ' : 28,059 

52,466 

:;;:::::::::::::: 

$31',396 . 
--·---------------------

•·· 1/ Taxes Other Than lncone'- Approx. $22&,129 property tms 
tor 1992 divided by gross plant (13 aonth average) to arrive 

· at cost per gross plant dollu of property taxes ($0.0150) , . 
tiles projected gross pl1nt of APP Contr1ct. Plus revenue·~elated 
taxes of J;S111 ti11es first yur estillted revenue. 
($32,850/qtr x 4). · 

· . .21 6.841 Return is authorized llid~point r!turn from last earnings 
proceedin9;· · ·· · · · 



•••• 
·Julr_15, 1993 

-. Pagt -4 of 5 

.. flO~iDA DIVISION - AUBURNDAlE POWER PARTNERS 
TRANSPORTATION AGREEWENT 

. · EST IliA TED OUI EXPENSES - . . . . . . 

. ----·~--·---------~---------~-
. : ' . 

· 1. · cathodic Protect ion Testing - 4 hours/year 
·_· t$25.00/hour · · · 

· 2 •. leak Testing - t$1532.DOfyear 

J: Pipeline Marker Replace11ents -
t$16~00/hour labor & markers 1$71.00 · 

. . 
. 5 .. llaintenance on Equipment 18 hours/llonth 1$28.00/hr 

. 6 •. Bi 11 ing l Customer Accounting 12 hours/1onth $32.00/hr 

.8. · Percent age· oft i11e a 1 located fro111. Wanagtlentand · 
~arketing personnel-: 110 hrs/month 1138.00/hr . 

9. ~nnual odorant costs 

10. Miscellaneous· 

TOTAL ESTIIIATED.O l U EXPENSES 

$100 

93 . 

2,695 

. 4,595 . ·' 

. 2,050 

1,750. 

$13,581_. 
--------------------



·, . 

·-,-..' 

FlORIDA DIVISION - AUBURHDALE POWER PARTNERS . 
. TRANSPORT A TJOH AGREEMENT ·. .. . 

· CAPITA LIZAJ IOH .IN 
DOCKET NO. 891179-GU COY~ISSION.VOTE 

.. 
. · _ •. 
. ~ . 

July 15, 199 
Page 5 of 5 .. 

' .· . . ' ' ., 

.----------M·--------------------~------------~----~----------

40.231 ·Debt 
59.711 • Common Equity, OJr I nc, Custoner Oeps •• 

. 100.001 . ___ :__ ... ______ _ 
' . '. . .. . .· . . ' 

. J.som Weighted Average Cost of Service 

$603, 460 · Total Increment a I Fac i I it ies Cost 

$22,957 INTEREST EXPENSE 
------------------------·-
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