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SUMMARY

ROYSTER_PHOSPRATES., INC. (03/06/91 Negotiated contract)

Assianments

o0 Contract expressly authorizes FPC to consent to

assignments of obligations, benefits & duties (Art.
XXIII)

(X 05/03/93: FPC consent to Assignment to Polk Power
Partners, L.P.

eee FPC’s consent expressly recites that the
assignment does not alter FPC’s rights against
Royster and that Royster is only discharged from
its obligations to the extent of performance of
them by Polk Power

Requlatory Delay

oo Contract expressly authorizes extensions for regulatory
delays (§4.1.1)

(X 10/14/91: FPC agrees to Royster request to a 37 day
extension of commencement and commercial in-
service date due to regulatory delays

Force Majeure Delay

o0 Contract expressly authorizes extensions for force
majeure delays (§4.2.2)

o0 12/08/92 & 01/14/93:
FPC agrees to a Piney Point (formerly Royster)
request for a 180 day force majeure delay due to

(1) delays in the environmental permitting process
and (2) the bankruptcy of its parent

Interconnection Delay

e 04/29/93:
FPC and Polk Power Partners agree to an extension
of the commercial in-service date due to the
timing of interconnection

Facility Relocation
(X 01/20/93: FPC agrees to a Piney Point request that the

facility site be "relocated" to the Polk
Power Partners site



eee This is the site from which power will be provided
under the Mulberry contract. The Mulberry
contract is for 72 MW, but its facility would be
100 MW. By the relocation of the Royster facility
site to Mulberry, the Royster contract, which is
28 MW, would take up this otherwise excess
capacity. 1In addition, the Royster contract power

g will not have to be wheeled from a facility
outside FPC’s service territory.

Curtailment

10/28/93 & 01/18/94:

FPC and Polk Power Partners agree that, in
connection with this and the Mulberry contracts,
output will be reduced during off-peak hours
throughout the term of the contracts, no power
will be delivered to FPC during a two~week period
each year, FPC will purchase all of the Facility’s
net output even if that is greater than its
committed capacity, and with how this impacts on
such items as capacity factors and committed
capacity

Routine contract Administration and Performance

02/03/94: FPC and Polk Power Partners agree that

neither will incur a repayment obligation
pursuant to §8.5 of the contract and
therefore that §8.5 is of no force and effect

02/03/94: FPC and Polk Power Partners acknowledge

certain typographical errors in the contract
(e.g., a reference in §1.2 to Art. VI is to
Art. VII)



CONSENT TO ASSIGNMENT

This Consent to Assignment (“Consent") is entered into as of May 3, 1993, by and among
FLORIDA POWER CORPORATION, a Florida corporation ("FPC"), PINEY POINT
PHOSPHATES, INC,, a Delaware corporation, formerly known as Royster Phosphates, Inc.,
("Assignor"), and POLK POWER PARTNERS, L.P.,, a Delaware limited partnership
authorized to do business in Florida as Polk Power Partners, L.P., Ltd. ("Assignee").

WHEREAS, Assignor (as successor in interest to Royster Phosphates, Inc.) and FPC are
parties to that certain Negotiated Contract for the Purchase of Firm Capacity and Energy
From a Qualifying Facility (the "Power Purchase Agreement”), pursuant in which FPC has

agreed to purchase electricity to be generated by the Facility (such term is used herein as
defined in the Power Purchase Agreement);

WHEREAS, Assignor and Assignee have entered into that certain letter agreement dated
January 1S5, 1993 as amended, modified or supplemented and in eftect from time to time
(the "Letter Agreement"), pursuant to which, among other things, Assignor has agreed to

sell, and Assignee has agreed to purchase, all of Assignor’s right, title and interest in and to
the Power Purchase Agreement;

WHEREAS, Assignor desires to assign all of its right, title and interest in, to and under, and
to delegate all of its obligations, duties and liabilities arising under, the Power Purchase
Agreement to Assignee pursuant to that certain Assignment and Assumption Agreement to

be executed and delivered at the closing of the transactions contemplated by the Letter
Agreement (the "Assignment");

WHEREAS, Article XXIII of the Power Purchase Agreement provides that Assignor may
assign the obligations, benefits and duties under the Power Purchase Agreement with the

written consent of FPC and FPC is willing to grant such written consent as set forth in this
Consent;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the Parties hereby agree as follows:

L Gapsent 1o Assignment. FPC hereby consents to the assignment of the Power
Purchase Agreement by Assignor to Assignee and the assumption by Assignee of Assignor’s
obligations thereunder pursuant to the terms and conditions of the Assignment.

2 Consent 10 Change of Location. FPC hereby consents to the change in
location of the Fa'-nlny tfor the purposes ot Section 3.1 of the Power Purchase Agreement
from the location in Manatee County, Florida described in the Power Purchase Agreement
to Section 23-26, Township 30S, Range 24E in Polk County, Florida.
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3. Contract Not Modified. Except as set forth in Section 4 of this Consent.
neither the Assignment nor this Consent shall alter, waive or modify the Power Purchase
Agreement, or FPC's rights under the Power Purchase Agreement, or its rights against
Assignor. FPC agrees that Assignee shall perform Assignor’s obligations as "QF" under the
Power Purchase Agreement, and Assignor shall be discharged from any such obligations
performed by Assignee, but only to the extent of such performance.

_4. ; ] W . FPC agrees that all references
to Assignor in the Power Purchase Agreement shall be deemed to be references to Assignee

and that Assignee shall be deemed to be the "QF" for purposes of the Power Purchase
Agreement. Section 28.1 of the Power Purchase Agreement shall be amended to reflect that

all notices and other communications by FPC to the QF under the Power Purchase
Agreement shall be addressed to Assignee at the following address:

Polk Power Partners, L.P.

c/o ARK/CSW Development Partnership
23293 South Pointe Dr,

Laguna Hills, Calif. 92653

Attn: Program Manager

5.  Representations, Warranties and Covenants of Assignee. Assignee hereby
makes, affirms and agrees to perform, for the benefit of FPC, each of the representations,

warranties and covenants contained in the Power Purchase Agreement, including, without

limitation, the representations, warranties and covenants set forth in Article XIV of the
Power Purchase Agreement.

6.  Representations and Warranties of FPC. FPC hereby

represents and
warrants:

a. Attached hereto as Exhibit A is a true and correct copy of the Power

Purchase Agreement together with all amendments, supplements and
modifications to such agreement.

b. No default by FPC (and, to the best knowledge of FPC, by Assignor)
under any material covenant or obligation of the Power Furchase
Agreement, has occurred and is continuing or has occurred but has not
been waived and the Power Purchase Agreement is in full force and
effect as of the date hereof. FPC acknowledges that the occurrence of
the items set forth on Schedule 4(e) prior to the date hereof shall not
constitute a Pre-Operational Event of Default under the Power
Purchase Agreement giving rise to FPC's exercise of remedies under
Section 15.2 of the Power Purchase Agreement and FPC expressly

waives any Pre-Operational Events of Default (if any) arising
therefrom.

el b
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There is no pending or, to the best knowledge of FPC, threatened
action or proceeding affecting FPC before any court, governmental
agency or arbitrator, which may materially adversely affect the financial
condition or operations of FPC or the ability of FPC to perform its

obligations under, or which purports to affect the legality, validity or
enforceability of this Consent or the Power Purchase Agreement.

T Governing Law. This Consent shall be governed by and ccnstrued in
accordance with the law of the State of Florida.

IN WITNESS WHEREOF, the Parties thereto have caused this Consent to be executed by
their officers duly authorized as of the date first above written.

FLORIDA POWER CORPORATION

1 /'

=

-

Witness

7
a 2 - BnE2py DEuv-
¥

PINEY POINT PHOSPHATES, INC.
(Assignor)

Witness

o
r;c; Lynn Hcrncr

Jr.

POLK POWER PARTNERS, L.P.
a Delaware limited partnership,
authorized to do business in Florida
as Polk Power Partners, L.P.,, Ltd.

By: POLK POWER GP, INC.
Its General Partnepffgsignee)

Name: Carolie . Manera
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PG _ October 14, 1991

Mr. Richerd P. Fleming
Roysier Phosphates, Inc.
13300 US Hwy 41 North
Palmetio, Fla. 34221

Dear Mr. Fleming:

Enclosed is your letter dated September 11, 1990 with signed acknowledgement by FPC of
the acceptance of your requested 37 day Reguiatory Delay for the Contract For Firm
Capacity and Energy.

If you have any questions, please contact me at 813/866-4745.
Sincerely,
£
Rob®IL U, LR
Masnsger, eneration Contracts &
Administraiion
RDD/kdh

ce: J. P, Fama

M. B. Foley, Jr.
ROD:f2Fordday

102017

GENE.‘%L QFFICE: 3201 Thirty-fourth Street South « B.O. Box 14042 « 8. Potarsburg, Florida 33733 « (812) 866.515)

A Fiortti: Progrese Company
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Royster Phosphates, inc.

MAILED
CERT NO. S L A
p 702 910 967 Pameno, Forda 3422

{81J) 7224555

September 11, 1991

Mr. Robert Dolan, Manager

Cogeneration Contracts & Administration
Florida Power Corporation

3201 34th Street South

St. Petersburg, F1 33711

Re: Extensionh of Time

Dear Mr. Dolan:

Pursuant to Article IV, Section 4.2.1 of our March
11, 1991 “"Negotiated Contract For The Purchase Of Firm
Capacity And Energy From A Qualifying Facility"
{"Contract”), Royster Phosphates, 1Irc., ("Royster”)
hereby requests extension of the dates specified in
Section 4.2 of the Contract by 37 days. This reguest
for extension is a result of the Contract Approval Date
exceeding 120 days after submittal to the FPSC by 137
days. We arrived at this number based on the following
dates/events which yields 157 days from the date of
submittal of the agreement to the FPSC to Contract
Approval Date as defined in Section 1.16:

March 19, 1991
July 1, 1991
July 22, 1391
August 22, 1991

Petition submitted to FPSC
FPSC PAA order issued
PAA order became effective
Appeal pericd expired/
Contract Approval Date

it g

Accordingly, the date specified in Section 4.2 (i) for
Transmission Service Agreement execution shall be
extended from January 1, 1993 to February 8, 1993; the
date specified in Section 4.2 (ii) for Construction
Commencement shall be extended from May 1, 1993 to June
7, 1993; and, the date specified in Section 4.2 (iii)
for Commercial In-Service status shall be extended from
December 1, 1993 to January 7, 1994. (Days which fall
on a weekend have been moved to the next weekday).

We would appreciate it if you would acknowledge
receipt of this request by executing a copy of this



Mr. Robert Dolan
-page two-

lettar (which is provided in duplicate) where indicated

and raturn it to us for our records.

srmeerely, 71 .

é

RPF:dam

cc: James P, Fama, Esquire

0p

’
LS
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13300 U, S. Hwy. 41 North
Paknetio, Florids 34221
(B13) T224555

December 8, 1992

Mr. Robert D. Dolan

Manager, Cogeneraton Contracts & Administration
Florida Power Corporation

3201 34¢h Street South

St. Petersburg, FL 33711

Re: Piney Point Phosphates, Inc. (f/k/a Royster Phosphates, Inc.)
Notice of Events of Force Majeure

Dear Mr. Dolan:

In accordance with Section 21 of the Negotiated Contract for the Purchase of Firm Capacity and
Energy From a Qualifying Facility between Royster Phosphates, Inc. (now known as Piney Point
Phosphates, Inc.) and Florida Power Corporation (the "Contract®), Piney Point Phosphates
(Piney) heredy declares Force Majeure events pursuant to 21.1.1 and requests a 180-day
extension of the Contract In-Service Date from January 7, 1994 to July 7, 1994 pursuant to
4.2.2. This declaration and request results from delays in the environmental permitting process
and the Chapter 11 bankruptcy of Piney's parent company, both of which were beyond Piney’s
reasonable control, were not reasonably foreseeable and were not caused by Piney's negligence
or lack of due diligence. These events of Force Majeure will be addressed separately below.

During Florida Power Corporation's (FPC) capacity bidding process which took place in early
1991, Royster Phosphates, Inc. (now known as Piney Point Phosphates, Inc.) ("Piney"),
submitted on February 8, 1991 a "QF Questionnaire,” which included among other things a
project schedule of major milestones (see Paragraph 8.e.) through the Contract in-Service Date.
(A copy of that letter is attached for your convenience.) Piney's schedule was based on perniits
issuing in July 1991 and financing closing in December 1991, with other subsequent project
milestones being “keyed” to those critical dates.

RERMITTING:

At the time submitted its bid/offer and Questionnaire to FPC, the permitting schedule on
which the bid/offer was based was entirely reasonable and achievable in the opinion of Piney
and its experts, and the Florida Department of Environmental Regulation (FDER). (Since
Piney’s gencrabng capacity was less than 75 MW, Site Certification through the Power Plant
Siting Act was not necessary. Only local permits and FDER air and water permits were
required.) In response to Question 8.a. of the February 8 Questicnnaire, Piney informed FPC
of its earlier difficulties in permitting and its success in overcoming a legal challenge at the local
level. At that time, based on information available for FDER and local officials, having final
permits in hand by July 1991 appeared to be easily achievable.
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Mr. Robert D. Dolan
Florida Power Corporation
December 8, 1992

Page 2

Local approval of Piney’s "Site Plan® by Manatee County has occurred, with the administrative
formality of issuing building permits remaining. However, because of a new but relatively
minor design feature of Piney's sulfuric acid plant, which eliminated a drying tower, the air
permitting process slowed significantly. A complicating factor was that the proposed
design/engineer/construct contractor could not identify a sulfuric acid plant currently in operation
with this design feature which could substantiate the predicted operation of the plant as proposed
by Piney. FDER's concern over lack of the drying tower resulted in at least six months
unforesceable delay in the air permitting process. This delay is in addition to the delays caused
by the bankruptcy discussed below, which resulted in a cessation of permitting activity,

BANKRUPTCY:

In April 1991, due to a significant downtum in business, Mulberry Phosphates, Inc. (formerly
known as Royster Company) filed for Chapter 11 bankruptcy protection in Federal Court in
Tampa, Florida. Although Piney and Mulberry are separate and distinct legal entities, and Piney
was not involved in the Mulberry bankruptcy, the common stock of Piney was and is wholly
owned by Mulberry. This parent-affiliate relafionship impacted upon Piney's ability to access
the capital markets, including its ability to procure financing for the cogeneration facility in
December 1991 as originally contemplated. Finally, in May of this year, succumbing to
mounting fnancial pressure, Piney also filed for Chapter 11 protection. The bankruptcy court
held confirmation hearings on both Mulberry’s and Piney’s proposed plans of reorganization on
November 10 and 11, 1992, with final discharge expected by the end of December 1992.
Accordingly, the bankruptcy of Piney’s parent has resulted in an unforeseeable delay of at least
12 months, assuming Piney's and Mulberry’s bankruptcies are discharged as anticipated.

Piney is aware that contract provision 21.1.1 requires declaation of Force Majeure "as soon as
possible” after Piney became aware of its inability to perform. Piney submits that in light of
the financial conditions precipitated by the bankruptcy of its Parent, Piney's overriding concemn
that it survive as a viable business organization temporarily and reasonably overshadowed its
concerns with respect to strict compliance with the Contract. Piney seeks FPC's concurrence
that this declaration is timely under the unique multiple Force Majeure circumstances presented.
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Mr. Robert D, Dolan
Florida Power Corporation
December 8, 1992

Page 3

We look forward to your affirmative response, acknowledging Piney's Force Majeure events and
granting the maximum 180-day extension of the Contract In-Service Date from January 7, 1994
to July 7, 1994. Please signify Florida Power Corporation’s agreement to extend the Contract
In-Service Date to July 7, 1994 by executing this letter where noted below and retuming a copy
to me. Altemnatively, feel free to respond by separate letter, but in any event, we would greatly
appreciate your response no later than December 18, 1992. In the meantime, if you have any
questions or require further information, please call.

Sincerely,

-

b S SR

Gary L. Dahms
Executive Vice President & C.0.0.

/rmm
Attachment

cc: James P. Fama, Esquire

Piney Point Phosphates, Inc. (f/k/a Royster Phosphates, Inc.) requested extension of the Contract
In-Service Date of its Negotiated Contract for the Purchase of Firm Capacity and Energy From
a Qualifying Facility between Royster Phosphates, Inc. and Florida Power Corporation from
January 7, 1994 1o July 7, 1994 having been duly considered is hereby approved and granted
by Florida Power Corporatioa this /727 day of December 1992.

By: d ZQ Qﬂ/k-/

Signature

Name




o

January 14, 1993

Mr. Gary L. Dahms

Pincy Point P’-tospha;e.. Inc.
o0 US h\h" Nor

Paln.et.u, Fl!.. 3 ‘221

Dear Mr. Dahiums:

We hereby acknowledge your letter dated January 13, 1993, requesting a 180-day extension
to your Construction Commericement Date and the Transmission Service Agreement Date.
This extends the Construction Commencement Date to December 3, 1993, and the
Transmission Service Agreement date tc August §, 1993,

Sincerely,

-~ /"} _
x%f sl

Robtern D DG
Manager, Cogeneration Contracts &
Adminisira !iu

RDD/kdi ¢

101922

GENERAL OFFICE
TMIRTY.FOURTH BTAEET SOUTH » POST OFMICE BOX 14062 ¢ ST. PUTERSBUAG, FLORIDA 337134042 {212 8685140
A Plora Progress Company
‘ rtevewd pone




April 29, 1993

Mr. William Malenius
Ark Energy, Inc.

23293 South Pointe Dr.
Laguna Hills, Calif. 92653
RE: Negotated Contract (or tho Purchase of Firm Capacity and Encrgy From a Qualifying Facility
Betwoca Mulberry Energy Company and Florida Powcr and the Negotiated Coatraa for the Purchase

of FirmCapacity and Encrgr From a Qualifying Facility Betweea Royster Phasphates, Inc. and Florida
Powcr Corposnution

Dear Mr. Malenius:

In keeping with the interconnection in-service dates that | referred to in my lctier 10 you on March 30, 1993,
Florida Power Corporation (FPC) is willing to extend the contract in-service Jate as you requesied. The new
contract in-service date will be 161 days from the July 7, 1994 in-service daic fur the Royster contract, and 132

days (rom the August S, 1994 in-service date for the Mulberry Cuntract which resulls in in-service dates for
both projects being December 15, 199N,

FPC has determined the carlicst (casible in-service date to complete the construction, instaliation and testing
of Phase I of FPC’s Interconnection Facilities is June 30, 1984. The Phasc 1 Interconnection Facilities will
sliow Polk Power Partners, LP. to deliver full output to FPC. If the intcrcunnection is not completed by June
30, 1994 due to a delay caused by an cveat beyond the control of Polk Power Pantners, L.P., FPC will extend
the contract in-service datc of December 1S, 1994, on a day-for-day basis.

If the foregoing accurately reflects your urderstanding of our agreement with respect to the subject matter set
oul above, please 30 indicate by signing in the space provided below, and returning a signed counterpart hereof

10 me.

Very truly yours,

Florida Power Corporation

ACCEPTED AND AGREED TO THIS ¢ ’0/'7' DAY OF //’{f‘/ ; 1993.

e T 101914

William Mulcnius

tc:M. B, Fuley, Jr. A. J. Honey A M. Kenh
GENERAL OFFICE

S G Rudolph

3201 THIRTY.FOURTH STRAEET SOUTK » POST OFFICE BOX 14042 * ST. PETEAIBURG. FLOAIDA 337334042 » 1913) 886 8141

A FIOﬂdl'. Progress Company



by

13569 37, 8, Bwy. &2 Noeth
@1 T22.4358

My, Rchen O, Dolar,, Manager
Cogenetation Coantticn & Admuvsianos
Florida Puser Corporation

3201 Yath Saver South

St. Petersburg, FL 33714

Re: Piney Poin: Phosplistes, Inc. /12 Royster Phosplaizss, Ine

Pursusme @ Flodds Fower Corporeticn’s (FPC) Sepwsmber 15, 1992 corresposdence, as
madified by your lether of December 29, 1992, Pisey Point Phosphates herehy “reiccaes”™ the
gite spocified in the Megotiaed Contrart for the Purchase of Firm Capecity #nd Energy From
a Qualifyiny PFucility between Royster Photpintes, inc. and Fonida Powsy Corporalon
(Contracty 2s et forth in Saction 3.1 of the Coneey, from Secion 6, Township 333, Range (SE
in Manatee County, Forida, ® e Polk Power Parmays, L.P. site at Secuosms 33-26,
Township 308, Range 248 in Podk County, Florida.

Please aukmwiadge your receipt of and agreewment with s document by &xscuting the tnpiicute
otiginals i the space dmgmm below and returning twe copies to me. Tvank you ﬁx your
cooperation in this maner.

Simerdy,

Gary L. Mms
Fxecutve Vice Prespeat & C.0.0,

v
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My. Robert Dolasn

Maragers Cosgereration Contracts and Admimiscration
PLORIDA POWER CSORPORATION

3201 34th Strest Scuth

St Psrersbhurg, PL 32731

Ra: Mulbevry Cogemerstion Faslliity, Folk Power Partners, L.P.'s
gas Tized comhined eyele cogepsratioan plant Jecated near
Bartoee, Wiorlda {(the “Paclliity=)

The purpose of this leitter L8 tc clarify and coafirm the
andergcapding of Florida Fower Corporativna {(the “Comgany”)
regarding certais cermes and provisicns of 2 Negotiated Cuniract
for the Puychese of PFirm Capacity and Enezgy from a Qualifyiag
Facility Dberween Mulbesrry EBrergy Company, whose iaterest was
aseigned Lo Polk Poser Partders, L.¥.. ("QF") amd Florida Power
dared March 12, 1%91, the *Mulberry Contract®; and &) Negotiaced
Tontract for the Purchass of Pirm Capeeity and Brergy from a
guallfying WFacility betwsen Rayster Phospaates, Inc., whoese
inrterest was asgsigoed to OF, azd Florida powsr Corpoeration dacsd
Mpreh 17, 1393, (the "Royatsr Contrali®: che Melberry Contract and
Roygter Gontracy ate collschively referyed to as the "Coairact”;
whitoh are. to ba perviced by the PFaclility. Terms which are noc
crherwine defined herein ehall have the seaning provided them is
the Conmtrast. The Tompany and the QF herewy Ciarify, zerfirm and
agrae o the following:

e Articie VIIZ of zhe UContragc, which 43 titled *Capassicy
Paynentgs, uwhiizh deals with the calevlation of chz On-Paak
Capacicy Pacher on 2 rolling average basis for the coe¢ rec2nt
twelve {(1Z) month periocd stall be ilaterpretzd Lo provide tha
Company the following additiseal rights:

(3} Supject Lo the provigiong of Bectlicos 1.b we fhis iettuy,
an 2y heafora Oonober 31 ef sack year, the Company ahall
watily QF of cthe two (2) week peried, which skall ne
during the meaths ¢f Jamudry, Ffebruasry, Maren, April,
Stoalér, ¥ovembher or Devender, of the rRext oalendar yesr
whaty OF anowid sher down the Pacillsy fox s zamsal cwo
12} weak maintensnde ckbege, QF shall @hmp Sown the
Faoliicy during the poricd apecified in tha Coapziy'’
zotice. The nepany slull not schedule zuth shut downs
sunk vnat vthe smas dhwis gorer less thwd ten (16 monsis
PF Mwore YhAR fourteen (314) month¥ apar:c.

t 1013502
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Mr. Robert Dolan

October 28, 1553
FLORIDA POWER CORPORATION

(b) During those years when a major overhaul or hot gas
inspection is required the shut down period referred to
in Section 1.a of this letter may be longer than two (2)
weeks (the "Overhaul Shut Down") and will be scheduled in
accovdance with the combustion turbine manufacturer's
recommendations. The QF shall give the Company thirty
(30) days notice of the scheduled Overhaul Shut Down. The
Company and QF shall coordinate the timing of the
shutdown as much as reasonably possible. The QF shall
make a reasonable effort to schedule the Overhaul Shut
Down during the months of March, April, October, November
or December or another month by mutual agreement.

(c) QF shall not sell power to the Company nor shall the
Company be required to buy power from the Facility during
the hours 11:00 PM to 6:00 AM Bastern time during _
November through March and 12:00 to 7:00 AM Eastern ‘Zéf”
time during April through Octobef each day (these hours =2
shall be defined as the "Dispatch Hours®"). In the event
that the Company requests that the Facility operate
during the Dispatch Hours, the Company shall reimburse
the Facility for all fuel and fuel transportation costs
in excess of the fuel and fuel transportation costs that
the Facility would have paid during the non-Dispatch
Hours of the day in which the shut down ended. Such
reimbursement shall be made at the end of the month in
which costs are incurred. The QF shall have the right,

at 1its sole discretion, not to operate during the
Dispatch Hours.

(d) The Company shall exercise its best efforts to make
arrangements with TBCO and the QF which shall prevent the
terms of this letter agreement from encumbering QF's
ability to receive benefits from the QF's contract with
TECO a certain Standard Offer Contract for the Purchase
of Firm Bnergy and Capacity from a Qualifying Facility
including all attachments and amendments thereto, dated
as of April 17, 1989. ("the TECO Contract")

When any notice of shut down is given pursuant to Section 1 of
this letter, the Campany will also specify the restart times
which shall be consistent with the restart and ramp rates for
the Facility. Notwithstanding this Section 1, the Company and
QF shall retain their respective rights to request and receive
compensation for any loss, liability or costs incurred as a
resuit of any curtailments or shutdowns or the failure to
curtail or shutdown, pursuant to the Contract or pursuant to
Florida Public Service Commission ("FPSC") rule 17-25.086 or
any successor to this rule.

2
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Mr. Robert Dolan October 28, 1353
FLORIDA POWER CORPORATION

21 For purposes of calculating capacity factors and committed

capacity under the Contract the Company clarifies and confims
the following:

(a) During all hours of shutdown described in Section 1.a and
1.c of this letter, these hours, plus one (1) hour before
for shut down and two (2) hours after for startup, shall
be excluded for the purposes of calculating the
Facility's On-Peak Capacity Factor. During all hours of
shutdown described in Section 1.b of this letter, these
hours not to exceed five hundred four (504) hours, plus
one (1) hour before for shut down and two (2) hours after
for startup, shall be excluded for the purposes of
calculating the Facility's On-Peak Capacity Factor.

(b) All calculations of committed capacity and performance
testing will be adjusted to an annual average ambient
temperature of 72°F.

{(c) The On-Peak hours for November through March are all days
6 AM to 12 Noon and 5 PM to 10 PM for April through
October all days 11 AM to 10 PM, Eastern time.

3%, The QF shall not be in default under the Ccntract and it shall
be entitled to a full capacity payment if the QF's On-Peak
Capacity Factor is equal to or greater than seventy five
percent « (75%) during any month prior to Florida Gas
Transmission Company's Phase III expansion project ccmmencing
commercial operation (a "Pre-Phase III Month"). The number of
Pre-Phase III Months shall, in any event, not extend past
twelve (12) full months after the Commercial In-Service Status
Date. The calculation of the twelve (12) month rolling average
On-Peak Capacity Factor for any period that includes a Pre-
Phase III Month shall be adjusted to take into account that a
reduced On-Peak Capacity Factor of seventy five percent (75%)
rather than the On-Peak Capacity Factor stated in each
contract, i.e. 90% or B85% (the "Stated Capacity Factor")
entitles the QF to a full capacity payment during a Pre-Phase
III Month.” For each Pre-Phase III Month used in calculating
the twelve (12) month rolling average On-Peak Capacity Factor,

the On-Peak Capacity Factor for such Pre-Phase III month shall
be adjusted as follows:

[Actual On-Peak Capacity Factor]) x [Stated Capacity Factor]
{for such Pre-Phase III Month ] [ 75% )|

4. Article 7.2 of the Contract shall be interpreted to provide
the QF with the following additional right:
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Mr. Robert Dolan
FLORIDA POWER CORPORATION

For the period ending eighteen (18) months immediately afcter
the Contract In-Service Date, the QF may on one occasion only,
increage or decrease the Initial Committed Capacity by no more
than ten percent (10%) of the Committed Capacity specified in
Article 7.1. The QF may, upon written notice to Company,
extend this period day for day in the event that the Company'’s
interconnection to the QF's affiliate, the Orange Cogeneration
Facility, is delayed by the Company past the expected
completion date of March 1, 1995.

5. Appendix C of the Contract, Rates for the purchase of Firmm
Capacity and Energy from a Qualifying Facility, Schedule 6,
Performance Adjustment, shall be interpreted to provide the QF
with the following additional rights:

(a) During all hours of shutdown described in Section 2a of
this letter. plus one (1) hour before for shut down and
two (2) hours after for startup, these hours shall be
excluded for the purposes of calculating the Facility's
performance adjustment.

(b) During all hours that are not On-Peak Hours (the "Off-
Peak Hours") the performance adjustment shall not be less
than zero. During the two (2) hours after and the one (1)
hour before the Dispatch hours the performance adjustment
shall not be less than zero.

6. The Company will execute a Transmission Service Agreement to
wheel 23 MW of the Facility's power to TECO (the "wheeling
Agreement") and file this agreement with the Federal Energy
Regulatory Commlission ("FERC") by November 7, 1993. The
effective date of the Wheeling Agreement will be December 1,
1994. The Company will expedite the resolution of any letter
agreements for the allocation of capacity from the Facility so
that they will be completed in time for the QF closing on the
refinancing of the Pacility before the end of 1993,

7. The QF shall not be in default under the Contract and it shall
be entitled to full capacity payment if, during the period in
which the Wheeling Agreement is in effect and not to extend
beyond December 31, 1995, the Company regquires a re-
demonstration of the Cammercial In-Service Status pursuant to
Article 7.6 and (i) that the Facility is. in compliance with
all applicable Facility permits; (ii) the Facility has
maintained an hourly KW output, as metered at the Point of
Delivery, equal to or greater than 95% of the Committed
Capacity for a consecutive twenty-four (24) hour period or
during the on-peak hours specified in Appendix C of two
consecutive days; (i1ii) that such 24 hour period is reasonable

4
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Mr.

Robert Dolan

October 28, 1563
FLORIDA POWER CORPORATION

10.

11.

12.

reflective of the Facilities day to day operations.

The Company shall withdraw its October S, 1993 in Federal
Energy Regulatory Commission Docket No. QF92-54-003. 1If
requested by the QF, the Company shall also file a pleading in
support of Polk Power Partners, L.P. Request for
Recertification as a Qualifying Facility under this Docket.

The company shall support any of the QF's FERC pleadings or
recertifications the QF may need to pursue in accordance with

the changes in the Facility's operations resulting from this
letter.

The Company shall not file a pleading in opposition and shall,
if requested by the QF file a pleading in support of Polk
Power Partners, L.P. Request for Limited Waiver of the
Commissions's Operating and Efficiency Standards for the
calendar year 1994, Re: Federal Energy Regulatory Commission
Docket No. EL93-62-000 and QF92-54-005. This shall not apply

to any requests for FERC waivers that extend beyond December
31, 1994.

Article 6.1 of the Contract shall be clarified as follows:

The QF also shall sell and deliver or arrange for the delivery
of electric energy to the Company and the Company agrees to
purchase, accept, and pay for BSuch electric energy that is
made available for sale to and received by the Company at the
Point of Delivery. Such electric energy, expressed in KWH,
accumulates over time from the electric output, expressed in
KW, that is net of any electric energy used on the QF's side
of the Point of Delivery and in excess of that electric energy
generated to meet the obligations of the TECO Contract as long
as that energy is made available at the Point of Sale. In
other words, the Company will purchase all of the net electric
energy, KWH, that comes from all of the Facility's output, KW,
even though that net output is greater that the Committed
Capacity of the Contract. This interpretation shall survive
after the  QF no longer has an obligation under the TECO
contract and after the Royster Contract expires.

In the event that the QF were to temporarily lose its steam
host or otherwise be in a factual circumstance whereby it was
not in compliance with PURPA requirements for qualifying
facility (QF) status the Company will rely upon FERC's
determination of QF status. The company will not rely upon any
independent, factual determination of status. As 1long as
FERC'e grant of QF status is effective and has not been
canceled by FERC, the QF will have status as far as the

5
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Contract is concerned. The QF shall not be in default so lony
as it is making its-best efforts to be in compliance with its
FERC's grant of QF status and has notified the FERC and has
taken actions to remedy the situation. In such case, and in
other cases, the Company shall abide by FERC's final
determination. Nothing in this section 12 shall prevent the
Cmpany from protesting QP's QF status before FERC, except to
to the extent such protest is not allowed under sections 8, 9
and 10 of this letter agreement. Nothing in this section 12
shall prevent the QF from exercising its rights under the
Contract to declare a Force Majeure Event.

13. Para 6.2 in the Royster Contract shall be changed to read as
follows:

The Committed Capacity and electric energy made available at
the Point of Delivery to the Company shall be (x) net of any
electricity used on the QF's side of the Point of Ownership or
( ) simultaneous with any purchases from the interconnected
utility. This selection in billing methodology shall not be

changed after the FPacility has achieved Commercial In-Service
Status.

Vary truly yours,

POLK POWER PARTNERS, L.P.
by Polk Power G.P, Inc
its General Partner

BY:J"L!~ 1 o\ FN e
Name:
Title:

ACCEPTED AND AGREED
FLORIDA POWER CORPORATION

D T A
BY:A/}é:%:JCC}iXLélh**w

Na?ne: . E-W.C\\
Name: PHILAP C. HENRY WJ ~N

SENIOR VICE PRESID Vi oA
vg
wrm/C:\RD102893.LTR *
CC: Brad Samuelson
Lee Atkins
Rich Zambo
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January 18, 1994

Mr. Robert D. Dolan, Manager
Cogeneration Contracts & Administration
FLORIDA POWER CORPORATION
3201 34th Street South

St. Petersburg, FL 33711

Re:  Allocation of electric capacity and eaergy betweea the March 11, 1991 Negotiated
Countrect between Royster Phosphates, Inc. and Florida Power Corporation, as
amended (the "Royster contract"), and the March 12, 1991 Negotiated Contract

between Mulberry Energy Company, Inc. and Florida Power Cormporation, as
amended (the "Mulberry Coaotract”)

Dear Mr. Dolan:

This letter will memorialize the agreement betweea Florida Power Corporation (FPC) and
Polk Power Partners, L.P. (PPP) regarding tbe “allocation” of electric capacity and energy

produced at PPP’s Mulberry cogeneration facility and delivered to FPC betweea the referenced
Royster Contract and Mulberry Contract.

FPC and PPP agree as follows:

(1) That the electric capecity and energy produced at the facility and delivered to FPC
(excluding the amount of capacify and energy, if any, scheduled by PPP for delivery to Tampa
Electric Company ("TECO")) shall be allocated between the Mulberry Contract andd the Royster
Contract on a pro-rata basis in acordance with each contract’s committed capacity, as may be
in effect from time to time. (As an example, if the committed capacities for the Mulbesry
Contract and the Royster Contract are 72 MW and 28 MW, respectively, then 72/(72 +28)-or
72% of the delivered capacity and energy would be allocated to Mulberry and 28/(72 +28) or
28% of the delivered capacity and energy would be allocated to Royster.) In the event of
termination of either contract, allocation of capacity and energy in this manner shall cease.
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Mr. Robert Dolan, Manager
January 18, 1994
Page 2 ci’2

(2) FPC shall provide non-firm transmission service to PPP (in addition to the firm
service to be provided in accordance with our Ociober 28, 1993 Service Agreement for
Transmission Servics) purauant to FPC’s Rate Schedule T-1, to allow PPP to schedule and
deliver up 1S 30 MW of electric capacity to TECO on a non-firm basis. To this end

NG, FPC shali ‘
expedite preparation, execution and submisgion t» PPP of the appropiiate documents necessary

for the provision of wuch service.

Sincerely,

Polk Power Partners, L.P.
By: Polk Power GP, Inc.,
its geaseral pammer
: 3 7 e
By: T A
Name: [, £ onfoe

o .~ l‘
Title:  Jrpr ¢ T

Dat P ‘)/4.44

A
Accepted and Agreed
Flasida Namas Camamtinn
By
N. ‘? o i
T
=
[ i Q.. i I
2571y f
1299ADG0. BM _/
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Mr. Robert Dolan

Manager, Cogeneration Contracts &
Administration

FLORIDA POWER CORPORATION

3201 Thirty-Fourth Street, South

St. Peterchurg, Florida 33733-4042

SUBJECT ;

Mulberry Cogeneration Facility, Polk Power

Parctners, L.P.’'s Gas Fired Combined Cycle
Cogeneration Plant Located Near Bartow, Florida

("Facilicy")

Dear Mr. Deoclan:

£A0T

The purpose of this letter is to confirm and clarify certain
provisions of the following agreements to which Polk Power

Partnersgs, L.P.
("FPC") are parties:

e A gct;aced Contract f£or
and Enex

Energy Company, Inc. ("Mulberry") and

- bk i

{"Polk") and Florida Power Corporation

the Purchase of Firm Capacity
gy from a Qualifying Facility between Mulberry

FPC, dated Ma:zch

12, 1991 (the "unamended Mulberry Agreement")., as

amended by the Declaration cf Force Majeure letter £

Mulberry to FPC dated April 15, 1951,

acknowlsdgment of said lectsr dared May 20, 1991,

Letter ngreoment between Mulba Serry and
September 30, 1951, the Ragignm
Agreement among Mulberry, Mr. Arc
Project amd Polk, daced.as Febru
Consent to Assignment amon

dated as ¢of February 24, 1
Interconnection Reimbursem
between Folk and FPC, the raguast for

'1 .3

-
-
L

G!-

€
&
g EFPC,
992, th
-nP

Ltrom

and FpPC'e
the

FPC, dated zs ©

&
4

ent and Aalsumpc ion
ford dba Polk Po
uary 24, 1992, the
Lberry, and Polk,
glectrical

da tea April 29, 1992,

additional Pra-

Operaticnal Force Majeure ext*vs;uns, datecd Seprembor

10, 1992, and PPC’'s acknowladgment dated January 20,

1993, the Lecter Agreement between FEC and ARK Enexgy.

Inc., dsted as of April 29, 1223 (che

“Apr. 29, 1992

Letter Agreement”) and the Letter ﬂgreement between

Polk and FFC, dated as of Octchs
28 Letter Agreement’) (together

28
r the
Agreement®); and

T
=)
e a

1993 (the' 'Oct.

Mulbarrv
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Mr. Robert Dolan
February 3, 1994
Page 2

2. A Negotiated Contract for the Purchase of Firm Capacity

and Energy from a Qualifying Facility between Royster
Phosphates, Inc. ("Royster!") and FPC, executed in March
1991 (the "unamended Royster Agreement"), as amended by
the regulatory delay letter, dated September 11, 1991,
between Royster and FPC, the Pre-Operational Force
Majeure declaration between FPC and Piney Point
Phosphates, Inc., formerly known as Royster ("Piney
Point"), dated December 8, 1992, and acknowledged by
FPC on December 18, 1992, the Construction Commencement
Date letter from Piney Point to FPC, dated January 14,
1993, the relocation letter between Piney Point and
FPC, dated January 20, 1993, the April 29, 1993 Letfer
Agreement, the Assignment and Assumption Agreement
between Piney Point and Polk, dated as of May 3, 1993,
the Consent to Assignment among FPC, Piney Point, and
Polk, dated as of May 3, 1993, and the Oct. 28 Letter
Agreement (together the "Royster Agreement").

The Mulberry Agreement and the Royster Agreement are here-
inafter jointly the "Agreements."” References to Articles,
Sections and Appendices of each or either of the Agreements
shall be to both or either of the unamended Mulberry Agree-
ment and/or unamended Royster Agreement as specified.
Capitalized terms used without definition shall have the

meanings given in the Agreements. References to Polk shall
include its successors and/or assignees.

Polk and FPC hereby clarify, confirm and agree as follows:

(a) That the contest by Polk of any proceedings
before any federal, state or local government authority
(provided that such contest is pursued in good faith by
appropriate proceedings diligently conducted and such
contest does not subject the Facility to a risk of
forfeiture) will not violate the covenant of Polk set
forth in Section 14.1.2 of each of the Agreements.
Section 1.11(i) of each of the Agreements will be
deemed satisfied if Polk is not in violation of the

¢covenant set forth in Section 14.1.2 of each of the
Agreements.

(b) In the event the Facility experiences an
Event of Default pursuant to Section 15.3.2 of an
Agreement, Polk‘s right to a reasonable opportunity to
cure shall include the right to complete such repairs
and modifications, if any, as Polk determines are
required and diligently pursues (whether at the
Facility or the steam user) and to schedule additional




Mr.

Robert Dolan

February 3, 1994
Page 3

tests to redemonstrate the Facility‘s Commercial In-
Service Status; provided, hcwever, that Polk will
provide not less than twenty-four hours prior notice to
the Contracting Party of each such redemonstration and
the Contracting Party shall be permitted to be in
attendance during such redemonstration.

(c) The Facility is not located north of the
latitude of FPC’s Central Florida Substation. There-
fore, no Import Capability, as described in Article 1II
of the Agreements, is required and Article II of each
of the Agreements i8 of no force and effect.

(d) Neither FPC nor Polk will incur a repaymeht
obligation pursuant to Section 8.5 of either of the

Agreements and Section 8.5 of each of the Agreements is
of no force and effect.

(e) Sections 1.46, 4.2(i) and 15.1.3, Appendix A
Section 2.2h and Appendix D of the Royster Agreement,
which are applicable solely to a non-interconnected
facility, and Sections 11.1, 22.2 and 22.3 and Appendix
A Section 2.1 of the Royster Agreement, to the extent
such sections make reference to the Transmission
Service Utility, are of no force and effect.

(£) Polk’s ability to use fuel oil as a back-up
fuel for the Facility, with fuel oil storage capability
on-site, satisfies tiie requirements of Section 3.3 of
each of the Agreements; provided that the fuel oil
stored in such on-site storage tanks must be capable of
being used in the operation of the Facility in the
event of an interruption of the primary fuel supply so

as to continue reasonably uninterrupted energy
deliveries.

(g) Each of the Agreements is corrected as
follows:
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Mr. Robert Delan

February 3, 1994
Page 4

- The reference to Section
1.38 of each of ¢
Section 13.2.

13.3 in Section
he Agreements is to

Very truly yours,

Pclk Power Partners, L.p.
By: Polk Power GP, Inc.
its General Partner

Title: Vice Pregident

ACCEFTED AND AGREED
FLORIDA POWER CORPORATION

/Z

£ D
By: ¥ E:z _(77
Name ; Robert D. Dol
Titl=s: Manager - Cogmme=

Administration

mwys TEEE BN EEHERETEE T R e
P HEa SRR 5T O OE (SRS ESE i S EENEE S SR AT S

J34NLL2Y IR
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QUMMARY

MULBERRY ENERGY COMPANY, INC. (03/12/91 Negotjated contract)

o Assianments

Contract expressly authorizes FPC to consent to
assignments of obligations, benefits & duties (Art.
XXIII)

02/24/92: FPC consents to Assignment to Polk Power
Partners, L.P.

eee FPC’s consent expressly recites that the
assignment does not alter FPC’s rights against
Mulberry and that Mulberry is only discharged from
its obligations to the extent of performance of
them by Polk Power

o Force Majeure Delay

contract expressly authorizes extensions for force
majeure delays (§4.2.2)

05/20/91: FPC agrees to a Mulberry request for a 90 day
force majeure delay due to changes in the
Comprehensive Land Use plan for Polk County

01/20/93: FPC agrees to an extension of commencement
and commercial in-service dates due to
Mulberry having to refile its air permit
applications in order to clearly satisfy the
"best available current technology" standard

° Requlatory Delay

Contract expressly authorizes extensions for regulatory
delays (§4.1.1)

10/14/91: FPC agrees to a Mulberry request for a 37 day
extension of commencement and commercial in-
service date due .to regulatory delays

b Interconnection Delay

04/29/93: FPC and Mulberry agree to an extension of the
commercial in-service date due to the timing
of interconnection

Curtajlment

10/28/93 & 01/18/94:



FPC and Mulberry agree that, in connection with
this and the Royster contracts, ocutput wiil be
reduced during off-peak hours throughout the term
of the contracts, no power will ha delliveresd to
FPC during a two-week period each year, FPC wiil
purchase all of the Facility’s net sutput even if
that ia greater than its committed capacity, and
with how this impacts on such items as capacity
factors and committed capacity

® Eﬂﬂﬂnﬂ—cﬂntm:_mmﬂ;us_immgugmmm

$s 02/03/94: FPC and Mulberry agree that neither wiii
incur a repayment ocbligatiocn pursuant to §8.5
of the contract and therefore that §8.5 is of

no force and effect

e 02/03/94: FPC and Mulberry acknowledge typographical
errors - in the contract (e.g., a refsrence in
§1.2 to Art. VI is to Art. vIT)




SONSENT. TO ASSIGNMENT

This Consent to Assignment ("Consent”) is entered into
as of February 24, 1992, by and among FLORIDA POWER CORPORATION,
a Florida corporation ("FPC"), MULBERRY ENERGY COMPANY, INC., a
Florida corporation ("Assignor”) and POLK POWER PARTNERS, L.P., a
Delavare limited partnership, authorized to do business in
Florida as Polk Pover Partners, L.P., Ltd. ("Assignee”).

RECITALS

WHERBAS, Assignor and FPC are parties to that certain
Negotiated Contract for the Purchase of Fira Energy and Capacity
From a Qualifying Pacility, executed by FPC on March 6, 1991 and
by Assignor on March 12, 1991 (the "Sale Contract®), pursuant to
which PPC has agreed to purchase electricity to be generated by

the Facility (such term is used herein as defined in the Sale
Contract) ?

VHERPAS, Assignor and Assignee have entered into that
certain Purchase Agreement dated as of Noveaber 25, 1991,
pursuant to which, among other things, Assignor has agreed to
sell, and Assignee has agreed to purchase, all of Assignor's
right, title and interest in certain rights relating to the
development, construction and operation of the Facility:;

WHEREAS, Assignor desires to assign all of the right,
title and interest in, to and under, and to delegate all of the
obligations, duties and liabilities arising under, the Sale
Contract to Assignee pursuant to that certain Assignment and

Assumption Agreement dated as of even date herewith (the
"Assignment®) ;

WHEREAS, Article XXIII of the Sale Contract provides
that Assignor may assign the obligations, benefits and duties
under the Sale Contract with the wvritten consent of FPC and FPC

is villing to grant such wvritten consent as set forth in this
Consent; -

NOW, THEREFORE, for good and valuable consideration,

the receipt and sufficiency of which is hereby acknowledged, FPC
hereby agrees as follows:

5 17t consent £o Assignment. PPC hLereby consents to the
assignment of the Sale Contract by Assignor to Assignee pursuant

to the terms and conditions of the Assignment.

28817\ 003080xU, W3
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2. contract Not Modifjed. Except as set forth in
Section 3 of this Consent, neither the Assignment nor this

Consent shall alter, waive or modify the Sale Contract, or FPC's
rights under the Sale Contract, or its rights against Assignor.
FPC agrees that Assignee may perfora Assignor's obligations under
the Sale Contract, and Assignor shall be discharged from any

obligations performed for it by Assignee, but only to the extent
of such performance.

3. Amandment to Sale contract. FPC agrees that all
references to Assignor in the Sale Contract shall be deemed to be

references to Assignee and that Assignee shall be deemed to be
the "QFP" for purposes of the Sale Contract. Section 28.1 of the
Sale Contract shall be amended to reflect that all notices and
other communications by PPC to the QP under the Sale Contract
shall be addressed to Assignee at the following address:

Polk Power Partners, L.P.

c/o ARK/CSW Development Partnership
23293 South Pointe Drive

Laguna Hills, California 92653
Attention: President

4. Representations and ¥arrantias. Assignee
represents and warrants—to FPCthat—it possesses all necessary
partnership pover and authority to enter into and perfors, in the

State of Florida and elsevhere, the obligations under the Sale
Contract.

5. . This Consent shall be governed by
and construed in accordance with the laws of the State of
Florida.

IN WITNESS WHEREOF, the parties hareto have caused this

Consent to be executed by their officers duly authorized as of
the date first above written.

FLORIDA POWER CORPORATION

gﬁég;:ﬂfﬂﬂﬂﬂﬂﬂ!fﬁﬂﬂxrfl

PGW;O\
(o

a9 s Tay 9fe °.

® vE
ey ¢
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Attest
2

@X_Jhéﬁb;tcmiﬂdhés_sﬂga&:)

{u B@: Denise Marie Ioman

Attest

2881 N\ 00306000y, 493
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POLK POWER PARTNE
a Delawvare limitsa

partnerghip, authcrizsd to do
businesz in Florids as Polk
Pover Pavtners, L.P., Ltd.

By: POLK POWER GP, IXC.,
It2 General Partner



ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT ("Assignzent”)
is dated as of February 24, 1992 by and anong MULBERRY ENERGY
COMPANY, INC., a PFlorida corporation, and MR. ARCH R. FORD dba
POLK POWER PROJECT, a sole proprietorship (collectively, the
"Sgller”), and POLK POWER PARTNERS, L.P., a Delavare limited
partnership (authorized to do business in Florida as Polk Power
Partners, Ltd.) (“Purchaser®).

RECITALS

A, Saller and Purchaser, as assignee of ARK/CSW
Development Partnership are parties to that certain Purchase
Agreement dated as of November 25, 1991 (the "Rurchasse
Adreement®) 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). Teras 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 froa 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 follovs:

1. Assianment. 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
Governmant Approvals in existence as of ths Closing Date (but
excluding the Excluded Assets) and delegates to Purchaser all
Seller's ocbligations to pay, perfors 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 Assats.
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2. Assumption. Purchaser does hereby accept all
right, title and interest in the Sale Assets and assumes and

a?rooc to pay. perform and discharge wvhen 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
Zxhibit 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 ahall
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 vhich are included
in the 3ale Assets.

4. _ - This Assignaent shall be governed
» interpreted under, and construed and enforoed im acocordeance

with the lavs of the State of Califormia applicadle to agreeaents
made aad to be performed vkolly withia the State of Califormia.

S. ELfective Datea. The assignment and assumption
made pursuant to this Assignsent shall be effective as of the
Closing Date.

6. counterparts. This Assignmsent may be executed in
counterparts, all of vhich taken together constitute one and the
sase instrusent.

IN WITNESS WHEREOP, the parties hereto have executed
this Assignment as of the date first above vritten.

PURCHASER: POLK POWER PARINERS, L.P.,
a Delavare limited partnership

By: POLK GP, INC.,
a Delawvare corporation
Its General Partner

5 By: 5k¢$ﬁ14222—\——
i William R. Stratton
President

28081 7\003060ZN. 3
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SELLER: HULBERRY ENERGY COMPANY, INC.,
: " & Florida corporation

bx-/’?‘r?s(//

MR. ARCH R. Fomrp dba
POLK POWER PROJECT,
& sole propriatorship

: S 2,

. Po
Principal

<
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EALE ASCPYS

Exeisct Contracts

(a) - FPC Power Purchase Agreement;
(b) TECO Power Purchase Agreement;
(c) Project Site Option;
(d) ERC Agreement;
(e) Gas Transports — T
(£) Agency Agreemu

and between Mm
(g) Agresment date

Mulberry and @

funds.

IXI. Governmental Approw
(a) Polk County S-
III. Other Sm

All other lpplicatlana foy

dravings, files, corraspondencs, purchnso ordorl, bill- of

order, parmitting and environmsntal studisa, maps and other
lilillr data of Sellisr used or prupnrnd in connection with

the developmant,, conatruction and cperation of the Facility
other than the Excluded\ssetn.

2081T\0030401%. 95
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Exhibit A-2
to Assigrment

EXCLUDED ASSETS

The following assets shall be excluded from
(a) DLJY Agreewent

the Sale Assets:

2BR1N\00306020, WS
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Exhibit B
to Assignment
ZORM 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, doces hereby grant, bargain, sell, convey,
assign, transfer, set over and deliver unto POLK POWER PARTINERS,
L.P., a Delawvare limited partnership (herein called "Grantes®).
all right, title and interest of Grantor in and to certain
personal property assets describdbed generally on Annsx A attached
hereto (collectively and severally, the "Assgts®™) pursuant to,
and subject to all of the tsrms and conditions of, that certain
Purchagse Agreement dated as of ¢ 19 (the *"Purchase

Agresmant®) betveen Grantor and Grantee (as assignee of ARK/CSW
Partnership). Terms used and not defined herein have

the meanings assigned to them in the Purchase Agreement.

Grantor varrants the Assets to be free and clear of all
Lienas in favor of any Person. Grantor does hereby covenant to
Grantae that Grantor is the lavful owner of the Assets, and that
Grantor has good and marketable title to the same and vill
varrant and defend the title thereto unto Grantee, its successors

and assigns against the claims and demands of all Persons
vhomsoever.

TO HAVE AND TO ROLD, unto Grantee, its successors and
assigns, forever.

IN WITNESS WHERROP, this Bill of Sale is executed this

dsy of s 199_.
SELLER: MULBERRY ENERGY COMPANY, INC.,
a Plorida corporation
By
Name:
S Title:

MR. ARCH R. FORD dbs
POLK POWER PROJRCT,
a sole proprietorship

By:
Naae:
Title:
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Annex A
to Bill of sale

(a) PPC Pover Purchass Agreement:

(b) TECO Powver Purchase Agreement;

(c) Project Site Option;

(@) ERC Agreeament;

(e) Gas Transportation Contract;

(f£) Agency Agreement entered into as of October 18, 1991 by
and betveen Mulberry and CPG: and

(g) Agreemsnt dated as of November 15, 1991 by and between

Nulberry and CPG with respect to certain escrowved
funds.

II. Gaovernmsntal ADDLOVALlS
(a) Polk County Site Approval
III. Other Sale Assets

All other applications for Governmental Approvals, assets,
dravings, 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 Pacility
other than the Excluded Assets.

288 17\0030600. W3
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a)

Liat of Terminated Proiact contracts
DLJ Agreement

2B81N\OCI040D1. S

REHIBIT .
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SECURITIES AND EXCHANGE COMISSION
(Rel. No. 35- 25477 ) 70-7919)
Central and South West Corporatica, gt al.

Order Authorizing Acquisiticn of Interest in Partnership;

Acquisitican of Interest in Qualifying Cogeneraticn Pacility;
Issuance, Sale and Acquisiticn of Ccmmon gStock; Issuance of
Notes) Capital Contridbuiicns) Obligations Undar Letters of

Credit; Excepticn from Campetitive 3idding

February 18, 1992

Central and South West Corporation (°CSW®), a registered
holding campany, and three of its nonutility subsidiaries, CswW
Energy, Inc. (®Energy®), CSW Development-I, Inc. (°®Bnergy Sub®),
each located in Dallas, Texas, and ARK/CSW Development
Partnership (the °*Joint Venture®), located in Laguna Hills,

California (collectively, °Applicants®), have filed an

application-declaration with this Commission under Sections 6(a),
7. 9(a), 10 and 12(b) of the Public Utility Holding Company Act

of 1935 ("Act®") and Rules 43, 45, 50(a) (S) and £1 thereunder. A

notice of the f£iling was issued by the Camnission on January 17,
1992 (HCAR No. 25456).

The Applicants seek authority to acqQuire indirectly, through
subsidiaries to be formed, a 122.2 megawatt, appraximately $140
million, gas-fired cogonoracién facility (the *Project®) . Once
Opentionnl-: th; Project, located near Bartow in Polk County,

Florida, would be a Qualifying cogeneration facility under the
Public Utility Regulatory Policies Act of 1978.

The Applicants propose to creata a new subsidiary, Polk

Power Partners, L.P. (the °"Partnership®), which would be a

Delaware limited partnership, to own and operate the Project.
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Toe Applicants propaga to crgexize and scquiza for $1,060 all of
the common stotk, no per value, of & pew suhgidiary ("IV 5ub*},
wnich would be the ssle general paztner of the Partnership. Jv
Sub will b a2 wholly owaed subeigiavy of Joint Venturs, a
Delavare GusePal partnerstip cwned aqually by Basrgy Sub and ARK
Enstyy, Ine., (3ARR®), a vonamfsocliate corperation. It =ill ba a
Daiavare carperation and wiil bsve 1% incersat in the
pertoerabip. The two ilnited partners will be Ansrgy 5ud end
AK. Thay would each hold a 4%.5% Lokaevest in cthe Partmership,

. Rpergy, Eseryy Sub and Joint Venzure seek the approval
of the Commissica Co seke capital coatzidutions to Partnarship in
tha amount o 82 mdlilon for Purtasvabip vo (i) pay $500,000 due
pe che ssdlar of che Eroject &t the closing of emle in arder to
asquire cthe salisr‘s sights, title end interast im and to the
$rojece and (ii) pay up 2o $1.5 zililem to acguirs the Project
#it2 and sademsats and for reisted real ewtate and title metters.
8%, Baergy. Ensargy 8ub and the Jolmt Venturs propose to pake
capital contrihutisms ix the amcunt of $9 zillien ©o tha

Partnersiip. J¥ 2ub, Meergy Sub and ARX wRAld ench mala an
inteial capital couzribution of spproxisstely $i,.00¢ in rolstive

Sub snd ARE would tBen each meks capital ooanriduticng of wp to
§¢ million to tha Parrmarship. J¥ Sub will conmtxibure work
product and managenent Batvices {2¢ it Luterwsd.

Tne powsr frow the Project will be aold o Taepa Riectric

Comppany (PTECOY) and Piovids Rower Lorporatisg (*FPCP) . TRCC and

181134




FPC are nonassociate PFlorida electric-utility corporations. It
is anticipated that a small portion of the excess energy
generated by the Project will be sold to the steam host and the
balance will be sold to FPPC cn an as available® basis.

The Applicants propose that the Partnership borrow
approximately $120 million for use in constructing and developing
the Project by entering into a credit facility witi a lending
institution or a syndicate of lending institutions to be
determined (°*Construction Pipancing®). It is anticipated that
the Construction Pinancing would include the issuance of letters
of credit to transportation and fuel suppliers which would
replace other letters of credit to these suppliers. Rather than
be subject to a reimbursement agreement, unreimbured drawings
under these letters of credit would be treated as locans under the
Construction Pinancing. The Construction Pinancing is to be
converted to, or refinanced by, a term lcan facility ("Term Loan
Financing®) with a lender or group of lenders upon the completion
of the Project (expected to occur prior to April 12, 1994). It
is anticipated that the terms of the Comstruction Pinancing and
the Term Loan Pinancing would be up to 15 years. The interest
cost to the Partnership for the Constructiocn Pinancing and the
Term Loan Pipancing will not exceed 12% per annum. Commitment
fees payable to lenders under the Constructiocn Financing and the
Term Loan Financing will not exceed 1.5% of the loan amount. The

Applicants request an exception from the competitive bidding

101135
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e d s
requirements of Rule 50 under subsection (a) (S5) thereof for the
Construction Financing and the Term lLoan Financing.

Lenders may require the Partnership and/or the partners to
provide same assurance for the $18 million equity of the Project
in the form of an equity support agreament or letter of credit
(*Bquity LOC®). Fees payable to the issuer for Bquity LOCs would
not exceed 1% per annum of the face amount of the EBquity Support
LOC and the interest rate pay-abio per anmm on unreimbureed
drawings ;.mdcr the Bquity LOC would not exceed the prime rate
plus four percentage points. .

The Applicants propose to procure am irrevocable atandby
letter of credit (°CFGC LOC®") in favor of Ceatral Florida Gas
Company (°*CPGC®), the Project's fuel transportation provider, in
the amount of approximately $600,000, which would cbligate one of
the Applicants to reimburse the bank issuing the CFGC LOC, on
demand, for the amount drawn. The CPGC LOC would support payment
obligations under the fuel transportation coantract with CPGC
(*Fuel Services Contract®). The CPGC LOC would be issued for
renewable, five year terms tog the duratica of the Puel Services
Contract. The fees payable to the issuer of the CFGC LOC would
not exceed -;t per annum of its face amcunt. The interest rate
payable pexr annum on unreimdursed drawings under the CPGC LOC
would not exceed the prime rate plus four percentage points.

Fees and expenses in the estimated amount of $§27,000 are

anticipated in connection with the proposed transactions. It is
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Mg Wililam Malenivs
Agh Energy, Ing

232’93 Souih Poinse D,
Laguna Hills, Calit, 92653

W have teviewsd yony Seprerber 19, 1992 requast for additicnal Pre-Opsmtional Forve

Majevre axaansions, Thiz letier is 10 acknowiedge this foree mejoure svent and to sonfing
the axtension of the following dates:

In-Serdce Duate:
Constructios ComBearemans;

Sincerely,

2o/

Robert D Dolas

Mansger, Coganeration Comiraces &
Agminisiranon

ee: 40P Fama
®. D Welonn
%W B By, J2,

ALz Sa AR

SRNERA, SFmSE
AR TR SCURTR QIRERY S0 rmar WPIGE RON 120z « 41 PEYERSRUNG. FLORDA TAFI2402 » @13 265 913
% Fisinm. ﬁmﬂ&set omusry
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Mr. Azch Fard

Muiberry Enengy Company. kne.
1134 Masine Dr,

Anacones, Weshingion S8221

Enctosed is your lester duted September 30, 1991 with signed acknowledgesnent by FPE of

ihe acceprance Of your reguested 37 day Regulasory Delay for the Comzact For Firm
Capacity and Energy.

As pursuant 1o section 28.3 of yowr LONtract, we hereby sekoowledpe secript of the chaage
of address for settion 38,1

we 1 P Fams
3. B. Faley, Jy.

AT P B
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Mo, Rebere Dolan

Manager Cogensratian Concraces and Admindscruticn
FLORIDA FOWER CORPORATION

3ZG1L 24Th Stywet Seyuth

3C Petersburg, FL 23711

Bas wiberyy Cegeneralicn Faoility, Polk Power Partasrs, L.P.‘s
gag ftired ccogbilpged soycle cogensrstien glant located

; HERY
Baxrtow, Floride {(the 5¥acility¥)
T puspese of this Jlekter 18 to c¢larify amd confirm the

understanding of Flowida Power Coyporation {the ‘“Jomgaay*)
regacding vartain terms and provisions of &) Negotiated Contrach
fox the Purchaee of ¥imm Capacity aad Baergy froo & (ualifying
Facility between Mulberry Ruergy <Company, whose Laterssrc was
asgigned Tt FRik Power Vaviners, L.¥,, (°QF")] and Plerida Power
duted ¥aren 12, 1921, whe *Mulberzry Contract®; and B Nagutiaved
Caotrast fer the Purchase of ¥Flim Uaspacity and Brergy fron g
Cuaiifying Pacility belwaen Roystexr Fhogphstes, Ing., whages
interpar was sysigued To OF, and Florids Powss Cosporatios dated
Mareh L7, 13%%. {(the “Royster Contract”; the Mulberry Corfirict and
Roeystar Contract gre collectivaly referrxed t2 ag the "lantvact®!)
which arze e he sgrviced Ly the Pacilicy. Terms which zre aot
othazwise defined Heérein shall have the meaning provided ihem in
thw Contract. The Company and fbhe OF Rereby slarify, contirs and
agree ts Lhe following:

- reiglas VEIX of the Contyact, whichk 1s tivlsd “Capacity
Faywentz®, which deals with the calsuiatien of she On- Peak
Capaiity Fagtor an a relling saverage hasis for the most recent
twelve (437 sonith peried ahall he faterpratad ta provide the
Compaty e following addibional rigues:

{2} Subject o the provieians of Ssotisa L.b of this istisy,
on or betlcore October 31 of e3gh year, ths Company shall
notify QR of the two (Z) week perisd, which shall be
during the wmths of Jaunvary, Pebrusty, Mxrsna, APTAY,
Goraber, Novesbar or Décamber, o8 thes gexs sslundar vear
when §F anould ahst dows the Facility £or ils annual tws
{2} week maintengnue ounazwe. OF akal! skhut down the

- ¥zeility during the peried specifiel 4 the Company's
ontlge., The Cofpaay ghall not gokadule audh shuil douwng
BuEh Lhat the ghat Sowny socur l¥8a Lhaa fan (30) sweris
we foYR thay fourteen {14) montha apart,

1
VA L Sipre st b gt Faelnay ¢ Gz TH) > Las Vogos. Wan 09 GQUEY o T oRIRE TPI-S4Rn o £ 700 a0 e
\T.wlwg SRurenye SRAT 6 andin 4 D ia Tl S2 o ety 4Dk CUKRuve TIAT S 0 PR (2130 IR0 VRS o oyt FRR PR s




. Robevs Delian
FLORIDS POYER CQERPORATION

My
L

t)  During chose years wies a mejor overhaul oF hot pas
inspestion is required tha shuyt down period referred T4
in Secxicon i.a of this lettur may ba loagsl Lhag twe (2)
wesla (the *Overhaul Shur Down*) and will be acheduied in
gecardancs with fthe combustion turbins sasufacrurer's
raconmendatinug . The QF shall give the Comtaay thirty
§35) Jdaye votice of the goheduled Dverhauwl Shut Down. Ths
Sompany asd OF shall coordinate the timing of the
shutdowd ag muck as veascnahly posdnible. The QF shall
fake a gpeasonanle affort to scheldule the Uverhaul Shut
Down during the months of Mayroh, Apszil, Geteher, Novemder
Gr DRcendar o Ancthar Honth by mutuxl sgresment,

(e OF sball not sell power bo the Conpany nor shall the
Company be raguired to buy powesr from the Facility during
the houra 11:80 BM Lo 6:00 AM Bastérn cime duriog .. :
November through Warch and 12:06% <o 7:.60 AM Bagtern " TAF
cime during April through Usuobef each Qay (thuse Rours g
phall be defined as che *Dispetcn Hours®), In the event S
that tha Company eguests hat the Pacllity gparate
during the Dispatch Hours, the Company shall reimburse
the Pacility for ail ITuel and fuel transpertation cusis
in excess of the fual and fuel rrENBpOristion cosis thas _
tha Faeility wonid have pald during the non-Dispateh }
]
I

Kours of the day in whizh the shut down sadad. Hue
reintairaemant shaii be pade at the end of the mouch ia
which costs are lacurred. The OF shall have the rignt
at ire Sole Alscretion, nat o operate during ch

i
Digpatck Hours,

-~
i)

The Sompany shall exsroisa ity bkes: efforts to maks
arcangements with TEOO and the QF which shall pravent the
cepte of thdis letfer agreement {rom ancucheriang F'e
abiligy o veceive benefits (rom the UP'e conirsct wilh
TECC a eceriain Standsrd Dffar Coatrasen for the Purshase
of Firm Znwrgy s Capacicy tzam a Qualifying FPasility
intluding all attachmencs and asendrents Lnerety, dated
&® of Rpril 17, 1989. {"che TECC Contrade®)

Whan any eotice of shus down i gives purasent to Secenion L @
this lecter, the Company will 3iso specify the restarh timey
wiinh zhall be conalstent wicth the rastari and ramp rstes for
the Pacility, Notwisketanding chis Sectisn 3. che Campany @nd
GF shall retsin theiy rogsmecLive righis 1o veguent angd repteive
capanngtinng fOY any lowes. 1iability or codiz inourssd &8 &
vegult Gf any curtailments o ashurdowes or tha fsilure o
anreail oy shutdows, puresant €@ ihs Contract or purswant to
Plordids Public Sarvios Cosmission (FFSCY vula 17-2%.9086 oy
KUY QuUcHSROY & this viule,

o
&
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Rohogt Holas

YLOREDA POWER QUWEDRNTION

.

(8) Puring all bours of shurdows daperibesd la 3sctisn L.a and
of thivs letier, Lhage haurs, plus sae (1) hour Dsfove
gimee down acd two (2) hewrs afiex for startup, shell
& excluded for fhe purposss of  caloulating  ihe
Pacilicy's On-Peak Lapaeity factor. Buring 21l Royrs of
ghutdown deecribed in Seotiom 1.b Of thizg isirer, theae
hours nok teo excesd five buadred four (50¢) haurs, pius
ong (i} howr pefove for shud down add two (2) hours afrer
Eor startup, shall ha sxcliuded fon rthe pusrposes of
calcuiating the Feeility's On-Peak lapscitvy Factor.

(8 ALl caleajations of coemitted capacity and perfoymance
Leasting wili ke aRjusted co an ammual average amblisal
nempeyature of TIF.

£} The Cun-Feaw howrg foy Moverher through Marsh are all daye
€ &M to 32 Nooa and § BM zo 16 M for April chrough
Geoouhexr all Jdays 14 B o 10 ¥, Bastern Lime.

The QR shail ncl ve in defaugli under che Contract and it shall
e eobivied te @ full ¢apacivy payment if the QP/e On-Peak
Capaslity Pzotor (8 egqual o or gyeater than seventy five
pagrcenr (75%) duving asy month prior to Florida Gas
Tragsmission Company's Frase 111 sxpaneion projact Cormencing
commercial operation (& "Pre-Phasg TIX Monzh*) . The nunber of
Pze-Phase X1 Morths siall, in any &eent, et extend o38t
cwelve [12F full mouths after the Commercial In-S8grvice Status
Date . Toe caloulation of the Bwdlve (13) month rslling aversge
Um-Feak Capacity Pacror Tor any periad that inclidey a fFre-
Phags ITE Month shall he agdiusvad T take into gecoumt thar &
reducad Qn-Peak Cagacivy Factoer of peventy five parcent (75%)
racher chan the On-Peak Capacity Pactor scated in eash
cONTXESt., i.e. 20% oxr 385% {che “"Scansd Capacisy #acror®)
entitles the OF to s full capacivy payment during a Fre-Fhase
III Mepih.” Por each Pre-pPhase III Month used in caloulating
the twelve (13) wonth yolliug average On-Poaxk Qapacity Pacrer,
the On-Paxk Cagacity Pactor for guch Pre-Phsse IIY month shalil
ba adiusted as follows:

(Retual On-Peak Capazity Factor] =
{f6r sunhk Fre.Phase i1 Month |

Artigkie 7.2 of the Jonigast shall bBe interprecad to provide
chn NF with mhe £ollowine additisnal right:
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BA POWER CORPORATION

For the perisd ending ¢agbr"eﬁ (181 monties issmediately after
the Comtrast in-fervice Date, the OF may oo one otoasion only,
inciRane or degrease Lthe Inizlal Comaitted Capacity by no mers
tliﬁi‘ ten parcent (10%; of the ﬁcz»sr.“ s¢ Capaclcy apzcified lu
AL inhe ? 1., The OF say, upon wristen novics to C"mpany.
extaAnd this period day for day la che svent that the Prmaany
19T evjaannwt 7 R AL lﬁ.QF'q affiliate, the Orange Coganeraticn
Faeliivy. is Qelaved by che Company past the expscred
camplation datg of Mavreh %, 1995,

Appandin C of the Comtract, Rates #or he @Qrunﬁh of ¥
Caproivy andG Bhergy Sxom & Qualifving Facility, EBchsdule
Prrformance Adjustment, shall be interpreted to provids the
with the followiny additional cights:

j-

oW

¥

‘.')O\J

{a) DBuring all hours of shubdown described 1n Section Z2a of
thada Isctiey, Plum one (1! houy pefore for ahun down and
two {2 hours after For sStxITUp, thess Roure shall be
exxluded for tha purposes & caliculating the Facility's
peafomence adjusiment.

(i  Dering all nouwrs Lhat are aet On-Faak Howrs (che "Off-
Puak Hours®! the periormancs adjustpent skall ook be less
than zerd,. During tha two (2] nours sfier and tke one (1)
nour before the Dispatch neurs the performanue adjusticent
shall oot bs less than zere.

The Company will sxeduse a Tratmisgism Servics Agriament Lo
whesl 23 Md of Uhe Faclliny's poawer ro TECQ {(che “Whgeling
Agreement ¥} andg £ils this agrsement with the Federal Zoergy
teguistory anmiss*an~ {"PERI) by November ¥, 1293, The
affective d&ta of the Whepling Agreemant will be Decamber i,
1954, The Cempany wiil axpaﬁlts the resclution of awy lerter
aqraamanrﬁ for whe allocation of capasicy from che Facility sco
Lhat Ehey will be womp’ened i sime for che OF closing on Chs
retinancing 6f the Facility before the end of 1993,

The QF shail 5ot be in default under the Contract and ir shall
be entinled to £ull capacity payment ii, during the pavicd ia
which the Whesling Ryrssment ig in effage and uwat Lo extend
basrongd Deoembar 3%, 1898, the Compsny regulres a4 e
damonstTacion of ke Commercial In-Servics HLatus pursuast to
Avvizgle 7.6 angd (3) fh&b the Fasiiley is in compliance with
ali applicakls Fasllivy pérmicte; (117 the PFacility has
maintained an hauray KW outpuei. as mecer2d A Lhe Poing of
Duiivery. eifual e S greacer e ¢5%% wf cthe Comsmitisd
Capac‘“y fur a congsoulivae ﬁw«nﬁy four (2¢) bour pericd or
during che ca-geal hours agecﬁ teg i Appewndix € of ewo
csns&cuELVQ dayse (131} that aueh 24 iour gericd Ls veaszonaklz

4
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Achark Dolasc

FLORIDE POWER CORPCRATION

10,

‘-‘
Y

The Company shall wichdraw itg Octebey 5, 1332 in

&3

valeys
Brergy ®Regulatory C(ommission Dockst Xo. Q¥F92-54-082. %
reguanted by the OF, the Cospany shsll alse £2ie 3 plexding An
aupport  of Blk Pownr  Partners. L.¥. #erfuest for
Regestificacion as & Qualifylsy Facility under this Uocker.

The company shall suppert asy of the QF's FERD pleadiags v
reeezf:.ifiw-’cispn-s rhe QF @ay seed 40 nursueg in accordancs with
the chapges in the Pagility’s operatiocas resuliing from thie
jetter. '

The Company enall act file a pieading ip sppoesition and shalil,
if raquescted by the QF file a pleading in support of polk
Powey Partnerg, L.P. Reguest for Limited wWailver of :ths
Sormisgione’s Opevaring and Efficisacy Standsarde for che
calendar yesr 1324, Re: Federal Epergy Regulatyry Cosmnission
Docker Mo, Bi93-63-000 and QFI2-54-003, This ghall not apply
Lo any reguescs £or FERC walversz that extend bayvond Desesker

The Q¥ aiae shall sell and deliivery or axrange for the dalivery
of eleftric enexgy tc the Tompany and the Company agress o
purchase, asceapt, and pay for suen alectric ansrgy cthat (g
mpde avsllable ¥Yor suiy o xnd veceived hy the Qongpany at Lhe
Peiny of Dalivery. Such slectric 288rgy, axpruesed (n XWH,
ascarmalatss over tloe from Che siectric cuipul, exprauged in
8%, wtheh iz net of any slaziris erwrgy ussd oSn fhe QF's side
of the Point of Dalivery and ln swdess of that slegyric snaxgy
gracrared 0o pest Lt obligatitns of The TECD Conrtralts as Lefg
aza thal energy 8 made availliable at the Foint of Sale. o
gther words, zhe Company vill purchass all «f the mst eledivic
snexrgy, ¥WH, vhat comes from all of the Facility e output, W,
evan chougZ Lhat net suizet is greater Thsai the Cogwaltoed
Capacizy of the Contracst. Thia interprecsticn shall guivive
aftey the” §F an lorgsr his an obligation under rthe TECO
cuntEach and aftex the Royatar Coabract axplrss.

In che evend that the GF wers o Lespurarily loss 14s ataan
host or odberwige be in 2 fagtapl oipcwmstance whelehy (% was
aet 1y pomplissce with PURPA  regquicaneince for qual ifying
facitity (¥} wtzcus the Uerpsny ®I1l1  vely apon FERO s
dJetempinsnion ¢f QF statug. Ths coaspany will pon rely upern any
infiependsns, Yagnueal detenninstion of stagud. ks jong 4@
FERC"a groagr of L4F stasus i «ffsctive dn? has not bean
gasculed bw FERC, the 2% will have otatus ad £iy as rhe

?
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Contrany i3 Soncernad . The OF ghall 0L ba n defaulr go SO
&% 1t iz makiug its best 2LLOrts to be in COMPLLANEE Wit g
Faxl's grant of QF status and has notitied ihe FERC ang hag
takan actiang wn TERECY the Situatbion. in such casa. and en
OLRRT cames, che Company shall abiae by FERCis final
determination, Nothing in chis aeection 13 shall pravent the
Cmpany from priteetiag QF g QF 2tatug bafare FERD, BxXCars to
L0 ER2 axtant such Hretest 1s not allowed wnder sesrisas 5, 8
and 18 of chis letser Sgreament. Nothimy in ohis Feccian 1o
shall prewant ths OF from sxercising its rights under [he
Contract te declara & Force Majaure Bvent.

Hara 3.2 in the Boyster covcracs shail be ¢thanged te raad as
tollows:

The Committed Capacity and electric N/rgY made Bvsilskhie ar
the Polnt of Delivery to the Compeny shali bg (x) pet o any
electricicy used op the QP g side of che Point of Ownersiioc oy
() aimuicaneous with any purchsges Srom the intersonnscted
uRilicy. This golestion ig killing methodology shall nor be
changgd after cha Fasilaty hew achieved Commmrcial In-Sesvice
Statum.

POLR POWER PARTHERRS, L.2
By #elk Power G.P. Inc
itve Genszral Larener

wWiTe/Cy\BDLO289 3 . oy

fer

Brag Samus)son
2 AnNiasm
Rica Zamiun
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Mr. Rotient ©. Dolsn, Manager
Cogunenation Contradts & Administraties
FLORIDA FOWER CORPOBATION
3381 34tk Steer South

St. Pexersburg, FL 33711

Re:  Allocation of glectzic capacity and eaergy Desween the March § 1, 199§ Negotimed
Contesst betwaey Royster Phosplates, Inc. and Ficrida Power {lotporation. a8
smandad (ihe "Roysier contracs™), and the Mamb 12, 1951 Nagotisted Coatnast
betwera Mulberry Beeryy Tomesay, Inc. ead Forida Power Cospormtiog, 25
wricaied (the "Mulberry Contraat™

This levter will mergorialize the agroemen btweon Flonda Power Cerpantion PO asd
Polk Power Putoers, L.B. (FPY) regording ¢ “allngation™ of ghedric capasisy and snesygy
prosucad 3t PEP’s Molberry cogensration fheility redl detivernd 10 FPC hetwean the refarsnced
Raysier Coatraet and Mulberry Cuntract. .

{1} Trat the electrie capsrity s enevyy produced at the fcllivy and delivered @ FPC
texcluding the smont of capesizy and soexpy, i sy, soheduisd by PP for delbvexy to Teapa
Elentric Company (“TREO) shall be aliocsiad betwaen the Moltwery Contrass 3nd it Royser
Lantract o 3 pD-tes basis in spcordency with sk cona’s AonNRiGRd CRpesity, a2 may b
o offecs from tioee 0 tme.  {As 50 ewample, ¥ o commibusd capschiat &or the Mudbery
Conuam and e Royster Curtract ane TE MW st 228 MW, tespacively, then YT+ 281 or |
2% of the deliverd cqpiity and eteorgy wourdd b aWlousiad o Mulbersy and ZRATE+38) v |
HE of e deilversd capaity and eoergy wislkd be sdiocsiad w0 Roveter ) Be G et of
iwrmintian f slitber sontezet, silouasion of capsciy and shergy w0 (s thanser shall oeese

1010906
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Mz, Robent Dotag, Manager
Janugry 13, 1994
Page 20f 2

(3 FRC shall provide pon-finm Lp 10

sizsion service o PEP
service W be provided ig aenrdanee with our October d,
Traosmission Service) pursoant w FPC's Rate Scheduly T
&ﬁvzrupmww:ofﬁmcapmmym T8CGC on 2

101081

it addicios 1o the i
1953 Service Apgrecment for
i, W alivw FPP 1o sohedule ang
oOB-Tirm hazis. 'To this and, PPC shali
of the uppropriate documents necessary
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My,

Raopert Dolazn

Pebrusry 3, 1594
Vaga 2

v

& Wegotidted Connracsh
and gn2ygy from a Qual

- -

or the Fu
fying Frc
Prosphates, Ine. (“Royster®) and FPC, sxecused iy Barch
1921 (rthe *upnamended Roygesr Agreement™), a8 asanded by
the ragulaiory delay latrer, dated Septamber i1, 1281,
beTwaen XKoystsr and FPC, the Pre-Operaticnal Force
mjeure declaracion betwser FPC and Piney PFoinc
Fhesphates, Inc., forasyly Known as Roysner (“Finey
Point'l, duted December 8, 1%5Z., and acknowledged nyv
FPC wa Secsimber 18, 13%2, the Cengtructinn Coamwencaen
Date letrer from Piney Point co FPQ, dsted Janusry 24,
2993, snha relocation lettsr bebwassy Finey Foinc and
FEC, davad January 29, 19%3. the April 2%, 1883 levler
Agryemarnt, the Aggsignoent and Aspumpiion Agreement
barween Piney 2uint and Polk. dated ag of May 3, 1923,
the Cangent te Assigpment among FPO. Pingy Point, and
Polk, datsd as of May 3, 1993, and the Get. 28 Letiex
Agreement (together the YReystiar Agreement ).

rchagse 0L Fixm Cagaciiy
ilaty becwesn Royeter

The Halberry Agreement 3ad thi Royster Agresament 3re hera-
ingfcar jointly the *Agreenents.® Referenase to Articles,
gerzinre and Bppendicas of eachk er sither of the Agreements
shall be ¢o both zr elther of the unamended Mulberry Agrss-
ment and/or unamended Royster Agreement as specified,
Capitalized ferms uwsed withour definition shell have the
weanings given in the Agreemsncs. Referenpces to Polk shall
wincluds ics suscessncss end/or assignees.

{z) That the contaat by Polk of any proceedings
bafore any federsal, etatg o ilowal government autherity
iprovided thet such contast ig parsusd in goed faich by
apprepriace proceedings diiigenily condusted and such
contast does agh sudect the Facility te g rimk of
forfeituge) will nat vielste the covenent ©f Polk set
foruh LK S=ernion 14.2.2 ¢f sach of che Jgreensnke
Baction 1.13(3) of each of che agresmenta will be
deamad satisfiad if Polk is o7 in violatien of the
cavenEnt s« forth aa Seclion 14.1.2 ©f sach of the
SGEragmants,

Sty In twe ewankt the Facilizy expariences an
Event of Defanit purBvant T Jection 135.31.2 of an
Agraemant , Polk'g right te z repsonable opporsunity o
cure shall include tie vight o cosmplete such '

v T&P\K i37E
and sodificakions, if any, ag Polk deteprmings sre

raguived amd diligentliy pursups lwherhey at the
Facility ¢ thy $team user) and «2 scredule sad:

P RS A L
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Centrast axpressly authorizes FRC Lo ceonzent to
agsignmenty of akiigacions, benefits & duties (Art.
¥XIIL}

ass  FPCY'e ocdanssnt exprassly reciteg that the
assignpant does not alter FPO's righte against SFR
and that CFR is anly discherged from ibs
ohligations to the sxtent of performence of thewm
by AP Sogen

ces  AF Sogen 18 o group soxprized of the original
woRkracting party and atdditional investors

GL/29/83: FPC pomnsenis to an Aasignuent to Diamend
Energy, Inc. . as seourlty In connegsion
w/ ¥ inancing

G4/30193: FPC consents to Rssignment te Orabge
rogensration Limited Pavtnership

se¢  FPOy congent sxprasaly recites thal che
apaiymaent doss not alter FPCYg righits against AP
cogen asnd that AP Cogen s oniy #ischarsed frowm
ivs obligations o the sxtent of performance of
then by Orange

sae Orsnge is alis0 Xnow a3 Ark and C8W Ensrgy; OSW
Ensrgy is comprised of & large group of utilitiss
based in the southweet Unitsd Statex (principelly
ToRas}

047307931 FEC consenta £a an Assigrment to Dlamond
Energy, In¢,, 88 saourity in connsotion
wiflnanaing

JALBGIE: FRD Qongentd Lo an Sssiaghnaent o Stewart and
Reevenann 8sawices, Ing., and Sapursl
Blectric capital Covp.. 48 cacurity in
vonnertian wifingne Ly




CONBENT TO ADSIGNMENT

E?s Consent to Assignment ("Consent") is entered into as of

ay of June, 1992, by and among FLORIDA POWER CORPORATION,
a Florida corporation ("FPC"), CFR BIO-GEN CORPORATION, a Florida
corporation ("Assignor") and AP COGEN, L.P., a Florida limited

partnership ("Assignee").

RECITALS

WHEREAS, Assignor and FPC are parties to that certain
Dispatchable Contract for the Purchase of Firm Capacity and Energy
from a Qualifying Facility, executed by FPC on November 19, 1991
and by Assignor on November 18, 1991 (the "Sale Contract'),
pursuant to which FPC has agreed to purchase electricity to be
generated by the Facility (such term is used herein as defined in
the Sale Contract);

WHEREAS, Assignor and Assignee have entered into that certain
Agreement of Limited Partnership dated as of June 9, 1992 pursuant
to which, among other things, Assignor has agreed to assign, and
Assignee has agreed to accept, all of Assignor’s right, title and
interest in certain rights relating to the development,
construction and operation of the Facility;

WHEREAS, Assignor desires to assign all of the right, title
and interest in, to and under, and to delegate all of:. the
obligations, duties and 1liabilities arising under, the Sale
Contract tc¢ Assignee pursuant to that certain Assignment and
Assumption Agreement dated as of even date herewith (the
"Assignment®) ;

WHEREAS, Article XXIII of the Sale Contract provides that
Assignor may assign the obligations, benefits and duties under the
Sale Contract with the written consent of FPC and FPC is willing to
grant such written consent as set forth in this Consent;

NOW, THEREFORE, for good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, FPC hereby
agrees as follows:

Ins o FPC hereby consents to the
assignment of the Sale Contract by Assignor to Assignee pursuant to
the terms and conditions of the Assignment.

2. Contract Not Modified. Except as set forth in Section 3
of this Consent; neither the Assignment nor this Consent shall
alter, waive or modify the Sale Contract, or FPC’s rights under the
Sale Contract, or its rights against Assignor. FPC agrees that
Assignee may perform Assignor’s obligations under the Sale
Contract, and Assignor shall be discharged from any obligaticns
performed for it by Assignee, but only to the extent of such
performance.

100088



3. Apendment to Sale contract, FPC agrees that all
references to Assignor in the Sale contract shall be deemed to be

references to Assignee and that Assignee shall be deemed to be the
"QF" for purposes of the Sale Contract. Section 28.1 of the Sale
Contract shall be amended to reflect that all notices and other
communications by FPC to the QF under the Sale Contract shall be
addressed to Assignee at the following address:

9355 Prestwick Club Drive
Duluth, GA 30136

4. Assignee represents and
warrants to FPC that it possesses all necessary partnership power

and authority to enter into and perform, in the State of Florida
and elsewhere, the obligations under the Sale Contract.

5. ngg;ning_xggﬁ This Consent shall be governed by and
construed in accordance with the laws of the State of Florida.

IN WITNESS WHEREOF, the parties hereto have caused this
Consent to be executed by their officers duly authorized as of the
date first above written.

FLORIDA

NEE .:- -
9f{£££:::::2!.2:22ﬁ4:;&;:__
ATTEST:

Secretary Ea

“ION

Title: 5?osident

Secre r
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Y, AP COGEN' L-Po'

a Florida
Limited Partnership

a Florida ecypgrikio

Its President

ITS GENERAL PARTNER

By: ENERGY DEVELOPMENT CORPORATION,

SWP\CONSEZNT .CFR

100090
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CONSENT AND AGREEMENT (this "GConsent"), dated as of
January 29, 1993, among DIAMOND ENERGY, INC., a Delaware
corporation ("Dfamond"), AP COGEN, LTD., a Florida limited
partnership (together with its successors and assigns, the
vpartpership"), and FLORIDA POWER CORPORATION, a public utility
corporatiom organized under the laws of the State of Florida
(together with its successors and assigns, the "Coniracting
Barty").

A. Pursuant to that certain Letter Agreement dated
December 12, 1990 (the “lLetter Agreement"), between Diamond and
Energy Development Corporation, a Georgia corporation ("EDC"),
Diamond made certain development advances to EDC and CFR BIO-GEN
Corporation, a Florida corporation ("CFR"), in order to finance
the development, acquisition, construction, equipping and
start-up of the Facility (as defined in the Dispatchable Contract
for the Purchase of Firm Capacity and Energy from a Qualifying
Facility dated November 19, 1991, as amended from time to time,
the "Rower Sales Agreanmant”).

B. The Latter Agreement provided, among other things,
that Diamond receive a promissory note from EDC secured by a
first lien on the Assets (as defined in the Letter Agreement) in
exchange for making certain of the development advances.

Ci EDC and CFR subsequently transferred all their
right, title and interest in the development, acquisition and
construction of the Facility, including the Power Sales
Agreement, to the Partnership.

D. In connection therewith, the Partnership and
Diamond have entered into that certain Security Agreement dated
as of June 15, 1992 (as amended, modified or supplemented from
time to time, the "Subordinated Security Agreemeant"), pursuant to
which the Partnership has granted to Diamond a security interest
in, among other things, all of the Partnership's right, *itle and
interest in and to the Power Sales Agreement (the "Diamond
Security Interest”), which Diamond Security Interest-is
subordinate to the GECC Security Interest (as defined below).

E. Pursuant to that certain Loan and Security
Agreement dated as of June 15, 1992 (as amended, modified or
supplemented from time to time, the "Loan Agreenent"), among the
Partnership, Stewart & Stevenson Services, Inc., a Texas
corporation ("S§S'), and General Electric Capital Corporation, a
New York corporation, in its individual capacity and as agent for
the lenders thereunder (in its individuval capacity, "GECC" and in

28817\003001U4 . WS COMSERT AND AGREEMENT

1000981



its capacity as agent, the “Agent"), GECC and S&S have made
certain loans to the Partnership and the Partnership, in turn,

has granted to the Agent a security interest in, among other
things, all of the Partnership's right, title and interest in and

to the Power Sales Agreement (the "GECC Securijty Interest').

F. The Partnership, GECC, S&S and the Contracting
Party have previously executed that certain Consent and Agreement
dated as of September 30, 1992 (the “GECC Consent"), pursuant to
which the Contracting Party consented to the Partnership's
collateral assignment to the Agent of the Power Sales Agreement
and the GECC Security Interest created thereby.

G. The Centracting Party has agreed to consent to the
Partnership's collateral assignment to Diamond of the Power Sales
Agreement and the Diamond Security Interest created thereby.

In consideration of the foregoing premises and the
mutual covenants contained herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto hereby agree as follows:

Section 1. Definitions. All capitalized terms used
herein and not otherwise defined herein shall have the meanings
assigned to such terms in the Power Sales Agreement.

Section 2. Assignment and Duties of the Partnership.

(a) Subject to the Subordinated Security Agreement,
the Coatracting Party acknowledges and consents to the collateral
pledge and assignment by the Partnership, and the creation by the
Partnership of the Diamond Security Interest pursuant to the
Subordinated Security Agreement, of all the right, title and
interest of the Partnership in, to and under (but, except as
otherwise expressly provided below, riot its obligations,
liabilities or duties with respect to) the Power Sales Agreement
as security for the payment and performance of all or any part of

the secured obligations as set forth in the Subordinated Security
Agreement.

(b) Unless otherwise provided for herein, Diamond
agrees that its rights and remsdies against the Partnership
relating to the Diamond Security Interest shall be subject to the
GECC Security Interest created under the loan Agreement and that
Diamond shall not avail itself of any of the rights and remedies
of GECC and/or S&5 under the GECC Consent or otherwise exercise
any rights and remedies in respect of the Power Sales Agreement.

2881 N\003001U4 . W95
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(c) Notwithstanding the foregoing, upon notice from
the Agent to the Contracting Party that all the obligations under
the Loan Agreement have been satisfied in full and that the GECC
Sacurity Interest is no longer effective, the Partnership, the
Contracting Party and Diamond agree to negotiate in good faith a
consent substantially in the form of the GECC Consent, pursuant

to which Diamond shall have all the rights and remedies of the
Agent thereunder.

(d) The Partnership herebv agrees that it shall remain
liable to the Contracting Party for each and every duty,

liability and obligation of the Partnership under the Power Sales
Agreement.

Section 3. Representatjons and Warranties. The
Contracting Party represents and warrants as follows:

(a) corporate Power and Authority. Each of this
Consent and the Power Sales Agreement has been duly authorized,

executed and delivered by the Contracting Party, is in full force
and effect and is a legal, valid and binding obligation of the
Contracting Party enforceable against tlie Contracting Party in
accordance with its terms, except as the enforceability thereof
may be limited by bankruptcy, insolvency, reorganization,

moratorium or other similar laws affecting creditors' rights
generally.

(b) gCorporate Status. The Contracting Party is a
corporation.duly organized, validly existing and in good standing
under the laws of the State of Florida, the only jurisdiction in
which the performance of its obligations under this Consent and
the Power Sales Agreement makes such qualification necessary.

The Contracting Party has the corporate power and authority to
carry on its business as currently being conducted and to execute

and deliver, and to perform its obligations under, this Consent
and the Power Sales Agreement.

(¢) Ng Default. To the best knowledge of the
Contracting Party, the Partnership is not in default under any
material covenant or obligation under the Power Sales Agreement,
and no such default has occurred prior to the date heteof. The
Contracting Party has duly performed and complied with all
covenants, agreements and conditions contained in the Power Sales
Agreement, and, to the best knowledge of theé Contracting Party,

none of the Partnership's rights under the Power Sales Agreement
has been waived.

(4) v No consents, permits, licenses,
approvals, tariffs, filings and similar authorizations and/or
exemptions by or from any Governmental Authority are resgquired to

28817\00300104 . WPS
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be obtained by the Contracting Party after the date hereof in
order for the Contracting Party to execute, deliver and perform
its obligations under this Consent and the Power Sales Agreement.
For the purposes of this Section 3(d), the term “Governmental
Authority" shall mezn any national, state or local government,
any political subdivision or any governmental, quasi-
governmental, judicial, public or statutory instrumentality,

authority, body or entity, or other regulatory bureau, authority,
body or entity.

(e) No Violation. The execution, delivery and
performance of this Consent and the Power Sales Agreement by the
Contracting Party will not result in any violation of any
applicable law, rule, statute or regqulation to which the
Contracting Party is subject, which violation individually or in
the aggregate could have a material adverse effect on the ability

of the Contracting Party to perform its.obligations under this
Consent or the Power Sales Agreement.

Section 4. No obligations. Diamond shall have no
obligation to the Contracting Party for the performance of any
obligations under the Power Sales Agreement.

Section 5. Restriction on Further Assignment. Subject
to Section 2 hereof, Diamond hereby agrees not to assign its
rights, title or interest in and to the Power Sales Agreement

without the prior written consent of the Contracting Party, which
consent shall not be unreasonably withheld.

Section 6. Non~Party. The Contracting Party is not a

~party to, and has no obligation under, any of the documents

referenced herein other than those which it has signed.

Section 7. gcounterparis. This Consent may be executed
in any number of counterparts, all of which taken together shall
constitute one and the same agreement.

Section 8. gComplete Agreement., This Consent contains
the entire agreement among the parties hereto with respect to the
subject matter hereof and supersedes all prior agreements and

undertakings among the parties hereto relating to the' subject
matter hereof.

Section 9. No Wajver. No term, covenant or condition
hereof shall be deemed waived, and no breach excused, unless such
waiver or excuse shall be in writing and signed by the party
claimed to have so waived or excused, and any such waiver shall
be effective only with respect to the specific term, covenant or

condition so waived, and shall not constitute a continuing waiver
of the same.

28317\003001U4 . &5
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Section 10. Governing Law. The Consent shall be

governed by and be construed in accordance with the laws of the
State of Floride.

28817\003901U4 . WPS




IN WITNE
this Consent on th

' |
"
‘l '

'

zuﬁvmmmwhws

sS WHE
e date

FLORIDA PO:!ER

By‘

REOF, the parties hereto have executed
first above written.

CORPORAT;ON
/. . -~,/
5 L ‘-
(/’/ /
e

& WAlLL vt

ENIOR VI

AP COGEN, LTD.

By

Energy Development
corporation, & Georgia
corporation qualified to do
pusiness in Florida under the
name of EDC, Inc.. n its
capacity ag gg_nfpaly pa

r

BY

100096




EXECUTION COPY
CSONSENT TO ASSIGNMENT

This Consent to Assignment (this "Consent") is entered
into as of April 30, 1993, by and among FLORIDA POWER
CORPORATION, a Florida corporation ("FPC"), AP COGEN, LTD., a
Florida limited partnership ("Assignor") and ORANGE COGENERATION
LIMITED PARTNERSHIP, a Delawvare limited partnership ("Assignee").

RECITALS

WHEREAS, CFR Bio-Gen Corporation ("CFR") and FPC
entered into that certain Dispatchable Contract for the Purchase
of Pirm Capacity and Energy from a Qualifying Facility, executed
by CFR on November 18, 1991 and by FPC on November 19, 1991 (the
"Sale Contract"), pursuant to which FPC has agreed to purchase

electricity to be generated by the Facility (such term is used
herein as defined in the Sale Contract):

WHERBAS, FPC conaented to the assignment of the Sale
Contract to Assignor pursuant to a Consent to Assignment dated as
of June 10, 1992, and executed on June 18, 1992, and CFR assigned
the Sale Contract to Assignor pursuant to an Assignment and -
Assumption Agreement datcd as of and executed on June 18, 1992;

WHEREAS , Alsiqnor, Energy Development Corporation (the
general partner and a limited partner of Assignor) ("EDC"), CFR
and ARK/CSW Development Partnership ( "ARK/CSW") have entered into
‘that certain Purchase Agreement dated as of December 31, 1992
(the "Purchase Agreement®), pursuant to which, among other
things, Assignor has agreed to sell, and ARK/CSW has agreed to
purchase, all of Assignor's right, title and interest in the
devalopment, construction and operation of the Facility:

WHERBAS, ARK/CSW has assigned all of its right, title
and interest in, to and under the Purchase Agreement, and has
delegated all of its obligations, duties and liabilities arising
thereunder, to Assignee pursuant to that certain Assignment and
Assunption Agreemsnt dated as of April 30, 1993;

WHEREAS, Assignor desires to assign all of the right,
title and intersst in, to and under, and to delegate all of the
obligations, duties and liabilities arising under, the sale
Contract to Assignee pursuant to that certain Assignment and

Assumption Agreement dated as of April 30, 1993 (the
"Agssignment®); and

WAIN\0GI17127. W3
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WHEREAS, Article XXIII of the Sale Contract provides
that Assignor may assign the obligations, benefits and duties
under the Sale Contract with the written consent of FPC and FPC

is willing to grant such written consent as set forth in this
Consent.

NOW, THEREFORE, for good and valuable consideration,

the receipt and sufficiency of which is hereby acknowledged, FPC
hereby agrees as follows:

o 15 « FPC hereby consents to the
assignment of the Sale Contract by Assignor to Assignee pursuant

to the terms and conditions of the Assignment.

2. contract Not Modified. Except as set forth in
Section 3 of this Consent, neither the Assignment nor this

Consent shall alter, walve or noditx the Sale Contract, or FPC's
rights under the Sale Contract, or its rights against Assignor.
FPC agrees that Assignee shall perform Assignor's obligations
under the Sale Contract, and Assignor shall be discharged from

any such obligations performed by Assignee, but only to the
extent of such performance.

. 3. Amendment t£o Sale Contract. FPC agrees that all
references to Assignor in the Sale Contract shall be deemed to be

references to Assignee and that Assignee shall be deemed to be
the "QF" for purposes of the Sale Contract. Section 28.1 of the
Sale Contract shall be amended to reflect that all notices and
other communications by FPC to the QF under the Sale Contract
shall be addressed to Assignee at the following address:

Orange Cogeneration Limited Partnership
3753 Howard Hughes Parkway

Suite 200

Las Vegas, Nevada 89109

Attention: President

CSW Energy, Inc.

1616 Woodall Rodgers Freewvay
P.O. Box 660164

Dallas, Texas 75201-~3398
Attention: President

4. Rapresentations and Warranties. Assignee hereby
makes, affirms and agrees to perform, for the benefit of FPC,

each of the representations, warranties and covenants contained
in the Sale Contract, including, without limitation, the
representaticns, warranties and covenants set forth in Article
XIV of the Sale Contract, except that with respect to Section
14.1.1 of the Sale Contract, Assignee represents and warrants

-2-
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IN WITNESS WHEREOF, the parties hereto have caused this
Consent to be executed by their officers duly authorized as of

the date first above written.

Atte
‘-

Nama ﬂétfe DD.: la

/'.\I_Illllh

S oA veer. )

oue HEHTS

Attest

Attest

By awd
Name:

28AIN\0031712F . WPS

FLORIDA POWER CORPORATION,
a Florida corporation

AP COGEN, LTD.,
a Florida limited partnership

By: Energy Development
Corporation
Its General Partner

E1doh ¥, ¥eaton
President

ORANGE COGENERATION LIMITED
PARTNERSHIP,

a Delaware limited partnership
By: Orange Cogeneration G.P.,

Inc.
Its General Partner

By:

Nanma:
4 Wllllom R. Stratton!
Title: Chajirmman of the Board

R
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COgoncration G.p,,
Inc.
Its Genera) Partner

By:z?‘i' g e 5
ame: .
TitTe. Wimam R. Sfrnffon
Presldem
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REVISED EXECUTION COPY

CONSENT AND AGREEMENT (this “Congent"), dated
as of April 30, 1993, among DIAMOND ENERGY, INC., a
Delaware corporation ("Diamond¥), ORANGE COGENERATION
LIMITED PARTNERSHIP, a Delaware limited partnership
(togothor with its successors and assigns, the

L and FLORIDA POWER CORPORATION, a public
utility corporation organized under the laws of the
State of Florida (together with its successors and
assigns, "FPC").

BECSITALS

A. CPR BIO-GEN Corporation, a Florida corporation
("ggn"), and FPC entered into that certain Dispatchable Contract
for the Purchase of Pirm Capacity and Energy from a Qualifying
Pacility, executed by CFR on November 18, 1991 and by FPC on
November 19, 1991 (the "Power Sales Agreement”), pursuant to
which FPC has agreed to purchase electricity to be generated by

the Facility (such term is used herein as defined in the Power
Sales Agreement).

B. Pursuant to that certain lLetter Agreement dated
December 12, 1990 (the "Iatter Agresment”), between Diamond and
Energy Development Corporation, a Georgia corporation ("EDC"),
Diamond made certain development advances to EDC and CFR in order

to finance the development, acquisition, construction, squipping
and start-up of the Facility.

C. The lLetter Agreement provided, among other things,
that Diamond receive a promissory note from EDC secured by a

first lien on the Assets (as defined in the letter Agreement), in

exchange for making certain of the development advances.

D. EDC and CFR subsequently assigned all their right,
title and interest in the development, acquisition and

construction of the Facility, including the Power Sales
Agreement, to AP Cogen, ILtd., a Florida limited partnership ("AR
cogen”), and FPC consented to such assignment pursuant to a

Consent to Assignment dated as of June 10, 1992 and executed on
June 18, 19%2.

E. Thereafter, AP Cogen granted to Diamond a security
interest in, among other things, all of AP Cogen's right, title
and interest in and to the Power Sales Agreement pursuant to that
certain Security Agreement dated as of June 15, 1992, which
collateral assignment was consented to by FPC pursuant to that

28817\00300126. W3 CONSENT AND ACREEMENT
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certain Consent and Agreement, dated as of January 29, 1993,
among Diamond, AP Cogen and FPC (the "

F. AP Cogen has since agreed to sell, and ARK/CSW
Development Partnership, a Delaware limited partnership
("ARK/CSW"), has agreed to purchase, all of AP Cogen's right,
title and interest in the development, construction and operation
of the Facility, including the Power Sales Agreement, pursuant to
that certain Purchase Agreement dated as of December 31, 1992,

among AP Cogen, EDC, CFR and ARK/CSW (the "Purchase Agreement").

G. ARK/CSW has assigned all of its right, title and
interest in, to and under the Purchase Agreement, and has
delegated all of its obligations, duties and liabilities arising
thereunder, to the Partnership pursuant to that certain
Assignment and Assumption Agreement dated as of April 30, 1993.

H. Pursuant to that certain First Amended and
Restated Security Agreement dated as of April 30, 1993 (the
*pDiapond Subomdinated Security Agreement®), among the
Partnership, Diamond and AP Cogen, the Partnership has granted to
Diamond a security interest in, among other things, all of the
Partnership's right, title and interest in and to the Power Sales
Agreezment (the "Diamond Security Interest"), which Diamond

Security Interest is subordinate to the GECC Security Interest
(as defined below).

I. Pursuant to that certain First Amended and
Restated loan and Security Agreement dated as of April 30, 1993
(the "GECC loan Agrasnant"), among the Partnership, AP Cogen,
Stewvart & Stevenson Services, Inc., a Texas corporation ("sSgsS"),
and General Electric Capital Corporation, a New York corporation,
in its individual capacity and as agent for the lenders
thereunder (in its individual capacity, "GECC" and in its
capacity as agent, the "Agent"), and certain other parties
thereto, the Partnership has granted to the Agent a security
interest in, among other things, all of the Partnership's right,
title and interest in and to the Power Sales Agreement (the "GECC
Securitv Interest").

Je The Partnership, GECC, S&S and FPC have executed
that certain Consent and Agreement dated as of even date herewith
(the * pursuant to which FPC has consented to the
Partnership's collateral assignment to the Agent of the Power
Sales Agreement and the GECC Security Interest created thereby.

K. FPC has agreed to consent to the Partnership‘s
collateral assignment to Diamond of the Power Sales Agreement and
the Diamond Security Interest created thereby.

28817\0030012G. WS

100073




In consideration of the foregoing premises and the
mutual covenants contained herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto hereby agree as follows:

AGBEEMENT

Section 1. All capitalized terms used
herein and not otherwise defined herein shall have the meanings
assigned to such terms in the Power Sales Agreement.

Section 2. Assignment and Dutjies of the Partnexship.

(a) Subject to the Diamond Subordinated Security
Agreement, FPC acknowledges and coliisents to the collateral pledge
and assignment by the Partnership, and the creation by the
Partnership of the Diamond Security Interest pursuant to the
Diamond Subordii:ated Security Agreement, of all the right, title
and interest of the Partnership in, to and under (but, except as
otherwvise expressly provided below, not its obligations,
liabilities or duties with respect to) the Power Sales Agreement
as security for the payment and performance of all or any part of

the secured obligations as set forth in the Diamond Subordinated
Security Agreement.

(b) Unless otherwise provided for herein, Diamond
agrees that its rights and remedies against the Partnership
relating to the Diamond Security Interest shall be subject to the
GECC Security Interest created under the GECC Loan Agreement and
that Diamond shall not avail itself of any of the rights and
remedies of GECC and/or S&S under the GECC Consent or otherwise

exarcise any rights and remedies in respect of the Power Sales
Agreenent.

(c) Notwithstanding the foregoing, upon notice from
the Agent to FPC that all the obligations under the GECC Loan
Agreement have been satisfied in full and that the GECC Security
Interast iz no longer effective, the Partnership, FPC and Diamond
agree to negotiate in good faith a consent substantially in the
form of the GECC Consent, pursuant to which Diamond shall have
all the rights, remedies and obligations of the Agent thereunder.

(d} The Partnership hereby agrees that it shall remain
liable to FPC for each and every duty, liability and obligation
of the Partnership under the Power Sales Agreement.

R, g CONSENT AND AGREEMENT
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Section 3. Reprasaentations and Warranties. FPC
represents and wvarrants- as follows:

(a) Corporate Power and Authority. Each of this
Consent and the Power Sales Agreement has been duly authorized,
executed and delivered by FPC, is in full force and effect and is
a legal, valid and binding. obligation of FPC enforceable against
FPC in accordance with its terms, except as the enforceability
thereof may be limited by bankruptcy, insolvency, reorganization,
or other similar laws affecting creditors' rights generally or as
the enforceability thereof may be limited by the application of
the rules, regulations, orders or other actions of the Florida
Public Service Commission or any successor agency.

(b) Corporate Status. FPC is a corporation duly
organized, validly existing and in good standing under the laws
of the State of Florida, the only jurisdiction in which the
performance of its obiigations under this Consent and the Power
Sales Agreement makes such qualification necessary. FPC has the
corporate power and authority to carry on its business as
currently being conducted and to execute and deliver, and to

perform its obligations under, this Consent and the Powot Sales
Agreenent.

(c) No Default. To the best knowledge of FPC, the
Partnership is not in default under any material covenant or
obligation under the POwer Sales Agreement, and no such default
has occurred prior to the date hereof. FPC has substantially
performed and complied with all material covenants, agreenments
and conditions contained in the Power Sales Agresment, and, to

the best knowledge of FPC, none of the Partnership's rights under
the Power Sales Agreement has been waived.

(d) Approvals. RKRo consents, permits, licenses,
approvals, tariffs, filings and similar authorizations and/or
exemptions by or from any Governmental Authority are required to
be obtained by FPC after the date hereof in order for PFPC to
execute, deliver and perform its obligations under this Consent
and the Power Sales Agreement. For the purposes of this Section
3(4), the term “Governmantal Authority™ shall mean any national,
state or local government, any political subdivision or any
governmental, quasi-governmental, judicial, public or statutory

instrumentality, authority, body or entity, or other regulatory
bureau, authority, body or entity.

e) To date, the execution, delivery
and performance of this Consent and the Power Sales Agreement by

FPC has not resulted in any violation of any applicable law,
rule, statute or regulation to which FPC is subject, which
violation individually or in the aggregate could have a material
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adverse effect on the ability of FPC to perform its obligations
under this Consent or the Power Sales Agreement.

Section 4. No Obligatigns. Diamond shall have no
obligation to FPC for the performance of any obligations under
the Power Sales Agreement.

Section 5. Rastriction on Further Assignment. Subject
to Section 2 hereof, Diamond hereby agrees not to assign its
rights, title or interest in and to the Power Sales Agreement
without the prior written consent of FPC, which consent shall not
be unreasonably withheld.

Section 6. Non=-Party. FPC is not a party to, and has
no obligation undexr, any of the documents referenced herein other
than those which it has signed.

Section 7. gounterparts. This Consent may de executed
in any number of counterparts, all of which taken together shall
constitute one and the same agresnent.

Section 8. Complets Agresmant. This Consent contains
the entire agreement among the parties hereto with respect to the
subject matter hereof and supersedes all prior agreements and
undertakings among the parties hereto relating to the subject
matter hereof. Without liniting the generality of the foregoing,
upon the execution of each of this Consent, the Diamond
Subordinated Security Agreement and the Note (as defined in the
Diamond Subordinated Security Agresment) by all of the parties
thereto, the FPC/Dialdond Corisent shall be superseded hereby and
shall no longer bé of any force or effect.

Section 9. No WHajlver. No term, covenant or condition
hereof shall be deened waived, and no breach excused, unless such
waiver or excuse shall be in writing and signed by the party
claimed to have so waived or excused, and any such waiver shall
be effective only with respect to the specific term, covenant or

condition so waived, and shall not constitute a continuing waiver
of the same.

Section 10. Governing law. The Consent shall be
governed by and be construed in accordance with the laws of the
State of Florida.

28817\00300126G. w5
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IN WITNESS WHEREOF, the parties hereto have executed
this consent on-the date first above written.

DIAMOND ENERGY, INC.,
8 Delaware corporation

e —
By (o

Name: MikoTo SAITO
Title: sR, VICE PRESIDENT

ORANGE COGENERATION LIMITED
PARTNERSHIP,
a Delaware limited partnership

By Orange Cogeneration G.P., Inc.,

o I il
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REVISED EXECUTION COPY

CONSENT_AND_AGREEMENT

This CONSENT AND AGREEMENT (the wconsent"), dated as of
April 30, 1993 by and among STEWART AND STEVENSON SERVICES,
INC., a Texas COrporation ("s&s") ., GENERAL ELECTRIC CAPITAL
CORPORATION, a New York corporation, in its individual
capacity and as agent for the Lenders (as defined below) (in
its individual capacity,_'GBCC' and in its capacity as
agent, the "Agent®) (s&S, GECC and their respective
affiliates and successors and acsigng‘colloctivoly referred
to herein as the wranders”), ORANGE COGENERATION LIMITED
PARTNERSHIP, a pelavare limited partnership (together with
its successors and assigns, the wpartnership”) and FLORIDA
POWER CORPORATION, a private utility corporation organized
under the laws of the State of Florida (together with its

successors and assigns, the »Contracting party") .

WITNESSE TR

WHERRAS, in order to finance the developnent,
acquisition, construction, equipping and start-up of the
Facility (as defined {in the Dispatchable Contract for the
Purchase of Firm capacity and Energy from a Qualifying

Facility dated November 19, 1991, as amended from tize to
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time, the "Power Sales Agreezent®) and certain related
oxpondituros, the Partnership has entered into, and will

enter into, various agreements vwith one of more of the

Lendersi

WHEREAS, partnership and the Lenders have entered into
a First Asended and Restated loan and Security Agreement
dated as of April 30, 1?93 (as amended, modified or
supplemented from time to time, the "loan Agreement®),
pursuant to vhich Partnership has granted to the Agent (on
behalf of the Lenders) a security interest in, among other
things, all ot‘Pfrtnorship's right, title and interest in
and to the Pover Sales Agreement; and

WHEREAS, the Contracting Party is agreeable to
consenting to such asiignlont of and lien on the

partnership’s right, title and interest in the Pover Sales

Agreement.

NOW, THEREFORE, in consideration of the sutual
covenants contained herein and other good and valuable
consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto hereby agree as

follows:
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Section 3. Al:tﬂnnnn:_and_nn;izt_gt_sha_zn::na:nhin-

collatera) Pledge and assignment by the Plttn.rlhip to, and
the Crestion by the Partncr-hip of a Ssecurity interest in
favor of, the Lenders Pursuant to the loan Aqroonont, of all
of the right, title and interest of the Partnorship in, to
and under (but, eXCept ag dtherwige eXpressly Provided
below, not its obligation, liabilitieg Or duties with
respect to) the Pover saleg Agreement g 8Scurity for the

PaYRent ang Performance of all or any part of the SeCured
obligatjiong,

(b) The Pattnor-hip heredby agrees that it shall remaip
liable to the Contractinq Party for each and every duty,
liability and obligation of the Pattnor.hip under the power
Sales Agreement.

(a) cnznnzltl-zn!l:_lnd_Authetizx- Bach of thig

authorized, executed angd delivereq by the Contracting Party,
is in ful) force and effect and g a legal, valig and
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date hereot, The COntractinq Party hasg substantially

Performed ang Complied with all materj,

agreementg and conditjions
Aqroonont, and, to the begt knowlcdqo of

Party, none of the Partnorchip's rights y

(d) Annxgxnlg. No_con-cnts, Peraits (other than the
Pernitg required gor the 1ntorconnoction facility),
1icon-oa, apProvalg, tarirreg, filings ang similar

authorizationg and/or exemptionsg by or fromy any Governmenta)

Authority are required to pe obtained by the COntractinq

Party after the date hereor {n order for the contractinq

Party to execute, deliver ang perfora {tg obligations under

this Consent ang the Power Sales Agreement .

(e) ug,xjglggggn. To date, the €Xecutiop, delivery
and Performance of this congent and the Power Sales

Agreement by the contractinq Party has pot Tesulted in any

1ndiv1dua11y Or in the aggregate coyid have a material

adverse effect on the abiljity of the COntraCtinq Party to
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period, the lLenders shall be obligated to pay the
Contracting Party’s Cost of Cover (to the extent that
alternate supplies of pover are available during such

period) or the Contracting Party’s Lost Profits from the

'Contractinq Party’s inability to resell the powver required

to be supplied under the Pover Sales Agreement (to the
extent that replacement powver is unavailable for any
r.llon).z'COlt of Cover"™ shall mean the difference between
(A) the Contractinq Party’s real time replacement cost for
oquivalaﬁt amounts of powver (the sum of all capacity,
energy, trantlil-;on, scheduling, accounting and billing
charges) incurred by the Contracting Party by either
generating or pur;hasing pover tc replace the power that
would have been supplied under the Power Sales Agreement and
(B) the amount that would have been required to be paid by
the Contracting Party for the equivalent amount of energy
and capacity payments under the Pover Sales Agreement.

"Lost Profita® shall mean the lost nonfuel revenue
associated with the Contracting Party’s unserved firm load
that would have bean served had the Facility (as dsfined in
the Pover Sales Agreement) been operating in accordance with
the terms and provisions of the Powver Sales Agreement. 1In
either event, Cost of Cover or lost Profits shall be based

on then prevailing prices and shall include the reasonable
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administrative and general expenses incurred in providing
such additional cure periods (provided that such expenses
shall be documented in reasonable detail and shall, upon
request, be made available no more frequently than monthly
to the Agent). The Lenders shall pay the Contracting Party
biveekly in advance the Contracting Party’s reasonable good
faith estimate of the amount that will be owing by the
Lenders in respect of such period of cure time pursuant to
the foregoing provisions; at the end of each such curs
period, the Contracting Party shall notify the Lenders if
additional amounts are due (giving the Contracting Party’s
calculation of such amounts in reasonable detail) and the
Lenders shall prblptly pay such amounts or the Contracting
Party shall rebate or credit against additional cure periods
(if elected by the Agent) any excess amount previously paid.
The Lenders shall have the right but not the obligation to

cure a default by the Partnership as provided herein.

Section 4. Notice. (a) The Contracting Party will
deliver to the Lenders in a timely fashion copies of all
notices it delivers to Partnership under the Power Sales
Agreement {(including all notices of the occurrence of any
default under the Power Sales Agreement (and, in the case of

monetary defzults, the amount of such default) but excluding

100067




day-to-day operational notices that are delivered to the
Partnership in the ordinary course). The costs associated
with the delivery of all such notices shall be paid by the
Partnership.

: (b) 'Notices to the Lendsrs hereunder may be given by
hand delivery, by means of an independent commercial
overnight courier, by tested or otherwise authenticated
telex, telecopy or facsimile or by registered or certified
mail, postage propaid,'roturn receipt requested. Notice of
any party hereto shall be deemed to be delivered on the
earlier of (a) the date of personal delivery or (b) it
deposited in the United States Postal Service depository,
postage prcpaié, registered or certified mail, returnm
recsipt requested, or deposited with an independent
commercial overnight courier in each case addressed to such
party at thie address indicated below (or at such other
address as such party may have theretofore specified by
written notice delivered in accordance herewith), upon
delivery or refusal to accept delivery, in ezch caze as

evidenced by the return receipt. Notices hereunder shall be
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delivered to the following entities at the following

addresses:

The Lenders:

with copies to:

Partnership:

with copy to:

The Contracting
Party:

Section S.

provided below,

c/o General Electric capital Corporation
Transportation and Industrial

Funding Division e

1600 Summer Street, 6th Floor

Stamford, Conn. 06927

Attn: Manager, Energy Portfolio
Administration

Richard M. Allen, Esq.
Cravath, Swaine & Moore
825 Eighth Ave.

New York, New York 10019

orange Cogeneration Limited Partnership
3763 Howard Hughes Parkway, Suite 200,
Las Vegas, Nevada 89109

Attn: President

Edwin Feo, IEsq.

Milbank, Tveed, Hadley & McCloy

601 South Figueroa Street, 30th Floor
Los Angeles, Ccalifornia 90017

Florida Power Corporation
PO Box 14042
St. Petersburg, Fla. 33733

Attn: Manager, chcnoration Contracts &
Administration

Qblications. (a) Except as expressly

neither the Lenders nor any secured party

shall have any obligation to the Contracting Party for the

performance of any obligations under the Power Sales

Agreement; pirovidad, hOWevar, that it any of such parties

shall elect to assune the obligations of Partnership under
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the Power Sales Agreement, such parties must first provide
written notice thereof to the Contracting Party, and such
paréios nust comply in all respects with paragraphs (b) and
(c) below. If the Lenders or any successor in interest or
designee shall assume the Power Sales Agreement, liability
in respect of any and all obligationt thereunder shall be
limited solely to such party’s interest in the Pacility
following the assumption of liability under the Power Sales
Agreement (and no ottiéor, director, employee, shareholder
or aqonﬁ thereof shall have any liability with respect
thereto). The Contracting Party shall have the right to
approve, which gpproval shall not be unreasonably withheld,
any entity that is proposed by the lenders or the Agent to
operate the Pacility, including without limitation any
agent, subsidiary, affiliate or other entity in which any
Lender owns an interest. Subject to the foregoing, the
Contracting Party agrees that it will accept performance by
the lLenders or any successor in interest or assigns or
designees of the obligations of Partnership under and in
accordance with the Power Sales Agreement and the rules of
the Florida Public Service Commission. After the Lenders
shall give the Contracting Party notice that an Event of
Default (as defined in the lLoan Agreement) exists
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and that it or a successor in interest is exercising its

rights upon the occurrence of such an event, the Contracting
Party agrees that the Lenders shall have the right tec

enforce directly against the Contracting Party all

obligations of the Contracting Party under the Power Sales

Agreenent and otherwise to exsrcise all rights and remedies

(b) If, after the exercise of remedies available to
the Lenders under the Icoan Agreement, the Lenders intend to
take ongoing advantage of the Powver Sales Agreement and to
operate the Paci{ity, then the Lenders shall provide the
Contracting Party with written notice thereof prior to
undertaking such operation. 1In such event, the Lenders
agree that in the event that it operates the Facility
directly, or indirectly through an agent or through a
subsidiary, affiliate, or other entity in which it holds an
ownership interest (provided, that the foregoing shall not

include operation by a court appointed receiver or similar

l of the Partnership thereunder.

person during the pendency of foreclosure or similar
proceedings), the Lenders (or such subsidiary, affiliate or
other entity, as aforesaid) shall (subject to the second
sentence of Section 3{z2) above) assume each and svery duty

and cbligation of Partnership arizing out of or in
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connection with the Power Sales Agreement, including but not

limited to each and every such duty and obligation arising

prior to the date of such assumption.

(c) The parties acknowledge and agree that operation
of the Facility must at all times be in the hands of a
competent operator. In the event of a foreclosure or
similar proceeding, including the appointment of a receiver,

the Agent agrees to oook the appointment by the court of

such a competent operator.

Section 6. Payments to lLenders. (a) In the event the
Lenders provide Grittcn notice to the Contracting Party to
the effect that Partnership and the Lenders have agreed that
all revenues derived from the Pacility are to be paid to the
Lenders, the Contracting Party hereby agrees to make all
payments required to be made by it to Partnership pursuant
to the Power Sales Agreement subsequent to the date of such
notice by wire transfer to an account that the Lenders shall
specify. All parties hereto agree that the deposit with the
Lenders of amounts due to Partnership from the Contracting
Party under the Pover Sales Agreement shall satisfy the

Contracting Party’s pay=ent obligations under the Power

Sales Agreement.
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financing parties (which consent may be substantially in the

form of this Consent).

section 8. Non-Parxty. The Contracting Party is not a

party to, and has no obligation under, any of the docunments

referenced herein other than those which it has signed.

Section 9. counterparts. This Consent may be executed
in any number of count‘rpartl, all of vhich taken together

shall constitute one and the sare agreement.

Section 10. Qg.n;;;;_aazggngngg This Consent contains
the entire aqrc‘nont among the parties hereto vith respect
to the subject matter hereof and supersedes all prior
agreements and undertakings among the parties hereto
relating to the subject matter hereof.

section 11. No ¥alver, No term, covenant or condition

hereof shall be deeped vaived, and no preach excused, unless

such vaiver or excuse shall be in vriting and signed by the
party claimed to r.ave so vaived or excused, and any such
vaiver shall be effective only vith respect to the specific
term, covenant or condition so wvaived, and shall not

constitute a continuing waiver of the same.
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Section 12. Soverning law. The Consent shall be

governed by and be construed in accordance with the laws of

the'state of Florida.
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Dated:

¢ 1993

R CORPORATION

- HENR
s PRESI"

ORANGE cocausnxrrou LIKIrED
E PARTNERS

By - ORANGE COGENERATION G.Pp.
INC

Stk zW«

gg;;z William R, Stratton)

President
GENERAY, =
CORPORA

B
Y Name:lbouni g2
Title: SENIOR VICE PRESIDEN{ min

STEWART & STEVENSON SERVICES,
INC.

By

@B&: “RICHARD R. STEWART iE
Title: group vice PRESIDENT
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Assianments
L L] Contract expressly authorizes FPC to consent to

assignments of obligations, benefits & duties (Art.
14.4)

o0 05/04/93: FPC consents to Assignment to Cargill
Fertilizer, Inc.

eee FPC’s consent expressly recites that, after its
execution, Seminole will not be liable for any
liabilities and obligations under the contract

eee Cargill had acquired Seminole and, with it, the
cogeneration contract

Curtailment

(L) FPC and Cargill have an informal agreement whereby,

during off-peak hours, Cargill will reduce its output
as much as possible.

eee FPC will not apply the Performance Adjustment
during the off-peak hours that Cargill curtails at
FPC’s request

eee Cargill makes sulfuric acid and, in doing so,
generates excess heat which, in turn, forms the
source of energy for its power production. 2as a
result, it is more difficult for Cargill to reach

a formal agreement to curtail production during
specific times.

Routine Contract Administration and Performance

oo 06/23/93: Change of address for payments to be made to
Cargill Fertilizer, Inc.




NT TO . NMENT

This Consent to Assignment ("Consent”) is entered into as of May 4, 1993, by and
among FLORIDA POWER CORPORATION, a Florida corporation ("FPC"), Seminole

Fertilizer Inc. a Delaware corporation ("Assignor') and Cargill Fertilizer, Inc. a
Delaware corporation ("Assignee").

RECITALS

WHEREAS, Assignor and FPC are parties to that certain Negotiated Contract for
the Purchase of Firm Energy and Capacity From a Qualifying Facility, executed by FPC on
October 30 1990 and by Assignor on October 30, 1990 (the "Sale Contract"), pursuant to

which FPC has agreed to purchase electricity to be generated by the Facility (such term is
used herein as defined in the Sale Contract);

WHEREAS, Assignor and Assignee have entered into that certain Purchase
Agreement dated as of March 1, 1993 pursuant to which, among other things, Assignor has
agreed to sell, and Assignee has agreed to purchase, all of Assignor’s right, title and interest
in certain rights relating to the development, construction and operation of the Facility;

. WHEREAS, Assignor desires to assign all of the right, title and interest in, to and
under, and to delegate all of the obligations, duties and liabilities arising under, the Sale

Contract to Assignee pursuant to that certain Assignment and Assumption Agreement dated
as of even date herewith (the "Assignment");

WHEREAS, Article XXIII of the Sale Contract provides that Assignor may assign
the obligations, benefits and duties under the Sale Contract with the written consent of FPC
and FPC is willing to grant such written consent as set forth in this Consent;

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, FPC hereby agrees as follows:

& Consent to Assignment. FPC hereby consents to the assignment of the Sale
Contract by Assignor to Assignee pursuant to the terms and conditions of the Assignment.

2 Contract Not Modified. Except as set forth in Section 3 of this Consent,
neither the Assignment nor this Consent shall alter, waive or modify the Sale Contract, or
FPC’s rights under the Sale Contract. FPC agrees that Assignor may assign al! of its right,
title and interest to and under the Saie Contract and that Assignor shall not be liable for any

liabilities and obligations arising under the Sales Contract on or after the date of Consent
to Assignment,
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3. tract. FPC agrees that all references 10 Assignor in
the Sale Contract shall be deem.ed to be references to Assignee and that Assignee shall be

deemed to be the "QF" for purposes of the Sale Contract. Section 28.1 of the Sale Contract
shall be amended to reflect that all notices and other communications by FPC to the QF
under the Sale Contract shall be addressed to Assignee at the following address:

4, tati W ties. Assignee represents and warrants to FPC

that it possesses all necessary partnership power and authority to enter into and perform,
in the State of Florida and elsewhere, the obligations under the Sale Contract.

S. w, This Consent shall be governed by and construed in
accordance with the laws of the State of Florida.

COMPANY (Assignor)
Attest SEMINOLE FERTILIZER, INC.

By: %«D——. 444»

Title: Executive-Vie€Presidem & Gen. Mgr.
7

COMPANY (Assignee)
Attest CARGILL F'[ZIFTI'L]LZER. INC.
Nancy Gisnechd ]
Name: NanCy Alerech i~ Title: ST ARl
A9 2fapwnoieCon—

102024




B s

CARGILL
JERRY N. HAMMOND
WVICE PRESDENT AND TREASURER

Juge 23, 1993

D.‘r mc m‘y,
cransfer in paymaent of

saend funds to the following py wire

Pleass
pover sold to Yyou:
Chase Manhattan Bank
l New York. NY
%021 000 031
por Czedit: {11, Inc. /cazgill Fertilizer, Inc.
l Account ﬁglo-x-us-ms pOLAS1Y CGLFERT
priscilla pitisci ac (813} 671-6111 the date
as possible prior to the transfer.

please agvise DY phous
rangfer as soon

ana amount of t
Very trulY yours,

U
| . sasmond
i

J. N, HamO
Vice president & Treasurer
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DADE COUNTY (03/15/91 Negotiated Coptract)

o Settlement of Dispute Relating to Fluctuations in Output

FPC observed large fluctuations in Dade’s output (e.gq.,
a drop of 40 to 50 MW in 5 to 10 minutes), and advised
Dade that it was in default.

eee The fluctuations were caused by breakdowns in the
conveyor system by which Dade brought garbage to
its boiler for burning

10/25/93:

11/16/93:

PPC and Dade agree to extend "the allowed
cure period" by 30 days to continue efforts
to settle the dispute, and that, if no
settlement were reached by November 23, 1993,
FPC would be entitled to withhold $125,000
from the amount otherwise due for the period
October 23 to November 23, 1993

Settlement resulted in (1) Dade’s
installation of bins which would provide €fuel
to the boiler in the event the conveyor broke
down, and FPC’s concomitant agreement not to
pursue its default remedies until 10/31/94,
(2) a reduction in FPC’s monthly capacity
payments until installation was complete, (3)
a curtailment of Dade’s output during certain
off-peak hours, and (4) FPC permitting Dade
to use FP&L’s interruptible standby service
in the event it was unable to provide its own
power

eee Given the Dade facility location, it would be in
FP&L’s own economic interest to minimize Dade’s
downtime when power was tight in the area. Thus,
the fact that Dade was interruptible would have
minimal practical impact.




|

Fine Jacobson Schwartz Nash & Block

215 South Monroe Street - Suite 804
Tallshaoee, Florida 32301 - 1859
(904) 222- 7000
Fax (904) 881-66S1

October 25, 1993

VIA TELECOPIER

Mr. James P. Fama, Esq.
Senior Counsel

Florida Power Corporation
P.O. Box 14042

St. Petersburg, Florida 33733-4042

Re: Extension of Cure Period With Respect to Alleged Default by

Metropolitan Dade County Under Power Sales Contract With
Florida Power Corporation

Dear Mr. Fama:

As we discussed in our meeting on October 20, 1993, this
letter outlines a basis for temporarily extending the allowed cure
period pursuant to Florida Power Corporation's notice of default
declared by FPC's letter dated August 23, 1993 from Mr. Robert
Dolan, Manager of Cogeneration Contracts and Administration, to Mr.
Dennis Carter, Assistant County Manager. By this proposal, FPC,

Montenay-Dade, Ltd. (“Montenay“), and Metropolitan Dade County
(“County")will agree that:

1. FPC will extend the allowable period for curing the
alleged default by 30 days, j.e., to November 23, 1993, and

will immediately send a letter confirming this extension to
Mr. Dennis Carter;

2 the parties will continue to negotiate in good faith

toward a comprehensive settlement of this situation by
November 23, 1993;

3. the County and Montenay will agree that, in the event a
definitive settlement is not reached by November 23, 1993, FPC
shall be entitled to withhold $125,000 from the amount that
would otherwise be due to the County for power delivered to
FPC between Octobecs 23 and November 23, 1993;

4. in the event a definitive settlement agreement is reached
on or before November 23, any amount to be withheld from FPC's
payments to the County shall be determined in accord with said
settlement agreement (i.e., Aif a settlement agreefient is
reached, the amount. to be withheld pursuant to said settlement

shall be instead of the $125,000 referred to in the preceding
provision});

100 Southeas? 2nd Stveet - Suise 2000
Miami, Florde 33131-3130
(308) 5¢7- 4000
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Mr. James P. Fama, Esquire

Re: Extension aof Default Cure Period
October 25, 1993

Page 2

S. except for the sum of $50,000, which the parties recognize
shall not be contestable nor recoverable in any subsequent
litigation, no party waives any rights to litigate any claims
arising from this dispute, nor does any party waive any
defenses by executing this agreement, including both the right
to claim or deny that a default has occurred, and the right of

the County to recover any amounts withheld in excess of the
above-mentioned sum of $50,000; and

6. in the event that a settlement agreement is reached, FPC
will rescind its notice of default issued on August 23, 1993.

I have attached a draft letter confirming the extension of the
cure period as described in No. 1 above. I have set forth below
appropriate signature blocks for FPC, Montenay, and the County

Staff to indicate their respective acceptances of the proposed
terms in principle.

Thank you again for our productive meeting last Wednesday. I

look forward to talking with you soon. If you have any questions,
please give me a call.

Accepted in Principle:

For the BStaff oflj;}ropolitcn Dade County, Flori da:
By:

Date: 7 MD 7 Title: __ ASSISTANT COUNTY MANAGER
I ol
Date: ___ . Title: SENIOR VICF PRESINENT FMFRGY DELIVERY

Dade,

Ltd., as General

/’QIZ’Q?% Title: __
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SETTLEMENT AGREEMENT

G
THIS SETTLEMENT AGREEMENT (“Agreement”) is made this

day of November, 1993, by ancd between FLORIDA POWER CORPORATION
(“FPC"), METROPOLITAN DADE COUNTY (“Dade County"), and MONTENAY-
DADE, LTD. ("Montenay") and reflects the terms of a negotiated
settlement of matters relating to fluctuations in the electrical

output of the DADE COUNTY RESOURCES RECOVERY FACILITY (“Facility").

WHEREAS, Dade County is the owner of the Facility, a solid
waste facility as defined in section 377.709, Florida Statutes,
which is located in Dade County, Florida and includes four solid
waste~fired boilers and two steam electric generating turbines; and

WHEREAS, Montenay operates the Facility for Dade County
pursuant to the Second Amended and Restated Operations and
Management Agreement‘bétween Montenay and Dade County, approved by
the Dade County Board of County Commissioners by Resolution No. R-
901-91 on July 25, 1991, as amended ("O&M Agreement”); and

WHEREAS, Dade County and FPC have entered into a certain
contract entitled Negotiated Contract for the Purchase of Firm
Capacity and Energy From a Qualifying Facility dated March 15, 1991
{"Contract"), approved by the Dade County Board of County
Commissioners by Resolution No. R-561-91 on May 30, 1991, which
provides for the sale hy Dade County and the purchase by FPC of

firm electric capacity and energy generated from the Facility; and
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WHEREAS, on August 23, 1993, FPC provided notice to Dade
county that FPC considered fluctuations in the output of the
Facility to constitute an Operational Event of Default under the
Contract; and :

WHEREAS, Dade County and Montenay deny that the output
fluctuations constitute a default or an Operational Event of
Default under the Contract; and

WHEREAS, in consultation with FPC, and with FPC's knowledge,
pade County and Montenay 3are proceeding to install fuel feed-
storage bins ("bins”) on each of the Facility's poilers, which bins
are expected to significantly reduce the Facility's output
fluctuations; and

WHEREAS, pursuing good faith efforts to regolve this dispute
efficiently and COOperatively, the parties met and negotiated the
terms Of gsettlement degcribed in the following body of this

Agreement;

NOW THEREFORE, in consideration of the premises of this
Agreement and of the mutual promises and covenants gset forth
herein, FPC, pade County, and Montenay ("the parties”) hereby agree
as follows:

14,ELZLSIII_IBIH!!I_EISSQH!IE
& Beginning with the payment due for power delivered after

October 23, 1993, FPC will deduct $40,000 per month £rom the

capacity payments ott.erwise due to Dade County until the fuel feed-



storage bins are installed and operating on the first boiler to be
equipped with such bins. FPC will reduce the monthly deduction by
$10,000 as the bins are installed on each boiler: i.e., the monthly
deduction will reduce to $30,000 whe; the bins are installed and
operating on the first boiler, to $20,000 when the bins are
installed and operating on two boilers, to $10,000 when the bins
are installed and operating on three boilers, and to $0 when the

bins are installed and operating on all four boilers. These

deductions shall be pro-rated on a daily basis for partial month

periods.

11, OFF-PEAK OUTPUT REDUCTIONS

2. Upon request bf FPC, Dade County and Montenay shall reduce the
Facility's energy output by a maximum of 17? MW from the scheduled
daily on-peak output level between the hours starting 0100 and
ending 0600, on a maximum of not more than 30 days per year and a

maximum of not more than 10 days per month, for the remaining term

of the Contract.

33 Except for the reductions specified in Paragraph 2 above,
during calendar year 1995, FPC will minimize its requests for
output curtailment by the Facility by prioritizing its curtailment
requests such that Dade County will not be requested to reduce the
Facility's output until all other cogenerators and small power
producers have been sought for maximum curtailment. In all other

years of the remaining term of the Contract, FPC will minimize its
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requests for output curtailment by the Facility by prioritizing the
Facility in the last curtailment group of cogenerators and small
power producers on FPC's system. If, pursuant to Florida Public
Service Commission: (FPSC) Rule 25-17:086, Florida Administrative
Code, FPC. unilaterally refuses, or seeks the FPSC's authorization
to refuse, to receive electric energy from cogenerators and small
power producers on its system, FPC will treat Dade County as a
small power producer in a separate class from any cogenerators or

small power producers who have not agreed to voluntary output

curtailments.

4. FPC will provide notice of curtailment requests by 12:00 noon

on the day preceding the day on which curtailment is requested

(i.e,, 13 hours notice). Notice shall be via facsimile

transmission to the plant operator's designee at the Facility; if
facsimile transmission is not possible, notice may be made via

telephone.

III. PLANNED AND COORDINATED MAINTENANCE

5. Dade County and Montenay will coordinate with FPC the
Facility's plapned maintenance schedule between October 15 of any
year and March 15 of the following year. To the extent these
outages are approved by FPC, they will be excluded from the

calculations of the Facility‘s 12-month rolling average On-Feak
Capacity Factor.




6. Notice of a request by FPC for a change in planned outages

shall be furnished at least ten days prior to each such planned

outage. Notice shall be via facsimile transmission, unless

facsimile transmission is not possible, in which case notice shall
be made via express courier service (Federal Express Priority
Overnight service or equivalent). Montenay and Dade County shall
not be obliged by such a request to change the planned maintenance

schedule for the Facility but shall use reasonable efforts to

compliy with such a request.

T During calendar year 1995, scheduled outages relating to the
installation of air quality control system ("AQCS") equipment on
the Facility's four boilers (the “AQCS outages”) shall be excluded
from the calculation of the Facility's 12-month rolling average On-

Peak Capacity Factor. These outages shall not exceed four

occurrences of 9 days each. Notice of the AQCS outages shall be
made by facsimile transmission at least 72 hours before the planned
beginning of the outage. This provision shall not 1limit Dade
County's ability to declare such outages to be force majeure events

within the meaning of section 1.25 of the Contract (definition of

force majeure),

8.

Upon approval and execution of this Agreement as specified in
Paragraph 16 below, FPC will send a letter to Mr. Dennis I. Carter,

Assistant County Manager, rescinding its notice of default declared




in FPC's letter dated August 23, 1993 from Mr. Robert D. Dolan,

FPC's Manager of Cogeneration Contracts and Administration, to Mr.

Dennis I. Carter.

9. Upon 'FPC's rescission of the notice of default declared in
FPC's letter to Mr. Carter of August 23, 1993, Dade County and
Montenay will forbear from pursuing any relief, at law or at
equity, or before the Florida Public Service Commission ("FPSC"),
or before any sther tribunal or requlatory authority, relating to

FPC's notice of default declared on August 23, 1993.

10. From the date that this Agreement is executed until October
31, 1994, FPC will forbear from pursuing any relief, at law or at
equity, or before the Florida Public Service Commission, or before
any other tribunal or regulatory authority, relating to the output
fluctuations and their impacts on FPC. From the date that this
Agreement is executed until after any notice is given and any cure
period is observed as described in Paragraph 11 below, FPC will

also forbear from declaring any further events of default relating

to the Facility's output fluctuations.

11. 1If, after October 3i, 19594, the Facility's output remains
within a band of plus or minus ten percent of the daily output
level or levels specified by the plant operator, in ninety percent
{90%) of all operating hours under normal operating conditions as

adjusted to exclude forced outage periods and periods during which

[y
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the Facility's output is affected by a force majeure event from the
calculations, FPC will not pursue any legal, equitable, or
regulatory action against Dade County or Montenay relative to power
output fluctuations. If, after Octoser 31, 1994, the Facility's
output remains outside the range described above, then, on request
by any party, FPC, Dade County, and Montenay shall meet to agree to
mitigating measures to resolve the problem. FPC agrees that for a
period of thirty days following a request to meet to discuss
mitigating measures, FPC will not declare any event of default

relating to the Facility's output fluctuations.

Y. ¥O ADMISSION OF FAULT OR WAIVER OF FUTURE RIGHTS

12. Nothing contained herein shall be considered, interpreted, or
construed as an adnission by Dade County or Montenay that an event
0f default or a breach of Dade County's obligations under the
Contract has occurred, or that output fluctuations of any magnitude

give rise to any event of default or breach.

13. Nothing contained herein shall be considered, interpreted, or
construed as an adnission by FPC that a breach of FPC's obligations

under the Contract has occurred.

14. Except as provided in Paragraphs 10 and 11 above, nothing
contained herein shall be considered, interpreted, or construed as
a waiver of any rights that FPC may have to pursue any available
remedies relating to the Facility's output fluctuations if, after
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October 31, 1994, the Facility's output does not remain within the

range specified in Paragraph 11 above,

155 Nothing contained herein shall be considered, interpreted, or

construed asg a waiver of any rights that FPC, the County, or

Montenay may have to pursue any available remedies (a) arising from

events other than those relating to the Facility's output

fluctuations and their impacts on FPC, or (b) arising from eventsg

occurring after October 31, 1994, eéxcept as provided in Paragraph

11 above.

16. This Agreement is subject to the approval of the Dade County

Board of County Commissioners and to the approval of the financing

parties ("Banks") as defined in the O&M Agreement between'Dade

County and Montenay. FPC will Provide personnel to support this

settlement at the Board's meeting on November 16, 1993,

17. Except as described above, this Agreement does not limit any

party's rights to pursue any rights that it may have relating to

other issues.

-

V1. MISCELLANEOUS TERMS
18. Section 3.4 of the Contract shall, for the remaining term of
the Contract, be interpreted to permit the County to receive

interruptible standby service from Florida power s Light company.
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19. Montenay and the County will send monthly progress reports

detailing the brogress and status of the fuel bin installation
project and the primary fuel supply conveyor replacement project to

FPC no later than the tenth day of the month following the month

covered by each progress report.

20. FPC's consultation regarding, and knowledge of, the fuel bin

installation and primary fuel supply conveyor replacement projects
shall not be construed as constituting FPC's recognition of, nor

acquiescence in, the proposition that these measures are the sole

technical remedy needed to <correct the Facility's output

fluctuations.
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IN WITNESS unzﬁzor, the parties to this Agreement have executed
this Agreement in manner and form sufficient to bind then,
effective upon the approvals of the.Dade County Board of County
Commissiofiers and the Banks, as set forth in Paragraph 16 above, as
of the later of (a) the date on which this Agreement is executed on
behalf of the Dade County Board of County Commissioners, or (b) the

date on which the approval of the Banks is granted.

Date:

For the Staff of Metropolitan Dade County, Florida:

By:

Date: BUAS, S Title:

For Montenay-Dade, Ltd., by Montenay Power Corp., as its General
Partner: M ™

Date: TAElies an s

10




IN KITNESS WHERZOF, the parties to this Agreement have executed
this Agreement in menner and form sufficient to bind then,
effective upon the approvals of the Dade County Board of Councy
Commissioners and the Banks, as set forth in Paragraph 16 above, as
of the later of (a) the date on which this Agreement is executed on

behalf of the Dade County Board of County Cummissioners, or (b) the

date on which the approval of the Banks is granted..

DADE COUNTY, FLORIDA :

BY IT6 BOARD OF COUNTY COMMISSIONERS

BY: 2y
PliTS
FOR FLORIDA POWER CORPORATION:
BY:
DATE: TITLE: _.
FOR MONTENAY-DADE, LTD., BY MONTENAY POWER CORP., AS 1TS8 GENERAL
PARTNER:
BY:
DATE: » TITLE
10
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APPROVAL
The Financing Parties hereby certify that they have revieswed
the attached settlement Agreement among Dade County, Florida Power
Corporation, an:i Montenay-Dade Ltd., and the letter agreemesnt of

October 26, 1993, between Montenay and Dade County, approved by the
Dade County Board of County Commissioners on - \b\

’

1993, by Resolution. No. R-|4b)--93, and that they approve the

Settlement Agreement and letter agreesment in whole.

Attest:
Dated: ",41“/!1'

11
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SUMMARY

GENERAL PEAT RESOURCES L.P. (11/30/88 -- three Standard Offer
contracts --

== GenPeat Unjts 1, 2 and 3)

. Assignments

L) Contract expressly authorizes FPC to consent to
assignments of obligations, benefits & duties (§9.6)

LX) 06/14/90: FPC consents to Assignment to EcoPeat, L.P.

FPC’s consent expressly recites that the

" assignment does not alter FPC’s rights against GPR

and that GPR is only discharged from its
obligations to the extent of performance of them
by EcoPeat

EcoPeat is an entity that includes GenPeat and
additional investors

° one-Time Change in Committed Capacity

ceo Contract expressly authorizes the cogenerator to change
its committed capacity (§4.2.2)

(1) 08/10/92: FPC agrees with Central Florida Power, L.P.

(name changed from EcoPeat, L.P. after Destec
became a partner) to a change in committed
capacity under each of the three contracts
from 52 to 57.2 MW

o Interconnection Delay

o0 02/22/93: FPC and Central Florida Power, L.P. agree to

changes in the timing and remedies associated
with interconnection, and a related extension
of the commercial in-service date

° curtailment
oo 08/17/93 & 12/23/93:

FPC agrees that, in connection with this and the
EcoPeat Avon Park contriacts, output will be
reduced during off-peak hours throughout the term
of the coritracts, and that no power will be
delivered to FPC during three two-week periods
each year, and with how this impacts on such items
as capacity factors and committed capacity



CONSENT TO ASSIGNMENT

This Consent to Assignment is given by FLORIDA POWER
CORPORATION, a Florida corporation (FPC), as of June 14, 1990,
under the terms set forth herein, with respect to the assignment
to EcoPeat Powver, L.P. (EcoPeat), a Delavare limited partnership
formed by EcoPeat Company .(a Delawvare general partnership) and
General Peat Resources, L.P. (a Delavare limited partnership,
hereafter GPR) of the three negotiated contracts for the Purchase
Of Pirm Energy And Capacity From A Qualifying Pacility, dated
November 30, 1988, each of which was entered into between FPC and
GPR. Collectively, the agreeaments referenced above are referred
to hereafter as the Sale Contracts.

1. consent ¢o Assignment. FPC hereby consents to the
assignment of the Sale Contracts by GPR to EcoPeat.

2. contract Not Modified. This Assignment does not alter,
waive or modify the Sale Contracts, or FPC’s rights under the Sale
Contracts, or its rights lqiinlt GPR. FPC agrees that EcoPeat may
perform GPR’s obligations under the Sale Contracts, and GPR shall
be discharged from any obligations performed for it by EccPeat,
but only to the extent of such parforsance.

3. Payasnts. TFPC shall make all payments due from it to
GPR under the Sale Contracts to EcoPeat.

4. Hotices. FPC agrees to provide to EcoPsat copies of any
notice sent by PFPC to GPR pursuant to the Sale Contracts
contenporanecusly with sending such notice to the GPR. However,
failure to provide any notice shall not affect PPC’s rights under

the Sale Contracts.




S. GPR.Representations and Warrantiss. GFR represents and
warrants that:

(a) EcoPeat possesses all necessary partnership power and
authority to enter into and perform, in the State of Florida and
elsevhere, the obligations under the Sale Contracts:

(b) The small power production facilities to be developed
by GPR and‘ EcoPeat are qualifying small power production
facilities, which will primarily burn peat as fuel, and which will
be built in Highlands County, Plorida;

(¢) The Joint Development Agreement, the Limited Partnership
Agreenent, and the Asset Transfer Agreement, all between GPR and
EcoPsat Company, promote and foster the development of the small
power production facilities contesplated in the Sales Contracts;

6. Governing Iay. This Consent to Assignment shall be
governed by and construed in accordance with the laws of the State
of Florida.

IN WITNESS WHEREOP, FPC and GPR have caused this Consent to
Assignment to be executed by their officers duly authorized as of
this 14th day of June. 1990.

FLORIDA POWER CORPORATION GENERAL PEAT RESOURCES, LP.

By : r By:_

o MG dem.
APFADVED
s/iv/e0
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February 22, 1993

Central Florida Power, LP.
111 Second Avenue, N.E.
Suite 700

St. Petersburg, Florida 33701

Re: Tiger Bay Limitad's proposed gas fired combined cycle cogeneration
plant located near Ft. Meade, Florida (the "Facility™)

Ladies and Gentlemen:

The purpose of this letter is to clarify Florida Power Corporation’s (the
“Company”) understanding of certain terms and provisions of three Contracts For the
Purchase of Firm Energy and Capacity from a Qualifying Facility, each dated
November 30, 1988 (collectively, the “Contract”) between General Peat Resources
LP., whose Interest was assigned to Central Florida Power, L.P,, whose name is
expected to be changed toTiger Bay Limited ("QF”) and the Company which are to be
serviced by the Facility. Terms which are not otherwisedefined hereinshall have the
meaninggiven them in the Contract. The Company confirms the following:

1. The amouat of capacity payments to be paid by the Company for the term

of the Contract shall be those amounts which are listed in either the column entitled
“Accelerated $/KW/Month” or "Normal /KXW/Month"” in Appendix C to the Contract.
QF has the right at any time prior to the last day of the calendar month in which the
commercial in service date occurs to designate which column shall apply. If QF fails
to designate a columan prior to said date, the column entitled "Normal $/KW/Month"
shall be deemed to havs been designated by the QF. Any other term or provision of
the Contract to the contrary notwithstanding, once one of the aforesaid columns has
been designated or deemed designated by QF as aforesaid, the amount of capacity
payments shall be made in accordance with such column for the term of the Contract.

2. The normal capacity payments to the QF and the paynient of the

interconnection costs will not impose net income on the Company. The QF wili not be

assessed any charges under the Agreement under present law, rules or regulations or
IRS rulings for these costs.
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3. The only provisions of Rate Schedule COG-2 ("COG-2") which have been
or are subject to amendment in the future are the sections entitled “Delivery Voltage
Adjustment”, “Customer Charges” and Interconnection Charge for Variable Utility
Expenses. In the event of a conflict between COG-2 and the remainder of the
Contract, the remainder of the Contract shall govern.

4. As used in the definition of “Force Majeure” the words “or similar

occurrences” means other occurrences which are beyond the Company’s or the QF’s
reasonable control.

5. The Company will use its best efforts to complete the construction,
installation and testingof the Company’s interconnection facilities (referred to in the
Interconnection Agreement attached as Appendix A to the Agreement) on or before
October 1, 1994, QF agreesto waive any claimit might have for damages for failure
of the Company to interconnect the Facility prior to March 1, 1995. The Company
agrees not to exercise any rights, if any, that it might have to suspend or terminate
the Contract prior to July 1, 1995. If the interconnection is not completed by October
1,1994 due to adelay caused by any event beyond the control of the QF, the Company
will extend the QF’s contract in-service date of July 1, 1995 on a day-for-day basis.

6. QF will onlybe in default under clause (2) of Section 8.2 of the Contract, if .
it fails to attain the commercial in service date for reasons other than force majeure

on or prior to July 1, 1995. The Company’s remedies for default or breach of the
Contract are setout in Section 8.3.

7. Whether or not the Facility is a "Qualifying Facility” under the Public
Utility Regulatory Policies Ast of 1978 will be determined by the Company as

described in the letter of James P. Fama to Ansley Watson, Jr. dated October 8, 1991
attached herato as Exhibit A.

8. Energy payments under tihe Agreement will be based upon the average
monthly inventory charge out price of coal burned at Tampa Electric Company's Big

Bend Unit No. 4 for the most recent month in which coal was burned and for which
such information is available.
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tration Code Rule 12A-1.039.

Florida Adminis
Very truly yours,
FLORIDA POWER CORPORATIQN
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August 17, 1993

Central Florida Power, L.P.
111 Second Ave., N.E.
Suite 700

St. Petersburg, Fla. 33701

RE: Tiger Bay Limited’s proposed gas fired combined cycle cogeneration plant located
near Ft. Meade, Florida (the "Facility”)

Ladies and Gentlemen:

The purpose of this letter is to clarify Florida Power Corporation’s (the "Company")
understanding of certain terms and provisions of (a) three Contracts For the Purchase of
Firm Energy and Capacity from a Qualifying Facility, each dated November 30, 1988
(collectively, the "GPR Contract”) between General Peat Resources L.P., whose interest was
assigned to Central Florida Power, L.P., whose name is expected to be changed to Tiger Bay
Limited ("QF™) and the Company and (b) the Negotiated Contract For the Purchase of Firm
Capacity and Energy From a Qualifying Facility dated March 28, 1991, between EcoPeat
Avon Park, whose interest was assigned to QF, and the Company (the "ECO Contract"; the
ECO Contract and GPR Contract are collectively referred to as the "Contract”) which are
tc be serviced by the Facility. Terms which are not otherwise defined herein shall have the
meaning provided them in the Contract. The Company clarifies and confirms the following:

1. The penultimate sentence of the first paragraph of the Section entitled "Calculaticn
of 12 Month Rolling Average Capacity Factor” of Appendix A to Rate Schedule
COG-2 which is attached to the Contract shall be interpreted to provide the
Company the following additional rights:

(@)  On or before October 31 of each year, the Company shail notify QF of the two week
period, which shall be during the months of January, February, October, November
or December, of the next calendar year when QF should shut down the Facility for
its annual two week maintenance outage. QF shall shutdown the Facility during this
period except in those years when a major overhaul or hot gas inspection is required

and manufacturer recommendations cequire the shutdown to take place at another
time. - ;



Central Florida Power, L.P.
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(b)

()

QF shall not operate the Facility for two consecutive weeks in March and
April of each year which weeks will be designated by the Company in writing
and delivered to the QF no later than seven (7) business days prior to the end
of the month prior to the month when the shutdown is to occur. If the

Company fails to timely give such notice, then QF shall not operate the
Facility for the last two weeks of each such month.

QF shall operate his Facility at no higher than 80% of the Facility capacity at
current ambient conditions during the hours beginning at 11:30 PM
to 5:30 AM during November through March and 12:01 AM to 7:00 AM

during April through October each day unless the Company requests
otherwise.

When any notice of curtailment or shutdown is given pursuant to Section 1 of this letter, the
Company will also specify the restart times which shall be consistent with the restart and
ramp rates for the Facility set out on Exhibit A. Notwithstanding this paragraph 1, the
Company and QF shall retain their respective rights to request and receive compensation
for any loss, liability or costs incurred as a result of any curtailments or shutdowns or the
failure to curtail or shutdown, pursuant to Florida Public Service Commission ("FPSC") rule

17-25.086
%

For purposes of calculating capacity factors and committed capacity under the

Contract the Company clarifies and confirms the following:

(a)

(®)

(©)

(d)

(e)

during all hours of shutdown or curtaiiment described in Section 1 of this

letter, These hours shall be excluded for the purposes of calculating the
Facility's capacity factor.

all calculstions of committed capacity and performance testing will be adjusted
to an annual average ambient temperature of 72°F; and

there shall be included any kilowatt hours delivered from thie Facility in excess
of the commnitted capacity.

the on-peak hours for November through March are all days 6 AM to 12

Noon and § PM to 10 PM for April through October all days 11 AM to 10
PM.

the facility shall restart pursuit to Exhibit A
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The QF shall not be in default under the Contract and it shall be entitled to full
capacity payment if (a) its twelve month rolling average overall capacity factor is less
than 70% at any time during the term of the Contract and/or (b) its on-peak capacity
factor during any month prior to or in which Florida Gas Transmission Company'’s
Phase III expansion project ("Phase [II") or one year whichever is less commences
commercial operation is equal to or greater than 50%. Furthermore, the required
12 month rolling average on-peak capacity factor for any 12 month period which
contains any month prior to or in which Phase IIl or one year whichever is less
commences commercial operation shall be adjusted to take into account the fact that
the QF need have a 50% on-peak capacity factor during any month prior to or in
which Phase Il commences commercial operation or one year whichever is less.

Very truly your,

FLORIDA PQWER CORPORAJION

By:

7

ACCEPTED AND AGREED
CENTRAL FLORIDA POWER. L.P.

S AL e
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December 23, 1993

Tiger Bay Limited Partpership
111 Second Ave., NE Suite 700
St. Petersburg, Fla. 33701

Dear Gentlemen:

In response to your request, I am writing to confirm and clarify certain matters with
respect to the following power purchase agreements that have been entered into by and
between Florida Power Corporation ("FPC") and Tiger Bay Limited Partnership and/or its
predecessars in interests ("Tiger Bay"): (a) three Contracts for the Purchase of Firm Energy
and Capacity from a Qualifying Facility, each dated November 30, 1988 (collectively, the
"GPR Contracts”) between FPC and General Peat Resources L.P., whose interest was
assigned to Central Florida Power, L.P., whose name was changed to Tiger Bay Limited
Partnership, and (b) the Negotiated Contract for the Purchase of Firm Capacity and Energy
from a Qualifying Facility, dated March 28, 1991, between FPC and EcoPeat Avon Park,
whose interest was assigned to Tiger Bay (the "ECO Contract”; the ECO Contract and GPR
Contracts are collectively referred to as the "Agreements™).

1. As [ informed you during our recent meetings, FPC has been experiencing certain
operating problems associated with FPC’s "minimum load conditions." In other
words, FPC currently has, and is prajected to have, an excess of baseload generating
capacity on its system. It is for this reason that, over the past year or so, FPC has
requested each of the various cogenerators on its system to agree to reduce their
respective geperating output during specified off-peak hours. As you are aware,
Tiger Bay has agreed, at our request, to reduce its output during certain off-peak
hours throughout the term of the Agreements and to deliver no power to FPC during
three two-week periods each year. These modifications to the Agreements, together
with similar arrangements we have entered into or are in the process of entering into

. with other cogencrators, wiil mitigate the operating problems FPC is experiencing in
connection with the einimum load conditions.

GENERAL OFFICE: 3201 Thirty-fourth Sirest South ¢ P.O. Box 14042 ¢ 8t. Patersburg * Fiorida 33733-4042 « (813) 688-5151

A Florida Progress Company
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Tiger Bay Limited Partnership
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In the event that the reductions in electrical output that have been agreed to by Tiger
Bay and the other cogenerators are not sufficient to eliminate FPC’s minimum load
conditions, it is possible that FPC would be required to curtail certain purchases of
electric energy pursuaat to Rule 25-17.086 of the Florida Public Service Commission
(the ‘FPSC™). We would note that, to this date, FPC has not implemented any
curtailments pursuant to Rule 25-17.086. If FPC were required to curtail purchases
pursuant to Rule 25-17.086, FPC would initially curtail purchases from only those
cogenerators that have not agreed contractually to reduce their off-peak electrical
output. Only if such curtadments were insuffident to remedy FPCs operation
problems would FPC then begin to curtall purchases from Tiger Bay and the other
cogencrators who have contractually agreed to reduce their off-peak electrical output.

3.  Atyour request, we wish to confirm that the contractual reductions in the electrical
output under the Agreement (as described in Paragraph 1 above) will have no effect
on the capacity peyments payable to Tiger Bay under the Agreements. Further, in
tbe event that FPC was required to initiate curtailments of purchases pursuant to
Rule 25-17.086 (as desaibed in Paragraph 2 above), such curtailments would have
no effect on the capacity payments payable to Tiger Bay under the Agreements.

Sincerely,

Robert D. Dolan .

Manager, Cogeneration Contracts &

Administration

RDD/kdh

cc: J.P.Fama




SUMMARY

ECOPEAT COMPANY, L.P. (03/28/91 Negotiated contract --

EcoPeat Avon Park)

Assignments

L L Contract expressly authorizes FPC to consent to

assignments of obligations, benefits & duties (Art.
XXIII)

(L) 02/22/93: FPC consents to Assignment to Central
Florida, L.P. (which is to become Tiger Bay
Limited)

Facility Relocati

(X 02/22/93: FPC agrees that Tiger Bay will provide power
from its 212MW gas-fired facility and not
from the facility described in Art. III of
the Contract

Eﬁgkzﬂn.zggl.ln:&;lia;ign

1) 07/08/94:
Tiger Bay agrees to install back-up fuel at the
Tiger Bay facility with FPC to adjust lease
payments at Avon Park (less in early years, more
in later years) to assist Tiger Bay with the
impact on its cash flow in doing so. In addition,
if the cost of acquisition and installation
exceeds $2.6 million, FPC has the option of either
paying the difference or having Tiger Bay pay it
$2.2 million in lieu of requiring the
installation.

curtailment

L1 08/17/93 & 12/23/93:

FPC agrees that, in connection with this and the
three GenPeat contracts, output will be reduced
during off-peak hours-throughout the term of the
contracts, and that no power will be delivered to
FPC during three two-week periods each year, and
with how this impacts on such items as capacity
factors and committed capacity

eee By allowing the contracts to move south to the
Tiger Bay facility, FPC’s import capability was
increased, thereby allowing more economical
operation of the FPC system.




Re: egauated Contract For The Purchsse of Firm Ca Cpacaty Asd Emrgy From A
Qualifying Pacility dated March 28, 1081 (the “Contruct™) bstween Em?eat
Avon Park ("EcoPeat”) and FIend& Power Corporstion ("FPC"}
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LEASE TERMINATION AGREEMENT dated February 22, 1993 by am‘aﬁxﬁ
Florida Power Corporation ("Landlord”), EcoPeat Avon Park ("Tenant"”) and Central

Florida Power, L. P. whose name is expected to be changed to Tiger Bay Limited
("Tiger Bay").

WHEREAS, Landlord and Tenant heretofore, executed a Lease dated
March 28, 1991 (the “Lease”) with respect to Landlord’'s Avon Park Steam Unit No. 2;

WHEREAS, Tenant had entered into the Lease in order to enable it to
provide power to Landlord under that certain Negotiated Contract for the Purchase of

Firm Capacity and Energy from a Qualifying Facility dated March 28, 1991 (the
“Power Contract”) between Tenant and Landlord;

WHEREAS, Tenant has assigned with Landlord's consent all of its rights
under the Power Contract to Tiger Bay which will provide the services required of the

Tenant under the Power Contract from its proposad power plant to be located in Polk
County Florida;

WHEREAS, because of the assignment of the Power Contract to Tiger Bay,
Tenant no longer has any need for the facilities covered by the Lease;

: WHEREAS, Tenant desires to terminate the Lease and Landlord for the
considerations herein contained is willing to terminate the Lease.

NoOw, THEREFORE, in consideration of the premises and the agreements
herein contained, Landlord, Tenant and Tiger Bay hereby agree as follows:

1. Lease Termination.

Landlord and Tenant do hereby agree that all terms and provisions of the

Lease other than section 9.d are hereby terminated except that subsection "(ii)” of
section 9.d is terminated.

2. Release.

Landlord and Tenant do hereby mutually release one another from any
and all liability arising out of, or with respect to, the Lease other than any liability

which heretofore or hereafter might arise under those portions of section 9.d of the
Lease which remain in effect.




-

3. Payments by Tiger Bay.

In consideration of among other things, this Lease Termination
Agreement and the assignment by EcoPeat to Tiger Bay of the Power Contract, Tiger
Bay hereby agrees to pay Landlord (1) $88,333.34 monthly beginning one month
after commencement of commercial operations of Tiger Bay’s approximately 212
megawatt Polk County power plant (“Tiger Bay Project”) prior to the payment of any
distributions .with respect to such period to the partners in Tiger Bay and (2) an
amount equal to 4% of any partnership distributions from revenues derived from the
operations of the Tiger Bay Project made to Tiger Bay's partners by Tiger Bay as and
when paid exclusive of the payment of any development fees (paid on or prior to
commencement of term loan financing) and after the reimbursement of project

development expenses incurred prior to construction loan financing. These payments
shall terminate upon termination of the Power Contract.

4. AuditandReview Rights.

Upon reasonable written notice but not more frequently than once each
year, Landlord shall have therightatits own cost and expense to audit the books and
records of Tiger Bay for the sole purpose of determining the accuracy of the payments
required to be made under clause (2) of section 8.hereof. In addition, Landlord shall

have theright upon reasonable written notice to discuss the business and finances of
Tiger Bay with the appropriate representatives of Tiger Bay.

5. Not A Partner.

It is specifically agreed by the parties hereto that anything herein to the

contrary notwithstanding, Landlord is not nor shall it be deemed to be a partnerin or
of Tiger Bay.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement
asof the day and year first above written.

HILIP C/ HENRY
SENIOR YICE PRESIDENT
ECOPEAT AVON PARK,

a general partnershxp
IS A FAK

By:__. . 5“ .ﬁi

‘--——-
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CORPORATION - July B, 1994

Tiger Bay Limited Partnership ‘The Fujl Bank & Trust Co.
2500 City West Boulevard Two World Trede Center
Houston, Texas 77210 New York, New York 10048

' Re: Three Contracts (the "GPR Contrects”) for the Purchase of Firm Energy and
Capacity from a Qualifying Facility each dated November 30, 1988 betwean

' Genenal Peat Resources, L.P. whose interest was astigned to Tiger Bay Limited
Parnership (*Tiger Bay") and Florida Power Corpanstion (*FPC"); and Standard
Offer Contract for the Purchase of Firm Baergy and Capacity From A Qualifying
Facllity dated July, 1989 between Timber Energy Rewources, Inc. and FPC (the

l *Timber Energy Contract”); and Negotlated Contract for the Purchase of Firms
Capaclty and Bnergy (" Avon Park Contract”) from a Qualifying Facility between
FPC and EcoPeat Avon Pwrk whose interest was assigned to Tiger Bay; and

l Lease Termination Agreement dated Februasy 22, 1993 by asd among FPC,
Tiger Bay and EcoPeat Avon Park ("Lease Termination Agreement”)

Ladies and Gentiemen:

Pursuant to our discusgions, this will confirm that FPC hereby rescinds its letter dated
December 10, 1993 to Mr. Bob Taylor. Based on Tiger Bay's sgreement (which agrecment is
subject to and conditicasd on the second paragraph of this letter) that by no later than October
31, 1997 Tiges Bay ahall have on-site back-up fuel for its Polk County Florids power plant, FPC
will not take the position that the current lack of project on-site back-up fuel is incangistent with
the terms of the GPR Contracts or the Timber Energy Contract nor will it declars a default with
respect o beck-up fuel under the Avon Park Contract, {ncluding without limitation, an
Opentioml Event of Default under section 15.3 of the Avon Park Contract (the GPR Contracts
the Timber Energy Contract and the Avon Park Contract are hereln collectively refecred to as
the “Contracts”). The aforesaid date shall be extended to such later date as is necessary to
enable Tiger Bay fo obtain the necessary permits and equipment and to install the back-up fuel
system if Tiger Bay is diligently pursuing the permitting and installation of on-xite back-up fuel.
In order to facilitate the insmllation of the on-site back-up fuel system, FPC agrees that either
the annual maintenance outage for 1997 under the Contracts will take place in October or it will
grant Tiger Bay another twg wesk outage period in October which outage will have no adverse
impact on Tiger Bey under ths Contracts; provided, that such outage may be longer than two
weeks without any adverse impact on Tiger Bay under the Contracts if Tiger Bay Is diligently
pursuing such installation.

GENERAL OFFICE: 5301 Thirty-fourth Street Soutn » P.0, Box 14043 «  St. Pateraburg, Florida 33788 (m;'m-ma
A Fiorida Progress Company
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Notwithstanding the faregaing, if Tiger Bay's documented estiimate to acquire and install
dual fuel capabilizy and back-up fuel storage fucilities is greater than $2,600,000, then FPC may
at its sole option elect to:

a) require Tiger Bay (and Tiger Bay agrees upon such election) 0 praceed to install the
dual fuel capability and back-up storage facilities and relmburse Tiger Bay for that
portion of the acquisition and {nstallation cost in excess of $2,600,000; or

b) require Tiger Bay (and Tiger Bay agrees upon such elaction) to make a one time lump
sum payment to FPC $2,200,000 on October 31, 1997 in lieu of requiring the installation
of dual fual capability, Should FPC elect this option, FPC shall not declare Tiger Bay
in default relatad to lack of dual fuel capability contalned in the Contracts—

Tiger Bay shall provide the aforemald dacumented estimats on or before December 31,
1996 and FPC shall elect lts option by notifying Tiger Bay of the option it has elected within
90 days of its receipt of the aforesald documented estimate. If FPC clects the option described
in paragriph b) above and a subsequent law, regulation or ruling requires Tiger Bay to install
dual fuel capability, then FPC shall relmburse Tiger Bay the lump sum payment of $2,200,000
described in paragraph b) above,

Further, Clause (1) of Section 3 of the Lease Terminstion Agreemeat is hereby amended
to read in its entirety as follows:

"(1) $66,666.64 monthly for the first 144 months following the first month that Tiger
Bay recelves a capacity payment under the Avon Park Contract and $100,000 for each
month thereafter prior to the payment of any distributions with respect to such month to

the partners in Tiger Bay".

FPC and Tiger Bay acimowledge and agree that this letier shall be deemed for all
purposes & Contracting Party Document under and as defined in the Consent and Agreement,
dated as of December 30, 1993, among The Fuji Bank and Trust Company, as collateral agent,
Tiger Bay and FPC,




August 17, 1993

Central Florida Power, L.P.
111 Second Ave., N.E.
Suite 700

St. Petersburg, Fla. 33701

RE: Tiger Bay Limited's proposed gas fired combined cycle cogeneration plant located
near Ft. Meade, Florida (the "Facility™)

Ladies and Gentlemen:

The purpose of this letter is to clarify Florida Power Corporation’s (the "Company”)
understanding of certain terms and provisions of (2) three Contracts For the Purchase of
Firm Energy and Capacity from a Qualifying Facility, each dated November 30, 1988
(collectively, the “GPR Contract”) between General Peat Resources L.P., whose interest was
assigned to Central Florida Power, L.P., whose name is expected to be changed to Tiger Bay
Limited ("QF™) and the Company and (b) the Negotiated Contract For the Purchase of Firm
Capacity and Energy Fram a Qualifying Facility dated March 28, 1991, between EcoPeat
Avon Park, whose interest was assigned to QF, and the Company (the "ECO Contract"; the
ECO Contract and GPR Contract are collectively referred to as the "Contract”) which are
to be serviced by the Facility. Terms which are not otherwise defined herein shall have the
meaning provided them in the Contract. The Company clarifies and confirms the following:

1 The penultimate seatence of the first paragraph of the Section entitled "Calculation
of 12 Month Rolling Average Capacity Factor” of Appendix A to Rate Schedule
COG-2 which is attached to the Contract shall be interpreted to provide the
Compagy the following additional rights:

(a)  On or before October 31 of each year, the Company shall notify QF of the two week
period, which shall be during the months of January, February, October, November
or December, of the next calendar year when QF should shut down the Facility for
its annual rwo week maintenance outage. QF shall shutdown the Facility during this
period except in those years when a major overhaul or hot gas inspection is required

and manufacturer recommendations require the shutdown to take place at another
time.




Central Florida Power, L.P.
August 17, 1993

Page 2
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QF shall not operate the Facility for two consecutive weeks in March and

April of each year which weeks will be designated by the Company in writing
and delivered to the QF no later than seven (7) business days prior to the end
of the month prior to the month when the shutdown is to occur. If the
Company fails to timely give such notice, then QF shall not operate the
Facility for the last two weeks of each such month.

QF shall operate his Facility at no higher than 80% of the Facility capacity at
curtrent ambient conditions during the hours beginning at 11:30 PM
to 5:30 AM during November through March and 12:01 AM to 7:00 AM

during April through October each day unless the Company requests
otherwise.

When any notice of curtailment or shutdown is given pursuant to Section 1 of this letter, the
Company will also specify the restart times which shall be consistent with the restart and
ramp rates for the Facility set out on Exhibit A. Notwithstanding this paragraph 1, the

Company and QF shall retain their respective rights to request and receive compensation
for any loss, liability or costs incurred as a result of any curtailments or shutdowns or the

failure to curtail or shutdown, pursuant to Florida Public Service Commission ("FPSC™) rule
17-25.086

2

For purposes of calculating capacity factors and committed capacity under the
Contract the Company clarifies and confirms the following:

(a)

®)

(c)

C)

(e)

during all hours of shutdown or curtailment described in Section 1 of this

letter. These hours shall be excluded for the purposes of calculating the
Facility's capadty factor.

all calculations of committed capacity and performance testing will be adjusted
to an annual average ambient temperature of 72°F; and

there shall be included any kilowatt hours delivered from the Facility in excess
of the committed capacity.

the on-peak hours for November through March are all days 6 AM to 12

Noon and S PM to 10 PM for April through October all days 11 AM to 10
PM.

the facility shall restart pursuit to Exhibit A
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ACCEPTED AND AGREED

The QF shall not be in default under the Contract and it shall be entitled to full
capacity payment if (a) its twelve month mlimg average overall capacity factor is less
than 70% at any time d.uing the term of the Coatract andﬁor (b) its on-peak cepacztv

commercial operaaon k eaual 3 or srester than 50%. T‘unhetmore. the requ:red
12 month rolling average on-puk capacity factor for any 12'month peried which
contains any month p!".el to or ln*which Phase 11l or one year whichever i less
commences commercial operlma shall be iﬂjusted to take into account the fact that

the QFnee d have a 50% on-peak capacity factor during any month prior tc or in
which Phase [I1 commences commereial 6peration or one yearwl nichever is less.

Very truly your,
FLORIDA POWER CORPORATION

- "/
By /
PAIIP L. L0 \

Senior Vice President /

CENTRAL FLORIDA POWER. LP.

Z/‘V




Tiger Bay Limited P
111 Second Ave., NE Sui-
St. Petersburg, Fla. 33701

Dear Gentlemen:

In response to your request, I am writing to confirm and clarify certain matters with
respect to the following power purchase agreements that have been entered into by and
between Florida Power Corporation ("FPC’) and Tiger Bay Limited Partnership and/or its
predecessors in interests (“Tiger Bay”): (2) three Contracts for the Purchase of Firm Energy
and Capacity from a Qualifying Facility, cach dated November 30, 1988 (collectively, the
"GPR Contracts”) between FPC and General Peat Resources LP., whose interest was
assigned to Central Florida Power, LP., whose name was changed to Tiger Bay Limited
Partnership, and (b) the Negotiated Coatract for the Purchase of Firm Capacity and Energy
from a Qualifying Facility, dated March 28, 1991, between FPC and EcoPeat Avon Park,
~ whose interest was assigned to Tiger Bay (the "ECO Contract”; the ECO Contract and GPR
- Contracts are conecﬂvely referred to as the "Agreements”).

1. Aslinﬁormedyondmin omrecmtmeeﬁnp,FPChasbeenupenendngcemm
operating problems assodated with FPC’s “minimum load conditions.” In other
- words, FPC currently has, and is projected to have, an excess of baseload generating
capacity on its system. Ithforthisreuonthat,overtbepastywono. FPC has
requested each of the varicus cogenerators on its system to agree to reduce their
respective generating output during specified off-peak hours. As you are aware,
Tiger Bay has agreed, at our request, to reduce its output during certain off-peak
hours throughout the term of the Agreements and to deliver no power to FPC during
three two-week periods each year. These modifications to the Agreemeats, together
with similar arrangements we have ensered into or are in the process of entering into
. with other cogenerators, will mitigate the operating problems FPC is experiencing in
connection with the minimum load conditions.

South ¢ P.O. Box
Filorida Progre=



Tiger Bay Limited Partnership
December 23, 1993 .
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. In the event that the reductions in electrical output that have been agreed to by Tiger

Bay and the other cogenerators are not sufficient to eliminate FPC’s minimum load
conditions, it is possible that FPC would be required to curtail certain purchases of
clectric energy pursuant to Rule 25-17.086 of the Florida Public Service Commission
(the “FPSC). We would note that, to this date, FPC has not implemented any
curtailments pursuant to Rule 25-17.086. If FPC were required to curtail purciiases
pursuant to Rule 25-17.086, FPC would initially curtail purchases from only those
cogenerators that have not agreed contractually to reduce their off-peak electrical
output. Only jf such curtailments were insufficlent to remedy FPC's operation
problems would FPC then begin to curtail purchases from Tiger Bay and the other
cogenerators who have contractually agreed to reduce their off-peak electrical output.

At your request, we wish to confirm that the contractual reductions in the electrical
output under the Agreement (as described in Paragraph 1 above) will have no effect
on the capacity payments payable to Tiger Bay under the Agreements. Further, in

the event that FPC was required to initiate curtailments of purchases pursuant to
Rule 25-17.086 (as described in Peragraph 2 above), such curtailments would have

no effect on the capacity payments payable to Tiger Bay under the Agreements.

Sincerely,

e o~

Robert D. Dolan |
Manager, Cogeneration Contracts &
Administration

RDD/kdh

cc:

J. P. Fama




Cont==~t =swpressly authorizes FPC to consent to
assignments of obligations, benefits & duties

11/09/93: FPC consents to Assignment to Florida Cogen
Development Company which will, in turn,
assign to Tiger Bay Limited

ese Florida Cogen was set up by Tiger Bay as an
interim assignee until Tiger Bay’s financing was
in place

12/30/93: FPC consents to an Assignment to Fuji Bank
and Trust Company as security in connection
w/financing

. Facility Relocation

ii/ne/a3. FPC agrees that Tiger Bay will provide power
from its 218MW gas-fired facility and not
from the facility described in Art. I of the
Contract

. Curtailment

29 AN 1A e
g A

FPC agrees that, as with the three GenPeat and the

GenPeat Avon Park contracts, output will be

reduced during off-peak hours throughout the term

of this contract, and that no power will bs

delivered to FPC during three two-week periocds

each year, and with how this impacts on such items
aC

8
as capacity factors and committed capacit

Lty




Florida
Power

CORPORATION

November 9, 1993

Timber Energy Resources, Inc.
PO Box 199
Telogia, Fla. 32360

RE: StandmdOﬂ'erFortherchmomeEncrgyandCapaq!yFromAQuahfymg
Facility dated July 1989 (the "Timber Contract”) between Timber Energy Resources,
Inc. ("Timber”) and Florida Power Corporation ("FPC")

Gentlemen:

You have previously advised us that you intend to assign all of your Fpght, title and interest
in the Timber Contract to Florida CoGen Development Company, ("FCDC") who in turn
intends to assign all of its right, title and interest to Tiger Bay Limited Partnership (‘Tiger
Bay™) and that Tiger Bay intends to provide the services required to be provided by Timber
under the Timber Contract from Tiger Bay’s proposed 218 megawatt gas fired cogeneration
power plant located in Polk County, Florida (the "Tiger Bay Project”). We understand that
in connection with the assignment of the Timber Contract, FCDC and Tiger Bay have asked
for the following assurances with respect to the Timber Contract.

FPC hereby certifies with respect to the Timber Contract that:

1. The Timber Contract has been duly executed and delivered by FPC, is in full force

and effect and constitutes the legal, valid and binding obligation of FPC, enforceable
in accordance with its terms.

2. To our knowledge, there exists no default nor Event of Default under the Timber
Contract and no event has occurred or circumstance exists which, with the passage of

time or the giving of notice, or both, would result in a default or Event of Default
under the Timber Contract.

In addition to the foregoing: FPC hereby further consents to the aforesaid assignments and
hereby (a) waives any rights that it might have to require that the services to be provided to
FPC under the Timber Contract be provided from the Facility described in Section 1 of the
Timber Contract, (b) agrees that the Timber Contract shall be subject to the terms of (i) the
clarification letter dated August 17, 1993 (a copy of which is attached hereto) as if the
Timber Contract were included in the definition of "Contract” contained in the first sentence
of said letter, except that upon the assignment of the Timber Contract to Tiger Bay, the
percentage "80%" in paragraph 1(c) of said clarification letter shall be deemed to be changed
to read "78%" and (ii) Section 2 through (and including) 9 of the clarification letter dated

GENERAL OFFICE: 3201 Thidyourth Gtreet South « P.O. Box 14042 « 8L Petersburg, Florida 33733 o (813) u&s:én

A Clasida Donmrann Poamaan:,



Timber Energy Resources, Inc.
November 9, 1993
Page 2

February 22, 1993 (a copy of which is attached hereto) as if the Timber Contract were
included in the definition of "Contract” contained in the first sentence of said letter and (c)
agree that for purposes of determining energy payments and on-peak capacity factors with
respect to the Timber Contract and any other contracts serviced from the Tiger Bay Project,
kilowatts and kilowatt hours shali be allocated in accordance with the respective committed

L o

capacity under each of the contracts.

FLORIDA P WER CORPORATION

/n'('-' / 4 '//

Accepted and Agreed

FLORIDA COGEND ANY, L. P,
[ E!'u-?ﬁan Ddul— pmt‘ﬂ' I ne.

¥ Fl {u‘—&k

TIGE.R BAY LIMITED PARTNERSHIP
CM"’NI F/onda DGE€, T ne.

? f'ébc/ anrTuer

XE

NE
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3 CONSENT AND AGREEMENT

This Consent and Agreement (the "Consent”) dated as of December 30, 1993 by and
among THE FUJI BANK AND TRUST COMPANY, as Collateral Agent (together with its
successors and assigns, the "Collateral Agent”), TIGER BAY LIMITED PARTNERSHIP,
a Delaware limited partnership (together with its successors and assigns, the "Borrower*)
and FLORIDA POWER CORPORATION, a private utility corporauon organized under the

laws of the State of Florida (together with its successors and assigns, the “Contracting
Party®).

WITNESSETH:

WHEREAS, the Contracting Party and the Borrower have contracted or
corresponded in the following documents: (1) Contract for the Purchase of Firm Energy
and Capacity from a Qualifying Facility - Unit 1, dated November 30, 1988, between
Contracting Party and General Peat Resources, L.P., ("General Peat®), including its
appendices, of even date between such parties, assxgned to the Borrower, (the "Unit 1
Power Contract"); (2) Contract for the Purchase of Firm Energy and Capacity from a
Qualifying Facility - Unit 2, dated November 30, 1988, between Contracting Party and
General Peat, including its appendices, of even date between such parties, as assigned to the
Borrower (the "Lnit 2 Power Contract®); (3) Contract for the Purchase of Firm Energy and
Capacity from a Qualifying Facility — Unit 3, dated November 30, 1988, between
Contracting Party and General Peat, including its appendices, of even date between such
parties, as assigned to the Borrower (the "Unit 3 Power Contract®); (4) Negotiated Contract
for the Purchase of Firm Capacity and Energy from a Qualifying Facility, dated as of
March 28, 1991, between Contracting Party and EcoPeat Avon Park, a general partnership
("EcoPeat"), as assigned to the Borrower (the "Avon Park Power Contract™); (5) Each of
the Consent to Assignment, dated as of June 14, 1990, between Contracting Party and
General Peat, regarding the Unit 1 Power Contract, Unit 2 Power Contract and Unit 3
Power Contract; (6) Each of the (i) letter dated December 2, 1991 from Coatracting Party
to Borrower, (ii) letter dated August 10, 1992 between Borrower and Contracting Party, (iii)
letter dated October 16, 1992 from Destec Engineering Inc. to the Contracting Party, (iv)
letter dated February 22, 1993 between the Contracting Party and the Borrower, (v) letter
dated February 22, 1993 from Contracting Party to EcoPeat Avon Park, (vi) letter dated
August 17, 1993 between Contracting Party and Borrower, (vii) letter dated November 9,
1993 between Contracting Party and Borrower, and (viii) letter dated November 9, 1993
between Contracting Party and the Borrower to Timber Energy Resources, Inc., (ix) letter
dated December 23, 1993 from Contracting Party to Borrower, and (x) letter dated
December 23, 1993 between Contracting Party and Borrower (collectively the "Letters”);
(7) Lease Termination Agreement, dated February 22, 1993, among Contracting Panty,
EcoPeat and then Borrower (then known as Central Florida Power, L.P.) the “Lease
Termination Agreement”); (8) this Consent and Agreement.

Each of the documents identified in items 1 through 8 above are individually and
collectively referred to herein as the "Contracting Party. Documents. "




WHEREAS, in order to finance the development, acquisition, construction,
equipping and start-up of the Borrower's combined cycle cogeneration power plant located
near Fort Meade, Florida (the "Project”) and certain related expenditures, the Borrower has
entered into various agreements with the Collateral Agent and certain other parties;

WHEREAS, as of the date of the execution of this Consent, the Borrower
and the Collateral Agent are entering into an assignment and a security agreement dated as
of December 30, 1993, pursuant to which the Borrower is pledging, assigning and
transferring to the Collateral Agent for the benefit of secured parties, and granting to the
Collateral Agent a lien on, among other things, all of the Borrower's right, title and interest
in and to the Contracting Party Documents; and

WHEREAS, the Contracting Party is agreeable to consenting to such
assignment of and lien and security interest on the Borrower’s right, title and interest in the
Contracting Party Documents;

NOW, THEREFORE, in consideration of the mutual covenants contained
herein and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto hereby agree as follows:

Section 1. Collateral Assignment and Duties of the Borrower. (a) The Contracting
Party acknowledges and consents to the collateral pledge and assignment by the Borrower
to, and creation by the Borrower of a lien and security interest in favor of the Collateral
Agent pursuant to a security agreement on all of the right, title and interest of the Borrower
in, to and under (but, except ag otherwise expressly provided below, not its obligations,
liabilities or duties with respect to) the Contracting Party Documents, as security for the
payment and performance of all or any part of the Borrowers's obligations to the secured
parties.

() The Borrower hereby agrees that it shall remain liable to the
Contracting Party for each and every duty, liability and obligation of the Borrower under
the Contracting Party Documents.

Section 2. Representations and Warranties. The Contracting Party represents and
warrants as follows:

(@) Corporate Power and Authority. Each of this Consent and the
Agreements has been duly authorized, executed and delivered by the Contracting Party, is
in full force and effect and is a legal, valid and enforceable against the Contracting Party
in accordance with its terms, except as the enforceability thereof may be limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting
creditors’ rights generally.




(®) Comporate Statys. The Contracting Party is a corporation duly
organized, validly existing and ini good standing under the laws of the State of Florida and
is qualified to do business in the State of Florida, the only jurisdiction in which the
performance of its obligations under the Agreement makes such qualification necessary.
The Contracting Party has the corporate power and authority to carry on its business as
currently being conducted and to execute, deliver, and perform its obligations under this
Consent and the Agreements.

()  No Default. To the best knowledge of the Contracting Party, except
as set forth in the letter dated December 10, 1993 from Contracting Party to Destec, the
Borrower is not in default under any material covenant or obligation under the Agreements,
and no such default has occurred prior to the date hereof. The Contracting Party has duly
performed and complied with all covenants, agreements and conditions contained in the
Agreements, and except with respect to the letter dated August 17, 1993 between
Contracting Party and Borrower and the letter dated November 9, 1993 between
Contracting Party and Borrower to Timber Energy Resources, Inc., to the best knowledge

of the Contracting Party, none of the Borrower's rights under the agreement have been
waived.

(@) Approvals. Except for any proceedings or approvals required with
respect t0 Contracting Party’s operating problems associated with Contracting Party’s
minimum load conditions including, without limitations, pursuant to Florida Public Service
Rule 25-17.086, as well as any approval required with respect to the letter dated November
9, 1993, between Contracting Party and the Borrower to Timber Energy Resources, Inc.,
the only consents, permits, licenses, approvals, tariffs, filings and similar authorizations
and/or exemptions by or from any governmental authority required to be obtained by the
Contracting Party after the date hereof in order for the Contracting Party to execute, deliver
and perform its obligations under this Consent and the Agreements are those required in
connection with the Interconnection Facilities (as defined in the Agreements) which are not
yet required and can reasonably be expected to be obtained when needed.

() No Violation. The execution and delivery of this Consent and the
Contracting Party Documents by the Contracting Party have not resulted in any violation
of any applicable law, rule, or regulation to which the Contracting Party is subject, which
violation individually or in the aggregate could have a material adverse affect on the ability

of the Contracting Party to perform its obligations under this Consent or the Contracting
Party Documents.

Section 3. Collateral Agent Cure Rights. (a) The Contracting Party agrees that it
will not suspend or terminate the performance of its obligations under any of the
Agreements without first giving the Collateral Agent notice as provided in paragraph 4(b)
below. Notice of any such suspension or termination shall be given by the Contracting
Party at least five Business Days prior to the proposed date of suspension or termination.
For the purposes of this Consent, "Business Day" means Monday through and including

3




Friday other than any such day on which banking institutions in New York or Florida are
authorized or required to close.

()  Following receipt of a notice of suspension or termination pursuant
to Section 3(a), the Collateral Agent shall have the right to an additional period of time not
to exceed 120 days from the receipt of such notice of suspension to cure the Borrower's
default under the Contracting Party Documents on the terms set forth in this Section 3(b).
Such &dditional cure time may be obtained by the Collateral Agent in bi-weekly increments
upon at least two Business Day's advance written notice to the Contracting Party prior to
the date of suspension identified in the suspension notice (or prior to the end of the then
current addmonal bl-weekly cure penod as the case may be). In no event shall such

' 36 e addi yéyond 120 days from the

R S

of:  of & “"% If the Collateral Agent elects to
mmmW&Ww&Hy cure penod the Collateral Agent shall be obligated to pay
the Contracting Party’s Cost of Cover (to the extent that alternate supplies of power are
available during such period) or the Contracting Party’s Lost Profits from the Contracting
Party’s inability to resell the power required to be supplied under the Agreement (to the
extent that replacement power is unavailable for any reason). "Cost of Cgyver” shall mean
the difference between (A) the Contracting Party’s real time replacement cost for equivalent
amounts of power (the sum of all capacity, energy, transmission, scheduling, accounting and
billing charges) incurred by the Contracting Party by either generating or purchasing power
to replace the power that would have been supplied under such Agreement and (B) the
amount that would have been required to be paid by the Contracting Party for the equivalent
amount of energy and capacity payments under the Agreements. "Lost Profits” shall mean
the lost non-fuel revenues associated with the Contracting Party's unserved firm lead that
would have beea served had the Project been operating in accordance with the terms and
provisions of the Agreements. In either event, Cost of Cover or Lost Profits shall be based
on then prevailing prices and shall include the reasonable administrative and general
expenses incurred in providing such additional cure periods (provided that such expenses
shall be documented in reasonable detail) and shall upon request be made available no more
frequently than monthly. The Collateral Agent shall pay the Contracting Party bi-weekly
in advance the Contracting Party’s reasonable good faith estimate of the amount that will
be owing by the Collateral Agent in respect of such period of cure time pursuant to the
foregoing provisions; at the end of each such cure period, the Contracting Party shall notify
the Collateral Agent if additional amounts are due (giving the Contracting Party’s calculation
of such amounts in reasonable detail) and the Collateral Agent shall promptly pay such
amounts or the Contracting Party shall rebate or credit against additional cure periods (if
elected by the Collateral Agent) any excess amount previously paid.

Section 4. Notice. (a) The Contracting Party will deliver to the Collateral Agent
in a timely fashion copies of all material notices it delivers to the Borrower under the
Contracting Party Documents (including all notices of the occurrence of any default or force
majeure event under the Contracting Party Documents and, in the case of monetary defaults,
the amount of such default, excluding day-to-day operational notices that are delivered to




the Borrower in the ordinary course). The costs associated with the delivery of all such
notices shall be paid by the Borrower.

(b)  Notices to the Collateral Agent hereunder may be given by hand
delivery, by means of an independent commercial overnight courier, by tested or otherwise
authenticated telex, telecopy on&simile or by registered or certified mail, postage prepaid,
return receipt requested. Notice to any party hereto shall be deemed to be delivered on the
carlier of (a) the date of personal delivery or (b) if deposited in 2 United States Postal
Service depository, postage prepaid, regisiered or certified mail, return receipt requested,
or deposited with an independent commercial overnight courier in each case addressed to
such party at the address indicated below (or at such other address as such party may have
theretofore specified by.y-itten notice delivered in accordance herewith), upon delivery or
refusal to accept delivery, in each case as evidenced by the retum receipt. Notices
hereunder shall be delivered to the following entities at the following addresses: '

The Collateral Agent:
The Fuji Bank and Trust Company
Two World Trade Center
New York, New York 10048
The Borrower:
Tiger Bay Limited Partnership
2500 Citywest Boulevard
Houston, Texas 77042
The Contracting Party:
Federal Express Address:
Florida Power Corporation
3201 34th Street South
St. Petersburg, Florida 33711
Mail Delivery:
Florida Power Corporation

P.O. Box 14042
St. Petersburg, Florida 33733

Section 5. QObligations. (a) Except as expressly provided below, the
Collateral Agent shall not_have any obligation to the Contracting Party for the
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performance of any obligations under any of the Contracting Party Documents;
provided. however, that if the Collateral Agent elects to assume the obligations of the
Borrower under the Contracting Party Documents, the Collateral Agent must first
provide written notice thereof to the Contracting Party, and the Collateral Agent must
comply in all respects with paragraphs (b) and (c) below. The Contracting Party
agrees that it will accept performance by the Collateral Agent or its designee of the
obligations of the Borrower under and in accordance with the Contracting Party
Documents subject to paragraph 5(b) and (c) below.

(b) The Collateral Agent agrees that in the event it gives notice to
the Contracting Party and operates the Project directly, or indirectly through an agent
or through a subsidiary, affiliate, or other entity in which it holds an ownership
interest (provided. that the foregoing shall not include operation by a court appointed
receiver or similar person during the pendency of foreclosure or similar proceedings),
the Collateral Agent (or such subsidiary, affiliate or other entity, as aforesaid) shall
assume each and every duty and obligation of the Borrower arising out of or in
connection with the Agreement so assumed, including but not limited to each and
every such duty and obligation arising prior to the date of such assumption, and shall
also at such time exercise and enjoy whatever right, title and interest in and to such
Agreement as was assigned to it under Section 1 hereof, and in such event,
Contracting Party agrees that the Collateral Agent shall have the right to enforce
directly against the Contracting Party under the Contracting Party Documents and
excrcise all rights and remedies of the Borrower thereunder.

(c)  The parties acknowledge and agree that operation of the Project
must at all times be in the hands of a competent operator. In the event of a
foreclosure or similar proceeding, including the appointment of a receiver, the
Collateral Agent agrees to seek the appointment by the court of such a competent
operator.

Section 6. Payments to Collateral Agent. (a) The Contracting Party has been
informed that all revenues derived from the Project are to be deposited with the
Collateral Agent for disbursement by the Collateral Agent, and the Contracting Party
hereby agrees to make all payments required to be made by it to the Borrower by wire
transfer to the Collateral Agent at an account at The Fuji Bank and Trust Company,
the account number for which shall be set forth in a notice to be given to the
Contracting Party by the Collateral Agent, or at such other account as the Collateral
Agent shall reasonably from time to time notify the Contracting Party. All parties
hereto agree that the deposit with the Collateral Agent of amounts due to the Borrower
from the Contracting Party under the Contracting Party Documents shall satisfy the
Contracting Party’s payment obligations under the Contracting Party Documents.

() To the extent provided by law or under the terms of the
Contracting Party Documents, each of the parties hereto agrees that the Contracting




Party shall have the right to set off or deduct from payménfs due to the Borrower each
and every amount due the Contracting Party arising out of or in connection with the
Contracting Party Documents.

Section 7. Restriction on Further Assignment. The Collateral Agent hereby

agrees that it will not assign its right, title or interest in and to the Contracting Party
Documents without the prior written consent of the Contracting Party, which consent
shall not be unmsonably withheld; provided. that the Collateral Agent shall bc
entitled to assign the Agreements to a successor collateral agent: provided. however,
that in each such case, such a successor Collateral Agent shall be a bank or trust
company organized under the laws of the United States or any political subdivision
thereof having a combined capital and surplus of at least $100,000,000 and willing,
and legally qualified, to perform the duties of the Collateral Agent upon reasonable
and customary terms. In the event of any such transfer reasonably consented to by
the Contracting Party, the Contracting Party agrees to negotiate in good faith a consent
to assignment of the Contracting Party Documents by such transferee to its financing
parties (which consent may be substantially in the form of this Consent).

Section 8. Amendments. This Consent and Agreement is neither a
modification of nor an amendment to the Contracting Party Documents. The
Contracting Party agrees to give 10 days notice to the Collateral Agent before the
Contracting Party executes any amendment or material modification of the Contracting
Party Documents.

Section 9. Nop- . The Contracting Party is not a party to, has no
obligation under, and no knowledge of the existence or content of any of the
documents referenced herein other than those which it has signed.

Section 10. Coupterpants. This Consent may be executed in any number of
counterparns, all of which taken together shall constitute one and the same agreement.

Section 11. Complete Agreement. This Consent contains the entire agreement
among the parties hereto with respect to the subject matter hereof and supersedes all
prior agreements and underakings among the parties hereto relating to the subject
matter hereof. In the event of any conflict between the terms of this Agreement and
the Contracting Party Documents, the terms of this Agreement shall control.

Section 12. No Waiver. No term, covenant or condition hereof shall be
deemed waived, and no breach excused, unless such waiver or excuse shall be in
writing and signed by the party claimed to have so waived or excused, and any such
waiver shall be effective only with respect to the specific term, covenant or condition
so waived, and shall not constitute a continuing waiver of the same.



Section 13. Goveming Law. This Consent shall be governed by and be
construed in accordance with the laws of the State of Florida.

Dated:  December 30, 1993,

FLORIDA POWER CORPORATION

By:

Philip C. Henry
Senior Vice President

THE FUJI BANK AND TRUST COMPANY
as Collateral Agent

By:

Name:

Title:

Acknowledged and Agreed this
30th day of December, 1993

By: TIGER BAY LIMITED PARTNERSHIP
By:

Name:

Title:
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November 9, 1993

Tiger Bay Limited Partnership
111 Second Ave., N.E., Suite 700
St. Petersburg, Fla. 3370]

RE:  Tiger Bay Limited's proposed gas fired combined cycle cogeneration plant located near FL Meade,
Florida (the "Facility").

Ladies and Gentlemen:

The purpose of this letter is to clarify Florida Power Corporation's (the "Company”) understanding of certain
terms and provisions of (a) three Contracts For the Purchase of Firm Energy and Capacity from a Qualifying
Facility, each 2ated November 30, 1988 (collectively, the "GPR Contract®) between General Peat Resources
LP., whose interest wasass! igned o Tiger Bay Limited (FQF") 2ad the Company and (b) the Negotiated
Contract For the Purchase of Firm Capacity and Enerjjy From a Qualifying Facility dated March 29, 1991,
between EcoPeat Avon Park, whose {aterest was assigned to QF, and the Company (ihe “ECO° Contract®; (the
ECO Contract and GPR Contract ase sollectively referredut o as the "Contract®) which are (0 be serviced by the
Facility. Terms which aren: ot ctherwise defined herein shall hiave ihe meaning provided them in the Contract.
The Compary clarifies and confirms the following:

L Thie Facility is located south of the latitude of the Compsay's Ceatral Florida Subsiation referred 10
in Section 2.1 of the ECO Coatract
2 For purposes of determizning the on-peak capacity factors and energy payments with respect to the

GPR Contracts and the ECO Contracts. kilowatts and kilowatt hours shall be aliocated to the ECO
Contract and the GPR Contract in accordance with the respective committed capacities under each
of the contracts. :

POWZLN
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IPFHEVED .
Date 21, T3
%

ACCEPTED AND AGREED

TIGER%TED PARTNERSHI
By: /

GENERAL OFFICE: 3201 Thinty.fourth Strast South + P.O. Box 14042 « St Pstersburg. Floride 33733 « (813) 886-5151

A Blaride Drasrase Tamanm




i SUMMARY

EL_DORADO ENERGY (03/168/91 Negotiated contract)

o Assianments

L éontract expressly authorizes FPC to consent to

assignments of obligations, benefits & duties (Art.
XXIII)

(X 03/09/93: FPC consents to Assignment to Auburndale
Power Partners, L.P. pursuant to the terms
and conditions of the Assumption and Release

eee Auburndale is merely a name change from El1 Dorado

eee The 03/09/93 Assumption and Release between El
Dorado and Auburndale whereby Auburndale assumes
all of the obligations, duties and liabilities of
El Dorado under the contract with FPC, provides
that El1 Dorado is released from all of its
obligations, duties and liabilities under the
contract with FPC

™ Requlatory Delay

(L) Contract expressly authorizes extensions for regulatory
delays (§4.2.1)

(X 02/07/92: FPC agrees to a 37 day extension of
commencement and commercial in-service date
due to regulatory delays

o Force Majeure Delay

oo Contract expressly authorizes extensions for force
majeure delays (§4.2.2)

oo 02/07/92: FPC agrees to a 180 day force majeure delay
o Routine Contract Administration and Performance

L L 02/07/92: FPC acknowledges a typographical error in the
contract




EXZCUTION CCUNTZRPA=RT

CONSENT _TO ASSIGNMENT

is Consent to Assignment ("Congent”) is entered into
as of 1993, by and among FLORIDA POWER CORPORATION,
a Florida corpotation ('EEQ"). BL DORADO ENERGY COMPANY, a
Califormia-corporation ("Asgsignor") and AUBURNDALE POWER
PARTNERS, LIMITED PARTNERSHIP, a Delaware limited partnership

("Assiqnee”) .

RECITALS

WHERBAS, Assignor and FPC are parties to that certain
Negotiated Contract for the Purchase of Firm Energy and Capacity
From a Qualifying Facility, executed by FPC on March 18, 1991 and
by Assignor on March 14, 1991 (the "Sale Contract®"), pursuant to
which FPC has agreed to purchase electricity to be generated by

the Facility (such term is used herein as defined in the Sale
Contract) ;

WHERRAS, Assignor desires to assign all of the right,
title and interest in, to and under, and to delegate all of the
obligations, duties and liabilities arising under, the Sale
Contract to Assignee pursuant to that certain Assumption and
Release dated as of even date herewith (the "Assumption and
Release") ;

WHERRAS, Article XXTIII of the Sale Contract provides
that Assignor may assign the obligations, benefits and duties
under the Sale Contract with the written consent of FPC and FPC

is willing to grant such written consent as set forth in this
Conseq&;

NOW, THERBFORB, for good and valuable consideration,

the receipt and sufficiency of which is hereby acknowledged, FPC
hereby agrees as follows:

1. Consent t£o Assignment. FPC hereby consents to the
agsignment of the Sale Contract by Assignor to Assignee pursuant

to the terms and conditions of the Assumption and Release in the
form attached.

2. Security Depomit. FPC agrees that the amount of
$1,038,000 transferred by Assignor to FPC pursuant to, and as
security under, the Sale Contract plus accrued interest thereon
shall now be held as security for Assignee in connection with the
assignment of the Sale Contract by the Assignor to the Assignee
under the Assumption and Release.

3. Contract Not Modified. Except as set forth in
Section 4 of this Consent, neither the Assumption and Release nor

b CONSENT . TO ASSIGNMENT




this Consent shall alter, waive or modify the Sale Contract, or
FPC’s rights under the Sale Contract.

4. Amendment to Sale Contract. FPC agrees that all
references to Assignor in the Sale Contract shall be deemed to be
references to Assignee and that Assignee shall be deemed to be
the "QF" for purposes of the Sale Contract. Section 28.1 of the
Sale Contract shall be amended to reflect that all notices and
other communications by FPC to the QF under the Sale Contract
shall be addressed to Assignee at the following address:

Auburndale Power Partners, Limited Partnership
12500 Fair Lakes Circle, Suite 420

Fairfax, Virginia 22033

Phone: (703) 222-0445

Pacsimile: (703) 222-0516

Attention: Exscutive Director

5. Representations and Warzantiss. Assignee
represents and wvarrants to FPC that it possesses all necessary
partnership power and authority to enter into and perform, in the

State of -Florida and elsewhere, the obligations under the Sale
Contract.

6. Governing Lay. This Consent shall be govermed by,
and gonstrued in accordance with, the laws of the State of
Florida.

IN WITNESS WHEREOF, the parties hereto have caused this
Consent to be executed by their officers duly authorized as of
the date first above written.

5
Attest

UL D Ld

Name: QROBERT O DOLAN

FLORIDA POWER CORPORATION or FOWee

& (s
O eoa oerr, S
- “

APPROV
e B33
.fg ;

EL DORADO ENERGY COMPANY (Assignor)
Attest




by: A
TS

AUBURNDALE POWER PARTNERS,

LIMITED PARTNERSHIP (ASSignee)
By El Doradec Energy Cempany, g

Its General Partner

1G0gw




EXECUTION COUNTER2ART

ASSUMPTION AND RELEASE

ASSUMPTION AND RELEASE dated as of | M], 1993
between EL DORADO ENERGY COMPANY, a Califormia corporation ("El
Doradc") and AUBURNDALE POWER PARTNERS, LIMITED PARTNERSHIP, a
Delaware limited partnership L_Auhnzndalg_14

WHERERS, El Dorado and Florida Power Corporation, a
Florida corporation ("FPC") are parties to that certain
Negotiated Contract for the Purchase of Firm Energy and Capacicty
From a Qualifying PFacility, executed by FPC on March 18, 1991 and
by El Dorado on March 14, 1991 (the "Sale Coptract®), pursuant to
which FPC has agreed to purchase electricity to be generated by

the Facility (such term is used herein as defined in the Sale
Contract) ;

WHEREAS, Bl Dorado desires to assign all of its right,
title and interest in the Facility arising under the Sale
Contract and be released from all of its obli gations, duties and
liabilities arising under the Sale Contract;

WHEREAS, Auburndale has agreed to assume all of the
obligations, duties and liabilities arising under the Sale
Contract and succeed to all of the rights, title and interest of
El Dorado in the Facility in, to and under the Sale Contract.

NOW, THEREFOREB, in comsideration of the foregoing and
the mutual agreements contained herein, the parties hereto agree
as fq&low-:

SECTION I. ASSUMRTION.

1.01. As of the Bffective Date (as hereinafter
defined), Aubu:ndalo hereby agrees to, and shall, succeed to all
gt the rights, title and interest of El Dorado in the Facilicy
in, to and under the Sale Contract and assume all of the
obligations, duties and liabilities of El Dorado arising under
the Sale Contract.

SECTION II. RBLBASE.

2.01. As of the EBffective Date, Bl Dorado is hereby
released from all of its obligations, duties and liabilities
arising under the Sale Contract.

160G
00423838

ASSUMPTION AND RELEASE
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SECTION III. CONDITIONS TQ EFFECTIVENESS.

3.01. The provisions of this Assumption and Release

shall become effective on and as of the date (the *Effective
Rate") upon which:

a. FPC shall have received counterparts of this

Assumption and Release duly executed by each of
the parties hereto; and

b. FPC shall have received counterparts,of th
Cottune e el
1993 among FPC, El Dorad uly

executed by each of the parties thereto.

SECTION IV. REPRESENTATIONS AND WARRANTIES .

4.01. Bach of El Dorado and Auburndale hereby
represents and warrants (i) that it has full power and authority,
and has taken all action necessary, to execute and deliver this
Assumption and Release and any other documents required or
permitted to be executed or delivered by it in connection with
this Assumption and Release and to fulfill its obligations under,
and to consurmmate the transactions contemplated by, this
Assumption and Release, and no governmental authorizations or
other authorizations are required in connection therewith and
(1ii) that this Assumption and Release constitutes the legal,

valid and binding obligation of it enforceable against it in
accordance with its terms.

- SECTION V. MISCELLANEQUS .

5.01. THIS ASSUMPTION AND RELRASE SHALL BE DEEMED TO
BE A CONTRACIVAL OBLIGATION UNDER, AMD SEALL BE GOVERNED BY AND

CONSTRUED AND INTERPRETED IN ACCORDANCR WITE, THE LAW OF TER
STATE OF NEW YORK.

o S.02. This Assumption and Release shall be binding
upon and inure to the benefit of the parties and their respective
successors and assigns; provided, however, that no party shall
assign its rights hereunder without the prior written consent of
both parties and any purported assignment, absent such consent,
shall be void. No provision of this Assumption and Release may
be amended, waived or otherwise modified except by an instrument
in writing signed by each party hereto.

$.03. This Assumption and Release may be executed in
one or more counterparts, each of which shall be an original but

all of which, taken together, shall constitute one and the same
instrument.

ASSUMPTION AND RELEASE
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IN WITNESS WHEREOF, the parties have caused thig
Assumption and Release to be axecuted and del
authorized officers as of

ivered by their duly

the date first above written.

EL DORADO ENERGY COMPANY

’/nﬂ ) Sk

Bys=

AUBURNDALE POWER PARTNERS,
LIMITED PARTNEBRSHIP

By El Dorado Energy Company,

Its General Partner

oy -
7 J v/
A/

‘Tltie: Vie y Ptesident ﬂ




Fzbruary 7, 1992

- Glazer

Company
Circle, Suite 420
22033

it

Dear Jesty:

This letter confirms your régeest for verification of the location of the Facility in Article 3.1
as Secticn10-sndfor 1% Towmumy oo Range 25E. We recognize Range 26E as a
typographical error.

This lette =~ ° ' 37 Dey Reguiatory Deley aad your 180 Dey Force Majeure
delay. To— —xamcl document witl show confirmation of the following dates:

Transmission Savice A “ment 2:3-94
Constructica Commtaceinent 7693
In-Servics ' 8594

Mhlmbdﬁnmumawdhmyquuﬁmmmym
Sincerely,

100527

GENERAL OFFICE: 3201 Thirty-fourth Street Sevth = P.0. Box 14042 « 8L Pelersburg, Florida 33733+ @13 B88-5151

A Florida Progress Company
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SUMMARY

S8UN BANK OF TAMPA BAY (04/05/89 Standard Offer contract
== "LFC Jefferson")

. Assignments

L L Contract expressly authorizes FPC to consent to
assignments of obligations, benefits & duties (§9.6)
ee  06/14/89: FPC consents to Assignment to LFC No. 47
Corp.

es» The LFC facility is located in Northern Florida
which is further from the load than the Auburndale
facility. In addition, as one of the earliest
cogeneration facilities, service from the LFC
facility is less reliable due to the nature of its
interconnection




SENT BY:MISSION ENERGY FAIRFAX: 3-22-84 ;12:02P) ;

1 703 222 7344- 27
FINANCIAL
PEDER 1 man: H CORP
- Three Radnor Caporase Cantar. Suite 400
Radnor. Penceynania 15047
Juna 11 Tewrers ot @ 2ap
PAX @@ ag7on e
Yoo 834708
Plorida Pewsr Carporation < plac”
3200 3ath gsres: Sourk §
8t. Pmn'ﬂq. L. 33732 C
Atta: Bobert D, Dolan
Ssnicr @sﬁcﬁﬂa Engineey
Ra: deffstecn Profect
Dear ¥r. Dolan:
Attached is % copy of ‘&= Asaigamsut of Pewer Purchese Coutrset .and % ’

“oril 14, 1989 betimer San Baa
of Tanpgs Sapeard e we: 47 Cere.

Rindly Stkscoladss jeur receipt of this motice and siguify your consent
to this Ascigumens by oigning the 0fclosed capy of this letter end
retumidag {¢ te as. RS

-

|
o w’f ACKNOVLEDGED AND CowsENTED T
wear), 47/er
ol 2,

(W Loty

L

qmﬁm‘.ﬂm&eﬁtfons
tkb .

Pt fﬁ:‘l

C

R (oD gl R 101056




SUMMARY

8UN BANK OF TAMPA BAY (04/05;45> ovanuard Offer contract

== “LPC Madison*)

. Assignments

Contract expressly authorizes FPC to consent to
assignments of obligations, benefits & duties (§9.6)

06/14/89: PPC consents to Assignment to LFC No. 47
Corp.

eee The LFC facility was located in Northern Florida
which is further from the load than the Auburndale
facility. In addition, as one of the earliest
cogeneration facilities, service from the LFC
facility is less rgliiable due to the nature of its
interconnection
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~ FINANC
m co#

_ Trenen Q18 06423000
FAX. iy 14
Juoe 14, 1989 il LY

YPlozida Pover Corporation
3201 34¢h Bereat South
St. Petersbacg, ML 33733

Atta: Robert De Dolan
Senior Cogmnerstion Enginger

%a: Madigen vrojset

Dear Xr. -Dolan: - . At - ‘ 5
Aiubh‘ 18 8 copy of an Aseigmmant of Power Purchese Coatract ang
Intereonneetion Agrosment daced ag of dpril 14, 19989 between Sun Bamy
of Tamps Bay ad-LPC o, 47 Cocp.

Riadly ecknovledge your tecaipt of thie no

uull—m-'-”—uﬁhh'.ﬂmoﬁﬂtions

1010869
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SUMMARY
LAKE COGEN LIMITED (03/13/91 Negotiated contract)

o Assianments

o0 Contract expressly authorizes FPC to consent to
assignments of obligations, benefits & duties (Art.
XXIII)

oo 08/12/92: FPC consents to an Assignment to Citizens &
Southern National Bank of Florida and TIFD
III-C Inc. as security in connection
w/financing

' Requlatory Delay

oo Contract expressly authorizes extensions for regulatory
delays (§4.2.1)

o0 09/17/91: FPC agrees to a 37 day extension of
: commencement and commercial in-service date
due to regulatory delays

*  One-Time Change in Committed Capacity

oo Contract expressly authorizes the cogenerator to change
its committed capacity (§7.2)

(1] 06/27/94: Lake Cogen advises FPC that its committed
capacity is changed to 110 MW

. Curtailment

oo FPC and Lake Cogen have an informal agreement whereby,
during off-peak hours, Lake Cogen will reduce its
output as much as possible

eee FPC will not apply the Performance Adjustment
during the off-peak hours that Lake Cogen curtails
at FPC’s request

(L) 03/19/93: Change of address for Lake Cogen, Limited




CONSENT AND AGREEMENT

This Consent and Agreement (the "Consent"), dated as of
August , 1992, by and among The Citizens and Southern National
Bank of Florida (together with its successors and assigns, the
"Owner Trustee"), TIFD III-C Inc. (together with its successors and
assigns, the "Collateral Agent"), Lake Cogen, Ltd., a Florida
limited partnership (together with its successors and assigns, the
"Borrower”) and Florida Power Corporation, a private utility
corporation organized under the laws cf the State of Florida

(together with its successors and assigns, the "Contracting
Party").

HIINESSEZIH:

WHEREAS, the Contracting Party and the Borrower have
enterad into a Negotiated Contract for the Purchase of Firm
Capacity and Energy dated March 13, 1991 (as amended, modified cr
supplemented from time to time, the "Agreement");

WHEREAS, in order to finance the development, acqui-
sition, construction, equipping and start-up of the Facility (as
defined in the Agreement) and certain related expenditures, the
Borrower has entered into, and will enter into, various agreements
with the Owner Trustee and the Collateral Agent;

WHEREAS, as of the date of the execution of this Consent,
the Borrower and the Collateral Agent are entering into a Security
Agreenent dated as of July 29, 1992, (as amended, modified or
supplemented from time to time, the "Security Agreement”), pursuant
to which the Borrowver is pledging, assigning and ttannterrinq to
the Collateral-Agent for the benefit of the secured parties, and
granting to the Collateral Agent a lien on, among other things, all

of the Borrower’s right, title and interest in and to the
Agreement;

WHEREAS, as of the Lease Commencement Date (as defined in
the Participation Agreenent referred to below), the Borrower will
sell, convey, transfer and assign all of its right, title and
interest in the Facility and certain other property and interests,
including all of the Borrower’s rights (but, except as otherwise
expressly provided below, not its obligations) under the Agreement,
to the Owner Trustee which assignment to the Owner Trustee will be
evidenced by an Assignment of Certain Facility Contracts to be

-100908
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dated as of the Lease Commencement Date which will be substantially
in the form of Annex I attached hereto the ("Assignment®);

WHEREAS, as of the Lease Commencement Date, the Owner
Trustee will lease the Facility to the Borrower and assign the
Ovner Trustee’s rights and interests in the Agreement to the
Borrower for the Assignment Term (as defined in the Laase referred
to below); and

WHEREAS, the Contracting Party is agreeable to consenting
to such assignment of and lien on the Borrower’s right, title and
interest in the Agreement;

NOW, THEREZORE, in consideration of the mutual covenants
contained herein and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the
parties hereto hereby agree as follows:

Section 1. Receipt of Security Adreement. The
Contracting Party acknowledges receipt of a copy of the Security
Agreement and the Participation Agreement, dated as of the date
hereof, among the Borrower, the Owvner Trustee, the Collateral Agent
and General Electric Capital Corporation (including the form of
Lease attached thereto).

Section 2. Assicnment and Duties of the Borrower.
(a) The Contracting Party acknowledges and consents to the
collateral pledge and assignment by the Borrower to, and the
creation by the Borrower of a lien in favor of, the Collateral
Agent pursuant to the Security Agreement, of all of the right,
title and interest of the Borrower in, to and under (but, except as
otherwise expressly rovided below, not its obligations,
liabilities or duties with respect to) the Agreement, as security
for the payment and performance of all or any part of the securucd
obligations.

(b) The Contracting Party acknowledges and consents to
(1) the absolute transfer and assignment by the Borrower to the
Owner Trustee pursuant to the Assignment and (ii) the reassignment
by the Owner Trustike to the Borrower for the Assignment Term (as
defined in the Lease), if and when the lLease Commencement Date
shall occur, of all the right, title and interest of the Borrower
in, to and under the Agreement.

(c) The Contracting Party acknowledges and consents to
any collateral pledge or assignment from time to time effected by
the Owner Trustee to, and the creation by the Owner Trustee of a
lien in favor of, any person or entity (a "lLeveraged Lease Person")
of all of the right, title and interest of the Owner Trustee in, to
and under the Agreement and this Consent, as security for the full
payment and performance of any obligations ¢* ’'.e Owner Trustee
that are also secured by a collaterazl pledge ssignment of any

100909
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of the Owner Trustee’s right, title and interest in, to and under
the Lease.

(d) The Borrower hereby agrees that it shall remain
liable to the Contracting Party for each and every duty, liability
and obligation of the Borrower under the Agreement.

Section 3. . The
Contracting Party represents and warrants as follows:
(a) cCorporate Power and Authority. Each of this
Consent and the Agreement has been duly authorized,
executed and delivered by the Contracting Party, is in
full force and effect and is a legal, valid and binding
obligation of the Contracting Party enforceable against
the Contracting Party in accordance with its teras,
except as the enforceability thereof may be limited by
bankruptcy, insolvency, reorganization, moratorium or
other similar laws affecting creditors’ rights generally.

(b) Corporate Status. The Contracting Party is a
corporation duly organized, validly existing and in good
standing under the laws of the State of Florida and is
qualified to do business in the State of Florida, the
only 3jurisdiction in. which the performance of its
obligations under the Agreement makes such qualification
necessary. The Contracting Party has the corporate power
and authority to carry on its business as currently being
conducted and to execute and deliver, and to perform its
obligations under, this Consent and the Agreement.

(c) No Default. To the best knowledge of the
Contracting Party, the Borrower is not in default under
any material covenant or obligation under the Agreement,
and no such default has occurred prior to the date
hereof. The Contracting Party has duly performed and
complied with all covenants, agreements and conditions
contained in the Agreement, and, to the bast knowledge of
the Contrgacting Party, none of the Borrower’s rights
under the Agreement has been waived.

(d) Approvals. The only consents, pernits,
licenses, approvals, tariffs, filings and similar
authorizations and/or exemptions by or from any
Governmental Authority required to be obtained by the
Contracting Party after the date hereof in order for the
Contracting Party to execute, deliver and perform its
obligations under this Consent and the Agreement are
those required in connection with the Interconnection
Facilities (as defined in the Agreement).

100910
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(e) No_Violation. The execution, delivery and
performance of this Consent and the Agreement by the
Contracting Party will not result in any violation of any
applicable law, rule, statute or regulation to which the
Contracting Party is subject, which wviolation
individually or in the aggregate could have a material
adverse effect on the ability of the Contracting Party to
perform its obligations under this Consent or the
Agreement.

Section 4. Certain Cure Rights. (a) The Contracting
Party agrees that it will not terminate or suspend the performance
of its obligations under the Agreement without first giving the
Owner Trustee and Collateral Agent notice as provided in paragraph
5(b) below. Notice of any such termination shall be given by the
Contracting Party at least five business days prior to the proposed
date of termination. :

(b) Following receipt of a notice of termination
pursuant to Section 4(a), the Owner Trustee or Collateral Agent
shall have the right to an additional period of time not to exceed
120 days from receipt of such notice of termination to cure the
Borrover'’s default under the Agreement on the terms set forth in
this Section 4(b). Such additional cure time may be obtained by
either the Owner Trustee or Collateral Agent in biweekly increments
upon at least two business days’ advance written notice to the
Contracting Party prior to the date of termination identified in
the termination notice (or prior to the end of the then current
additional biweekly cure period, as the case may be). If either
the Owner Trustee or Collateral Agent elects to acquire such
additional biweekly cure period, either the Owner Trustee or
Collateral Agent, as the case may be, shall be obligated to pay the
Contracting Party’s Cost of Cover (to the extent that alternate
supplies of power are available during such period) or the
Contracting Party’s Lost Profits from the Contracting Party’s
inability to resell the power required to be supplied under the
Agreenment (to the extent that replacement power is unavailable for
any reason). "Cost of Cover" shall mean the difference between (A)
the Contracting Party’s real time replacement cost for equivalent
amounts of power (the sun of all capacity, energy, transmission,
scheduling, accounting and billing charges) incurred by the
Contracting Party by either generating or purchasing power to
replace the power that would have been supplied under the Agreement
and (B) the amount that would have been required to be paid by the
Contracting Party for the equivalent amount of energy and capacity
payments under the Agreement. "Lost Profits"™ shall mean the lost
non-fuel revenues associated with the Contracting Party’s unserved
firm load that would have been served had the Facility (as defined
in the Agreement) been operating in accordance with the terms and
provisions of the Agreement. 1In either event, Cost of Cover or
Lost Profits shall be based on then prevailing prices and shall
include the reasonable administrative and general expenses incurred

100911
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in providing such additional cure periods (provided that such
expenses shall be documented in reasonable detail and shall, upon
request, be made available no more frequently than monthly to the
owner Trustee or Collateral Agent, as the case may be). Either the
Ovner Trustee or Collateral Agent, as the case may be, shall pay
the Contracting Party biweekly in advance the Contracting Party’s
reasonable good faith estimate of the amount that will be owing by
the Owner Trustee or Collateral Agent, as the case ray be, in
respect of such period of cure time pursuant to the foregoing
provisions; at the end of each such cure period, the Contracting
Party shall notify the Owner Trustee or Collateral Agent, as the
case may be, if additional amounts are due (giving the Contracting
Party’s calculation of such amounts in reasonable detail), and the
Owvner Trustee or Collateral Agent, as the case nay be, shall
promptly pay such amounts or the Contracting Party shall rebate or
credit against additional cure periods (if elected by the Owner
Trustee or Collateral Agent, as the case may be) any excess amount
previously paid. Each of the Ovner Trustee or the Collateral
Agent, as the case may be, shall have the right but not the
obligation to cure a default by the Borrower as provided herein.

Section S. Notics. (a) The Contracting Party will
deliver to the Collateral Agent in a timely fashion copies of all
material notices it delivers to the Borrower under the Agreement
(including all notices of the occurrence of any default under the
Agreement (and, in the case of monetary defaults, the amount of
such default) but excluding day-to-day operational notices that are
delivered to the Borrower in the ordinary course). The costs

associated with the delivery of all such notices shall be paid by
the Borrowver.

(b) Notices to the Collateral Agent hereunder may be
given by hand delivery, by means of an independent commercial
overnight courier, by tested or otherwise authenticated telex,
telecopy or facsimile or by registered or certified mail, postage
prepaid, return receipt requested. Notice to any party hereto
shall be deemed to be delivered on the earlier of (a) the date of
personal delivery or (b) if deposited in a United States Postal
Service depository, postage prepaid, registered or certified mail,
return receipt”™ requested, or deposited with an independent
commercial overnight courier in each case addressed to such party
at the address indicated below (or at such other address as such
party may have theretofore specified by written notice delivered in
accordance herewith), upon delivery or refusal to accept delivery,
in each case as evidenced by the return receipt. Notices hereunder

shall be delivered to the following entities at the following
addresses:
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The Collateral Agent: TIFD III-C Inc.

c/o General Electric Capital

Corporation

Transportation and Industrial

Funding Division

1600 Summer Street, 6th Floor

Stamford, Connecticut 08927

Attention: Manager - Energy
Portfolio
Administration and '
Managing Counsel

with a copy to: Susan Webster, Esg.
Cravath, Swaine & Moore
82% Eighth Avenua
New York, New York 10019

The Borrower: Lake Cocgen, Ltd.
c/o North Canadian Power
Incorporated
1100 Town & Country Road
Suite 800

Orange, California 92668
Attention: Greg B. Lawyer

The Owner Trustee: The Citizens and Southern National
Bank of Florida
c/o NationsBank of Georgia, N.A.
600 Peachtrese Street, N.E.
Suite 900
Atlanta, Gaocrgia 2303G8
Attention: Leveraged Lease

Administration

The Contracting Party: Florida Power Corperation
P.O. Box 14042
St. Petersburg, Florida 33733
Attention: Manager, Cogeneration
Contracts and
= Adninistration

Section 6. pBankruptcy. Subject to the receipt of any
required regulatory or judicial approvals, in the event that
(i) the Agreement is rejected by a debter in possession or a
trustee in bankruptey in any bLankruptcy or insclvency proceading
involving the Borrower, and (il) the Collateral Agent, Owner
Trustee or a successer in interest is in possession and control of
the Facility (as defined in the Agreement), then the Contracting
Party shall, if requested by the Collateral Agent, Cwner Trustee or
such successor in intasrest, as the case may be, within thirty (30)
days after the conditions set forth in the foregoing clauses (i)

100913
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and (ii) are satisfied (provided, that the Collateral Agent, Owner
Trustee or such successor in interest shall have undertaken and
certified in writing to the Contracting Party that (subject to the
second sentence of Section 7(a) below) it will cure all defaults
then existing under the Agreement (including the payment of damages
for defaults that cannot be cured) and perform all of the
obligations of the Borrover as specified in the Agreement), execute
and deliver to the Collateral Agent, Owner Trustee or its successor
in interest, as the case may be, a newv agreement (the "New
Agreement”) to be in effect (x) for the remainder of the term of
the original Agreement and (y) with substantially the same terms as
those contained in the original Agreement. References in this
Consent to the "Agreement” shall be deemed also to refer to the New
Agreement.

Section 7. Obligations. (a) Except as expressly
provided below, neither the Owner Trustee, Collateral Agent, nor
any secured party shall have any obligation to the Contracting
Party for the performance of any obligations under the Agreement;
provided, however, that if any of such parties shall elect to
assume the obligations of the Borrower under the Agreement, such
parties must first provide written notice thereof to the
Contracting Party, and such parties must comply in all respects
with paragraphs (b) and (c) below. If the Owner Trustee,
Collateral Agent or any successor in interest or designee shall
assume the Agresment, liability in respect of any and all
obligations thereunder shall be limited solely to such party’s
interest in the Facility following the assumption of liability
under the Agreement (and no officer, director, employee,
shareholder or agent thereof shall have any liability with respect
thereto) . The Contracting Party agrees that it will accept
performance by the Owner Trustee, Collateral Agent or any successor
in interest or assigns or designees of the obligations of the
Borrower under and in accordance with the Agreement. After the
Owner Trustee, Collateral Agent or any successor in interest shall
give the Contracting Party notice that an Event of Default (as
defined in Appendix A to the Participation Agreement) exists and
that it or a successor in interest is exercising its rights upon
the occurrence of such an event, the Contracting Party agrees that
the Owner Trustee, Collateral Agent or any successor in interest
shall have the right to enforce directly against the Contracting
Party all obligations of the Contracting Party under the Agreenment
and otherwise to exercisse all rights and remedies of the Borrower
thereunder.

(b) If, after the exercise of its remedies under the
Security Agreement, the Owner Trustee or Collateral Agent intends
to take ongoing advantage of the Agreement and to operate the
Facility (as defined in the Agreement), then the Owner Trustee
and/or Collateral Agent, as the case may be, shall provide the
Contracting Party with written notice thereof prior to undertaking
such operation. 1In such event, either or both of the Owner Trustee
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and Collateral Agent, as the case may be, agrees that in the event
that one or the other or both of such parties operates the Facility
(as defined in the Agreement) directly, or indirectly through an
agent or through a subsidiary, affiliate, or other entity in which
one or more of such parties holds an ownership interest (provided,
that the foregoing shall not include operation by a court appointed
receiver or similar person during the pendency of foreclosure or
similar proceedings), the Owner Trustee and/or Collateral Agent (or
such subsidiary, affiliate or other entity, as aforesaid), as the
case may be, shall (subject to the second sentence of Section 7(a)
above) assume each and every duty and obligation of the Borrower
arising out of or in connection with the Agreement, including but
not limited to each and every such duty and obligation arising
prior to the date of such assumption.

(c) The parties acknowledge and agree that operation of
the Facility (as defined in the Agreement) must at all times be in
the hands of a competent operator. In the event of a foreclosure
or similar proceeding, including the appointment of a receiver,
each of the Owner Trustee and Collateral Agent agrees to seek the
appointment by the court of such a competent operator.

Section 8. Pavments to Lenders. (a) The Contracting
Party has been informed that all revenues derived from the Facility
are to be deposited with the Escrow Agent (as designated by the
Collateral Agent) for disbursement by the Escrow Agent in
accordance with the provisions of the Escrow Agreement, and the
Contracting Party hereby agrees to make all payments required to be
made by it to the Borrower pursuant to the Agreement by wire
transfer to the Escrow Agent at ABA account number 061000052,
reference account 3060 at The Citizens and Southern National Bank
of Florida, c/o NationsBank of Georgia, N.A., Attention: David
Dawes, or at such other account as the Collateral Agent shall
reasonably from time to time notify the Contracting Party. All
parties hereto agree that the deposit with the Escrow Agent of
amounts due to the Borrower from the Contracting Party under the
Agreement shall satisfy the Contracting Party’s payment obligations
under the Agreement.

(b) To the extent provided by law or under the terms of
the Agreement, each of the parties hereto agrees that the
Contracting Party shall have the right to set off or deduct from
payments due to the Borrower each and every amount due the
Contracting Party arising out of or in connection with the
Agreement.

Ssection 9. Restriction on Further Assignment. Subject
to Section 2 hereof, each of the Owner Trustee and Collateral Agent
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hereby agress that it will not assign its rights, title or interest
in and to the Agreement without the prior written consent of the
Contracting Party, which consent shall not be unreasonably
withheld; provided, that the Owvner Trustee and Collateral Agent
each shall be entitled to assign the Agreement to a successor
functioning in the respective same capacities; provided, however,
that in each such case, such a successor Owner Trustee or
Collateral Agent, as the case may be, shall be a bank or trust
company organized under the laws of the United States or any
political subdivision thereof having a combined capital and surplus
of at least $100,000,000 and willing, and legally qualified, to
perform the duties of the Owner Trustee or Collateral Agent, as the
case may be, upon reasonable and customary terms. In the event of
any such transfer reasonably consented to by the Contracting Party,
the Contracting Party agrees to negotiate in good faith a consent
to assignment of the Agreement by such transferee to its financing
parties (which consent may be substantially in the form of this
Consent) .

Section 10. Amendments to Adreement. (a) Until the date
on which the Borrower purchases the Facility from the Owner
Trustee, the Contracting Party will not, without the prior written
consent of the Collateral Agent, agree to any amendment to or
modification of the Agreement that materially adversely affects the
interests of the Collataral Agent, Owvner Trustee or the Facility of
the Agreement; provided, however, that the Collateral Agent’s
consent for the Contracting Party to enter into any amendment or
modification requiring such consent shall be deemed given if the
Collateral Agent has not given notice to the Contracting Party of
objection to such action within ten (10) business days after
receipt of notice from the Contracting Party of such proposed
action (provided that such notice from the Contracting Party states
that the Collateral Agent’s consent will be deemed given if such
notice of objection has nct been given within such period).

(b) This Consent and Agreement is neither a modification
of nor an amendment to the Agreement.

Section 11. Nop-Party. The Contracting Party is not a
party to and has no obligation under any of the documents
referenced herein other than those which it has signed.

Saction 12. Counterparts. This Consent may be executed
in any number of counterparts, all of which taken together shall
constitute one and the same agreement.

Section 13. gComplaete Agreement. This Consent contains
the entire agreement among the parties hereto with respect to the
subject matter hereof and supersedes all prior agreement$ and
undertakings among the parties hereto relating to the subject
matter hereof.
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Section 14. No Wajver. No term, covenant or condition
hereof shall be deened waived, and no breach excused, unless such
waiver or excuse shall bs in writing and signed by the party
claimed to have so vaived or sxcused, and any such waiver shall be
effective only with respect to tha spacific term,  covenmant or
condition so waived, and shall not constitute a continuing waiver
of the same.

Section 15. Governing Law. This Consent shall be
governed by and be construed in accordance with the laws of the
State of Florida.

FLORIDA POWER CORPORATION

By _ =
Wallace L. Barron, Jr.
Vice President, Customer
and Enargy Managemmart Services

Acknowledged and Agreed this

12é . day 0%199{ .

THE CITIZ ® SQUTHERN NATIONAL
BANK OF FLORIDA

B!{f"’_? P 3
N
T

TIFD III-C Inc.

LAKE COGEN, LTD.

By
BY ")
Name :

Kenneth M. Rosg8
Title: yjce President
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Section 14. No Wajver. No term, covenant or condition
hereof shall be deemed waived, and no breach excused, unless such
waiver or excuse shall be in writing and signed by the party
claimed to have so waived or excused, and any such waiver shall be
effective only with respect to the specific term, covenant or

condition so'waiv,d, and shall not constitute a continuing waiver
of the sane. :

Section 1S5. Governing Law. This Consent shall be
governed by and be construed in accordance with the laws of the
State of Florida.

FLORIDA POWER CORPORATION

Vice President, CustOmer
and Energy Management Services

Acknowledged and Agreed this
day of July, 1992

THE CITIZENS AND SOUTHERN NATIONAL
BANK OF FLORIDA

By i
Name:
Title:

LAKE COGEN, LTD.

By NCP_Lake Power Incorporated.
geaneral Partnar _

By
Nanme:
Title:




September 17, 1991

CORPONATION

" Mr. Elliott B. White
Lake Cogen Limited
PO Bax 2562
Tampa, Fla. 33601

Dear Elliott

The following items are confirmed as referenced in Jim Clements letters dated September
12 and 13 to Robexrt Dolan and aiyselt

1. The “"Construction Commencement Date® now becomes February 6, 1992 due
. to the requested 37 day regulatory delay.

2.  The “Cootract InService Date” now becomes Septembder 6, 1993 due to the
requestad 37 day regulatory delsy.

3. The "Vaitage Delivery Adjustment” refercaced in 92 will apply to the
Parfarmance Adjustment as it is part of the energy payment.

4. A review of the specific conditions surrounding your future facility indicates
:wmlmmmMMnmemﬂeﬁngpomtwmbe

Nothing in this letter should be interpreted as a change in the contract.
Pleass call me at 813/866-4523 with any questions you may have.
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LAKE COGEN, LTD.
NCP LAKE POWER, INC., GENERAL PARTNER

June 27, 1954

Mr. Robert D. Dolan

Manager, Cogeneration Contracts & Administration
Florida Power Corporition

3201 34th Street South

St. Petersburg, ﬁorm 33711

RE: (\Lm c"s-:m,,!,m COMMITTED CAPACITY INCREASE

Dear Mr. Dd.:.n

In accordance with Section 7.2 of the Negotiated Contract for the Purchase of Firm Capacity

and Baergy from a Qualifying Facility between Lake Cogen Limited and FloridaP: ower
' Corporation (the Agreement), this Jeiter serves as notice io Florida Power Corporation that the

Committed Capacity for the Lake Cogeneration facility is increased to 110 MW (o be effective

on June 30, 1994, This change in Committed C-pac!w i am.; made within one year after the
' Contract In-Service Date as allowed by the Agrecment. For billing purposcs, the redesignated

Cmmaﬁnwﬁllﬁmwmmeﬁmlwmwmmotmc next billing °
. period which is July i, 1994 as provided by Section 7.5 of the Agreement,

Very truly yours,

LAKE COGEN, LTD.
by NCP LAKE POWER INCORPORATED

General Partner
by

OM

Creg B. Lawyer
Vice Presi sin

A (b e e e i
1881 N- TUSTIN AVENUE
SUITE 90
BANTA ANA, CALIFORNIA 2701
FAX (714) 887-732%

LCL201 W0) @ TELEPHONE {V1§) $50-4200

N N ——— '




August 12, 1993

Mr. Donald D. McKechnie

President

Lake Cogen, Ltd.

¢/o NCP Lake Power Incorporated
1551 North Tustin Avenue, Suite 900
Santa Ana, CA. 92701

RE: Negotiated Contract For the Purchase of Firm Capacity and Energy from a
Qualifying Facility between Lake Cogen Limited and Florida Rower Corporation
dated March 13, 1991

Dear Mr. McKechnie:

During the off-peak hours that Lake Cogen Limited curtails their output at Florida Power
Corporation’s (FPC) request, FPC shall waive the application of the Performance
Adjustment. FPC does not waive any other rights under our contract or our right to pursue
remedies under Florida Public Service Commission (FPSC) Ruie 25-17.086.

Sincerely,
Robert D. Dolan

Manager, Cogeneration ‘Coriracts & Administration

cc:  M.B.Foley Ir.
J.P.Fama

DWO #iashaline
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GENERAL OFFICE; = i South » P.O, Box 14042 « 51, Patersburg * Florida 337323-4042 « (813) B6B-5151

A Florida Progre
i gress Company




_ i

“Wamm

IVC#’laﬁhﬂEFNDVVEﬂ?LNHSCMHFNDFLATEHJ
NORTH cnwloun POWER

March 19, 1983

Mr. Robert D. Dolan

Manager, Cogeneration Contracts and Administration
Florida Power Corporation

P.O. Box 14042

St. Petersburg, Florida 33733

RE: Lake Cogen, Ltd. Documents - Notice of Address Change, Lake
Cogen, Ltd., North Canadian Power, Inc., and related organi-
zations

Dear Mr. Dolan:

In accordance with various Lake Cogen, Ltd. documents, notice is
hereby provided that effective March 15, 1993, Lake Cogen, Ltd.,
North Canadian Power and related organizations have moved to the
address shown at the bottom of this page.

The documents which involve Flerida Power Corporation are:
1. POWER PURCHASE AGREENENT:

I o
InAr_ ' = —- - —"-==o addvegg of the QF (Lake Cogen, Ltd.).

In APPENQ;X B, PARALLEL OPERATING PROCEDURES, Paragraph 5.1 add
:‘to%rhe QP “section’ to re-ﬂ~.,-

Name : Lake Cogen, Ltd, Keith Trostle
Title: Senicr Asset Manager
Telephone: (714) S550-4312

Telecopier: (714) 5§57-7852

- 4 RIDA POWER INEEN A ACE RRRIN

In_-___ ' T ° === adfresas of Borrower (Lake Cogen, Ltd.).

Please call if there are any questions.
Sincerely:

For: Lake Cogen, Ltd., A Florida Limited Partnership
By: NCP Lake Power Incorporated, Its General Partner

s e 100919
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By:

NOATH CANADIAN POWER. INC
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NRG RECOVERY GROUP (10/12/8F BLALUALU Dffer contract
== Lake County)

. Assianments

L Contract expressly authorizes FPC to consent to
assignments of obligations, benefits & duties (§9.6)

o0 11/09/88: FPC consents to Assignment to Ogden Martin
Systems of Lake County, Inc.

ee 11/09/88: FPC consents to an Assignment to National

Westminster Bank PLC and Southeast Bank as
securit y in connection w/financing

A I e R I

__._Contract expresely sutharizae tha cogenerator to change
its committed capacity (84.2.2)

(L 04/01/93: FPPC agrees to a change in committed capacity
from 10.25 to 12.75 MW




CONSENT TO ASSIGNMENT

This Consent to Assignment is given by FLORIDA POWER
CORPORATION, a Florida corporation ("FPC"), as of
November _jz;. 1988, under the terms get forth herein, with
respect to the assignment under the terms set forth herein,
of (i) the Standard Offer Contract for the Purchase of Firm
Energy and Capacity from a Qualifying Facility dated as of
October 12, 1988; (ii) the Interconnection Agreement dated as
of October 12, 1988; and (iii) the Letter Agreement dated
October 12, 1988 (relating to possible modifications of the
Standard Offer Contract in certain circumstances), each of
which agreements is entered into between FPC and NRG Recovery
Group, Inc., a Florida corporation ('01d NRG").
Collectively, the agreements referenced in (i) through (iii)
above are referred to hereafter as the '"Sale Contract."

1. Consent to Absolute Assignment. FPC hereby

consents to the assignment of the Sale Contract by 0ld NRG,
absolutely, to F. Browne Gregg, and by F. Browne Gregg,
absolutely, to Ogden Martin Systems of Lake County, Inc., a
Florida corporatiod ("OMSL"). FPC acknowledges that OMSL may
subsequenti} change its corporate name to 'NRG/Recovery
Group, Inc." Both of such assignments are collectively
referred to hereafter as the "Absolute Agsignments."

2. Consent to Security Assignment. FPC hereby

congsents to the assignment of the Sale Contract, as security,

Page 1 of 6
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in connection with the financing of the Facility (hereafter

referred to as the ''Security Assignment'") to the parties to
the financing listed in Schedule I hereto (the "Financing
Parcties").

= Contract Not Modified. The Absolute

Assignments and the Security Assignment do not alter, waive
or modily in any respect whatsoever, the Sale Contract or
FPC's crights under the Sale Contract or its rights against
OMSL or any future assignee or asgignor of the Sale Contract.

4. No Default. FPC agrees and acknéuledges that
no asgignment umuer woecczons 1 and 2 shall constitute a
breach of ani provision of or a default under the Sale
Contract.

S Payments. FPC shall make all payments due from
it to the QF (as wefiucuin the Sale Contract) under the Sale
Contract to the person designated in writing by the QF, which
writing may be irrevocable except by a revocation joined in
by the desi‘ﬁatid payee.

6. thxcet FPC agrees to provide to the
Financing Parties cupiws of any notice sent by FPC to the (F
pursuant to the Sale Contract contemporaneously with sending
such notite to the QF. FPC shall endeavor in good faith to
provide notice to the Financing Parties of termination of the
Sale Contract 30 days prior to any intended termination date

or such lesser prior notice as may be reasonable under the

circumstances. However, failure to provide any notice
4% TOEN

-2- f° o oerr, &,

10194? l‘ ‘ppncurﬁ .--:
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provided for 1in this Section 6 shall not affect FPC’s rights
under the Sale Contract and the QF shall not have any right of
action against Fpc therefor. Notices pursuant to this Consent
to Assignmunt shall be given in tha manner specified in the
Sale Contract, to the persons and at the addrssses specified
herein or as otherwise specified by writtan notice frem any
such person, :

7. Representations and Warranties. FPC represents

and warrants that:
(a) it 1s a corporation duly organized: and
validly existing under the laws of the State of Fiorida with

all corporate power and authority to entsr fnt

al
-~
=
(49
h -
a
=
-y
o
|
=1}
e
J
[

Sale Contract and this Consent to Assignment;

(b) it has duly executed and delivered the Sale
Contract and this Consent to Assignment; and

(c) to the best of FPC’s knowledge, neither its
execution and delivery of the Sals Contract or this Consent to
Assignment nor {1ts consummation of the transactions
contemplated hereby or thereby ner its compliance uith‘any of
the terms and provisions hersof or tharaof does nor wil)
require any approval of i1ts stockholders or approval or consent
of any trustee or holders of any of 1its f{ndebtedness or

obligations.

- 3
Page 3 of 6
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8. Severability. If any provision of this Consent
to Assignment sghall be held to be invalid, illegal or
unenforceabie, the validity, legality and enforceability of
the remaining provisions shall not in any way be affected or
impaired thereby.

9. Governing Law. This Consent ¢to Assignment
shall be governed bv apd cangtrued in accordance with the
internal laws of the State of Florida.

10. Headings. The headings hereof are for
convenience only and are not intended to affect the meaning
or interpretation of this Consent to Assignment.

IN WITNESS WEEREOF, thé undersigned has caused this
Consent to Assignment to be duly executed by its officer
thereunto duly authorized as of the day and year first above
written.

FLORIDA POWER CORPORATION

rf?ﬁx\ '

by:_
3

Address.
for Notices:
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SCHEDULE I TO
CONSENT TO ASSIGNMENT
OF FLORIDA POWER CORPORATION

PARTIES TO WHOM REFERENCE
IS MADE IN CONSENT TO ASSIGNMENT

1. National Westminster Bank PLC
New York Branch
175 Water Street
New York, New York 10038-4924

Attention: Manager's Department

2. Southeast Bank, National Association
One Southeast Financial Center
Miami, Florida 33131

Attention: Corporate Trust Department

The foregoing addresses may he changed upon written notice to
Florida Power Corporation at its address specified in the
Congent to A:ﬁiznnent?

N POWEN
g &\

I
Page 5 of 6
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SCEEDULE II
FORM OF NOTICE

TO: Florida Power Corporation

Dear

Ogden Martin Systems, Inc. ("OMSL") as the QF under
the Standard Offer Contract for the Purchase of Firm Ener-y
and Capacity from a Qmal;lying Facility between OMSL an
Florida Power Corporation ('"FPC") dated as of October 12
1988. assigned to OMSL pursuant %o the Consent to Assxzngﬂn*
by FPC dated.as of November . 1988, hereby notifies FPC
Pursuant to Section 5 of such Consent to Assignment that all
payments due to OMSL as the QE‘ under such Standard Offer
Contract should be made by FPC to Southeast Bank, A National
Asgociation, Trustee, [address), attention of
(NRG Resource Recovery rnc1litv Project). This notice shall
be irrevocable except by a revccat on jointly signed by the
QF and the Trustee and National Bank of Westminster, PLC., New
York Branch.

Sincerely,

[OMSL officer]

- 6-.
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Florida

CORPORATION

Mr. Kyle Garrett

Manager of Facility Administration
Ogden Martin Systems of Lake County
3830 Rogers Industriall *ark Road
Okahumpka, Fla. 34762 |

Dear Mr. Garrett:

Florida Power Corporation is in receipt of your letter dated December 17, 1992, specifying
a change in your committed capacity as permitted in Section 4.2.2 of our Power Purchase
Agreement. Thislletter serves as notice that the committed capacity in subsection 4.2.1 of
the Agreement is hereby amended to 12.750 MW,

Sincerely,

N

¢ |

/

RuuvelL U, puin
Manager, Cogeneration Contracts &
Administration

RDD/kdh

(o J. P. Fama t
A. Hainex-

R. E. Henderson
RDO:# & gurrent) np

101014
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Assianmentsg

Contract expressly authorizes FPC to consent to
assignments of obligations, benefits & duties (Art.
XXIII)

09/29/92: FPC consents to an Assignment to The Sumitomo
Bank, Ltd., as security in connection
w/financing

Requlatory Delay

Contract expressly authorizes extensions for regulatory
delays (§4.2.1)

12/13/91: FPC agrees to a 37 day extension of
commencement and commercial in-service date
due to regulatory delays

Clarification

FPC agrees with OCL and Reedy Creek (with whom OCL has
a dispatchable contract) that, to the extent Reedy
Creek exercises its dispatch rights, FPC will not be
required to take power above its committed capacity




September 29, 1992

COAPORATION

Mr. Roger Yott The Sumitomo Bank, Limited

Orlando CoGen Limited L.P. New York Branch, As Collateral Agent
¢/o Air Products & Chemicals One World Trade Center

7201 Hamilton Bivd. New York, NY 10048

Allentown, PA 18195-1501

Dear Mr. Yott:

RE: Assignment of Orlando Cogen Limited L.P. Contract for Financing

Enclosed is eight copies of the Consent and Agreement required by your potential lender
with Sumitomo Bank the Negotiated Contract for the Purchase of Firm Capacity and Energy
from a Qualifying Facility (Agreement) dated March 13, 1991 between Orlando CoGen
Limited L.P. (OCL) and Florida Power Corporation (Company) executed by the Company.
Please return one signed original Also enclosed is the Opinion of Counsel requested from
James P. Fama, Senior Counse] and a letter regarding Qualifying Facility Status. It is our
understanding that your new financial closing date will be on September 29, 1992.

With respect to your request, this letter is intended to clarify certain provisions of the
Agreement. The Company confirms the following:

(a) The Facility is located south of the lautude of the Central Florida
Substation of the Company and, consequently, Article II of the Agreement is not applicable
to the Facility.

(b) The geographic location of the Facility satisfies the requirements of
Section 3. 1 of the Agreemcnt

(c) The Construction Commencement Date (as defined in the Agreement)
has been achieved.

(d)  The letter of credit delivered by or on behalf of OCL to the Company
satisfy the Completion Security Guaranty requirement set forth in Section 13.1 of the
Agreement.

1012385
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Mr. Roger Yott
September 29, 1992
Page 2

(¢)  The delivery by OCL to the Company on the dns wpun numwn ww
Facility achigves Commercial In-Service Status of a letier of credit in the form enclosed will
satisfy the C'perationa) Security Guaranty requirement set forth in Section 13.2 of the
Agreetn.m nrowded that the issuer of such letter of credit is acceptable to the Company.

(f) The Company has granted OCL a 37 day delay in the Construction
Commencement Date and the Commercial In-Service Date to October 8, 1992 and February
7, 1954 rupecm_ehr,d..c to the 37 day delay in reguiatory approval of the Agreement.

(8)  The Delivery Voltage Adjustment applies to the entire energy payment
including the Performance Adjustment

(h) The Company will only require OCL to operate the Facility at power
factors of .9 leading t0 .9 lagging.

(i) The Company will use its best efforts to complete the construction,
installation and testing of the Company’s Interconnection Facilities (as deﬁned in the
Agreement) on or before May 3, 1993,

()] lfOCLelecuminaulethemiualCommmedCapacitybythefuuten
percent under as provided for inSes ;tion 7.2 of the Agreement, the revised Committed
Capacity will be 79 200 KW.

(k) The Point of Delivery and Point of Metering, as defined in the
Agreement, will be at the! Company’s 69 KV Parkway Substation.

(1)  The Point of Ownership, as defined in the Agreement, will be at the
69 KV terminal structure of the OCL. Substation.

The Company will deliver to OCL a duly executed blanket resale certificate in the form
described in Florida Administrative Code Rule 12A-1.039.

LORIDA POWER CORPORATION
o C i
VOR RS
Kobert D. Dolan
Manager; Cogenerauun Contracts &
Administration '
RDD/kdh
cc:  J. Sturgis

M. B. Foiey, Jr.

RDO-#%You ke
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PLORIDA POWER CORPORATION
CONSENT AND AGREEMENT

This Consent and Agreement (the "Consent"), dated as of
September 29, 1992, by and among The Sumitomo Bank, Limited, as
agent (together with its successors and assigns, the "Collateral
Agent"), Orlando CoGen Limited, L.P., a Delaware limited
partnership (together with its successors and assigns, the
"Borrower") and Florida Pover Corporation, a private utility
corporation organized under the laws of the State of Plorida
(together with its successors and assigns, the "Contracting
Party").

NIINESSEIH:

WHEREAS, the Contracting Party and the Borrower have
entered into a Negotiated Contract for the Purchase of Pirm
Capacity and Energy dated March 13, 1991 (as amended, modified or
supplenented from time to time, the "Agreement®);

WHEREAS, in order to finance the desvelopment,
acquisition, construction, equipping and start-up of the Facility
(as defined in the Agreemant) and certain related expenditures,
the Borrover has entered into, and will enter into, various
agreements with the Collateral Agent;

WHEREAS, as of the date of the execution of this
Consent, the Borrower and the Collateral Agent are entering into
an Assigneant and Security Agreement dated as of the date hereof
(as amended, modified or supplemented from time to time, the
"Security Agreement"), pursuant to which the Borrower is
pledging, assigning and transferring to the Collateral Agent for
the benefit of the secured parties, and granting to the
Collateral Agent a lien on, among other things, all of the
Borrover's right, title and interest in and to the Agreement:

WHEREAS, the Contracting Party is agreeable to
consenting to such assignment of and lien on the Borrower's
right, title and interest in the Agreement;

NOW, THERBFORE, in consideration of the mutual
covenants contained herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto hereby agree as follows:

Section 1. Raceipt of Security Adreement. The

Contracting Party acknowledges receipt of a copy of the Security
Agreenent.

! Section 2. Assignaent and Duties of the Borrower.
(a) The Contracting Party acknowledges and consents to the
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collateral pledge and assignment by the Borrowver to, and the
creation by the Borrower of a lien in favor of, the Collateral

. Agent pursuant to the Security Agreement, of all of the right,
title and intersst of the Borrower in, to and under (but, except
as otherwise expressly provided below, not its obligations,
liabilities or duties with respect to) the Agreement, as security

for the payment and performance of all or any part of the secured
obligations.

(b) The Borrowver hereby agrees that it shall remain
liable to the Contracting Party for each and every duty,
liability and obligation of the Borrower under the Agreement.

Section 3. Representations and Warranties. The
Contracting Party represents and warrants as follows:

(a) corperats Powar and Authority. Each of this
Consent and the Agreement has been duly authorized,
executed and delivered by the Contracting Party, is in
full force and effect and is a legal, valid and binding
obligation of the Contracting Party enforceable against
the Contracting Party in accordance with its terms,
except as the enforceability thereof may bes limited by
bankruptcy, insolvency, reorganiszation, moratoriuam or
other similar laws affecting creditors' rights
generally.

l (b) Corporate Status. The Contracting Partx is a
corporation duly organized, validly existing and in
good standing under the laws of the State of Florida

I and is qualified to do business in the State of
Florida, the only jurisdiction in wvhich the performance
of its obligations under the Agreement makes such

l qualification necessary. The Contracting Party has the
corporate pover and authority to carry on its business
as currently being conducted and to execute and
deliver, and to perform its obligations under, this

l Consent and the Agreement.

(c). Ne Dafault. To the best knowledge of the
Contacting Party, the Borrover is not in default under
any material covenant or obligation under the
Agreement, and no such default has occurred prior to
the date hereof. The Contracting Party has duly
performed and complied with all covenants, agreements
and conditions contained in the Agreement, and, to the
best knowvledge of the Contracting Party, none of tha
Borrover's rights under the Agreement has been waived.

(4) Approvals. The only consents, permits,
licenses, approvals, tariffs, filings and similar
authorizations and/or exemptions by or from any
Governaental Authority required to be obtained by the
Contracting Party after the date hereof in order for
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the Contracting Party to execute, deliver and perform
its obligations under this Consent and the Agreement
are those required in connection with the
Interconnection Facilities (as defined in the
Agreenent) .

(e) No Viglation. The execution, delivery and
performance of this Consent and the Agreement by the
Contracting Party will not result in any violation of
any applicable law, rule, statute or regulation to
which the Contracting Party is subject, which violation
individually or in the a ate could have a material
adverse effect on the ability of the Contracting Party

to perform its obligations under this Consent or the
Agreement.

Section 4. Cartain Cure Rights. (a) The
Contracting Party agrees that it will not terminate or suspend
the performance of its obligations under the Agreement without
first giving the Collateral Agent written notice as provided in
paragraph 5(b) belowi Notice of any such termination shall be
given by the Contracting Party at least five business days prior
to the proposed date of termination.

(b) PFollowing receipt of a notice of termination
pursuant to Section 4(a), the Collateral Agent shall have the
right to an additional period of time not to exceed 120 days from
receipt of such notice of termination to cure the Borrower's
default under the Agreement on the terms set forth in this
Section 4(b). Such additional cure time may be obtained by the
Collateral Agent in biwveekly increments upon at least two
business days' advance written notice to the Contract Party
prior to the date of termination identified in the termination
notice (or prior to the end of the then current additional
biwveekly cure period, as the case may be). If the Collateral
Agent elects to acquire any such tional biweekly cure period,
the Collateral ent, as the case may be, shall be obligated to
pay the . Contracting Party's Cost of Cover (to the extent that
alternate supplies of pover are available during such period) or
the Contracting Party's Lost Profits from the Contracting Party's
inability to resell the pover required to be supplied under the
Agreement (to the axtant that replacesent powver is unavailable
for any reason). ¥"Cost of Cover" shall mean the difference
between (A) the Contracting Party's real time replacement cost
for equivalent amounts of pover (the sum of all capacity, energy,
transaission, scheduling, accounting and billing charges)
incurred by the Contracting Party by either generating or
purchasing power to rsplace the power that would have been
supplied under- the Agre¢ment and (B) the amount that would have
been required to be paid by the Contracting Party for the
equivalent amount of energy and capacity payments under the
Agreement. "Lost Profits” shall mean the lost non-fuel revenues
associated with the Contracting Party's unserved firm load that
would have been served had the Pacility (as defined in the
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Agreement) been operating in accordance with the terms and
provisions of the Agreement. In either event, Cost of Cover or
Lost Profits shall be based on then prevailing prices and shall
include the reasonable administrative and general expenses
incurred in providing such additional cure periods (provided that
such expenses shall be documented in reasonable detail and shall,
upon request, be made available no more fregquently than monthly
to the Collateral Agent. The Collateral Agent shall pay the
Contracting Party biweekly in advance the Contracting Party's
reasonable good faith estimate of the amount that will be owing
by the Collateral Agent in :osgoct of such period of cure time
pursuant to the foregoing provisions; at the end of each such
cure period, the Contracting Party shall notify the Collateral
Agent if additional amounts are due (giving the Contracting
Party's calculation of such amounts reasonable detail), and
the Collateral Agent, shall promptly pay such amounts or the
Contracting Party shall rebate or credit against additional cure
periods (if elected by the Collateral Agent) any excess amount
previously paid. The Collateral Agent shall have the right but

not :ho obligation to cure a default by the Borrover as provided
herein.

Section 5. Notices. (a) The Contracting Party
will deliver to tha Collateral Agent in a timely fashion copies
of all material notices it delivers to the Borrower under the
Agreemant (including all notices of the occurrence of any default
under the Agreement (and, in the case of monetary defaults, the
amount of such default) but excluding day-to-day operational
notices that are delivered to the Borrover in the ordinary
course). The costs associated with the delivery of all such
notices shall be paid by the Borrower.

(b) Notices to the Collateral Agent hereunder may be
given by band delivery, by means of an independent commercial
overnight courier, by tested or othervise authenticated telex,
telecopy or facsimile or by registered or certified mail, postage
prepaid, return receipt requested. Notice to any party hereto
shall be deemed to be delivered on the earlier of (a) the date of
personal delivery or (b) if deposited in a United States Postal
Service dcpos}tor!, postage prepaid, registered or certified
mail, return receipt requested, or deposited with an independent
commercial overnight courier in each case addressed to such party
at the address indicated belowv (or at such other address as such
party may have therstofore specified by written notice delivered
in accordance herewith), upon delivery or refusal to accept
delivery, in each case as evidenced by the return receipt.
Notices hereunder shall be delivered to the following entities at
the following addresses:




The Collateral Agent: The Sumitomo Bank, Limited,
New York Branch
One World Trade Center, S8uite 9549
New York, New York 10048
Attn:

Teleph one No. : i
Telecopy No.: (212) 553-0118

The Borrower: Orlando Cogen Limited, L.P.
c/o Air Products and Chemicals, Inc.
7201 Hamilton Boulevard
Allentowvn, PA 18195-1501
Attention: Corporate Secretary
Telacopy No.: (215) 481-5765

The Contracting Party: Florida Pover Corporation
P.O. Box 14042
St. Petersburg, Florida 33733
Attention: MNanager, Cogeneration
Contracts and
Administration.

Section 6. Bankruptgy. Subject to the receipt of
any required regulatory or judicial approvals, in the event that
(1) the Agreement is rejected by a debtor-in-possession or a
trustee in bankruptcy in any bankruptcy or insolvency proceeding
involving the Borrover, and (ii) the Collateral Agent or a
successor in interest is in possession and contzol of the
Pacility (as defined in the Agreament), then the Contracting
Party shall, if requested by the Collateral Agent or such
successor in interest, as the case may be, within thirty (30)
days after the conditions set forth in the foregoing clauses (i)
and (ii) are satisfied (provided, that the Collateral Agent or
such successor in interest shall have undertakan and certified in
wvriting to the Contracting Party that (subject to the second
sentence or Section 7(a) below) it will cure all defaults then
existing under the Agreement (including the payment of damages
for defaults that cannot be cured) and perform all of the
obligations of the Borrover as specified in the Agreement),
exscute and desliver to the Collateral Agent or its successor in
interest, as the case may be, a nev agreement (the "New
Agreament”) to be in effect (x) for the remainder of the term of
the original eement and (y) with substantially the same terms
as those contained in the original Agreement. References in this
Consent to the "Agreement” shall be deemed als o to refer to the
New Agreement.

Section 7. Obligationa. (a) Except as exprassly
provided below, neither the Collateral Agent, nor any secured
party shall have any obligation to the Contracting Party for the
performance of any obligations under the Agreement; provided,
however, that if any of such parties shall elect to assume the
obligations of the Borrower under the Agreement, such parties
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must first provide written notice thereof to the Contracting
Party, and such parties must comply in all respects with
paragraphs (b) and (c) below. If the Collateral Agent or any
successor in interest or designee shall assume the Agreement,
liability in respect of any and all obligations thereunder shall
be limited solely to such party's interest in the Facility
following the assumption of liability under the Agreement (and no
officer, director, employee, sharseholder or agent thereof shall
have any liability with respect thereto). The Contracting Party
agrees that it will accept performance by the Collateral Agent or
any successor in interest or assigns or designees of the
obligations of the Borrower under and in accordance with the
Agreement. After the Collateral Agent or any successor in
interest shall give the Contracting Party notice that an Event of
Default (as defined in the Credit Agreement referred to in the
Security reanent) exists and that it or a successor in interest
is exercis its rights upon the occurrence of such an Event,
the Contracting Party agrees that the Collateral Agent or any
successor in interest shall have the right to enforce directly
against the Contracting Party all obligations of the Contracting
Party under the Agreement and otherwvise to exercise all rights
and remedies of the Borrower thersunder.

(b)) If, atter the exercise of its remedies under the
Security Agresaent, the Collateral Agent intends to take ongoing
advantage of the Agreement and to operate the Pacility (as
defined in the Agreement), the Collateral Agent shall provide the
Contracting Party with written notice thereof prior to
nndertaking such operation. In such event the Collateral Agent
agrees that in the event that it operates the Facility (as
defined in the Agreement) directly, or indirectly through an
agent or through a subsidiary, affiliate, or other entity in
which it holds an ownership interest (provided, that the
foregoing shall not include operation by a court appointed
receiver or similar person during the pandency of foreclosure or
similar proceedings), the Collateral Agent (or such subsidiary,
affiliate or other entity, as aforesaid), as the case may be,
shall (subject to the second sentence of Section 7(a) above)
assume ¢ach and every duty and obligation of the Borrower arising
out of or in connection with the Agreement, including but not

limited to each and every such duty and obligation arising prior
to the date of such assumption.

(c) The parties acknowvledge and agree that operation
of the Pacility (as defined in the Agreement) must at all times
be in the hands of a competent operator. In the event of a
foreclosure or similar proceeding, including the appointment of a

receiver, the Collateral Agent agrees to seek the appointment by
the court of such a competent operator.

Section 8. Pavmants to landers. (a) The
Contracting Party has been informed that all revenues derived
from the Facility are to be deposited with Sumitomo Bank of New
York Trust Company, as agent for the Collateral Agent (such Bank,
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or such other institution designated by the Collateral Agent
being herein called the Security Agent) for disbursement by the
Security Agent in accordance with the provisions of the Security
Deposit Agreement dated as of the date hereof, and the
Contracting Party hereby agrees to make all payments required to
be made by it to the Borrower pursuant to the Agreement by wire
transfer to the Security Agent for deposit in the Orlando CoGen
Revenue Account at One World Trade Center, New York, New York
10048, Suite 8305, Attention: John McPadden (212) 524-5400, or
at such other account as the Collateral Agent shall reasonably
from time to time notify the Contracting Party. All parties
hereto agree that the deposit with the Security Agent of amounts
due to the Borrower from the Contracting Party under the
Agresment shall satisfy the Cont:ricting Party's payment
obligations under the Agreement.

(b) To the extent provided by law or under the terms
of the Agreesment, each of the parties hereto agrees that the
Contracting Party shall have the right to set off or deduct from
payments due to the Borrower each and every amount due the

Contracting Party arising out of or in connection with the
Agreement.

Section 9. Restriction on Further Assidnment.
Subject to Section 2 hereof, the Collateral Agent hereby agrees
that it will not assign its rights, title or interest in and to
the Aqreement without the prior written consent of the
Contracting Party, which consent shall not be unreasonably
withheld; providad, that the Collateral Agent shall be entitled
to assign the Agreement to a successor functioning in the same
capacity; provided, hovever, that in such case, such a successor
Collateral ent shall be a bank or trust company authorized to
do business in the United States or any political subdivision
thereof having a combined capital and surplus of at least
$100,000,000 (or its foreign currency equivalent) and willing,
and legally qualified, to perform the duties of the Collateral
Agent upon reasonable and customary terms. In the event of any
such transfer reastonably consented to by the Contracting Party,
the Contracting Party agrees to negotiate in good faith a consent
to assignment of the Agreement by such transferee to its

financing parties (which consent may be substantially in the form
of this Consent).

Section 10. Amandaents to Adresement. (a) The
Contracting Party will not, without the prior written consent of the
Collateral Agent, agree to any amendment to or modification of the
Agreement that is likely to materially adversely affect the
Facility, the Borrower or the lenders represented by the Collateral
Agent; provided; however,that the Collateral Agent's consent for the
Contracting Party to enter into any amendment or modification
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requiring such consent shall be deemed given if the Collateral
Agent has not given notice to the Contracting Party of objection
to such action within ten (10) business days after receipt of
notice from the Contracting Party of such proposed action
(provided that such notice from the Contracting Party states that
the Collateral Agent's consent will be deemed given if such
notice of objection has not been given within such period).

(b) This Consent and Agreement is neither a
modification of nor an amendment to the Agreement.

Section 11. Non-Party. The Contracting Party is not
a party to and has no obligation under any of the documents
referenced herein other than those which it has signed.

Section 12. counterparts. This Consent may be
executed in any number of counterparts, all of which taken
together shall constitute one and the same agreement.

Section 13. Complate Agresment. This Consent
contains the entire agreement among the parties hereto with
respect to the subject matter hereof and supersedes all prior

agreements and undertakings among the parties hereto relating to
the subject matter hereof.

Section 14. No Halver. No tera, covenant or
condition hereof shall be deemed wvaived, and no breach excused,
unless such vaiver or excuse shall be in writing and signed by
the party claimed to have so waived or excused, and any such
waiver shall be effective only with respect to the specific term,
covenant or condition so waived, and shall not constitute a
continuing wvaiver of the same.

Section 15. Govarning Law. This Consent shall be

governed by and be construed in accordance with the laws of the
State of Plorida.

" PLORIDA POWER CORPORATION

Name: WALLACE L. BARRON
Title: VICE PRESIDENT

Acknovledged and Agreed as of the
29th day of September 1992

THE SUMITOMO BANK, LIMITED,
NEW YORK BRANCH, as Collateral Agent

BY ( /;‘/-’-L—r"# LT T Tl ,,..______,/""'-
W\Iosuwu- wAWAMU R A
tle JOINT GENERAL MANAGER
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ORLANDO COGEN LIMITED, L.P,
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Deczmber 13, 1991

Pasusmt to lstter dated Octobey 23, 1991, this letter canfirme the application of the
m’vg Tusanens 10 the Entine COATEY PRy Mmbh\‘bﬂ
moemhhnb&om:ﬁhﬂn Qs hﬂnh&ndl’lm&pg
PAzhm'Mmm" bmdmm'mmuwwumsmm

Your letter, fnvolving Energy Paymants should Crystal River 1 & 2 fall to burn tho coal

in the coutract, was premature. The context surrounding soch an eveat would heve
to be cvakmind at that time to detexming the most appropriats coarse of sction. Please call
me on 811/8664523 with any questions you may have,
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Wayne A. Hinman Thomas M. Moses

Orlando CoGen Limited,L.P. Reedy Creek Improvement
c/o Air Products and Chemicals, Inc. District

7201 Hamilton Blvd. 1675 Buena Vista Dr.
Allentown, PA. 18195-1501 Lake Buena Vista, Fla. 32830

Re: Allocation Of Capacity And Energy From
Orlando CoGen Limited’s Qualifying Facility

Ladies and Gentlemen:

This Letter Agreement sets forth certain agreements among Florida Power
Corporation, a Florida corporation ("FPC"), Orlando CoGen Limited, L.P., a Delaware
limited partnership ("OCL") and Reedy Creek Improvement District, a public corporation
organized under the laws of the State of Florida ("RCID") (collectively, "the Parties")
concerning allocation of electric capacity and energy from OCL's cogeneration facility being
constructed pursuant to the "Negotiated Contract for the Purchase of Firm Capacity and
Energy from a Qualifying Facility” dated March 13, 1991 between FPC and OCL (the "FPC
Contract”).

OCL is constructing a cogeneration facility (the "Facility") having a net generating -
capacity of approximately 115 megawatts ("MW™), a portion of which capacity has been
committed to FPC for the duration of the FPC Contract. In a separate "Firm Power
Purchase Agreement” dated December 10, 1991 between OCL and RCID (the "RCID
Contract”), OCL also has agreed to sell a portion of the capacity and energy from the
Facility to RCID. The Facility is expected to be in commercial service on or before
October, 1993. The Facility will be located within FPC’s service territory and will be
electrically interconnected directly to FPC’s transmission system in accordance with the terms
of the FPC Contract. Because the Facility will not be directly interconnected with RCID’s
system, RCID desires to have FPC transmit capacity and energy assodated with RCID's
capacity entitlement to RCIID's existing or future points of transmission interconnection with
FPC. The RCID Contract provides RCID with certain dispatch rights associated with its
capacity purchase from OCL, which allows, among other things, RCID to curtail up to all
of the associated energy deliveries.
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FPC currently provides partial requirements and transmission services to RCID
pursuant to the September 15, 1989 Agreement For Partial Requirements Resale Service
And Transmission/Distribution Service ("PR and Transmission Contract”). This Letter
Agreement recognizes that under the PR and Transmission Contract the RCID Contract will
be a District Resource, as defined in the PR and Transmission Contract. This Letter
Agreement does not amend the rates and charges or terms and conditions provided under
the PR and Transmission Contract.

The Parties agree that it is necessary to enter into this Letter Agreement to
calculate RCID'’s energy deliveries separately for each hour, and for RCID to provide FPC
with advance notice of hourly dispatch levels.

In consideration of the mutual understandings and agreements set forth herein,
OCL, RCID and FPC agree as follows:

1. TERM

This Letter Agreement will become effective upon execution by all Parties hereto;
provided however, that the Parties’ obligations to allocate capacity and energy and make
available to RCID their share hereunder shall not begin prior to the date on which this
Letter Agreement is allowed to become effective by the Federal Energy Regulatory
Commission ("FERC") without any material change or additional conditions.

The Term will continue until 31 December 2013, and year to year thereafter
unless and until

L4

(a) this Letter Agreement is terminated in accordance with its terms or otherwise
upon written agreement between OCL and RCID, or

(b) the RCID Contract, the FPC Contract, or the PR and Transmission
Contract, is cancelled or terminated for any reason, or

(c) at RCID's option, if RCID were to interconnect other than through FPC.
p CALCULATION OF ENERGY DELIVERIES

The following obligations to calculate energy and capacity deliveries to the Parties

shall arise upon the date OCL first delivers energy to RCID under the RCID Coatract in
accordance with this Agreement.

2.1 At Jeast forty (40) minutes prior to each hour in which OCL expects to
deliver energy to the FPC "Point of Delivery” (as defined in the FPC
Contrsact), OCL will specify to FPC and RCID the level of projected net

s ¥
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output expected to be delivered from the Facility (as defined as "Projected
GEN" in Attachment A) and the amount of tumback (as defined as "PTB"
in Attachment A hereto) that OCL is willing to provide in response to
RCID's Declined Energy (as defined in Attachment A hereto). At least
thirty (30) minutes prior to each hour, RCID will specify to FPC and OCL

_ the level of RCID’s Declined Energy. Based on the Projected GEN, PTB,

and the Declined Energy, FPC will calculate the MWH share of Projected
GEN to be (i) retained by FPC (the "FPC Share" as defined in Attachment

A hereto), and (ii) available for delivery to RCID (the "RCID Share" as
defined in Attachment A hereto).

The parties recognize that in any hour the actual net energy delivered from
the Facility to the FPC Point of Delivery (metered by FPC and defined as
"Actual GEN" in Attachment B) can differ from Projected GEN. Except
as provided in Section 3.1 during each hour in which OCL is delivering
energy to the FPC Point of Delivery, FPC will purchase FPC Actual
(determined accurding to Attachment B) to the extent required by and
pursuant to the terms and conditions of the FPC Contract, and RCID will
purchase RCID Artual (determined according to Astachment B) to the
extent required by and pursuant to the terms and coaditions of the RCID
Contract. RCID acknowledges that it will be responsible for obtaining
energy from alternative sources to compeassate for OCL's failure to deliver
any portion of the RCID Share. FPC will have no obligation to RCID to
makeupﬁorortodeliverany:homnsintheRClDSharethatmyoccur
for any reason, lnélu a difference between Actual GEN and Projected
GEN; provided, llawevet that inadvertent energy shall be accounted for
in accordance with the effective operating agreement (currently the
Contract for Interchange Service between FPC and RCID dated
September 15, 1989) between FPC and RCID and the applicable Florida
Coordinating Group guidelines. :

FPC agrees that OCL may redesignate Projected GEN once during an
hour due to a partial or full forced outage of the Facility (a "Permitted
Redesignation”), provided, however, that Permitted Redesignations may not

twice daily unless otherwise agreed by FPC in
its sole discretion. Following a Permitted Redesignation, FPC will permit
RCID to redesignate its Declined Energy (if any) for that hour as
described in Séction 2.1, and FPC will recalculate the RCID Share
accordingly. RoduimﬁompammedbythisSectionz.Swinbemadeas

promptly as practicable but adjustments to RCID Actual will not be made
retroactively.

It is recognized that the calculations made in according to Attachments A
and B will be rounded to the nearest kilowatt or kilowatt-hour, while

335
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delivered amounts will be expressed in whole megawatts. RCID and FPC
agree that these differences will be recorded on a continuous basis and the
residual kilowatts resulting from the rounding of delivered amounts will be

carried forward to the next interval of time such that these differences are
reconciled.

PRICING OF DECLINED ENERGY

3.1 FPC will pay for the Actual Declined Energy, (as defined in Attachment
B hereto), in accordance with FPC'’s As-Available Energy Tariff entitled
"Agreement for the Purchase of As Available Energy and or Parallel

Operation with a Qualifying Facility” dated March 31, 1992, as superseded
or amended from time to time.

VOLTAGE SCHEDULE

4.1 OCL agrees to follow the voltage schedule or schedules established from
time to time by FPC.

4.2 In the event that OCL fails, in accordance with prudent utility practices, to
follow any required voltage schedule, FPC may, in its sole discretion, bill
OCL, in which case OCL will pay, a cost-based reactive power charge
associated with providing the additional reactive power support (beyond

that provided'by the Facility) required to deliver the RCID Actual to
RCID’s system.

43 FPC acknowledges and agrees that, under this Letter Agreement, reactive

power charges are the sole responsibility of OCL, and that RCID will not
be held liable for such amounts.

TRANSMISSION SERVICE

5.1  FPC shall provide transmission service to RCID for the RCID Contract in
accordance with the PR and Transmission Contract, or a successor tariff
or rate schedule, as may be in effect from time to time. Nothing contained
in this Letter Agreement shall be construed as affecting in any way the
right of FPC to unilaterally make application to the FERC for changes in
rates, terms or conditions of the PR and Transmission Contract or any
other contract, tariff or rate schedule.

5.2 The share (RCID Actual) determined to be delivered to RCID in
accordance with this Letter Agreement and Actual GEN will be
electronically transferred by FPC to RCID and OCL on continuous basis.

vids
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7.0
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5.4

FPC shall supply a report to RCID and OCL showing the energy deliveries
to RCID each month.

If FPC is able to accept physical delivery of energy from OCL but is
excused from purchasing some or all of the capacity and energy from OCL

~ provided for under the FPC Contract, FPC will transmit the RCID Actual

to RCID in accordance with the PR and Transmission Contract, or a
successor tariff or rate schedule, as may be in effect from time to time. If

FPC is not able to accept physical delivery of energy from OCL, FPC shall
have no obligation to transmit the RCID Actual to RCID.

COST OF SOFTWARE MODIFICATIONS

6.1

6.2

6.3

OCL will be responsible for the cost of software modifications required to
calculate the respectdve shares of energy output from the Facility for FPC
and RCID. Except as provided in Section 6.3 hereof, OCL will be
responsible for all costs incurred by FPC for future software upgrades
required to accommodate the proration and/or delivery of the Facility’s

energy output. Unless otherwise agreed by FPC in its sole discretion, all
cost reimbursements under this Section 9.1 will be due and payable in
accordance with the FPC Contract.

" FPC acknowledges and agrees that under this Letter Agreement software

upgrade costsare the sole responsibility of OCL, and that RCID will not
be held liable for such amounts.

OCL will have the one-time option to pay a lump sum fee of $35,000 upon
execution of this Letter Agreement as compensation for all future software
upgrades. OCL and FPC agree that this figure represents a reasonable
estimate of future software upgrade costs on a net present value basis.

OPERATING REPRESENTATIVES

FPC, OCL and RCID will each designate in writing an appropriate operating representative
and an alternate representative for purpases of exchanging operational information pursuant
to this Letter Agreement. A Party’s representative or alternate may be changed at any time
by delivery of a written notice to the other Parties. Any notice required by this Letter
Agreement must be in writing and will be deemed to have been delivered when properly
addressed as designated below and deposited first class postage prepaid in the United States

mail, transmitted by confirmed facsimile, delivered to a recognized next day delivery service
or delivered by hand:

101285




Emergency and Operational
To FPC: ~ystem Dispatcher on Duty
Title: System Dispatcher
Telephone: 813/866-5888
Telecopier: 813/384-7865

Plant Operator on Duty
Title: Plant Operator
Telephone: 407/851-1350 -
Telecopier: 407/851-1686
Title: Energy System Coordinator
Telephone: 407/824-4990
Telecopier: | 407/824-3655
Noo-Emergency
To FPC:
Title:

Telephone:
Telecopier:

To OCL:
Title:

Telephone:

Title:

Telephone:

Manager, Cogeneration Contacts & Administration
Florida Power Corporation

3201 34th St. S,

St. Petersburg, Fla. 33711
813/866:4745
813/866-4994

Orlando CoGen Limited, L.P.

c/o Air Products and Chemicals, Inc.
Vice President and General Manager,
Environmental and Energy Systers.
7201 Hamilton Bivd.

Allentown, PA 18195-1501
215/481-4911

Thomas M. Moses

District Administrator

Reedy Creek Improvement District
1675 Buena Vista Dr.

Lake Buena Vists, Fla. 32830
407/828-2241
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0 MISCELLANEOUS -

8.1

8.2

84

Nothing contained in this Letter Agreement is intended to or is to be construed
as creating any association, joint venture, partnership or other type of entity

between or among any cf the parties hereto and no Party shall be deemed to act
as agent or representative of any other Party.

None of the Parties hereto may assign its obligations, benefits, and duties under
this Letter Agreement without prior written consent of the other Parties, which
consent will not be unreasonably withheld or delayed.

FPC and RCID each acknowledge receipt of a copy of the Assignment and
Security Agreement (the "Security Agreement”), dated September 29, 1992
between OCL (together with its successors and assigns, the "Borrower”) and the
Sumitomo Bank, Limited (together with its successors and assigns, the "Collateral
Agent”). Notwithstanding the restriction on assignment established in Section 8.2
but subject to the assignment of the RCID Contract and the FPC Contract to the
same entity, FPC and RCID each acknowledge and consent to the collateral
pledge and assignment by the Borrower to the Collateral Agent pursuant to the
Security Agreement, of all the right, title, and interest of the Borrower in, to, and
under (but not its obligations, liabilities or duties with respect to) this Letter
Agreement, as security for the payment and performance of all or any part of the
secured obligations. The Barrower hereby acknowledges that it shall remain liable

to FPC and RCID+for each and every duty, liability, and obligation of the
Borrower under this Letter Agreement.

Nothing contained in this Letter Agreement is intended to or shall be construed
as amending or waiving any prqvision of the FPC Contract.

9.0 FERCFILING

Upon execution of this Letter Agreement, FPC will tender for filing with the FERC:
(a) This Letter Agreement, and

(b) A Supplement to RCID's Service Agreement under the PR and Transmission Contract
in substantially the form appended to this Letter Agreement as Attachment C, and

(c) Information relevant to OCL’s contribution in aide of construction.

OCL and RCID agree to support any such filings before the FERC and to provide any
information or assistance reasonably 1equested by FPC in connection with such filings. OCL and

RCID each shall reimburse FPC for one-half of any required filing fees paid in connection with
such FERC filings.

«?
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0.0 SCHEDULING CHARGES

FPC will not, during the term of the Letter Agreement, assess any scheduling charges to
either OCL or RCID in connection with the scheduling activities undertaken pursuant to this Letter
Agreement.

If you are in agreement with all of the foregoing understandings and commitments, please
so indicate by providing the signature of an authorized officer below.

Veryeruly yours,
o zg/m% ,
VDam.__@Zﬁ' 3 :;::"3

: % s

MRl BNV e

W' = A Hinman

President -

Orlando CoGer. (I), Inc., in ___ =1 "'ty as
Managing General Partner of

Orhndu»CoGenlJmited,LP

¢ e o
S L

/ /o =
” Dafiﬁkf%i District Administrator
Reedy Creek Improvemest
District
.8-
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ATTACHMENT A

Hourly Calculation of Reedy Creck Improvement District’s

andeddnm

Projected GEN =

Declined Eaergy (QE) =

roject~c.Turaback (PTB) =

-

Effective Turnback (ETB) =

)

sR_e;peaiveShnmofOrhndaGweﬁUmmds

Norida Power Corporation’s (FPC) Committed Capacity
specified in the "Negotiaied Contraci for the Purchase of
firm' Capacity and Energy from a Quahfymg Facility"
etween Orlando CoGen Limited, L.P. ) and FPC
mted March 13, 1991)

2eedy Creek Improvement District’s (RCID) Committed
~apacity (specified in the "Firm Power Purchase Agreement"
=y and between OCL and RCIIDdiated December. 10, ;991)

natontpm&omtheFacilitytobepmvxdedwFPC'
and RCID by OCL at the FPC Delivery Point

Declined Energy which RCID notifies FPC that it does not
want delivered by FPC to RCID from OCL.

Maximum level up to which OCL designates it will reduce
Projected GEN to partially or fully match the RCID
designated Declined Energy.

Lesser of dC'_’.'l Projected Tumback or Declined Energy.

If Projected GEN > (FPCC + RCCC), then

and

where

RCID Share = RCCC -

DE

FPC Share = Projected GEN - RCID Share - ETB

0 s DE < RCCC
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ATTACHMENT A (continued)

Hourly Calculation of Reedy Creek !mpmvcment District's
ang "iﬁnuu Power .9"',;01'!_1!9?-8 Share of Orlands CoGan Limitsd’s
Projected Net Outpu

If Projected GEN s (FPCC + RCCC), then

RCID Share = (Projected GEN * (RCCT/ FPCC + RCCC)) - DE

FPC Share = Projccted GEM.- RCID Share - ETR

where
0 s DE g Projected GEN * (RCCC / FPCC + RCCC)

-10 -
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Continuous calculation of Reedy Creek Improvement District’s and Florida Power Corporation’s
Respective Shares of Orlando CoGen Limited’s Actual Net Output

Actual GEN

RCID Share

FPC Share

* Projected GEN

ATTACHMENT B

Actual Net'Output (MW) From the Facility provided to FPC and
RCID by CCL as metered at the FPC Point of Interconnection

As defined in Attachment A hereto uniess rendesignated to comply
with Section 5.4 herein such that RCID share would be the same
amount as if FPC were able to accept eliof the capacity and energy
from OCL.

As defined in Attachment A hereto unless redesignated to comply
with Section 5.4 herein

As defined in Attachment A hereto
As defiped in Attachment A hereto
As defined in Attachment A hereto
As defined in A!ta‘c:h_mem A hereto
The Actus! Turnbackevidenced by reduced output calculated as: .
if Actual GEN 2 Projected GEN/hour, then:
ATB = 0
If Actual GEN < Projected GEN/hour, then:
ATB = Minimum of:
Projected GEN/hour - Actual GEN
and

ETB/hour

> 11
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A-!I'I‘Av IMENT B (continued)

If (Actual GEN + ATB) 2 (RCCC + FPCC), then:

.RCID Actual = Maximum of (RCCC - DE/hour) and 0
If (Actual GEN + ATB) < (RCCC + FPCC), then:

RCID Actual = Maximum of:

(Actual GEN + ATB)* RCCC/(RCCC + FPCC)) - DE/hour
and

0 (zero)

In all conditions:

FPC Actual = Actual GEN - RCID Actual

If Actual GEN > 0
Actual Declined Energy = DE/hour - ATB
If Actual GEN = 0

Actual Declined Energy = 0

.12 -
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- ATTACHMENT C

Supplement to RCID’s Service Agreement under the
"Agresment for Partial Requirements
le and, Transmission/Distribution Services”
dated September 15, 1989
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Rate Schedule 118

EXHIBIT A, Schedule 2

First Revised Sheet No. 22

Effective:

Cancels Original Sheet No. 22
points. The District’s Internal Resources are those generation resources located within the District’s
system and power supply resource delivered through direct interconnections with utilities other than the
Company.

The District’s resources shall be the following: (1) the contract for a long-term capacity and
energy purchase by Reedy Creek Improvement District from the Orlando Utilities Commission dated
9/15/89; (2) Letter of Commitment, Schedule D, Firm Interchange Service dated 6/30/93 between Reedy
Creek Improvement District and the Orlando Utilities Commission; (3) Letter of Commitment, Schedule
G, Reserve Interchange Service dated 9/15/89 between Reedy Creek Improvement District and the
Orlando Utilities Commission; (4) Legter of Commitment, Schedule D, Firm Interchange Service dated
9/15/89 between Reedy Creek Improvement District and the City of Gainesville until Resource (2) above
becomes activated; (5) Letter of Commitment, Schedule D, Interchange Service dated 10/16/91 as
amended 3/16/92 between Tampa 'Electric Company and Reedy Creek Improvement District; (6) the Firm
Power Purchase Agreement between Orlando Cogen Limited, L.P. and Reedy Creek Improvement
District dated 12/10/91; (7) such other additional resources as the District may obtain if and so long as
the Company's facilities have adequate capacity to transmit the capacity and energy from such other
resources. If mutually agreeable, the Company and the District may, by separate contract, provide for
a fixed term for Transmission/Distribution service from those other resources.

If the Transmission/Distribution Service for the District resources identified in item (7) above
would require the Company to install new facilities, would cause it to install additional facilities or would
require it to modify existing facilities earlier than it otherwise would do, or would otherwise cause it to
incur additional expense, the Company reserves the right to decline to serve under this rate schedule and
shall offer Transmission/Distribution Service under a special compensatory contract or rate schedule tiled

with the Federa! Energy
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=2 contractual "early in
service date¥ (and to allow a corresponding
delay in the construction commencement date)
with Panda to receive normal payments rather
than early in service payments

Panda had contract option of beginning in-service
in January, 1995 instead of January, 1997, and
thus recsiving capacity payments at that time.
This agreement will benefit the ratepayers since
additional capacity will not be needed in January,
1995




April 29, 1993

Mr. Mark E. Benlcy

Attorney MaY -3 1933
Panda-Kathleen, L.P.

4100 Spring Valley, Suite 1001
Dallas, Texas 75243

RE:  Suandard Offcr Contract for thc Purchasc of Firm Capacity and Encrgy From a Qualifying Faciliry
Less Than 7S MW or a Solid Waste Fadility Between Panda-Kathicen LP. and Florida Power
Corpuration

Dear Mark:

This letter concerns our earlier meetings and your letters dated January 26, 1993 and March 23, 1993. In
consideration of Florida Power Corporation's (FPC) waiver of the early in-service date to January 1, 1997,
Panda-Kathleen, LP waives early payments and thereby clects normal payments pursuant 1o Schedule 3, Page
1. [n addition, FPC will allow a corresponding dclay of the consiruction commencement date.

If the foregoing accurately reflects your understanding of our agrecment with respect 10 the subject matter set

out above, please so indicate by signing in the space provided below, and returning a signed counterpar hereof
1o me.

Very truly yours,

Florida Power Corporation

Robert D. Dolan

ACCEPTED AND AGREED TO THIS .3 DAY OF _@_, 1993.

Panda-Kathleen, L.P.

Bwlgiuw‘&@

Robert W. Carter

cG: M. B. Foley, Jr. A. J. Honey
J. P. Fama D. W. Gammon
ROM-# ¢:8emuiey ke

131384

GENERAL OFFICE
3201 THIRTY-FOURTH STREET SOUTH « POST OFFICE BOX 14042 « ST. PETERSBURG. FLORIDA 33733-4042 ¢ (812} 866-515¢
A Florica Progress Company
[, )
‘) 19212°07 008



Assignments

L1 Cor * o} P 3} - - == ¢ tO
aaaignn:::z_gi_ohligations, benefits & duties (Art.
XXIII)

oo 01/24/92: FPC consernits to an Assignment te Prudential
and Bankers Trust as security in connection
w/financing

Regqulatory Delay

L L Contract expressly authorizes extensions for regqulatory

delays (§4.2.1)

L L 09/17/91: FPC agrees to a 37 day extension of
commencement and commercial in-service date
due to regulatory delays

One-Time Chande in Committed Capacity

L L Contract expressly authorizes the cogenerator to change
its committed capacity (§7.5)

ee 06/30/94: Pasco Cogen advises FPC that its committed
capacity is changed to 109 MW

Curtailment
L L FPC and Pasco Cogen have an informal agreement whereby
dr='=—<#f-peak hours, Pasco Cogen will reduce its

output as much as possible

eee FPC will not apply the Performance Adjustment
during the off-peak hours that Pasco Cogen
curtails at FPC’s request

Routine Contract Administration-and Performance
2e 03/23/93: Change of address for NCP Dade Power,

T
(an entity referenced in the Consent to
Assigament)




EXAIBIT C -

This Consent and Agreement (the "Consent®), dated as
of January , 1992, by and among The Prudential Insurance
Company of America, as Agent (together with its successors and
assigns, the "Agent”), Bankers Trust Company, as Collateral
Agent (together with its successors and assigns, the
®"Collateral Agent”), Pasco Cogen, Ltd., a Florida limited
partnership (together with its successors and assigns, the
*"Borrover®) and Plorida Pover Corporation, a private utility
corporation organized under the lavs of the State of Florida

(together with its successors and assigns, the "Contracting
Party®).

’

VHEREAS, the Contracting Party and the Borrover have
entered into a Negotiated Contract for the Purchase of Fira
Capacity and Energy dated March 1), 1991 (as amended, modified
or supplesented from time to time, the "Agreement®);

WHEREAS, in order to finance the davelopmsent, acqui-
sition, constructior, equipping and start-up of the Project and
certain related expenditures, the Borrover has entered into
various agreeaments vith the Agent and the Collateral Agent:

VHEREAS, as of the date of the execution of this
Consent, the Borrover and the Collateral Agent are entering
into an Assignment and Security eement dated as of
January , 1992 (as amended, modified or supplemented froa
time to time, the "Security Agreement®), pursuant to vhich the
Borrower is pledging, assigning and transferring to the
Collateral Agent for the benefit of the Secured Parties, and
granting to the Collateral Agent a lien on, among other things,

all of the Borrower’s right, title and interest in and to the
Agreenent; and

WHEREAS, the Contracting Party is agreeable to
consenting to such assignment of and lien on the Borrowver'’s
right, title and interest in the Agreement;
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NOW, THMERBFORE, in consideration of the mutual
covenants contained herein and other good and valuable

consideration, the receipt and sufficiency of vhich are hereby
acknovledged, the parties hereto hereby agree as follovs:

Section 1. QReceipt of Security Agreesmsnt. The
Contracting Party acknovlﬂgu recelpt o¥ a copy of the

Security Agreement.

Section 2. Collateral Assignment and Duties of the
m&% (a) The Contracting Party acknowledges and consents
to the collateral pledge and assignment by the Borrover to, and
the creation by the Borrover of a lien in Zavor of, the
Collateral Agant pursuant to the Security Agreement, of all of
the right, title and interest of the Borrower in, to and under
(but, except as othervise expressly provided belov, not its
obligations, liabilities or duties with respect to) the Agree-

ment, as ucur;ty for the payment and performance of all or any
part of the Secured Obligations.

(b) The Borrover heredy agrees that it shall resain
liable to the Contracting Party for each and every duty,
liability and obligation of the Borrover under the Agresment.

Section 3. Representations and Warranties. The
Contracting Party represents and varrants as follovs:

(a) rporate Pover and Authority. Each of this
Consent lngln_ the Agreement has been 3\;!{ authorized,
executed and delivered by the Contracting Party, is in
full force and effect and is a legal, valid and binding
obligation of the Contracting Party enforceable against
the Contracting Farty in accordance with its terms, except
as the enforceability thereof may be liamited by

bvmr\mc{. insolvency, reorganiszation, moratoriua or
other similat lawvs affecting creditors’ rights generally.

(b) Co te Status. The Contracting Party is a
corporation y organized, validly existing and in good

standing undar the laws of the State of Florida and is
1ified to Wo business in the State of Florida, the only
urisdiction in wvhich the performance of its obligations
under the Agreement makes such qualification necessary.
The Contracting Party has the corporate pover and
authority to carry on its business as currently being
conducted and to execute and deliver, and to perfors its
obligations under, this Consent and the Agreesent.

(c) No Dafault. To the best knowledge of the

Contracting Party, the Borrover is not in default under
any material covenant or obligation under the Agreement,
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and no such default has occurred prior to the date hereof.
The Contracting Party has duly perforsed and complied with
all covenants, agreements and conditions contained in the
Agreesent, and, to the best knovledge of the Contracting
Party, none of the Borrover’s rights under the Agreeament
has been vaived.

(a) rovals. The only consents, permits, licenses,
approvals, tariffs, filings and similar authorizations
and/or exemptions by or from any Governaental Authority
required to be obtained by the Contracting Party after the
date hereof in order for the Contracting Party to execute,
deliver and perform its obligations under this Consent and
the Agreement are those required in connection with the
Interconnection Facilities (as defined in the Agreement).

(e) Mo Violation. The execution, delivery and
performance of this Consent and the Agreement by the
Contracting Party vill not result in any violation of any
applicable lav, rule, statute or regulation to vhich the
Contracting Party is subject, which violation individually
or in the aggregate could have a material adverse effect
on the ability of the Contracting Party to perform its
obligations under this Consent or the Agreement.

Section 4. lender Cure Rights. (a) The Contracting
Party agrees that it v not terminate or suspend the per-
formance of its obligations under the Agreement without first

giving the Collateral Agent notice as provided in paragraph

S(b) below. Notice of any such termination shall be given by
the Contracting Party at least three Business Days prior to the
proposed date of termination.

(b) Polloving receipt of a notice of termination
pursuant to Sectiaon ¢(a), the Collateral Agent shall have the
right to an additional period of time not to exceed 120 days
from receipt of such notice of tersination to cure the
Borrowver'’s -default under the Agreement on the terms set forth
in this Section 4(b). Additional cure tise may be obtained by
the Collateral Agent in bi-wveekly increments upon at least two
Business Day’s advance vritten notice to the Contracting Party
prior to the date of termination identified in the termination
notice (or prior to the end of the then current additional bi-
veekly cure period, as the case may be). If the Collateral
Agent elects to acqQuire such additional bi-wveekly cure period,
the Collateral Agent shall be obligated to pay the Contracting
Party’s Cost of Cover (to the extent that alternate supplies of
pover are available during such period) or the Contracting
Party’s lLost Profits from the Contracting Party’s inability to

- resell the power required to be supplied under the Agreenment

(to the extent that replacement power is unavailable for any
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reason). "Cost of Cover" shall msean the difference betveen (A)
the Contracting Party’s real time replacesent cost for
equivalent anounts of pover (the sum of all capacity, energy,
transnission, scheduling, accounting and billing charges)
incurred by the Contracting Party by either generating or
purchasing pover to replace the power that would have been
supplied under the Agreement and (B) the amount that vould have
been required to be paid by the Contracting Party for the
equivalent amount of energy and capacity payments under the
Agreement. "Lost Profits™ shall mean the lost non-fuel
revenues associated with the Contracting Party’s unserved firm
load that would have been served had the Facility (as defined
in the Agretment) been operating in accordance vith the teras
and provisions of the Agreement. In either event, Cost of
Cover or Lost Profits shall be based on then prevailing prices
and shall include the reasonable adainistrative and general
expenses incurred in providing such additional cure periods
(provided that such expenses shall be documented in reasonable
detail.) The Collateral Agent shall pay the Contracting Party
bi-wveekly in advance the Contract Party'’s reasonable good
faith estimate of the amocunt that vill be owing by the
Collateral Agent in respect of such period of cure time
pursuant to the foregoing provisions: at the end of each such
cure period, the Contracting Party shall notify the Collateral
Agent if additional amounts are due (giving the Contracting
Party’s calculation of such amounts in reasonable detail) and
the Collateral Agent shall promptly pay such amounts or the
Contracting Party shall rebate or credit against additional
cure periods (if elected by the Collateral Agent) any excess
amount previously paid.

Section 5. Notice. (a) The Contracting Party will
deliver to the Collateral Agent in a timely fashion copies of
all material notices it delivers to the Borrover under the
Agreement (including all notices of the occurrence of any
default under the Agreesent (and, in the case of monetary
defaults, the asocunt of such default) but excluding day-to-day
operational notices that are delivered to the Borrover in the
ordinary course). The costs associated vith the delivery of
all such notices shall be paid by the Borrower.

(b) Notices to the Collateral Agent hereunder may be
given by hand delivery, by means of an independent coamercial
overnight courier, by tested or otherwise authenticated telex,
telecopy or facsimile or by registered or certified mail, post-
age prepaid, return receipt requested. Notice to any party
hereto shall be desmed to be delivered on the earlier of (a)
the date of personal delivery or (b) if deposited in a United
States Fostal Service depository, postage prepaid, registered
or certified majil, return receipt requested, or deposited vith
an independent commercial overnight courier in each case
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addressed to such party at the address indicated below (or at
such other address as such party may have theretofors specified
by writtan notice delivered in accordance herevith), upon deli-
very or refusal to accspt delivery, in each case as evidenced
by the return receipt. Notices hersunder shall be delivered to
the following entities at the following addresses:

The Collateral Agent: Bankers Trust Company
Four Albany Strast
New ¥ork, New York 10015
irtantin~: Corporate Trust and
Agency Group

vith copies to: The Prudential Insurancs Company
of America
Four Gatewvay Center
Mainmk law Jersey 07102-4069
E Project Management Tean

and The Prudential Insurance Company
of America”
Three Gatevway Canter
Nevark, New Jersey 07102-4077
Attention: Asset Managesent Unit/IAU

The Borrowver: Pasco Cogen, Ltd.
220 East Madison Streat
Suite 526
Bwmms, Florida 33602
tion: E. Elliott White

vith a copy to: NCP Dade Pover Incorperated
c/o North Canadian Powver Inc.
1100 Towns & Country Reoad
2 11 .oo
B, California 52668

The Contracting Party: Plorida Power Coxporatisn
P.0. Box 14042
St. Petersburg, Florids 32723
Attention: Manager, Cogeneration
Contracts and
Administration

Section 6. Bankruptcy. Subject to the receipt of
any required regulatory or 3535:1.1 approvals, in tlhie event
that (i) the Agreement is rejected by a debtor in possession or
a trustee in bankruptcy in any bankruptcy or insolvency pro-
ceeding invelving the Borrover, and (ii) the Collateral Agent
is in possession and control of the Facility (as defined in the
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Agreement), then the Contracting Party shall, if requested by
the Collateral Agent within thirty (30) days after the condi-
tions set forth the foregoing clauses (i) and (ii) are
satisfied (provided, that the Collateral Agent shall have
undertaken and certified in vriting to the Contracting Party
that (subject to the second sentence of Section 6(a) below) it
wvill cure all defaults then existing under the Agreesent
(including the payment of damages for defaults that cannot be
cured) and perform all of the obligations of the Borrover as
specified in the Agreement), execute and deliver to the
Collateral Agent or its designee a nev agreesent (the “"New
Agreement®) to be in effect (x) for the remainder of the term
of the original Agreesent and (y) with substantially the same
terms as those contained in the original Agreement. Referances
in this Consent to the "Agreement” shall be deesed also to
refer to the Nev Agreement.

Section 7. Obligations. (a) Except as expressly
provided belov, neither the Collateral Agent, the Agent nor any

Secured Party shall have any obligation to the Contracting
Party for the parforsance of any obligations under the Agree-
ment; provided, hovever, that if any of such parties shall
elect to assume the obligations of the Borrowver under the
Agreement, such parties must first provide vritten notice
thereof to the Contracting Party, and such parties must comply
in all respects vith paragraph (b) belov. If the Collateral
Agent or its designee shall assume the Agreement, liability in
respect Of any and all obligations thereunder shall be limited
solely to such party’s interest in the Project folloving the
assumption of liability under the Agreement (and no officer,
director, esployse, shareholder or agent thereof shall have any
liability with respect thereto). The Contracting Party agrees
that it will accept performance by the Collateral Agent or its
succCessor or assigns or designees of the obligations of the
Borrover under and in accordance with the Agreesent. After the
Collateral Agent shall give the Contracting Party notice that
an Event of Default exists, the Contracting Party agreses that
the Collateral Agent shall have the right to enforce directly
against the Contracting Party all obligations of the Contract-
ing Party under the Agreement and otherwvise to exercise all
rights and remedies of the Borrower thereunder.

(b) 1If, after the exercise of its remedies under the
Security Agreement, the Collateral Agent or the Agent intends
to take ongoing advantage of the Agreement and to operate the
Facility (as defined in the Azrulont), then the Collateral
Agent or the Agent shall provide the Contracting Party with
written notice thereof prior to undertaking such operation. 1In
such event, each of the Collateral Agent and the Agent agrees
that in the event that one or more of such parties operates the
Facility (as defined in the Agreement) directly, or indirectly
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through an agent or through a subsidiary, affiliate, or other
entity in vhich one or more of such parties holds an ownership
interest (provided, that the foregoing shall not include opera-
tion by a court appointed receiver or similar person during the
pendency of foreclosure or similar proceedings), the Collateral
Agent or Agent (or such subsidiary, affiliate or other entity,
as aforesaid) shall (subject to the second sentence of Section
6(a) adbove) assume each and every duty and obligation of the
Borrover arising out of or in connection with the Agreement,
including but not limited to each and every such duty and
obligation arising prior to the date of such assumption, and
shall also at such time exercise and enjoy whatever right,

title and interest in and to the Agreement as wvas assigned to
1t.

(c) The parties acknowledge and agree that operation
of the Facility (as defined in the Agreement) must at all times
be in the hands of a competent operator. In the event of a
foreclosure or similar proceeding, including the appointsent of
a receiver, esch of the Collateral Agent and the Agent agrees
to seek the appointment by the court of such a competent
operator. '

Section 8. Payments to lLenders. (a) The
Contracting Party has been Iinformed that all revenues derived

from the Project are to be deposited with the Collateral Agent
for disbursement by the Collateral Agent in accordance with
the provisions of the Disbursement Agreeament, and the
Contracting Party hersby agrees to make all payments required
to be made by it to the Borrover pursuant to the Agreesent by
wvire transfer to the Collateral Agent at account ¢

at Bankers Trust Company, (vwire information), Attention:
Corporate Trust and Agency Group, or at such other account as
the Collateral Agent shall reasonably froa time to time notify
the Contracting Party. All parties hereto agree that the
deposit with the Collateral Agent of amounts due to the
Borrover froa the Contracting Party under the Agreement shall

satisfy the Coentracting Party’s payment obligations under the
Agreement.

(b) To the extent provided by law or under the
terms of the Agreement, each of the parties hereto agrees that
the Contracting Party shall have the right to set off or
deduct froa payments due to the Borrowver_ each and every amount

due the Contracting Party arising out of or in connection with
the Agreement.

Section 9. Restriction on Further Assignment. The
Collateral Agent hereby agrees that it v not assign its
rights, title or interest in and to the Agreement without the
prior written consent of the Contracting Party, which consent
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shall not be unreasonably withheld: provided, that the
Collateral Agent shall be entitled to assign the Agreement to
a successor Colliteral agent under the loan Documents or to
co-collateral agents appointed to satisfy the requiresents of
lav; provided, hovever, that in each such case, such a succes-
sor Collateral Agent shall be a bank or trust company organiz-
ed under the laws of the United States or any political subdi-
vision thereof having a combined capital and surplus of at
least $100,000,000.00 and willing, and legally qualified, to
perfora the duties of the Collateral Agent upon reasonable and
customary terms. In the event of any such transfer reasonably
consented to by the Contracting Party, the Contracting Party
agrees to negotiate in good faith a consent to assignasent of
the Agreement by such transferee to its financing parties

(vhich consent may be substantially in the form of this
Consent) .

Section 10. Amendments to Agreement. (a) Until the
date on vhich the Collateral Agent notiflos the contracting

Party in writing that the security interests created by the
Security Agreement have been terminated and released, the
Contracting Party will not, without the prior written consent
of the Collateral Agent, agree to any amendment, modification
or termination of the Agreesent; provided, that the Collateral
Agent’s consent for the Contracting Party to enter into any
such amendment, sodification or termination shall be deemed
given if the Collateral Agent has not given notiee to the
Contracting Party of objection to such action wvithin five
Business Days after receipt of notice from the Contracting
Party of such proposed action (provided that such notice from
the Contracting Party states that the Collateral Agent’s

consent vill be deesed given if such notice of objection has
not been given within such period).

(b) This Consent and Agreement is neither a modifi-
cation of nor an amandmant to the Agreement.

Section 11. Non-Party. The Contracting Party is
not a party to, has no obliIgation under, and has no knowledge
of the existence or content of any of the documents referenced
herein other than those vhich it has signed.

Section 12. Counterparts. This Consent may be
executed in any number of counterparts, all of wvhich taken
together shall constitute one and the same agreement.

Section 13. Complete Agreement. This Consent
contains the entire agreement among the parties hereto with
respect to the subject matter hereof—and supersedes all prior

‘agreements and undertakings among the parties hereto relating

to the subject matter hereof.
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Section 14. No Waiver. No term, covenant or
condition hereof shai} C&Bed vaived, and ne breach
excused, unless such vaiver or excuse shill be in writing and
signed by the Perty claimes—<u nave sgo vaived or excussd, and
any such wvaiver shzll be effective only vith respect to the
specific term, covenant or condition so waived, and shall not
constituts a continuing waiver of the sane. :
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Section 15. Governin Law. The Consent shall be
governed by and be construed in. Wemardance with the laws of
the State of Florida.

o
Dated: January 2f, 1992

’
FLORIDA POWER CORPORATION

ip e - g
B 7. 2
Maurice H. b | P

3 'y
Executive Vice President

Acknowledged and Agreed this
day of January, 153z

PASCO COGEN, LTD.

o
S e oem,
“ APpaoveD
Onte o/ 02/% ~
QV#

SO

By: NCP Dade Power Incorporated,
& Genexal Partner

. s
V eaPPresident -

By: Pas Power Co.,
a General Partner

b d Joubl

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA,

BANKERS TRUST COMPANY '

as ;9,;1;':.::1 Agent
Vi 7\

Y\
B?/z/;d’ / /
Tit _.31/4&‘
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September 17, 1991

CORPORATION

———jvir- Eltiott E. White
Pasco Cogen Limited
PO Box 2562
Tampe, Fla. 33601

Dear Ellio tt:

Thetomm:nwnﬁmﬂumnwdhm&muhmdawdsepwmb-
lzmnwnobenbohna.-.dmnu:

1. mwwwmmmmmm
to the requested 37 day regulatory delay.
2  The"Contract In-Sesvice Dww now vicomes Sepwemuer 6, 1993 due to the
requested 372~ ~eguisiory delay.
3. The"V'olage Delivisy Adjwstipent” referenced in 9.2 will apply to the
Pmﬂmmunhmdwemm
4. Awudgspeﬁcmmmwmm'mmm facility indicates
.&'--h-bMpomm-ubememm;pda.mua
acceptable

Nothing in thic letter should be interpreted as a change in the contract.
Mdum:ﬂt%@%wm
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CCITT G~ CARLTON,FIELDS:G 3
U E

PASCO COGEN, LTD.
NCP DADE POWER, INC., G0rAL PARTNR

Mr. Robert D. Dolan

Manager, Cogencration Contracts & Admindstration
Florida Power Corporation o
3201 34t Streot South , i
St. Petersburg, Fiorids 33711 :

can@ et

RE: RASCO GUGEN, LID. COMMITTED CAPACTTY INCREASE

In accondznce with decuon 7.2 of the Negotlated Contract for the Purchase of Firm Capacity
and Energy from a Qualifying Facllity betweea Pasco Cogen Limited and Florida Power
Corporation (the Agreement), this letter serves ss notice to Florlda Power Corporation that the
Committed Cepacity for the Pasco Cogenerniion facility is Increased to 109 MW 10 be effective
on June 30, 1954, This change in Commiticd Capacity is being made withiz oo yesr after the
Contract In-Service Dale ss allowed by Se Agreament. For billing purposes, the redesignated
Committed Cxpacity of 109 MW will becomes cffective-on the conmencement of the sext billing
period which in Jusy 1, 1v94 as provided by Secton 7.5 of the Agrecment.

Ve truiy yours,

PASCO COGEN, LTD.

by NCP DADE POWER INCORPORATED
General Partoer

by

i

/f' 7
T =

Vice President - Business Management

I ey AP A (P s

1581 N. TUSTIN AVENUE

SUITE 200

SANTA ANA, OALIORNIS 52701
a FAX (714) 007-7228

TELEPHONE (712) 5208200




NCP DADE POWER INCORPORATED
" NORTH EANADIA:' POWER

-

RIS CIES

March223;T3993 = ~o::i: it il 4

F.O. Box 14042
SE Pécersburg; ‘Florida 33733

Attention: Manager, Cogeneration Contracts and Administracion

RE: Pasco Cogen, Ltd. Documents - Change of Address, NCP Dade
Power Incorporated, North Canadian Power, Inc., and related
organizations

+a accordance with the Notice previcions in the various dccuments
which define the Pasco Cogen project, notice is hereby given that
effective March 15, 1993, the address of NCP Dade Power, Inc. as
well as North Canadian Power, Inc. and related organizations has
changed to that at the bottom of this page. This notice shall be
deemed to have been delivered to the addressee upon delivery as
evidenced by return receipt of this certified mail.

Zhe document which involves Florida Power Corporation is:

2In-.Secticn.5(b), change the address of NCP Dade Power Incorpo-
rated to

c/o North Canadian Power, Inc.

1551 N. Tustin Avenue, Suite 900

Santa Ana, Califormia 92701
Please call if there are any qQuestions.
Sincerely:

For: Pasco Cogen, Ltd., A Florida Limited Partnership
By: NCP Lake Power Incorporated, Its General Partner

‘v Ag:uew’;72;L<:

Keith Trostle

Itgs: Senior Asset Manager

NORTH CANADIAN POWER. INC
158t N. TUSTIN AVENUE

SUITE 900

SANTA ANA. CALIFORNIA 92701

BAX (714) 8677825
@ : TELEPNONE (714) $50-4300
LB 1 2 .
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SUNMTANY

PASCO _COUNTY (03/28/8% Negotiated comtract)

B Qn:&aélment

®e  06/23/94:
FPC and Pasco County agree that Pasco County will
reduce output by 1/3 for a total of six weeks
during the Spring & Fall by gecheduling maintenance
outages on each of their three boiler units on two
weeks notice from FPC

ees. Since Pasco County burns garbage as fuel, it is
more difficult for Pasco County to curtail
productiqﬁ on a regular basis

° Routine Contract Administration and Performance
®e  02/13/92 & 10/12/92:

FPC and Pasco County acknowledge six typographical
errors in the contract with respect to dates




Ve e e O R

' ) RC\'"BYJS._AR.I...JO.\'JEI%‘P.S i 7-26-94 ¢ BLBQI-AM : 813 866 4931~ CARLTO.\'..lfLEJ_)Siﬁ 2

A

-
[}

PASCO_COUNTY, FLORIDA
8

Ju e
DADS CITY (904) $21.4120 1994 COUNTY ADMINISTRATOR'S OFFICE
WEST PASCO (813) 8478115 Wy 7530 LITTLB ROAD
FAX (819) 847-9021 [y NEW PORT RICHEY., FL 34656

June 23, 1994

Mz. Robert Dolan, Mansger

Cogenszation Contracts
aend Administration

Florida Power Corporation

Post Office Box 14042

8t. Pestersburg, FL 33733

REB: Letter of Undetstanding, Pasco County Vaste-

to-Bnergy Faci{lity Enargy Capacity Reductionns .
per Florida Powex Corpozation Requast

Doar Kz. Dolan:

1. This letter formsliszes the understanding betueen Pasco County (“the Counry")
and Florida Power Corporation ('"FPC") concerning ‘ssch party's crmmitments end
renponnibilities with respect to reducing energy capacity during periods of
low anargy demand.

2. FPC has requested ths cooperaticn of contrected cogeneratars and sma)l pover
producezs to reduce anargy generstion dugipg certain periods of low energy
danmand. Pasco County owns @ waste-tn-anergy (WIE) facility end Is contiacted
to supply F°C with twenty-three (23) eegawatts (MW) of capacity. At ([vl]
operating capascity, the County's WIE facility generates atiout twenty-eeven
(27) MW foxr axport to FPC. [n response to FPC' S request, Panco County hae
reviewed its YWIE operations and agraes to assist FPC during certain periods
of low energy desand. The following detsilm the undazstending batween FPC
and the County as to how the County will avei{st FPC duzing periods of low
enargy desand and what counsidaration FPC wiil give to <he Cotnty j§n raturn
for such assietance.

3. Pasco County agrees to nchedule semfsnnual maintenence on its threa (3)
boiler units during the pesziods of low energy demand. Pasco County agrees
tbat the first scheduled wasintanance outaga of ‘the year will taka place
during the months of March through May (“the Spring Partod”) and the second
scheaduled maintenance outage vill occur in the months of October and Novembar
("the Fall Period"). During a schoduled maintonance outage, the County will
ramove from service (or reduca lnsd equivalent Lo) nns (1) bhodlar unirt for a
pexiod of not less theu four (4) cdays on thrae (3) saparata orccasions so Lhat
FP% %ill ba provided s total of twalve (12) days during the Spriang Pariod aml
tvalve (12) Aays during the Fall Perind waen tha WI¥ faetlity will oparats at
tvo-thizda gonerating cepscity or lass. Tha County will nntify PPC by OnLe-
bar 1 nf fta intended madintenance wnchadule for the subsequant calendnr year
‘'he County and FPC will mntuelly agrec upon thae sachedule. Both parrion
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undezetand and recognise that the schedula must de flexible to sccoamodate
veather conditions which affect chenges in energy demsnd as well as solid
waste production. The perties will exercise ressansble efforts to confirm
scheduled outages fourteen (14) days prior to the occurrence of these
outages.

4. In conaideration of the above, FPC will zecognise these as periods during
which FPC has requized & curtailment of enezgy genexrstion and these periods
shell not bs entéred into the caloulation of the twelve (12) month rolling
aversge capacity factor.

S. The County and FPC further agres that if a) the County identifies other
edditional scheduled saintenance to be perfoimed during either the Bpring or
Fell Period and bh) such maintanance will result in reduced anergy generation
end c) FPC agrees that such reduced energy generation is of bemefit, then
thase pariods shall de :zutod as descridbed in Paragraph 4. and oaitted ttom
the calculation of the County's capecity factor,

¢. Finally, the County and FYPC agree that if FPC should find it desizeble for
the County to reduss eanergy gensration at other times in sddition to those
times described adbove, FPC may request the County to reduce energy
generation. B8uch requssts shall be in writing and delivered via facsimile.
I£ the County is sble to comply with such a request, the County shall noufy
FPC of its ability to cosply by signing and returning, via facsimile, FPC'S
original request. The Oocunty’'s authorized agent shall be the WTE Facility
Manager, Wr. Robert 8itx, or his designes. It is cluzly understood that the
County &s under no obligation to coaply with FPC'S requests contespleted in
this Pezagreph 6. Howevar, if the County is able to end does comply with
FPC'S requests, such periods of reduced energy generstion shall be treated as
ducrlbod in Paragreph 4. and shall be omitted from the calculation of the
County's capacity factor.

7. Nothing herein shall be deemed to alter the parties' rights and obiisstions
pursuant to Floride Public Bervice Commission Rules 25-17.080 through 25-
17.091.

Please indicate your acknowledgment and consent to this underatanding by -im
the space provided beslow and returning one (1) original to me.

8incerely,

Robezt Dolan, Manager
Cogeneration Contracts and Administration
Florida Power Corporation

ce: Bteve Base, Ogden Martin Systems, Inc., 14230 Hayes Road, Spring Hill, FL 34610
Robert 8ita, FPacility Menager, Ogden Maztin Systens, 1nc ,» 14230 Kaye» Road,
Spring Hill, FL 34610
Danul K. !t:obttdm CDM, One Tempa City Center, Suite 1750, Tampa, FL 33602

}u 8. Bramlett, Assistant County Administrator (Utilities Services)
hca o: County Ccmiutonan
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February 13, 1992

Mr. John J. Gallagher
County Administrator

Pasco Governinent Center
7530 Little Rd.

New Port Richey, Fla. 33553

Dear Mr. Gallq_ber-.

Marcus Delaney of Ogden-Martin has called to our attention a typographical error in the
Agreement dited March 28, 1989 between Pasco County and Florida Power Corporation
on Page S, Paragraph 5.1.2, firstli ne:

January 1, 1992 should read January 1, 1993.
Sincerely,

— f, h/ ,.f' > y

g . (fict 'f-z.w -
\ -
/ - § r d

T. 1. Wetherington %)
Corporate Cogeneration Engineer

TIW/kdh

cc:  Nancy Delaney
R. D. Dolan

TIW.9 3Oellatr
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Florida
Power

CORPOAATION

October 12, 1992
Mr. John J. Gallagher

County Administrator

Pasco Government Center
7530 Little Road

New Port Richey, Fla. 33553

Dear Mr. Gallagher:

As we discussed in our recent meeting, the following dates are in error in the Contract For
The Purchase of Firm Capacity From Pasco County dated March 28, 1989:

Section Should Read

Section S.1.1 ....of Facility capacity, beginning on January 1, 1995

Section S.1.2 Prior to January 1, 1993 the COUNTY shall have a one-time option....

Section 5.1.2 If the COUNTY does not give such notice to the Company prior to
January 1, 1993....

Section $5.1.3 On or after January 1, 1995 and prior to January 1, 2010....

Section 5.1.4 If, on or after January 1, 1995, the COUNTY determines that it is
permanently unable....

Section 6.1.1 ....beginning on or after Janu_e_ry_ ], 122_

The above are typographical errors that occurred when the final contract was printed.

APPROVED:

PASCO COUNTY BOARD OF COUNTY COMMISSIONET

David W. Gammon
Senior Cogeneration Engineer Ann Hildebrand, rmmn

DWG/kdh Date :ibocubu' 15, 1992H

B

cc:  R.D. Dolan
T. 1. Wetherington

Frnld
OWG: /2 Pmmir ; '
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SUMMARY

PINELLAS COUNTY (02/21/89 Amended & Restated Negotiated Contract

-~ Pinellas Resource Recovery)

*  One-Time Change in Committed Capacity

Contract expressly authorizes the cogenerator to change
its committed capacity (§5.1.2)

12/29/92:
FPC agrees to a change in committed capacity from
60 to 55.75 MW

° Clarxification

10/02/90: Contract formally amended to clarify that, if
commercial operation was not achieved by
January 1, 1995, Pinellas would receive the
avoided unit rate at the time it came on line

eee Pinellas County is currently on line and is
expected to achieve commercial in-service status
by January 1, 1995

11/23/93: Contract formally amended (in §9.2(ii)) to
specifically identify the parameters to be
applied in determining whether Pinellas has
demonstrated that it can deliver the
committed capacity

eee These parameters are expressly contained in FPC’s
other cogeneration contracts, and can be useful in
avoiding disputes regarding whether the ability to
deliver has been demonstrated




December 29, 1992

Mr. Charles E. Rainey :
Chairman - Representing Pinellas County
Pinellas Board of County Commissioners
315 Court St.

Clearwater, Fla. 34616

Dear Mr. Rainey:

Florida Power Corporation is in receipt of your letter dated December 17, 1992, specifying
a change in your committed capacity as permitted in Section 5.1.2 of our "Amended and
Restated Electrical Power Purchase Agreement” dated February 21, 1989. This letter serves
as notice that the committed capacity in subsection 5.1.1 of the Agreement is hereby
amended to 55.75 MW.

Sincerely,

Robert D. Dolan
Manager, Cogeneration Contracts &
Administration

RDD/kdh
cc: ° J.P. Fama
M. A. Handley

ROO-Setamy iy
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ANENDMENT TO
ELECTRIC POWER PURCHASE AGREEMENT

THIS AMENDMENT, made and entered into as of the 2 day of @‘
1990, amending the Electric Power Purchase Agreement dated as of February 21,
1989 (the “Agreement™), by and between Pinellas County, a political
subdivision of the State of Florida (the “"County®) and Florida Power
Corporation, a private utility corperation hiving its principal place of
business at St. Pstarsburg, Florida, and authorized to do business in the
State of Florida ("FPC®).

WITNESSETH:

WHEREAS, the County proposes to conmstruct, own, and contract for the
operation and saintenance of a Resource Recovary Facility (the *Facility®) te
be located at 2 site to besdi Tected by the County ia the County and having an
installad electric generating capacity of pproximately fifty megawatts
(S0 M) of slectric power; and

WHEREAS, the County and FPC entered into the Agreesent on February 21,
1989, whersin the County agreed to sell and delivar and FPC agreed to purchase
and accept net slectric anergy and capacity froe the Facility subject to the
terms and conditicns of the Agreesent: and

WHEREAS, the Agreement provides that if the Facility does not achieve
commercial opsration prior to Janvary 1, 1995, FPC is relieved of its
obligation to maks spacified capacity paymeats, but wiil make capacity
payments based on an amount equa) to its aveided capacity costs at the time;
and

WHEREAS, FPC has determined that such capacity payments will be Tess than

the avoided capacity payments specified in Coluan 1 of Appendix A attached to

the Agreement; and
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WHEREAS, in order to facilitate siting and financing of the Facility, the
County and FPC have ag.ned te enter into this Amendment to the Agreement to
revise the agreed upon payments to the County in the event that the Facility
does not achiow‘c,ulgr:m (oporlt'lon prior to January 1, 1995,

NOV, THEREFORE, in consideration of the mutual promises contained herein,
the parties hareby agree to gnnd tho Aqrnnnt as follows:

1. Section 3.0 of the Agreement slull be amended by changing the
reference in the fourth line fm Jmury !. 1995 to January 1, 1996.

2. Section 3.0 of the Agreement shall be further amended so that the
proiiso beginning on line S 'l'l revised to read as follows:

"providsd, however, thit if the Facility does not achieve
Comesreiai—upwraiion by January 1, 1995, but does achieve
commercial operation by January 1, 1996: (1) references to
Appandix A ltticb!d to the Agreesent shall be deemed to refer
to Appendix I attached to the _Octoher 2, 199
Aua&ent:' and (11) for purposes of energy payments under
section 6.0, Appendix C, B.2. (a) attached to the Agreement
shall be .mnﬁd to rnd “the lesser of the average monthly

inventory cham out prico of coal burned at Florida Power &
ight Company’s St. Johne River Power Park site, or if no coal
15 burned at l:I!ei St. John’s Power Park, the inventory charged
out price of coal burned at Florida Power Corporation’s Crystal
River Plants 1 & z; in cents per million BTU"; and provided.,
firthsr, that 1f the Facility achieves commercial operwiion
avverwsnuary 1, 1996: (1) FPC agrees to make capacity payments
to the County thereafter based on the procedure and pricing
parameters under subsection 6.1.8: and (1) for purposes of
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energy payments uynder section 6.0, Appendix (, B.2. (a)
attached to the Agreement shall pe amended as stated above.

3. Section 9.2 of the Agreement shall be imended so0 that the first
sentence 1s revised Lo read as follows:
“fpC lny declare the County to be in default under this
Agreement : (i) If the County, after January 1. 1996, or such
earlier date as the Facility first receives a capacity Dayment
under this ig.uunt. fails to receive the applicable capacity
payments pﬂ' Column I of Appcndix A to the Agreement or
Apperdix 1 to the October 2 + 1990 Amendment for

twenty- four (24) consecutive months, or (11) because of the
County’s refusal or 1nability to deliver fts Committed Capacity
after January 1, 1996.

4. In accordance with section 24.0 of the Agreesent, the County and FoC
expressly acknwhﬂg- that uns Amendment shall not be construed as a waiver
or relinquighesat ‘5f ..._y right or as a modification of any provisien of tha

Agreement other this as specifi cally provided for in this Amendment .
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IN WiTKESS WHEREOF, the parties hereunto have caused these presents to

be executed tha day and year firs}t above written.

ATTEST:

Withass

ATTEST: KARLIIM F, Da 2LAVED
Clerk -

_ /)

Approved as to form:

=
%tr Attorney

FLORINA POMER CRRPNRATINN y
By:

PINELLAS COUNTY, FLORIDA
By and Through Its Board of
Coungy Commissioners.

TR
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APPENDIX |
TO AMENDMENT

MONTHLY CAPACITY PAYMENTS - §/ky

YEAR ' COLUMN ]* COLUMN 2 COLUMN 3
1995 17.62 8.41 6.74
1996 18.59 - 8.95 1.17
1997 19.62 9.53 7.63
1998 20.70 10.13 8.12
1999 21.88 10.78 8.64
2000 23.06 11.47 9.91
2001 24.24 12.21 9.78
2002 25.69 12.98 10.40
2003 27.11 13.80 11.06
2004 28.61 14.68 11.7
2005 30.1¢ 15.61 12.50
2008 31.87 16.60 13.2
2007 33.63 17.65 14.14
2008 35.49 18.77 15.04
2009 37.48 19.96 15.9%
2010 39.83 21.23 17.01
2011 41.722 22,58 18.09
2012 44.02 24.01] 19.23
2013 46.47 25.54 20.48
2014 49.0% 27.16 21.76
2015 51.76 28.89 23.34
2016 54.63 30.73 14.61
20i7 57.66 32.68 16.18
2018 60.8% 34.76 27.84
201% 64.22 36.97 29.62
2025 67.78 39.33 31.50
2023 71.8% 41.83 33.51
2022 75.50 44.49 35.84
2023 79.68 47.33 37.%1
2024 84.09 - 50.35 40.33

Each price 1isted in Column 1 through Column 3 shall be applicable commencing
with the first heur of each stuted yeur, |f thera 15 (are) any force Rajeurs
event(s) and ths contract s extended as provided in Section 18 of the
Agraesent, the €Epacity payments shall be extendsd at the 2024 paymant leve!
for the periecd of the extension: by the sum of previous force majeure hours as
provided in Section 18 of the Agreement.
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AMENDMENT TO
AMENDED AND RESTATED

ELECTRICAL POWER PURCHASE AGREEMENT

THIS AMENDMENT, made and entered into as of this _ﬁ: cday of Z.’ EMry oo
1991 amending the Amended and Restated Electrical Power Purchase Agreement dated as of
February 21, 1989 (the "Revised Agreement”), by and between Pinellas County, a political
subdivision of the State of Florida (the "County”) and Florida Power Corporation, a private

utility corporation having its principal place of business at St. Petersburg, Florida, and

authorized to do business in the State of Florida ("FPC").
WITNESSETH:

WHEREAS, the County owns and contracts for the operation and maintenance of a
Resource Recovery Facility (the “Facility") located at 3001 110th Avenue North, St. Petersburg,
Pinellas County, Florida with an installed electric generating capacity of approximately seventy-
five megawatts (75mw) of electric power; and

WHEREAS, the County and FPC entered into the Revised Agreement on February 21,
1989, wherein the County agreed to sell and deliver and FPC agreed to purchase and accept all
the Net Electric Energy and the Committed Capacity from the Facility pursuant to the terms and

conditions of the Revised Agreement; and
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WHEREAS, pursuant to the Revised Agreement, FPC may declare the County 1o be in
Qe(gult thereunder if the County refuses or is unable to deliver the Committed Capacity after
Jﬁmnnxwmm¢

WHEREAS, jelative to such default provision, FPC and the County agree that the
Revised Agreement should be revised and clarified with respect to the extent of the County's
~ommitted Capacity delivery obligation, including any demonstration of the County's ability to

deliver the Committed Capacity.

NOW, THEREFORE, in consideration of the mutual promises contained herein, the

parties hereby agree to amend the Revised Agreement as follows:

1. Strike subsection 9.2(ii) in its entirety:zand insert in lieu thereof the following:
(ii) ~ifthe County, after January 1, 1996, fails to re-demonstrate the Facility's
ability to deliver the Committed Capacity in accordance with Rate Schedule COG-
2 within sixty (60) days of a request by FPC & do so; provided, however, that
requests for such re-demonstration shali not be made more than once in any
twelve (12) month period and shall be czaordi:'.ated_ with the county so that the
sixty (60) day period for re-demonstrationa voids, if practical, previously notified
periods of scheduled outages and reductions in capacity pursuant to Section 4.0
et seq. hereof.

2. In accordance with Section 24.0 of the Revised Agreement, the County and FPC

expressly ackncwledge that this Amendment shall not be construed as a waiver or relinquishment
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of any right or as a modification of any provision of the Revised Agreement other than
specifically provided for in this Amendment.
IN WITNESS WHEREOF., the parties hereunto have caused these, presents to

be executed the day and year first above written.

P FINRINA PAWER FNRNAN 4TI

2 —_ B
VIAs . ol e ——

Witness ‘

PINELLAS COUNTY, FLORIDA
By and Through Its Board. of

ST R County Commissiggars. /
By: ﬁ

Chairman

b RARLEEN £ Do Btacre, Ot o the CYicue
Court and Cerk Fzi30m 1, A% wE o

y i i 18 Eivgaie
Commieticnse de. wgay o0

Tat kg
abov® 2 caemenial L g aag T~
copY It the 52 e i ig i ie L R S 1
filag ¢ “ha Bay i ap Cotmiy Ciwmr s o0

LI - E € Ty
Of Plove o Jhimem, ety

W‘P-Vvur!"-, S0t spef ue'-f Of 1t CrL i

V24, a3 - . "
PR ) /= 2T 15 134
KARLEEN £ ooudianin Cleeb ¢4 Tk
Court E2-0'ei5 Closk 1y n Ene 4 piCouny

733 Wnslles County, Florida,
W e T g 4
Depisty Card
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SUMMARY
RINELLAS COUNTY (02/21/89 Negotiated contract -- Pinellas North)

L — P F e
e 1

I - “—#nrmally amended to change terms
with respect to effect on capacity and energy
payments if commercial in-service operation
not achieved by 01/01/95




AMENDMENT TO
ELECTRIC POWER PURCHASE AGREEMENT

THIS AMENDMENT, made and enter &,
1990, amending the Electric Power Purchise Agreement dated as of February 21,
1989 (the “Agreement®), by and between Pinellas County, a polftical
subdivision of the State of Florida (the °“County®) and Florida Power
Corporation, 2 private utility corporation having its principal place of
business at St. Petersburg, Florida, and authorized te do business iz the
State of Florida (°FPC®).

WITNESSETH:

WHEREAS, the County proposes to construct, own, and contract for the
operation and maintenance of a Resource Recovery Facility (the "Facility®) to
be located at a site to ba selected by the County in the County and.having an
installed electric generating capacity of approximately fifty megawatts
(50 M) of electric power; and

WHEREAS. the County and FPC entered into the Agreesent on February 21,
1989, wherein the County agreed to sell and deliver and FPC agreed to purchase
and accept net electric energy and capacity froa the Facility subjsct to the
terms and conditions of the Agreement; and

WHEREAS, the Agreesent provides that (f the Facility does not achieve
commercial ooeration prior tc January 1, 1995, FPC is relieved of its
obligation to make specified capacity payments, but will wmake capacity
payments based on an amount equal to its aveided capacity costs at the time;
and

WHEREAS, FPC has determined that such capacity payments will be less than

the avoided capacity payments specified in Column 1 of Appendix A attached to
the Agreement; and

(¥




WHEREAS, in order to facilitate siting and financing of the Facility, the

County and FPC have aq.rnd to enter into this Amendment to the Agreement to
revise the agreed upon payments to the County in the event that the Facility
does not achieve commercial operation prior to Janvary 1, 1995.
NOW, THEREFORE, in consideration of the mutual promises conta’ined herein,
the parties hereby agree to amend the Agreement as follows:
1. Section 3.0 of the Agreement shall be amended by changinig the
reference in the fourth line from January 1, i$S5 to January 1, 1996.
2. Section 3.0 of the Agreement shall be further amended so that the
proviso beginning on 1ine 5 is revised to read as follows:
"orovided., howgvir, that {f the Facility does not achieve
commercial opevatien by January 1. 1995, but does achieve
commercial operation by January !, 1996: (1) references to
Appendix A attached to the Agreemsent shall be desmed to refer
to Appendix I“*sitached to the _Qcgober 2° _, 19%

Amendment; and (!{) for purposes of energy payments under
section 6.0, Appendix C, B8.2. {2) attached to the Agreement
shall be amended to read “the lesser of the—avergc—ily
inventory charge out prics of coal burned at Florida Pt wer &
Light Cmaﬁf‘s $t. Johns River Power Park site, or if no coul
is burned at the St. John’s Power Park, the inventory charged
out price of coa) burned at Florida Power Corporation’s Crystal
River Plants 1 & 2, in cents per million BYTU"; and proyided,
further, that 1f the Facility achieves commercial operation
after January 1, 1996: (1) FPC agrees to make capacity payments
to the County thereafter based on the procedure and pricing

parameters under subsection 6.1.8; and (11} for purposas of
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energy payments under section 6.0, Appendix C, B.2. (a)
ituche‘d to the Agreement shall be amended as stated above.

Section 9.2 of the Agreement shall be amended so that the first

sentence is revised to read as follows:

"FPC may declare the County to be fn default under this
Agreement: (1) {f the County, after January 1, 1996, or such
earlier date as the Facility first receives a capacity payment
under this Agreesent, fails to receive the applicable capacity
piyments per Column 1 of Appendix A to the Agreesent or
Appendix I to the _October_ " 2, 1990 Asendment for

twenty-four (24) consecutive months, or (i1) because of the
County’s refusal or fnabiVity to deliver its Coemitted Capacity
after January 1, 1996.

In accordance with section 24.0 of the Agreesent, the County and FPC
expressly acknowledge that this Amendment shall not be construed as a waiver
or relinquishment of any right or as a modification of any provision of the

Agreement other than as specifically provided for in this Amendmsent.
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IN WITHESS WHEREOF, the parties hereunto have

Caused these presents to

be executed the day ahd year first above written.

ATTEST;
3 = :/ <
Witness 6 :

Witness

KARLIZM F. Da ®pvEN
Clerk

By:
Dcpulty Cler

Approved as to form:

4 N
%ty Attorney

ATTEST:

FLORIDA POHER(?RPOMT_U’I S

Executive Vice Presideft

PINELLAS COUNTY, FLORIDA
By and Through Its Board of
Counsy Commissioners.

b=;5:E;Z;%%§%%%§;;_._
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—
‘ APPENDIX 1
TO AMENDHENT
' MONTHLY CAPACITY PAYMENTS - $/KN
l YEAR COLUMN ]* COLUMN 2 COLUMN 3
l 1995 17.62 8.4) 6.74
1996 18.59 - 8.95 7.17
1997 19.62 9.53 7.63
1998 20.70 10.13 8.12
4 1999 21.85 10.78 8.64
2000 23.06 11.47 9.91
2001 24.34 12.21 8.78
. 2002 25.69 12.98 10.40
2003 27.11 13.80 11.06
2004 28.61 14.68 11.76
2005 30.19 15.61 12.50
] 2006 31.87 16.60 13.29
2007 33.63 17.65 14.14
2008 35.49 18.77 15.04
. 2009 37.46 19.9§ 15.99
2010 39.93 21.23 17.01
2011 41.72 22.58 18.09
2012 44.03 24.01 19.23
g 2013 46.47 25.54 - 20,46
2014 49.05 27.18 21.76
2018 51.76 28.5% 23.14
l 201§ 54.63 30.73 14.61
2017 57.66 32.68 16.18
2018 60.85 34.76 27.84
2019 64.22 36.57 29.62
' 2020 67.78 39.33 31.5%0
2021 71.83 41.83 33,51
2022 75.50 44,49 35.64
. 2023 79.68 47.33 37.9]
2024 84.09 50.3% 40.33
l Each price listed in Column 1 through Column 3 shall be applicable commencing
with the first hour of each stated year. If there ic (are) any force majeure
event{s) and the contract is extended as provided im Section 18 of the
Agreement, the capacity payments shall be extended at ths 2024 pavment Tevel
for the period of the extension by the sum of previous force majeure hours as
providad in Section 18 of the Agreement. '
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SUMMARY

RIDGE GENERATING STATION LIMITED PARTNERSHIP (03/08/91

. Regulatory Delay

L L ch i i 7'y authorizes extensions for regulatory

delays (§4.2.1)

oo 09/11/91: FPC agrees to Ridge’s request for a 37 day
extensicn of commencement and commercial in-
servica date due to regulatory delays

o Force Majeure Delay

8¢ Tunviave sapasssasy authorizes extensions for force
najeure dalays (§4.2.2)

Ll 10/15/91: FPC agrees to & six month force majeure delay
‘due tc changes in the Comprehensive Land Use
plan for Polk County




&

. PECKER ENERGY
NTERNATIONAL

September 11, 1991

Mr. Robert Dolan, Manager

Cogeneration Contracts & Administration
Florida Power Corporation

3201 34th Street: South

St. Petersburg, FL 33711

Re: Extension of time

Dear Mr. Dolan,

Pursuant to Article 1V, Slct:lon 4.2.1 of our March 8, 1991
"Negotiated Contract For The Purchage Of Firm Capacity And !:nerqy
From A Qualifying Facility® ("Contract®), Ridge usnsnting
Station Limited Partnership ("Ridge”) hereby requduu cztenuon
of the dates specified in Section 4.2 of the Contract by 37 days
This request for eaxzcension is & result of the Contract hpp:ot:al
Date exceeding 120 days after submittal to the PPSC by 37 days.
We arrived at this numbsr based on the following dates/events
which yields 157 days frivmthe date of submittal of the l;g..eermeut
to the PPSEC to Contract Approval Date as defined in Section 1.16.

March 19, 1991
Jllly 1, 1991
July 22, 1991
August 22, 1991

Petition submitted to FPSC
FPSC PAA order issued

PAR order became enEnmct.tva
Appeal period expired/
Coatueg Approval Dite

Accordingly, the date specif ied in Section 4.2(i) for
Transmission Seivice Agressent execution shall be extended from
January 1, 1993 to February 8, 1993; the date specified in
Section ' 4.2(11) for Comztr: !c*iﬁn Commancement shall be extendsd
from November 1, 1992 . to 'December B, 1992; and, the date
specified' in Section §.2(iii) for Commercial lin-Service Status
P::UL be extended ifrom January 1, 1994 to February 7, 1954.

{(Days which fall on o~ weskend have hmn moved to the next
vealkday.)
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Mr. Robert Polan
September 11, 1951
Page 2 :

We would appreciate it if you would acknowledge receipt of
this request by executing a copy of this letter (which is

provided in duplicate) where indicated and return it to us for
our records.

Sincerely.
.ltm.ur.x L.Q..r»i Ji

Macauley Whiting, Jr.

ces Janes P, Fama. Egquire

Anl sl e Busd
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Power

COoOAPORATIOW

Chavies F. Relachmen Qosopan a8, 7299
ASSBUNT COMER

Macauley Waiting, Jr.
President

Ridge m:tquizt.:iww Partnarahip
DecRer e .
mmc :

Re: Negotiated Contract for the Puradase of Pira Capacity
and Ehergy from a Qualifying Facility betveen Ridge Generating
Station Linited Partnezrmdip and Florida Power Corporation

Dear Mr. Whiting:

This letter vill confira the contants of my Octaber 15, 1991
telephone oanveruation with Richard A. Zamdo, Eag. At that time
I explained to Mr. Eambo that tha information provided to me by
Michael 8. Craig, Baq:; the attarnsy handling the szoning and
couprahensive land use plan issues associated vith your sits, and
the information pruvided by Nr. Zambo, estadlished sufficient

grounds for a Yarce Najeure delay of your oampany’s contract wvith
Florida Power Corporatiom.

Yor that rceason, this 1letter will sarve as formal
acknovliedgesant of a Force Majeurs declaration by your company for
a six noth paricd Ddased on dslsy caused by the Polk County

rebanaive Land Use Plan chaidges affecting your 5
Because the ocontract 2etwveen ocur oompanies only allove

delay of six months, all othar i{ssues of delay are now Boot:
Accordingly, I 4o not address any of your other bases for delay.

Florida Povar Cogporation continues to bs vary concarned about
any delays in your campany’s providing the fire capacity required
by ths coutract at the oparational dats statsd in the contract
aftar adjusteant for the FYorcs Majeure delay. Any further delays
vould result in a breach of this contract by your campany.

GENERAL OFFICE: 3201 Thrty4ourth Sunet Sovth * Post Clllos Box 14042 + 0. Aumeiasy, Rorida 337D « (913) 0086737
A Forks Progrem Corpey
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Plaase
for your cooperation in this

call me if you have any further

‘I‘llltlou. m you
this matter.

Binﬁmly

P

-, m‘m
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SUMMARX

OX. RESOURCED (123/31/84 gtandard Offer contract)

TIMBER B
o Nonsa
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