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Augu8t 9, 1994 

Ms. Blanca s. Bayo, Director 
Puhlic Service ca..aiaaion 
Division of Recorda ' Reporting 
101 E. Gainea St. 
Tallahassee, FL 32301 

Re: In re; AMndwent of Standard Offer Contracts of 
fLORIDA POWER CORPORATION and AQBUJUfDALE PQ~·ZER 
PARTlfERS I Lltg:TED PARTNERSHIP 

Dear Ms. Bayo: 

on August 5, 1994, Florida Power Corporation and 
Auburndale Power Partners, Li•ited Partnership filed a Joint 

ACK ___ Petition for Expedited Approval of Contract Modifications 
("Joint Petition") in the proceeding referenced above. 

AFA ---..:.Enclosed are the original and fifteen copies of a fully 
AP? executed signature page to be substituted for the signature 
CAF page originally filed with the Joint Petition. Also enclosed 

tor filing in the above referenc.ed proceeding are sixteen 
CML' copies of the Consent and Agreement, as amended, which is 

referenced in the Joint Petition. CTR ---

@---
LEG .;../ __ 

Thank you for your consideration in this matter. 

Ll~ ! --~-or .:; _.I __ 

RCr1 

F:: - ··--
I 

~ f..t..... . ....... ............... . ~ 
--.. . - . , ..,...,; I 

SE~ _.J.___ 

WA~ --•E""'nclosure 
QTH DBH/sms 

cc: J. Bradford Hines 
Bob Ciotti 
Allen Honey 
Robert F. Riley 

, ... . 

Sincerely, 

D ' KNIGHT 

(""'~ T. 
DOCU/'1[';' i PiV 

TAL-48138 

8[R-OATE 
0 8 I 2 2 AUG -9 :; 

FPSC-RECORDS/ REPORTING 
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AUBURNDA....£ &R PARTNERS, UMl.a~ &TNERSBIP 

July lS, 1994 

llSIIO Plllr l.tlka OreU • Slllu 300 
Ptlb/ta, Vi1JiUr 22133 

AMplDMENT NQ. I 

FLORIDA POWER CORPORA110N 
3201 34th Stteet South 
St. Pda'lbU!J, FL 33711 

LFC NO. 47 CORP. 
Three Radnor Corpcnsc Center - Suite 400 
100 Malsoaford Rold 
Radnor, PA 19087 

RE: De Cqmr• nfcmcl to below 

Gentlemen: 

""t"~' {'. Uh llh,.~ 

fiLE P.r :-~ · 
\ .... .J ~ 

Refereuce is IDide to tbe Conat IDd Apeement, dated u April 7, 1994 (IK •Cooat•), 
amooa Auburndale Power Parmen, Limited Parmcnb.ip, a Delaware limited putnenbip 
(• AU•), Florida Power C«pontiaD, a Florida corpondoG (•f!C•), and LFC No. 47 Corp., 
a Delaware c:orporalioa <•u.c•). APP, FPC and U:C baeby &mead tbe Cooat u follows. 
Unless otherwiJe defined, capitalized terms used bc:rein sbal1 have the meaninp ucribed tbeteto 
in the Cement. 

(1) Amendment to Scctipo 3 of tbe Coopt <Effect of Assipmentl, Section 3 of 
the Coment is hereby •mended by dc1etin& such Section in its entirety and 
substitutin&, in lieu thereof, tbe followin&: 

·3. [Raerved.]• 

(2) Amendment to Sectjoo 7 of the Conc:t (8.ole of LFC). Section 7 of the Consent 
is hereby amended by deJ.etin& sudJ Section in its entircay and substitutin&, in lieu 
thereof, the followiDJ: 

(3) Amcndmmt to Sectigo 8lc> of tbe Cooat O'cnninatjnn). Section 8(c) of the 
Content is hereby amended by deleriq tbe date •July 31, 1994• in clauses (d) 
and (ill) thereof and substitutin&, in lieu thereof, the date • AUJUst 31, 1994 •. 

(4) Mip111QqNJ. This Amcwhnmt 
oocu~c J. - , , ~=:~ _ :Ai£ 

G B l 2 2 AUG -9 ~ 
FP SC -~~CJf.~S/RC:PORTII\G 

~ 
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e 
(a) Entjrc Acmcmcnt. Contains the entire acrecmeut and underscandin& 

between the putia hereto, their ~&ents, and their employees u to the 
subject maaer of this Amendment, and supasedes in its entirety any and 
all previous c:ommuniraticJns between the puties bcmo u the subject 
maacr bereof; 

(b) CmmtcmNU. May be executed in multiple counterpans, each of which 
lball be deemed 10 be an ori&inal; and 

(c) S'm:sYD end Agipa, Shall be bindifta upon and inU!e to the benefit 
of the putia to the Coasent and their respectAe succ:es1011 and usips. 

If you 11fCC with the forqoinc, please sip the enclosed copy of this lea.er and mum it to the 
undeni&ned. 

Very uuly youn, 

AUBURNDALE POWER PARTNERS, 
UMITED PARTNERSIDP 

By: 

By: ~~~~~~'L!::l..-
N L, Ctq a~,., 

Title: /h'c...- 6'Lt';J%, g'-

ACCEPJED AND AGBEfD; 

........, 
Q , c ~.jf,PI• :(./ 

Tille: X~"; 

By: 
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coDilft UP MUP1 " 

CONSENT AND AGREEMENT (this "Consent"), dated as of April 
7, 1994, aaong Auburndale Power Partners, Limited Partnership, a 
Delaware liaitad partnerahip ("afl" or ".QI"), Florida Power 
Corporation, a Florida corporation ("lEk"), and LFC No. 47 Corp., 
a Delaware corporation ( "~") • · 

• .1% ••••• % •• 

WHEREAS, FPC Jmd LFC are parties to the Standard Offer 
Contracta (all capitali&ed teraa used in these recitals shall have 
the aeaninqs ascribed thereto in Section 1 hereof) ; and 

WHEREAS, each standard Offer Contract currently 
contCUDplates FPC beinq supplied with, and FPC having the obligation 
to purchase the electric energy and capacity from existing 
facilities owned by LFC located north of FPC's Central Florida 
Substation; and 

WBBRBAS, the supply fro. a facility located south of such 
Substation does not decrease FPC's capability to import power at 
such Substation; and 

WHEREAS, APP is cOnstructing the Auburndale Facility in 
Pol.Jc County, Florida, near the town of Auburndale, which is south 
of FPC's Central Flori4a SW..tatiun; and 

WHEREAS, FPC cSuires ..,,'lait~ control of the megawatt
hours sold under the Standard Offer contracts; and 

WHEREAS, .LFC intend• to aaaiqn to APP all of its right, 
title and interest in each Standard Offer Contract; and 

WHEREAS, APP intends to sell to FPC electric energy and 
capacity produced by the Auburndale Facility pursuant to the 
Standard Offer contracts; and 

WHEREAS, it is a condition precedent to the assignment of 
the standard Offer Contracts by LFC to APP that the parties hereto 
executa this consent; 

NOW, THEREFORE, in consideration of the premises and 
other good and valuable consideration , the receipt and sufficiency 
of which is hereby acknowledged, the parties hereto hereby agree as 
follows: 

1. Definitions. Capitalized terms used herein shall have the 
following meanings: 

•• .,.._,. A 
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·~· aball have the aaaninq set forth in the preamble 
hereto. 

•Auburndale Facility• shall aean the approximately 150 
aaqawatt electric C)eneratinq facility, located in Section 
10 and/or 15, Tovnabip 218, Range 25B, in Polk county, 
Florida, near the town of Auburndale, vbicb facility is 
referred to in the Nec)otiated Contract. 

•Consent• shall have the aeaninq set forth in the 
preaable hereto. 

•cpor4inat1d C»rtai1alnt Plrigd• shall have th1 meaning 
ascribecl ther1to in Station 4 (f) har1of. 

•curt;ailMnt P1rig4• .. ana a Coordinatld curtailment 
Period or an Off-Peak curtailaent Period. 

"Ef(1ctiye Dati" ahall have thl aeaninq s1t forth in 
Section 8(a) her1of. 

·~· shall have the .. &.ninq set forth in thl preamble 
hereto. 

"lEak" shall aean th1 Florida Public Servic1 Ca.aission. 

"J1ff1rson Fagili~y" shall a1an the 8. 5 aeqawatt electric 
C)enaratin9 facility located 2. 5 aile• south of 
Monticello, Florida on us 19&, in Jefferson County, 
Florida. 

"Jefferson Stan4ard :Qtflt · Contract" shall aean the 
Standard Offer contract for the Purchase of Firm Energy 
and capacity froa a Qualifying Facility, dated April s, 
1989, between PPC and LPC (as assignee of Sun Bank of 
Taapa, not individually, but solely as Indenture Trustee, 
.ucca.aor by aerC)ar to Flaqship Bank of Tapa, as 
Indenture Truatee, under the Indenture of Trust, dated as 
of Deceaber 1, 1982, between Jefferson County, Florida, 
as Issuer, an4 such Indenture TrUstee) , pertaining to the 
purchase by FPC of all of the electric power generated by 
the Jefferson Facility (as .. ended, supplemented or 
otherwise aodified from tiae to time). 

·~· shall have the aeaning set forth in the preamble 
hereto. 

"LFC Facilities" shall mean the Madison Facility and the 
Jefferson Facility. 

2 
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•Badieon Facility• &hall aean the 8.5 aeqavatt electric 
qeneratinCJ facility located at County Road, 591 on Route 
3 in M4iaon county, Florida. 

•Badieon St,ender4 Offer Cpnt;ragt;• shall mean the Standard 
otter contract for tbe Purchase of Firm Enarqy and 
capacity froa a Qualifyinq Facility, dated April 5, 1989, 
between FPC and LPC (as aasiqnH of Sun Bank of Tupa, 
not iftd.iviclually, but aolaly ae Indenture Truatee, 
aucc .. aor by ..rver to Flaqahip Bank of Tlilpa, as 
ID4enture Truatee, UDder the ID4anture of Truat, dated as 
of J\me 1, 1913, between llaeliaon County, Florida, as 
Iaauer, aD4 IUCh Indenture 'l"rUUtae) , pertaininCJ to the 
purcbaM by FPC of all of the electric power qenerated at 
the lladiaon racility (aa -..ended, auppl~ted or 
otherviM IIOdified froa tiae to tille) • 

•Heqptiatld Cpptract• ahall aean the Heqotiated Contract 
for the Pur~••• of Firm Capacity and Energy from a 
Qualifying Facility, dated March 18, 1991, between APP 
(aa usiqnee of El Dorado Enerqy Coapany) and FPC, as 
a.ended, nppl_,ted or otherwise JIOdified froa ti.Jie to 
taa. 
•off-Pglr cprt;aU•nt Paripcl• ahall have the aeaning 
ucribed thereto in Section 4 (d) hereof. 

•Biwp PUipcl• lllall aean each period durinq which the 
racility is raapinq up or raapinq down the enerqy output 
to/froa the output specified for any curtailaent Period, 
froa/to the sua of the committed capacitiea under the 
Standard Offer Contrat:ta·; · · The raap rate ahall be 
autually aqraed by both parties and (except for those 
periods set forth at the and of this definition) baaed on 
W11tinqhouae Electric COrporation's etandard or normal 
epecificationa for the Facility, but ahall not be less 
than one ( 1) aeqavatt per ainute nor aore than three ( 3) 
aeqavatts per ainute. Bach RaJip Period shall be 
coapleted prior to the blqinninq and the end of the 
related curtail..ant Period, such that the Facility is 
operat.inq at the reduced capacity at the beqinning ot 
each curtailaant Period and at the full capacity at the 
and of each curtailaent Period. Notwithstanding the 
above, for any Off-Peak curtailaant Period when the QF 
and FPC autually aqree that FPC shall have no obligation 
to purchase and QP ehall have no obligation to sell any 
electric energy under the Negotiated Contract or either 
Standard otter Contract, the associated Ramp Period shall 
be one ( 1) hour bat ora and two ( 2) hours after the 
associated ott-Peak curtailment Period. 

J 
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•Rate lchlduh CQG-a• 8ball uan FPC'• RAte Schedule COG• 
2, aa approved and on file with FPSC with the effective 
4ate of January 26, 1988, a copy of which b attached aa 
Exhibit A. 

•st;anclerd Offer contr•ct•" shall aeon the MacUaon 
Standard Offer Contract and the Jefferson Standard Offer 
contract. 

2. conaut to MaiSIIJMnt. Pursuant to Section 9. 6 ·of each 
Standard Offer Contract, FPC hereby: 

(a) conaenta to the aaaiqnaent of the Standard Offer 
eontracta by LPC to APP; 

(b) Waivu ey riC)bts that it aiqht have to require that the 
aervicea to be provided to FPC under either Standard 
Offer contract bl provided from the relevant LFC 
Facility; ed 

(c) Consents and aqreu that such services shall bl provided 
from the Auburndale Faci~ity. 

3. Effect ot Maicmwmt;. FPC hereby releaau LFC, its -ployeea, 
officera, agents and directors from any and all liAbilities, 
loaaea, daaaqu, coats, expenaea or obliqationa that aria• 
under, are baaect upon or relate to the Standard Offer 
Contracts that accrue after the aaaiqnaent thereof by LFC to 
APP. P'PC hereby releases APP, its eaployeea, officers, agenta 
and directors froa any and all liabilities, loaaea, daaagea, 
coats, expanaea or obliqationa that arise under, are baaed 
upon or relate to the 8t:lmdard · Otter Contracts that have 
accrued prior to the aaaiqnaant thereof by LFC to APP. 

4 . Clarifications to the standard Offer contracts. The Standard 
Offer Contracta (inc~uding, without liaitation, Rate Schedule 
COG-2, which ia incorporated therein by reference) are hereby 
clarified to reflect the aaaiC)J\IIIJ\t thereof by LFC to APP as 
follows: 

(a) Preamble. In the prauble to aach Standard Offer 
contract, th·e name "Sun Bank ot Taapa Bay *" shall be 
replaced by the naae "Auburndale Power Partners, Limited 
Partnership". 

(b) Interconnection Agreement. The second recital to each 
Standard Offer Contract, and all references throughout. 
each standard Offer Contract to an "Interconnection 
Agreement", shall be considered deleted. Such 
Interconnection Aqreemente are not being assigned to APP, 
and APP shall have no liabilities, coats or other 
obliqationa that arise under, are based upon or relate to 

4 

25 



eucb Illtercormection A;r.-nts. The partiu hereby 
terainate the Interconnection Aqre .. ents tor tha 
Jefferaon FacilitY and the Madiaon Facility. 

(c) Mct;ipn 1 cracilit;yl. section 1 of -cb Standard Otter 
contract ahall be replaaect by the following: 

1. Facility 

QF oon~latu inatallin9 and operating an 
electriC ~ 9enerator located in section 10 
an4/or 15, t'oVDahip 28S, Range 25£. The 
9enerat;or ia 4Mi91*1 to produce approxiutely 
150 ...,avatta c•> , or 150, 000 kilowatts (JCW) 
of e~ic power, auch equi~t being 
bereU.tter referred to aa the •Facility". 

I 

(d) Mct;ipp 3.1 CPgrs!bay Optipnal. (i) The tiret eentence 
of Se~ion 3.1 of eaab Staftdard Offer Contract ehall be 
replaced by the following: 

SW:tject to tbe parti-' rights and reaponaibilitiea 
UDder FP8C ~le 25 17.016, tbe coapany a9re .. to 
purcbaM ~ electric eftU9Y, in accordance with 
tbe tenia J~f tbia CODtract, delivered to the 
C~y by ~· QF, .cept durin9 tbe period between 
12:00. a.a. jan4 6:00 a.a. on any day during the 
following pti'iocla, at vhicb tiaaa the Coapany ahall 
be d ... ad unable to accept enK9J and capacity 
deliveriu pursuant hereto: 

october 1, 199c-~ throU9h April 30, during the 
calendar year• 1994 through 1999; and October 1, 
1999 throu~ Decewber 31, 1999, 

(any euch period, an •Off-Peak curtailaent Period") 

(ii) The •Ret Billi.Dq Arrangaent• · referred to in 
section 3 .1 of each StaD4ar4 otter contract ia in effect. 

(e) sactipn f. 2 .1 CAnt;icipatec! epaitted Capacity> . Section 
4.2.1 ot each Standard otter contract •hall be replaced 
by the tollovin9': 

(f) 

QF expect• to .. 11 approxiaately 8.500 MW or 8,500 
JCW of capacity, beginning on or about January l , 
1995 under option A of Rate Schedule COG-2. 

Seqtion 5 Ccl ~lectricity Production Schedule> . As 
required in Seclon 5(c} of each Standard Offer Contract, 
QF and FPC agree to coordinate scheduled Facility outages 

5 
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to reoo;nize the period& d .. cribed in Sections (f)(i)
(ii) below. Accordift9ly, notvithatandinq the provisions 
of Section 3.1 of each Standard Otter contract, FPC shall 
have no oblic;ation to purchaae aDd QF shall have no 
oblic;ation to -11 electric power during the following 
periods (any such period, a •epgrdinattcl CUrtailment 
Perio4•): 

(i) Par calendar yeara 1995, 1996, 1998 and 1999, 
one period of 78 consecutive houra in · each of 
auoh calendar yeara; and 

(ii) Por calendar year 1997, one period of 336 
conaecuti ve boura in such calendar year. 

In acbedulinq eacb COOrdinated eurtailaent Period: 

(A) FPC &ball provide tbe QF with at least 12 
aonths' prior written notice of any 
coordinated curtailaent Period; 

(B) Tbe ca..anceaan~ date of any Coordinated 
curtailllent Period (other than the first 
coordinated eurtailaent Period) shall not be 
l .. a than 330 days, nor CJZ'e&ter than 395 days, 
froa tbe ccmaenceaent elate of tbe previous 
year'• ~rdinated curtailaent Period; 

(C) Tbe initial COOrdinated eurtailaent Period 
aball be acbedule4 between March 1, 1995 and 
April 30, 1995; and 

(D) Bach Coordinated curtail•ent Period shall 
occur concurrently with other "coordinated 
curtailaent periods" of the Facility. 

Notwithatandinq tbe foregoing, any Coordinated 
curtai~t Period &ball be rescheduled upon the 
reasonable request of either FPC or tbe QF unless such 
r .. cbedulinq vould have a aaterial adverse affect on the 
non-requestinq party. 

(g) Sections 4.2.3 CCDpacity Payaenttl. 6 COF't Obligation it 
Of Rtctivel lorly capacity Paymtntsl and 7 CNon
Perforaance Provisional. (i) AI of the datt hereof: 

(A) FPC has not made any capacity payments 
purauant to Section 4.2.3 of either Standard 
Offer contract; 

(B) No capacity payments are due under Section 
4.2.3 of either Standard otter Contract ; 

6 
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(C) The balance in the capacity Account c1 .. cribed 
in S.ction 6 of each Standard Offer Contract 
ia zero; and 

(D) LPC baa no obligation under section 6 or 7 of 
either Standard Offer contract. 

(ii) Upon the aaai9JUI8ftt of the Standard Offer 
Contracts by LFC to APP, APP will have no 
obliqation under Section 6 or 7 of either 
staD4ard. otter contract unl .. a it aubaaquantly 
receiv .. early capacity payaanta under Section 
4.2.3 of auch Standard Ottar Contract. 

(iii) curtaiblent Periods aball be excluded 
troa the calculation of the twelve aonth 
rolling capacity factor. 

(h) Saqtign 9.8 CH$.tificatignl. The address information for 
tha QF aat forth in Section 9.8 of each Standard Offer 
contract &ball be replaced by the following: 

Auburndale Power Partners, Limited Partnership 
1501 Darby Avenue 
Auburndale, Florida 33823 
Attention: Executive Director 
Telephone: (813) 967-0300 
Facsimile: (813) ~67-8847 

As may be changed, in writing, from ti.JDa to tilDe. 

( i) Intercgnntct;ign. yglDqa and Standby Service. The 
voltage aball be 230 kilovolts and this power shall be 
delivered by APP to FPC via the existing July 13, 1992 
Tran .. iaaion service Aqreeaent and Interconnection 
Aqre .. ant between APP and Tapa Electric Coapany, as 
accepted and approved by FPC on Auquat 11, 1992. 
Recognizing the proxtaity of the Auburndale Facility to 
the Taapa Electric Coapany 230 XV Raclter Substation, the 
nature of tbat .W.tation aa part of Taapa Electric's 
tranaaiaaion ayat .. , the natura of the QP' • interconnect 
with that aubatation, the remote likelihood of needing to 
atart up the Auburndale Facility during periods when 
interruptions in electrical service occur, the 
coincidental naad by FPC and Tampa Electric Company on 
the electric grid for generation when either party is 
considering curtailing interruptible customers, and the 
other benefits accruing to FPC, APP shall utilize the 
Tampa Electric Company Rate Schedule SBI-3 (as may be 
aodifiad from time to time but maintained in 
substantially the same form as is currently on file with 
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I e 
the FPSC) tor standby electrical service to the 
Auburndale Facility. 

( j) CqParcial In-Sttrvice. Aa used throughout the Standard 
otter contracta, the terae "coaaercial in-service" , 
"~rcial in-sarvica date" and siailar tara. shall 
rater to the statua of the Auburndale Facility, and the 
atatua of the relevant LFC Facility shall be disregarded 
for th- purpoaas. 

(k) capacity Paywant Sgbedula. Exhibit 8 hereto is a true 
ancS correct acbec:tule of capacity payaanta payable to APP 
uncSer each Stanctard otter Contract if the ca.aercial in
Mrvica data of the AuburncSale Facility occurs on or 
prior to January 1, 1995, and suparsed .. the axaaplary 
pay.ent adwclule eat forth in Appendix A to such Standard 
otter contract. Tbe aounts sat forth in such Exhibit 8 
have bean calculated in accordance with Appendices A and 
8 of Rate Schedule COG-2 • 

(1) Interconnection Charges. The interconnection charges set 
forth in Parts 8 and c ot Rate Schedule COG-2 are not 
applicable to the sale of capacity and energy from the 
Auburndale Facility pursuant to the standard Offer 
contracta. 

(m) Energy and capacity Payunt1. Enerqy calculations under 
the Standard Offer contract& shall include anerqy 
produced during each Reap Period. Notwithstanding 
anything to the contrary set forth in this consent or in 
the Standard Otter contracts, FPC shall be deuad not to 
be able to receive al'at:tric anerqy troa APP during all 
hours of C\lrtail .. nt Periods and aa.p Periods, and 
consequently these hours shall be excluded for the 
purposes of calculating the Facility's twelve month 
rolling average capacity factor. 

5. Representations and Warrantiet of fPC. FPC hereby represents 
and warrant& to APP as of the date hereof as follows: 

(a) Due beqytign: lnfgrcgbility. Each of this Consent and 
each Standard Offer Contract bas been duly executed and 
delivered by FPC. Each of this Content and each Standard 
Offer Contract (as clarified by thit Consent) is in full 
force and effect and constitutes the legal, valid and 
binding obligation of FPC, enforceable in accordance with 
ita terat, except as limited by bankruptcy, insolvency , 
reorganization, moratorium or other similar laws relating 
to creditors' rights generally or by equitable principles 
(whether considered in an action at law or equity) . 
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(b) No Default or Pgrce 111•ur• EVent. To FPC's beat 

ltnovleclqe, there exiata no default under either Standard 
Offer contract, aDd DO event baa occurred or circuaatance 
axiata that, with the paanqa of tiaa or the qivinq of 
notice (or both), would r18Ult in a default under either 
Standard Otter ecmtract. llo party to either Standard 
otter contract baa qiven notice of a force aajeura event 
UDder either Sta""'•rd Offer contract, and to PPC'a beat 
lalovladcJa, no event has occurred or circuaatance exists 
that, with the paaaaqa of tiae or the 9ivin9 of noti ce 
(or both), would r18ult in a force aajeure event under 
either Standard Offer Contract. 

At the cloai.Dg of the uaiCJIUIIllt of tha Standard Offer 
Contracts contaplated by Slction 2 hereof, FPC shall provide 
a letter or certificate brinqift9 down the foregoing 
repreaantationa and varrantiiB, to the extant tbe foreqoing 
repreaentations and warranties are still accurate. FPC 
ackn.owledqes that the execution and delivery of letter or 
certificate statinq that the forl<)oinq representations and 
warranties raaain true is a condition precedent to APP'a 
obligation to taJte such aaaiCJDIIent of the Standard Offer 
Contracts. 

6. Repreaenta,tions of APP· APP hereby represents and warrants to 
FPC aa of the date hereof as follows: 

(a) Due Epqytion: lriforceability. 'l'hia Consent nas bee.n 
cluly executed and delivered by APP. Each of this Consent 
and, upon the effectiveness of the aaaiqnaent thereof to 
APP, each Stanclard Offer Contract (as clarified by this 
conaant) is in fu.ll feft'bl and affect and conatitutes the 
laqal, valid and binding obligation of APP, enforceable 
in accordance with ita terJU, except as liaited by 
bankruptcy, insolvency, reorganization, aoratorium or 
other aiailar laws relating to creditors' rights 
generally or by equitable principles (whether considered 
i.n an action at law or equity). 

7. Role of LlC. Upon the effectiveness of the asaicpu~ent of the 
Standard Offer contracts by LPC to APP, Ll'C shall have no 
further obligations under this Consent except as provided in 
Sections 4(b) and S(d) hereof. 

8 . FPSC Mattera; Effectiyeneaa. (a) ~. Upon the execution of 
this Consent, APP, FPC and LPC shall be bound by the terms of 
this Section 8 until this Consent is terminated pursuant to 
the terms of this Section 8. No party hereto shall have any 
riqht to terainate this Consent except as expressly set forth 
in this Section 8. 
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(b) E(fectiv• patt. All of tht r ... ining ttrms and 

conditions of this conatnt aball blccmt tfftctive on the 
c1atl (thl "Efftctivt Date") upon which all of the 
following conditions shall havt bltn aatiafitd: 

(i) Pttitign. Tbt QF and FPC shall have filtd with the 
PPSC a Joint Petition For a Declaratory Statement 
(tht "Pttition•), aubatantially in tht form 
attached hartto aa Exhibit c. 

(ii) Acc;aWblt Declaratgry Stattmtnt. The FPSC shall 
hav• iaauld a Declaratory statllltnt confiraing that 
this conatnt and tht assignment of both Standard 
Offtr contracts by LFC to APP will not in any 
1I&JU\Ir .. tarially IIOdify thl FPSC' • dtciaiona in 
Ordar Noa. 21947 and 21948 approving coat rtcovery 
under tht Standard Offer Contracts (an "Acctptable 
Declaratory Stat .. tnt•) and either: 

(A) Such Acctptable Declaratory Statement shall 
not be the subject of an appeal or has been 
othtrwiae challtngtd within thirty (30) days after 
the datt such Acceptable Declarato~y Statlllent has 
bltn iaautd (th• "Appeal Period"); or 

(B) SUch Acceptablt Declaratory Statlllent becomes 
the subject of an appeal or has bltn otherwise 
challtngtd (colltetivtly, an "Appeal") within the 
Appeal Ptriod, and such Acceptable Declaratory 
Stattaent thereafter becomes final and non
apptalablt. 

·- · 
(iii) Closing Certificates. Each of APP and LFC shall 
have delivertd to FPC a certificate stating that all 
conditions to the closing of the assignment of the 
Standard Offer cont.racts by LFC to APP shall have 
occurrtd. 

Each of APP, FPC and LFC shall uae all reasonable efforts to 
cause tht for~qoi.ng conditions to be aatiafitd as soon as 
possible. Without liaiting the gtnerality of tbt fortgoing, 
APP and FPC agree to file the Petition within five (5) days 
after the date htrtof. 

(c) Ttaination. Unless the Effective Date baa occurred, APP , 
FPC or LFC may terminate in its entirety (without penalty) 
this Consent upon at least f ive (5) days prior written notice 
to the other parties hereto upon the occurrence of any of the 
following events: 

(i) Petition. The Petition shall not have been filed 
with the FPSC on or before April 15, 1994. 
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(ii) Acceptable Dtclaratorv Statnent. An Acceptable 
Declaratory Stateaent ahall not have been iaaued by the 
FPSC on or before July 31, 1994. 

(iii) Appeal. An Acceptable Declaratory Stateaent 
becoaes the aubject of an Appeal within the Appeal 
Period, and aucb Appeal baa not been di .. iaaed within 
thirty (30) daya after APP receives notice of auch Appeal 
or by July 31, 1994, Whichever ahall later occur. 

Such teraination ri9hta aball expire upon the occurrence of 
the Effective Data. 

(d) CgOperatign. None of I'PC, LFC or the QF ahall challenCJe 
any provision or thia consent or either Standard Offer 
Contract (u cl&J'ified by thia Conaent). In any action 
brouqht before ~· FPSC involvinCJ tbia Consent, or either 
Standard Offer coatract, FPC, the QF and LFC ahall defend all 
of the teras and condition• thereof. 

9. Ki•cellaneqy•. Tbia Content: 

(a) qgyvpine 141• Shall be CJOVtrned by and conatruad in 
aoocmSaDca With the aubltantive lava of the State of 
Florida vithQUt 9ivin9 effect to any choice of law rules 
that aay r-.uire the application of lava of another 
juril4iction; 

(b) Intire Agrearsnt. Containa the entire aqreeaent and 
understandtng between the partiea hereto, their ICJtnta, 
and their ..ploy- ._ to · the aubject .. tter of this 
consent, an4; auparaecSu in ita entirety any and all 
previoua c~icationa between the parties hereto as the 
aubject aatt~ hereof; 

(c) ••ndMnta. Shall be aocUfitd only by an i.natruaent in 
vritiDCJ execqttd by FPC and APP; · 

(d) cauntarpart;a. May be executed in aultiple countarparta, 
.. ch of vbicb ahall be de-ed to be an ori9inal; and 

(e) succeaagra aM Aa1iqn•. Shall be bindinCJ upon and inure 
to the benefit of the partiea hereto and their reapectiva 
IUCCIIIOrl and aaaiqna. 
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IN WITNESS WHEREOF 1 the parties hereto have executed th i s 
Conaent as of the date firat written above. 

Exhibits 

AUBURNDALE POWER PARTNERS 1 

LIMITED PARTNERSHIP 

LFC NO. 

Exhibit A - Rate Schedule COG-2 
Exhibit B - capacity Payaent Schedule 
Exhibit c - Joint Petition for a Declaratory ~tatement 
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