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October 24, 1995
Division of Air

Resources Management

. from HoppPiNG GREEN SAaMS & SMITH
Kathy Barylski- PROFESSIONAL ASSOCIATION
Acid Rain Division ATTORNEYS AND COUNSELORS
U.S. Environmental Protection Agency S 123 SOUTH CALHOUN STREET
401 M Street, S.W., M.C. 6204] : POST OFFICE BOX 6526

TALLAHASSEE, FLORIDA 32314

Washington, D.C. 20460

Re:  Orange Cogeheration Facility; Bartow, Florida _
Request for Confirmation of Exemption from Acid Rain Program

Dear Ms. Barylski:

Orange Cogeneration Limited Partnership hereby requests that the U.S. Environmental
Protection Agency (EPA) confirm that the federal Acid Rain Program does not apply to its
Orange Cogeneration facility located near Bartow, Florida. The Orange Cogeneration facility
is exempted as a "qualifying facility” under 40 CFR § 72.6(b)(5), and we are seeking the
agency’s confirmation of this exemption.

Section 72.6(b)(S) provides that "qualifying facilities” meeting certain criteria are not
affected units subject to the requirements of the Acid Rain Program. The Orange Cogeneration
facility meets those criteria and is therefore exempt. The Orange Cogeneration facility has,
nevertheless, been operating for several months under the mistaken impression that the Acid
Rain Program applied. For example, a designated representative has been appointed, and a
continuous emission monitoring system has been installed and certified consistent with 40 CFR
Part 75. Based on Orange Cogeneration Limited Partnership’s recent understanding of the
exemption available for qualifying facilities under 40 CFR § 72.6(b)(5), however, the Orange
Cogeneration facility is exempt and should not be required to comply with the Acid Rain
Program. By this letter, the Orange Cogeneration Limited Partnership requests EPA’s
confirmation that the facility is exempt as a qualifying facility.

The criteria established for the qualifying facility exemption under 40 CFR § 72.6(b)(5),
as well as the related definitional provisions under 40 CFR § 72.2, are as follows:

A. The facility must be a "qualifying small power production facility” within the
meaning of Section 3(17)(C) of the Federal Power Act or a "qualifying -
cogeneration facility” within the meaning of Section 3(18)(B) of the Federal
Power Act.

" 3750 South Jones Boulevard » Suite 12 » Las Vegas, Nevada 89103 » Tel (800) 772-5146 « Fax (714) 588-3972
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October 24, 1995

Kathy Barylski

Acid Rain Division

U.S. Environmental Protection Ageney
401 M Street, S.W., M.C. 6204]
Washington, D.C. 20460

Re:  Orange Cogeneration. Facrlrty, Bartow Florrda o i
Request for Confirmation'of E,xempuon fmm Acid’ Raxn'.";rOgram

Dear Ms. Barylski:

Orange Cogeneration Limited Partnership hereby requests that ;the U.S. Envrronmental
Protection Agency (EPA) confirm that the federal Acid Rain, Program does not appIy > jts
Orange Cogeneration facility located near Bartow, Florlda “The Orange Cogeneratxon facﬂrty :
/ . is exempted as a "qualifying facility” under 40 CFR §-72: 6(6)(5), and we are’ seekmg the
agency’s confirmation of this exemption. , '

Section 72.6(b)(5) provides that quahfymg fac111t1es meetrng 'L;_rtaln cnterxa arenot 5
affected units subject to the requirements of the Acid Rain Program' he'Orange Cogeneration .
facility meets those criteria and is:therefore exempt, ‘The.Orange.Cogeneration facility has W
nevertheless, been operating for_several months under the mlsta,kenxrmpressron that the Acid.,;;’" .
Rain Program applied. ": For example, a designated representatrve has been, appomted anda =
continuous emission momtonng system has been installed and certified consistent with 40 CEFR-
Part 75. Based on Orange Cogeneration Limited Partnership’s recent understanding of the
exemption available for qualifying facilities under 40 CFR § 72.6(b)(5), however, the Orange -
Cogeneration facility is exempt and should, not be: teqmred 10 comply with the: Acrd Rain’
Program. By this letter, the Orange Cog;neratwn Lr'mted Partnershxp requests EPA’
confirmation that the facility is exempt as a qualrfymg facrmy o Lo

The criteria estabhshed for the quahfymg facrhty exemptwn unde_r 40’(§_FR § 72 6(b)(5),

A. The facility must be a "qualifying small power productlon tjacrhty wrthm th
meaning of Section 3(1H(C) of the, "Federal Power . At 6r a quallfyrngf_*
cogeneration facility” within'the meaning of Sectlon Q(IS)IB) of the Federal

[ Power Act.
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B. ) 'Qrie pi 'more', legally binding agreements must exist between the qualifying facility
and a regulated electric utility that establish the terms and conditions for the sale
of power from the facility to the utility.
€.  These power sales agreements must have been entered into as of November 15,

1990, and must require the utility to purchase at least 15 percent of the total .

planned net output capacity.l Changes to the power sales agreements are
irrelevant as long as no changes are made regarding the identity of the electric
output purchaser2 or to allow the costs of comphance with the Acid Rain
Program to be shifted to the purchaser.

D. The facihty must have a total installed net output capacity that does not exceed
130 percent of the total planned net output capacity.

), ; " As described below, all of these criteria are met and the Orange Cogeneration facility .is

fixernpt as a qualifying facility.

1. Description of facility - The Orange Cogeneration facility is a 102.7 megawatt
(MW) cogeneration facility (at base conditions) supplying steam to Orange-Co. of Florida, Inc.,
and electnc1ty to, Florida Power Corporation (FPC) and to Tampa Electric Company (TECO).
The facility is owned by Orange Cogeneration Limited Partnership and operated by CSW
Energy, Inc. The facility includes two combustion turbine generators, two unfired heat recovery
bqglers and an extractlon/condensmg steam turbine generator. Natural gas is the sole fuel for
thesc anits.  Construction commenced on January 10, 1994, and commercial operation

ommenced on June 16, 1995.

2. Qualifying facility--The Orange Cogeneration facility is a "Qualifying Facility"
based ,on the Federal Energy Regulatory Commission’s Order Granting Application for
Cert;ﬁcatlon as a. Qualifying Cogeneration Facility (as defined under Section 3(18)(B) of the
Federal Power Act). _A copy of this order, issued on December 1, 1993, is attached as
Ei(hlblt 1.

fhafe ~ v
= ' Ll :

Y

% 1 Other types of power purchase commitments are allowed but are not relevant to this
reC1uest

l\, £ )

% 2. The definition of "qualifying power purchase commitment" provides that the identity of
the ‘electric output purchaser can be changed if the identity of the steam purchaser and the
location of the project remain unchanged. This part of the definition is not relevant to the
situation described in this letter.
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3. Qualifying power purchase commitment(s) for at least 15 percent of total planned
net output capacity--The Orange Cogeneration facility has qualifying power purchase
commitments to sell a total of 97 MW of electricity, or 95 percent of the total planned net output
capacity of 102 MW, that were in effect as of November 15, 1990. Under legally binding
power sales agreements, FPC and TECO, both of which are regulated electric utilities in
Florida, are obligated to purchase elect.icity from the Orange Cogeneration facility, as set forth
in paragraphs 4 and 5 below. FI’C is obligated to purchase 74 MW, and TECQ: is obligated to
purchase 23 MW, fcr a total of 97 MW. FPC’s obligations originally arose through two
separate agreements with CFR Bio-Gen Corporation. CFR Bic-Gen’s contract rights were
eventually assigned to the Orange Cogeneration Limited Fartnership. TECO’s obligations
originally arose through an agreement with Polk Power Project, whose contract rights were
subsequently assigned to Polk Power Partners and later to Orange Cogencration Limited
Partnership. Orange Cogeneration Limited Partnership consolidated all of these contract rights
and developed the Orange Cogeneration facility to fulfill its obligation to provide 97 MW of
electricity to FPC and TECO. These power purchase agreements and the azsig:tments of rights
to the Orange Cogeneration Limited Partnership are more fully cdestiibed ‘in ‘parz:graphs*4’ ‘and’
5 below.

4. Power sales agreemen.s with FPC--CFR Bio-Gen Corporation entered into'a’
contract with FPC on March 17, 1987 (Exhibit 2), obligating FPC to purchase 50 MW- of
electricity from what is now known as uie Orange Cogeneration facilit S (see page 2, paragrpbs
4.2.1 and 4.2.2). The planned net output based on this co..x:aa Wa., 55 MW (see page‘Z,‘
paragraph 1). CFR Bio-Gen entered into a second ccntract \r-th FPC o1 S\.pterrl.er 20, 195‘8
(Exhibit 3), obligating FPC to purchase an additional 4 WIV¥ oi ezuctncu) frsm what i now
known as the Orange Cogeneration facility (see page 3, paragraph 4:2. 1):" The net nlanned
output based on this contract was 24 MW (see page 1, paragraph 1). Therefore, as of
September 20, 1988, the combined total amount of electricity that FPC agreed to purchase was
74 MW and the combined total planned net output was 79 MW. CFR Bio-Gen and FPLE
consolidated these two prior contracts into a single contracion Nov\,mb 19 19"1 '
this contract is attached as Exhibit 4. CFR Bio-Gen' iater assigired ifs rights #ades %
to AP Cogen, Ltd., on June 18, 1992; a copy of this assignment is attached as Exhlblt 5
Thereafter, AP Cogen Ltd., assigned its contract rights to the Orange Cogeneration Limited
Partnership on April 30, 1993; a copy of this agreement is attached to Exhibit.6. While the«
identity of the supplier of electricity and other provisions may have changed. due to these
transfers and assignments of contract rights, the identity of the electric output purchaser.. FPC, .
did not change. The terms and conditions from the original contracts remained substantially e
same and were not changed in any way to allow the costs of compliance with tac:federal Acid
Rain Program to be shifted from Orange Cogeneration Limited Partnership to FPC... s i

!
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3. Power sales agreement with TECO--Arch Ford, doing business as the Polk Power
Project, entered into a contract with TECO on April 17, 1989 (Exhibit 7), that obligated TECO
to purchase 23 MW of electricity from what is now known as the Orange Cogeneration facility
(see page 4, paragmph 4.2.1 and subsequent fulfillment of paragraph 4.2.2, as described in
footnote 3 below) The planned net output based on this contract was 23 MW (see page 1,
paragraph 1). Arch Ford/Polk Power Project’s contract rights were subsequently assigned to
Polk Power Partners, L.P., on February 24, 1992; a copy of this agreement is included as
Exhibit 9.4 Orange Cogeneratmn Limited Partnership was assigned those contract rights by
Polk Power Partners, L.P., on July 1, 1995; a copy of this agreement is included as Exhibit 10.
While the identity of the supplier of electricity may have changed due to these transfers and
assignments of contract rights, the identity of the electric output gurchaser TECO, did not
change. The terms and conditions remained substantially the same” and were not changed in
any way to allow the costs of compliance with the federal Acid Rain Program to be shifted from
Orange Cogeneration Limited Partnership to TECO.

6. Total installed net output capacity--The Orange Cogeneration facility, as stated
above, includes two combustion turbine generators, two unfired heat recovery boilers, and an
extraction/condensing steam turbine generator. Based on the power sales agreements, these units
had a total planned net output capacity of 102 MW (55 MW based on the March 17, 1987,
contract with FPC; 24 MW based on the September 20, 1988, contract with FPC; and 23 MW
based on the April 17, 1989, contract with TECO). As constructed and operated, the facility
has a total installed net output capacity of 102.7 MW (at base conditions). The total installed

3 The contract initially provided for the sale of 20 MW of electricity. On December 14,

1992, however, the amount of electricity being sold to TECO was increased to 23 MW,

consistent with the provisions of Section 4.2.2 of the original contract. See letter from Polk
Power Partners, L.P., to TECO, included as Exhibit 8.

4 The "TECO Power Purchase Agreement” referenced in Exhibit A-1 to this assignment
agreement means the April 17, 1989, contract between Arch Ford, doing business as Polk Power
Project, and TECO for the purchase and sale of 23 MW of electricity. If a copy of the
November 25, 1991, Purchase Agreement (also referenced in this assignment agreement), which
clarifies the content and date of the *TECO Power Purchase Agreement” in its definitional
section, is needed, please let us know and a copy of the document or pertment provisions will
be sent to you immediately.

3 Certain contract provisions were clarified or changed on at least three different occasions
that were unrelated to the purchaser’s identity or the amount of electricity being sold. Copies
of those agreements dated September 30, 1993 (Exhibit 11), December 14, 1993 (two letters)
(Exhibit 12), and January 20, 1994 (Exhibit 13) are included for mformatlonal purposes only
and should not affect applicability of the qualifying facility exemption.
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net output capacity is therefore approximately 100 percent of the tctal planned net output
capacity.

7. - Summary--As you can see from the information provided, the Orange

Cogeneration facility is a "qualifying facility" with power purchase agreements to sell 95 percent
of the total planned net output capacity. These agreements were entered into prior to
November 15, 1990. Additionally, the total installed net output capacity does not exceed 130
percent of the total planned net output capacity. The Orange Cogeneration facility is therefore
a qualifying facility exempt from the requirements of the federal Acid Rain Program under 40

CER §72.6(b)(5).

Thank you for your consideration of this request. We look forward to your confirmation
that the Orange Cogeneration facility is not subject to the Acid Rain Program. If a formal
petition under 40 CFR § 72.6(c) is necessary, please let us know and one will be submitted
immediately. If you have any questions or need any additional information to process our
request, please call me at (303) 273- 9730.% Please send any correspondence, including your,
notice of confirmation, to me at 1901 Clear Springs Road, Bartow, Florida 33830. ‘

Sincerely,

ORANGE COGENERATION S
LIMITED PARTNERSHIP

o A ar P A@)wmu/

'lhomas F. Donovan, Program Manager
" and Authorized Representative

cc:  John Paul Jones, Orange Cogeneration Facility Manager (Designated Representative) 2
CSW Energy, Inc., Operator, Orange Cogeneration Facility IR
Howard Rhodes, Director, .

Division of Air Resources Management ‘ 8
Florida Department of Environmental Protection Sk _ S
Angela Morrison, Hopping Green Sams & Smith ' o oad

-

3
3 B

6 Orange Cogeneration Limited Partnership has authorized me to execute and submt
. documents related to permits and government approvals. See Grant of Signature Authont
attached as Exhibit 14.
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: UNITED STATES OF AMERICA
FEDERAL ENERGY REGULATORY COMMISSION
RTINS ER b
Oranga Cogeneration )
Linited Partnership )
Small Power Prcduction and ) Docket No. OF93-164—600
Cogeneration Facilities )
-~ Qualifying Status )

ORDER GRANTING APPLICATION FOR.CERTIFICATION4
AS A QUALIFYING COGENERATION FACILITY'
(Issued Cecenbaer 1, 1993)

- Summary: ~ )

- On September 10, 1993, as completed on Noverber 8, 1993,
Orange Cogeneration Limited Partnership (Orange Cogeneraticn)
filed an application for certification of a cogeneration facility
pursuant to Section 292.207(b) of the Commissicn’s Regulations.
The facility will be located near Bartow, Florida, and will
consist of two combustion turbine generators, two unfired heat
raecovery bollaers and an extraction/condensing steam turbine
gaenerator. Thae primary energy source will be natural gas. Steam
racovered from the facility will be used by Orange-Co. of
Florida, Inc. (Orange-Co.) for citrus juice processing. The
maximum net electric power production capacity of the facility
will ba 106.1 MW. Electricity produced by the facility will be
sold to Florida Power Corporation and Tampa Electric Company.
Construction of the facility is expected to commence in Daecember

. Based on these facts, the facility is a topping-cycle
cogeneration facility within the meaning of Section 292.202(d) of
the Commission's Regulations,

Notice of the application was published in the Federal
Ragiater with comments, protests or motions to intervene due on
.Or before October 25, 1993, 1/ No responses were received.

Discusajon:

A. owpership:

Oorange Cogeneration is comprised of one general partner,
Oorange Cogeneration G.P., Inc. (Orange) with a 1% interest, and

three limitad partners, CSW Orange, Inc. (CSW Orange), with a
49.5% interest, and Arnold:-R. Klann (Xlann) and Leslia C. Confair

1/ 58 Fed. Reg. 49,479 (1993).
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(Confair), each with a 24.75% interest. 2/ CSW Orange is a
wvholly-owned subsidiary of CSW Develcpment-I, Inc. (CSW
Davelopment). Through ARK/CSW Development Partnership (Joint
Venture), Orange is owned by ARK Energy, Inc. (ARK Energy) and
CSW Developnent, each having a S0% interest. As discussed below,
tha facility meets the ownership requirements of Section 292.206
of the Commission's Regulations. :

1. ARK Energy, Confair, and Klann

ARK Energy i{s a privately held corporation which is cwned by
Confair and Klann, each holding a 50% interest. Consequently,
Confair and Klann share an indirect 0.5% general partner interest
through Ark Energy, Joint Ventura and Orange, and a direct 49.5%
limited partner interest in Orange Cogeneration. Neither Confair
nor Klann is engaged in the generation or sale of electric power,
or has any ownership or operating interest in any electric
facilities other than qualifying facilities.

2. CSW Development

CSW Development has an indirect 0.5% genaral partner
interest in Orange Cogeneration through Joint Venture and Cra
and a 49.5% indirect limited partner interest through CSW Ora
Through CSW Energy, Inc. (CSW Energy), CSW Devalopment is wholly-
owned by Central and Southwest Corporation (CSW), an electric
utility holding company. Therafore, pursuant to Section
292.206(b) of the Commission's Regulations, CSW Development's 50%
derivative interest in thae facility is considered as ownership by
an electric utility.

B. Loans and Service Agraements:

Orange Cogeneration statas that it has certain obligations

. t0 CSW Daevelopment in connection with the deavelopment of the
facility. Tha obligations will be raepaid from the procaeds of
the financing at the time of financial closing. Orange
Cogeneration also indicates that a letter of credit, to be issued
by a third party lender, may be required in connection with the
facility's financing. 1If issued, the letter of-credit will be
backed by CSW Energy. For accepting the risk of making immediate
reimbursement on the letter of cradit and the risk of delayed
reimbursement by Orange Cogeneration, CSW Development will charge
an annual fee, as well as interest on any drawing. This fee and

2/ Orange Cogenaration requests confidential treatment for
portions of its application pursuant to Section 388.112 of
the Commission's Regqulations.
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the amount of any funds advanced by cSW fnergy will be repa-d by
Orange Cogeneration.

Decisions regarding the obligations to CSW Development in
connection with the development of the facility, the letter of
credit agreement, and other loans and service agreementg, rest
with Orange, the general partner, which is a wholly-owned

.subsidiary of the Joint Venture. Decisions of Joint Venture

raquire the majority vote of its management committee, which
consists of an equal number of reptesantatives of the electric

-utility partner (CSW Development) and the non-electric utility

partner (ARK Energy). Thus, all loanrs and service agreements
made by Orange, the general partner, require the approval of the
non-electric utility partnar in Joint Venture, ARK Energy.

In view of the above review procaess and partnership terms of
Orange Cogeneration and Joint Venture, CSW Development may not
dictate the terms and conditions of loans or service agreements
with any CSW affiliates. Thus, revenues that CSW Development or

. other CSW affiliates may receive from loans or service agreements

are viaved as rasulting from arm's~-length negotiations.
Accordingly, such revenues need not be considered in determining
CSW's entitlement to the stream of benefits from the facility.

C. Control and Stream of Benefits:

Under the partnership agreemant, CSW, through its interests
in Orange and CSW Orange, is limited to SOt of the total stream
of benerits (g.q., profits, losses, gains and surplus, and tax
bensefits) from the facility. Since CSW is entitled to no more
than 50% of the stream of benefits from the facility, and will
have no more than 50% control of Orange Cogeneration, tha
facility meets tha ownership criteria of Section 292.206 of the
Commission’s Requlations and the interpreting cases (Sae

, 27 FERC ¢ 61,094 (1984), and ¢MS Midland, Inc., 38
FERC § 61,244 (1987)).

D. Use of Thermal Outpuk:

According to Orange Cogeneration, steam recovered from the
facility will be used by Orange-Co. for citrus juice evaporation
and pasteurization processes. Orxange-Co.'s application of the
thernmal output for these purposes is common and, thus, is
presumptively useful under the criteria set forth in Electrodyne
Reseaxch Corporation, 32 FERC § 61,102 (19835) and Lajet ENexqy
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Company (LaJet), order denving rehearing, 44 FERC 1 61,070
(1988). 3/

E. i and € .

Based on the informatiocn provided ty Orange Cogeneration,
the facility satisfies the operating and efficiency standards
established in Section 292.205 of the Commission's Regulations.

Finding: ’

The topping-cycle cogeneration facility, as described in the
application submitted by Orange Cocgeneratiocn, meats the
requirements established in Section 292.203(b) of the
Commission's Regulations regarding certification as a qualifying
coganaration facility.

Ihe Directox:

Grants certification of qualifying status to the facility
referenced in the submittal filed on Septembaer 10, 1993, as
. completed on November 8, 1993, by Orange Cogeneration pursuant to
Section 292.207(b) of the Commission's Regulations and Sectio
3(18) (B) of the Federal Power Act, as amended by Saction 201 ‘:
the Public Utility Regulatory Policies Act of 1978, provided
the facility is owned and operated in the manner described in the

i/ If the use of a cogeneration facility's thermal output
constitutes a common industrial or commercial application,
it is presumptively useful. - If, on the other hand, the use
involves a technology which has not yet been proven to be
econonically justified, separate standards apply depending
upon wvhether the user i{s either an affiliate (or the
cogenerator itself), or is an unatfiliated entity. In the
casa of a user which is not affiliated with the cogenerator,
plausible evidence of either an arm's-length markat for the
thermal output or an end product produced with the aid of
that thermal output establishes usefulness. If the thermal
output is to ba used by an affiliate or by the cogenerator
itself, then quantitative econocmic justification establishas

usafulness. Saa Lajet.
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application and this order. 4/ To the extent that facts or
representations which form the basis for this order change, this
order cannot be relied upon. While the facility might still be a
qualifying facility under the changed circumstances, self or
Commission recertification at that point will be necessary. 3/

Authoritiea:

Authority to act on this matter is delegated to the
Director, Division of Applications, pursuant to Section 375.308
of the Commission's Regulations.

This order constitutes final agency action. Requests for

rehearing by the Commission may be filed within 30 days of the
data of issuvance of this order, pursuant to 18 C.F.R. Section

385.713. %‘- | ) |

ponald J. Gelinas, Director
Division of Applications

4/ Certification as a qualifying facility serves only to
establish eligibility for benefits provided by the Public
Utility: Regulatory Policias Act of 1978, as implemented by
the Commission's Regulations, 18 C.P.R. Part 292. 1It does
not ‘relieve a facility of any other requirements of local,
state or federal law, including those regarding siting,
construction, operation, licensing and pollution abatement.
Certification Goes not establish any property rights,

. resolve competing claims for a site, or authorize
construction.

v

See _
Newbay Corporation, 56 FERC { 61,428 (1991), and Midland
Inc., 56 FERC ¢ 61,361 (1991).
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STANDARD OFFER CONTRACT FOR THE PURCHASE OF
FIRM ENERGY_AND CAPACITY FROM A QUALTFYING FACILITY

THIS AGREEMENT is made and entered inw this 17  day of March ,
15 g2 by and berween __CFR _BIO-GEN COppouaTION » heremnatrer

referred to as "QF" and Florida Power Corporation, hereinaiter referred to as "The

"'Combany", a private utility corporation organized under the laws of the State of Florida.
The QF and Florida Power Corporation shall collectiveiy be referred to herein as the

*Parties.”
WITNESSETH:

WHEREAS, QF desires 1o sell, and The Company desires 10 purchase, electricity 1o be
generated by the QF consistent with Florida Public Service Commission (FPSC) Rules 25-
17.80 through 25-17.89 of Order No. 12443, Docket No. 820406-EU; and

WHIREAS, QF has signed an Interconnection Agreemen: with the ultility m whose
service terrizory e QFSs gen:ratmg facility s Jocated, atiachecd herei as Apendx rf;
and : A

’-'n‘:_R;.-‘ e FPSC nas agproved the fnlbwmgsmwdmmirmpurmse

o2 Frm Enetgy and Tapagity from QFss
NOT THZRZFORE, for mumual consiseralion the Peries agres s followss

I. Fazilrv _
' combined cycle

_ QF contermplztes mswaliing and operaimng & _ &n_nnr KVA gac “c=sam” Tirbi;
Generztor loczied a= Drifton, Jefferson County, Florida .
Tne generator is o=signec¢ 10 produce @ maximum of S5 megawatts (MW, or

55,000  kijowatrs (KW) of eiecwric power at an 85% lagging power iactor (85%
feadme {or mcucttion generaioTs), such eguipment being hereinziter referred w0 as

. "Facility."

2. Term of the Agreement . _
This Agreement shall beg'mi immediately upon its execution by the parties and

shall end a1 12:01 a.m., December. 31, ,19 2007 .
Notwnhs:andmg the foregoing if construction and commercial operation of the
~ Facility are not accomphshed by QF before April 1, 1992, this Agreement shall be

rendered of no force and effec:.

ISSUED BY: T. W. Raines, Jr., Director, Rate Department
EFFECTIVE: April 30, 1984 o
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3. Sale of Electricitv bv OF
Tne Company agrees to purchase all of the eiectric power generated at the

Facility and transmitted to The Company by QF. The purchase and sale of electricity
pursuant to this Agreement shall be construed as a (X ) Net Billng Arrangement di ()
Simultaneous Purchase and Sale Arrangement. The billing methodblogy may be changed
at the option of the QF,_subject to the following provisions:
(a) not more irequently than once every twejve months;
(b) to coincide with the next Fue! and Purchased Power Cost Recovery Factor .
. biliing period;
(c) wupon at least thirty days advance written notice to The Company;
(d) upon the installation of any additiorial metering equipment reasonably,
' required to effect tﬁc change in billing and upon payment by the QF for such
metering equipment and its installation;
(e) upon completion and approval of any alterations w the interconnection _
reasonably reguired t effect the change in billing and upon paymen: by the
QF for such alrerations; and
{f) where e eiection ™ change biling methods will not conTavene e
Provisions of the arifl under which the Facility recerves eieCmital service,
o any previously agreed upon conTarnal provision betweesn the QF ant tThe

Comsamy.

4. Favmen: ios Slectricity Produced by OF

&) Energv _

" The Company agrees 10 pay the QF Zor energyv produced by the Facility and
gelivered to The Company in accordané with the rates anc procegures contzinec In Rate
Scneduie COG-2 aTiacived heret as Appencdix £, an 2s may de amenogeZ Irom iime
time. Prior  April 1, 1992 QF will receive energy payments based on Tne Company's

. acmual avoided energy costs. Afrer April 1, 1992 QF's energy payments will be based on

the Jesser of The Company's actual avoided energy costs or the fuel cost of the Statewide
Avoided Unit as defined in COG-2, such comparison to be made hourly.
42 Capacity _
, | $.2.1 Anticipated - Committed Capacity. = QF expects 1t sell
approximately 50 MW or 50,000 kW of capacity, beginning on or about

Januarv lst, , 1% g9 - .

ISSUED BY: T. W. Raines, Jr., Director, Rate Department

EFFECTIVE: April 30, 1984



SECTION NO. IX |
ORIGINAL SHEET NO. 9.502

‘QF may {inalize its Committed Capacity after initial Facility testing, and
¢ A

specify when capacity payments are to begin, by completing Paragrazh 4.2.2 at a later

-time. However, QF must complete Paragraph 4.2.2 by April 1, 1590 in order 1o be

entitled to any capacity payments pursuant to this Agreement,
4.2.2 Actual Committed Capacitv. The capacity committed by QF for

the purposes of this Agreement is _ 50 MW or50,000 kW, QF elects 1o receive, and The
Company agrees to commence calculating, capacity payments in accordance with this
Agreement starting with the {irst billing month following Jan. 1, 1990 , D8k,

- 4.2.3 Capacity_Payments. QF chooses to receive capacity payments
from The Company _ monthly under Option B +__ of Rate Schedule COG-2.
At the end of each billing month, beginning with the billing month specified

in Paragraph 4.2.2, The Company will calculate the most recent twelve month rolling
average capacity factor for such month based on QF's Committee Capacity. If the
capacity factor thus calculated is 70% or more, then The Company agrees w pay QF a
capacity payment that is the product of QF's Committed Capacity and the applicabie razs
from QFs chosen capacity payment Option.

‘ The capacity payment for a given month will be added  the .energy
payment for such month and tendered Dy The Company w QF as a singie saymen: as
prompily as possible, normally by the rwentieth business cay iollowing the day the meter
s read. '

S. Electricitv Production Scheduls
~ During the term of this Agreement, QF agrees to: -
(@) Provide The Company prior to October ] of each calendar year an estimate
of the amount of electricity generaied by the Facility and delivered to The Company fer

each month of the following calendar year, including the time, durziion and magnitude of
any planned outages or reductions in capacity; _
(b) Promptly update the yearly generation schedule and maintenance schedule

as and when any changes may be determined necessary;

(c) Coordinate its scheduled Facility outages with The Company; and

(d) Comply with reasonable fequirements of The Company regarding day-to-day
or hour-by-hour communications between the parties relative to the performance of this
Agreement. '

(e) Adjust reactive power flow in the interconnection as may be reasonably

required by the Company within the range of 85% leading to 85% lagging power factor.

ISSUED BY: T. W. Raines, Jr., Director, Rate Department

EFFECTIVE: April 30, 1984
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6. QF's Obligation if QF Receives Earlv Capacitv Pavments
The QF's payment option choice pursuant to paragraph 4.2.3 may result in

payment by The Company for capacity delivered prior 1o April 1, 1992. The parties
recognize that capacity payments paid through March 31, 1992, are in the nature of “early
payment” for a future capacity benefit to The Company. To ensure that The Cbmpany
will receive a capacity benefit for which early capacity payments have been made, or
alternatively, that the QF will repay the amount of early payments received 10 the exxénx
the capacity benefijt has not been conferred, the following provisions will apply:

The Company shall establish a Capacity Account. Amounts shall be credited to

the Capacity Account each month through March, 1992, in the amount of The Company's
capacity payments made 10 the QF pursuant 1o QF's chosen payment option from Rate

~ Schedule COG-2. The monthly balance in the Capacity Account shall accrue interest at

an annual rate o 10.5%. Commencing on April 1, 1992, there shall be debited irom tne
Capam‘tyr’mun:anixly?aymein(?“ < Amoun: I reguce the balance i e Casaznty
Astours. Such Zarly Paymen: Oifset Amourn snall be egual o that amount wiuch The
Commany would have paid for capacity in tha: monzh if c=sacity pavmers had been
ceizuizted pursiane ™ Option A In Rate Scheduie COG-2 and the QF had eiecTed 1= begm
recevng ::avmc-:: on April 1, 1952 mmos e monmiy S2pasity paymerm Tne Lomoay
mhaies 10 QF puTsun? I me CapasiTy pavien: option chosen by QF mn paragragh 423,
Tne QF snzll owe Tne Company and be liadie ior tne credit baianes m e
Capacity Actounz. Tne Company agrees 10 notify QF monthiy as 10 the arrem: C.ma:.m
Account baiance. Prior to receipt of advance capacity payments tne Qf snall execute 2

_promise o repay any credit balance in the CTapacity Account & the event the QF gelauits
pay any *

pursuant 10 This Agreement. Such promise shall be secured by means mutually astepiadie

0 e Parties and in accorgdance with the provisions of Rare Schedule COG-2. The

specific repavment assurance . selected for purposes of this Agreement
is: letter of credit or other mutually acreeable securitv.

Tne total Capacity Account shal] immediately become due and payable in the event of

default by the QF. The QF's obligation to pay the credit balance in the Capacity Account

shall survive termination of this Agreement.

ISSUED BY: T. ¥. Raines, Jr., Directar, Rate Department
EFFECTIVE: April 30, 1984 |
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7. Non-Performance Provisions

QF shall not receive a capacity payment during any month in which the twelve
montns rolling average of the QF's capacity factor does not equal or exceed 70% as
defined in Rate Schedule COG-2. In addition, if for any month atter April 1, 1992, tne QF
 fails to achieve a 70% capacity factor on a 12 month rolling average basis and the QF has
received capacity payments prior to April 1, 1992, the QF shall be liable for and shall pay
The Company an amount équ'al to the Early Payment Oftset Amount for the month;
provided, however, that such calculation shall assume that the QF achieved a 70%
capacity factor. Any payments thus required.of QF shall be separately invoiced by The
Company to QF atter each month for which such repayment is due and shall be paid by QF
within 20 days after receipt of such invoice by QF. Such repayment shall be debited from
the Capacity Amount as an Early Payment Offset Amount. '

In no event shall the QF repay 1 The Company for non-performance such
amounts which exceed the current credit balance in the Capacity Account.

&. Deiauk B
&.! Manzztorv Defautt. Tne QF shall be in gedaulr unoer this Agreemem Z: (1)
e QT volurszriiy oeciares bamwrpicy, or (2) the QF ceases all elecic generation for 12
consesive momtns, _
32 Octiora! Defaviz. Tne (ompany may oeciare The QF e moslan (1 E

ST UM ::'m— = Asril 1, 1952 anc afrer szpacmy paymenD ftave o The Compam
nas sufiicient reason to belreve that the QF s unadie to oeliver its Commitree Cadacsity,
or (2) efter April 1, 1952 the QF fails 1o marmam & 70% c=pacity iacter on & Tweive
monIn relling average basis for 24 consecutive months, or (3) bezause of 2 QF's refusal,
mabdbility or anticipatory breach of obligation w0 deliver ims Commitrec Capacity aiter
Aprd 1, 1952,

€35 Defauh Remedv. Once this conmact i deciared ™ de in gefauls, wpon
- Written notice to the QF the then current value of the Capacity Account shall be paid
Tne Coméa.riy. |

9. General Provisions
9.1 Permits. QF hereby agrees 1 seek 10 obtain any and all governmental
permits, certifications, or other authority QF is reguired 10 obtain as a prerequisite 1
eNgaging in the activities provided for in this Agreement. The Company hereby -

ISSUED BY: T. W. Raines, Jr., Director, Rate Department

EFFECTIVE: April 30, 1984
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agrees, at Q. F.s expense, 10 seek 10 obtam any and all governmental permits,

certifications or otner authority The Company is required to obtain as a prerequisite to
engaging in the activities provided for in this Agreement.

9.2 Indemnifaction. QF agrees to indemnify and save harmiess The Company,

its subsidiaries, and their respective employees, officers, and directors against any and all
liability, loss, damage, costs or expense which The Company, its subsidiaries, and their
respective employees, officers and directors may hereafter incur, suffer or be required to
pay by reason of negligence on the part of QF in performing its obligations pursuant 1o
this Agreement or QF's failure to abide by the provision of this Agreement. The Company
agrees to indemnity and save harmiess QF against any and all liability, loss, damage, cost
or expense which QF may hereafter incur, suffer, or be required to pay by reason of
negligence on the part of The Company in performing its obligations pursuant to this
Agreement or The Company's failure to abide by the provisions of this Agreemen:. QF
agrees 10 inciuce Tne Company as an additional insured m any Liability msurance policy or
policres QF obiams  protect QFS mieress with respest ™ QFs mos=mity and noid
harmress assurances o The Company Contamned i this Seclion.

23 Renegotiztions Due o Repulatom Chanees. Anvihing i this A,gmmzrr‘.:a
The conTary notwimsianding, snould Tne Company &t any 1ome Qurmg tThe Term ol Tus
Agm..,zthﬂmwamm&mmmmm,zmmﬁmcf
any other regulateny body which now has or m the fumure may have jurisdiction over Tne

- Sompany’s rates and chaspe, it recover Som I customers all of tne paymenss regurred
 wpe mage T QF under tne 1erms of This Agresmem: oF any Sibseguent amendmen: I This
Agreemenz,' the parties agree tnaz, at Tne Company's option, they snall renegotiate Tnis
Agresment or any appli:abi: amencmenz. ! The Company exercises such oplioh
renegotiate, Tne Company shall not thereafter be reguired 1o make such payments 1o the
exten: The Company's authorization 1o recover them irom iTs cuswomers is not obizinec or
is denied. The Company's exercise of its option renegotiate shall not relieve the QF of
its obligation to repay the balance in the Capacity Account. It is the intent o the parties
that The Company's payment obligations under this Agreement or any amendment hereto
are conditioned upon The Corﬁpany‘s being iuﬂy reimbursed for such payments through the
Fuel and Purchased Power Cost Recovery Clause or other authorized rates or charges.
Any amounts initially recovered by The Company from its ratepayers but for which

ISSUED BY: T. VW. Raines, Jr., Director, Rate Department
EFFECTIVE: April 30, 1984
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recovery is subsequently disallowed by the FPSC and charged back to The Company may -
be se: off or credited against subsequent payments made by The Company for pufchases
from the QF, or altérnatively, shall be repaid by the QF. _

9.4 Force Maijeure. I either party shall be unabie, by reason of force rnajeufe,

to carry out its obligations under this Agreement, either wholly or in pdrt, the party so -
failing shall give written notice and {ull particulars of such cause or _cadses 10 the other
party as soon as possible after the occurrence of anhy such cause; and such obligations shall
be suspended during the continuance of such hindrance, which, howéver, shall be remedied
with al! possible dispatch; and the obligatibns, terms and conditions of this AAgrecrﬁem
shall be extended for such period as may be necessary for the purpose of making good any
suspension so caused. The term “force majeure“ shall be taken to mean acts of God,
strikes, lockouts or other industrial disturbances, wars, blockades, insurrections, riots,
arrests anc restramts of rules and people, environmental constramsts lawiully imposed by
federal, swate or ocal governmen: bodies, explosions, fires, floods, lighting, wing, perils

_of e se2, actioents 1 eguipmem: ©F MaChinery of simiiar ocourrences; proviced,

howeves, That N0 octarTences may de tiaimed v de 2 Iorce Majere ocsTEN® I 2 S
:ause:lzy:‘emgﬁgmorh:ka.‘-dﬁe dﬂxgmmm:paﬂad:mpa.—tyam@:ngm
T I Saom Q’-'a.g'es:::;a}::: COSTS NECESIZTY I reatTvare The Facility T
W acuons of DT, izaggm,miorcﬁm}ememaﬁe::ngm?a:imyz:z
interconnection with The Company. Tne Company agress 1o reacliivare at iTs OwT COST
the iersonnection with the Facility in circumsiances whers any ntesTisiions o sush
nterconnectlions are caused by Tne Company or its agentzs. |

€.5 Assiznmeni. Tne QF shall have the right v assign its beneliis under this
Agreeme=nz, but the QF shall no: have the 'rignt 10 assign its obligations and guties without
The Company's prior writren épproval.

$.6 Disciaimer. In executing this Agreemenz, The Company does noz, nor should
it be construed, ™ exiend its credit or financial support for the benefit of any third:
partes iending money to or having other transactions with QF or any assignee of this
Agreement. ' ‘ -

ISSUED BY: T. W. Raines, Jr., Director, Rate Department
EFFECTIVE: April 30, 1934
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9.7 Notification. For ‘purposes qf making any and all nonemergency oral and
written notices, payments or the like required uncer the provisions of this Agreement, the
parties designate gwe following to be notified or to whom payment shall be sent until such -
time as either party furnishes the other party v_vritten' instructions to contact another

individual.

For QF: Dr. Richard Glick

P. 0. Box 20205 - ¢
Tallahassee, Florida 32316 Phone: (904) 644-4824
For The Company:  W. J. Howell, Vice President -

Florida Power Corporation
1021 S. W. Tenth Street
Ocala, Florida 32670

Prone: (904) 732-7521

9.8 Apolicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida.

9.9. Severabilitv. If any' part of this Agreemen:, {or any reason, be deciared
invalid, or unenjorceable by a public authority of appropriate jurisdiction, then such
decision shall not affect the validity of the remainder of the Agreement, which remainder
shall remain in force and effect as if this Agreement had been executed without the

invalid or unenforceable portion.
9.10 Complete Agreement and Amendments. All previous communications or

agreements between the parties, whether verbal or written, with reference to the subiect
matter of this Agreement are hereby abrogated. No amendment or modification to this
- Agreement shall be binding unless it shall be set forth in writing and duly executed by

both parties to this Agreement.

ISSUED BY: T. W. Raines, Jr., Director, Rate Department

EFFECTIVE: April 30, 1984



9.11 Incorporation of Rate Schedule. The Parties agree that this Agreement

shall be subject to all of the provisions contained in The Company's published Rate
Schedule COG-2 as approved and on file with the FPSC. The Rate Schedule is
incorporated herein by reference.

9.12 Survival of Agreement. This Agreement as may be amended from time to

time, shall be binding and inure to the benefit of the Parties' respective successors-in-

interest and legal representatives.
9.13 Agreement to Renegotiate. The Parties hereby agree to commence

renegotiation of this Agreement in good faith within 45 days after the date hereof with a
view toward achieving agreement upon improved terms and conditions hereof to the
mutual benefit of both Parties; provided, however, that in the event the Parties fail to
reach agreement, or in the event any amendment hereto does not receive approval by the
Florida Public Service Commission, the Parties will comply with the provisions of this
Agreement as presently set forth. |
9.14 Security of Interconnection Costs. The 'QF shall owe The Company and be
liable for all interconnection costs as specified in Section 2 of Appendix "A", and shall
execute a promise to repay any balance in the event that the QF defaults pursuant to this
Agreement. Such promise shall be secured by means mutually acceptable to _thé Parties
_and in accordance with the provisions of Rate Schedule COG-2 relating to early.capacity
payments. The specific repayment assurance selected for purposes of this Agreement is:
letter of credit or other mutuallv-agreeable security. |
Tne balance of interconnection costs shall immediately become due and
payable in the event of default by the QF. The QF's obligation to pay' such balance shall
survive termmauon of this Agreement.
IT WITNESS WHEREOF, QF and The Company have executed this Agreement the

day and year first above written.

WITNESSES: ‘
Qfm@ ZJ @W
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STANDARD OFFER CONTRACT FOR THE PURCHASE OF
FIRM ENERGY AND CAPACITY FROM A QUALIFYING FACILITY

THIS AGREEMENT is made and entered into this _ 20  day of Septempe‘; 88 by and
between CFR _BIO GEN CORPORATION , hereinafter referred to as

"QF* and Fflorida Power Corporation, hereinafter referred to as "The Company", a private
utility czorporation organized under the laws of the State of Florida. The QF and Florida

Power Corporation shall collectively be re_fei-red to herein as the "Parties."

WITNESSETH:

WHEREAS, QF desires to sell, and The Company desires to purchase, electricity to be
generated by the QF consistent with Florida Public Sefvice cOmmissib'n'(FPSC) Rules 25-17.080
through 25-;17.091, Florida Administrative Code; and

WHEREAS, QF has signed an I[nterconnection Agreement with the utility in whose service
territory the QF's generating facility is located, attached hereto as Appendix A; and

WHEREAS, . the FPSC has approved the fol-louing standard contract for the purchase of Firm
Energy and Capacity from Qf's; .

NOW THEREFORE, for mutual consideration the Parties agree as follows:

1. Facility )
. combined
QF contemplates installing and operating a _28235 «xvacvele  Generator located

at _ DRIFTON _ JEFFERSON CTY FLORIDA : .

The generator is designed to produce a maximum of 24 megawatts (MW), or 24000

Kilowatts (KW) of electric power at.an 0.85 or lower lagging power factor (0.85 or greater
leading power factor for induction generators), such equipment being hereinafter referred to

as “Facility."

2. Term of the Agreement

This agreement shall begin immediately upon its execution by the parties and shall end

DECEMBER 31, 2007

at 12:01 a.m., 19

Notwithstanding the foregoing if construc”tion and commercial operations of the
Facility are not accomplished by QF before January 1, 1995, The Company shall be relieved of

its obligation to make capacity payments to the QF.

ISSUED BY: T. W. Raines, Jr., Director, Rate Department

EFFECTIVE: JANUARY 26, 1988
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3. Sale of Electricity by QF

3.1 Purchase Options

The Company agrees to purchase all of the electric pouwer generated at the Facility and

transmitted to The Company by QF. The purchase and sale of electricity pursuant to this

Agreement shall bg construed as a (X) Net Billing Arrangement or ( ) Simultaneous Purchase
and Sale Arrangement. ‘Thﬁ billing methodology may be changed at the option of the QF,
subject to the following provisions:

'(ag' not more frequently than once every twelve months;

(b) to coincide with the next Fuel- and Purchased Power Cost Recovery Factor billing
period; ‘

(c) upon at least thirty days advance written notice to The Company;

(d) wupon the instaltation of any additional Metefing equipment reasonably required to
effect the change in billing and upoﬁ péyment by the QF for such metering
equipment and its installafion;

(e) upon completion and approval of any alterations to the interconnection reasonably
required to effect the change in billing and upon payment by the QF for such
atterations; and

(f) where the election to change billing methods will not contravene the provisions
of the tariff under which the Facility receives electrical service, or any
previously agreed upon contractual provision between the QF and the Company.

3.2 Regulatory Changes
The option to change the billing methodology set forth in 3.1 shall automatically

.be removed from this contract and any heretofore executed upon the appropriate modificatiqn
of Rule 25-17.082(3) F.A.C. by the Florida Public Service Commission.

4, Payment for Electricity Produced by OF

4.1 Energy

The Company agrees to pay the aF for energy produced by the Facility and delivered to
The Company in accordance with the rates and procedures contained in Rate Schedule COG;Z
attached hereto-as Appendix é, and as may be amended from gime to time., Prior to January 1,
1995 QF will receive energy payments based on The Company's actual avoided energy costs.
After December 31, 1994 QF's energy payments will be based on‘the lesser of The Company's
actual avoided energy costs or the fuel cost of the Statewide Avoided Unit as def%ned in COG-

2, such comparison to be made hourly.

ISSUED B8Y: T. W. Raines, Jr., Director, Rate Department

EFFECTIVE: JANUARY 25, 1988
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4.2 Capacity
4.2.1 Anticipated _Committed Capacity. QF expects to sell approximately._

24 MW or 24;000ku of capacity, beginning on or about _ APRIL 1st , 19_91 .
under option _ B of Rate Schedule C0G-2.

4.2.2 Actual Committed Cagécitz. QF shall have the one-time option of amending
Paragraph 4.2.1 above after initial facility tesfing to specify changes in committed capacity
and/or date for commencement of capacity paymeﬁts by providing notice to The Comﬁany of such
changes in accordance with Paragraph 9.8. In the event that The Company does nbt receive
rotice of such changes before the commercial in-service date of the Facility, or January 1,
1993, whichever occurs first, the committed capacity and beginning date in 4.2.1 shall apply.

4.2.3 Capacity Payments. At the end of each billin§ month, beginning with
the billing month specified in Paragraph 4.2.2, The Company will calculate the most recent
twelve month rolling averaée capacity factor for such month based on QF's Committed Capacity:
If the capacity factor thus calculated iS 70X or more, then The Company agrees to pay QF a
capacity payment that is the product of QF's Committed Capacity and the applicable rate from
QF's chosen capacity payment Option.

The capacity payment for a given moﬁth will be added to the enérgy.payment for such
month and tendered by The Company to QF as a single payment as promptly as possible, normally
by the tuwentieth busiiess day following the day tiie meter is read. e

5. Electricity Production Schedule

During the term of this Agreement, QF agrees to:

(a) Provide The Company prior to October 1 of each calendar year an estimate of the
amount of electricity.generated by the Facility and delivered to The Company for each month-
‘of the following calendar year, including the time, duration and magnitude of any planned
outages or reductions in capacity;

(b) Proﬁptly update the yearly generation schedule and maintenance schedule as and
when any changes may be determined necessary;

(¢) Coordinate its scheduled Facility outages with The Company; and

(d) Comply with reasonable requireménts of The Company regarding day-to-day
or hour-by-hour communications between the parties relative to the performance of this
Agreement.

(e) Adjust reactive power flow in the interconnection so as to remain within the

range of 85% lepding to 85X lagging power factor.

ISSUED BY: T. W. Raines, Jr., Director, Rate Department

EFFECTIVE: JANUARY 26, 1988
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6. QFf's Obligation if QF Receives Early Capacity Payments .

The QF's payment option choice pursuant to paragr;ph 4.2.3 may result in payment by
The Company for capacity delivered prior to January 1, 1995. The parties recognizé fhét
capacity payments paid through December 31, 1994, are in the nature of "early payment® for a
future capacity benefit to The Company. To ensure that The Company will receive a capacity
benefit for which early capacity péyments have been made, or alternatively, that the QFf uiLl
repa? theAamount of early payments received to the extent the capacity benefit has not been
conferred, the following provisions will apply:

(a) The COmbany shall establish a Capacity Account. Amounts shall be credited to the
Capacity Account each month through December 31, 1994, in the amount of The COﬁpany's
capacity payments made to the QF pursuant to QF's chosen payment option from Rate Schedﬁle
€C0G-2. The monthly balance in the Capacity Account shall accrue interest at'an annual rate
of 10.72%. Commencing on January 1, 1995, thgre shall be debited from the Capacity Accouﬁt an
~ Early Payment Offset Amount to reduce the balance in the Capacity Accouﬁt. Such Eérly
Payment Qffset Amount shall be equal to thét amount which The Company would have paid ‘for
capacity in that month if capacity payment had been calculated pursuant to Option A in Rate
Schedule COG-2 and the QF had elected to begin receiving payment on January 1, 1995 minus the
‘honfhly éapacify payment The.Company makes to QF pursuant to the capacity payment opt{on
chosen by QF in paragraph 4.2.1.

{b) The QF shall owe The Company and be liable for the credit balance in the Capacity
Account. The Company agrees to notify QF monthly as to the current Capacity Account balance.
Prior to receipt of advance capacity payments the QF shall execute a promise to repay any
credit balance in the Capacity Account in the event the QF defaults pursuant to . this
Agreement. Such promise:shall be secured by means mutually acceptable to the Parties and in
accordance with the provisions of Rate Schedule C0G-2. The specific repayment assurance

selected for purposes of this Agreementis:

security.

The total Capacity Account shall immediately become due and payable in the event of default
by the QF. The QF's obligation to pay the credit balance in the Capacity Account shall
survive termination of this Agreement.

7. Non-Performance Provisions

QF shall not receive a capacity payment during any month in which the twelve months

ISSUED 8Y: T. W. Raines, Jr., Director, Rate Department

EFFECTIVE: JANUARY 26, 1988

letter of credit or other agreeable
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rolling average of the QF's capacity factor does not equal or exceed 70X as defined in Rate
Schedule CDG-2. In addition, if for any month after December 31, 1994, the QF fails to
achieve a 70% éapacity factor on a 12 month rolling average basis and the QF has re;?ived
capacity payments prior to January 1, 1995, the QF shall be liable for and shall pay The
Company an amount equal to the Early Payment Offset Amount for the month; provided, however,
that such calculation shall assume that the QF achieved a 70X capacity factor. Any payments
thus required of QF shall be separately invoiced by The Company to QF.after each month for
which such repayment is due and shall be paid by QF within 20 days after receipt of such
invoice by QF. Such repayment shall be debited from the Capacity Amount as an Early Payment
Offset Amount. .

In no event shall the QF repay to The Company for non-performance such amounts which
exceed thé current credi; balance in the Capacity Account.

8. 'Default

8.1 Mandatory Default. The QF sh;ll be_in default under this Agreement if: (1) the
QF voluntarily declares bankruptcy, or (2) the OFAceases all electric generation for 12
consecutive months.

8.2 oOptional Default. The Company mey declare the QF to be in default: (1) if
after January 1, 1995, the QF fail§ to maintain a capacity factor required in Paragraph 5.2.3
on a twelve-month rolling average basis for 24 consecutive months, or (2) because of a QF's
refusal or inability to deliver its Committed Capacity after January 1, 1995.

8.3 Default Remedy. Once this contract is declared to be in default, The Company's
‘ obligation to make capacity payments in accordance with Paragraph 4.2 is suspended until the
default is remedied. Upon uritt;n not}ce to the QF the then current value of the credit
balance of the capacity account described in Paragraph 6 (b) shall be paid to The Company
unless the default is remedied within thirty days.

8.4 Contract Survival After Default. Default by the QF shall not relieve the QF of

its obligations to sell the Company all capacity and energy generated by the QF, its heirs,
successors, or assigns should energy production resume in the future. Prices paid by The
Company for such future generation after default shall not be greater than required under the
terms of this contract. '
9. General Provisions
9.1 Permits. QF hereby agrees to seek to obtain any and. all governmental permits, -
certifications, or other authérity QF 'is required to obtain as a prerequisite to engaging in

the activities provided for in this Agreement., The Company hereby agrees, at QF's expense,

ISSUED BY: T. W. Raines, Jr., Director, Rate Department

EFFECTIVE: JANUARY 26, 1988
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to seek to obtain'any and all governmental permits, certifications or other authority The

Company is required to obtain as a prerequisite to engaging in the activities provided for in

this Agreement. ] e T
9.2 Indemnification. QF agrees to indemnify and save harmless The Company and its

emptoyees, officers, and directors against any and atl Liabitity, loss, damage, costs or
expense which The Company, its employees, officers and directors may hereafter Tneur, suffer
or be required to pay by reason of.negligence on the part of QF in performing its obligations

pursuant to this Agreement or QF's failure to abide by the provision of this Agreement. The

Company agrees to indemnify and save harmless QF and its employees, officers,'ahd direc;orsv

agafnst any and atl liability, Loss, damage, cost or expense uhjch QF, its employees,
officers, and directors may hereafter incur, suffer, or be required to pay by reason of
negligence on the part of The Company in performing its obligations pursuant to' this
Agreement or The Company's failure to abide by the provisions of this Agreement. QF agrees
to include The Comﬁany as an additional insured in any liability insurance policy or policies
QF obtains to protect QF's interests with respect to QF's indemnity and hold harmless
assurances to.The Company contained in this Sect{on.

9.3 Exclusion of Incidental and Consequential Damages. Neither party shall be liable

‘to the other for incidental, consequential, or indirect damages including, but not limited
to, the cost of replacement power, whether arising in contract, tort, or otherwise.

9.4 Renegotiations Due to Regulatory Changes. Anytﬁing in this Agreement to the

contrary notwithstanding, should The Company at any time during the term of this Agreement
fail to obtain or be deniéd the FPSC's authorization, or the authorization of any other
" regulatory body which now has or in the future may have jurisdiction over The Company's rates
and charges, to recover from its customers all of the payments required to be made to QF
undervthe terms of this Agreement or any subsequent amendment to this Agreement, the parties
agfee that, at The Cqmpany's option, they shall renegotiate this Agfeement or any applicable
amendmeﬁt. [f The ;ompany exercises such option to renegotiate, The Company shall not
thereafter be required to make such payments to the extent The Company!s authorization .to
recover thém from its customers is not obtained or is denied. The Company's exercise of its
option to renegotiate shall not relieve the QF of its obligation to repay the balance in the
Capacity Account. It is the intent of the parties that the Company's payment obligations
under this Agreement or'any amendment hereto are conditioned upon the Company‘§ being fully

reimbursed for such payments through the Fuel and Purchased Power Cost Recovery Clause or

ISSUED BY: T. W. Raines, Jr., Director, Rate Department

EFFECTIVE: JANUARY 26, 1988
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other authorized rates or charges. Any amounts initially recovered by The Company from its
ratepayers but for which recovery is subsequgntly disal lowed by the FPSC and charged back to
The Company may be off-set or credited ;gainst subsequent payments madé by The Company forA
purchases from the QF, or alternatively, shall be repaid by the QF. -

9.5 Force Majeure. If either party shall be unable, by reason of force majeure, to
carry out. its ~obligations under this Agreement, -either wholly or in part, the party so
failing shall give written notice and full particulars of such cause or causes to thg other
party as soon as possible aféer the'océuéhence of any such cause;';nd ;uch oSligatiﬁns sﬁail
be suspended during the continuance of such hindrance, which, however, shall be remedfed with
all possible dispatch; and the obligations, terms and conditions of this Agreement shall be
extended for such p?riod as maf be necessary for the purpose of making good aﬁy suspension so
caused. The term "“force majeure” shall be taken to mean acts of God, strikes, lockouts or
otﬁer indu;trial disturbances, wars, blockades, insurrections, riots, arrests and restraints
of rules and people, environmental constraints lawfully imposed by federal, state or local'
government bodies, explosions, fires, floods, lightning, wind, perils of the sea, accidents
to equiﬁment or machfnery or similar occurrences; provided, however, that no occurrences may
be claimed to be a force majeure occurrence if it is caused by the negligence or lack of due
diligence on the part of the party attempting to make such claim. QF agrees to pay the costs
necessary to reactivate the Facility and/or the interconnection with The Company's system if
the same are rendéred inoperable due to actions of QF, its agents, or force majeure events
affecting the Facility or ;he interconnection with The Company. The Company agrees to
reactivate at its own cost the intercﬁnnection with ‘the Facility in circumstances where any
interruptions to such interconnections are caused by The Company or its agents. ,

9.6 Assignment. The QFf shall not have the right to assign its obligations,
benefits, aﬁd duties without The Eompany's prior written approval.

9.7 Disclaimer. In executing this Agreement, The Company aoes not, nor should it
be construed, to extend its_credit or financial support for the benefit of any third parties
lending money to or having other transactions with QF or any assignee of this Agreement, nor
does it create any third party benficiary rights.

9.8 Notification. Ffor purposes of makingvan; and all non-emergency oral and written

notices, payments or the like required under the provisions of this Agreement, the parties

designate the following to be notified or to whom payment shall be sent until such time as

-ISSUED 8Y: T. W. Raines, Jr., Director, Rate Department

EFFECTIVE: JAKUARY 25, 1988
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either party furnishes the other party written instructions to contact another individual.

For QF: pr. Richard Glick
P.0O. Box 20205

LLAHASSEE, FLORIDA 32316 '
TALLAHASSEE, phone_ (204) ¢4 4824

For The Company: .._ . . . . e

Phone:

9.9 Applicable Law. This Agreement shall be governed by and construed in accordance

with the laws of the State of Florida. .

9.10 Severability. 1f any part of this Agreement, for any reason, be declared
invalid, or unenforceable by a public authority of appropriate jurisdiction, then such
decision shall not affect the validity of the remainder of the Agreement, which remainder
shall remain in force and effect as if this Agreement had been executed uithout.the invalid
or unenforceable portion.

9.11 Complete Agreement and Amendments. ALl previous communications or agreements
between the parties, whether verbal or written, with reference to the subject matter of this
Agreement are hereby abrogated. No amendment or modification to this Agreement shall be
binding unless it shall be set forth in writing -and duly executed by both parties to this
Agreement. v

9.12 Incorporation of Rate Schedﬁle. The parties agree that this Agreement shall be
subject to all of the provisfons contained in The Company's published Rate Schedule C0G-2 as

approved and on file with the FPSC. The Rate Schedule is incorporated herein by reférence.

ISSUED BY: T. M. Raines, Jr., Director, Rate Department .

EFFECTIVE: JANUARY 26, 1988
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9.13: Survival of Agreement. This Agreement as may be amended from time to time, shall

be binding and inure to the benefit of the Parties' respective successors-fn-ingerest.and

legal representatives.

IN WITNESS WHEREQF, QF and The Company have executed this Agreement the day and year

first above written.

WITNESSES: Qualifying Facility

CFR o 94% CORPORATION

n

Richdrd dlick

. WITNESSES: The Company

- /? -
./j ) /? \
<:4%~4f/tzk§;&ﬂ/’C/L
B / - //' )

i/ | | |
: N

ISSUED BY: T. W. Raines, Jr., Director, Rate Department

EFFECTIVE: JANUARY 26, 1988
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DISPATCHABLE CONTRACT FOR THE PURCHASE OF
FIRM CAPACTTY AND ENERGY

FROM A QUALIFYING FACILITY

This Agreement ("Agreement") is made and entered by and between CFR

Biogen, a Florida Corporation, having its principal place of business at Tallahassee, Florida

(hereinarfter referred to as the "QF"), and Florida Power Corporation, a private utility .
corporation organized under the laws of the State of Florida, having its principal place of :
business at St. Petersburg, Florida (hereinafter referred to as the "Company"). The QF and
the Cbmpany may be hereinafter referred to individually as a "Party" and collectively as the

"Parties.”
WITNESSETH:

WHEREAS, the QF desires to sell, and the Company desires to purchase,
electricity to be generated by the Facility and made available for sale to the Company,
consistent with FPSC Rules 25-17.080 through 25-17.091 in effect as of the Execution Date.

L4

-WHEREAS, the QF will be a qualiﬁdﬁg cogenerator as defined by FERC and
FPSC regulations using natural gas as its primary fuel source and other hydrocarbon fuels

as its secondary or standby fuel source and

WHEREAS, the QF will engage in interconnected operation of the QFs
generating facility with the Company or with another utility’s system (hereinafter referred
as the "Transmission Service Utility") which is directly interconnected at one or more points

with the Company.

NOW, THEREFORE, for mutual consideration, the Parties covenant and

agree as follows: _ k)



ARTICILE I:

DEFINTTIONS

As used in this Agreement and in the Appendices hereo, the following

capitalized terms shall have the following meanings:

1.1

Appendices means the schedules, exhibits and attachments which are

appended hereto and are hereby incorporated by reference and made a part of this

Agreement.

12

1.1.1 Appendix A sets forth the Company’s Interconnection |
Scheduling and Cost Procedures.

1.1.2 Appendix B sets forth the Company’s Parailel Operating

Procedures.

1.1.3 Appendix C sets forth the Company’s Rates for Purchase of
Firm Capacity and Energy from a Qualifying Facility.

1.1.4 Appendix D sets forth the Company's Transmission Service
Standards.

1.1.5 Appendix E sets forth FPSC Rules 25-17.080 through 25-17.091

in effect as of the Execution Date.

Accelerated Capacity Payment means payments based upon .he

accelerated payment rates in Appendix C.

1.3

As-Available Epergy Cost means the energy rate calculated in

accordance with FPSC Rule 25-17.0825 as such rule may be amended from time to time.



i.4 Automatic Generation Controi (AGCY =ieans the remote reguiation oy
the Company of the cutput of electric generators within a prescribed area in response to
change in system frequency, tie-line ioading, or the relation of these 10 each other, so a
maintain the scheduled system frequency or the established interchange with other ar
within predetermined limits or both as determined by the North Amercan Electric

Reliability Council.

1.5  Avoided Unit Fuel Reference Plant means that Company unit(s) whose

delivered price of fuel shall be used as a proxy for the fuel associated with the avoxdcd unit

type selected in section 8.2.1 hereof as such umt(s) are defined in Appendix c

1.6 Avoided Unijt Heat Rate means the heat rate associated with the

avoided unit type seiected in section 8.2.1 hereof as it is defined in Appendix C.

1.7  Avoided Unit Variable O & M means the variable operation and

maintenance expense associated with the unit type selected in section 8.2.1 hereof as it is

defined in Appendix C.
1.8 BTU means British thermadl unit.

1.9 Capacitv _Account means that account which complies with the

procedure in section 8.5 hereof.

1.10 Capacity Discount Factor means the value specified pursuant to section
8.4 hereof. |

1.11 Capacitv Pavment Adjustment means the value calculated pursuant to

Appendix C.




1.12 Commercial [n-Semdce Sratus means (i) that the Faclity is in
ccmpilance with ail appiicable Faciiity permits; (ii) that the Facility has maintained an hourly
KW output, as metered at the Point of Delivery, equal 10 or greater than the Committed
Capacity for a consecutive twenty-four (24) hour period or during the On-Peak Hours
specified in Appendix C of (2) two consecutive days; and (iii) that such period is reasonably

refiective of the Facility’s day to day operations.

1.13 Committed Capacity means the KW capacity, as defined in Articie VI .
hereof, which the QF has agreed to make available on a firm basis at the Point of Delivery. ™

Lo e e e g - - iy P S S e -

1.14 Company's Interconnection Facilities means all equipmcnf which is
constructed, owned, operated and maintained by the Company located on the Company’s
side of the Point of Delivery, inciuding without limitation, equipment for connection,
switching, transmission, distribution, protective relaying and safety provisicns which, in the
Company’s reasonable judgment, is required to be installed for the delivery and
measurement of electric energy into the Company’s system on behalf of the QF, including
all metering and telemetering equipment installed for the measurement of such energy
regardless of its location in relation to the Point of Delivery.

1.15 Completion Securitv Guarantv means the deposits or other assurances

as specified in section 13.1 hereof.

1.16 Contract Approval Date means the date of issuance of a final FPSC
order approving this Agreement, without change, finding that it is prudent and cost
recoverable by the Company through the FPSC's periodic review of fuel and purchased
power costs, which order shall be considered final when all opportunities for requesting a
hearing, requesting reconsideration, requesting clarification and filing for judicial review have

expired or are barred by law.

1.17 Contract In-Service Date means the date, as specified in Article IV

hereof, by which the QF has agreed to achieve Commercial In-Service Status.



1.18 Construction Commencement Date means the date on which work on

the conerete foundation for the turbine generator begins and construction activity at t
Facility site thereafter continues in accordance with a verifiable and satisfactory schedule o

construcson..

1.19 Con.trol Area means a utility system capable of regulating its

generation in order to maintain its interchange schedule with other utility syStcms and

contribute its frequency bias obligation to the interconnection.

1.20 Dispatch means the right of the Company to determine the level of
required output in MW and MVAR of the QF by automatic or other means as may be used

oy the Company's system dispatcher from time to time.

1.21 Dispatch Protocol means the policies and procedures established in this

Agreement and by. using established industry standards, policies and procedures.

1.22 Eguivalent Availabilitv Factor (EAF) means the hourly ability of th.
unit to produce its Committed Capacity during any hour the reference unit would have run

during the On-Peak Hours as shown in Appendix C.

1.23 Execution Date means the latter of the date cn which the Company or

the QF exccutes this Agreement.

1.24 Eacility means all equipment, as described in this Agreement, used to
produce electric energy and, for a cogeneration facility, used to produce useful thermal
energy through the sequential use of energy and all equipment that is owned or controlled

by the QF required for parallel operation with the interconnected utility.

1.25 FERC means the Federal Energy Regulatory Commission and any

SuCCessor. <3



1.26 Eirm Energy Cost means the enerzy rate calcuiated in accordance with

section 9.1.2 hereof.

1.27 FElorda-Southem Interface means the points of interconnection between

the electric Control Areas of (l)A Florida Power & Light Company, Florida Power
Corporation, Jacksonviile Electric Authority, and the City of Tallahassee and (2) Southern

Company.

128 Force Majeure Event 'meanS an event or occurrence that is not
reasonably foreseeable by a Party, is beyond its reasonable control, and is not caused by its
| negligence or lack of due diligence, including, but not limited to, natural disasters, fire,
lightning, wind, periis of the sea, flood, explosions, acts of God or the public enemy, strikes,
lockouts, vandalism, blockages, insurrections, n'ois, war, sabotage, action of a court or public

authority, or accidents to or failure of equipment or machinery.
1.29 FPSC means the Florida Public Service Commission and any successor.

1.30  Fuei Multiplier means that value associated with the unit type selected

in section 8.2.1 hereof asit is defined in Appendix C.

1.31 Import Capabilitv means the capability to import power at the Florida-
Southern Interface, giving consideration to the various limitations'imposcd upon those

facilities by the electric systems to which they are directly or indirectly connected.
132 Interconnection Costs means the actual costs incurred by the Company
for the Company’s Interconnection Facilities, inciuding, without limitation, the cost of

equipment, engineering, communication and administrative activities.

1.33 Interconnection Costs Offset means the estimated costs included in the

Interconnection Costs that the Company would have incurred if it were not purchasing

-6-



Committed Capacirty and elecisic energy but instead itseif generated cr purchased from other

sources an equivaient amount of Committed Capacity and eiectric energy and provided

normal service to the Facility as if it were a non-generating customer.
1.34 KXW means one (1) kilowatt of electric capacity.
1.35 XWH means one (1) kilowatthour of electric energy.

136 Minimum On-Peak Capacitv _Factor means that value which is

associated with the unit type selected in section 8.2.1 hereof as it is defined in Appendix C.
1.37 MWH means one (1) megawatthour of electric energy.
1.38 MVAR means cne megavoitampere of reactive power.

139 On-Peak Hours means those daily time pericds specified in

1.40 Operational Event of Defalilt means an event or circumstance defined
as such in Article XV hereof.

Appendix C.

1.41 Operational Security Guaranty means the deposits or other assurances

as specified in section 13.3 hereof.

142 Performance Adjustment means the value calcuiated pursuant to
Appendix C. |

1.43  Point of Delivery means the point(s) where ejectric energy delivered

to the Company pursuant to this Agreement enters the Company'’s system.

o

1.44 Point of Metering means the point(s) where electric energy made

- available for delivery to the Company, subject to adjustment for losses, is measured. .

7.



1.45 Point of Owmershin means the intercennectcn cont(s) between the

Facility and the interccnnected utility.

1.46 Pre-Operational Event of Defauit means an event or circumstance

defined as such in Article XV hereof.

1.47 valifving Cogeneration Facilitv means a facility that meets the.

requircments defined in section 3(18)(B) of ’t_hc_chcravlwl_’pwcr Act, as amended by section
201 of the Public Utility Regulatory Policies Act of 1978, and that is certified as such by the
FERC pursuant to applicable FERC regulations. '

1.48 Term means the duration of this Agreemment as specified in Article IV

hereof.

1.49 Transmission Service Agreement means that agreement between the

QF and the Transmission Service Utility which meets the requirements of Appendix D.

1.50 Transmission Service Utilitv mreans the utility interconnected with the

QF other then the Company.



ARTICLE TI: TRANSMISSION LEMITATIONS

2.1 Fer a QF with a Faciiity located norzh of the latitude of the Compar.
Cenrral Florida Substaticn, the Company wiil use its test efforts to obtain an amount of
Import Capability equal to the diminution of Import Capability caused by the Facility during
the Term of this Agreement and the QF agrees to reimburse the Company for the costs of

suchi Import Capability.

2.2-- -The Company will notify the QF in writing of the availability and cost
of the required Import Capability (within sixty (60) days after the Execution Date). Such
reimbursement shall not be considered as a reduction in the payments made by the
Company to the QF for capacity and energy under this Agreement. The QF may terminate
this Agreement after receiving such notification without penalty prior to the date that the

Completion Security Guaranty is due pursuant to section 13.1 herecf.

ARTICLETL:  FACILITY |
@

3.1  The Facility shall be Iocazéd‘ South of the Company’s Central Florida
Substation., The Facility shall meet all other specifications identified in the Appendices
hereto in all matcn’ai respects and no change in the designated location of the Facility shall
be made by the QF. The Facility shall be designed and constructed by the QF or its agents

at the QF’s sole expense.

3.2 Throughout the Term of this Agreement, the Fa&x'lity shall be a
Qualifying Cogeneration Facility.

33  Except for Force Majeure Events declared by the Facility’s fuel
supplier(s) or fuel transporter(s) which comply with the definition of Force Majeure Events

as specified in this Agreement and occur after the Contract In-Service Date, the Facility’s



abliity 10 deiiver its Comrziiied Cagacity shail nct te encumrersed Sy interruciicns in its fuel

Sucgiy.

3.4  The QF shall either (i) arrange for and maintain siancby electrical

service under a firm tariff; or (ii) maintain the ability to restart and/or continue operations
during interruptions cf eiectric service; or (iii) maintain multiple independent sources of

generation.

3.5 From the Execution Date through the Contract In-Service Date, the QF
shall provide the Company with-progress reports on the first day of January, April, July and
October of each year which describe the current status of Facility development in such detail

as the Company may reasonably require..

ARTICTLE TV: TERM AND MITLESTONES

4.1  The Term of this Agreement shall begin on the Execution Date and

shall expire at 24:00 hours on the last day of December, 2025 unless extended pursuant to

section 4.2.4 hereof or terminated in accordance with the provisions of this Agreement.
Upon termination or expiration of this Agreement, the Parties shall be relieved of their
obligations under this Agreement except for the obligation to pay each other ail monies
under this Agreement, which obligation shall survive termmination or expiration. Each Party
shall use its best efforts to enforce the validity of this Agreement and to expedite FPSC
action on the Company's request for FPSC approval of this Agreement. The Company shall
submit this Agreement and related documentation to the FPSC for approval within ten (10)

days of the Execution Date.

4.2  The Parties agree that time is of the essence and that: (i) The QF shall
designate the Facility’s location Section, Township and Range on or before the last day of

December 1992; (ii) the QF shall execute the Transmission Service Agreement. if applicable,

which shall be approved or accepted for filing by the FERC on or before ‘thie last day of

June 1993; (iii) the Construction Commencement Date shall occur on or before the last dav

-10-
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of June 1994; and (iv) the Faciity shaii achieve Commercial [a-Service Status cn cr tefore

the 16th (sixteenth) dav of Decemper 1995 which cate shail constwute the Contract In-

Service Date. These three cates shall not be modified except as provided in section 4.2.1
4.2.2, 423 and 4.2.5 hereof. - .

4.2.1 Upon written request by the QF, these {our dates each may be
extended on a day-for-day basis f{or each day that the Contract
Approval Date exceeds one hundred twenty (120) days after the date
the Company submits this Agreement and related documentation to
the FPSC for approval; provided, however, that the QF’s notice shall
specifically identify the date and duration for which extension is being
requested. Such delay shall not be considered a Force Majeure Event

for purposes of this Agreement.

4.2.2 Upen written request by the QF not mere than sixty (60) days
after the declaration of a Force Majeure Event by the QF, which event
contributes proximately and materially to a delay in the QF's schedule,
these four dates each may be extended on a day-for-day basis for ea

day of delay so caused i:y the Force Majeure Event; provided,
however, that the QF shall specifically identify: (i) each date for which

extension is being requested; and (ii) the expected duration of the
Force Majeure Event; and provided further, that the maxmum
extension of any of these four dates shall in no event exceed a total of
one hundred and eighty (180) days, irrespective of the nature or

- number of Force Majeure Events declared by the QF.

4.23 The Contract In-Service Date shall be extended on a day-for-day
basis for any delays directly attributable to the Company’s failure to

complete its obligations hereunder.

-11-



4.2.4 If the Contract In-Service Date is extended pursuant to sections
4.2.1, 4.2.2 or 4.2.3 herect, then the Terma of the Agreement may be

. extended for the same number of days upon separate written request
by the QF not more than thirty (30) days after the Contract In-Service
Date. ’

4.2.5 The QF shall have the one-time option of accelerating the
Contract In-Service Date by up to six (6) months upon written notice
to the Company not less than thirty (30) days before the accelerated
Contract In-Service Date; provided, however, that (i) the QF shall be
in compliance with all applicable requirements of this Agreement as of
such earlier date; and (ii) the Company’s Interconnection Facilities can

reasonably be expected to be operational as of such earlier date.

ARTICLEV: ~ DISPATCH & OPERATING RESPONSIBILITIES
. S.1 During the Term of this Agreement, the QF shall:
5.1.1 Have the sole responsibility to, and shall at its sole expense,

operate and maintain the Facility in accordance with all requirements

set forth in this Agreement.

5.1.2 Provide the Company prior to October 1 of each calendar year
the estimated amounts of electricity to be generated by the Facility and
delivered to the Company for each month of the following calendar
year, including the estimated time, duration and magnitude of any

planned outages or reductions in capacity.



tn

L

1.

generation and rmaintenance sciedules.

Prompily notify the Company of any changes o the vearly

5.1.4 Provide the Company by telephone or facsimile pror IO'Q
AM. of each day an estimate of the hourly amounts of electric energy

that could be delivered at the Point of Delivery for the next two days.

5.1.5 Coordinate scheduled outages and maintenance of the Facility

with the Company. The QF shail recognize and accommodate the "

=R -~ Company’s system demands and obligations and shall make all
reasonable efforts to schedule outages and maintenance during such

times as are designated by the Company.

5.1.6 Comply with reasonable requirements of the Company regarding
day-to-day or hour-by-hour communications with the Company or with

the Transmission Service Utility relative to the performance of this

Agreement.

5.2 The estimates and schedules provided by the QF under this Article V shall
be prepared in good faith, based on conditions known or anticipated at the time such
estimates and schedules are made, and shall not be binding upon either Party; provided,
however, that the QF shall in no event be relieved of its obligation to deliver Committed

Capacity under the terms and conditions of this Agreement.

53  Dispatch Rights. The QF agrees that the Company shall have the rights
to Dispatch the Facility, commencing on the Commercial Operation Date, provided that the
Company Dispatches the Facility in accordance with the protocols set forth in Section 5.4
and complies with the notice obligations set forth in Section 5.5. As long as the Company
has the right to Dispatch the Facility, the QF agrees to control the Facility in a manner
consistent with the Company’s Dispatch of the Facility; provided, however, that in the event
. of an emergency affecting the Facility, the Interconnection Facilities or the Company’s

2

]

clectrical system, the QF shall have the right to control the Facility (and may take bac.
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direct control if the Faciiizy is on automatic generaticn ccairci) to protect either or toth the

Faciiity and the Interconnection Faciiities, subject, Zowever, 1o the Company's rights and the

QF cbligations.

5.4

Dispatch Protocols.

5.4.1 | The Company shall Dispatch the Facility as a baseload unit
considering both the heat rate curves and start-up and shut-down costs
of the equivalent unit. The QF Facility will operate at a minimum
dispatch level of at least 50% annual capacity factor each year during
the term of this Agreement after the Contract In-Service Date. This
minimum annual capacity factor wiil be reduced by the number of
hours the Facility is (1) on a scheduled partial, (2) full outage, (3)
forced partial, (4) full outage or (5) has been disconnected pursuant to
Section 15.3 or 21.1 or Appcndix‘B—S. The Facility shall be subject ta
automatic generation and voltage control whenever the Facility is being
operated above its minimum load and below its committed capacity.
'FI{;: Facility operator sh{al.l regulate the Facility output to the
:Company’s desired level whenever it is being operated, at the
|Company’s request, at or below its minimum load or abave its
Committed Capacity, or whenever automatic control is discontinued at

the Company’s request.

—5.4.2 The minimum loading of the Facility during the months of May
through October will be fifty percent (50%) of the Committed
Capacity. Below fifty percent (50%) required loading, the Facility will.
be scheduled off. During the months of November through April (fruit
processing season), the Facility may be dispatched to a minimum of
twenty percent (20%) loading. Below this level, the unit will be
scheduled off. The Facility will be capable of a dispatch ramp rate of

at least 5,000 KW per minute for a sustained five minute period. For

-14-




I

ail houriy pericds the raciiicy is unabie o operate on AGC. or that the

operator, at his request. has the unit off of AGC for 15 minutes or
- more of the hourly period, the energy payment for the hourly period

wiil be discounted by the non-AGC penalty which is five percent (5%). .
If AGC operation is discontinued at the Company's request, no penalty

wiil be applied.

5.4.3 The QF'’s Facility wiil operate at any MVAR output level
automatically or by other means at the request of the dispatcher within
the limits of the generator capability cuwé; ‘both l:_c-:;‘d'i\hg andlaggmg
The QF will provide the generator capability curve to the Company 60

days prior to the Contract In-Service Date.

‘5.5 Notice Qbligations. In order to maintain its right to dispatch the
Facility, the Company shall provide the following notices to the QF:

5.5.1 Each day during the term of this Agreement, the Company shall
provide the QF with a projected schedule for the operation of.thc.
Facility for at least the next two days; provided. however, that the QF
acknowiedges that the actual operation levels of the Facility will be

determined by the requirements of the Company's dispatch;

5.5.2. At all times during the term of this Agreement, the Company
shall document and make available to the QF’s Facility operator the
actual operation levels (in MWH’s) of the Facility during the previous

hour; and

5.5.3. At all times during the term of this Agreement, the Company
shall providc the QF with five (5) minutes notice of any change in

operating Jevels to be achieved by the Facility; provided. however, that

¥

such notice shall not be required if the Facility is being controlled by
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emergency requiring an immediate change in cperating level,

ARTICLE VT PURCHASE AND SALE OF CAPACITY AND ENERGY

6.1  Commencing on the Contract In-Service Date, the QF shall commit, sell
and arrange for delivery of the Committed Capacity to the Company and the Company
agrees to purchase, accept and pay for the Committed Capacity made available to the

Company at the Point of Delivery in accordance with the terms and conditions of this

Agreement. The QF also shall sell and deliver or arrange for the dch';/cxy of the electric -

energy to the Company. and the Company agrees to purchase, accept, and pay for such
electric energy as is made available for sale to and received by the Company at the Point

of Delivery.

6.2 The Committed Capacity and electric energy made available at the
Point of Delivery to the Company shall be (X) net of any electric energy used on the QFs

side of the Point of Ownership ter—{——simultaneous—ith—any—surchases—from—the

[

> =

6.3  If the Company is unable to receive part or all of the Committed
Capacity which the QF has made available for sale to the Company at the Point of Dclivcry
by reason of (i) a Force Majeure Event; or (ii) pursuant to FPSC Rule 25-17.086, notice and
procedural requirements of Article XXI shall apply and the Company will nevertheless be
obligated to make capacity payments which the QF would be othenvise qualified to rcc;ivc,
and to pay for energy actually received, if any. The Company shall Inot be obligatcd' to pay
for energy which the QF would have delivered but for such occurrences and the QF shall
be entitled to sell or otherwise dispose of such energy in any lawful manner; provided,

however, such entitlement to sell shall not be construed to require thé Company to transmit

such energy to another entity.
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6.4 Tne QF shail not ccmimence initial deiivenies cf energy 1o the Point of
Deiivery without the prior written consent of the Company, which consent shall not be
unreascnabdly withheld. The QF shall provide the Comrpany not less than thirty (30) days
writien notice before any testing ta establish the Facility’s Commercial In-Service Stams..

Representatives of the Company shall have the right to be present during any such testing.

ARTICLE VII:  CAPACITY COMMITMENT

... 11 | The Committed Capacity shall be 74,000 KW, unless modified in
acccrdance with this Article VII. The Committed Capacity shall be made available at the
Point of Delivery. from the Contract In-Service Date through the remaining Term of this

Agreerzent at a Committed Equivalent Availability Factor of 90%.

7.2  For the period ending one (1) year immediately after the Contract In-
Service Date, the QF may, on one occasion only, decrease the initial Committed Capacity
by no more than ten percent (10%) of the Comumitted Capacizy. specified in section 7.1
hereof as of the Execution Date upon written notice to the Company before such changc_.

is ta be effective. . .

7.3  After the one (1) year period specified in section 7.2, and except as
provided in section 7.4, the QF may decrease its Committed Capacity over the Term of this
Agreement by ﬁmoums not to exceed in the aggregate more than twenty percent (20%) of
the initial Committed Capécity specified in section 7.1 herecf as of the Execution Date.
Nofwithstanding any other provision of this Agreement, if less than three (3) years prior
written notice is provided for any such decrease, the QF shall be subject to an adjustment
to the otherwise applicable payments (except as provided in section 7.4) which shall begin
when the Committed Capacity is decreased and which shall end three (3) years after notice
of such decrease is provided. For each month, this adjustment shall be equal to the lesser
of () the estimated increased costs incurred by the Company to generate or purchase an
c‘quiva'lcm amount of replacement capacity and energy and (ii) the reduction in Committed

Capacity times the applicable Normal Capacity Payment rate from Appendix C. Such
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adjustrnent shail assume that the difference berween the coriginai Ccmmitted Capacity and
the redesignated Committed Capacity, during all hours of the replacement period, wouid

operate at the On-Peak Capacity Factor at the time notice is provided.

7.4 During a Force Majeure Event declared by the QF, the QF may
temporarily redesignate the Committed Capacity for up to twenty-four (24) consecutive
months; provided. however, that no more than one such temporary redesignation may be
made within any twenty-four (24) month period unless otherwise agreed by the Company
in writing. Within three (3) months after such Force Majeure Event is cured, the QF may,
on one occasion, without penalty, designate a new Committed Capacity to apply for the
remaining Term; provided. however, that such new Committed Capacity shall be subject to
the aggregate capacity reduction limit s;pcciﬁcd in section 7.3. Any temporary or final
redesignation of the Committed Capacity pursuant to this section 7.4 must, in the Company’s -
judgment, be directly attributable to the Force Majeure Event and of a magnitude
commensurate with the scope of the Force Majeure Event. Redesignation of Committed
Capacity pursuant to this section 7.4 shall not be subject to the payment adjustment

provisions of section 7.3.

7.5 A redesignated Committed Capacity pursuant to this Article VII shall
be stated to the nearest whole KW and shall be effective only on the commencement of a

full billing period.

7.6  The Company shall have the right to require that the QF, not more
than once in any twelve (12) month period, re-demonstrate the Commercial In-Service Status
of the Facility within sixty (60) days of the demand; provided, however, that such demand
shall be coordinated with the QF so that the sixty (60) day period for re-demonstration
avoids, if practical, previously notified periods of planned outages and reduction in capacity

pursuant to Article V.
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ARTICLE VTI: CAPACTTY PAYMENTS

8.1 Capécity paymeats shail not commence tefore the Contract Appr&
Date and before the Contract In-Service Date and (i) until the QF has achieved Commerciai

[n-Service Status and (ii) until the QF has posted the Operational Security Guaranty

pursuant to section 13.2 hereof.

8.2  Capacity payments shall be based upon the following selections as

described in Appendix C.

8.2.1 Unit type:

\

-

Y =

(X) Pulverized coal, Schedule 4, Option B

8.2.2 Payment options:
(X) Normal Capacity Payments

¢t Payments .

83 At the end of each billing xﬁohth, beginning with the first full month
following the Contract In-Service Date, the Company will calculate the EAF on a rolling
average basis for the most recent twelve (12) month period, inciuding such month, or for the
actual number of full months since the Contract In-Service Date if less than twelve (12)
months. The EAF in pcrcém for the period shall be calculated by summigg_j_llgﬂpadty in
megawatts, up to and including the Committed Capacity, or the dis—;;;c—l; level that 'tfx:QF
is ready to deliver, hour-by-hour during the period divided by the total hours times the
Committed Capacity in the period, said quotient multiplied by 100 to get percent EAF. If
the QF fails to respond to Dispatch for additional capacity after being Dispatched off or to
a Io@er output; the QF shall be deemed to be wholly or partially unavailable all hours of the
time since the previous Dispatch for EAF cajculation purposes. If the QF can demonstrate

~ that the full or partial unavailability occurred between the call for additional capacity and

RS ®
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the ume that the QF was previousiy Dispatcked 1a iess than full lcad. :hat time wiii be used

t0 start the period of unavaiiability.

8.4 The monthly capacity payment shall equal the product of (i) the
applicable capacity payment rate; (ii) the Committed Capacity; (iii) the ratio of the
Committed EAF to the Minimum EAF (except as modified when Schedule 5, Appendix C
appiies); (iv) the Capacity Payment Adjustment; (v) the Capacity Discount Factor of 0.98.

8.5 The Parties recognize that Accelerated Capacity Payments are in thc"-
nature of "early payment” for a future capacity benefit to the Company when such payments
exceed Normal Capacity Payments withoin consideration of the Capacity Discount Factor.
To ensure thdt the Company Will receive a capacity benefit for such difference in capacity
- payments which have been made, or alternatively, that the QF will repay the amount of such
difference in payments received to the extent the capaciry benefit has not been conferred,

the following provisions will apply:

8.5.1 When the QF is first entitled to a capacity payment, the
Company shall establish a Capacity Account. Each month the Capacity
Account shall be credited ini the amount of the Company’s Accelerated
Capacity Payments and shall be debited in the amount which the
Company would have paid for capacity in the month pursuant to the

Normal Capacity Payment without consideration of the Capacity |

Discount Factor.

8.5.2 In addition to the amounts pursuant to section 8.5.1 hereof,
‘each month the Capacity Account shall be credited in the amount of
any increased income taxes owed by the Company resulting from
Accelerated Capacity Payments and shall be debited in the amount of
any decreased income taxes owned by the Company resuiting from

: Accelerated Capacity Payments. If such tax impacts are recovered by
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the Company, ke Cemrpany -will adjust :he Capacity Accou:

8.5.3 The monthly balance in the Capacity Account shall acert

accordingiy.

- interest at the annual rate of 9.96%, or 0.79436% per month.

8.5.4 The QF shail owe the Company and be iiable for the cred
balance in the Capacity Account. The Company agrees to notify th
QF monthly as to the current Capacity Account balance. Prior t
rcécipt of Accelerated Capéciry Payments, the QF shall execute

promise to repay any credit balance in the Capacity Account; provide:
that the entity isﬁuing such promise, the form of the promise, and th:
means of securing payment all shail be acceptable 10 the Company i

its sole discretion.

8.5.5  The QF's obligation ta pay the credit balance in the Capacit)

Account shall survive termination or-expiration of this Agreemc‘

ARTICLE IX: 'ERGY P

9.1  For that electric energy received by the Company at the Point of

Delivery each month, the Company will pay the QF an amoun: computed as {ollows:

9.1.1 ?E‘or to thﬁ: C_Zgg;racg In-Service Date, and for the duration of

an Event of Default or a Force Majeure Event declared by the QF
prior to a permitted redesignation of the Committed Capacity by the
QF, the QF will receive clectric energy payments based on the
Company’s As-Available Energy Cost as calculated hourly in
accordance ;h FPSC Rule 25-17.082S; provided. however, that the

calculation shall be based on such rule as it may be amended from

time to time. ' .
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SCHED

9.1.2 Excspt as otherwise previded in section 9.1.1 and the non-AGC
penaity of 5.4.2 hereof, for each billing month ;'ocginm'ng with" the
Conrract In-Service Date, the QF wiil receive eieciric energy payments
based upon the Firm Energy Cest cajculated on an hour-by-hour basis
as follows: (i) the product of the average monthly invcmory chargeout

price of fuei burned at the Avoided Unit Fuel Reference Plant, the

~ Fuel Multiplier, and the Avoided Unit Heat Rate from Appendix C,

Attachment 2 and 2a, at the appropriate level, for each hour that the
Company would have had a unit with these characteristics operating;
and (ii) during all other hours, and for all energy delivered in excess of
the requested dispatch percentage of ihe Committed Capacity, the
energy cost shall be equal to the As-Available Energy Cost as
caiculated in 5.4.2 and 9.1.1 above. | |

9.1.2.1 For the purpose of administering 9.1.2, the Facility
will be dispatched using AGC in the same percentage as the
~committed capacity ‘of the Facility is to the full capacity of the
reference avoided unit as shown on Appendix C, Attachments
2 and 2a. The avoided unit heat rate is determined at the point
on the heat rate curve where the pcrccmagé dispatch of the
. Facility committed capacity equais the same percentage of the
avoided unit. The generatar heat rate curve wiil be represented
by an algebraic formula for use in the AGC and to determine

avoided fuel cost.

9.13 Energy payments shall be equal to the sum, over all hours of
the month, of the product of each hour’s energy cost as determined
pursuant to section 9.1.1 hereof or secuon 9.1.2 hereof, whichever is .
applicable, and the energy received by the Company at the Point of

Delivery, plus the Performance Adjustment.
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9.2 Energzy payments pursuant to section 9.1.3 hc':::x shail be suo;c.tk

Delivery Voitage Adjustment pursuam 10 Appendix C.

ARTICLE X: CHARGES TO THE QF

10.1 The Company shall bill and the QF shail pay ail charges applicabl

under this Agreement.

.10.2 To the extent not otherwise inciuded in the charges under section 10..
hereof, the Company shall bill and the QF shall pay a momhly charge equal to any taxes
assessments or other impositions for which the Company may be liable as a resuit of it
installation of faciiities in connection with this Agreement, its purchases of Committec
Capacity and electric energy from the QF or any other activity undertaken pursuant ta this
Agreement. Such amounts billed shall not include any amounts (i) for which the Com
would have been liable had it generated or purchased from other sources an cqui“yt
amount of Committed Capacity and electric energy; or (ii) which are recovered by the

Company; or (iii) which are accrued in the Capacity Account pursuant to section 8.35.2

hereof.

ARTICLE XT: METERING

11.1  All electric energy delivered to the Company shail be capable of being
measured hourly at the Point of Metering. All clectric energy delivered to the Company
shall be adjusted for losses from the Point of Metering to the Point of Delivery. Metering
equipment required to measure electric energy delivered to the Company and the
telemetering equipment required to tfansmit such measurements to a location specified by
the Company shall be installed, calibrated and maintained by the Company and all related



BEST AVAILABLE COPY

appiicable costs shail te charged s ihe QF, cursuant 10 Appendix AL as part of th:

Company's Intercennection: Faciities.

11.2  All meter testing and reiated billing correctians, for eiectricity sold an
purchased by the Company, shail conform to the metering and billing guidelines containe:
in FPSC Rules 25-6.052 through 25-6.060 and FPSC Rule 25-6.103, as they may be amende:
from time to time, notwithstanding that such guidelines apply to the utility as the seller'c

eleciricity.

T s r ek fewe 7

113 The QF shall have the right to install, at its own expense, meterin;
equipment capable of measuring energy on an hourly basis at the Point of Metering. At the
request of the QF, the Company shall provide the QF hourly energy cost data from the
Company’s system; provided that the QF agrees to reimburse the Company for its cost

provide such data.

ARTICIE XII: . PAYMENT PROCEDURE

12.1  Bills shall be issued and pay;ncnts shall be made monthly to the QF and

by the QF in accordance with the following procedures:

12.0.1  The capacity payment, if any, calculated for a given month
pursuant ta Articie VIII hereof shall be added to the electric energy
payment, if any, calculated for svch month pursuant to Article IX
hereof, and the total shail be reduced by the amount of any payment
adjustments pursuant to section 7.3 hereof. The resuiting amount, if
any, shall be tendered, with cost tabulations showing the basis for
payment, by the Company to the QF as a single payment. Such
payments to the QF shall be due and nayable rwenry (20) business days

following the date the meters are read.
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ARTICLE XTII:

13.1
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12.1.2  When any amount is cwing irom the QF, the Cohpany sha.
issue 3 monthly biil to the QF with cost tabuiations showing the basi
for the charges. All amounts owing to the Company from the C'xa.
be due and payable rwenty (20) business day;s.aftcr the date of th
Company's billing statement. Amounts owing to the Company fc
retail electric service shall be ;ﬁayable in accordance with the provision

of the applicable rate sche’dulc.'

12.1.3 At the option of the QF, the Company will provide a ne

paymcm' or net bill, whichever is applicable, that consolidates amount

owing to the QF with amounts owing to the Company.
12.1.4  Except for charges for retail electric service, any amount dw

and payable from either Party to the other pursuant to this Agreemen
that is not received by the due date shall accrue interest from the due

date at the rate specified in section 13.3 hereof.

SECURITY GUARANTIES

Within thirty (30) days after the Contract Approval Date, the QF shall

post a Completion Security Guaranty with the Company equai to 35.00 per KW of
Committed Capacity and an additional $5.00 per KW two and one-half (2.5) years before
the Contract In-Service Détc, to ensure completion of the Facility in a timely fashion as
contemplated by this Agreement. This Agreement shall terminate if the Completion Security
Guaranty is not tendered by the QF on or before the applicable due date(s) specified herein.
The QF shall either: (i) pay the Company cash in the form of a centified check in an

amount equal to the Completion Security Guaranty; or (ii) provide the Compaﬁy an

unconditional and irrevocable direct pay letter of credit or other promise to pay such
amount upon failure of the QF to perform its obligations under this Agreement; provided

that the entity issuing such promise, the form of the promise, and the means of securing

payment all shall be acceptable to the Company in its sole discretion. .
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13.2 From the date ca which ihe QF ZIrst Secomes exttled to capacity
payments under this Agresment through the remaining Term, the QF shail post an
Operational Security Guaranty with the Company egual to $20.00 per KXW of Committed
Capacity to ensure timely performance by the QF of its obligations under this Agreement.
The QF shall either: (i) pay the Company cash in the form of a cerfied check in an
amount equal to the Operational Security Guaranty; or (ii) provide the Company an
unconditional and irrevocable direct pay letter of credit or other promise to pay such
amount upon failure of the QF to perform its obligations under this Agreement; provided
that the entity issuing such. promise, the form of the promise, and the means of securing
payment all shall be acceptable to the Company in its sole discretion. Furthermore, if
option (ii) is selected, the Operational Security Guaranty shall be increased monthly as if it

had accrued interest pursuant to section 13.3 hereof.

133 All Completion and Operational Security Guaranties paid in cash to the
Company shall accrue interest at a rate equal to the thirty (30) day highest grade
commercial paper rate as published in the Wall Street Journal on the first business day of

each month. Such interest shail be compounded monthly.

13.4  If the Facility achieves Comrhércial In-Service Status on or before the
Contract In-Service Date, the Company shall refund to the QF any cash Completion Security
Guaranty and accrued interest within thirty (30) days thereafter and shall cancel any other
form of Comﬁlction Security Guaranty which the Company has accepted in lieu of a cash
deposit. If the Facility fails to achieve Commercial In-Service Status on or before the |
Contract In-Service Date for any reason, including Fo-ce Majeure Events, except as provided
in section 4.2.2 hereof, then in addition to any other rights or obligations of the Parties, the
QF shall immediately forfeit and the Company, in lieu of any other remedies except as
provided in Section 15.1.6 hereof, shall retain any cash Compietion Security Guaranty and
accrued interest, and any other form of Completion Security Guaranty which the Company

has accepted in lieu of a cash deposit shall become .mmediately due and pavable to the

Company.
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13.5 L}pdn conciusicn cf ihe Term <of this Agresmen:, without early
terzination by either Party, the Company shail refund to the QF any cash Operationa:
Security Guaranty and accrued § interest within thirty (30) days thereafter and shall cance
other form of Operational Security Guaranty which the Company has’ accepted in lxcu,
casn deposit. Upon any earlier termination of this Agreement for any reason, including
Force Majeure Events, but excluding an early termination ty the QF pcrrmttcd pursuant tc
this Agreement, then in addition to any other rights or obligation of the Parties, the QF shall
immediately forfeit and the Company shall retain the Operational Security Guaranty anc
accrued interest, and any other form of Opcrauonal Sccumy Guaranty which the Company'
"has accepted in lieu of a cash dcposu shall become xmmcdxatciy due and payablc to the

Company.

ARTICLE XTV: REPRESENTATIONS, WARRANTTES AND COVENANTS

14.1 The QF makes the following additional representations, warranties and

14.1.1 The QF represents and warrants that it is a corporation,

cavenants as the basis for the benefits and obligations contained in this Agreement:

partnership or other business eatiry duly organized, validly existing and
in gocd standing under the laws of the State/Commonwealth of Florida

and is qualified to do business under the iaws of the State of Florida.

14.1.2 The QF represents, covenants and warrants that, to the best of
the QF's knowledge, throughout the Term of this Agreement the QF
will be in compliance with, or will have acted in good faith and used its
best efforts to be in compliance with, all laws, judicial and
administrative orders, rules and regulations, with respect to the
ownership and operation of the Facility, including but not limited to
applicable certificates, licenses, permits and governmental approvals;
environmental impact analyses, and, if applicable, the mitigation of |

environmental impacts. .
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. 14.1.5 The QF regresents and warrants that it is not prohibited by any -
law or contract from entering into this Agreement and discharging and
periorming all covenants and cbligations on its part to be performed

pursuant ta this Agreement.

14.1.4 The QF represents and warrants that there is no pending or
threatened action or proceeding affecting the QF before any cour,
governmental agency or arbitrator that could reasonably be expected
to affect materially and adversely the ability of the QF to perform its
obligations hc'rcundcr, or which purports to affect the legality, validity

or enforceability of this Agreement.

14.2 Al representations and warranties made by the QF in or under this

: shall survive the execution and delivery of this Agreement and any action taken

XV: EVENTS OF DEFAULT; REMEDIES

15.1 PRE-OPERATIONAIL EVENTS OF DEFAULT

‘Any one or more of the following events occurring before the Contract In-
ite, except events caused by the Company, shall constitute a Pre-Operational
)efauit and shall give the Company the right to exercise, without limitation, the

pecified under section 15.2 hereof:

15.1.1 The QF, without a prior assignment permitted pursuant to
Article XXIII hereof, beccmes insolvent, becomes subject 0
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BEST AVAILABLE COPY

tankrugsicy or receiversiic greceedings, Cr Cisscives as a legai busines.

15.1.2 Any representation or warranty furnished by the QF to the

entty.

Company is false or misleading in any material respect when made anc
the QF fails to conform to said representation or warranty within sixty

(60) days after a demand by the Company to do so.

15.1.3 The QF has not entered into the Transmission Service

, Agrccmcnt, if applicable, which as been approved or accepted for filing

by the FERC on or before the date specified in Article [V hereof, as

extended only pursuant to said Article IV.

15.1.4 The Construction Commencement Date has not occurred on or
before the date specified in Article IV hereof, as extended only
pursuant to said Article IV. .

15.1.5 The QF fails to dili"gcmly pursue construction of the Facility

after the Construction Commencement Date.

15.1.6 The Facility fails to achieve Commercial In-Service Status on or
before the Contract In-Service Date unless the QF notifies the
Company on or before the Contract In-Service Date that it agrees to
pay the Company in weekly installments in cash or certified check an
amount equal to S0.15 per KW times the Committed Capacity specified
in section 7.1 hereof for every day between the date that the Facility
achieves Commercial In-Service Status and the Contract In-Service
Date and the Facility subsequently achieves Commercial I[n-Service

Status no later than ninety (90) days after the Contract In-Service .

Date.
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15.1.7 The QF iails 10 cemgiy with any other material terms and
conditions cf this Agreement and {faiis (0 conform 0 said term and
condition within sixty (60) days afier a demand by the Company to do

sO.

15.2 REMEDIES ?QR PRE-OPERATIONAL EVENTS OF
DEEAULT

For any Pre-Cperational Event of Defauit specified under section 15.1 hereof,
the Company may, in its sole discretion and without an election of one remedy to the
exclusion of tl;e\ other remedy, take any. of the actions pursuant to sections 15.2.1 and 15.2.2
herecof; provided, however, that the Company shall first exercise the remedy pursuant to
section 15.2.1 hereof if (i) the Construction Commencement Date has occurred on or before
the date specified in Articie IV hereof, as extended only pursuant to said Article IV; and (ii)

the QF is not in arrears for any monies owed to the Company pursuant 10 this Agreement.

15.2.1 Renegoatiate any applicable provisions of this Agreement with
the QF when necessary to.preserve its validity. If the Parties cannot
agree within thirty (30) day; from the date of the Pre-Operational
Event of Default, the Company shall have the right to exercise the

remedy pursuant to section 13.2.2 herect.

15.2.2‘ Terminate this Agreement.

153 QOPERATIONAL EVENTS OF DEFAULT

Any one or more of the following events except events caused by Force

Majeure Events unless otherwise stated, occurring on or after the Contract In-Service Date

shall constitute an Operational Event of Defauit oy the QF and shall give the Company the

right, without limitation, to exercise the remedies under section 15.4 hereof:
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15.3.1 Tnae Operaticnal Security Guaranty required under Am.C
is not tencered on or befcre the appiicable due date specified in t!
Articie.

15.3.2 The QF fails upon request by the Company pursuant to sectic
7.6 hereof to re-demonstrate the Facility’s Commercial In-Servic

Status to the satisfaction of the Company.

15.33 The QF fails for any reason, including Force Majeure Event
to qualify for capacity payments under Article VIII herecf for an

consecutive twenrty-four (24) month perniod.

15.3.4 The QF, without a prior assignment permitted pursuant t
Article XXIII hereof, becomes insolvent, becomes subject t
bankruptcy or receivership proceedings, or dissolves as a legal bu's
entity. '

15.3.5 The QF fails to perform or comply with any other materia.
terros and conditions of this Agreesment and fails to conform t0 saic
term and conditions within sixty (60) days after a demand by the

Com;ﬁany to do so.

15.4 REMEDIES FOR OPERATIONAL EVENTS
QOF D ULT

For any Operational Event of Default specified under section 15.3 hereaf, the
Company may, without an election of one remedy to the exclusion of the other remedies,

take any of the actions pursuant to sectons 15.4.1, 15.4.2, and 15.4.3 hereof; provided,

31-



BEST AVAILABLE COPY
nowever that the Ccmpany shail first exercise the rermedy pursuant o section 15.4.1 hereo

except for an Operational Event of Defauit pursuant to section 15.3.3 hereof.

15.4.1 Allow the QF a reasonable opportunity to cure the Operationa
Evernt of Defauit and suspenad its capacity payment obligations upor
written notice whereupon the QF shall be entitled only to energ
payments calculated pursuant to section 9.1.1 herecf. Thereafter, if the
Operational Event of Defauit is cured: (i) capacity payments shal
resume and subsequent energy payments shall be paid  pursuant tc
section 9.1.2 hereof; and (ii) the On-Peak Capacity Factor shall be
calculated on the assumption that the first full month after the
Operational Event of Default is cured is the Orst month that the On-

Peak Capacirty factor is calculated.

15.4.2 Terminate this Agreement.

15.4.3 Exercise all remedies available at law or in equity.

ARTICLE XVT: PERMTTS

The QF hereby agrees to seek to obtain, at its sole expense, any and ail
governmental permits, certificates, or other authorization the QF is required to obtain as a
prerequisite to engaging in the activities provided for in this Agreement. The Company
hereby agrees, at the QF’s expense, ta seck to obtain any and all governmental permits,
cerntificates, or other authorization the Company is required to obtain as a prerequisite to

engaging in the activities provided for in this Agreement.
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ARTICTE XVTI: INDEMNIFICATION

The QF agress to indemnify and save harmiess the Companv and.
empioyees, officers, and directors against any and ail liabiiity, loss, damage, costs or expense
which the Company, its employees, officers and directcrs may hereafter incur, suffer or be
required to pay by reason of negiigence on the part of the QF in performing its obligations
pursuant to this Agrezment or the QFs failure 1o abide by the provisions of this Agreement.
The Company agrees to indemnify and save harmiess the QF and its empioyees, officers, and :
directors against any and all liability, loss, damage, cost or expense which the QF, its
employees, officers, and directors may hereafter incur, suffer, or be required to pay by

reason of negligence on the part of the Company in performing its obligations pursuant to

- this Agreement or the Company's failure to abide by the provisions of this Agreement. The

QF agrees to include the Company as an additional insured in any liabiiity insurance palicy
ar policies the QF obtains to protect the QF's interests with respect to the QF's indemnity

and hold harmless assurance to the Company contained in Article XVIL

ARTICLE XVTIT: EXCLUSION OF INCIDENTAL .
CONSE AND INDIRECT DAMAGES

Neither Party shall be liable to the other for incidental, consequential or
indirect damages, including, but not limited to, the cost of repiacement capacity and energy

(except as provided for in section 7.3 hereof), whether arising in contract, tort, or otherwise.

ARTICIE : INSURANCE

The provisions of this Article do not apply to a QF whose facility is not directly

interconnect to the Company's system.

19.1  Inaddition to other insurance carried by the QF in accordance with the .

Agreement, the QF shall deliver to the Company, at least fifteen (15) days prior to the
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commencement of any work cn the Cecmpany's [aterconnec:ion Faciiities, a cerzificate of
insurance centifying the QF's ccvcragc' under a liability insurance policy issued by a reputable
insurance company authcnized to do business in the State of Fiorida naming the QF as a
aamed insured and :he Comgpany as an additional named insured, which policy shall contain
a broad form contractuai endorsement specificaily covering liabilities arising out of the
interconnection with the Faciiity, or caused by the operation of the Facility or by the QF's

failure to maintain the Facility in satsfactory and safe cperating condition.

19.2 The insurance policy providing such coverage shall provide public
liability insurance, including property damage, in an amount not less than $1,000,000 for each
occurrence. The required insurance policy shall be endorsed with a provision requiring the
insurance company to notify the Company at least thirty (30) days prior the effective date

of any canceilation or material change in the policy.

19.3 The QF shall pay all premiums and other charges due on said insurance

policy and shall keep said policy in force during the entire period of interconnection with the

Company.

ARTICLE XX: REGULATORY CHANGES

20.1 The Parties agree that the Company’s paymen: obligations under this
Agreement are expressly conditioned upon the mutual commitments set forth in this
Agreement and upon the Company’s being fully reimbursed for all payments to the QF
through the Fuel and Purchased Power Casts Recovery Clause or other authorized rates or
charges. Notwithstanding any other provision of this Agreement, should the Company at any
time during the Term of this Agreement be denied the FPSC’s or the FERC's authorization,
or the authorization of any other regulatory bodies which in the future may have jurisdiction
over the Company'’s rates and charges, to recover from its customers all payments required
10 be made to the QF under the terms of this Agreement, payments to the QF from the
Cémpany shall be reduced accordingly. Neither Party shall initiate any action to deny

recovery of payments under this Agreement and each Party shall participate in defending
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all terms and conditians of this Agresmess, inciuding, without limitaticn. the payment leve
speciled in this Agresment. Any amounis initiaily reccvered by the Compﬁmy from :
rategayers but for which recovery is subseguently disailowed by the FPSC or the FE'I
charged back to the Company may be off-set or credited against subs;:qucnt pavments mac
by the Company for purchases from the QF, or aiternativeiy, shall be repaid by the QF.

any disailowance is subsequently reversed, the Company shalil repay the QF such disallowe
payments with interest at the rate specified in section 13.3 hereof to the extent suc

payments and interest are recovered by the Company.

20.2 Ifthe QF's paymcn;s are reduced pursuant to section 20.1 hereof, tt
QF may terminate this Agreement upon thirty (30) days notice; provided that the QF giwe
the Company written notice of said termination within eighteen (18) months after tt

effective date of such reduction in the QF's payments.

ARTICLE XXT: FORCE

21.1 If either Pani{ because of Force Majeure Event is rendered wh‘o
partly unable to periorm its obligations under this Agreement, other than the obligation c
that Party to make payments of money, that Party .sh.all, excegt as otherwise provided in thi
Agresment, be excused from whatever performance is affected by the Force Majeure Even

to the extent so affected, provided thart:

21.1.1 The non-performing Party, as soon as possible after it become:
aware of its inability to perform, shall declare a Force Majeure Even:
and give the other Party written notice of the particulars of the
occurrence(s), including without limitation, the nature, cause, and date
and time of commencement of the occurrence(s), the anticipated scope
and duration of any delay, and any date(s) that may be affected

thereby.
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21.1.2 The suspension of pericrimancs s Of no greater scope and of no

longer duration than is reguired by the Force Majeure Event.

21.1.5 Obligations of either Party which arose tefore the occurrence
causing the suspension of performance are not excused as a result of

the occurrence.

21.1.4 The non-performing Party uses its best efforts to remedy 1ts
inability to perform with all reasonable dispatch; provided, however,
that nothing contained herein shall require the settlement of any strike,
walkduz, lockout of other labor dispute on terms which, in the sole

judgment of the affected Party, are contrary to its imcrcsis. It is
understood and agreed that the settlement of strikes, walkouts,
lockouts or other labor disputes shall be entirely within the discretion

of the affected Party.

21.1.5 When the non-performing Party is able to resume pcrfcrmancc
of its obligations under this Agreement, that Parry shall so notify the

other Party in writing.

Unless and untl the QF temporarily redesignates the Committed

Capacity pursuant to section 7.4 hereof, no capacity payment obligation pursuant to Article

VII hereof shall accrue during any period of a declared Force Majeure Event pursuant to
section 21.1.1 through 21.1.5. Duriny any such period, the Company will pay for such energy
as may be received and accepted pursuant to section 9.1.1 hereof.

213 If the QF temporarily or permanently redesignates the Committed

Capacity pursuant to section 7.4 hereof, then capacity payment obligations shail thereafter

resume at the applicable redesignated level and the Company will resume energy payments

pursuant to section 9.1.2 hereof.
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ARTICLE XXII: FACILITY RESPONSIBILITY AND ACCESS

22.1 Regpresentatives of the Company shail at all rcdsénablc times have
access to the Faciiity and to property owned aor controlled by the QF for the purpose of
inspecting, testing, and obtaining other technical information deemed necessary by the
Company. in connection with this Agreement. Any inspections or testing by the Company

shail not reifeve the QF of its obligation to maintain the Facility.

222 In no event shéll""any”Cox;zﬁahy statement, rcpfés;t—:ntation, or lack
thereof, either express or implied, relieve the QF of its exclusive responsibility for the
Facility. Any Company inspection of property or equipment owned or controlled by the QF
or any Company review of or consent 10 the QF's plans, shall not be construed as endorsing

the design, fitness or operation of the Facility equipment nor as a warranty or guarantee.

223 The QF shall reactivate the Facility at its own expense if the Facility
is rendered inoperable due to actions of the QF or its agents, or a Force Majeure Even
The Company shall reactivate the Company’s Interconnection Facilities at its own cxpen.
if the same are rendered inoperable due to actions of the Company or its agents, or a Force

Majeure Event.

ARTICLE XXIIT: SUCCESSORS AND ASSIGNS
Neither Party shall have the right ta assign its obligations, benefits, and duties

without the written consent of the other Party, which shall not be unreasonably withheld or

delayed.
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ARTICILE XXTV: DISCIAIMER

In execuiing this Agrcémcnt, the Company does’ rfot, aor should it
construed to, extend its credit or financial support for the benefit of any third parties lend:
money to or having other transactions with the QF or any assignee of this Agreement, r
does it create any third party beneficiary rights. Nothing contained in this Agreement sk
be construed to create ah asscciation, trust, partnership, or joint venturs between t
Parties. No payment by the Comnaxiy 1o the QF for energy or capacity shall be constru
' as payment by the Company for the acquxsmon of any ownership or property interestint
Facxhty

ARTICTE XXV: WAIVERS

The failure of either Party to insist in any one or more instances upon stri
performance of any of the provisions of this Agreement or to take advantage of any of i
rights under this Agreement shall not be construed as a general waiver of any such provisic
or the relinquishrment of any such right, but the same shall continue and remain in full for

and effect, except with respect to the panxcular instance or instances.

ARTICILE XXVI: COMPIETE AGREEMENT

The terms and provisions contained in this Agreemcnt constitute the entir
agreement between the Parties and shall supersede all previous commuaication:
representations, or agreements, either verbal or written, between the Parties with respect t
the Facility and this Agreement. In addition, the execution of this Agreement by bot
Parties specifically supercedes and terminates all prior Agreements and Contracts betwee
the Parties, x'ncluding specifically, the Standard Offer Contracts For The Purchase Of Firr
Energy And Capacity Fram A Qualifying Facility dated March 17, 1987 ( S0 MW ) an
" dated September 20, 1988 ( 24 MW ).
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ARTICTE XXVT: COUNTERPARTS

This Agreement may be executed in any number of tountcrpans, and‘z

executed countergart shall have the same force and effect as an origixial insttument. -

ARTICLE XXVTT: COMMUNICATIONS

28.1 Any non-emergency or operational notice, request, consent, paymen:
or other communication made pursuant to this Agreement to be given by one Party to the
other Party shall be in writing, either personally delivered or mailed to the representative
of said other Party designated in this section, and shall be deemed to be given when
received. Notices and other communications by the Company to the QF shail be addressed

tQ:

Dr. Richard Glick

CFR Bio-Gen

PO Box 20205

Tallahassee, Fla. 32316-0205

Notices to the Company shall be addressed to:* .

Manager, Cogeneration Contracts & Administration
Florida Power Corporation

"P. O. Box 14042
St. Petersburg, FI. 33733

28.2 Communications made for emergency or operational reasons may be
made to the following persons and shall thereafter be confirmed promptly in writing.

To The Company: System Dispatcher on Duty
Title: Svstem Dispatcher
Telephone: (813)866-5888
Telecopier: (813)384.7865
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To The QF: Dr. Richard Giick
Title: President
Telephnone: (904) 385-9054
Telecopier: (904) 561-6834

28.3 Either Party may change its representatives in sections 28.1 or 28.2 by

prior written notice to the other Party.

28.4 The Parties’ representatives designated above shall have full authority
to act for their respective principals in all technical matters relating to the performance of
this Agreement. However, they shall not have the authority to amend, modify, or waive any

provision of this Agreement.

ARTICLE XXIX: SECTION HEADINGS FOR CONVENIENCE

Article or section headings appearing in this Agreement are inserted for

convenience only and shall not be construed as interpretations of text.

ARTICTIE XXX: GOVERNING [ AW

The interpretation and performance of this' Agreement and each of its

provisions shall be governed by the laws of the State of Florida.



L

_ IN WITNESS WHEREOF, :he QF and the Company have causcﬁ:s
Agreement to be executed by their duly authorized representatives on the day and yea™#¥st

above written.

The Qualifying Facility:

The Co"mpahy: ‘

R. W. Neiser
Senior Vice President

Date: 1%/ /55

ez =7

LT
5

SOusALRERT. &

“ APFROVED - .
sate il 18/

-
T
—,' (] »
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APPENDIX A

INTERCONNECTION SCHEDULING AND COST RE.SPONSBHJTY

1.0 Purpose.

~ This appendix provides the procedures for the scheduling of construction f
the Company’s Interconnection Facilities as well as the cost responsibility of the QF for !
paymcxit of Interconnection Costs. ﬁxis appendix applies to all QF’s, whether or not the
Facility will be directly interconnected with the Company's system. All requiremer
contained herein shall apply in addition to and nbt in lieu of the provisions of tt

Agreement.

20 Submission of Plans and Development of
Interconnection Schedules and Cost Estimates.

21 No later than sixty (60) days aﬁcr the Contract Approval Date, the Q
shall specify the date it desires the Company's Interconnection Facilities to be available fc
receipt of the electric energy and shall provide a preliminary written description of th
Facility and, if applicable, the QF’s anticipated arrangements with the Transmission Servic
Utility, including, without lirhitation, a one-line diagram, anticipated Facility site data and an
additional facilities anticipated to be needed by the Transmission Service Utility. Base:
upon the information provided, the Company shall develop preliminary writte:
Interconnection Costs and scheduling estimates for the Company's Interconnection Facilitie:
within sixty (60) days after the information is provided. The schedule developed hereunde:
will indicate when the QF’s final electrical plans must be submitted to the Company

‘pursuant 10 section 2.2 hereof.
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22  Tae QF shall submit the Factlity's Snai eieciricai pians and all rgagsic
to'thc {nformation previcusiy submitied under section 2.1 herect to the Companvﬁat
than the date specified under section 2.1 hereof, uniess such date is modified in 1.
Company’s reasonable ciscretion. Based upon the information provided and within sixty (6
days after the information is provided. the Company shail update its written Interconnectic
Costs and schedule estimates, provide the estimated time period required for constructic
of the Company'’s.Interconnection Facilities, and specify the date ty which the Compar
must receive notice from the .QF to initiate construction, which date shall, t0 the exte:
practical, be consistent with the QF's schedule for delivery of energy into the Company
system. The final electrical plans shall include the following information, unless all or

portion of such information is waived by the Company in its discresion:

a. Physical layout drawings, including dimensions;

b. All associated equipment specifications and characteristics includin
technical parameters, ratings, basic impulse levels, electrical main one
line diagrams, schematic diagrams, system protections, Ereq‘y
voltage, current and interconnection distance;

c. Functional and logic diagrdms, control and meter diagrams, canducto
sizes and length, and any other relevant data which might be necessar
to understand the Facility’s proposed system and to be able to mak«

a coordinated system;

e

Power requirements in watts and vars;

e. Expected radio-noise, harmonic generation and telephone interferenc:
factor;

£ Synchronizing methods; and

g. Facility operating/instruction manuals.

h. If applicable, a detailed description of the facilities to be utilized by the

Transmission Service Utility to deliver energy 1o the Point of Delivery



-

R Any subseguent change i ihe Znai eiestiricai pians shail be submitted
to the Company and it is undersiood and agreed that any such changes may affect the

Company’s schedules and Interconnecsicn Costs as previously estimated.

2.4 The QF shall pay the actual costs incurred by the Company to develop
all estirzates pursuam to section 2.1 and 2.2 hereof and to evaluate any changes proposed
by the QF under secticn 2.3 hereof, as such costs are billed pursuant to Article XII of the
Agreement. At the Company’s option, advance payment for these cost estirnates may be:
required, in which event the Company w111 issue an adjusted bxll reflecting actual costs.

following completion of the cost estimates.

pA] The Parties agree that any cost or scheduling estimates provided byihc
Company hereunder shall be prepared in good faith but shall not be binding. The Company
may modify such schedules as necessary to accomraodate contingencies that affect the
Company’s ability ta initiate or complete the Company’s Interconnection Facilities and actual

costs will be used as the basis for all final charges hereunder.

3.0 Payment Obligations for Interconnection Costs.

3.1  The Company shall have no obligation to initiate construction of the
Company's Interconnection Facilities prior to a written notice from the QF agreeing to the
Company's ixz-icrconncction design requirements and notifying the Company ta initiate its
activities to construct the Company’s Interconnection Facilities; provided, however, that such
notice shall be received not later than the date specified by the Company under section 2.2
hereof. The QF shall be liable for and agrees to pay all Interconnection Costs incurred by

the Company on or after the specified date for initiation of construction.
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3.2 TheQFagress:icpayaici:he Cox=zany's aciuai intercoanection C

as such costs are incurred and billed in acesrdance with Articis XII of the Agresment. S

amounts shail be billed pursuant io seczton 3.2.1 if the QF eciecws the Paymc.p-

3.2.2

3.2.1

3.22

- Invoices to the QF will include principal péyme'

permitted by FPSC Rule 25-17.087(4). ‘Otherwise the QF shail be billed pursuant to sec:

Upon a showing of credit worthiness, the QF shall h
the option of making monthly installment payments

Interconnection Costs over a period no longer than th:
six (36) months. The period selected is thirrv-six (
months. Principal payments will be based on -
estimated Interconnection Costs less the Interconnect:
Costs Offset, divided by the repayment period in mon’
to determine the monthly principal payment. Payme:
will be invoiced in the first month following fi
incurrence of Interconnection Costs by the Compa:
)
interest on the unpaid balance, if any, calculated at

ratc equal ‘to the thirty (30) day highest gra
commercial paper rate as published in the Wall Stre
Journal on the first business day of each month. T
final payment or payments wiil be adjusted 0 cause ¢
sum of principal paymcms' to ecqual the acti

Interconnection Costs.
When Interconnection Costs are incurred by t

Company, such costs will be billed to the QF to t
extent that they exceed the Interconnection Costs Offs
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33 If the QF notfies the Company in writing :9 interrupt or o
interconnection work at any time and {or any reason, the QF shall nonetheless be oblig:
to pay the Company for ail costs incurred in connecdon with the Company’s Interconnec

Facilities through the date of such notification and for all additional costs for which

Caompany is responsibie pursuant to binding contracts with third paries.

4.0 Pavment Ob.h'ggn'ons for Operation. Maimcnanc;- and Repair
of the Company’s Interconnection Facilities

|

The QF also agrees to pay monthly through the Term of the Agreement :
all costs associated with the operation, maintenance and repair of the Compan
Interconnection Facilities, based on a percentage of the total Interconnection Costs net

the Interconnection Casts Offset, as set forth in Appendix C.
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APPENDIX B .
PARALL ET. OPERATING PROCEDURES ’

1.0 Purpose

This appendix provides general operating, testing, and inspection procedure
intended to prornote the safe parallel operation of the Facility with the Company’s systex

All requiremments contained herein shall apply in addition to and not in lieu of the provision

of the Agreement.

2.0 Schematic Diagram

Exhibit B-1, attached hereto and made a part hereof, is a schematic diagra
showing the major circuit components connecting the Facility and the Company’s [substr’ .

and showing the Point of Delivery and the Point of Metering and/or Point of Ownershify if
different. All switch number designations x'm'xiafly left blank on Exhibit B-1 will be insertec

by the Company on or before the date on which the Facility first operates in parallel with

the Company’s systers.

3.0 Operating Standards

3.1 The QF and the Company will independently provide for the safe
operation of their respective facilities, inciuding periods during which the other Party’s

facilities are unexpectedly energized or de-energized.

B-1 | | .
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3.2 The QF shail reduce, cuntail, or interrupt eiectrical generation or take
other appropriate action far so long as it is reasonably necessary, which in the judgment of
the QF or the Company may be necessary to operate and maintain a part of either Party’s

system, to address, if applicable, an emergency on either Party's system.

3.3  Asprovided in the Agreement, the QF shall not operate the Facility's *
electric generation equipment in paralle] with the Company's system without prior written -

consent of the Company. Such consent shall not be given until the QF has satisfied all

criteria under the Agreement and has:

(i) submitted to and received consent from the Company of its as-built electrical
specifications;
(i) demonstrated to the Company'’s satisfaction that the Facility is in compliance

with the insurance requirements of the Agreement; and

(iii) demonstrated to the Company’s satisfaction that the Facility is in compliance
with all regulations, rules, orders, or decisions of any governmental or
regulatory authority having jurisdiction over the Facility’s generating

equipment or the operation of such equipment.

3.4  After any approved Facility modifications are completed, the QF shall
not resume parallel operation with the Company’s system until the QF has demonstrated

that it is in compliance with all the requirements of section 4.2 herecf.

35  The QF shall be responsible for coordination and synchronization of
the Facility’s equipment with the Company’s electrical system, and assumes all responsibility
for damage that may occur from improper coordination or synchronization of the generator

with the utility’s system.
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(i)
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(iv)
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The Party rsguesting :5e switching change shail oraily agres with a.
authorized representative of the other Party regarding whnich switch ¢
switches are (0 be operated, the recuested osition of each switching ﬁ'c‘:

and whnen each switch is to be operated.

The Party performing the requested switching shall notify the requesting Part

when the requested switching caange has been compieted.

Neither Party shall rely soiely on the other party’s switching device 10 providc
electrical isolation necessary for personnel safety. Each Party will perforn

work on its side of the Point of Ownership as if its facilities are energized o1

_test for voltage and install grounds prior 1o beginning work.

Each -Party shall be responsible f{or returning its facilities to approved
operating conditions, including removal of grounds, prior to the Company

authorizing the restoration of parallel operation.

The Company shall install one or more red tags similar to the red tag 5.1
in Exhibit B-2 attached hereto and made a part hereof, on all open switches.
Only Compam;r personne! on the Company’s switching and tagging list shall
remove and/or close apy switch bearing a Company red tag under amy

circumstances.

3.10 Should any essential protective equipment fail or be remaved from

service for maintenance or construction requirements, the Facility’s electric generation

equipment shall be disconnected from the Company’s system. To accomplish this

disconnection, the QF shall either (i) open the generator breaker number(s) ; or (ii)

‘open the manual disconnect switch number(s) .

B-4
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3.6  The Company shail fave the nght o open and lock. #ith a Company

padlock. manual cisconnect switch aumbers(s) and isolate the Facility’s

generation system without grior natice to the QF. To the extendpracticable, however, prior

notice shall be given. Any of the following conditions shall be cause for disconnection:

1.  Company system emergencies and/or maintenance repair and

* construction requirements; :

2 hazardous conditions exisiing on the Facility’s generating or
protective equipment as determined by the Company;

3. adverse effects of the Facility’s generation to the Compény’s

other electric consumers and/or systemz as determined by the

Company;
4. failure of the QF to maintain any required insurance; or
S. failure of the QF to comply with any existing or future

regulations, rules, orders or decisions of any governmental or
regulatory authority having jurisdiction cover the Facility's
eleciric generating equipment or the operation of such

equipment. .

3.7 The Facility's electric generation equiproent shall not be operated in
paraile] with the Company’s system when auxliary power is being provided from a source

other than the Facility’s electric generation equipment.

3.8  Neither Party shail operate switching devices owned by the other Party,
except that the Company may operate the manual disconnect switch number(s)

owned by the QF pursuant to section 3.6 hereof.

3.9  Should one Party desire to change the operating position of 2 switching

device owned by the other Party, the followiag procedures shall be followed:



L]

3.10.1 If the QF =iects cption (i), ine Zreaker zssembiy shall te
opened and drawn out by QF personnel. As promptly as practicable,
Corczany personnei shall install a Ceropany padleck and a red tﬁn

the treaker enciosure door.

3.10.2 If the QF eiects option (ii), the switch shall be opened by QF
personnel or by Company personnel and, as promptly as practicable,

Company personnel will install a Company padiock and a red tag.

4.0 Inspection and Testing

4.1 The inspection and testing of ail eleciricai relays governing the
operation of the generator’s circuit breaker shall be performed in accordance with
manufacturer’s recommendations, but in no case less than once every 12 months. This

inspection and testing shall include, but not be limited to, the following:

) electrical checks on all relays and verification of settings electricaily;
(i) cleaning of all contacts;
(iif) compiete testing of tripping mechanisms for correct cperating sequence and

proper time intervals; and
(iv) visual inspection of the general condition of the relays.
4.2  In the event that any essential relay or protective equipment is found

to be inoperative or in need of repair, the QF shall notify the Company of the problem and

cease parallel operation of the generator until repairs or replacements have been made.

“The QF shall be responsible for maintainii.g records of all inspections and repairs and shall

make said records available to the Company upon request.
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43 Tne Company shail have :he right 0 cperate and test any of th
raciity’s protective eguipment to assure accuracy and proper operation. This testing shal
not relieve the QF of the responsibility to assure proper operation of its equipment and tc

periorm routine aintenance and testng.

5.0 Notification .

5.1  Communications made for emergency or operational reasons may be

made to the following persons and shall thereafter be confirmed promptly in writing:

To The Company: ‘System Dispatcher on Duty

Title: Svstem Dispatcher
Telepnone: (813)866-5888
Telecopier: (8131384-7865

To The QF: Name
Title:
Telephone:
Telecopier:

5.2  EachParty shall provide as-much notification as practicable to the other

Party regarding planned outages of equipment that may affect the other Party’s operation.



EXHIBIT 3-1
®

Exnibit B-1 will be unique for each Facility and must be completed prior to parallel
operation of the Facility with the Company.
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EXHIBIT B-2

A switch or switch point (i.e., eibow, cpen jumpers, etc.) with a red tag attached is open and

shall not be closed under any circumstances. After a switch has been red tagged, that switch

cannot be closed until the red tag is removed. Red tags can only be removed when

- authorized by a specific written order.

Va

y

!/_‘\

€

RED TAG wo.___

Station Date

Tag on for Mr. Time

Qpr. Qrdered on by _

Switch Number

or Name

Information

O ELECT O MECH ~ < BOTH

Aev. 1M . 909 03.2(3)

—

WORK IN PROGRESS

SAFETY FIRST

00 not remove this tag or close swilches or operate equip-
ment until person having same attached has cleared with
system load dispatcher/distribution dispatcher or plant shift
supervisor/ichief operator who has ordered ils removai."

B-8
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APPEXDIX C
RATES FOR AMRCHASE OF FIRM CAPACITY AMD EXERGY
FROM A QUALIFTING FACILITY

SCHEDUAE 1

GEXERAL [NFODWTIOM FOR 1991 COWUSTION TURBIXE WIT

GENERAL
YEAR CF AVOIDED WNIT = 1999

AVOIDED UNIT FUEL REFERENCE PLANT = BARTOW CT UNITS

QPERATING DATA
AVOIDED UNIT VARIABLE CLM COSTS IN 1/90 S$'s = $1.74/MuM

SYSTEM VARIABLE CX COSTS (N 1/90 $'s = 30.592/muM
ANNUAL ESCALATION RATE OF OLM COSTS = 5.10%
MiNIMM ON-PEAK CAPACITY FACTOR = 90.0% — "~
AVOIDED WUNIT MNEAT RAIE = 12,430 BTU/KWH
TYPE OF FUEL = OISTILLATE

—

ON-PEAX HOURS
(1) FOR THE CALENDAR MONTHS OF NOVEMBER THROUGH MARCH,
ALL DAYS:  6:00 A.M. TO  12:00 XNOON, AND
5:00 P.M. TO 10:00 ».Mm.
(2) FOR THE CALENDAR MONTHS OF " APRIL THMROJGN OCTOBER,
ALL DAYS: 11:00 A.M. 70 10:00 P.M.

c-2
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CALENDAR

YEAR

1991
1992
1993
1994
1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
2005
2006
2007
2008
2009
2010
2011
2012
2013
2014
201S
2016
2017
2018
2019
2020
2021
2022
2023

NQTES:

ANPODIX C
PATES FOR MRCHASE OF FIRRN CAPACITY AND EXERCT
FROM A CQUALIFYING FACILITY

. SOEDRE 2 . 1""

Pryments for Avoided 1991 Cambimtion Turbine Unit Poge | of 1

Fuel multiplier = 1.0

(2) ‘ (3 %) (S) (63

SAPACITY PAYMENT - S$/0U/MONTN ENERCY DAYMENT - $/wun (e)

NORMAL PAYMENT RATE ACCELERATED PAYMENT RATE (B) (ESTIMATED)
o Ruep osn TOTAL

3.96 29.78 0.76 30.5%
&.17 31.62 0.30 32.42
£.37 34.28 0.834 35.12
6,59 39.75 0.23 £0.43
[ 9%.74 . bb 0.93 45.57
5.08 47.98 0.98 8,96
5.33 52.63 1.03 $3.56
5.61 $5.82 1.08 56.90
.90 $3.70 1.43 $4.83
6.20 58.78 1.19 59.97
6.51 $6.42 1.25 57.867
6.84 42.386 1.32 63.48
7.19 88,66 1.38 67.84
7.54 T2.28 1.45 73.70
7.96 79.70 1.53 1.3
8.38 43.76 1.61 85.37
8.77 83.04 1.69 89.73
9.22 92.53 1.77 96.30
9.70 97.25 1.86 99.11
10.19 102.20 1.96 104.16
10.71 107.42 2.06 109.43
11.25 ) . 112.90 2.16 115.06
11.83 . o 118.65 2.27 120.92
12.43 126.70 2.39 127.09
13.07 131.08 .91 133.57
13.73 i 137.75 2.54 140.3¢
16.43 164.77 2.78 147.55
15.17 152.16 2.92 198.08
15.9% 159.92 3.07 1862.99
16.76 168.07 3.22 171.29
17.61 ) 176.64 3.38 180.02
18.51 18S.45 3.56 189.21
19.46(08) 195.12 3.7% 198.36

(8) If the Term of the Agreemant {3 extended beyond 2023 pursuant to Articlie IV hereof, the

43}

(c)

norcwl payment rate schedule shall be escalated at 5.1X per yesr.

The QF may structure an asccelerated payment raste schedule that has the same of {ower net
present velus over the Term 8s the normal paysment rate schedule using the discount rate
speciffed fn section 8.5.3 hereof and which sssumes the Contrsct I[n-Service Oste speaciffed as
of the Execution DOste. At the request of the QF prior to the comnmencement of capacity
payments of {f the Contract In-Service Date differs from the cate specified ss of the Execution
Date, the sccelersted payment rate schedule (n this schedule will be recalculsted 30 that the
ratio of the net present value ss of Jamuary 1, 1991, of the recalculsted schedule 0 the
normal payment schecule ove: the Term {8 not increased.

Information provided is estimated snd excludes the Delivery voltage Adjustment. .



APPEMDIX C
RATES FOR PURCHASE. OF FIRN CAPACITY A BEERCY
FROR A CQUALIFTING FACILITY

SCHEDULE 3 .
GEMERAL [NFORRATICN FOR 1991 PAVERIZZD AL WaIT Poge 1 of °

GENERAL
YEAR OF AVOQIDED UNIT e« 1991

AVOIDED WNIT FUEL REFERENCE PLANT = CRYSTAL RIVER WMITS 122

OPERATING OSATA
AVOIDED UNIT VARIABLE G2 C35TS IN 1/90 $'s = $L.345/MWN (Option A only)
ANNUAL ESCALATION RATE OF OLM COSTS = 5.10X .
MINIMUM EAF 23.0% '
TYPE OF FUEL = COAL WVITH 1.15X SULFUR 8Y VWEIGHT MAXIMUM AT 11,000 8TU/LS.,
ADJUSTABLE IN OIRECT PROPORTICN TO THE BTU/LB8. OF CTaL

ON-PEAK WOURS
(1) FOR THE CALENDAR MONTHS OF NOVEMBER THROUGH MARCH,
ALL DAYS: 6:00 A.x, T0 12:00 NOOM, AND
$:00 P.M. TO 10:00 pP.NM.
(2) FOR THE CALENDAR MONTHS OF APRIL THRCQUGH OCTCOBER,
ALL DOAYS: 11:00 A.x. T0 10:00 P.NM.
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(@ P)

CALENDAR

YEAR
————

1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
2003
2006
2007
2003
2009
2010
2011
2012
2013
2014
201$
2016
2017
2018
2019
2020
2021
2022
2023
20246

NOTES:

(a)

4-))

(e)

APEXDIX C
RATES FOR PFURCHASE OF FIBN CAPACITY AMD EMERCY
FROR A CUALIFYINGE FACILITY

SCHEDWLE & .
Pryments for Avoided 1991 Pulverized Coal Unit Poge | of 2
Optian A

Fuel multiplier = 1.0

) - 3 %) (33 (6)
CAPACITY PAYMENT - S/KW/MONTH EMERGY PAYMENT - Snemw (c)
NORMAL PAYMEWT RATE ACCELERATED PAYMENT 2AT [&-] ESTIMATED)
SUEL o toTAL
13.34 : 21.08 5.73 28.01
164.02 22.15 6.02 28.17
14.74 23.28 6.33 9.6
_15.50 ‘ 26,67 6.65 31.12
16.29 25.72 6.9 32.7%
17.12 27.03 7.35 3%.33
17.99 28.40 7.73 35.13
18.91 29.85 8.12 37.97
19.87 31.38 3.53 39.0n
20.28 3J2.98 8.97 41.95
21.95 36,66 9.63 . .09
3.07 35.43 9.9 L6.34
28.26 ’ 38.28 10.41 &3.89
25.48 £0.246 10.94 $1.18
26.78 £2.29 11.50 $3.79
28.15 &L, 12.09 $6.53
29.58 6.7 12.70 $9.41 .
31.09 &9.09 13.35 - a2.bh
32.48 $1.460 14.03 '63.43
3L.3% $4.23 18.75 68.98
36.09 ’ 56.99 15.50 72.49
I7.96 - 59.90 16.29 768.19
39.87 62.96 17.12 80.08
¢1.90 68.17 18.00 8.17
b .04 . 49.54 18.91 - 88.45
£6.29 73.09 19.88 92.97
48.45 76.82 20.89 97.N
$1.13 80.73 21.96 102.67
$3.74 84.285 23.08 107.93
$6.43(8) 89.18 26.268 113.43

1f the Term of the Ayreemant s extended beyord 2024 pursuant to Article [V hereof, the normesi
payment rate scheduie shail be escalated at 5.1 per yesr.

The OF may structure asn sccelerated payment rate schedule that has the same oOf lower net
present vaive over the Term as the normal payment rate schedule wing the discount rate
specified in section 3.5.3 hereof and which asssumes the Contract In-Service Date tneiﬂed'n
of the Execution Date. At the request of the QF prior to the commencement of capacity
payments or {f the Contract In-Service Date differs from the date specified as of the Ezecution
Date, the sccelersted payment rate schecule in this schedule wiil be recaiculated so that the
ratio of the net present value as of Jaruary 1, 1991, of the recalcuiated scheaule to the
mormal payment scheduie cver the Term is not incressed.

u

Information provided is estimated snd exciudes the Delivery voitage Adjustment.
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CALENDAR

YEAR

1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
2005
2006
2007
2008
2009
2010
2011
2012
2013
2016
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
NOTES:

(a)

(b)

(ed

AFEDIX C
RATES FOR PUROIASE OF FIRR CAPACITY AMD EMERGY
FROR A QUALIFYING FACILITY
SOEDULE 4
Prymts for Avoided 1991 Pulverized Cosi Unit Pege 2 of 2
Cption 8

Fuel multiplier = 1.0

(2 (3 (&)
CAPACITY PAYNENT -  $/XV/MOMTM EVERGY DAYMEWT - $/MuM_(c)
NORMAL 2AYMENT 2ATE ACCELERATED PAYMENT RATE (%) (ESTIMATED)

- e FUEL

16.43 21.08
17.32 22.15
18.21 - 3.28
19.14 26.47
20.12 -~ 25.72
21.14 27.03
22.22 . 28.40
3.38 29.85
26.564 = J1.28
25.7% 32.98
27.11 P ) 3%.66
28.50 35.43
29.96 35.28
31.47 £0.24
33.08 - £2.29
%.77 : T3 3%
38.53 4.7
3s8.40 . 49.09
£0.36 . $1.60
62,62 . . §6.23
.58 T 56.99
5.88 $9.90
49,26 - 62.96
$1.76 &8.17
54.39 .- ’ 69.54
- ST7 73.09
60.09 T 76.82
43.15 80.73
66.38 o3 , 84.85
49.76 - 89.18

ol

\e

11 the Term of the Agreement s exterded beyornd 2023 pursuant to Article IV hereoé, the
normal payment rate schedule shall be escaiated. at 5.1X per year.

The QF may structure sn sccelerated payownt rate schedule that has the same or lower net
present value over the Term as the normel payment rate schedule using the disceunt rate
specified in section 8.5.3 hereof and which assumes the Contract In-Service Date specified as
of the Execution Oste. At the requwst of the OF prior to the commencement of capacity
payments or {f the Contract n-Service 0Oate differs from the date specified a8 of the
Execution Oste, the accelersted payment rate schedule (n this schedule wvill be recaiculated
s0 that the ratio of the net present velue as of Jasnusry 1, 1991, of the recalculated
schedule to the nrormal payment schedule over the Term is not incressed.

information provided is estimated and excludes the Delivery Voltage Adjustment.
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BEST AVAILABLE COPY

APPENDIX C
RATES FOR PURCHASE OF FIRM CAPACITY AND ENERGY
FROM A QUALIFTING FACILITY

. SCHEDIRE 5
Capacity Pyyment Adjustment for On-Peak Equiveient Availability Factor Page 1 of
CAPACITY PAYMENT
ADJUSTRENT
MULTIPLYING
0.P.EAF, ’ fACTOR
Greater than or Ecusl to
the Committed O.P.E.A.F. 1.0

' 0.P.E.A.F.
from 50.02 to

the Cammittes O.P.E.A.F. < l Coomicted O.P.E.A.F.

Selow 50.0X o

NOTE: O0.P.E.A.F. = On-Peak Equivalent Availability Factor

Y



BEST AVAILABLE COPY - -

APPEXDIX C
RATES FOR ARCMASE OF FIBN CAPACITY AD EMERET
FROR A QUALIFYING FACILITY

SOEDULE 6 .
Performmrce Adjustaesrtt Page 1 of

The Perforsence Adjustment provision of Article IX in  this Agreemenc shall "be calculated as follon
esch ronth after the Contract In-Service Oate for all hours in the month except those hours {n whic
the OF {s being dispatched at output levels of less than (ts committed capecity:

| W

z PERAD Y, = KXW - (CC x 1.0 hr. x OPEAF/100)1 x (EPY; - EP2)

for i = s o

Vhere:
PERADS, s the Performance Adjustment for hour i.
Kty = the hourly energy delivered to the Company by the Qf auring hour i.
cc a the Comitted Capecity in KV.
COPEAF a {f the On-Pesk Equivalent Availability Ffactor (X3 is SQ.0X or q?utcr. then OPEAF equal

the (esser of (a) the Comictted OPEAF (X) or (b) the CPEAF (X); if the OPEAF (s les
than 50.0Z, then OPEAF equals ero.

EPY; = the As-Available Energy Cost in 3/KWH for hour f.
EPY s the firm Energy Cost in S/KWH for hour .
Note:

The Performance Adjustment shail not apply to any hour in which the
following cordition occurs:

(8) the energy psyment {s determined on the besias of the of
As-Available Energy Cost;

(b) the Comany camnot perform its obligation 'to receive all
energy which the QF has made available for sale at the
Point of ODelivery;

(c) the Firm Energy Cost exceeds the As-Availsble Energy Cost.

c-8



APPEMDIX C
RATES FOR PURCHASE OF FIRN CAPACITY AMD DMERGY
FROR A QUALIFYING FACILITY :

SOUEDIRE 7
Clarges to Qmlifying Feeility Page 1 of 1

Gutomer Charges:

The Qualifying Fecillty shall be billed monthly for the costs  of meter resding, billing, art other
sppropriate adwinistrative costs. The charge shall be set equal to the stated Custamer. Charge of
the Camany’s applicable rate schedule for service to the Cualifying Facility load as s none
generating customer of the Carpany. :

Coerstion, Yainterarce, ard tepeir Charges:

The Qualifying Facility shall be billed monthly for the costs associated with the aoerstion,
maintenance, and repair of the interconnection. These ncluce (a) the Company's irspectiors of the
intercomnection and (D) maintenance of any equipnent beyorxd that which would be required to provide
normal electric service to the Qualifying Facility if no sales to the Camany were involved.

In lieuw of payments for actusl charges, the Jualifying Fecility shall pay » monthly charge 'mt
to 0.50Z of the I[ntercomnection Casts less the [ntercomection Costs Offset. This monthly rate shall
be adjusted periodically to the same rate appiicable to stancard offer contacts pursuant to the rules

in Apperdix E.

&
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APPEDIX C
LATES FOR PUROWASE OF FIDt CAPACITY AD DERCY
FRON A QUALIFTING FACILITY

SCEDAE 8
Delivery Voltage Adjixtmant

Pagm 1 of 1

The QF's energy psymmt will be multiplied by » Dalivery Voltsge Adjustment whose velue will deperd upon
(1) the delivery voltage at the Point of Delivery and (i) the methodology approved by the FPSC to

determine the asdjustment for standard offer contrscts pursuant to the rules in Apperdix E.
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lHeat Rate (BTU'S/KWH)
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Attacfment 1

Incremental Heat Rate Curve
Proposed 700 MW Coal Plant
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Attachment 1A

Table of incremental Heat Rate Curve
( Proposed 700 MW Coal Plant)

Load (M Heat Rate (BTU's/KWH)
160 8584
180 8586
200 8591
20 85398
240 8607
260 8618
280 8632
300 8648
320 8667
340 8688
360 8711
380 8736
4Q0 8764
420 8794
440 . . 8826
460 " - 8861
480 8898
500 8837
520 8978
540 8022
560 9068
580 9117
600 9168
620 9221
640 9276
660 9334
680 9394
700 9456
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Heat Rate (BTU's/KWH)

AttadBment 2

Average Heat Rate Curve
Proposed 700 MW Coal Plant
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ARTICLE I - DEFINITIONS

The fol]owing terms, when used herein, shall have the meanings set
forth below unless a different meaning shall be expressiy stated or shall be
apparent from tha context. The meanings specified ars applicable both to the
singular and the plural and to the masculine and the feminine forms.

1.1 "Affiliate” shall mean, with respect to any party, any
entity which 1s a direct or {ndirect parent or subsidiary of such party or
which directly or indirectly (1) owns or controls such party, (11} is owned or
controlled by such party, or (iii) fis under'common ownership or control with
such party; for purposas of this definition, "control"” shall mean the power %o
direct the management or policies of such entity, whether through the
ownership of voting securities, by contract or otherwise.

1.2 "Agreement! shall mean this Project Development Agreement.

1.3 "Due Diligence Review" shall mean EDC's due diligence
investigation with respect 'go_ the development of the Project, including
technical, legal and economic coﬁsiderations ralated to the Power Purchase
Contracts, Permits, steam host viability, siting and land. environmental
{ssues, fual supply and delivery, and the Project's schedule. The Due
Diligence Review shall commence upon the date hereof and terminate upon the
date which 1s 30 days thersafter.

1.4. “Easements” shall mean thosas easemen;s necessary for the

design, engineering, construction and continued cperation of the Facility.



1.5 “€Engineering and Construction Contract” shall maan’_ha
centract to be entered intc by the Owner wnich shall prov1¢n for the design,
engineering, construction and start up of the Facility.

1.6 "Facility" shall mean the approximately 74MH caongeneration
facility to be developed by EBDC.

1.7 "Facility Sitev sha]i mean the parcel of -land to bg leasad
or purchased by the Owner of the Facility and upon which the Facility will be

located.

1.8 "FERC" means the Federal Energy Regulatory Commission.
1.9 "Financial Closing” shall mean the execution and delivery
of third-party financing agroements, on terms satisfactory to EDC, and the

funding of loans thereunder, covering the estimated cost of the development.

construction and testing of the Facility through the {n-service date. .

1.10  "FPC" shall mean Florida Power Corporation.

1.11 “Fuel Supply Agreements* shall mean the agreements for the
supply of, and transportation;to the Facility of, natural gas and/or fuel ofl
in the quantities and at the times required for the testing and operation of
the Factlity, B

1.12 “Internal Costs* shall mean all expenses directly relating
to the development of the Project, including all 1legal fees, which are
{ncurred by EDC, or, to the extent not paid by EDC, 1ts Affiliates.

1.13  “IRR" shall mean the cumulative, aftar:t:x internal rate of

return on the capital contributions made by £DC and/or Affiljates to the Owner

calculated in accordance with the terms set forth in Attachment A herato.



1.14  "Cperating Contract® shall mean the agreement to ba entared
{nto b5y the Owner which shall provide for the maintanance, operation. and
repair of the Facility.
1.158 "Owner" shall mean the limited partaership uhicﬁ. upon or
pefore Financial Closing, will bocome the owner of the Facility. It s
| contemplated ‘that EDC will be the general partner and BIO-GEN will be a
1imited partner of such partnership.

1.16 “Partnership Income Percsntages” shall have the meaning
ascribed in Section 6.1 hereof.

1.17  "permits" shall mean all Federal, State, County, local, and
other governmental permits, licenses, approvals or other actions required for
the construction, start-up and operation of the Facility as currently
anticipated and at the proposed levels of opsration.

1.18 "Power Purchase Agreements" shall mean the Standard Offaer
COntracts enterad into by and between BIO-GEN and FPC on March 17, 1987 and on
September 20, 1988, for thg sale and purchase of approximately 74MWH of

“electric capacity and senergy which are bging assigned to EDC pursuant to
Article VIII hereof. -

1.19  “"Project" shall man (]) the Facility and all accessories
thereto, (11) the Facility Site, (111) the Easements, (iv) materials, supplies
and equipment relating to any of the foregoing, and Sv) the Ffuel Supply
Agreements, the Power Purchase Agreements, Steam Serviées' Agreement, Site

Lease, Permits, and any other agreements required at or prior to Flnancial

Closing.



ey

1.20 “Site Lease“ shall mean tha agreement for the long-term
lease of the Facillity Site to the Cwnar, the common use, servicas and charges
with respect thereto, and the CEtasements as may be required for the
construction and continued operation of the Facility.

1.21 “Steam Services Agreement" shall mean the agreement o be

gntered into by and between the Owner and the -steam host for the sale and

purchase of thermal energy generated by the Facility.
ARTICLE 11 - PURPOSE

This Agreement sets forth the terms and conditions under which EDC

agreas to develop the Project and the respective interests of BIO-GEN and EDC

{n the Project. .

ARTICLE III - CONFIDENTIALITY

3. Any and all data, plans, proposals, or other material
relatad to technical f{nput {n the design, construction, configuration or
oparation of the Project or the financing thereof tendered by or on behalf of
one party to another in writing and identified as being confidential shall be
held in confidence and shall not be disclosed to any third party, excaept as
may be reasonably required 1n the fulfillment of this Aqreement. In the event
this Agreement terminates yithout a Financial Closing oc;drr1ng. then, excapt
as provided fn Section 10.3 hereof, all such data, plans, proposals, and other
matérials furnished hereunder shall be returned to the party from whom
received, with an appropriate assurance that all copies thereof have Eeen.

destroyed.



3.2 Further, any data, plans, proposals or other matertfal.
provided haereunder shall be wused by the recipient only with regard to the
Project and shall not be used by the rsciplent for any purpose other than the
Project. Notwithstanding the foregoing, the obligation of confidentiality
shall not apply to any data, plans, proposals or other material that:

3.2.1 is in or enters the public domain through no fault of the
receiving party; .

3.2.2 was in the possession of the receiving party prior to
receipt under this Agreement; or

3.2.3 1is required by law or order of any court or governmental

body to be disclosed.
ARTICLE IV - EXCLUSIVE RIGHT OF DEVELOPMENT

During the term of this Agreement, EDC shall have the exclusive
right to develop, construct,:and operate the Project. In furtherancé of the
foregoing, during the term of this Agreement, neither BIO-GEN nor EDC shall
execute any agreement with an§. other person or entity relating to the
~ development, construction, or operation of the Facility that conflicts with
the sc0pé of this Agreement. Each party shall cooperate fully with the other
party and supply any f{nformation and support reauirﬁd ta fulfill 1ts
developmant obligations provided herein, including, withéut 1imitation, the

pérformance by EDC of the Oue Diligenca Review.



"
ARTICLE V ~ OEVELOPHMENT QF THE PRQJECT .

Prior to Flnancial Closing, EDC shall pay all costs incurred in
developing the Project, provided that if a Financial Closing occurs, ail such
costs shall be reimbursed to EDC at the Financial Closing. EDC will attempt

to utilize services suggested by BIO-GEN during development, on a subcontract

basts in the aréas of local matters such as pérmifffnq. when EDC determines
such to be in the bast interasts of the Project. In developing the Project.}
EDC will use its reasonable efforts to:

5. Obtain a Site Lease for a tarm ending not earlier than
Oecembor 31, 2007, or as to coincide with the latest electric power supply
contract completion date, with options to extend the lease, or terms
acceptable to EDC.

5.2 | Obtain a Steam Services Agreement for a term ending ’
earlier than December 31, 2007, dr as to coincide with the latest electric
power supply contract completion date., and In sufficient quantities which
satisfy the thermal uss requirements of the FERC and any other federal, state,

and local public, governmental or administrative bodies, or terms acceptable

to EDC.

5.3 Obtain an agreement with, or a binding commitment from, the
local water authbrity for the supply of water “for thevop’eration of the
Facility, on terms acceptable to EDC. .

5.4 Obtain the Permits, on terms accapfable to EDC. and
evidence of FERC qualifying facility status.

' 5.5  Determine to the satisfaction of EDC whether the proposad

Facility Site is adequate for the construction and operation of the Facility. .



5.6 Estimate the total development cost of the=Prcject through
the in-service date and projectsd oparation and majntenance costs.

5.7 Obtain Fuel Supply Agreements adequate to meet the
requirements necessary to obtain project flinancing, on terms acceptable to EDC. -

5.8 Obtain an Englneering and Constructipn Contract on terms ;
acceptable to EDC. )

5.9 Obtain an Operating Contract on terms acceptable to EDC.

$.10 Obtain third-party financiﬁg agreements for 1)
construction financing and (11) long-term financing (debt and equity), undar
terms acceptable te EDC, of the estimated cost through the in-service date of

the Project to enable a Financial Closing to cccur.

ARTICLE VI - OWNERSHIP, CONSTRUCTION, AND OPERATION OF THE FACILITY

6.1 Qwnerehin - Subject to the approval of their respesctive
Boards of Dirhctors. BIO-GEN and EDC will form a 1limited partnership that will
be the Owner of the Project and be responsible for all aspects of the
development, construction, operation, and flnancing of the Facility. Upon
formation of the Owner, BIO-GEN and EDC shall assign all their respective
rights in respect to the Project to the Owner. Such limtted partnership will
be formed prior to or simultaneously with the Financfal Closing. EDC or an
Affiliate of EDC will be the general partner of such limited partnership, and
BIO-GEN and EDC, and/or their respective Affiliates, will be its limited
pﬁrtners. The initlal ownership interests of the partnars in the 1imited

partnership will be as follows:



! B3rsner

ener
EDC and/or its Affiliates

1t

Limited Partnerc
EDC and/or 1ts Affillates %
8I0-GEN and/or fts Affillates ba

The 1imited partnership’'s inceme and loss for both federal-income -tax and book
purpeses shall be allocatsd % to BIO-GEN and/or its Affiliates, L to EOC
and/or its Affiliates (in their capacity as limited partners), and Y to the
general partner (such percentages, the "Parinership Income Percentages"). and
the l{mited partnership's distributable net cash flow shall be distributed to
the partners {in accordance with the same Partnership Tncome Percantages;
grovided, however, c¢ommencing with the first day on which EDRC and/or {ts
Affillates have received aggregate cash distributions from the 1imited
partnership necessary to provide EDC and/or its Affillates with a cumulative
after-tax IRR of 17% on the capital contributions made by them to the 1imi
partnership, the Partnership Inccme Percentages shall change as follows: .
to BIO-GEN and/or 1ts Affiliates, 1% to EDC and/or its Affiliatas (in their
capacity as limited partners), and % to the general partner. The parties
further agree to (1) increase the IRR for purposes of the foregoing provisions
to 19% {f fee levels set forth {n Section 7.4 are lower as a raesult of the
financing arrangements; and (11) renegotiate the foregaing provisions ia the
event that EDC determines that such provisions would result in adverse tax
implications to EDC, either currently or in subsequent years.

The general partners shall have sole authority and responsibility
for the development and management of the Project.

6.2 Construction - EOBC will cause the Owner to enter into the
Engineering and Construction Agreement with a qualified, national recognized
engineering and construction firm. |

6.3 mittina nqg - EDC shall enter into an agreement
with a qualified, recognized permitting and censing firm or firms, which
~will provide for the necessary permitting and 1lcensing services to the

Project during the development phase. _ . .
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)

>

§.4 Cparasion - EDC will cause the Owner 0 enter into th
Operating Contract with a qualified recognized operating firm. :
6.5 fven of Cantragte - Each contract proposed to b.

entered {nto by the Owner, and in particular, any contract between tha OQwne:
(or EDCY and any Affiliate of EUC, must be negotiatsd in good faith and hav:
terms competitive with <hose available in the market from <third parties, tha:
are sufficlent %o satisfy the requirements of construction, aeperation anc
permanent debt flnancing. I i S e

6.6 System Confiouration - The system configuration of the Project
will include the incorporation of components which permit the burning of 201
biogas, provided that EDC shall determine 1n its sale discretion that suct
cperation will result in an absence of negqative operating or economic impact
on the Project. B8IO-GEN shall recaive payment for biogas equal to 90X of ths
equivalenf cost of natural gas to the Project Including transportation.
BIO-GEN will have available sufficlent contiguous property, at no cost to the
Project, to allow for the development, interconnection and fuel storage of the
BIO-GEN devaloped squipment. BIO-GEN shall have the 'r{ght to review the
-system design of the Facility, especially as it relates to matters concerning
fuel supply, but shall have no approval rights with respect to such system
design. Upon request of BIO-GEN, EDC agrees to provide BIO-GEN fuel operating
data to afd BIO-GEN in the devalopment of blogas technology.

6.7 Iax Partnerchip - BIC-GEN and EDC agree that for federal and
state {incoma tax purposes only, the execution of this Agreement shall
constitute the formation of a partnership (the "Tax Partnership“)., such that
(1) BIO-GEN shall be viewed as contributing 1ts beneficial interest {a tha
Power Purchase Agreements to the Tax Partnership; (i11) EDC shall be viewed as
contributing to the Tax Partnership its beneficial interest in certain assets
created as a result of {ts current davelopment efforts and {ts commitment to
contribute equity pursuant to Section 7.5; and (111) capital accounts shall be
established and maintained for BIO-GEN and EDC {n accordance with fedaeral
fncome  tax accounting principles and Treasury Regulations Section
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1.704-(1)(b). Amounts pald by EDC prier %o the actual formation of’z

limited partnarsnip shall, to the extsnt such amounts are incurrad 1N

connection with the development of the Facility and 2are reimbursable upen

Financtal Closing rpursuant to Article V, be constdered as fncurred by EDC on

behalf of the Tax Partnership. B8I0O-GEN and EDC agree to file income tax

returns and take such other actions for fedsral and state income purposes in a.
manner that {s consistent with the deemed existence of the Tax Partnership. -
THis Agreement is not Intended to creata, }nd shall not be construsd to

create, a partnership between BIO-GEN and EDC for any purpose other than

federal and state income tax purposes.

6.8 Qotion on Siogas Tochnology - BIO-GEN hereby grants EOC a

right of first rafusal with rospesct to the sale of any interest in BIO-.GEN to
a third party or with respect to the sale of an interest in any Affillate of
BIO-GEN which bustiness is related to biogas technolaogy.

ARTICLE VII - PAYMENTS

7.1  Loaps %o EI0-GEN

7.1.1 Hithin days upon the signing of this Agreement
unlass otherwise extendcd by mutual written agreement, £DC will loan BIO-GEN
the sum of $80,000, provided, however, that {f EDC, {n 1ts sole discretion,
determines as a result of the Dua Diligencs Review that the development of the
Project 1s not viable for any reason, such payment shall not be due. Ouring
this 45 day period EDC agrees to issue a weekly report in writing with
reference as to status of the project. If EDC determines not to go forward
with development pursuant to its Oue Diligence Review, it shall reassign the
Power Purchase-Agreements back to BIO-GEN free and clear of all leins and
encumbrances, except that BIO~-GEN shall provide EDC with a security interest
in the Power Purchase Agreements relating to any 'unpaid loans. The
reassignment contemplated by the prior sentence shall be conditional upon the
assumption by BIO-GEN of all obligations and 1iabilities under the Power

Purchase Agreements.

-1 -
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7.1.2 If after performing {ts DJue I1llligence Review, and

subject o Section 10.3.1 hereof, EDC determines to go 'forvard with the

development of the Project, EDC shall loan to BI0-GEN $80.000 upon the date it

has completed {ts Oue Diligence Review, and $30,000 upon each of the dates

ending 20, 60, 90 and 120 days thereaftsr (for a total of $200,000, {ncluding
the locan under Section 7.1.1)." R
7.2 Deyelopment Fea - If the Financial Closing occurs, EOC shall

be entitled to a development fee as provided by “the financing arrangements

with an understood maximum § BIC-GEN shall also receive a
development fee at Flinancial Clesing in an amount equal to § In
addition, BIO-GEN shall be entitled to an additional §$ fee, to be paid

{n equal quarterly f{ncrements, during the constructicn period. To the extent
that BI0-GEN secures funding for the Project pursuant to governmental,
scientific or other grants (but not Including any funding related to the
Financial Closing), additional development fees shall be distributed on an
aqual basis to BIO-GEN and EDC to the extent any such grants provide excess
monies which are not restricted for such use and which are not required by the
Project.

7.3 Allccation of Net Cash Flow - The 1imited partnership
agreement executed upon formation of the Owner will provide that the Qwner
will distribute <he net cash flow (after all financing/lease payments,
operation and maintenance costs, fual costs, utility costs, etc.) to BIO-GEN
(and/or its Affiliates) and EDC (and/or its Affiliates) in proportion to their
relative Partnership Income Percentages in effect at the time of distribution.

7.4 |Monthly Expense Fees - The limited partnership agreement
executed upon formation of the Owner shall provide that to the extent the
Project has sufficient funds available, BIO-GEN and EDC shall receive local
assistance, general and fuel management monthly expense fees of $ and
s respectively, and {f sufficient funds are avatﬁable. such fees shall
escalate annually as agreed upon by EDC and BIO;GEN.

7.5 Equity Commitment Fee - At Financial Closing EDC shall make an

equity commitment to the Owner and shall receive an equity commitment fee of

% per year calculated from the date of the Financial Closing through the date

the equity !s contributed. Such Equity Commitment Ffee shall not exceed

s without mutual written agreement.



1'0'

ARTICLE VIII - ASSICHMENT QF POWER FURCHASE AGREEMENT .

Upon the execution of this Agreement and after receiving approval
from FPC, BIO-GEN c¢hall assign all {ts rights, title and benefits {n tha Power
Purchase Agreements ta EDC. BIQ-GEN convenants that {t will use {ts best
efforts to obtaln the concent of FFC in the form attached as Exhibit B within
30 days of the date hereof. If EDC olects -not to go forward with the
development of the project as contemplated by Section 7.1 and 10.3, EDC shall
reassign such Power Purchase Agresements to BIO-GEN as provided in such
sections.

ARTICLE IX - LIMITATION OF LIABILITY

Notwithstanding any other provision of this Agreement, in no avent
shall BIO-GEN or EDC or any of their Affi{liates, subcontractors or vendors, by
reason of any of their respective acts or omissions relating to the desig
financing, ownership, construction, operation or maintenance of the Facili
or the Project or relating to any of their obligations under this Agraement,
be 1lable whather in contract, tort, warranty, negligence, strict 11ability or
otherwise for any special, indirect, incidental or consequential damages
arising out of or {n connection with this Agreement, or the performance,

non-performance or breach thereof.

ARTICLE X - MISCELLANEOQUS

10.1 GQaverning law - This Agreement <shall be {interpretsd 1in
accordance with and governed by the laws of the State of Florida. and the

~ parties hereby consent and submit to the service of process and personal

jurisdiction of any Federal or state court within said State having
Jurisdiction over the subject matter of disputes arising hersunder.

d
3
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10.2 Indempifira+in~n

10.2.1 BIO-GEN chall hold E£0C and ESC's Affiliates harmigss
from and defend and {ndemnify {t against any loss, cost, llability, claim,
damage, expanss (lncluding reasonable attorneys' fees and disbursements).
penalty or finae incurred In connection with any claim or cause of action
arising from any c¢laim or breach in connection with or arising room the
Project or any agreement entered into {n respect of tha Project or any Permit,
license or approval obtained by BIO-GEN in connection therewith ta tha extant
caused by the negligence, fault or misconduct of BIO-GEN. |

10.2.2
EDC shall hold BIO-GEN and BIQ-GEN's Affiliates harmiess from and defend and
indemnify them against any lost, cost, 1fability, claim, damage, expense
(including reasonable attorneys' feaes and disbursements), penalty or fine
incurred in connection with any claim or cause of action arising from any
claim or breach in connection with or arising from the Project or any
agreement entered into or any Permit, llcense or approval obtained by EDC in
connection therewith to the extent caused by the negligence, fault or
misconduct of EDC.

10.3 Right *+n Withdraw

10.3.1 Notwithstanding any other provision contained in the
Agreement, EOC, in {ts sole discrotion upon notice to BIO-GEN., shall have the
absolute right to withdraw from this Agreement at any time up to the date of
Financial Closing, and in the event of a withdrawal from this Agreement, this
Agreement shall terminate and neither party shall have any 1lability to the
other, except to the extent otherwise provided in this Section 10.3 and {n
Section 10.10 hereof. Each party recognizes that the development of the
Project is a high-risk activity in the terms of likelihood of success and that
EDC, by {ts agreement to develop the Project, or by any other activity, does
not in any way warrant or even pradict that the Project 'will reach fruition.
If EDC elects to withdraw after making the initial $80,000 loan after this
agreement is signed, EDC will loan BIO-GEN 1/2 of whatever remains of the
$200,000 indicated {n Section 7.1.2. Upon withdrawal by EDC. BIO-GEN shall be
entitled to complete the development of the Project exclusive of EDC, and,
subject to Section 10.3.2 hereof, EDC shall assign to BIO-GEN -all right,
title, and Interest of EDC and its Affiliates {n and to the Project (provided
that BIO-GEN shall assume any related obligations or llabilities), including

- 14 -
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without 1imitation, tha Power Purchase Agreements, which shall be f.ar
clear of 211 leins and encumbrancas except as provided in Section 10.3. 2. ar
any contracts with third parties, permits, or the like, except EDC shall hay
the right not to assign to BIO-GEN any contract or other rights ralated t
fuel source arrangemants. |

10.3.2  BIO-GEN agrees that if, subsequent to EDC'
withdrawal, the Projact is brought to Financial Closing by BIO-GEN, any of it
Affiliates or any other person, BIO-GEN will reimburse_EDC for- any loar
advanced pursuant to Section 7.1 hereof and for any Internal Caosts incurred t
EDC and/or any of its Affiliates, and that any assignment to BIO-GEN by EDC «¢
contracts with third parties, {ncluding, without limitation, the Powe
Purchase Agreements, shall be madae subject to a llen and security interest 1
favor of EDC to secure such reimbursements and BIO-GEN shall, as a conditic
of the assignment to it of any such contracts, execute any securif
agreements, financing statements or other Iinstruments which EDC deer
necassary to evidence and perfect such leins and security interests.

10.4 Representations of BIQ-GEN. BIO-GEN hereby represents
warrants that (i) the Power Purchase Agreements are valid and bitﬂ
agreements, enforceable in accordance with their terms and are in full. fore
and effect, (11) neither the exscution or delivery of this Agreement nor th
consummation of the transactions contemplated hereby will violate th
organizational documents of BSIO-GEN or any agreement to which BIO-GEN is
party, (111) other than BIO-GEN and FPC, no other person has any rights under
or 1{interests {n, the Power Purchase Agreements, and there are no lelns
security interests, or encumbrances of any nature whatsoever on the Powe
Purchase Agreements and (iv) BIO-GEN is not in default under tha Powe
Purchase Agrsaments.

10.5 Assignment - Any assignment by efither party hereto shall onl
be made upon the prior written approval of the other party hereto. whic
approval will not be unreasonably withheld. No assignment shall relieve
release or discharge the assigning party of its obligations hereunder, excep
as expressly provided therein.

- 15 -



)10.5 Relationchip nf 32ar+tige - The parties understand and agree
that nefther party !s an agent, employes., contractar., vendor. representative
or partner (except for the purpcses {n Section 6.7 hereof) of the othar and
that they shall not hold themselves out as such to third parties.

| 10.7 Inteqgration - The terms and provisions contained in this
Agreement constitute the entire agreement between BIO-GEN and EDC with respect
to the subject matter hersof. This Agreement supersedes and terminatss all
previous undertakings, rapresentaticns and agreements, both oral and wr1tten.
between EDC and BIO-GEH with respect to the Praject. - ' ST

10.8 ﬂgn_gg;nu;;g - The obligations of the parties under this
Agreement are obligations of the partiss only, and no recourse shall be
available against any officer, director, stockholder or, except as parmitted
under applicable law, partner of either party.

10.9 No Oral Modifications - This Agreement may not be amended or
modified except by written agreement.

10.10 Term: Survival - This Agreement shall terminata on the
earliast of EDC's withdrawal pursuant to Saection 10.3 above or the formation
of the Owner; provided, however, that, in the former case. any obligation by
either BIO-GEN or EDC pursuant to Section 3.1, 10.2 or 10.3 which s
outstanding as of the dats on which this Agreement terminates shall survive
such termination and, fn the latter casa, the obligations of the parties undar

the second sentence of Section 6.1 shall survive such termination.

IN HITNESS HHEREOF, the_parties herato have caused this Agreement to
be executed by thair duly author1zed officers as of the day and year first
above written.

ENERGY DEVELOPHENT, CORPORATION

- 16 -



ATTACHMENT A

The % Internal Rate of Return (IRR) shall be

calculated to include the following:

1. The Actual corporats tax rate {n effect for
Corporations doing business in Florida, {n each
year of Project operation, as established from time
to time by ¢the Internal Revenue Service, and the
Florida Stata Revenue Servics.

2. The IRR 1s calculated from the date of the equify
infusion, anticipated to be at commercial operation.

3. An eéuity commitment fee of 1 calculated ffom
the date of equity commitment %o the date of equity

_ {nfusion. T

4. The fimpact to Limited Partner interests of Project
tax losses, referred to as "After tax loss impact".

S. The IRR shall be calculated using the @IRR function
Eontained fn the Lotus 123 version 2.01 software

program. .




Exhibi+ 8
CONSENT

Florida Power Corporation ("FPC") acknowledges that it
entered {into Standard Cffer Contracts with CRF BIC-GEN Corporation
("Assignor") dated March 17, 1987 and September 20, 1988 (the "Power
Fﬁ;éha£§”~Agraemeﬁ;sa). wﬂTZE“ providéuxfor tha-ypurcha;ﬁ ;9 FPC”fo;'
approximately 74MW of electric capacity and energy. FPC hereby
consents to.tﬁe assignment by Assignor of all of its rights, title
and interests in the Power Purchase Agrcamonts to ENERGY Development
Corporation, a Georgia corporation ("Assignee”), and agrees that
Assignee, rather than Assignor, will be responsible for all
obligations, and will be entitled to all rights, thersundsr. FPC
further agrees as follows:

1. FPC shall (1) make all payments and provide all
notices due under the Powsr Purchase Agraaments to the Assignee at
such location as the Assigneg may designata in writing to FPC; and
(11) perform_al1 obligations imposed on FPC ynder the Power Purchase

Agreements to the benefit of the ;;signEe.

1@ _
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2. Assignee in the future may assign all of its right:,
title and interest in the Power Purchase Agreements, and the duties
and obligations thereunder, to any affiliated entity or an entity to
aid in f1nancing; witﬁout further consent of FPC and notwithstanding
Section 9.5 of the Power Purchase Agreements. FPC hereby represants
and warrants to the Assignee that (1) the Power Purchase Agreemants
are valid and enforceable agreements, (i1) neither FPC nor, to FPC's
best know]edqé without tnvestigation, Assignor., is {n default under
the Power Purchase Agreements, and (111) to FPC's best knowledge
without 1nvest1gat1§n, all convenants, conditions and agreements
have been performed as required in the Power PUrchase Agreements
except those not due to be performed until after the date hersof.
FPC and the Assignee acknowledge and agree that this Consent shall
be governed by the construed in accordance with the laws of the

State of Flarida.

Dats _ ] , 1990
| FLORIDA POHER CORPORATION

By

-19 -
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TONM AGRESMENT

THIS ASSIGNMENT AGREEMENT 1{s made and entered into as ©
‘the by and between ENERGY Oevelopment Coarparation ("EDC™),

Georgia Corporation with offices locatsd at 9355 Prestwick CLub Drive, Duluth
Georgia 301356 (the "Assignee"), and CFR BIO-GEN Corporation ("BIO-GEN"),

corporation of P.0. Box 20205, Tallahassee, Florida (the "Assignor“).
HNITNESSETH:

WHEREAS, Assignor has entered into Standard Offer Contracts wit!
Fiorida Power Corporation dated March 17, 1987 and September 20, 1988, whict

provide for the purchase by Florida Power Corporation ("FPC)) of approximately

74HH of e!ectric capacity and energy; and
WHEREAS, Assignee and Assignor entered {nto a Project Development

Agreement dated (the "Development Agreement”); and

HHEREAS, this Agreement is delivered pursuant to Article VIII of

the Development Agreement.



9
NOW, THEREFORE, for and {n consideration or: the mutual éovcngs
contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and intending to be 1legally

bound hereby, Assignor and Assigneq hereby agree as follows:

1. Assigoment, The Assignor hereby assigns, transfers and
conveys to Assignee all of Assignor's rights, title and benafits in and to the
Power Purchasa Agreements. Subject to the conditions imposed and consent of
FPC, Assignee agrees o assume all the obligations under the Powar Purchass

Agreements.

2. Fyrther Ascurancee.  BIO-GEN hereby agress to take or cause
to be taken all actfon, and to do or cause to be done all things nncassa.

proper or advisable to consummate and make effective the assignment

contemplated by this Agreement.

3. Succpssore 2nd 2¢cjgne. The terms and provisions of this
Agreement and the respective rights and obligations of the parties herounder
shall be binding upon, and {inure to the benefit of, there respective
successors and assigns.

4, Governing law. This _Assignmgnt Agreement shall be governed

by and construed in accordance with the laws of the State of Florida.
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. . IN HITNESS HHEREQF, Assignor and Assignese have exacuted thi:

Agreement as of the dats first above writtan.

CFR BIO-GEN CORPORATION
By:

Name:
Title:

ENERGY DEVELOPHMENT CORPORATION
By:

Name:

Title:




Attachment 2A

Table of Average Heat Rate Curve
( Proposed 700 MW Coal Plant )

Load (MW) Heat Rate (BTU’'s/KWH)

152 12451
160 - 12258
180 11850
200 11524
220 11257
240 11036
260 10850
280 10691
300 | 10554
320 10435
340 10332
360 10241
380 10161
400 10091
420 10028
440 . 9973
460 - 9924
480 9880
500 9842
520 9808
540 9778
560 9752
580 9729
600 9709
620 9693
640 9679
660 9667
680 9659

700 89652



APPENDIX D

TRANSMISSION SERVICE STANDARDS

1.0 Purpose.

This appendix provides minimum standards required by the Company in the
Transmission Service Agreement and applies to QF's whose Facility is not directly

interconnected with the Company and who are selling firm capacity and energy to the

Ccmpany.

2.0 Standards for QF's Selling Firmm Capacity and Epergy.

2.1 The QF shall ensure that, throughout the Term of the Agreement, the
Transmission Service Utility or its lawful successors but no other party shall deliver the

Committed Capacity and electric energy to the Company on behalf of the QF.

22 A proposed Transmission Service Agreement and any amendments
thereto shall be submitted to the Company for its review and consent no Jess than sixty (60)
days before said Transmission Service Agreement or amendment is proposed to be tendered
for filing with the FERC. - Such consent shall not be unreasonably withheld. No review,
recommendations or consent by the Corhpany shall be deemed an approval of any safety or
other arrangements between the QF and the Transmission Service Utility nor shall it relieve
the QF and the Transmission Service Utility of their responsibility with respect to the
adegquate engineering, design, construction and operation of any facilities other than the
Company’s Interconnection Facilities and for any injury to property or persons associated
with any failure to perform in a proper and safe manner for any reason. Nothing contained

"herein shall prevent the Company from exercising any rights that jt otherwise would have



t0 panicipate as a fuil party before the FERC when the Transmission Service Agreement

23 To ensure the continuous availability to the Company of the Committed

or ameadments thers:o is tendered for filing.

Capacity during the Term of the Agreement, the Transmission Service Agreement shall

contain provisions satisfying the following minimum critena:

(i) the Transmission Service Utility’s transmission commitment shall be for :
the full amount of the Committed Capacity plus any losses assessed by

‘the Transmission Service Utility from the Point of Metering to the

Point of Delivery;

(i) the duration of the Transmission Service Ultility’s transmission
-commitment shall be for a term at least as long as the Term of the

Agreement with termination provisions that are acceptable to the

(iii)  the Transmission Service Utility’s transmission commitment shall not

Company;

be interruptible or curtailable to a greater extent than the Transmission
Service Utility's transmission service to its own firm requirements

customers;

(iv) The QF and the Transmission Service Utility shall not be permitted to
amend the Transmission Service Agreement in a manner that adversely
affects the Company’s rights without the Company’s prior written

consent;

(v)  the Company shall be provided with prompt notification of any default

under the Transmission Service Agreement;

D-2



(i)

(vii)

(viii)

(x)

(x)

the QF and/or :he Transmission Service Utility ‘shail expressiy
indezmnuly and hold the Company narmliess for any and ail liability or
cost responsivility in connection with the Transmission Service
Agresment and the activities undertaken Lhcrcundcr,;including, without
limitation, any facility costs, service charges, or third party impact

claims;

the Company shall be entitled to reasonable access at all times to
property and equipment owned or controlled by either the QF or the
Transmission Service Utility and at reasonable times to iccérds and
schedules maintained by either the QF or the Transmission Service
Utfliry, in order to carry out the purposes of the Agreement in a safe,

reliable and economical manner;

unless otherwise agreed by the Company, the Point of Delivery into the

Company's system shall be defined as all points of interconnection at

~ transmission voltages between the Company and the Transmission

Service Utility pursuant to any tariffs or interchange agreements on file

with the FERC and in effect from time to time;

the electric energy made available from the Facility for transmission to
the Company shall be telemetered to the Company and shall be
reduced for all losses assessed by the Transmission Service Agreement
from the Point of Metering to the Point of Delivery; the electric energy
as so adjusted shall be considered the electric energy delivered to the
Company for billing purposes and shall be considered as if within the
Company’s Control Area, provided that the Transmission Service
Utility can deliver and the Company accept the electric energy as so

adjusted;

As an alternative to section 2.3(ix) hereof, electric energy from the
Facility shall be scheduled for delivery to the Point of Delivery by the

D-3
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(i)

Transmission Service Ultility and such eiectric energy as is scheduled

shall be considered as electric energy delivered to the Company for
billing purposes. .

The Transmission Service Utility and the Company shall coordinate
with one another concerning any inability to deliver or receive the
clectric energy as adjusted pursuant to section 83 (ix) hereof.
Whenever the Transmission Service Utility is unable to deliver or the
Company does not accept such energy, such cn'crg,y shall no longer be
considered within the Company’s Control Area if energy is delivered

pursuant to section 2.3(ix) hereof; and

a contact person for the Transmission Service Utility shall be
designated for day-to-day communications berween the Transmission

Service Utility and the Parties.
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As-Available Energy Forecast Florida
. Based on System Marginal Costs (PM910771- B/16/91) Power
Cotporation

On Peak (S/MWH)
Year |  JAN] FEB] MAR| APR| WMAY| JUN| JuL| AUG| SEP] OCT| NOV| DEC|[ AvVG
1991 | . 35.69 | 33.25| 45.05] 3273| 2444 2969
1992 | 2631 24.13| 26.26| 28.36| 38.93| 46.61| 39.22| 4326 4s545| 41.57| 2086 2514] 3459
1993 | 2783 2751 28.64| 47.77| 31.52| 40.25| 44.724| 4631 4581| 4354 208.87) 2501 | 3648
1994 | 28.95| 28.87| 27.96| 4026 3499 3965| 4445| 4940| 4s18| 3986| 2833 27.43| 3627
1995 | 3261 3343] 3342 39s8] 5051 s061| s415| so.60| 5543| 48a0| 2297| 2847 4322
1996 | 3538 34.00| 41.94| 5413| s420| saos| eo7| 6s77| e071| s200| 3948| 3212| 4860
1997 | 39.69| 4019 37.03| 66.12| 4322] s257| 7362| 76.89| 71.43| 46.00| 44.40| 2220 5278
1998 | 4268) 4397| 4254| 7354| 4782 6sso| s094| e247| 77.76) 4790 4681| 339es| sraAv|
1999 | 4466 44.15| 4494| 7525] 4892| 69.80| 8595| 87.76| 83.07| 6061 4854| 3599 60.80
2000 | 4548| 41.73| 44.82| 81.30| 4937| 7047| ee02| 9038 8217] 49.20] 4751 3rav] 60.46
2001 | 4702 47.23| s0.69| 8367| s5278| 7298| B9.96| 9487| 8626 52.16| 5049| 3938| 6396

Off Peak ($/MWH) -
Year | JAN[ FEB| MAR| APR| MAY| JuN[ JuL| AUG| SEP] ocr|[ Nov| DEC| AvVG
1991 2196 | 21.27] 2387| 2631 1987| 2266
1992 | 2219| 2030| =2257| 21.88) 24.33| 2692 23.76| 24.95| 26.14| 24.73| 2472| 2061| 2359
1993 2312| 2184 2373| 31s6] 2105| 2392| 2543 2579| 2577 24.24) 2428 2055) 2427
1994 | 2372| 21.87) 23.46| 3013 2277 2455| 2632 27.91| 26.20| 2378 2422| 2143| 2468
1995 | 26.27| 24.09| 2597 29.20] 301s| =2903| 3022| 3236| 3094| 2679 26.70| 2224 27.83
1996 | 28.80] 2498| 31.33| 3789 3288| 3069 3385| 3see| 3374| 2705| 3048| 2425( 3099
1997 | 3145| 2905| 29.04| 440s| 2691| 3426| 37.14] 4060] 37.54| 2780| 2440 2491 3310
1998 | 33.88| 31.34] 3236| 47.14| 2991 3766| 4095 4427 4093| 29.00| 3742| 2607] 3591
1999 | 36.02| 3215| 34.01| 4913 3050| 4063| 4403| 4712] 44.23) 3709 4047) 2793| 3861
2000 | 36.59| 31.50| 3418) s240| 3233| 4070 4373 4856| 4390 3200] 4073 2891 38.80
2001 | 3737| 35251 a3ass| ss23| 33sy| 4260 46.12| sos2| 4644 3407| 4346| 3082) «1.18

The above lorecast does not include vatiable O8M, avoided stari-up or delivery voliage adjusiment.

The On-Peak hours lor all days are as (ollows:
November through March
April through Oclober

€

6:00 AM (0 12:00 Noon & 5:00 PM to 10:00 PM

11:00 A‘ 10:00 PM

The Off-Peak Hours are all hours other than On-Peak.

o .



ENSERCH
DEVELOPNMENT

CORPORATION

William R Kelly

325 Columpia Turnoike
. Senmiar Vica Presigant

Fiornam Park, NJ 07932
Teiepnone 201-983-0030

Octocber 23, 1990

Dr Richard E Glick

CFR BIO-GEN Corporation
P O Baox 20205
Tallahassee, FL 32316

Dear Dr Glick:

Pursuant to Sections 7.1 and 10.3 of the Project Development
Agreement between Enserch Development Corporation ("EDC") and
CFR BIO-GEN Corporation ("CFR") dated as of March 9, 1990, as
amended, (the "Agreement", terms used therein are used herein
as therein defined) EDC hereby notifies CFR that EDC has
determined as a result of the Due Diligence Review that the
development of the Project is not viable and hereby withdraws

from the Project.

In connection with its withdrawl, EDC requests that, pursuant
to section 7.1 of the Agreement, CFR nake repayment to EDC,
within sixty (60) days of CFR’s receipt of this lett=sr, of the
$30,000 loan made by EDC to CFR upon the signing of the
Agreement. Further, as provided in Section 10.3.2 of the
Agreement, EDC will retain a continuing security interest in
the Power Purchase Agreements between CFR and Florida Power
Corporation, and a right to be reimbursed by CFR in the event
the Project is brought to Financial Closing, for Internal Costs
incurred by EDC relating to the development of the Project.

Very truly yours,

B

WRK: DL
cc: E Heaton*//



DIAMOND ENERGY, I!

A Subsidiary ut Mitsuoisht Corporaen

300 South Hope Street. SuiteQ)

o3 Angetes. CA 90071

Tel: (213)892-1300
Fax:(213)892-1332
{213) 485-1831

November S5, 1991

Mr. Eldon Heaton

'Energy Development-~Corporation e s
9355 Prestwick Club Drive

Duluth, Georgia 30136

Dr. Richard Glick _
Corporation for Future Resources
c/o0 Chemistry Department

Florida State University
Tallahassee, Florida

Re: Letter Agreement dated December 12, 1990 (as
amended, the "Letter Agreement'") between Diamond
Energy, Inc. ("DEI") and Energy Development

Corporation ("EDC") .

Gentlemen:

Reference 1s hereby made to the Letter Agreement
(capitalized terms used herein, unless otherwise defined herein,
having their respective meanings as set forth in the Letter
Agreement). We have reviewed the draft Dispatchable Contract for
the Purchase of Firm Capacity and Energy from a Qualifying
Facility dated October 31, 1991 (the "PPA") prepared by Florida
Power Corporation ("FPC"). Upon consideration of the terms and
conditions of the PPA, and based upon representations of EDC and
CFR that the PPA represents FPC's best and final offer, we have
determined, pursuant to Section B(1l)(a) (iii) and Section E of the
Letter Agreement, to not exercise the Second Stage or otherwise
pursue any further development with respect to the PPA or the
Project, effective December 16, 1991. In connection with such
determination, we wish to call to your attention the following:

(1) Effective the date of this letter, Diamond Energy,
Inc. ("DEI") shall have no obligation or liability to any party
under the Letter Agreement, the PPA or any other agreement
relating to the Project (and the same shall have been
communicated in writing to FPC and any other third party with
whom EDC or CFR has been negotiating in connection with the
development of the Project), except for payment of the final .



DIAMOND ENERGY. IN

November 5, 1991
Page 2

installment of the consulting fee payable to EDC referred to in
Section B(1l) (a) (ii) (A) of the Letter Agreenent.

(2) DEI does not object to CFR's execution of the PPA:
provided, however, that DEI's decision to not exercise the Second.
Stage or pursue any further development with respect to the PPA
or the Project is based upon representations of EDC and CFR that
the PPA represents FPC's best and final offer, and in the event
that the PPA is materially modified in any respect subsequent to
the date of this letter, DEI reserves the right to pursue any
legal remedy available to DEI.

(3) DEI retains all rights pursuant to Section
B(1l) (a) (iii)(B) of the Letter Agreement to assign and transfer
the Assets to EDC or to another third party and to receive
payment of the Project Investment from (i) the proceeds of any
constructicn financing of the Project on the date of closing of
such construction financing or (ii) the proceeds any such
assignment and transfer, all as more particularly set forth in
Section B(1l) (a) (iii) (B) of the Letter Agreement.

Please do not hesitate to contact me if you have any
questions regarding the foregoing.

Ve truly yours,

/

/ A
Tom i1ta
Vice President

cc: Mr. Bo Buchynsky
Ed Feo, Esqg.
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ENSERCH
DEVELOPMENT

CORPORATION

325 Columoia Turnoike Nilliam R Kelly
Siornam Park, NJ 07832 : Senor vice Prasigent

Telepnone 201-523-0030

December 12, 1990

Mr. Eldon Heaton

Energy Development Company

9355 Prestwick Club Drive

Duluth, GA 30136 R - e

RE: Reassignment of Contracts and Security
Agreement

Dear Eldon:

Pursuant to your request, I am writing this letter in orde:
to explain the purposes of the Reassignment of Contracts anc
Security Agreement (the "Security Agreement”) which our attorneys
forwarded to Richard Benton on November 26, 1990. This letter is
provided for informational purposes only and shall not be construec
to waive or prejudice the rights of Enserch Development Corporatjior
("EDC") pursuant to the Security Agreement. Terms defined iné
Security Agreement are. used herein as therein defined.

By way of backgrocund, EDC made a loan in the amount of $30,000
to CFR, pursuant to the Project Develcopment Agreement, dated as of
March 9, 1990, as amended, between EDC and CFR BIO-~GEN Corporation
("CFR"). EDC also incurred certain Internal Costs in the amount
of $33,139 pursuant to the Project Development Agreement. The
Project Development Agreement provided that, upon a withdrawal by
EDC from the Project Development Agreement, CFR would be required
to grant EDC a security interest in the Power Purchase Agreement
as a condition precedent to EDC's reassignment of the Power
Purchase Agreements to CFR. The Security Agreement is intended to
provide EDC with such a security interest in the Power Purchase
Agreements to the extent necessary to secure (i) the repayment by
CFR to EDC of the $30,000 loan by January 26, 1991, and (ii) the
reimbursement, upon the Financial Closing of the Project, by CFR
of EDC's Internal Costs in the amount of $33,139.

Please do not hesitate to call if you have any additional
questions in this regard.

WRK:1lm Very truly yours,



PROJECT NEVELOPMENT ACRETMENT

This Project Development Agroomant ("Agreement”) {s entered into
as of this 2nd day of November, 1990 by CFR BIO-GEN Corporation ("BIO-GEN"), a
Florida corpor#tion of P.O. Box 20205 Tallahassea, Florida, and ENERGY
Development Corporation ("EDC"), a Georgia Corporation with offices located at

9355 Prestwick Club Orive, Duluth, Georgia 130135.

RECITALS

WHEREAS, SIO0-GEN entered {nto Standard Offer Contracts with
Florida Power Corporation dated March 17, 1987, and September 20, 1988, which
provided for the purchase by Florida Power Corporation of approximately 74MH
of electric capacity and energy;

WHEREAS, EDC has experiencs in developing and operating electric
power supply facilities; N

NOH, THEREFORE, 1in consideration of the promises and mutual

agreements of the parties herein expressed, the parties agree as follows:
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gana Aésumption Agreement ig entered into %his i
EN conpom'f'xon

f This Assignment

' & day of June, 1992, by and between CFR BIO-G
a Florida corporation, and AP COGEN, L.P. ("AP"), a f

) (llcm") .
‘ . \ ? ‘ ¥ . :

‘ Florida 11miteh partnarship. : . : )
y

n. 3 D LU RN IR <

3 H ",1 ~““RECITALS" " =
§ i 'CFR is a oorty éo that certain Dispatchahle Contract: for

: _.A-
Ithe Purchase o Firm Capaoxty and Energy from a Qualifying Facli@ty

.!.L_.._

"FR and Florida

("Power Contract"),’ entered into by and between ¢

iPower Corpor txoné ("FPC") on November 18 and 19, 191,

respeotivély, for the saie and purchase of approximately 74 MW of
éiectricfoapacity e;ergyi
f;:;g B. CFR|and Energy ﬁevelopment corporation (“"FDC") , a Georgia
;oééoration, have entereé into an Agreement of Limlted Partnership

l

for the formTtion of AP Cogen, L.P. (“AP"), a [Florida limited

b

i gartnership, ?ursuant to bh1ch Agreement of Limited Partnership CFR
1

g
1is to make a capital contribution to AP consisting of its right,

t1tle and 1nterést}in thL PowerACDntract.

‘ i i
c.‘f,AP iesxres to accept the assignment of the Power COnﬁract

(7

by CFR and further agrees to assume all of CFR’s obligations vnder

the power co tract.
? . NOW THEREFORElin consxderation o6f the mutual)] covenants named

5here1n for the good and valuabla considerations xeceived, CFR and

AP hereby agxee as follows.

§'5j 1. CFR hereby assigns,‘conveys and releases unto AP all of

its rzght, title and Jnterest in and to the Power Contract.

|
2.35 AP| hereby agrees to assume each and all of CFR’s

e
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Aold harmless CFR with ¢

ebligations an liabilitles of ch under the Power
3k
!

The ssignment éf righte hereby is made

?lrights of Ensexch Development CQrporation pursuant

that certain
i

Agreement,

the leing of

& 3

|
of state.;

obligatlons o
mentioned ab

g ,f 4. Tbls

o the rights
the Power cont
; f IN WIXNE
authorized off

eassignmenéuof Contracts and Securlity Agreemént,‘
Lated Apr;l 17, 1992, by
%nserch Devel pment Corporation;
dared May 4,

corporation an Stewart &
: interests of E sexcﬂ and $&8 as described above are ddcumenteﬁ by

’wo Ucc 1s
P hereby

CFR}arxs
Assignment
ract. 

r1qers

i
s .|
|

e and the UCC-) financing statements
pf FPC to approve same pursuant to Pa

to affix thexr signatures here

the;qorporatiunfon5£he dates indicated below each

and that

1992,

stevenson Services, Inc.

antes to assume and p

of rights hereby is furth

‘SS wHEREOT' the parties have cau%ed their fduly

By:

liabil ties under the power contract and AP fur‘éhet

spect to guch

1
]

Contract.

and between CFR Bio~Gen corporation!and
certain Secufity

J
by anda between CFR Blo-Gen

The respecilve

in the records of the Flgrida Departhent

y all of: the

an out of the two security agreeﬂents

escribed above,
iex made subject
ragraph XXI1I of
-

!

ato on behalf of

signature.

CFR BIO-GEN CORPORATION

[

Its Pregident

Date:

ﬁ/%fgq/’

subject to,the
! ,
to the termb of
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ASSIGNMENT AND ASSUMPTION AGREEMENT

Thig ASSIGNMENT AND ASSUMPTION AGREEMENT ("Assignment!)
is dated as of aApril 30, 1993, by and between AP COGEN, LTD., a
Florida limited partnership (the "Assignor"), and ORANGE
COGENERATION LIMITED PARTNERSHIP, a Delaware limitad partnership
(the "Assignee"}., _

BECITALS

. A. Assignor, Assignee (as assignee of ARK/CSW
Development Partnership, a Delaware limited partnership), Energy
Development Corporation, a Georglia corporation and CFR Bio-~Gen
‘Corporation, a Florida corporation ("CFR"), are parties to that
certain Purchase Agreement dated as of December 31, 1992, (the
Mpurchase Agreement") pursuant ta which and subject to the terms
whersof Assigner has agreed to sall and Assignee has agreed to buy
the Sale Assets described on Exhibit A-1 attached hereto in
connection with a natural gas fired combined cycle gas turbine
cogeneration facility which is anticipated to be designeda to
produce and sell a het electrical capacity of approximately 74
megawatts formerly known as the CFR Bio=Gen Project and now
referred to by the parties as the Orange Cogeneration Project
contemplated to be located in Bartow, Florida, adjacent to or
nearby a juicing plant owned by Orange-Co., Inc. and pursuant to
vhich Assignee has agreed to assume the Liabilities set forth in
Section 3 of the Purchase Agreement. Capitalized terms used and
not otherwise defined herein shall have the meanings assigned to
them in the Purchase Agreement. '

: B. Assignor desires to convey all of its right, title
and interest in and to the Sale Assets (including, without
limitation, the Power Purchase Agreement) to Assignee and Assignee
desires to assume the Liabilities.

. NOW, THEREFORE, for valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties

hereto do hereby agree as follows: .

o | ‘

T 1. Asglanment. Subject to the terms of the Purchase
Agreement, Assignor does hereby unconditionally, absolutely and
irrevocably grant, bargain, sell, transfer, assign, convey, set
over, and deliver unto Assignee all of its right, title and
interest in and to the Sale Assets (including, without limitation,

IB81M\0031715C.vP5 ,
Assignment and Assumption Agrecment




the Project Contracts and Governmental Approvals existing as of the
date hereof) and delegates to Assignee all of Assignor's
obligations to pay, perform and discharqe when due the obligations
of Assignor arlslng in connection with the Liabilities (including,
without 1limitation, the obligations arising under the Power
Purchase Agreement and the other Project Contracts) existing as of
the date hereof, subject to the Permitted Liens which shall remain
in full force and effect.

2, Assumption. Subject to the terms of the Purchase
Agreement, Assignee does hereby (i) assume and agree to pay,
perform and discharge when due all of the Liabilities and (iil)
accept the assignment of all right, title and interest of Assignor
in the Sale Assets contained in Section 1 hereof.

3. Governing law. This Assignment shall be governed

by, interpreted under, and construed and enforced in accordance
with the laws of the Btate of New York applicable to agreenents
made and to be performed wholly within the State of New York.

4. Effective Date. The assignment and assumption made
pursuant to this Assignment shall be effective as of the date
hereof,

5. Gounterparts: This Assignment may be executed in
counterparts, all of which taken together constitute one and the
same instrument.

28817\0031718C,. vPS .
~2- Assigrement and Assunption Agreement



IN WITNESS WHEREOF, the parties hereto have exscuted this
Assignment as of the date first above written.

ASSICNEE:

ASSIGNOR:

28817\0031715C. PS5

'~ BY: ORANGE COGENERATION &.P., INC.

ORANGE COGENERATION LIMITED PARTNERSHIP,
a Delaware limited partnership

a Delaware corporation,
Its General Partner

A K/an/)
/@1&5/ ent

Nanme: z '
Titla: ,70 /

AP COGEN, LTD.
a Florida limited partnership

By: ENERGY DEVELOPMENT CORPORATION,

a Gaorgia corparation,
Its General Partner

By:

Name:
Title:

-3 - Assigrment and Assumption Apresmant



IN WITNESS WHEREOF, the parties hereto have executed this
Assignment as orf the date first above written.

ASSIGNEE:

ASSIGNOR:

| 2BIT\OO3171SC.weS

ORANGE COGENERATION LIMITED PARTNERSHIP,
a Delaware limited partnership

By: ORANGE COGENERATION G.P., INC.,
a Dalaware corporation,
Its General Partner

By
Name:
Titla:

AP COGEN, LTD.
a Florida limited partnership

By: ENERGY DEVELOPMENT CORPORATION,
& Georglia corporation,
Its General Partner

Name:

Title: B £ enS T

-3 - Asaigrmnt and Asswpti{on Agreement



. | Exhibit A~1
DESCRIPTION OF SALE ASSETS

I. Projeckt contracts

(a) Peower Purchase Agreement _

(b) Purchase Order Contract dated as of April 12, 1993
" between Stewart & Stevenson Services, Inc. and AP

(¢) Thermal Enerqgy Sales Agreement dated as of May 27,

1993 by and between Orange-Co of Florida, Inc. and
AP Cogen, Ltd. (*)

II. ove a [=3 4

None as of the Purchase CIOsinq'Date

-~

IIX. Other Sale Assets

The Facility, applications for Governmental Approvals,
assets (whether real, personal, tangible or intangible),
drawings, files, «copies of books and records,
cerrespondence, purchase orders, bills of order,
engineering, permitting or environmental studies, maps,
surveys and other written data and information owned,
. used or prepared by Seller or any of its Affiliates (as
defined in the Purchase Agreement) or are related to,

connected with or comprising the Orange Cogeneration
Project. :

(*) Although this Assignment and Assumption Agraement is dated as
of April 30, 1993, the Thermal Energy Sales Agreement is included
in this revised Exhibit A~l since this Assignment and Assumption
Agreement is being executed after May 27, 1993 and for efficiency
of documentation, it being the intention of all parties that the
Thermal Energy Sales Agreement be included in the Sale Assets.

2B31\DO31715C. PS5
~1- Assignment and Assurption Agreement
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Attorneys at Law

Weashingwn Spuere Building
227 S. Calhoun Street

Neames S. Auvsiey LIRO7 - 19721 P. O. Box 291 . Jenn Johnaon Hem

ohaC. Ausiay 11912 - 1960) Tellahassoe, Fioride 32302 Rennewn R. Hers
tMepMution (1ID04- 980! - Margeret Avsiey Hoffmen
Aveley . €. M tin Mg

A . Desaley Telophone €04 224-0uS c-;o,-:"o o?.::“

. Granam Corothers Telecoprer 904 222-7360 R. Swn Pesier

coem N. Clarue. Jr . R Roberm A Pierce

- Conien ¢

veces S. Co JU])’ 31 1989 nlv.lnoaﬂw

tgraneill Conred
wmothy 8. Lot

;::::“Gri:f:“““ HAND DELIVERED
::‘n..o J.,.Glol." QE

-aria A. Green
oretd T, Mert -
»

L3 1 1089

Mr. Steve C. Tribble, Director FPsc.

Division of Records and Reporting
Florida Public Service Commission
101 East Gaines Sireet

Tallahassee, Florida 32301

RECORDS/REPORWNG

Fe: Standard Cffer Contract for the Purchazse of Firm
Eneragy and Cepacity from & Qualifvinc Facility

Dear Mr. Tribble:

*

Enclosed for filing pursuant to Fla. Admin. Code Rule 25-17.0821 is a
copy of a Standard Cffer Contract based on the 1595 statewide avoided unit,
for the Purchase of Firm Energv and Capacity from a Qualifying Facility.
Pursuant to this Agreement Tampa Electric will purchase firm energy and
capacity (20,000 KW at a minimum of 70% capacity factor) from the Polk
Power Project in Polk City, F]orida.

~ Please acknow]edce receipt and filing of the abecve by stamping the
dupiicate copy of this letter and returning same to this writer.

Thank you for your assistance in connection with this matter.

incerely,

James D.

JDB/pp
enc.

cc: Mr. James Dean (w/enc.)

Mr. D. M. Mestas (w/o enc.)
Mr. R. D. Chapman (w/enc.)

:IVEQt FILED
>

-.mLREAL! OF RECORDS
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‘TAMPA ELECTRIC COMPANY'S
STANDARD OFFER CONTRACT FOR THE PURCHASE OF
FIRM ENERGY AND CAPACITY FROM A QUALIFYING FACILITY . .

THIS AGREEMENT 1is @mzde and entered into = this 17th day o

April , 19_89 by and between Polk Power Project hereinsfte
i

referred to as "QF" and Tampa Electric Company, a private utility corporatio.

organized under the laws of the State of Florida. The QF and Tampa Electri¢

“shall co]]ectwe]y be referred to herem as the "Parties.’
‘ _ WITNESSETH:

WHEREAS, QF desires to sell, and Tampa Electric desires to puf-chase,
electricity to be ganer:ated .by the QF consistent with F'lorida Public Service
Commission (FPSC) Rules 25-17.080 through 25-17.089 of Order No. 12443, Do.
No. 820406-‘1! and

agrees to sign
WHEREAS, QF Rrsxxsikgmes an Interconnection Agreement with the. utility in

24 months prior to the date on which the generating facility shall be completed; and
WX HOPANTT XX XA X XTREX

at least
®V\}\/hose service terntory the QF's generating facility is located, RiizsRed
WHEREAS, the FPSC has apbroved the following standard contract for the
purchase of Firm Eaergy and Capacity from QFs; |

NOW, THEREFORE, for mutual consideration the Parties agree as follows:

1. Facility. - 4 ff/ SJ““ —
- : - 0LO

077}

QF contemplates 1installing and  operating a KVA generator

locatad at 21228 Highway 33 North, Polk City, Flgpe generator is designed

. - ‘ L 3,000 %%
to produce a maximum of megawatts (MW), or =1 =09 . :

DATE EFFECTIVE: September 1, 1937
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FIRST REVISED SHEST NO. 8.370
TAMPA ELECTRIC COMPANY CANCELS ORIGINAL SHEEST NO. 8.370

kilowatts (KW) of electric power &t an 855 power factor, such equipment bein

hereinafter referred to as the "Facility."

2. Term of the Aqreement

This Agreement shall begin immedistely upon its execution by the psr:ié:

2015

and shall end at 12:01 a.m., _Decesber 31

Notwithstanding the foregoing if construction and commercial operation of
the Fscility -are not accomplished by OF hefore January 1, 1995, this Agrzement

snall be rendered of no force and efiect.

3. Sale-of Electricity by Qf

Tampa Electric agrees to purchase all of the electric power generazed at
the Facility and transmitted to Tampa Flectric by QF, iess the amount »bf
electric power consumed by the QF's generator auxiliaries. The purchase and
‘sale of eieétricity pursuant to this Agreement shall be construed a; a ( xx )
Net Billing Arrangement or ( ) Simultaneous Purchase and Sale Arrangement:
The billing methodology mayibe changed at the optfcn of the QF, subject to the

following provisions:
(a) not more frequently than once every twelve months;
(b) to coincide with the ﬁext Fuel and Purchased éower Cost Recovery
Factor billing period; i
(c) wupon at leagt thfrty days aﬁ;ance written noticé to Tampa Electric;
(d) wupon the installstion of aﬁy additional metering equipment reascnably
required to effect the changé in billing and upon payment by .the QF

for such metering equipment and its installation;

DATE EFFECTIVE: September 1, 1987



TAMPA ELECTRIC COMPANY : OR!@INA.L SHEET NO. 3.380

(e) upon completion znd approval of any alterztions 1o the intercennection
reasonably requirec 10 effect the change in billing and upon pavment bv

the QF {or such zlternations; and .
. .

(f) where the electicn to change billing methods will not contravene the
péovisions of the tariff under which the Facility receives electrical.
servics, or any previously agreed upon contractual provision between

the QF and Tampa Eleciric Companvy.

-

e
The parties agree that Q.F.'s obligation to generaie and se!ll electricity from
the Facility is subject to both scheduled and unscheduled outzges of the Facility
and the ecuipment and-.: facﬁlir..ies described in this Agresment. gxcept for any
repayment of early capacity credits which rri.ﬁy be required under Section 7 of this
Agreement', ne:ither .parj:y shall be required to compensate the other party for .
electrical energy which from time o time may not be generated and sold bf Q.F.
or received and purchased by Tampa Elec:iric as a result of such scheduled and
unscheduled outages. The parties agree to use best efforts to minimize the
duration of any scheduled or unscheduled oﬁtages which from time to time may

interrupt the purchase arid szle of electricity under this Agreement.

4. Pavment for Electricity Produced by CF:

4.1 Energy

Tampa Electric agrees to pay the QF for energy produced by the
Fazcility and delivered to Tampé [lectric in accordance with the rates and
_ | A
precedures contained in Rate Schedule COG-2Z attached hereto as Appendix #x a

DATE EFFECTIVE: April 30, 1.
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as may be amended from time to time. Pricr to Januaryl 1, 1995 GQF will raceiv
energy payments based on Tampa Eiectric's actual avoided energy costs. Afte
. January 1, 1995 QF's energy payments will be based on the lesser of Tamp
Eleciric's actual avoided energy costs or the fuel cost of the Ststewid

Avoided Unit as defined in CCG-Z, such comparison to be made hourly.

M - 4.2 Capacity

4.2.1 Anticipated COmittedéCaoacity. QF expec: to sel’
GO0 . 3 n :
approximately MW or —efeee KW of capacity, beginning on or abou:

October 31, 1994

ol

QF may finalize 1its Committed Capacity after initial Facility
testing, and specify_when capacity payments are to begin, by compieting
Paragraph 4.2.2 at a Tater time. However, QF must complete Paragraph 4.2.2 by
Janusry 1, 1993 in ordér to be entitled. to any capacity payments pursuantvtA:o

this Agree.ment.

. ' 4.2.2 Actual Committed Caoaciiy_,_ The capacity. committed by QF

for purposes of this -Agreement is _______ MW or _KW. QF elects to
receive, and Tampa Electric agrees to commence calculating, capacity payments

in accordance with this Agreement starting with the first billing month

following , 19 . : -

4.2.3 Capacity Payments. QF chooses to receive capacity payments

from Tampa Electric under Option _"A" of Rate Schedule COG-2.

At the end of each billing month, beginning with the billing month
specified.in Paragraph- 4.2.2, Tampa vg'ne'::.ric will calculate the most recent
twelve month rolling average capacity factor for such month based on QF's
Committed Capacity. If the capacity factor thus calculated is 70% or more,
then Tampa Electric agrees to pay GF a capacity payment that is the product of

. QF's Committed Capacity and the applicable rate from QF's chosen capacity

payment option.

- s men e omerwiom - - hlakadnd
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The capacity payment for a given month will be added to the ene
payment for such month and tendered by Tampa Eleciric to QF as a single paym

as promptly as possible, normally by the twentiéth business day following
i ) -

day the meter is read.

5. Electricity Proddction Schedule

During the term of this Agrpement.'OF agrees to:

-

e
(a) Provide Tampa Electric prior to October 1 of each calendar year

estimate of the amount of electricity generated by the Facility and deliver
" to Tampa Electric for:eﬁch month of the following calendar year, including t
time, duration and magn{tude of any olanned nutages or reductions in‘capacity;

(b) Promptly wupdate the yearly generation schedule and maint'(
schedule as and when any changes may be determined necessary;

(c) Comply with. reasonable requirements of Tampa EIectrié regardis
day-to-day ér hour-by-hour communications between the parties relative to t!
performance of this Agreemenf. |

6. OF's Obligation if QF Receives Early Capacity Payments

The QF's payment hption choice pursuant to paragraph 4.2.3 may result f
payment by Tampa Electric for capacity delivered prior to January 1, 1995. Th
parties recognize that capacity payments paid thfough December 31, 1994, are-i
the nature of "early payment" for a‘f;ture capacity benefit to Tampa Electric
" To ensure that Tampa Eleciric_will receive a capacity benefit for which earl:
capacity payments have been made, or alternatively, that the QF will repay, <
amount of'early payments received to the extent the capacity bénefit has not

been conferred, the following provisions will apply:

NATF FEFFCTTYF- Seotember 1. 1987
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Tampa Electric shall establish & Capacity Account. Amounts shall b
credited to the Capacity Account each month through December 1994, in th
amount of Tampa Electric's capacity payments made to the QF pursuant to QF'

~chosen payment option from Rate Schedule CO0G-2. The monthly balance in the

Capacity Account shall accrue interest at =n annual rate of 10.5%. Commencinc

on January 1, 1995, there shall be debited from the Czpacity Account an Early

Payment Offset Amount to reduce the balance in the Capéecity Aczount.  Such

Ve
Early Payment Offset Amount shall be equal to that amount which Tampa Electric

cr

would have paid for capacity in that month if capacity paymant had been
calculated pursuant to:thion A in Rate Schedule C0G-2 and the QF had electeg
to begin receiving paernt on January 1, 1995 minus the monthly capaéity

" payment Tampa Electric makes to QF pursuant to the capacity option chosen by QF
in ﬁaragraph 4.2.3.

The QF shall owe- Tampa Electric and be liable for-tﬁe credit balance in
the Capacity Account. Tampa Electric agrees to notify QF monthly as to the
current Capacity Account balance. Prior to receipt of advance capacity.
payments the CQF shall execute a promise to repay any credit balance in the
Capacity Account in the event the QF defaults ﬁursuant to this Agreement. Such

promise shall be secured by means mutuél]y acceptable to the Parties and in

accordance with the provisions of Rate Schedule C0G-Z. The specific repayment

assurance selected for purposes of this Aqreement is: No repayment assurance

is required as the )F has elected the normal payment option.

The total Capacity Account shall immedistely become due and payable in the
event of default by the QF. The QF's obligation to pay the credit balance in

the Capacity Account shall survive termination of this.Agreement.

AATC CCICATTUC. Sontemner 1. 1987
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7. Nonperformance Provisions

QF shall not receive a capacity paymeht during any month in which the
twelve mdnths rolling averzge of the QF's capacity factor does not equal or
exceed 70% as defined in Rate Schedulg CCG-2. In addition,‘if fﬁr any montﬁ

safter January 1, 1995, the QF fails ;o achieve a 70% cabacity factor on a
,12-month.rolling average basis and the QF has received capacity payments priof
" to January 1, 1995, "the QF shall be liable for and shall pay Tampa Eleciric an

amount equal to the Early Payment Offset Amount for the monta: precviced,

- .

Ve
however, that such calculation shal1_assume that the QF achieved z 70% cacacity

factor. Any payments thus required of QF shall be separately invoiced by Tampa
Electric to QF after each month for which such repayment is due and shall be
paid by QF within ZO_buEiness days after receipt of such inveice by QF. Such

repayment "shall be debited from the Cipacity Amount as an Early Payment Off.

Amount.

In no event shall the QF repay to Tampa Electric for nonperformance such

amounts which exceed the current credit balance in the Capacity Account.

8. Default

8.1 Mandatory Default. The QF shall be 1in default wunder this

Agreement if: (1) the QF voluntarily declares bankruptcy, or (2) the QF cezases
all electric generation for 12 consecutive months.

8.2 Ootional Default. Tampa Electric may deciare the QF to be in_

default: (1) if at any time prior éo,dahuary 1, 199s, and aftef capacity
payments have begun, Tampa E]ec;ric has sufficient reason to believe that the
QF is unable to deliver its Committed Capacity, or (2) after January 1, 1°9%
the QF faills to maintain a 70% capacity factor on a 12-month rolling avera?

basis for 24 consecutive months,

-

NATE EFFECTIVE: Sentemper 1, 1987
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or (3) becasuse of a QF's refusei, inability or anticipatory breach «

obligation to deliver its Committed Capacity after January 1, 199S.

8.3 Default Remedy. Once this contract 1is declared ‘to te
default, upon written notice to the QF, the then current value of the Capacit

Account shall be paid to Tampa E1ec:ricf

9. General Provisions

9.1 Permits. QF hereby agrees to seek to obtain any ard  al
/-. . .._... _"_. .. .. .

governmental “permits, certifications, or other authority QF is required t
obtain as a prerequisite to engaging ia the activities provided for in thi
Agreement. ‘Tampa ETectric hereby agrees to seek to obtain zny ané al
governmental permits, wcertifications or other authority Tamps Electric |
required to obtain as a prerequisite to engaging in the activities provided fo
in this Agreement.

9.2 Indemnification. QF agrees to indemnify and save harmles

Tampa E1ect§ic, its subsidiaries, and their respective empioyees, officers, an-
directors against any and &1l 1ijability, loss, damage, costs or expense whic:
Tampa Electiric, its'subsid{aries, and their respective employees, officers anc
directors may hereafter incur, suifer or be rquired' to pay..by resson o
negligence on the part of OF.in performing its obligations pursuant to thi:
Agreement or QF's failure .to abide by the proviéions of this Agreement. Tamp:

Electric agrees to indemnify and  save harmless QF against -eny and a&i°

liability, loss, damage, costs or expenses which QF may heresfter incur, suffer

or be required to pay by rz22son of negligence on the part of Tampa Electric it
performing its obligations pursuant to this Agreement or Tampa Electric':

failure to azbide by the provisions of this Agreement. QF agrees to include

Tampa Electric as an additional insured in any

DATE EFFECTIVE: September 1, 1987
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lizbility insurance policy or policies TF obtzins to protect QF's interesis with .

rescect to QF's indemnity and holc harmless assurznces to Tampé. tleciric

contained in this Section. ' .
i

9.3 Renegotiations Due to Regulatorv Chanees.  Anything in this

Agresment to the contrary notwiinsiznding, should Tampa Elec:ric at any time

during the term of this Agresment {ail to obtain or be denied the FPSC's_

zuthorization, or the authorizztion of zny other regulatory body which now_ has, or

in the futuré’r'nay have, jurisciction over Tampa Tleciric's rates and charge, to
recover from its cus:ox_-ners; all of the payments reguired to be made to QF under
the terms of this Agresment cr any subseguent amendment to this Agresment, the
pak:ies agree tha:,' at {Tampa. tlectric's oétion,' they shall renegotiate this.

Agresment or any applicable amendment. [f Tampa Electric exercises such option

to renegotiate, Tampa Electric shall not thereafter be required to make such .

pavments to the extent Tampa Electric’s authorization to recover them from its
customers is not obtained or is denied. Tampa Electric's exgrcis'e of its option to
renegotiaté, shall not relieve the QF of its obligation 0 repay the balance in the
Czpacity Account. It is the intent of the parties that Tampa cleziric's pavment
obligations under this Agreement or any amendment herero.are ccnditional upon
Tampa Electric being fully reimbursed for su&h payments th}ough the Fuel and
Purchased Power Cost Recovery Clause or other authorized rates or charges. Any
amounts initially }ecavered by Tampa Eleciric from ‘its ratepavers but for which
recovery is subsequently diszllowed by .the FPSC and..charged back'io Tampa
Electric may i:e set off or c.’edit.ed zgzinst subsequent payments made by Tampa

Eleciric for purchases from the QF, or alternatively, shall be repaid by the CF.

DATE EFFECTIVE: April 30, 1984
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9.4 Force Maieure. [{ either pariy shall be unable, by reason of forca

maieure, to carry out its obligations under this Agresment, either wholly or in pars,.
the party so failing shall give written notjce and full particulars of such cause or
czuses to the other party &s soon as possitle ziter the occurrence of zny such

cause; and such obligations shall be suspenced during the continuance of such

hindrance, which. however, shall be remedied with all possible dispaich: and the
obligations./t_erms and conciticns of this. Agresment shall be extende< for such
period as may be necessarv for the purpose of méking good any suscension so
czused. The term "fogce mzjeure” shall be tzken to mean all acts of Gac, sirikes.
lockouts or other ind'u;,tria.l disturbances, wars, blockades, insurrecticns. riots,
arrests and restraints xéf rules and people, environmenta! constrzints lawfully
imposed' by federzl, state or local government' bodies, explosions, fires, floods,
ligi:n:ning, wind, perils of the sea, accidents to equipment or machinery or similar
occurrences: provided. however that no occurrence may be claimed to be a {orce
‘majeure occurrence if it is caused by the negligences or lack of due diligence on the
part of the party attempting to makeAsuch ‘cizim.- QF agrees to pay the costs
necessary 0 reactivate the Facility and/er the interconneciion with Tampa
Eieciric's sysiem if the same are rendered inoperzble due to zctions of QF, its

agents, or force mzieure events affecting the Facility or the interconnection with

Tampa Eleciric. Tampa -Ciectric--agrees to.reactivate at its.own. c3si the-.. -
interconneczion with the Facility-in-circumstznces where any interrupticns to-such --=-

« veme e v o e cas

interconneciions are caused by ‘Tampz Ele.ctr’rc or-its agents. =TT T .

9.5 Assignment. The QF shz!l have the right to assign its benelits under
this Agresment, but the QF sha.ll not have the right to assign its obligztions and
duties without Tampa Eleciric's prier written consent.

DATE EFFECTIVE:  April 30, 1984
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9.6 Disclaimer. In executing this Agresment, Tampa Electric does not, ner

sheuld it be construed, to exiend its credit or {inanciz! support {or the tenefit of

zny third parties lending money to or having other transactions with CF or anv

assignee of this Agreement.

9.7 Notificaton. Fer purposes_of making any and all nonemergznc.y orzl
_and writien notices, payment or e like reguired under thgﬁgrpvisicn; of this
Agresment. the parties designate the {ollowing to be notified qr to whom pazymen:

snzll be seft until such time as either pariy furnishes the other par:iv writzen

insIrucions 10 contact another indivicual,

;;%,-éhqgord - Forz: Tampa Electric

Principal/Polk Power
Project

Polk Power Projrct
242 Middlefield Road
Bellingham, Wa. 98225

Dirgctor, Cogcneration
Tampa E:leczric Company
P.O. Box [l

Tampa, Florida 33601

9.3 Aoolicable Law. This Agrzement shall be governed by and construed in

sccordance with the laws of the'S tate of Floridz.

9.9 . Severability. If any part of this Agresment, for any rezson, be ceclared

invelid, or unenforceable by-z..public authcrizy.of appropriate jurisdictien,” thes .--..

such decision shall not afiect thevzlidity. of -the-remainder of.the Agresmenr=..=..

which remainder shall remain in force and effect as if thi§ Agresment had been

executed without the invalid or unenicrceable portion.

DATE EFFECTIVE: April 30, 198‘
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9.10 Complete Agreement and Amendments. All previous communications

.or agreements betwesn the parties, whether vertal or written, with reference to

the subject martter of this Agreement are hereby abrogated. No amencdment or
: i

modification .to this Agresment shall be binding unless it shall be set forth in

writing and duly executed by both parties to this Agreement.

resmens

[t 3]

9.11 Incorporation of Rate Schedule. The parties agree that this A

shall be subject to all of the provisions contaiced in Tampa Electric's pudblished

Rate Scheddfe COG-2 as approved and on file with the FPSC. The Rate Schedule

is incorporated herein by reflerence.

9.12 Survival of -Agresment. This Agresment, as may be amended from time

to time, shall be binding and inure to the benefit of the Parties' respective

successors-in-interest and legal representatives.

IN WITNESS WHEREOF, QF and Tampa Eleciric have exeéuted this

Agreement the day and year {irst above written.

s 8 1ear 06 ot o CEw e ser—— [ e

WITNESSES: . Tampa Electric Company

DATE EFFECTIVE:  April 30, 1984
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STANDARD OFFER CONTRACT RATE FOR PURCHASE OF
FIRM CAPACITY AND ENERGY FROM QUALIFYING
COGENERATION AND SMALL POWER PRODUCTION
FACILITIES (QUALIFYING FACILITIES)

SCHEDULE
C0G-2, Firm Capacity and Energy

AVAILABLE

Tampa Electric Company will purchase Firm Capacity and Energy offered by any .

Qualifying Facility, irrespective of its location, which is either directly or
jndirectly interconnected with the Company under the provisions of this
schedule. Order No. 17480 of the Florida Public Service Commission has set the
statewide subscription limits associated with the March 27, 1987 Standard Offer
Contract at 500 MW. Each year by January 1, the Company will complete the
assessment of need for additional Firm Capacity and Energy Purchases for the
next calendar year. Uatil such time as the statewide subscription limits have
been exceeded, the Company-wi11 subscribe Firm Capacity and Energy offered by
any Qualifying Facility under the provisions of this schedule.

Tampa Electric Company will negotiate and may contract with any Qualifying
Facility, irrespective of its location, which is either directly or indirectly
interconnected with the Company for the purchase of Firm Capacity and Energy
pursuant to terms and conditions whlch dev1ate from thls schedule where such
negotiated contracts are in the best interest of the Company's ratepayers.

APPLICABLE )
To any cogeneration or small power production Qualifying Facility, irrespeative

of its location, producing capapity and energy for sale to the Company on a-
firm basis pursuvant to the terms and conditions of this schedule and the.

Company’'s "Standard Offer Contract” or a separately negotiated contract. Firm
Capacity and Energy are described by the Florida Public Service Commission
(FPSC) Rule 25-17.083, F.A.C., and are capacity and energy produced and sold by

.

rssuepev: H.L. Culbreath, President oweerrecrve: S

SEP , 11981
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a Qualifying Facility pursuant to a negotiated or standard (ompany contfacﬁ’
offer and subject to certain contractual provisions as to quantity, time and
reliability of delivery. Criteria for achieving Qualifying Facility status
shall be those set out in FPSC Rule 25-17.080, F.A.C. -

CHARACTER OF SERVICE
Purchases within the territory served by the Company shall be, at the option of

the Company, single or three phase, 60 Hertz, alternating current at any
available standard Company voltage. Purchases from outside the territory
served by the Company shall be three phase, 60 Hertz, alternating current at
the voltage level available at the interchange point between the Company and
the entity delivering Firm Capacity and Energy from the Qualifying Facilfty.

LIMITATIONS —
Purchases under this schedule are subject to the Company's "General Standards

for Safety and Interconnection of Cogeneration and Small Power Productfon
Facilities to the Electric Utility System" and to FPSC Rules 25-17.080 through
25-17.087, F.A.C. and are limited to those Qualifying Facilities which:
A) Execute a Company "Standard Offer Contract” prior to January 1, 1993
for the Company's purchase of Firm Capacity and Energy; and
B) Commit to commence deliveries of Firm.Capacity and Energy no later
than January 1, 1995 and to continue such deliveries through at least
December 31, 2004. ] -
C) Provide capacity which would not result in the subscription limit on
capacity deficit.(SOO.MW) as identified in the FPSC Order No. 17380
to be exceeded. '

"RATES FOR PURCHASES BY THE COMPANY . -.{

Firm Capacity and Energy are purchased at unit costs, in dollars per kilowatt
per mofith and cents per kilowatt hour, respectively, based on the value of
deferring additional generating capacity in Florida. For the purpose of this
schedule, a Statewide Avoided Unit has been designated by the FPSC and is
considered to be a joihtly owned, peninsular Florida base load generating plant
consisting of one (1), 500 MW coal fired generating unit with an in-service

-y

issueo v H.L. Culbreath, President ) - DATEEFFECTIVE: —
SEP , 11987
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date of January 1, 1995. Appendix A of this schedule describes the methodology
used to calculate payment schedules, general terms, and conditions applicable
to the Company's "Standard Offer Contract" pursuant to FPSC Rules 25-17.080
through 25-17.087, F.A.C. |

A. Firm Capacity Rates

Three options, A, B, and C, as set forth be'lowvi are. available for,,paymentl
of Firm Capacity which is ‘produced by the Qualifying Facility and
delivered to the Company. Once selected, an option sha” remain in effect
for the term of the contract with the Company. Exemplary payment
schedules, shown on sheets following -this section, contain the monthly
rate per kilowatt of Firm Capacity the Qualifying Facility has
contractua'l'ly committed to deliver to the Company and are based on a
minimum contract term which extends ten (10) years beyond the anticipated
in-service date of the Statewide Avoided Unit ({i.e., through December 31,
2004). Payment schedules for longer contract terms will be made available

to a Qualifying Facility upon request and may be calculated based on the ,
methodologies desqribed in Appendix A. '

Option A - Fixed Value of Deferral - Payment schjedu1es under this option are
based on the value of a year-by-year deferral of the Statewide Avoided Unit

with an in-service date of January 1, 1995; calculated in accordance with FPSC
Rule 25-17.083, F.A.C., as described in Appendix A. Once this option is
selected, the current schedule of paym'en'ts shall remain fixed and in effect
throughout the term of the ".Stand.ard Offer Contract".

The Qua]ifyihg Facility shall select the month and year in which the de]iyery
of Firm Capacity and Energy to the Company is to commence and capacity
payments are to start. The Company will provide the Qualifying Facility with a
schedule of capacity payment rates based on the month and year in which

®

issueoay H.L. Culbreath, PrESident DATE EFFECTIVE: w
SEP , 11987
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contract.

the delivefy of Firm Capacity and Energy are to commence and the term of the
The following exemplary payment schedule is based on the ‘minimum
required contract term which must extend at least ten (10) years beyond the
anticipated {nbsefvice date of the Statewide Avoided Unit. The currently
approved parameters used to calculate the following schedule of payments are
found in Appendix B of this schedule. ‘

Contract Year

. Normal

MONTHLY CAPACITY PAYMENT RATE $/KW/MONTH

Payment
Option :
Starting . Early Payment Options Starting

From
171,787

1/1/88
)‘ 11789
17179

171791
1/1/92
171793
171796

1/1/95

171797
1/1/98
1/1/99
1/1/00
1/1/01
171702
171703

1/1/704

- 17179

To
12/31/87

12/31/88
12/31/89
12/31/90
12/31/91
12/31/92
12/31/93
12731794
12/31/95
12/31/96
12/31/97
12/31/98

12731799

12/31/00

12/31/01

12/31/02
12731703

12/31/04

1/71/95 1/1/9%% 1/1/93 1/1/92 1/1/91 1/1/90 1/1/89 1/1/88

- - - - - - - 3.78

- - - - - - 4.37 4.03

- - - - - 5.08 4.66 %.30

- - - - 5.92 5.41 4.97 4.58

- - - 6.9 6.31 5.77 5.30 4.88

- -, s8.18 7.39 6.73 6.15 5.65 5.20

- 9.70 8.72 7.88 7.17 6.55 6.02 5.55
16.04 16.77 13.72 12.03 12.07 11.42,  10.85 10.34

-

17.05 15.70  14.58 ' 13.63  12.83  12.13  11.52  10.98
18.13  16.69  15.50  16.49  13.63  12.88  12.23  11.66
19.28 17.75  16.47  15.39  14.648  13.68  12.99  12.38
20.50  18.87  17.51  16.36¢  15.38 - 16.53  13.79  13.15
21.80 20.06 18.61  17.38  16.36  15.66  16.65  13.96
25.18 21.32 19.78  18.47 17.36  16.40  15.56  14.82
26.65  22.67  21.02 19 63  18.66  17.42  16.52  15.74
26.21  26.10  22.3¢  20.86  19.60  18.50 17.55  16.71

27.87 25.62 23.75 22.17 20.82 19.65 . 18.64 17.75

i

¢

. ssuenev: H.L. Culbreath, President ‘ DATE EFFECTIVE: v
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Option B - Variable Value of Deferral - Payment schedules under this option
are also based on the value of a year-by-year deferral of the Statewide Avoided
"Unit with an.in-service date of January 1, 1995. Once this option is selected,
the Statewide Avoided Unit designation and its in-service date shall remain
fixed for the term of the "Standard Offer Contract". The value of deferral,
however, shall be recalculated annually and the payment schedule shall be
adjusted, .upon.w approval. by the- FPSC, to reflect the most recent factors
affecting the cost of constructing the Statewide Avoided Unit. The Qualifying
Facility shall select the month and year in which the delivery of Firm Capacity
and Ene;'gy to the Company is to commence and capacity payments are tp start

pursuant to this option.

The methodo]dgy used to determine the level of payment each year is the same as
that used in Option A of this schedule and is described in Appendix A. For
informational purposes only, the current projection of payments are those
contained in Option A on the previous sheet. | |

(_J_Qtioﬁ C - Average Embedded Book Cost of Fossil Steam Production Plant-
Monthly capacity payments made under this option shall be based on the
Company's current average embedded book cost of fossil steam production plant
approved by the FPSC and in effect in the year in which payment is made. ‘

ssueoew H.L. Culbreath, Prasident ) DATE EFFECTIVE: ‘
| SEP , 11987
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The fo]lowing monthly payment schedule is provided for in‘formational purposes
only. It reflects the Company's current projection of payments.

Projected Monthly Capacity Payment Rate $/KW/Month

1989 1990 1991 1992 1993 1994 1995 1996 1997

6.41 6.46 6.58 6.72 6.85 7.11 . 7.29 7.44 7.73

1998 1999 2000 2001 2002 2003 2004

7.83 8.31 8.48  9.25 9.44 13.48 . 13.75

B. Enerqy Rates

1) Payments Prior to January 1, 1995: The energy rate in cents per
kflowatt-hour (d:/KWH)_ shall be based on the Company's actual hourly
avoided energy costs which are calculated by the Company in
accordance with FPSC Rule 25-17.0825, F.A.C. Avoided energy costs

) include incremental fuel, identifiable variable operation and

). maintenance expenses, and an adjustment for line losses reflecting

delivery voltage. When economy transactions take place, the
incremental costs are calculated after the purchase or before the
sale of the economy energy. o
- The calculation of payments to the Qualifying Facility shall be based
) on the sum, over all hours of the billing perijod, of the prnduct of
each hour's avoided energy cost times the purchases by the Company
for that hour. .Al1l purchases shall be adjusted for losses from the
point of metering to the point of interconnection.
3 (.
. issueoev: G.F. Anderson, President . oameerrectve: April 1, 1989
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2)

Payments Starting_on January 1, 1995: The enerqgy rate in cents per
kilowatt-hour (¢/KWH), shall be the lesser af an hour-hy-hour
comparison of: a) the fuel component of the Company's avoided

energy costs calculated in accordance with Rule 25-17.0825 F.A.C.;
and b) the Statewide Avoided Unit fuel cost. The Statewide Avoided
Unit Fuel éost. in cents per kilowatt hour (¢/KWH) shall.he defined
as the product of: a) the average monthly inventary charge out
prfce of coal burned at Tampa Electric Company'< Rig Bend llnit No. 4,
in cents per million Btu; and b) an average annual heat rate of
.00979 million Btu per kilowatt hour.

Calculation of payments to the Qualifying Farility <hall he hased on
the sum, over all hours of the bilIing period, nf the product nf each
hour's avoided energy cost times thelenergy purrhased by the Company
for that hour. All purchases shall be adjusted far lasses from the

point of metering to the point of interconnection.

®

issueoev: H.L. Culbreath, President a DATE EFFECTIVE: _
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ESTIMATED FIRM ENERGY COST
 For informational purposes only, the estimated incremental avoided energy costs
for the next four semi-annual periods are as follows. These estimates include
a credit for variable operating and maintenance expenses. For the current six
month period, April 1, 1989 -_September 30, 1989, this credit is estimated to
be 0.118¢/KWH. A 50 MW block will be used to calculate the actual hourly

avoided energy cost.

On-Peak Off-Peak Average

Applicable Period | ¢/KwH ¢/KWH ¢/KwH
April 1, 1989 - September 30, 1989 1.641 1.429 1.486
October 1, 1989 - March 31, 1990 1.736 1.512 1.567
April 1, 1990 - September 30, 1990 1.943 1.724 1.782
October 1, 1990 - March 31, 1991 2.034 1.739 1.811

For information purposes the Company's 10 year projected annual generation mix

and fuel prices are as follows:
. ' . Supplemental
. Percent Generation by Fuel Type Price of Fuel Delivered
. #2 011 #6 011 Coal
Year #2 011 #6 011 Coal (¢/MBTU)  (¢/MBTU)  (¢/MBTU)
(1) (2) (3) (4) . (5) (6) (7)
- 1989 0.1 0.0 99.9 359 237 159
1990 0.2 0.0 99.8 482 348 177
1991. 0.3 0.9 98.8 608 .~ 431 194
1992 0.3 1.6 98.1 676 473 202
1993 0.5 “1.7 97.8 734 520 222
1994 0.7 1.9 97.4 802 569 224
1995 0.9 2.1 97.0 865 622 241
1996 1.2 2.2 96.7 948 " 655 251
1997 1.7 2.5" 95.8 1037 710 285 -
1998 2.4 2.6 95.0 1122 796 301

“Supplemental” refers to fuel purchases in excess of long-term contract minimum

requirements.

. ssueo v G.F. Anderson, Président oneerrecve:  April 1, 1989
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The estimated average fuel costs associated with the Statewide Avoided Unit are

as follows:

¢/KWH
1995 1996 1997 1998 1999 2000 2001 2002 2003
2.48 2.60 2.74 2.88 . 3.06 3.26 - 3.47 3.69  3.92.

2004
4.17

PERFORMANCE CRITERIA

..A)

Payments for Firm_ capacity are conditioned on the Qualifying Facility's ability

to maintain the following performance criteria:

Commercial In—-Service Date

Capacity payments shall not commence until the Qualifying Facility h"

attained and demonstrated commercial in-service status. The commercial

in-service date of a Qualifying Facility shall be defined as the first day

of the month following the - successful completion of the Qualifying
Facility maintaining an hourly kilowatt (kW) output, as metered at the
point of interconnection with the Company, equal to or greater than the
Qualifying Facility's "Standard QOffer Contract" committed capacity for a
24 hour period. A Qualifying Facility shall coordinate the operation nf
its facility during this test period with the Company to insure that the

performance of its facility during this 24 hour period is reflective of |
. the anticipated day to day operation of the Qualifying Facility.

¢

issuepsv: G.F. Anderson, President

oareerrecnive: April 1, 1989
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B)

A

Capacity Factor
Upon achieving commercial in-service status, payments for Firm Capacity

shall be made monthly in accordance with the capacity payment rate option
selecteci by the Qualifying Facility and subject to the provision that the.
Qualifying Facility maintains a 70% capacity factor on a 12 month rolling
averagé basis as defined in Appendix A. Failure to achieve this capacity )

" factor shall ‘result in the Qualifying Facility's forfeiture of payments

for Firm Capacity during the month in which such failure occurs. Where
early capacity payments have been elected and starting with the month of
January 1995, failure of a Qualifying Facility to maintain a 70% capacity
factor on a 12 month rolling average basis shall also result in payments
by the Qualifying Facility to the Company. The amount of such payments
shall be equal of the difference between: - 1) what the Qualifying
Facility would have been paid had it elected the normal payment option
starting January 1, 1995; and 2) what it would have been paid pursuant
to the early payrhent option had it maintained the capacity factor

performance criteria.

A1l capacity payments made by the Company prior to January 1, 1995 are
considered "early payments'". The owner of operator of the Qualifying
Facility, as designated by the Company, shall secure its obligation to
repay, with interest, the cumulative amount of early capacity payments in
the event the Qualifying Facility defaults wunder_ the terms of its.
"Standard Offer Contract" with the Company. The Company will provide
monthly summaries of_ the total outstanding balance of such security
obligations. A summary of the types of security instruments which are
generally acceptable to the Company is discussed in Appendix A.

+SeR A wous

!
. ssuepev H.L. Culbreath, President DATE EFFECTIVE: —
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C. Additional Criteria _
1) The Qualifying Facility shall provide monthly generation estimates by
Ogtober 1 for the next calendar year; and :
2) The Qualifying Facility shall promptly update its yearly geﬁgration_
- schedule when any changes are determined necessary; and
3) The Qualifying Facility shall agree to reduce generation or take
other .appropriate“"action as requested by the Company for safety

reasons or to preserve system integrity; and

4) The Qualifying Facility shall coordinate scheduled outages with the
Company; and _

5) The Qualifying Facility shall comply with the reasonable requests of
the Company regarding daily or hourly communications.

DELIVERY VOLTAGE ADJUSTMENT _
Energy payments to Qualifying Facilities within the Company's service territor
shall be adjusted according to the delivery voltage by the fo]]owi‘

multipliers:

Rate Schedule Adjustmept Factor

RS, GS 1.0737

GSD, GSLD, SBF 1.0555

1s-1, 1s-3, 1.0250

SBI-1, SBI-3 .o L

;
. .
issueoer: G.F. Anderson, President . : oaeerrective:  April 1, 1988
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METERING REQUIREMENTS
Qualifying Facilities within the territory served by the Compady shall be
required to purchase from the Company hourly recording meters to measure

their energy production. Energy purchases from Qualifying Facilities outside

" the territory served by the Company shall be measured as the gquantities

scheduled for interchange to the Company by the entity delivering firm

capacity and energy to the Company.

For the purpose of thi; schedule, the on-peak hours occur Monday through
Friday except hol‘idays, April | - October 31 from 2 noon to 9:00 p.m., and
November ! - March 31 from 6:00 a.m. to 10:00 a.m. and 6:00 p.m. to 10:00
p-m. All hours not mentioned above and all hours of the holidays of the New
Year's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day,
and Christmas Day are off-peak hours. a

BILLING OPTIONS
The Qualifying Facility may elect to make either simultaneous purchases and

sales or net sales. The billing option elected: may be changed once every
twelve (12) months coinciding- with the next Fuel and Purchased Power Cost
Recovery Factor billing period providing the Company is notified in writing at
least thirty (30) days prior to the effective date of thg/upcoming Fuel and
Purchased Power Cost Recqvery Factor billing period. In addition, allowance
must be made for the installation or alteration of needed metering or
interconnection equipment for which the qualifying facility must pay; and such
purchases and/or sales must not abrogate any provisions of the tariff or

contract with the Company. <

t
Under the net sales billing option, the OF must commit firm capacity to the

Tampa Electric system. Committed capacity is described in the standard
offer contract. For the net sales billing option, the committed capacity is
additional to internal use, and the rates for purchase, and the performance

ssuen ev: H.L. Culbreath, President oare errecnve:  April 30, 1984
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criteria apply only to the power delivered to Tampa Electric. A billing option
may be char.\ged once every twelve months, but the committed capacity may
only change through mutual negotiations satisfactory to the OF and Tampa
Electric Company. '

A statement covering the charges and pavments due the Oualifying Facility is
rendered monthly and payment normally is made by the twentieth business day

following the end of the billing period.

CHARGES TO QUALIFYING FACILITY

A. Customer Charges

Monthly customer charges for meter reading, billing and other applicable
administrative costs by Rate Schedule are:

RS § 7.00 RST = $ 10.00 .
GS 7.00 GST 10.00
GSD 35.00 GSDT  42.00
GSLD  170.00 GSLDT  170.00
IS-1 670.00 IST-1  670.00
1S-3 710.00 IST-3  710.00

- B. Interconnection Charge for Non-Variable Utility Ex‘b’énses

| The OQualifying Facility shall bear the cost required for interconnection
including the metering. The Qualifying Facility shall have the option of
-payment in full for interconnection or make equal monthly installment
payments over a thirty-six (36) month period together with mterest .at
the rate then prevaxlmg for thirty (30) days highest grade corr'u'roercxal~
paper; such rate to be determined by the Company thirty (30) days pnor
to the date of each payment.

issueo ev H.L. Culbréath, President oate efrective:  December 4, 1985
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C.

Interconnection Charge for Variable Utility Expenses
The Qualifying Facility shall be billed monthly for the cost of variable
utility expenses associated with the operation and maintenance of the

interconnection. These include a) the Company's inspectinons of the
interconnection and b) maintenance of any equipment beyond that which
would be required to provide normal electric service .to. the .Qualifying

Facility if no sales to the Company were involved.

" Taxes and Assessments

The Qualifying Facility shall be billed monthly an amount equal to the
taxes, assessments, or other impositions, if any. for which the Company is
liable as a result of its purchases of Firm Capacitv and Fnerqy nproduced

by the Qualifying Facility.

TERMS OF SERVICE -

1) It shall be the Qualifying Facility's responsibility to inform the
Company of any change in its electric generation capability.

2) Any electric service delivered by the Company to the Qualifying
Facility shall be metered separately and billed under the applicable
.retail rate schedule and the terms and canditions of the applicable

rate schedule shall pertain.

3) A security deposit will be required in accordance wfth FPSC. Rules
25-17.082(5) and 25-6,097, F.A.C. and the fallawing:

A) In the first year of operation, the security dep6<ir chnuld be
based upon the singqular month in which the QOQF's< prnjected
purchases from the utility exceed, by the qreatest amount, ¢

t

. ssueosv H.L. Culbreath, President DATE EFFECTIVE: ”
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the utility's estimated purchases from the QF. The security
: : deposit should be equal to twice the amount of the difference
estimated for that month. The deposit should be required

upon interconnection.

£ - emz o m L e B

B) For each year thereafter, a review of the actual sales and
purchases between the QF and the utility should be conducted
to determine the actual month of maximum difference. The
security deposit should be adjusted to equal twice the greatest
amount by which the actual monthly purchases by the QF

. exceed the actual sales to the utility in that month.

4) The Company shall specify the point of interconnection and voltage

level. : .

5) The Company will, under the provisions of this Schedule, require an
agreement with the Qualifying Facility upon the Company's filed
Standard Offer Contract and Interconnection Agreement. The
Qualifying Facility shall recognize that its generation facility may
exhibit unique interconnection requirements which will be
separately evaluated and may require modjfications to the

) Company's General Standat.'ds' for Safety and Interconnection where

applicable.

6) Service under this rate schedule is subject to the rules and.
regulations of the Company and the Florida Public Service*

Commission. '

ssuep s H.L. Culb?éath. President ' DATE EFFECTIVE: Aprﬂ 30, 1984
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SPECIAL PROVISIONS

o
1)
2)
- 3)
1)

Special contracts deviating from ‘the above standard rate schedule are
allowable provided they are_agreed to by the Company and approved by the
Florida Public Service Commission.

The Firm Capacity and Energy, from a Qualifying Facility located within
the Company's service--territory, may be sold to a utility other than the
Company. When such conditions exist, the Company will provide
transmission wheeling service to deliver the Qualifying'Facility's power
to the purchasing utility or to an intermediate utility. In addition, the
Company will provide transmission wheeling service through its territory
for a Qualifying Facilify located outside the Company's service territory
for delivery of the Qualifying Facility's power to the purchasing utility
or to an intermediate utility. In either case, where existing Company
transmission capacity exists, the Company will 1impose a charge for
whee[ing Qualifying Facility energy, measured at the point of delivery to
the Company. For information purposes, the Company will provide copies of
transmission service agreements, for similar transactions, which have been
approved by the Federal Energy Regulatory Commission. '

The Company's actual rates for providing transmission service will be
determined on an individually negotiated case-by-case basis in order to
allow for variations in providing such service under different

circumstances.

The Company will provide, upon request, estimates of the availability and

cost and terms. and conditions of providing the specified desired

transmission wheeling service. <

t

. issuenev. H.L. Culbreath, President OATE EFFECTIVE: ‘
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5)

6)

7

The Qualifying Facility shall be responsible for all costs associated with
such wheeling and the Company will deduct such costs from payments to the
Qualifying Facility including:

a) Wheeling charges
b) Line losses incurred by the Company
c) . Inadvertent energy flows resulting from such wheeling.

. Energy delivered to the Company shall be adjusted before delivery to

another utility as follows:
Qualifying Facility Rate Schedule Adjustment Factor

RS, GS 0.9313
GSD, GSLD, SBF 0.9474 .
1s-1, 15-3, 0.9756

SBI-1, SBI-3 .

Whe}e wheeling energy produced by a Qualifying Facility to another utfility
will impair the Company's ability to give adequate service to the rest of
the Company's customers or place an undue burden on the Company, the
Company may petition the FPSC for a waiver of any Specia1 Provision.

ssuenev: G.F. Anderson, President : oceerrecive:  April 1, 1988
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STANDARD OFFER CONTRACT RATE
FOR PURCHASE OF FIRM CAPACITY AND
ENERGY FROM QUALIFYING COGENERATION
AND SMALL POWER PRODUCTION FACILITIES
Schedule COG-2
Appendix A

APPLICABILITY ‘ _ A
Appendix A provides a detailéd description of the methodology used by the
Company to calculate the monthly value of deferring the Statewide Avoided Unit
referred to in Schedule C0G-2. When used in conjunction with the current FPSC
approved cost parameters associated with the Statewide Avofded Unit contained
in Appendix B, a Qualifying Facility may determine the applicable value of
deferral capacity payment rate associated with the timing and operation of {ts
particular facility should the Qualifying Facility enter into a "Standard Offer

Contract" with the utility.

Also contained in Appendix A is the methodology used by the Company to
calculate the 12 month rolling avérage capacity factor of a Qualifying Facility
and a discussion of the types and forms of surety bond requirements or
equivalent assurance of repayment of early capacfty payments acceptable to the
Company in the event of contractual default by a Qha]ifyihg Facility.

CALCULATION OF VALUE OF DEFERRAL _ _ _

FPSC Rule 25-17.083(7j specifies that avoided capacity costs, in dollars per
kilowatt per month, associated. with firm capacity sold to a utility by a
Qualifying Facility pursuant to the utility's standard offer shall be deffned
as the value of a year-by-year deferral of the Statewide Avonided Unit and shall

be calculated as follows: o

pn — 1 _ : . —— [- "
(1+ 12)
' (1 +r)
£ _ | + On 1* 1,
VACm = 12 KIn 1 - 1+ i_ L 1+

n | 1 +r _ | _ _

issuener H.L. Culbreath, Pre;idem ' DATE EFFECTIVE: ~
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VACm

io

Where, for a one year deferral:

utility's value of avoided capacity, in dollars per kilowatt per
month, during month m; -

a constant risk multiplier equal to 0.8 for the purpose of the
utility's standard offer contract;

present value of carrying charge for one dollar of investment
over L years with carrying charges assumed to be paid at the

end of each year;

tota! direct and indirect costs, in dollars per kilowatt
including AFUDC but - excluding CWIP, of the statewide

avoided unit with an in-service date of year n;

total first year's fixed and variable operation and
maintenance expensés, less fuel'in dollars per kilowatt per
year, of the statewide avoided unit deflated to the beginning
of year n by ig;

annual escalation rate associated with the piant cost of the

statewide avoided unit;

annual escalation rate associated with the operation and

maintenance expenses of the statewide avoided unit; <

annual discount rate, defined as the utility's incremental

after tax cost of capital;

expected life of the statewide avoided unit; and

issueo ev H.L. Culb.r;ath. .President

owe errecrve:  April 30, 1984
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n = year for which the statewide avoided unit is deferred starting with its
oFiginally anticipated in-service date and ending with the termination of the

contract for the purchase of firm energy and capacity.

Normally, payment for firm capacity shall not commence until the in-service date of
the statewide avoided unit. At thé ‘option of the Qualifying Facility, however, the
utility may begin making early capacity payments consisting of the capital cost
component of the value of a year-by-year deferral of the statewide avoided unit
starting as early as seven years prior to the anticipated in-service date of the
statewide avoided unit. When such early capacity payments are elected, the avoided
capital cost component of capacity payments shall be paid monthly commencing no
earlier than the Commercial In-Service date of the Qualifying Facility, and shall be

calculated as follows:

Am= A_ (1+i ) N

———I-F;- : forn=0,n
Where: .

Am = monthly avoided capital cost component of capacity payments to be
made to the Quality Facility starting as early as seven years prior to
the anticipated in-service date of the statewide avoided unit, in dollars

_ per kilowatt per month;

ip o= annual escalation rate associated with the plant’cost of the statewide
avoided unit;

n A = year for which early capacity payments to a Qualifying Facility are
made;

F ' (I +igy 7 : ' g
—p <
A=F ! - (1 + r) ' '
1 + i
B l +r _
issuen ev H.L. Culbreath, President DATE EFFECTIVE: AAp!‘i] 30, 1984
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Where:
F. = the cumulative present value of the avoided capital cost

component of capacity payments which would have heen made had
capacity payments commenced with the anticipated in-service date
of the statewide avoided unit;

r = annual discount rate, defined as thé utility's incremental after

tax cost of capital; and

t = the term, in years, of the contract for the purchase af firm
capacity commencing prior to the in-service date nof the
statewide avoided unit, and commencing with the year in which
the Qualifying Facility elects tn receive earlv rapacity

payments.

Currently approved parameters applicable to the formulas above are Ffound in
Appendix B. '

CALCULATION OF 12-MONTH ROLLING AVERAGE CAPACITY FACTOR v
Pursuant to FPSC Rule 25-17.083(3)(a)(ii), F.A.C.. and Order 13247. DNocket No.
830377-EU, a Qualifying Facility must maintain a 70 perecent capacity factor in

order to receive capacity payments. For the purpose of this s«chedule the
capacity factor of the Qualifying Facility shall be defined as: the total
ki]owatt-héurs of energy delivered to the utility during the preceding 12
months, divided by the - product of: 1) the maximum kilowatt capacity
contractually committed for delivery to the Company by the Qualifying. Facility
during the preceding 12 months; and 2) the sum of the total haur<s during the
preceding 12 months less those hours during which the Cnampany was unatfle to
accept energy and capacity deliveries from the Qualifying Facility. The Company
shall be relieved of its obligation dnder FPSC Rule 25-17.082

@

issuen v H.L. Culbreath, President DATE EFFECTIVE: ~
SEP , 1 1987
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F.A.C. to purchase electricity from a Qualifying Facility when purchases result
in higher costs to the Company than without such purchases, and where service
to the Company'S'other customers may be impaired by such purchases. The Company
shall notify the Qualifying Facility(ies) as soon as possible or practical, and
the FPSC of the problems leading to the need for such relief.

During the™ first ‘twelve months in which the 70 percent capacity factor
performance criteria is imposed, the Qualifying Facility's capacity factor
shall be calculated by dividing the sum of the kilowatt hours delivered to the
Company by the Qualffying Facility for the number of months since the
performance criteria:becamg applicable by the product of: 1) the number of
hours in the months which have transpired and in which deliveries were accepted
by the Company; and 2) the maximum kilowatt capacity contractually committed
by the Qualifying Facility. This calculation shall be performed each month
until enough months have transpired to calculate a true 12 month rolling

average capacity factor.

SURETY BOND REQUIREMENTS
FPSC Rule 25-17.083(3)(c), F.A.C., requires that when early capa;ity payments
are elected, the Qualifying Facility must provide a surety bond or equivalent

- assurance of repayment of early capacity payments in the event the Qualifying
Facility is unable to meet the terms and conditions of its contract. Depending
on the nature of the Qualifying Faci]ity’s operation, financial health .and
solvency, and its ability @o méet the térms and condit%ons of the Company's
"Standard Offer Contract" one of the following may constitute an equivalent

assurance of repayment:

1) Surety bond; «
2) Escrow t _
3) Irrevocable letter of credit;

. ssuepsv: H.L. Culbreath, President ' ' DATE EFFECTIVE: ‘ )
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4)

5)

6)

Unsecured promise by a municipal, county or state government to
repay early capacity payments in the event of default in
conjunction with a legally binding commitment f{rom such
government allowing the utility to levy a suréharge on either the
electric bills of the government’s electncm/ consummg facilities
or the constituent electric customers of such government to assure
that early capacity payments are repaid;

Unsecured promise by a privately owned Qualifying Facility to
repay early capacity payments in the event of default in
conjunction with a legally binding. commitment from the owner(s)

of the Qualifying Facility, parent"'f:ompany, and/or subsidiary

- companies allowing the utility to levy a surcharge on the electric

bills of the owner(s), parent company, and/or subsidiary companies
located in Florida to assure that early capacity payments are

repaid; or

‘ Other guarantee acceptable to the Company.

The Company will cooperate with each Qualifying Facility applying for early
capacity pavments to determine the exact form of an "equivalent assurance of

repayment" to be required based on the particular aspects of the Cualifying

Facility. The Companv will endeavor to accommodate an gquivalient assurance
of repayment which is in the best interests of both the Qualifying Facility and

the Company’s ratepgyers.‘

issuep ev H.L. Culbreath, President

DATE EFFECTIVE: MAR 20 ](‘185




FIRST REVISED SHEET NO. 8.340

1 - TAMPA ELECTRIC COMPANY CANCELS ORIGINAL SHEET NO. 8.340

! STATEWIDE AVOIDED UNIT
PARAMETERS FOR AVOIDED CAPACITY COSTS
SCHEDULE C0G-2 _
APPENDIX B
Value
Where, for one year deferral: I
VAC_ = utility's value of avoided capacity, in dollars per
fn kilowatt per month, during month m; ' 16.04
c = a constant risk multiplier for the purpose of the
utility's standard offer contract; 0.8
K = present value of carrying charge for one dollar of
investment over L years with carrying charges assumed
to be paid at the end of each year; 1.4885
I = to£a1 direct and indirect costs; in dollars per kilowatt
n including AFUDC but excluding CWIP, of the statewide
avoided unit with an in-service date of year n; 2137
On = total‘fjrst year's fixed and variable operating and
) majntenance expenses, less fuel in dollars per kilo-
. watt per year, of the statewide avoided unit deflated
to the beginning of year n by i o 69.70
i = annual esca]ation rate associated with the plant cost . '
p of the statewide avoided unit; 6.6%
i = annual escalation rate associated with the operation
- ° and maintenance expenses of the statewide avoided unit; ___5.6%
r = annual discount rate, defined as the utility's incre-
' mental after tax cost of .capital; 10.72%
L = expected life of the statewide avoided unit; and 30
n = year for which the statewide avoided unit is deferred
starting with its originally anticipated in-service date .
and ending with the termination of the contract for <
the purchase of firm energy and capacity; 1995
t
. issueoew H.L. Culbreath, President p——
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STATEWIDE AVOIDED UNIT
PARAMETERS FOR AVOIDED CAPACITY COSTS
"~ SCHEDULE COG-2
APPENDIX B
. Value
A = monthly avoided capital cost component of capacity
n payments to be made to the Qualifying Facility starting
as early as seven years prior to the anticipated in-  __
service dateof.statewide~avoided unit, in dollars per
kilowatt per month; 3.78
i = annual escalation rate associated with the plant cost
P of the statewide avoided unit; 6.6%
a = year for which early capacity payments to a qualifying
facility are made; 1988
F = assuming the seven year éar]y payment option (1988),
the cumulative present value of the avoided capital cost
component of capacity payments which would have been paid
had capacity payments commenced with the anticipated in-
service date of the statewide avoided unit. OQther :
option years will change the value of F (1988 $); 579.18
r = annual discount rate, defined as the utility's incre-
- mental after tax cost of capital; and 10.72%
t = the minimum term, in years, of the contract for the purchase
of firm capacity commencing prior to the in-service date of
the statewide avoided unit, and commencing with the year
in which the Qualifying Facility elects to receive ,
early capacity payments. 17
s
t

issuepev H.L. Culbreath; President DATE EFFECTIVE: “
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

In re: Petition for Approval of DOCKET NO. 910401-EQ
Contracts for Purchase of Firm Capacity

and Energy by Florida Power Corporation ORDER NO. 24734

et ot W s

ISSUED: 7-1-91

The following Commissioners participated in the disposition of
this matter:

THOMAS M. BEARD,--Chairman
J+. TERRY DEASON
BETTY EASLEY
GERALD L. GUNTER
MICHAEL McK. WILSON

NOTICE OF PROPOSED AGENCY ACTION
ORDER APPROVING FIRM CAPACITY AND ENERGY CONTRACTS

BY THE COMMISSION:

NOTICE 4is hereby given by tha Florida Public Service:
Commission that the action discussed herein is preliminary in
nature and will become final unless a person vhose interests ares
adversely affected filas a petition for a formal proceeding,
pursuant to Rule 25-22.029, Florida Administrative code.

BACEGROUND )

on January 11, 1991, Florida Power Corporation (FPC) solicited
power through a Request for Proposal (RFP) from those prospective
Qualifying Facilities (QFs) that had previously indicated their
interest in selling firm capacity and energy to FPC from proposed
projects with an in-service date no later than December 1, 1993.

In response to its request FPC received thirtean proposals
from prospective QFs. FPC retained a consultant from National
Economic Research Associates, Inc. to halp evaluate the proposals.
Two proposals vere eliminated based upon the lack of development
paturity. A third project vas elinminated because of the pricing
risk agsociated with. the proposed fixed capacity and energy
payments. Tha consultant ranked the remaining ten projects in
order of preference. FPC selected the following eight projects
from this group:
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EROJECT COMMITTED COMMITTED ON-PEAK  CONTRACT.
FUEL _IXPE & CAPACITY CARACITX FACTOR DATE QF
LOCATION IHE OF

Dade County 43 MW 838 November, 1992
Municipal Solid Waste ,
Mianmi o . ) —

T - ez

t

El Dorado Energy 103.8 MW 92% January, 1991
Natural Gas
Auburndale

Lake Cogen Limited 102 MW 90% August, 1993
Natural Gas
Unatilla

Mulberry Energy 72 MW 90% January, 1993
Company, Inc. .

Orimulsion

Bartow

Orlando Cogen 72 MW 903 January, 1994
Limited L.P. .

Natural Gas

orlando

Pasco Cogen Limited 102 MW 90% August, 1993
Natural Gas :
Dade City

Ridge Generating 36 MW 85% January, 1994
Station Limited °

Partnership

Agricultural & Wood Waste

Polk County

Royster Phosphates 28 MW 852 Decenber, 1993
Waste Heat from

Processing

Palmetto -

ZPC'S ADDITIONAL CAPACITY NEEDS

The eight negotiated contracts total 559 MW of capacity. If
a utility vere to construct this amount of capacity itself, it
would have to come before the Commission with a petition for a nead

-
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determination. The capacity FPC has contracted to purchase heres,
however, is made up of small projects with a gteam capacity of less
than 75 MW each, and the projects are thus not large enough to fall
wvithin the jurisdiction of the Florida Powver Plant Siting Act.

The QF projects are projected to avoid the FPC's 1991 need of
300 MW of cosl and 150 MW of combustion turbine capacity as
identified in Docket No. 910004-EU, the Annual Planning Hearing
(APH).. The 1991 need for 450 MW of capacity is diffaerent from the
Standard Offer need identified in the same docket. FPC identified
an 80 MW combustion turbine unit with an 1997 in-service date for
its Standard Offer contract. )

In the request for proposals, FPC gave the QFs a choice of
coal unit or combustion <urbine unit pricing. All eight QFs chose
the coal unit price. FPC maintains that the prices associated vith

" the eight contracts are balcv the price of the 450 MW of coal-fired

generation. FPC also maintains that the contract prices ars below
the price associated with the 300 MW coal and 150 MW combustion
turbine. on a present worth basis, using FPC's planning
assumptions, the 450 MW of coal capacity has total fuel and
capacity costs very close to the 300 MW coal and 150 MW combustion
turbine option. FPC's projections indicate that beginning in 2008,
a coal unit'’s total avoided costs (capacity and fuel) fall below a

combustion turbine's total avoided cost on a net present value-

basis. Since the tarma of all eight contracts extend beyond the
year 2008, FPC states that it considers the contracts to avoid part
of the 450 MW of coal-fired generation.

In addition to the eight contracts, FPC signed two other
Cunwracts against their 1991 need, cne with Seminole Fertilizer (47
MW) and one with Ecopeat (36.5 MW). The Seminole Fertilizer
contract wvas approved in Order No. 24099. The Ecopeat contract is
presently awvaiting Commission approval.

The 559 MW of the negotiated contracts and the 83.5 MW
associated with the Seminole and Ecopeat contracts excead FPC's 450
MW need identified in their 1990 Facility Plan. FPC states that
the excess capacity will cover present qualifying facility projects
that may not come to fruition. For example, FPC baliaves that its
tvo contracts with the Corporation for FPuture Resources, which
total 74 MW, are doubtful "and may not perform. Also, Pinellas
County and General Peat have requested in-service delays of one to
two years for projects totalling 196 MW. FPC states that it
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negotiated contracts for the excess capacity because it is in naed
of capacity immadiately, and would not have time to acguire more QF
capacity to replace any contracts that might not parform. FPC's
wvinter reserve margin for the 1991-1995 period ranges from 7.1% to
10.8% without the eight QF contracts and 7.7% to-17.6% with the QF
contracts. :

e e @ s ...,..._.,.._.._,.

FPC's need for additional capacity identified in its 1989
Annual Planning Hearing has increased considerably in its current
1991 expansion plan. The 1989 plan identified a need for 260 MW of
combustion turbine capacity with a 1995 in-service datas. The
current 1991 plan identifies a need of 430 MW with a 1991 in-
service date. _ i

FPC maintains that-the additional need is a result of three
factors: oo .

1) Higher Demand

"FPC's demand and energy is higher than projected bscause

FPC's forecast underestirzated customer - growth,
undersstimated per capita energy usage, and
overestimated per customer demand reductions from
¢onservation and load management programs.

2) Remedeled Interface

FPC changed its method of modelling emargency assistance.
The old method of modelling emergency assistance
overstatad the reliability of FPC's system, and thus
reduced the apparent need for capacity. By wmore
accurately modelling emergency assistance, FPC's plan
showved an accelerated need for capacity in 1991.

FPC's old method of nodelling emergency assistance did
not consider the tie-line limjtation of 3200 MW into
Florida. The Company previously modeled the Peninsula
and Southern as one assistance area with no transmission
constraints between Southern and the Peninsula. The
effect vas to assune that FPC could raceive aasistance
from Southern as long as it had capacity available,
vhether or not the capacity could be transmitted to FPC.

- — ————— - - o ——




91 FPSC 7:64

FPSC

ORDER NO. 24734
DOCKET NO. 910401-EQ
PAGE 5

Now, FPC's model accounts for the limitation on the tie-
lines by modelling the Peninsula as the assistance area

and by modelling Southern as a 2,800 MW unit in the
peninsula (3,200 MW intarface capacity =minus FPC's fira
purchase of 400 MW). This nev modelling technique recognizes
the limitations in transaitting capacity betwveen the Southern

Company and Plorida, and results in a nmore accurate

representation of FPC's reliability.

3) lLower Asajistance From Peginsular Florida Utilities
Because the peninsular Plorida utilities have experienced

higher than anticipated loads, they have less capacity
available to sell FPC on an emergency basis,

As a result of these changes, the FPC Loss of Load Probability
(LOLP) has increased, thereby accelerating FPC’s need into 1991.

_S9HiBASI_IIBHS_AHD_SQHDIZIQHS
The negotiated contracts considered here contain several terms

and conditions that are relatively unique. The unique terms and
conditions are deacribed below.

Security Guaranties

within sixty days after the contract approval data, the QF
shall post a Completion Security Guarantee of $10 per KW of
Committed Capacity or $1,000,000 per 100 MW to ensure completion of
the QF facility in a timely fashion. The contract agreement will
terminate if the complation security guarantee is not tendered in
a timely fashion. FPC will refund to the QF any cash coapletion
security guarantee 1f the facility achieves commercial in-aorvico
at or prior to the contract in-service date.

The negotiated contracts contain an Operational Security
Guarantee of $20 per KW of committed capacity or $2,000,000 per 100
MW to ensure timely performance by the QF of its obligations under
the agreement. Thae operaticnal security guarantee must ba cash or
syirable letter of credit, and tarminates with the term of the

agreement.
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Changes in Committed Capacity

ror the period ending one year immediately after the contract i
i{n-service date, the QF may, on one occasion only, increase or .
decrease the coumitted capacity by no more than 10%. After the one
year period, and throughout the term of the agreement, the QF may
decrease its committed capacity by up to 20%. The QF will be
charged a penalty if it provides less than three years notice for
a decrease in capacity occurring one year aftar the in-service
date. The capacity payment vill be prorated to the new capacity
ampount. )

Capacity and Enerqy Payments

The negotiated contracts allow the QFs to receive a monthly {
capacity payment based on the value of the committed capacity
factor during the month. The raspective payment streams for the
QFs are based on their committed on-peak capacity factors (83t~
93%). See appandix 2. FPC's avoided coal unit used for pricing
these contracts contains a 83t on-peak capacity factor. The
payment atream of the contracts with capacity factors above 83% are {
increased by their committed capacity divided by 83% (ex. 90/83 = ;
1.0843) to reflect the additional value of higher availability and |
reliability to FPC. The contracts also include a capacity
performance adjustment vhich will decrease tha capacity payment in-
the event the monthly on-peak capacity factor is below thes
respective contractual minimum amount but greater than or equal to
50%. No capacity payment will be made if the on-peak capacity
factor falls below 508.

Beginning with the contract in-service date, the QF will :
receive alectric energy payments based upon the flrm energy cost
calculated on an hour-by-hour basis as follows: (i) the product of
the average monthly inventory chargaout price of fuel burned at the
Avoided Unit Fuel Refarance Plant, the Fuel Multiplier, and the
Avocided Unit Heat Rate, plua the Avoided Unit Variable 0 & M, if
applicable, for each hour that the Company would have had a unit :
with these characteristics operating; and (ii) during all other ;
hours, the energy cost shall be egqual to the as-available energy - :
cost. There is also an hourly pesrformance adjustment to the energy
payment which provides an incentive to the QF to operate in a
manner similar to the cperation of the avoided unit.
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Events of Default

The negotiated contracts permit the QF to delay commercial
operation by up to 90 days bayond the Contract In-Service Date vwith
the payment of $0.15 per kW or $15,000 per 100 MW per day of delay.
If the Operational Security Guarantee is not tendered on or before
the applicable due date the QF is in default.

If there are delays in commercial in-service, the Negotiated
Contract resquires renegotiations to begin at least thirty days
prior to termination if the QF has cozmenced construction and is
not in arrears for monies ovad to FPC,

Interconnection Formats

Three interconnection formats vere used as the basis for all
eight negotiated contracts. All eight QFs are located south of
FPC's Cantral Florida Substation, therefore FPC did not have to

FPSC

acquire additional interface capacity. The contract format used

for each contract is smari_zod below:
1. Interconnected and Non~Interconnected:

= El Dorado Energy .
~ Ridge Generating Station Limited Partnership

These two contracts use the base contract
tormat which permits the QF to either be
directly interconnected to the company or to
be interconnected to a transmission service
utility vhich provides vheeling services. The
twvo QFs who have selected this format have
facilities which will be located close to
FPC's system but they may elect to wheel.

2. Interconnected

- Lake Cogen Limited

- Mulberry Energy Company, Inc.
= Orlando Cogen Limited )
~ pasco Cogen Linited

This contract version is for the QFs directly
intarconnected to FPC.



i
A Publication of FALR. Inc. 1*.0). Nox 385, - y
Gainesville, FL 32602 (904) 375-8036 91 FPSC 7:67 .

‘i

ORDER NO. 24734 i
DOCKET NO. 910401~EQ .
PAGE 8 S,

3. Non-Interconnacted Version

= Dade County
- Royster Phosphates, Inc.

This contract version {s for the QFs that will
vhesl their. power through a transmission
service utility.

AEPROVAL OF THE CONTRACTS

Under the provisions of Sections 25-17.082 NS 25-17 0832(2),
Florida Administrative Code, we grant Florida Power Corporation's
petition for approval of the eight negotiated QF contracts
discussed above. Section 25-17.082, Florida Administrative Code
requires electric utilities to purchase electricity produced and
sold by qualifying facilities at rates which have been agreed upon
by the utility and qualifying facility, or at the utility’s
published tariff rate. - Section 23-17.0832(2), Plorida
Administrativa Code states that in reviewing a negotiated firm
capacity and energy contract for purposes of cost recovery, the
Commission shall consider the following factors:

a. Whether the additional Zfirm capacity and
enargy is needed by the purchasing utility anad i
by Florida wutilities from a statevide
perspective; .

be. Whether the present worth of the utility's payments for

: f£irm capacity and energy to tha QF over the life of the
contract is projected to be no greater than the present !
wvorth of the year-by-year deferral of the construction i
and operation of a generating facility by the purchasing
utility over tha life of tha contract, or the present
vorth of other capacity and energy costs that the
contract is designed to avoid;

c. Whether,” to the extent that annual fira capacity and
energy payments made to the QF {n any year exceed that
- year’s annual value of deferring the construction and
operation of a generating facility, or other capacity and
snergy related costs, the contract contains provisions to
ensure repayment of the amounts that exceed that year'’s
value of deferring tha capacity if the QF fails to
deliver firm capacity and energy under the terms of the
contract; and

————————— . ...
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d. Whether, considering the taechnical reliability, viability
and financial stability of the QF, the contract contains
provisions to protect the purchasing utility‘'s ratepayers
if the QF fails to deliver firm capacity and energy under
the terms of the contract.

Hsnﬂ.!n:.!ﬂ!ﬂx e e -

nw

It is with coztain resarvations that we approve contracts
amounting to 642.5 MW (including Seminole and Ecopeat), when FPC
has only identified a need for 450 MW. We do not believe, as a
general rule, that utilities should sign up more capacity than they
need. There ars, hovever, certain circumstances which support such
an action in this case. FPC's need is immediate and they cannot
risk obtaining less than 450 MW because of possible QF defaulta or
delays. Also, FPC's need is probably greater than the 450 MW they
identified in their 1990 plan because that plan did not anticipate
recently requested delays {n exiating QF projects, or the
anticipated one~year delay in FPC's 500 kV transmission line.

In the event that all QF projects do come on-line as agreed,
and FPC has excese capacity, FPC can reduce its purchase from

Southern Company by 200 MW in 1994 and delay or cancel the-

construction of 1993 combustion turbines to mitigate any harntul
effect to its ratepayers.

Furthermore, FPC needs to purchase capacity and energy from
the QP's to meet rsliability and reserve margin requirements. The
purchases will contribute to maintaining a loss of load probability
of less than 0.1 days per year. The capacity provided by the QF's
will improve the loas of load probability for the state, and thus
contribute to the capacity needs of the stata.

Cost-Effectiveneas

The analysis provided by FPC with its patition indicated that
the present value of its payments to each of the QFs for firm
capacity and energy will be no greater than the present worth of
the value of a year-by-year deferral of FPC's avoided costs. The
analysis shoved a present worth savings of $42,516,772 compared to
FPC's full avoided costs for the eight negotiated contracts. FPC's
avoided costs are derived from itz 1991 need for 450 MW of
pulverized coal and combustion turbine capacity.
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Nee eene - o e ——

At the time the petition for approval was filed, FPC was in
the process of updating the K factor associated vith {ts avoided
_cost. Sincs that time FPC has complated its update of ths K factor
and recalculated its avoided costs accordingly. According to the
revised figures submitted by FPC (Appendix 1), the present vorth
savings of the eight contracts have increased to $44,273,607. !
our approval of the contracts is still appropriate, sincs the
present vorth savings, compared to FPC's full avoided costs, has
increased. L e EEEL [

!
!

o tmmerse s

Security for Early Pavments

None of the eight QF's will be paid early capacity payments,
and therefore, there is no need to establish a capacity credit
account to ensure repayment of capacity payments exceeding that
year'’s value of deferral.

Security Against Default

The contract contains security to protect FPC's ratepayers in
the event a QF fails to deliver firm capacity and energy as’
required in the contract. The contract contains several
performance milestone dates vhich, if not achieved, would permit
FPC to terminate the contract.

i —

Cerm

SONCLUSION .

Wa £ind that the negotiated cogeneration contracts between FPC
and Dads County, El Dorado Energy, Lake Cogen Ltd., Mulberry Energy
Co., Orlando Cogen Ltd., Pasco Cogen Ltd., Ridge Generation stn.
Ltd., and Royster Phosphates are viable genaeration alternatives
becausa: .

TNt A ———— . 51 1 gt

1. The capacity Qnd energy generated by the facilities is
needed by FPC and Florida's ytilities;

——

2. "rfxe contracts appear to ba cost-effective to FPC's
ratepayers;
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J. FPC's ratepayers are reasonahly proceceed from dctault by
the QFs; and

4. The contracts meet all the requirements and rules
governing qualifying facilities.

It is therefore

ORDEREN by the Florida Public Service Commission that
the contracts are approved for the reasons set tottn in the body of

this order. It is further

ORDERED that this Order shall become final unless an
appropriate petition for formal proceeding is timely filed herein.

It is further

ORDERED that this Order shall become final and this docket
shall be closed unleas an appropriate petition for a formal
proceeding is received by the Division of Records and Reporting,
101 East Gajines Street, Tallahassee, Florida 32399-0870, by the
close of dusiness on the date indicated in the Notice of Furtnor
Proceedings or Judicial Review,

lat

By ORDER of the Florida Public Sorvico Commission, this __ '~

~— day of July . 91 N

BBYE irector
Division of cords and Reporting

(SEAL)

MCB:bmi
0910401F.nch
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION
In —-2: Cornlaint by CFR-Biogen ) DOCKET NO. 900383-EQ
Corporation Against Florida Power )
Czorporation for Alleged Violatioo ) ORDER NO. PSC-92-0129-FQF-EQ

of Standard Offer Contract, and
Res-2st for Determination of

) )

}) ISSUED: 3/31/92
Sucstantial Interests )

)

The following Commissioners participated in the disposxczon of
this matter:

THOMAS M.. BEARD, Chairman
SUSAN F. CLARK
J. TERRY DEASON
BETTY EASLEY
LUIS J. LAUREDO

NOTICE OF PROPOSED AGENCY ACTION
RDES APPROVI c

AC IG_V 1 ;

BY THE COMMISSION:

NOTICE is hereby given by the Florida Public Service
Ccrmission that the action discussed herein is preliminary in
nature and will become final unless a person whose interests are
adversely affected files a petition for a formal proceeding,
pursuant to Rule 25-22.029, Florida Administrative Code.

BACKGROUND

By Order No. 24729, issued July 1, 1991, wa granted CFR'S
request to amend its original complaint in this Docket and set this
macter for hearing, because the parties had not been able to
resolve their differences. On September 26, 1991 the parties -
filed a stipulation by which they agreed to enter into good faith
negotiations for the purchase and sale of cogeneration capacity,
and those negotiations culminated in the signing of a negotiated :
power sales agreement on November 19, 1991. On December S, 1991, .
Florida Power Corporation and CFR filed a joint pecicion for
" approval of the negotiated contract and subsequent dismissal of the

complaint.
IHE CONTRACT

We grant the joint petition of Florida Power Corporation and
CFR Bio-gen for approval of a negotiated power sales agreement, and
DOCLMENT HUMBER-DATE

03134 MARIL 32
“PSC-RECORDS/REPTR




-
.ma Cowast
L d Sy ey
D rd el Gy
L % - L
- ne () o
- e ne S
[ we ny
- na [ rtamin
- e as 100000
e ey | e
L3 »ne T e (3. L}
ot “a se,  Aman
[ ad [ nn Lo
o (3] [l [ ]
[ ol ne Aaw o
L LSl L I Y
Ll = e wvem
= ne ns  tHsam
[ d L LY ] [ 3t )
[ ] L2 ] L2 ] namas
Sentug e, heaing Suss (1.
Y s Snames pASY Ly )

4

BEST AVAILABLE COPY

L] -ue
4tm e e
Ao naess
[ ettand o A0 pat
L e tend -
L e L i
Lsus shANLIN
| and a0 e
LN Wom. e
[l and .00 b
[ Ldand it
| banand [l
[V ] | eniand
D% 508 Lt ]
1 LA ] [ el
[y 21 LU

T

ML
TR

4111111111

s
[
LY S
1A d

1]

snstisestennn

PP,

vop

TZ 39vY4

‘oR 13%000

*ON H3MHO

PELYT

D2-TOY0T6

9£08-SLE (PO6) TOYIE 14 “3)pasdued)
*SBE xoq] *()°d "M “WIVA Jo uoneMyng Y

L IOSdd I6

6.



A Publication of FALR, loc. P.O. Box 38S,
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

In —2: Cornlaint by CFR-Biogen ) DOCKET NO. 900383-EQ
Corporation Against Florida Power ) :
Ccrporation for Alleged Violaticm ) ORDER NO. PSC-92-0129-FOF-EQ
of Standard Offer Contract, and
Re;.agt for Determination of

) .

) ISSUED: 3/31/92
Suzstantial Interests )
: }

The following Commissioners participated in the disposi;ion of
this matter:

THOMAS M.. BEARD, Chairman
SUSAN F. CLARK
J. TERRY DEASON
BETTY EASLEY
LUIS J. LAUREDO

N L OF PROPOS G

ORDER APPROVING RM CAPAC EN c Al
oK ING VOLUIITAR {

BY THE COMMISSION:

NOTICE is hereby given by the Florida Public Service
Ccrmission that the action discussed herein is preliminary in
nature and will become final unless a person whose interests are
adversely affected files a petition for a formal proceeding,
pursuant to Rule 25-22.029, Florida Administrative Code.

BACKGROUND

By Order No. 24729, issued July 1, 1991, we granted CFR's
request to amend its original complaint in this Docket and set this
macter fcr hearing, because the parties had not been able to
resolve their differences. On September 26, 1991 the parties
filed a stipulation by which they agreed to enter into good faith
negotiations for the purchase and sale of cogeneration capacity,
and those negotiations culminated in the signing of a negotiated
power sales agreement on November 19, 1991, On December 5, 1991,
Florida Power Corporation and CFR filed a joint petition for
approval of the negotiated contract and subsequent dismissal of the
complaint.

IHR CONTRACT

We grant the joint petition of Florida Power Corporation and
CFR Bio-gen for approval of a negotiated power sales agreement, and

DOCUMINT NUMBER-DATE
03134 MAR3L B3
*PSC-RECORDS/REPTHI i
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we acknowledgewvoluntary dismissal of the complaint. We find that
the negotiated power sales agreement is a reasonable and beneficial
resblution of the parties* disagreements over their original
standard offer contracts. . '

The negagiated contract is more cost-effective than the
parties’' standmrd offer agreements. It appears that the negotiated
contract will yield a savings of approximately $7 million over the
life of the cmmtract. Also, the negotiated contract contains a
completion seemrity of $S/kw within 30 days of the contract
approval and am additiomal $5/kw security fee due 2.5 years before
the in-service zlate of the facility, December 16, 1995.

The contrs=t allows FPC to economically dispatch the unit, and
it also contaims several performance milestones which would permit
FPC to terminate the caontract if the performance milestones are not
achieved. Furthermore, the contract provides for several pre-
operational evamts of default that would operate to t:erminat:e the
contract upon their occurance.

One of tie pre-cperatiaonal events of default that would
terminate the gontract would be if CFR “becomes subject to
bankruptcy or receivership proceedings....® CFR's major
shareholders hmwe filed a petition to initiate involuntary
bankruptcy protmedings against CFR. While we do so with some
hesitation, we will approve this contract in spite of CFR's present
financial instatxlity. We believe that the default provigions
contained in the megotiated contract will adequately protect FPC's
ratepayers if tia bankruptcy proceedings continue.

We find, bamed on the facts before us, that firm capacity and
energy payments mmde by Florida Power Corporation to CFR-Blogen
Corporation undexr the texrms of this negotiated contract constitute
a prudent expenditure by the utility for cost recovery purposes.
Cost recovery will not be denied at a later date absent a clear
showing that oux approval was induced through perjury, fraud,
collusion, deceir, mistake, inadvertence, or the intentiocnal
withholding of key information.

CONCLUSION

We approve the negotiated contract between CFR-Biogen
Corporation and Florida Power COrporation for the following
reasons:

1. The contract appears to be cost-effective to FPC's ratepayers;

-:‘( .
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2. FPC's ratepayers are reasonably protected from default by CFR- -
Biogen; and

3. The concract meets all the requirements and rules governing
qualifying facilities.

Therefore, it is

ORDERED by the Florida Public Service Commission that, for the
reasons set forth in the body of this order, the negotiated power '
sales agreement between Florida Power Corporation and CFR-Biogen
Corporation is approved. It is further .

ORDERED that this Order shall become final unless an
appropriace petition for formal proceeding is timely filed herein.
It is furcher

ORDERED that this docket be closed au:omacxcally when the
protest periocd has expired.

By ORDER of the Florida Public Service Commission, this 3lst
day of March , 1992.

Division of Re€cords and Reporting

MCB
OCFR.MCB

{ SEAL)

i
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Polk Power Partners, L.P.

3753 Howard Hughes Parkway, Suite 200
Las Vegas, NV 89109

Decenber 14, 1992

Mr. Donald M. Mestas, Jr,.
Assistant bDirector = Cogeneration
TAMPA ELECTRIC COMPANY

P,0. Box 111

Tampa, FL 33601-0111

Re: Mulberry Cogeneration Facility
Polk Power Partners, L.P,
Election of Committed Capacity

Dear Mr. Mestas:

Thank you for your letters dated October 1, 1992 and December 9,
1992, We are aware of the requirement to comply with Section 4.2.2
of the Contract by January 1, .1993. Polk Power Partners, L.P.
hereby commits to TECO the full 23,000 KW maximum indicated in
Section 1 of the cContract.

Please note the new address for Polk Power Partners, L.P. I can
still be reached at ARK Energy, Inc. 23293 South Pointe Drive,

Laguna Hills, CA 92653, which address remains a mailing address for
PolX Power Partners, L.P. '

If you have any gquestions about the project please do not hesitate
to call me at (714) 588~3767. I will continue to forward quarterly
reports to you,

Sincerely,
%}J//%é: .
1

william R. Malenius
Senior Program Manager

wim/D:MULBERRY\DM121493.LTR
CC: A. Klann

‘ B. Samuelson

K. Wong




ASSTIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT ("Assignment")
is dated as of February 24, 1992 by and among MULBERRY ENERGY
COMPANY, INC., a Florida corporation, and MR. ARCH R. FORD dba
POLK POWER PROJECT, a sole proprietorship (collectively, the
"Seller"), and POLK POWER PARTNERS, L.P., a Delaware limited
partnership (authorized to do business in Florida as Polk Power
Partners, L.P., Ltd.) ("Purchaser").

RECITALS

A. Seller and Purchaser, as assignee of ARK/CSW
Development Partnership are parties to that certain Purchase
Agreement dated as of November 25, 1991 (the "Purchase
Agreement") pursuant to which Seller has agreed to sell and
Purchaser has agreed to buy the Sale Assets described on
Exhibit A-1 attached hereto (but excluding any Excluded Assets
set forth on Exhibit A-2 attached hereto and pursuant to which
Purchaser has agreed to assume the Liabilities set forth in
Section 3 thereof). Terms used and not defined herein have the
meanings assigned to them in the Purchase Agreement.

B. Seller desires to convey all of its right, title
and interest to the Sale Assets to Purchaser and Purchaser
desires to accept conveyance of the Sale Assets from Seller and
to assume the Liabilities.

NOW, THEREFORE, for valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties
hereto do hereby agree as follows:

1. Assignment. Seller does hereby unconditionally,
absolutely and irrevocably grant, bargain, sell, transfer,
assign, convey, set over, and deliver unto Purchaser all of its
right, title and interest in the Project Contracts, and the
Government Approvals in existence as of the Closing Date (but
excluding the Excluded Assets) and delegates to Purchaser all
Seller's obligations to pay, perform and discharge when due the
Liabilities as defined in Section 3 of the Purchase Agreement.
This Assignment excludes any and all right, title and interest in
or to the Excluded Assets.

EXHIBIT

i PENGAD-Bayonne, W, ).



’ 2. Assumption. Purchaser does hereby accept all
right, title and interest in the Sale Assets and assumes and
agrees to pay, perform and discharge when due all of the
Liabilities as such term is defined in Section 3 of the Purchase
Agreement; provided that Purchaser shall not assume any
Liabilities with respect to those Project Contracts set forth on
Exhibit C attached hereto which are terminated and as to which
Releases have been obtained pursuant to the last sentence of
Section 3 of the Purchase Agreement.

3. Bill of Sale. Concurrently herewith, Seller shall
execute and deliver to Purchaser a Bill of Sale in substantially
the form of Exhibit B attached hereto to evidence the transfer
and conveyance of all personal property assets which are included
in the Sale Assets.

4. Governing Law. This Assignment shall be governed
by, interpreted under, and construed and enforced in accordance
with the laws of the S8tate of California applicable to agreements
made and to be performed wholly within the S8tate of california.

5. Effective Date. The assignment and assumption
" made pursuant to this Assignment shall be effective as of the
Closing Date.

6. Counterparts. This Assignment may be executed in
counterparts, all of which taken together constitute one and the
same instrument.

IN WITNESS WHEREOF, the parties hereto have executed
this Assignment as of the date first above written.

PURCHASER: POLK POWER PARTNERS, L.P.,
a Delaware limited partnership

By: POLK POWER GP, INC.,
a Delaware corporation
Its General Partner

William R. Stratton
President

28817\0030602M.WP5



SELLER:

28817\003060ZM . WP5

MULBERRY ENERGY COMPANY, INC.,
a Florida corporation

oy /“74%;/

~ Arch R. Ford <
President

MR. ARCH R. FORD dba
POLK POWER PROJECT,
a sole proprietorship

Arch R. Ford
Principal



Exhibit A-1
to Assignment

SALE ASSETS

I. Project Contracts

(a) FPC Power Purchase Agreement;

(b) TECO Power Purchase Agreement:;

(c) Project Site Option;

(d) ERC Agreenent; .

' (e) Gas Transportation Contract;

(f) Agency Agreement entered into as of October 18, 1991 by
and between Mulberry and CFG; and

(g) Agreement dated as of November 15, 1991 by and between
Mulberry and CFG with respect to certain escrowed
funds. '

II. Governmental Approvals
(a) Polk County Site Approval

III. Other Sale Assets
All other applications for Governmental Approvals, assets,
drawings, files, correspondence, purchase orders, bills of
order, permitting and environmental studies, maps and other
similar data of Seller used or prepared in connection with

the development, construction and operation of the Facility
other than the Excluded Assets.

-

28817\0030602M . WP5



EXCLUDED ASSETS

Exhibit A-2
to Assignment

The following assets shall be excluded from the Sale Assets:

(a)

28817\0030602M.WP5

DLJ Agreement




Exhibit B
to Assignment

FORM OF BILL OF SALE

MULBERRY ENERGY COMPANY, INC., a Florida corporation,
and MR. ARCH R. FORD dba POLK POWER PROJECT, a sole
proprietorship (herein, collectively, called "Grantor"), for
valuable consideration, does hereby grant, bargain, sell, convey,
assign, transfer, set over and deliver unto POLK POWER PARTNERS,
L.P., a Delaware limited partnership (herein called "Grantee"),
all right, title and interest of Grantor in and to certain
personal property assets described generally on Annex A attached
hereto (collectively and severally, the "Assets") pursuant to,
and subject to all of the terms and conditions of, that certain
Purchase Agreement dated as of , 19___ (the "Purchase
Agreement") between Grantor and Grantee (as assignee of ARK/CSW
Development Partnership). Terms used and not defined herein have
the meanings assigned to them in the Purchase Agreement.

Grantor warrants the Assets to be free and clear of all
Liens in favor of any Person. Grantor does hereby covenant to
Grantee that Grantor is the lawful owner of the Assets, and that
Grantor has good and marketable title to the same and will
warrant and defend the title thereto unto Grantee, its successors
and assigns against the claims and demands of all Persons
whomsoever.

TO HAVE AND TO HOLD, unto Grantee, its successors and
assigns, forever.

IN WITNESS WHEREOF, this Bill of Sale is executed this
day of , 199_.

SELLER: MULBERRY ENERGY COMPANY, INC.,
‘ a Florida corporation

By:
Name: .
Title:

MR. ARCH R. FORD dba
POLK POWER PROJECT,
a sole proprietorship

. ’ By:
Name:
Title:




Annex A
to Bill of Sale

DESCRIPTION OF ASSETS

I. Project Contracts

(a) FPC Power Purchase Agreement:;

(b) TECO Power Purchase Agreement;

(c) Project Site Option:

(d) ERC Agreement;

(e) Gas Transportation Contract;

(f) Agency Agreement entered into as of October 18, 1991 by
and between Mulberry and CFG; and

(g) Agreement dated as of November 15, 1991 by and between
Mulberry and CFG with respect to certain escrowed

. funds. .

II. Governmental Approvals
(a) Polk County Site Approval

III. Other Sale Assets

drawings, files, correspondence, purchase orders, bills of

order, permitting and environmental studies, maps and other
similar data of Seller used or prepared in connection with

the development, construction and operation of the Facility
other than the Excluded Assets.

. All other applicationsA for Governmental Approvals, assets,

. 28817\0030602M.WP5



EXHIBIT C
to Assignment

List of Terminated Project Contracts

a) DLJ Agreement

28817\0030602M.WP5



II.

III.

. 28817\003060ZM.4WP5

Annex A
to Bill of Sale

DESCRIPTION OF ASSETS

Project Contracts

(a)
(b)
(c)
(d)
(e)
(£)

(9)

FPC Power Purchase Agreement;

TECO Power Purchase Agreement;

Project Site Option;

ERC Agreement;

Gas Transportation Contract:

Agency Agreement entered into as of October 18, 1991 by
and between Mulberry and CFG; and

Agreement dated as of November 15, 1991 by and between
Mulberry and CFG with respect to certain escrowed
funds.

Governmental Approvals

(a)

Polk County Site Approval

Other Sale Assets

All other applications for Governmental Approvals, assets,

drawings, files, correspondence, purchase orders, bills of

order, permitting and environmental studies, maps and other
similar data of Seller used or prepared in connection with

the development, construction and operation of the Facility
other than the Excluded Assets.



List of Terminated Project Contracts

a) DLJ Agreement

2BB17\003060ZM.WP5

EXHIBIT C

to Assignment
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This ASSIGNMENT AND ASSUMPTI_ON AGREEMENT (this "Assignment") is dated
as of July 1, 1995 by and among Polk Power Partners, L.P., a Delaware limited partnership (the
"Assignor"), and Orange Cogeneration Limited Partnership, a Delaware limited partnership (the
"Assignee"”).

="~ RECITALS faal

A. Assignor and Assignee are parties to that certain Letter Agreement, dated as of
February 15, 1994 (the "Letter Agreement"), pursuant to which Assignor has agreed to sell and
Assignee as agreed to buy all of Assignor's right, title and interest in and to that certain Standard
Offer Contract for the Purchase of Firm Energy and Capacity from a Qualifying Facility between
the Assignor and Tampa Electric Company, a private utility corporation organized under the laws
of the State of Florida ("TECO"), dated as of April 17, 1989 (as amended, supplemented or
otherwise modified (including (1) Letter dated October 1, 1991 from Arch Ford, doing business
as Polk Power Project, notifying Tampa Electric Company of the location of the facility at the site
on which the Mulberry Cogeneration Facility now operates; (2) Consent to Assignment by and
among Tampa Electric Company, Arch Ford (dba Polk Power Project), and Polk Power Partners,
L.P., dated February 24, 1992; (3) Letter dated December 14, 1992 from Polk Power Partners,
L.P. to Tampa Electric Company pursuant to Section 4.2.2 of the Power Purchase Agreement,
committing 23 MW of capecity to Tampa Electric Company; (4) Agreement and Consent to
Assignment by and between Tampa Electric Company and Polk Power Partners, L.P., dated
September 30, 1993; (5) Letter from Polk Power Partners, L.P. to Tampa Electric Company,
dated December 14, 1993 proposing to clarify or modify the capacity payment provisions of the
Power Purchase Agreement, and a letter dated December 14, 1993 from Tampa Electric Company
to Polk Power Partners, L.P. accepting the proposed modifications (collectively, the "December

Agreement"); (6) Letter from James Beasley, Esq. to Florida Public Service Commission re:

~ Standard Offer Contract performance criteria, dated December 17, 1993 (see correspondence

W:WORKGROUY95AD103.CD5 1




above,.dafed December 14, 1993); and (7) Letter Agreement between Polk Power Partners, L.P.
and Tampa Electric Company, dated January 20, 1994, confirming and formalizing the December
Agreement) and in _effect from time to time, the "Power Purchase Agreement") and pursuant to
which Assignee has agreed to assume the Liabilities. Terms used and not defined herein have the

meanings assigned to them in the Letter Agreement.

B. Assignor desires to convey all of its right, title and interest in and to the Power

Purchase Agreement to Assignee and Assignee desires to assume the Liabilities.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto do hereby agree as follows:

1. Assignment. Assignor does hereby unconditionally, absolutely and
irrevocably grant, bargain, sell, transfer, assign, convey, set over, and deliver unto Assignee all
of its right, title and interest in and to the Power Purchase Agreement and delegates to Assignee
all of the Liabilities. |

2. Assumption. Assignee does hereby assume the Power Purchase Agreement
and agrees to pay, perform and discharge when due all of the Liabilities and agrees that Assignor
shall be released from any Liabilities arising after the date of this Assignment. Assignee
acknowledges that it possesses all power and authority and has obtained all required approvals and

consents to assume the Liabilities and perform the Power Purchase Agreement.
3. Governing Law. This Assignment shall be governed by, interpreted under,

and construed and enforced in accordance with the laws of the State of Florida applicable to

agreements made and to be performed wholly within the State of Florida.

W:WORKGROU\495AD103.CD5 2



4.  Effective Date. The assignment and assumption made pursuant to this

Assignment shall be effective as of the date hereof.

5. Counterparts. This Assignment may be executed in counterparts, all of

which taken together constitute one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have executed this Assignment as of the date

first above written.

ASSIGNEE: Orange Cogeneration Limited Partnership,
a Delaware limited partnership

By:
By:
\ﬁame: /‘LéNow -é A{L srnd
Title: .
B LPreacds
ASSIGNOR: Polk Power Partners, L.P.,

a Delaware limited partnership

By:  Polk Power GP, Inc.,
Its general partner

y ,f/{:/

Name: 2. & lon 7‘ eV
Title: A »F e é}%

W:WORKGROUWM95AD103.CD5 3



AGREEMENT AND CONSENT TO ASSIGNMENT

Tlus Agreement and Consent to Assignment (this "Agreement and Consent”) is entered
into as of September 30, 1993, by and between TAMPA ELECTRIC COMPANY, a Florida
corporation ("Tampa Electric"), and POLK POWER PARTNERS, L.P., a Delaware limited
partnershlp, authonzed to do busmess m Flonda as Polk Power Panncrs. L P.. Ltd. (“Polk
Power"):-

RECITALS

WHEREAS, Tampa Electric and Polk Power are parties to that certain Standard Offer
Contract for the Purchase of Firm Energy and Capacity from a Qualifying Facility including all
attachments and amendments thereto, dated as of April 17, 1989 (the "Power Purchase
Agreement”), pursuant to which Tampa Electric has agreed to purchase electricity to be
generated by the Facility (such term is used herein as defined in the Power Purchase
Agreement);

- WHEREAS, pursuant to a letter from Arch Ford, doing business as Polk Powcer Project,
the predecessor to Polk Power, dated October 1, 1991, which was acknowledged by Tampa

Electric, Tampa Blectric consented to the location of the Facility at an industrial sitc known as

the Noralyn Commerce Park located approximately 2.5 miles south of the City of Bartow in
County Road 5§55 in Sections 23-26, Township 30 South, Range 24 East (this sxtc is also referred
to as the Mulberry location);

WHEREAS, Polk Power may in the future wish o designate the location of the Facility
10 be a parcel located Southeast of the Clty of Bartow on the South side of Clear Springs Road,
East of US Hwy 17 and East of the railroad at Section 16, Townslup 30 South and Range 25
East (the "Orange Site®); .

WHEREAS, Tampa Electric is willing to grant Polk Power an option to designate the
Orange Site as the location of the Facility and to assign the Power Purchase Agreement (o-an
affiliate of ARK/CSW Development Partnership, upon the terms and conditions of this
Agreement and Consent.

NOW, THEREFORE, in consideration for the mutual representations, warranties and

covenants stated herein, and intending to be legally bound, Tampa Electric and Polk Power

hereby agree as follows:

BAS\palkpuwrl .asg
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1. Option to Designate the Orange Site as the Location of the Pacility.

(a)  Tampa Electric hereby grants to Polk Power the option (the "Option"),
during the period specified in paragraph (c) below ("Option Period"), to designate the Orange
Site, in lieu and in place of the Mulberry location, as the exclusive location of the Facility. Polk
Power shall pay to Tampa Electric an amount equal to $1,106,760.00 ("Option Payment"), as
consideration for the granting of the option in this paragraph | and Tampa Electric's consent to
assignment of the Power Purchase Agreement as set forth in Paragraph 2. Such amount shall
be made payable to Tampa Electric by wire transfer to a bank and account number to be
specified by Tampa Electric, within five (5) business days after the date that both Tampa Electric
and Polk Power have executed this Agreement and Consent and Polk Power has received a -
counterpart original or facsimile thereof of this Agreement and Consent showing Tampa
Electric’s execution hereof. Late payment of the Option Payment shall be subject to interest
at the lesser of (i) 1%4% per month or (ii) the highest rate permitted by law, prorated on a daily
basis.

(b)  Polk Power may exercise the Option by sending notice of such exercise,
specifying the date (which shall be the first day of any month commencing after Tampa
Electric’s receipt of the notice but not later than January 1, 1996) that the Orange Site will
supersede the Mulberry location as the location of the Facility ("Site Transfer Date"), to Tampa
Blectric at the following address: .

Tampa Electric Company
702 North Franklin Street
Tampa, Florida 33602
Attn: DM, Mestas, Jr.

Such & notice may be sent by hand delivery, facsimile, registered or ceriified mail, postage
prepaid, return receipt requesied, or by overnight courier (e.g. Federal Express) and shall be
cffective upon receipt,

(¢)  The Option Period shall extend from the date the Option Payment is
received by Tampa Electric through 5:00 P.M. E.S.T. December 31, 1995; provided, however,
if the Option is exercised after 5:00 P.M. E.S.T. June 30, 1995, Polk Power shall pay to Tampa
Electric, in addition to the Option Payment payable under paragraph (a) above, a surcharge (the
"Optlon Surcharge”) equal to fifty percent (50%) of the capacity payment payable by Tampa
Electric under Section 4.2 of the Power Purchase Agreement and corresponding to the period
from July 1, 1995, through the Site Transfer Date. That portion of the Option Surcharge
determmable from capacity payments already received by Polk Power from Tampa Electric as
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of the date of exercise shall be paid by a refund check to be tendered by Polk Power together
with the exercise notice. The balance of the Option Payment shall be applied by Tampa Electric
as a credit or offset against any existing or future capacity credit or other payment otherwise ¢
Polk Power. ’

(d)  The Option shall be deemed exercised at the time and on the date Tampa
Electric receives such notice, provided, however that such notice shall be void and of no effect
unless (i) the Facility at the Orange Site shall be in commercial operation as of the Site Transfer
Date as set out in the notice of exercise, and unless (ii) in the case of exercise after June 30,
1995 only, the refund check described in paragraph (c) accompanies the notice.

()  This Section 1 shall not be construed as a consent to any subsequent
designation by Polk Power of another location as a site for the Facility.

2. Consent to Assignment. If Polk Power exercises the Option, it may also wish to
assign the Power Purchase Agreement to an affiliate of ARK/CSW Development Partnership.
 Tampa Electric pursuant to Section 9.5 of the Power Purchase Agreament, hereby consents to
an assignment of Polk Power's rights under the Power Purchase Agreement to an affiliate of
ARK/CSW Development Partnership owning and operating the Facility at the Orange Site in
connection with an exercise of the Option, provided that such affiliate first agrees to assume all
of the obligations, duties and liabilities of Polk Power under the Power Purchase Agreement and
possesses all power and authority and has obtained all required approvals and consents to do so.
Such assignment shall be effective when made, provided that Polk Power shall have given
Tampa Electric written notice of such assignment within 10 days after such assignment has
occurred. Tampa Electric agrees that Polk Power may delegate all of the duties and obligations
under the Power Purchase Agreement to its affiliate assignee, and that Polk Power shall be
discharged from any such dutics and obligations arising thercafter,

3. Effect of Amendmens. Except as specifically provided herein, this Agreement and
Consent docs not in any way affect or impair the terms and conditions of the Power Purchase
Agreement or any previous assignments or consents {0 assignment executed in connection
therewith, and all such documents are to remain in full force and effect unless otherwise
specifically amended pursuant to the terms and conditions of this Agreement and Consent.

4.  Governing Law. This Agreement and Consent shall be governed by and construed
in accordance with the internal laws of the State of Florida.

S
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement and Consent
to be executed by their officers duly authorized as of the date first above written,

=Yt

Name: R. H. Kesascl

Attest

2 Aolnioe.

Name: /,d,u, /A7 //f cEeS

B4S\polkgwrt.ang

TAMPA ELECTRIC COMPANY

| SRR |
R 4 m

~el -
-- - ‘- .

Name: W. N. Cantr:ll A
Tide: Vice Presidenr-: - 7" 7

Energy Reeoum lemng o
Date: ?’/5°/95 RIS

POLK POWER PARTNERS, L.P.,
a Delaware limited

partnership, authorized to do
business in Florida as Polk

Power Panners, L.P., Ltd.

By: POLK POWER G.Pn INCu
Its General

By{__ L /é.éé

Name: Amold R. Klann
Title: Vice President

Date: 30 3,47\,/‘9'3
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December 14, 19563

Mr. Donald M. Mestas, Jr. :

Assistant Director - Cogeneracio

TAMPA ELECTRIC COMPANY

P.0. Box 111 '

Tampa; FL 33601-0111 '~ ~= 7o T e e e

Re: Tampa Electric Company's Standard Offer Contract for ;he
purchase of Firm Energy and Capacity from a Qualifying
Facility between Tampa Electric Company and Polk Power
Project, dated April 17, 1989 -

Proposed Capacity Payment Calculation

bear Mr., Mescas:

In response to our follow-up discussions ctoday on the issues
addressed in our November 30, 1993 meeting regarding dispatch of
the Mulberry and Orange Cogeneration Facilities we have evaluated
the options discussed and wish to propose the following
clavificarion of the comtract for your consideration.

The contract requires that the QF rmust maintain a 70 percent
capacity factor on a twelve month rolling average in order to
receive capacity payments and a possible default under the
contract. For such purposes, the capacity factor is defined as: the
cotal kilowatt-hours of energy delivered to the utility during the
preceding 12 months, divided by the product of: 1) the maximum
kilowatt capacity contractually committed for delivery tQ the
Company by thae QF during the preceding 12 months (23,000 Xw); and
2) the sum of the total hours during the preceding 12 months less
those hours during which the Company was unablae Lo accept energy
and capacity deliveries from the QF. :

We propose to c¢larify the 70 percent requirement to provide that
the QF will be deemed to meet the 70 percent twelve month rolling
average capacity factor requirements for any and all purpcses under
the contract (including, without limitation, such requirements in
sections 4.2, 7, and 8.2 of the contract, and Rate Schedule COG-2
attached to the contract) if the QF maintains an 80% ";quivalent
Capacity Factor" where the Equivalent Capacity Factor 1S defined
as: the total kilowatt-hours of energy delivered to the ucility
between the hours of 6:00 am to 10:00 am and 6:00 pm to 10:00 pm

© during the menths of November through March and between the hours

of 11:00 am to 10:00 pm during the months of April through OCtoper
during the preceding 12 months, divided by the product of: 1) the
maximum kilowatt capacity contractually committed for delivery to
the Company by the QF during the preceding 12 monchs (23,000 Kw) ;

3753 Howard Hughes Parkway » Suite 200 o Lus Vegas, Nevada 89109 » Tel (800) 772-5 146 + Fux (702) 892-3950
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TAMPA ELECTRIC COMPANY ’ Page 2

and 2) the sum of the cocal hours between the hours of 6:00 am to
10:00 am and 6:00 pm to 10:00 pm during the months of November
through Maxrch and between the hours 11:00 am to 10:00 pm during the
monthe of April through October during the preceding 12 montche less

those hcugs during which the Company was unable to accept energy
and capacity deliveries from the QPF.

This clarification would remain in effect after the contract is
assigned to the Orange Cogeneration Facility as contemplated in our
Agreement and consent to assignment dated September 30, 1993.

We are trying to include this clarification into our operating plan
for financial closing of the Mulberry Project before the end of
1993, a date which is fast approaching. We understand that
producing a formal agreement may take gome time and that the year
end rush has affected TECO. If you accept thia proposal please
respond with a letter of acceptance this week if posible. We will
be pleased to follow- up ag necessary early in 1994.

I am available to discuss this by phone so please do not hesitate
to call me at (714) 588-3767. :

ot b

william R. Malenius
Directaor, Prajeet Development

DML21493.LTR -
C¢ R. Zambo, Enerygy and Regulatory Consultants
D. Attanasie, Dewey Ballanctine
3. Samuelson, CSW Energy
J. Reese
T, Williams
L. Confair




TAMPA
ELECTRIC

A TECOENERGYCOMPANY

December 14, 1993

* Via Facsimile *

Mr. William R. Malenius
Senior Program Manager

ARK Energy Inc. -

23293 South Pointe Drive
Laguna Hills, California 92653

Re:  Tampa Electric Company’s Standard Offer Contract for the purchase of Firm Energy and
Capacity from a Qualifying Paclliry between Tampa Electric Company and Polk Power
Project, dated April 17, 1989 - Proposed Capacity Payment Calculation
Dear Mr. Malenius:
We accept the proposed modifications identified in your letter to me, dated December 14, 1953,
Essentially, we are agreeable to amending the performance criteria in our contract to an "Equivalent
Capacity Factor” requiring an 80 percent twelve rolling average capacity factor, based on deliveries to
Tampa Electric Company during our on-peak hours (6:00 a.m. to 10:00 «.m. and 6:00 p.m. to 10:00 p.m,
during the months of November through March, and from 11:00 a.m. to 10:00 p.m. during the months
of April through October). in order to earn capacity payments.

Subject to your follow-up, we are prepared to conclude this matter early ir_; 1994.

Sincerely,

I
Q’Q tag, Jy
Assistant Dxrect
Cogeneration
DMM,Jr./sgh -
TAMPA, ELECTRIC COMPANY

RO. Box 111 Tampa, Florida 33401-0111 (813) 228-4111 An Equa Ooportunity Company
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COQENERATION FaClIiTY

January 20. 1994

Mr. Donald M. Mestas, Jr.
Assistant Director - Cogeneration
TAMPA ELECTRIC COMPANY
P.O. Box 111

Tampa, Florida 33601-0111

SUBJECT: Confirmation of December 14, 1993 agreement regarding Standard Offer
Contract for the Purchase of Firm Energy and Capacity from a Qualifying
Facility, entered into April 17, 1989, between Polk Power Project and Tampa
Electric Company (as amended from time to time, the "Power Purchase
Agreement'")

Dear Mr. Mestas:

The purpose of this letter (this "Letter") is to confirm and clarify the agreement reached between
Tampa Electric Company (the "Company") and Polk Power Partners, L.P., as successor-in-
interest under the Power Purchase Agreement to Polk Power Project (the "QF"), by letters dated
December 14, 1993 (the "December Agreement") regarding the Power Purchase Agreement, the
energy and capacity requirements of which will initially be serviced by the 118 MW (nominal)
Mulberry Cogeneration Facility and may be subsequently serviced by the 102 MW (nominal)
Orange Cogeneration Facility. At the time the parties entered into the December Agreement, -
they acknowledged the need to enter into this Letter to confirm and clarify the terms and
conditions of the December Agreement and to ensure that the terms and conditions of the Power
Purchase Agreement are consistent with the December Agreement. Terms which are not
otherwise defined herein shall have the meaning assigned to them in the Power Purchase
Agreement. The Company and the QF hereby confirm, clarify and agree as follows:

1. Currently, the Power Purchase Agreement requires that the QF maintain a seventy
percent (70%) capacity factor on a twelve (12) month rolling average basis in order to .
receive capacity payments and avoid a possible default under the Power Purchase
Agreement. The Company and the QF hereby confirm that they have agreed to clarify
the seventy percent (70%) capacity factor requirement as follows:

(@) The QF will be deemed to meet the seventy percent (70%) twelve (12) month
rolling average capacity factor requirements for any and all purposes under }he
Power Purchase Agreement (including, without limitation, the requirements in

3753 Howard Hughes Parkway ¢ Suite 200 ¢ Las Vegas, Nevada 89109 Tel (800) 772-5146 » Fax (702) 892-3950

Mailing Address: 23046 Avenida de la Carlota, Suite 400 » La o Tel (714) 588-3767 » Fax (714) 588-3972




Mr. Donald M. Mestas, Jr.
January 20, 1994

Page Two

(b)

)

Sections 4.2.3, 7, and 8.2 of the Power Purchase Agreement, and Rate Schedule
COG-2 attached to and inicorporaied in the Power Purchase Agreement) if the QF
maintains an Equivalent Capacity Factor (as' defincd “elow) of at least eighty
percent (80%). :

For purposes of this Letter, the "Equivalent Capacity Factor” shall be determined
in accordance with the following formula: (i) the total kilowatt hours of energy
delivered to the Company during the preceding twelve (12) month period pursuant
to the Power Purchase Agreement between the hours (the "Delivery Hours") of
(A) 6:00 a.m. and 10:00 a.m., and 6:00 p.m. and 10:00 p.m., during the months
of November through March, and (B) 11:00 a.m. and 10:00 p.m., during the
months of April through October, divided by (ii) the product of (X) the maximum
kilowart capacity (23,000 kW) contractually committed for delivery to the
Company, and (Y) the sum of the total number of the Delivery Hours during the
preceding twelve (12) month period, less those Delivery Hours during such period
during which the Company was unable to accept energy and capacity deliveries
pursuant to the Power Purchase Agreement. ' '

During the first twelve (12) months in which the eighty percent (80%) Equivalent
Capacity Factor requirement is imposed, the Equivalent Capacity Factor shall be
calculated by dividing (i) the total number of kilowatt hours of energy delivered
to the Company during the Delivery Hours pursuant to the Power Purchase
Agreement from the date that the eighty percent (80%) Equivalent Capacity
Factor requirement is first imposed, by (ii) the product of (A) the number of
Delivery Hours since such eighty percent (80%) requirement was first imposed
during which energy and capacity deliveries were accepted by the Company, and
(B) the maximum kilowatt capacity contractually committed by the QF (23,000
kW) under the Power Purchase Agreement. This calculation shall be performed
each month until enough months have transpired to calculate a true twelve (12)
month rolling average.

2. The Company and the QF desire to ensure that the Power Purchase Agreement is
interpreted consistently with the December Agreement and the changes set forth in
Paragraph 1 above. In the event of any inconsistency between the provisions of
Paragraph 1 above and this Paragraph 2 and/or the December Agreement, the provisions
of Paragraph 1 shall be deemed to govern and control. In addition, if the parties have
failed in this Paragraph 2 to clarify any provision of the Power Purchase Agreement to
make it consistent with the December Agreement and Paragraph 1, then such provision
shall be deemed to be clarified so that it is consistent with Paragraph 1. In all events,
in the event of any inconsistency between the Power Purchase Agreement and this Letter,
this Letter shall be deemed to control.



Mr. Donald M. Mestas, Jr. R
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oo (a) _ Sectlom4 2.3 of the Power Purchase Agreement is hereby amended by deleung
. ., "capagity factor in the second sentence and replacing it with "Equivalent
"' Capacity Factor”. The beginning of the third sentence up to, but not including,
the comma is hereby deleted and replaced with "If the Equivalent Capacity Factor

is 80% or more".

(b) In the first sentence of Section 7 of the Power Purchase Agreement, the phrase
"capacity factor does not equal or exceed 70% as defined in Rate Schedule COG-
2" is deleted and replaced with "Equivalent Capacity Factor does not equal or
exceed 80%." In the second sentence of Section 7 of the Power Purchase
Agreement, the two references to a "70% capacity factor” are hereby deleted and
replaced with "80% Equivalent Capacity Factor”.

©) In Section 8.2(2) of the-Power Purchase Agreement, the reference to "70%
- capacity factor” is hereby deleted and replaced with "80% Equivalent Capacity
(" 2\ Factor".

(d) Section 9.11 of the Power Purchase Agreement is hereby amended by adding the
following before the period at the end of the first sentence: "; provided,
however, any requirement in Rate Schedule COG-2, including, without limitation,
Appendix A thereto, for a "70% capacity factor" is hereby deemed satisfied if the
QF maintains at least an 80% Equivalent Capacity Factor."

(e) A new Section 9.13 is hereby added to the Power Purchase Agreement, which
provides as follows:

9.13 (Calculation of Equivalent Capacity Factor.
For purposes of this Agreement, the Equivalent
Capacity Factor shall be calculated in accordance
with Paragraph 1 of the Letter Agreement, dated
January 20, 1994 between QF and the Company.

3. Except as specifically provxded herein, this Letter does not in any way affect or impair
the terms and conditions of the Power Purchase Agreement, and such Agreement shall
remain in full force and effect, as clarified hereby.

4. This Letter shall be governed by and construed in accordance with the internal laws of
@ the State of Florida.




Mr. Donald M. Mestas, Jr.

January 20, 1994
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5. This Letter may be executed in any number of counterparts, each of which shall be
- deemed an original instrument, and all of which taken together shall constitute one and
the same agrsement.

Very truly yours,

Poik Power Partners, L.P., a

Delaware limited partnership,

qualified to do business in

Florida as Polk Power Partners, L.P., Lid.

By:  Polk Power G.P., Inc., a
Delaware corporation, its
general partner

By: f/{ﬁ/_;

Name: Leshe% Confair .

Title: President
Date: N 20 1Ty
/

Accepted and Agreed:

Tampa Electric Company

By: 7/4Q 7/ L&

Name: W. N. Cantrell
Title: V. P., Energy Resource Planning
Date: 1/24/94

194NLO76.JR .



Orange Cogeneration GP, Inc.
(a Delaware Corporation)

The undersigned, Leslie C. Confair, certifies:

That he is the duly elected, qualified and acting Secretary of Orange Cogeneration GP,
Inc., a Delaware corporation (the "Corporation™); that the attached resolution is a full, truc and
correct copy of the resolution duly adopted by the Board of Directors of Orange Cogeneration
G?, Inc, byunammouswnttenconsemwnhnutameetmgonlune 1, 1994; and that said

resolution has not been modified, rescinded or repealed, and is in full force and eﬂ’ect on the
date hereof.

IN WITNESS WHEREOF, theunders:gnedhashermntosethxshandonthe%dayof
June 1994,




WHEREAS, nxsnecexsary appmpnahcandmthebe.stmterestsofme

- Corporation that Thomas F. Donovan, as an individual representative of the Corporation, have .

A theauthontytosxgnc«zrtamdocumentsonbehalfoftheCoxporahonmrtscapacltyasgcncral
" partner of Orange Cogeneration Limited Partnership;

RESOLVED, that effecuve immediately Thomas F. Donovan ‘

o mdmdmlly, 'iS authorized to execute and deliver any and all

- permits, government approvals and all documents relating thereto

_forandonbcha!foftheCorpomuonmnsmpmtyasgeml

;- parmer "of Orange Cogeneration Limited Partnership, a

. -+ Delaware limited partnership; provided that such authority shall

. ... not extend to contracts and other general business obligations of

; - . the .Corporation not directly related to such permiis and
government approvals. o
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