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As filed with the Securities and Exchange Commission on May 2, 2005

Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933

Florida Public Utilities Company
(Exact Name Of Registrant As Specified In Its Charter)

Florida 59-0539080
(State or other (I.R.S. Employer
jurisdiction of Identification No.)

incorporation or 401 South Dixie Highway
organization) West Palm Beach, Florida 33401
(Address of Principal Executive  (Zip Code)
Offices)

Florida Public Utilities Company
401(k) Plan

George M. Bachman
Chief Financial Officer
Florida Public Utilities Company
401 South Dixie Highway, West Palm Beach, Florida 33401
(561) 832-2461
(Name and address of Agent For Service)

Please send copies of communications to:
LaDawn Naegle, Esq.
Bryan Cave LLP
700 Thirteenth Street, N.W.
Washington, DC 20005
(202) 508-6046

CALCULATION OF REGISTRATION FEE

Title of Securities Amount to be Proposed Proposed
to be Registered Registered Maximum Maximum
2)(3) Offering Price| Aggregate
Per Share (1) Offering
Price(1)

Amount of
Registration
Fee
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Common Stock,
$1.50 par value 10,000 shares $18.01 $180,100 $21.20

(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457 under the Securities Act
of 1933 based upon the average of the high and low prices of Registrant’ s Common Stock on the American
Stock Exchange on April 27, 2005.

(2) Pursuant to Rule 416(a) of the Securities Act of 1933, this Registration Statement also covers such additional
shares of Common Stock as may be issued to prevent dilution resulting from stock dividends, stock splits,
recapitalizations or other similar transactions.

(3) Pursuant to Rule 416(c) under the Securities Act of 1933, this Registration Statement also covers an
indeterminate amount of interests to be offered or sold pursuant to the employee benefit plan described herein.
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PART 1

INFORMATION REQUIRED TO BE IN THE
SECTION 10(A) PROSPECTUS

As permitted by the rules of the Securities and Exchange Commission, this Registration Statement omits the
information specified in Part I of Form S-8. The documents containing the information specified in Part I of this
Registration Statement will be sent or given to eligible employees as specified by Rule 428(b) promulgated under the
Securities Act of 1933, as amended (the “Securities Act”). Such documents are not being filed with the Securities
and Exchange Commission either as part of this Registration Statement or as prospectuses or prospectus supplements
pursuant to Rule 424 promulgated under the Securities Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference

The following documents filed by Florida Public Utilities Company (the “Company) with the Securities and
Exchange Commission (the “Commission’), are incorporated herein by reference:

(a) Annual Report on Form 10-K for the year ended December 31, 2004;

(b) Current Report on Form 8-K (Item 5.02) filed March 29, 2005; Current Report on Form 8-K (only Item
1.01) filed March 22, 2005; and Current Report on Form 8-K (Item 5.05) filed March 2, 2005; and

(c) The description of the Company’ s Common Stock contained in the Registrant’ s Registration Statement
on Form S-2 for the Company’ s Common Stock, $1.50 par value, dated June 19, 1992, including any
amendments or reports filed for the purpose of updating such description.

All documents filed by the Company with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of
the Securities Exchange Act of 1934, as amended (“Exchange Act”), subsequent to the date hereof and prior to the
filing of a post-effective amendment hereto which indicates that all securities offered hereunder have been sold or which
deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference herein and to be a part
hereof from the date of filing of such documents except that the portion of any Current Report on Form 8-K furnished
pursuant to Item 2.02 or Item 7.01 thereof or other applicable Item shall not be incorporated by reference herein.

For purposes of this Registration Statement, any statement contained in a document incorporated or deemed
to be incorporated herein by reference shall be deemed to be modified or superseded to the extent that a statement
contained herein or in any other subsequently filed document which also is or is deemed to be incorporated herein by
reference modifies or supersedes such statement in such document. Any statement so modified or superseded shall not
be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
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Item 4. Description of Securities

The Common Stock of the Company is registered under Section 12(b) of the 1934 Act and, accordingly, no
description is provided hereunder.

Item 5. Interests of Named Experts and Counsel
None.
Item 6. Indemnification of Officers and Directors

The Florida Business Corporation Act, as amended (the “Florida Act”), provides that, in general, a business
corporation may indemnify any person who is or was a party to any proceeding (other than an action by, or in the right
of, the corporation) by reason of the fact that he or she is or was a director or officer of the corporation, against liability
incurred in connection with such proceeding, provided certain standards are met, including that such officer or director
acted in good faith and in a manner reasonably believed to be in, or not opposed to, the best interests of the corporation,
and provided further that, with respect to any criminal action or proceeding, the officer or director had no reasonable
cause to believe his or her conduct was unlawful.

In the case of proceedings by or in the right of the corporation, the Florida Act provides that, in general, a
corporation may indemnify any person who was or is a party to such proceeding by reason of the fact that he or she is
or was a director or officer of the corporation against expenses and amounts paid in settlement actually and reasonably
incurred in connection with the defense or settlement of such proceeding, including the appeal thereof, provided that
such person acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best
interest of the corporation, and provided further that no indemnification shall be made in respect of any claim as to
which such person is adjudged liable unless, and only to the extent that, a court of competent jurisdiction determines
upon application that, despite the adjudication of liability, such person is fairly and reasonably entitled to indemnity.

To the extent that any officers or directors are successful on the merits or otherwise in the defense of any of
the proceedings described above, the Florida Act provides that the corporation is required to indemnify such officers or
directors against expenses actually and reasonably incurred in connection therewith. However, the Florida Act further
provides that, in general, indemnification or advancement of expenses shall not be made to or on behalf of any officer
or director if a judgment or other final adjudication establishes that his or her actions, or omissions to act, were material
to the cause of action so adjudicated and constitute: (i) a violation of the criminal law, unless the director or officer had
reasonable cause to believe his or her conduct was lawful or had no reasonable cause to believe it was unlawful; (i1)
a transaction from which the director or officer derived an improper personal benefit; (iii) in the case of a director, a
circumstance under which the director has voted for or assented to a distribution made in violation of the Florida Act
or the corporation’ s articles of incorporation; or (iv) willful misconduct or a conscious disregard for the best interest of
the corporation in a proceeding by or in the right of the corporation to procure a judgment in its favor or in a proceeding
by or in the right of a shareholder.

Article 29 of the Company’ s amended By-laws provides that the Company will indemnify any director or officer
or former director or officer to the extent legally permissible.

The Company has in effect a directors and officers liability insurance policy providing insurance for the directors
and officers of the Company against certain liabilities asserted against them or incurred by them, including liabilities
under the Securities Act of 1933 and the Securities Exchange Act of 1934. The Company pays the entire premium of
this policy.

Item 7. Exemption From Registration Claimed
Not Applicable.
Item 8. Exhibits
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Exhibit Number

4(a)

4(b)

4(c)

5(a)
23(a)
23(b)
24

Item 9.

(a)

Undertakings

Description

Indenture of Mortgage and Deed of Trust of the Company dated as of September 1, 1942
(incorporated herein by reference to Exhibit 7-A to Registration No. 2-6087).

Fourteenth Supplemental Indenture dated September 1, 2001 (incorporated herein by
reference to Exhibit 4(b) to the Company’ s annual report on Form 10-K for the year
ended December 31, 2001 (File No. 001-10608)).

Fifteenth Supplemental Indenture dated November 1, 2001 (incorporated herein by
reference to Exhibit 4(c) to the Company’ s annual report on Form 10-K for the year
ended December 31, 2001(File No. 001-10608)).

Internal Revenue Service Determination Letter dated November 25, 2003.
Consent of Deloitte & Touche LLP.
Consent of BDO Seidman LLP.

Power of Attorney (set forth on signature page hereto).

The undersigned registrant hereby undertakes:

(D) To file, during any period in which offers or sales are being made, a post-effective amendment to
this registration statement:

@
(i)

(iii)

To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

To reflect in the prospectus any facts or events arising after the effective date of the
registration statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information
set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end
of the estimated maximum offering range may be reflected in the form of prospectus filed
with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20% change in the maximum aggregate offering
price set forth in the “Calculation of Registration Fee” table in the effective registration
statement;

To include any material information with respect to the plan of distribution not previously
disclosed in the registration statement or any material change to such information in the
registration statement;

provided , however, that paragraphs (a)(1)(1) and (a)(1)(i1) do not apply if the registration statement is
on Form S-3 or Form S-8, and the information required to be included in a post-effective amendment
by those paragraphs is contained in periodic reports filed by the registrant pursuant to Section 13
or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the
registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-
effective amendment shall be deemed to be a new registration statement relating to the securities
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(b)

(h)

offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

3) To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act, each filing of the registrant’ s annual report pursuant to Section 13(a) or Section 15(d)
of the Exchange Act (and, where applicable, each filing of an employee benefit plan’ s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration
Statement shall be deemed to be a new registration statement relating to the securities offered therein,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise,
the Registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of
the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the Registrant will, unless
in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court
of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

The Registrant. Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing on Form S-8 and has duly caused this
registration statement to be signed on its behalf by the undersigned, thereunto duly authorized in the City of West Palm

Beach, State of Florida on the ond day of May, 2005.

Florida Public Utilities Company

By:_/s/ John T. English
Joliinglish

President
and Chief Executive Officer

Pursudequiremenhecuritidd®3Brsgistratistatemehttssigniblje
followipgrsofisapacitiestiletiedicateBackersomshosegnatuappeabelow
herebgnstitutergpoinislingliskiorachmamddiethadersignedirmad
lawfittorneys-in-fandents il veetbstitutiengbubstitutidimdersignatid
undersignednanpd caxidangtlpacitstigmgthendmeitncludipgst-effective
amendmentsgistratistatemaidiIndtts ptdoriBablitilit€ompadf 1 (k)
Plaarfdsame;itxhibidsadayadthdocumenfd edithspetiteretositisecurities
dixchafgemmissdaiger ernmaegblatanyhoritgrantimgitbrneys-in-fact
amentapehabhenfiuplo w emalithoritgider forencingl emanthingquisite
amcessatgomrtifyimgodnfirminisaadtorneys-in-fastagentartifertiyeir
substituteorsubstitutesmaylawfullydoorcausetobedonebyvirtuehereof.
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Signature Title Date

President, Chief Executive Officer

/s/ John T. English and Director (Principal Executive ~ May 2, 2005
John T. English Officer)
/s/ George M. Bachman Chief Financial Officer (Principal Mav 2. 2005
George M. Bachman Financial and Accounting Officer) ay s
/s/ Ellen Terry Benoit Director May 2, 2005
Ellen Terry Benoit
/s/ Richard C. Hitchins Director May 2, 2005

Richard C. Hitchins

/s/ Paul L. Maddock, Jr.
Paul L. Maddock, Jr

Director May 2, 2005

The Plan. Pursuant to the requirements of the Securities Act of 1933, the trustees (or other persons who
administer the employee benefit plan) have duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of West Palm Beach, State of Florida on May 2, 2005.

Florida Public Utilities Company 401(k) Plan

By:  /s/ Wayne C. Bonn

Wayne C. Bonn, Director, Human Resources
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EXHIBIT INDEX

Exhibit Number Description
5(a) Internal Revenue Service Determination Letter dated November 25, 2003.
23(a) Consent of Deloitte & Touche LLP.
23(b) Consent of BDO Seidman LLP.
24(a) Power of Attorney (set forth on signature page hereto).

Copyright © 2012 www.secdatabase.com. All Rights Reserved.

Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Exhibit 23 (a)

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated February 19, 2003,
relating to the 2002 consolidated financial statements and financial statement schedule of Florida Public Utilities Company,
appearing in the Annual Report on Form 10-K of Florida Public Utilities Company for the year ended December 31, 2004.

DELOITTE & TOUCHE LLP

West Palm Beach, Florida
May 2, 2005

Copyright © 2012 www.secdatabase.com. All Rights Reserved.

Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Exhibit 23 (b)

Florida Public Utilities Company
West Palm Beach Florida

We hereby consent to the incorporation by reference in the Registration Statement on Form S-8 of Florida Public Utilities Company
of our report dated March 4, 2005, relating to the consolidated financial statements and financial schedule, appearing in the
company’ s Annual Report on Form 10-K for the years ended December 31, 2004 and 2003.

BDO Seidman, LLP
West Palm Beach, Florida

May 2, 2005
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Exhibit 5 (a)

INTERNAL REVENUE SERVICE DEFARTMENT OF THE TREASURY
F. O, BOX 2508
CINCINNATI, OH 45201

Employer Identification Number:
Date: NOY 2 5 2003 59-0539080
DL :
17007246087023
FLORIDA PUBLIC UTILITIES COMPANY Ferson to Contact:
401 S DIXIE HWY CHRISTOPHER WALSH IDE 95066
WEST PALM BEACH, FL 33401 Contact Telephone Mumber:
(877} 829-5500
Flan Hame:
FLORIDA PUBLIC UTILITIES COMPANY
401K PLAN
Plan Number: 002

Dear Applicant:

We have made a favorable determinaticn on the plan identified above based
on the information you have supplied. Flease keep this letter, the application
forms spubmitted to request this letter and all correspondence with the Intermal
Revenue Service regarding your application for a determimation letter in your
permanent records. You must retain this information to preserve your reliance
on thisg letter.

Continued gualification of the plan under its presemt form will depend
on its effecrt in operation. See section 1.401-1{b} (3) of the Income Tax
Requlations. We will review the status of the plan in operation periodically.

The enclosed Publication 794 explaine the significance and the scope of
this favorable determination letter based on the determimation reguests
gelected on your application forms. Publication 794 describeg the information
that must be retained to have reliance on this favorable determination letter.
The publication also provide examples of the effect of a plan's operation on
its gualified status and discusses the reporting requirements for gualified
plans. Please read Publication 794.

This letter relates only to the status of your plan under the Internal
Revenue Code., It is not 5 determination regarding the effect of other federal
or local statutes.

This determination letter 1s applicable for the amendment (8) executed
on 050803 121401,

This determination letter is alsc applicable for the amendment (s} dated
on 472601,

This letter conaidersa the changes in qualification requiremsnts made by
the Uruguay Round Agreements Act, Pub. L. 103-465, the Small Business Job
Protection Act of 1996, Pub. L. 104-188, the Uniformed Services Employment
and Reemployment Rights Act of 1994, Pub. L. 103-353, the Taxpayer Relief Act
af 15997, Pub, L. 105-34, the Internal Revenue Service Restructuring and Reform
Act of 1938, Pub. L. 105-206, and the Community Renewal Tax Relief Act of 2000,

RECE‘VED Letter 835 (DO/CG)
DEC 0 3 2003

H-H_ DW{ - WPBI F‘—
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FLORIDA PUBLIC UTILITIES COMPANY

Fub. L. 106-554,

Thiz letter may not be relied on with respect to whether the plan
satisfies the regquiremencs of section 401(a) of the Code, as amended by the
Economic Growth and Tax Relief Reconciliation act of 2001, Pub. L. 107-16.

The requirement for employee benefits plans to file summary plan
descriptions (SPD) with the U.S. Department of Labor was eliminated effective
August 5, 13%7. For more details, call 1-800-398-7542 for a free copy of the
SPD card.

If you have guestions concerning this matter, please contact the person
whose name and telephone number are shown abowve,

Sincerely yours,

ol T

Paul T. Shultz
Directar,
Employes Plans Rulings & Agreements

Enclosures:
Publication 794
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