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81!JORZ Tm: FLQIUDA PO'BLIC SERVICZ COHNISSION 

IN RE : Petition of Florida Power 
' Light Company For Approv~l 
Of Aqraement To Buy Out The 
Cypreaa Ener9Y Standard Offer 
Contract 

) 
) 

) 

) 
) ____________________________ ) 

DOCKET NO . 
FILED : February 15 , 1996 

PETITION 

florida Power ' Light Company (" fPL" ) requests apprOV)l of ll••! 

A•Jreement, attached as Attachm~nt A, wh ich terminates the Stanoaro 

Otte r Contract be~wee~ fPL and Cypress Energy Company and settles 

cenain claims . FPL further requests a finding in the order 

~pproving the Agreement that fPL may recover p~yments made pursuant 

to Article Ill of the Agreement in the year(s) payments arc rnadc 

through FPL' s Capaclty Cost Recvovery and fuel and Purchased Power 

r.ost Recovery Clauses . FPL further requests that this Petit1on be 

addressed through the Commission ' s Proposed Agency Action 

procedures a~ sel forth in Florida Adminlstratlve Code Rule 25-

.t2 . 029 . 

All orders, notices and other correspondence concern1ng this 

Docket should be sent to: 

William G. Walker, III 
Vice-Pr esident 
Requlat.ory Affairs 
Florida Pow~r ' Light Co . 
9250 West Flagler Street 
Miami, Florida 33174 

Mnttl1ew M. Childs, P.A. 
Charles A. Guyton 
Steel Hoctor £ Davis 
215 South Monroe Str~eL 
Suite 601 
Tall.1has!lee, Flodda J2J01 

OOCUH( NT HJMB£R-OATE 

0 I 8 2 0 FEB IS ~ 
FPSC-RECOROS/ItEPOIHINO 



In suppor t of this Petition , FPL states : 

l. FPL is an elect r ic utility subject to the Corr~issi~n · s 

J ur 1Sd1ction pur suant to Chapter 366, Floridd Statutes. FPL 

ma~ntains lts general offices at 9250 West Flagler Street, M1ami , 

florida 33174 . 

2. This request is ltlcldc pu~·suant; to Section 366 . 051, not id·• 

Statutes and Florida Admlnl:itrative Code Rule 25-17.0832(8) (b). 

Section 366 . 051 authorizes the Commission to set the price at ~hich 

electric utili ties will buy energy and capacity !rom cogcnerators 

and 1s the s t atuto.y :.ection relied on by the Commission in 

requiring fPL t o enter the Standard Offer Contract with Cypress 

Energy . Florida Administrative Codu Rule 25-17.0B32(8)(bl provides 

for coat recovery o! payments mAde pursuant to a standaru offer 

co"ltract. 

3 . The Standard Offer Contract at issue in this Docket was 

executed .June 18, 1990 by Cypress Energy Company ! "rypress 

Energy" I. The Contract p=ovides that Cypress Energy would supply 

180 ~N of firm energy and capacity to FPL beginning January l, 1996 

and continuing through the year 2026, a period o" 30 ye.:~rs. A copy 

of the Contract is appended hereto as Attachment B. 

4. The pricing tor the StandJrd Offer Contract between FPL 

and Cypress Energy was established by the Commission 1n Order No. 

2323 4 which was entered in Docket No. 900004-EU on July 23 , 1990. 

The pri~ing was reflective of a "statewide avotded unit " which the 

Commtssion found to be a 500 MW pulvari:ed coal unit with an ln-

.. 
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service da t e of January 1, 1996 and the cost of fuel be1ng thu 

d~live red price of coal at Big Bend Unit No . 4. T~is pulverized 

coal unit (the "statewl.de avoided unit") was not FPL' s " r.ext 

avoided unit " at tht> time it was designated a~ the basis !or 

pr.cing under the Standard Offer Contract forms to be offered by 

the Florida ~lectric utilities. 

5. The Standard Offer ~ontract executed by Cypress Energy wa ~ 

offered by FPL pursuant t o the Commission ' s cogeneration rules then 

in effect . Under that regulato ry scheme, the Commission &et u 

s~atewide 500 MW subscription limit for standard of fer capacity 

designed to meet a ne~ assessed on a statewide basis beginning in 

1996 . Cont~acts for capacity far exceeding 500 MW were received by 

FPL and, in extended proceed1ngs culminating in O~der No . 23792, 90 

FPSC 11 : 286 (1990) , the Commission awarded first place in thu 

st>tewide subscription queue to Nassau Power Company !or 435 MW and 

the remaining 65 HW to Cypress ~nArgy. In Order No. 25808 , 92 FPSC 

2:814 (19921 , the Commission round that FPL ' s need for power in 

1996 had been !ully met ~nd that Nassau Power Company could not 

pr~ceed w1th lts potential project because FPL did not need it . 
. 

6. In response to FPL ' s November 1'92 Petition for 

Declaratory Statement in whi ~h it ~dvlsed the Con~ission that it 

hold no ne,.d for additional gClner.:. t ing capacity in 1996; that 

Cclpacity supply alternat i vcs selected by FPL were found by the 

Comm1ssion to be superior to the Standard O!fer Contracc; and , tha~ 

no other Florida utility had agreed to purchase the Standard O!Cer 
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Cont ract capacity from FPL, tie Commission issued i ts declaratory 

!H .nement in Orde~: No. PSC-93- 0527-0S-EQ. In this Order, the 

Cf'mm1ss1on he~d that the Standard orter Contract wit.h Cypce:u1 

F.nergy for 65 MW, was binding on FPL and qualif lecJ for cost 

r tcovery, without any specific demonstration of need, because it 

w~s below the jurisdictional threshold of 75 MW for the Power Plant 

S!l!ng Act: 

tW)e grant the Petition Co r Declaratory Statement stating 
the Cypress ' contract qualified for cost recove ~y 

pursuant to Rule 25- 17 . 0832 (8) (b) , fo rmerly Rule 25-
17 .083 (8) F.A. C., to the extent of 65 MW. 

• • • 

When , in Order No . 23792 , 115 M~l of Cypress ' pro) oct was 
disallowed as exc eeding the subscription limit, lhe new 
policy had been fully applied to Cypress , thus c reating 
•ho possibility of tho 65 MW project. at i ssue ~s t o which 
no fac tual findings under the Siting Act w~re required. 
(footnote omitted ) . ~. 403 . 503(12) , Fla. Stat ., 
excluding from the defini•ion of "electrical power plant" 
tor Siting ,,ct purposes "any steam or solar electrical 
generating facili ties of less than 75 megawatts in 
capacity ... " In effect, as to Cypress' 65 MW project, as 
o f November 21, 1990 (the 1ssuance date o f Order t.o . 
23792) , tho "cogeneration regulations ," inrlud!ng Rule 
25 -17.0832 (8) (b) did apply because the new polic y onl y 
prohibited their use as a surrogate for a Siting Act fact 
fInding, i.e ., fact finding concerning 11olar or stebm 
pvwer plan ts 75 MW or larger. In contrast , as to 
Cypress' 65 MW project , the cogeneration regulations were 
applicable without more . Rule 25-17.0832(8) (b) provides 
that 

Upon acceptance of the contract by both 
parties, Li rm cnerqy and capac! ty payments 
made to a q~al1fy1nq facility pursuant to a 
standard o ffer contract shall be recoverable 
by a utility thr:ouqh the C01m1i:ssion •:s periodic 
review o f tuel 1nd purchased tJOwer; co11t:s. 

Order No. PSC-93-0527-0S-EQ, 93 rPSC 4:2 36, 238-39 (1993) . 
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7. Cypress Energy Company has advised FPL tha~ it has been 

acquired by Cypress Acqui:.ition, Inc. , which is a subsidiaty of 

Stewart ' Stevenson Services , Inc . Cypress Energy and !:outh 

F'louda Cogener ation Assoc!at.es ("SFCA" ) have entered an agreement 

r o jolnt.ly develop, conr.truct, and own and opera~e the 65 MW 

facility needed to fulfill th commitment of Cypress Energy under 

lts s• andilrd Offer Contract;. This would be accomplished by 

ded1cd ting the net output of the existing 32 MW cogeneration 

facl!~ty at the Dade County Downtown Governme~t Center and adding 

another 42 MW o f capa~ity aL that site, giving Cypress Energy and 

its partners a combined to~al of 74 MW with which lo meet the 65 

MI-l , 70 Capacity Fclctor requirem~nts of its Standard Offet 

Contract . 

8 . At the present time and in the foreseedble future FPL do~s 

not need the capacity and energy to be supplied under the Cypress 

~:r ... rgy Contr-lct . ,'\s is !'hnwn 1n tne attached excerpt from fPL 's 

most recent Ten Year Power Plan~ Site Plan , appended hereto as 

Atldchment C, FPL's next need for capac~ty is pro:ccted to occur in 

2004 . The costs associated with FPL's next planned unit, a nat.ural 

gas fired CC unit , arc substantially below tho costs associated 

with t.he Cypress Energy Contract , ~hich are based on a 1996 co1l 

( ited urdt . In addition, FPL doea not believe any uti lity .. n the 

Htat~ would Cind the purchase o C energy and c apac1 ty to be auppl~~d 

under the Cypress Energy Con~ract cost-effective. 

9. As shown in Attachment O, the approv" 1 oC tid., Agreerr.ent 



'"' ill result in net present value savings o L at l~:ast , 

approx1mately $50,000 , 000 to rPL customer~ relative to what they 

would have paid under the Cypress Energy Contract. P11ge 1 of 

Attachment D shows a comparison of total system cost3 from 1996 

thr•>ugh 2023 under two scenarios. The first scenario reflec ts 

total system costs under FPL's base case as shown in its 1995 Ten 

Year Site Plan . Scenario 2 ref lects total sysLem costs with 65 MW 

of fPL' ~ 2004 generating unit addition displaced by the f5 I~ !rom 

the Cypress Energy unit and the corresponding payments to Cyurcss 

Energy. The difference of thf' two scenarios shows t!1at purchas' ng 

th~ Cypress Energy outpur pursuant to the Standard Offer Contract 

prfl'viously approved by lhe Commission would cost. FPL cusLomers 

$331,000,000 (nominal)/$89,000,000 Cnat present value). Page 2 o f 

Att~chment 0 shows that the not present value o! the paymonts to be 

made by fPL pursuant to Art iclc III of the Agret,ment to buy out and 

termi~ate the Cypress Enetgy ~tandard Offer Contract $)9,187,054 

CS~A , 553,000 nominal). Page 3 of Attachment 0 shows lht: net 

savings of the buyout to fPL' s custo.mer; in short, under the 

Agreement on a net present value basis FPL pays $39, 187,054 to save 

its customers $89,000,000 under the Cyproos Energy Standard Of fer 

Contract . 

l v . In addition to sevinq fPL cu~tomere at least 

approxLmately $50,000,~00 on a net present value baeis by buying 

ut the Cypress Energy Standard Offer Contract, the comprehensive 

1\q rl'cment FPL has t>ntored int;o SAttles associated matters. The 
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settlement of associated matters ~tems from claims against FI:'L 

regarding the existing facility at the Downtown Government Center 

whl ch Cypress planned to use co pex:!orm under lts Standard Offer 

Cont ract and are thus associated with the proposed buyout o( the 

Stand. rd Offer Conttact . 

11 . Entering into the Agreement appended as Attachment A, 

wh1ch saves FPL's customers at least approximately $50 , 000 , 000, is 

Lhe most prudent, cost-effective course of action. Therefore , the 

Agreement should be approved, and a finding should be made that the 

payments under Article III of thd Agreement are to be recovered b~ 

FPL through i t s Capacity Cost Recovery and FUel and Purchased Power 

Cost Recovery clauses in tho years of the payments. Paymont of the 

agrl!ed co buy-out is conditioned on Conunission approval o [ t he 

Agreement and a finding allowing cost recovery of the Article Ill 

payments through appr opriate clauses ln the year the payments are 

made . Absent the sought aftet approval and finding, FPL ' s 

customers face the higher cont ract payments , as FPL does not:. 

foresee any realistic chance o f marketing the powe r to any other 

ulility . 

12 . Affidavits supporLing the fac ts al leged in this Petition 

ar~ appended to this Petition as Attachment E. 

WHEREFORE, for thu reasons stated above , FPL .respectfully 

requests approval of the AgreemenL appen~ed to Lhis pelition as 
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Attachment A and a finding in the order approving the Aqreemen t 

that fPL may recover from its customers in the years payments are 

made , through its Capacity Cost Recove ry and FuPl and Purchased 

Power Cos t Recovery clauses, all payments made by FPL puraua~t to 

At Licle III of the Agreement . FPL further requests that this 

Pelt t ion be addressed through the Commission ' s Proposed A<Jency 

Act~on procedures as set forth in Florida Administrative Code Rule 

25-22 . 02 9. 

DATED this 15th day of February. l996. 

Respectfully submitted , 

ST££L H£CtOR & DAVTS 
215 South Monroe Street 
Suite 601 
Tallahassee , FL 32301 
Atto rneys !or Florida Power 

& Liqht Company 
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ATTACHMENT A 

AGREEMENT TO TERMINATE 

STANDARD OFFER CONTRACT 



AGREEMENT 

This AGREEMENT is made as of this ~day of February, 1996, by lll}C.) among 
:! FLORlDA POWER & LIGHT COMPANY, a Florida corporation ("FPL "), CYPRESS 
3 ENERGY COMPANY, a Califomi11 corporation ("Cypress fneraY"), CYPRESS 
4 COGENERATION COMPANY, a California corporation ("Cyprt$S Coaeo"), SOUTH FLORl· 
S DA COGENERATION ASSOCIATES, a Florida general partnership ("SFCA") w!!ose 
6 panners rue TEC Cogeneration loc:., a Florida corporation, and RRD Corp .• a Oelawure 
7 corporatiot , THERMO ELECTRON CORPORATION, a Delaware corporation ("Thermo"). 
8 and ROLLS-ROYCE INC., a Delaware corporoticn ("Rolls"). Each of FPL. Cypress Energy. 
9 Cypress Cogen, SFCA, Thermo, and Rolls slulll also be referred to herein o.s a •pany• and, 

I 0 collectively. as the "Parties". 

II W I T N E S S E T H: 

12 WHEREAS, Cypress Energy did, on June 18, 1990, execute and deliver to FPL thnt 
13 ce.rtain Standard Offer Contrnet for the Pu.clwc of Firm Capacity and Energy from a 
14 Qualifying Facility (the "SOC"); and 

15 WHEREAS. the pricing for the SOC wo.s established by the Florida Public Service 
16 Commission ("FPSC") in Order No. 23234 which was entered in Docket No. 9()()()()4.EU on 
17 July 23. I 990; and 

18 WHEREAS, in its Order No. PSC-93-0527-DS-EQ the FPSC held that the SOC was 
19 binding on FPL: and 

20 WHEREAS, Cypress Energy has, by vinue of certain development agreements with 
21 Cypress Cogen and SfCA, agreed to develop the facility contemplated under the SOC, 
22 utilizing. in pan. the existing generating facility located at the Dade County Downtown 
23 Government Center and leased by SFCA (the "Existing Facility") put'SUIIJlt to the Lease 
24 Agreement (defined below): and 

2S WHEREAS. Thermo and Rolb uc each guarantors of certain obliptioos of SFCA: 
26 and 

27 WHEREAS, the Memorandum, dnted August 18, 1995, from SFCA and Cypress 
28 Cogen to FPL. the atlllChments thereto, and supplemental materials telecopicd to FPL on 
29 August 31. 1995 (collectively the "Feasibility Study") set forth Cypress Energy's (or its 
JO permitted successor3' or assians') abiliiY to fulliJI i'' obligations Wlder the SOC; and 



I WHEREAS, based upon the reprcseniAtions made in the Feasibility Study by Cypress 
2 Energy that stortlng work in September of 1995 on the modifications required to the Existing 

3 Facility would enable the operational deadline in the SOC to be mel, nnd in order not to 
4 prejudice the capability of the Parties to fulfill their obligations under the SOC to complete 
S the project, and to permit the Parties the time needed to oegotiatc and seek approval of a 
6 sen ement that would benefit ratepayers by avoiding the necessity of incurrlns the expense 
7 :~SS<JCiated with operation under the SOC, the Parties agreed to a conditional suspension of the 

8 SOC and a day-for-day extenSion of the performance period thereWlder in thAt cct1ain 
9 agreement amoll8 the Panics dated September 12, 1995 (the "Agreement to Negoliatc"); and 

I 0 WHEREAS, SFCA, is the lessee of the Existing Facility pumw~t to that certain 
I ! Agreement and Lease of Cogc:nererlon Facility between Florida Energy P41'1Dm Limit..'Ci 
12 Pannership as Lessor and SFCA as~ dated as of July 3, 1984, as subsequently amended 
13 (the "Lease Agreement") (anached hereto as Exhibit A), and ptUSUMt 10 Section 20 of such 
14 Lease Agreement SFCA bas cenain rightS t.o purchase the Existing Facility (the "Facility 
IS Pun::hnse Option"); 

16 WHEREAS, FPL has determined that in the best interestS of itS ratepayers it should 
17 pursue the "buy out, • !ermlnntion, and canccllo!ion of th.c SOC, nnd in conjunction therewith. 
18 the settlement of certain elaims; and 

19 WHEREAS, the Panics hereto have agreed to o "buy out, • 1erminotion, and cancella· 
20 tion of the SOC, the settlemen! of claims, and cenain undertakinp all on the 1et1ru and 
21 conditions set forth below. 

21 NOW. THEREFORE. in consideration of the promises and the mutuAl covenantS and 
23 conditions set forth herein, the receipt and sufficiency of which azc hereby ackno"ledged, and 
24 subject to the terms nnd conditions set forth herein. the Panics aaree o.s follows: 

25 ARTICLE I 

26 Coodujon Preeedmt 

27 1.1 Condition Pres;rdg~t. The provisions of Sections 2.3, 3.2, 3.3. 3.4, 3.S, 3.6, 3.7 
28 and 4.1 of this Agreement bercof shall become effective upon, and the Parties shall not bave 
29 any rights or obllgacions thereunder uncil, the approval oi this Agreement, witllout change or 
30 modification. by the FPSC Is issued and become5 final and non·appeolablc, whlch approval 
31 shall include a findlna thai FPL m:;.y recover from its retc:paym In the ye4r(a) paymen!S aze 

made through appropriate clauses, all paymentS made by it pumw~t 10 Article Ill hereof 
33 below (the "Effective Date"). Notv.ithstanding anythins berein to the contrary. no action or 
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II 
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14 
15 
16 
17 
18 
19 
20 
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22 
23 
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27 
28 
29 
30 
31 
32 
)1 

inei:lion lllken by the PIIJ'ties pursuant to this Agreement prior to the Effective Date shall 
prejudice any Puty or constitu~ a "''lliver of ony Party's rights. claims or obligaticms in 
coMection with the subject rnaner hereof. 

ARTICLE II 

Covenanl3 of Cypress Energy. Cypress Cogen SFCA, Thermo and Rolls 

2.1 Docket Supoort. Cypress Energy, Cypress Cogenand SFCA eacl! hereby 
covenant and agree to actively and fully support the efforts of FPlto obtain the FPSC's 
approval of this Agreement (including COSI recovery) as contemplated by Section 1.1 h~f. 

2.2 Fea,sjbi!itv Srudy. Cypress Energy, Cypress Cogeo and SFCA eacb hereby 
reprc:scnt and Wl\J"I'Mt to FPL that to the best of tl.cir lcoow!edge and belief (after due 
investigation) the Feasibility Srud~ is reasonable and achievable and further covenant and 

agree that the Feasibility Study describes a course of action which would be fully pursued If 
this Agreement is not finally approved by the FPSC as contemplated by Sec:don 1.1 hereof. 

2.3 Exj5Jjng faci!jty. SFCA hereby covenants and agree.s lhllt (i) it will lllkc all 
necessary action to malniAin th.e Lease Agreement, in good standing, through the Primlll)' 
Term and any cxtemion thereof as defined in the Lease Agreement, (li) it will, ot all timet, 
retain the full right and outhorhy (without the neeessity to obWn any consent or rele45C from 
any person or entity, other than building. operational or environmental pennit.s as may be 
required) to operate the Existing Facility, (iii) it will, at all times, reserve for FPL. subjeet 
solely to c!ispatc:h by FPL, the available capacity and energy (electrical and thermal) output of 
the Existing Focilit) , and (iv) it will, upon notification from .FPL and upon (A) FPL's 
payment of it.s pro rata share of the costS (based on th.: percentage of the totol output of the 
Existin£ Facility to be reeeived by FPL) reasonably necessary to reSUU't the Exlstlng Facility, 
and (B) FPL's ogreement to pay SFCA for FPL's pro rnt.11 share (based on the pcrcentoae of 
the total output of the ExiSiing Facility to be: received by FPL) of SFCA's variable costS of 
production at the Existing Facility, supply to FPL the available capacity and energy output 
(electrical and !henna!) wtticb FPL moy request at any time and from time to time. Should 
FPL notify SFCA to restart the Existing Facility, the availability of capacity and energy to 

FPL shall be subject to the requiremenl3 in the Lease Agreement, Space Lease and the 
Purchase and Sale Agreement (the "Project Agreemen!3") "' provide electrichy and thermal 
energy to Dade County and the requiremenl3 to provide thermal energy for useful purposes ln 
the amounts necessary to maintain 113 qualifying facility swus under the Public Utility 
Regulatory Policies Act of 1978. 
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AKDCLE Ill 

2 Additional Agreements 

3 3.1 filin&. FPL hereby aarees to file iiJ petition seeking the approvals contemplat· 
4 ed m Section 1.1 hereof with the FPSC no later than five (S} business days after the date of 
S this AgreemenL The Panics also covenant to actively pursue in good faith FPSC approval of 
6 this Agreement a.s described in Section 1.1 hereof. 

7 3.2 SOC Tcrmjngtjon ood CMcc!Jillliul. In consideration of FPL's agreement to 
8 mnke the payments set forth in this Article lll , to be made by FPL to Cypress Energy (or il5 
9 designated assignee), upon the Effective Date the SOC shall be autom.atleally tenniMted, 

I 0 c:arn:eled and of no force or effect. 

I I 3.3 Paymepts. FPL shall mnke the following payments to Cypress Energy: 

12 (a) Within three (3) business days of the Effective Date, FPL shall pay Cypress 
13 Energy (or its wignee, provideo the name Md address of sueh a.ssignee is provided to FPL in 
14 writing. on or before the Effective Date) the sum of six million dollars ($6,000,000}; 

IS (b) BcgiMlng en April IS. 1996 (or on the Effective Date II' rhe event that the 
16 Effective Date occurs after April IS, 1996) and each April 15 and Oewber IS thereafter until 
17 a.nd including on October IS, 2002. FPL on each such date shall pay to Cypress Energy (or 
18 II) assignee. provided the name and address of such assignee are provided to FPL in writing) 
19 at least three d11ys prior to the date th:lt a ~yment is due) l.be sum of Two Million Six 
20 Hundred Eighty-Nine Thousand Five Hundred DollllrS (S2,689,SOO) to the extent that SFCA is 
21 obhgated to make lellse payments of this amount pursuant to the Lease A&Jttmc:nt, provided, 
22 that if SfCA is obligated to pay o lesser sum, then FPL shall pay such lesser amount; 

23 (c) (i) Beginning on l.be Effective Date and CDCh January I st therca1'\a until and 
24 mcluding on January I, 2002, SFCA shall in good fail.b invoice FPL for the estimated annual 
2S nmounts as of April IS, 1996 (the "Estimated Maintc:nllllCC Costs") payable by SFCA and 

26 Cypress F.ncray (or thc:~r permitted successors or assians) for the malnlc:JWiee of l.bc: Existina 
27 Fac1lity; 1111d FPL shall pay SFCA l.be Estimated MaintawJCe Costs via wire cransfcr of 
28 immediately available funds sueh l.bat SFCA receives payment by f~."bruaty IS of Clcll yt:ar; 
29 (ii) begiMing on October I 5, 1996 1111d on each October I 5th thereafter until and including on 
30 October IS, 2002, SFCA shAll provide FPL wil.b a copy of ita bill for rc:&l estate w.es (and any 
31 other W<es which may have been paid during such calendar year) Imposed upon the Existina 
32 Facility ("Taxes"); and FPL shall pay SFCA the Taxes (a pro-rata ponlon thereof for l.bc ftm 
33 year) vi3 wire uansfcr of immediat .. ly available funcb such that SFCA receives payment by 
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I November 25th of each year; and (iii) beginning on April IS, 1996 and on each Janwuy I 

2 thereafter until January I. 2002, SFCA shall pro,•ide FPL with a eopy of its bill for insurance 
3 premiums due and owing by it for the Existing Facility (a pro-rata portion thereof for the [II'SI 

4 ye;u) ("Insurance Premiums"); and FPL shall JlAY SFCA the lnsut'lllce Premiums via wire U11n.S-

5 fer of immediately available funds such that SFCA receives pAyment by February IS of each 

6 year; orovjdes!. boweyer. that in no event shall FPL be obligated to pay SFCA an amount in 
7 c.xccss of Seven Hundred Thousand Doll aN ($700,000) pa calendar year pursuant to this sub-

S : ection (c). 

9 3.4 Esqow Armoaement. At FPL's sole option and at any time, iu obli1!11tions 
I 0 under Subseetion 3.3(b) herc:of may be fully satirfied and disclwaed by entering into an 
II escrow agreement with an escrow agent, which agreemcn.t and agent are reasonably acceptable 

12 to Cypress Energy (or its assignee) (the "Escrow Arrangement"), pum!JIIlt to which (I) FPL 

! 3 pays all neccswy and reasoDable costs and expc:nsc:s associat.c:d with the Escrow Amlnge-
14 ment. (ii) FPL delivers to such escrow agent sufficient funds to purchase U.S. Treasury 

I 5 securities with maturities and principal amountS as set forth in Schedule I hertto, and (iii) the 

16 principal (together with accumulated interest) shall be p3id to Cypress E~ (or Its assiance) 

17 on the payment dates set forth in Section 3.3(b) hereof, a.s satisfaction of FPL's payment 
18 obligations under Section 3.3(b) hereof. SimultAnc:ou.sly with the formation and funding of 
19 the Escrow Am111gement. Cypress Energy. Cypress Cogen, SFCA, Thcnno, and Rolls shall 
20 execute and deliver to FPL a release and satisfaction, in form and substance reasonably 

21 aceeptable to FPL, to evidence the full satisfaction and dl.schlrge of FPL's obligations under 
22 Subseetion 3.3(b) hereof. 

23 3.5 FPL Audit Rilcbts. for any c:alendar year for which FPL pays SFCA the 

24 Estirruued Maintenance Costs. Taxes, or Insurance Premiums pursWUlt to Section 3.3 hereof 
25 but not hue:. than three (3) years after such calendar y~r. FPL may, upon shcty (60) days 
26 notice to SFCA. elect to have: an audit performed by an indc:pc:ndent auciltor for such ealeodar 

27 year. :u FPL 's sole expense. of the: IICC!OuntS and n:eords relating to the actual maintenance 
28 costs. Taxes, or 11'1SU1'1Ulce Prerruums paid by FPL pursu.ant to Section 3.3. Should the 

29 independent auditor determine that any amountS paid by FPL for ac:tual mainlCllllOCC costs, 

30 Taxes. or lnsurnncc Premiums wen: in excess of the amount which wa.s lic:tually and reason· 
31 ably incurred by SFCA, SFCA shall within fifteen ( IS) days following receipt of a eopy of 
32 the nuditors report, remit such excess amounu to FPL via win: transfer of immediately 
33 :tv:tilnblc funds. 

34 3.6 Mainteoancs Com Adiuswmu As soo.1 as practicable after the end of 
35 c:alend;u ye;u 1996 and each c:alcndar yea: thereafter until JWlC IS, 2003 (each such period a 

36 "Completed Year"). but in any event within ninety (90) days after the end of such Completed 

37 Year. SFCA shall deliver to FPL a report (the "Completed Yur Report") n:Oec:tina the acrual 
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mllinteiUlllce coru required for the mllintenancc of the Existing Facility for ~h Ccmpleted 
2 Year (the "Actwl Mllintcnancc Costs"). If the ActWIJ Mllintcnanc:c CosiS set fonh in the 
3 Completed Y w Report arc grenter tha.n the Estimated MllinteiUUlcc Ccsu paid by FPL to 
4 SFCA during the Ccmpleted Year (the "Cost Excess") subject to the limitations set forth In 
S Section 3.3 (c) above, FPL shall pay SFCA the Cost Excess via wire transfer of immediately 
6 availabl funds such that SFCA receives payment within fifteen (IS) days from the d4u: of the 
7 Completed Yw Report. If the Actual MainlmllnCe Ccsu set forth in the Ccmpleted Year 
8 Report are less thon the Estimated Maintenance Cosu paid by FPL 10 SFCA during the 
9 Completed Year (the "Cost Shortfall"), SFCA shall pay FPL the Ccst Shortfall via wire 

I 0 uunsfer of immtdi:uely awilable funds 5UM that SFCA receives payment within fifteen (IS) 
II days from the date of the Ccmpleted Year Report. 

12 3.7 FPL's flei!itv Pyrclwe OD!ioo. At least fowteeo (14) months prior 10 the 
13 expiration of the Primary Tcnn (as dcfiOed in the Lease Agreement) or any extensicn tben:of. 
1.: SFCA shall notify FPL of its intentie:~ of whether or not it will exercise the Facility Purchase 
IS Option in the LellSC AgreemenL Whether the SFCA notice stales thAt it does or does not 
I~ intend to exercise the facility Purchase Option, FPL slul.ll have the right 10 give SFCA written 
17 notice no later dum sixty (60) days from the date FPL receives SFCA 's notice pursuant to this 
18 Section 3. 7 thot FPL directs SFCA to exercise the Facility Purclwe Option on its behalf, 
19 whereupon SFCA shall so exercise such option in a timely manner followins the oppraisal of 
20 the Facility as described below. In !he event llult FPL dircciS SFCA to exercise the Facility 
21 Purchase Option on its belul.lf, SFCA also shall be obligated to terminate the Space Lease 
22 unless requested otherwise by FPL provided. however, that any such request to not cancel the 
23 Space Lease slu:!Jl be subject to the requirements of the Project Documents. Once the Facility 
24 PurchilSC Option is exercised by SFCA on behalf of FPL, SFCA shoJI promptly assign iiS 
25 rights. title a.nd intereru in lllld to the Existing Facility to FPL at no additional charge. FPL 
26 shall pay all costs associated with the exercise of the Facility Purchase Option by SFCA 
27 which do not exceed the Fair Market Value of the Existing faciUty. Ally costs associated 
28 with the exercise of the Facility PurchilSC Option which exceed the Fair Market Value of the 
29 Existing Facility shall be at SFCA 's sole expense. For purposes of this Agreement, "Falr 
30 Morket Value" shall mean the market value of the Existing Facility equipment at the time the 
31 Facility Purchase Option ts exercised which value shall be determined. within forty-five (4S) 
32 days of the date on which FPL directs SFCA to exercise the Facility Purchase Option on its 
33 behalf, by a.n independent MAl appraiser familior with the value of electric power gencruting 
3J pla.nt equipment and reasonably accept4ble to FPL and SFCA. In dc'.crmining the Fair Market 
35 Value, the appraiser shall 141te into account the value of the equipment in the ~ gencrtltion 
36 equipment morket less the cost of removal and shipment. 

37 3.8 I oWog Period. The Parties acknowledge that the time periods for performance 
38 o( the obligatiora by Cypress Energy (&I'd iiS pcnnittc<l ~r and AS$i;n.J) and FPL WldeT 
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I the SOC have been subject to a conditional suspcruioo pursuant to lbc Agreement to Negoti-
2 ate in recognition of the representations by Cypress Energy tha1 consuuction of the project 
3 could lulve been completed in the limefrome outlined in the Feasibility Study nnd that the 
4 parties needed a period of time to complue settlement negotiatioru so as to realize the 
S rlllepayer benefits ossociated with purchase of the SOC without prejudice to either Panlcs' 
6 abilities to otherwise pursue their rights under the SOC. Pwsuant to the provisions in the 
7 SOC, th; Parties hereby agree that the time for pcrfonnancc of the obllgatioa.s under the SOC 
8 shall continue to be suspended and extended (on a "day-for-day" basis) W'!tiJ such tim.e as the 
9 FPSC issues its order regarding FPL 's petition sought by Section 1.1 hereof and such order 

I 0 becomes fmaJ and non-appcaloble, all on the some terms and cooditioru as set forth in the 
II third paragraph of paragraph 4 of the Aarecment to Ncaotiatc. 

12 ABJ]CLEIV 

13 Mutual Release Md Represcmatjons and Warwujcs 

14 4.1 Mutual Relea,se. Simui!Atleously with the execution of this Agrccmcnt, the 
IS Pnrtics stw.ll execute a mutual release of al l claims anocbed bcrcto as Exhibit B (the 
16 "Genernl Release"). The General Rc:leasc shllll not affect the enforceability of. or the 
17 obligations of the Pan:ies, under this Agreement. 

18 4.2 Representations and Waagntics. 

I 9 (a) Each of Panics hereby represents and warrunts. with respect to itself, 
20 thllt (i) with respect to the provisioru which arc not conditioned upon the approval of the 
21 FPSC as set forth in Section I. I hereof, it bas and (ii) with respect to the provisions which 
22 shall become effective on the Effective Date, it will have, the legal riaht and authority to 
23 enter i.nto thJs Agreement, and tbllt this Agreement is and when delivcted will be, the legal, 
24 vnlid nnd binding obligation upon it in ICCOrda.occ witn its terms. 

25 (b) Cypress Energy, Cypress Cogen and SFCA each hereby represent and 
26 WliiTllllt that neither the execution or delivery of tbiJ Agreement by it, nor the pcrfomutni,.'C 
27 nnd observance by it of any of its agreements or obllgations hereunder require~ the c:on.scnt or 
2.8 approval by any third party, and does or will conflict with or result in a violation or brcacb of 
29 or default under their respective organization documents or agKCments, IllY Jaw, order, rule, 
30 regulation, injWlCUon or dcc;ree of lillY c:our1 or othcT govcmmeotal euthority, or any term, 

31 condition or provision of 11.11y note, bond, mortgage, inder.turc, license. pcnnlt or other 
32 agreement or insttument to which it is a petty or to wb.ic.b the Exisrina Flcility is subjcd. 

7 



I (c) SFCA hereby represents and wam.nts that (i) each of the agrttments 
2 a.nd documents listed in Exhibit C hereto is in full force and effect and that no default, or 
3 occuncncc that with the pass4ge of time or pro,ision of notice '.I.'Ould constitu'e o default, 
.; exists under any of those aareements or documents, (ii) no penon, entity, governmental body, 
5 agency or authority (other than SFCA and the Lessor (pursuant to the terms of the Lease 
6 Agreement)) has any right, title, ownership. interest. or option in, to, or for the Existing 
7 Facility. ( ii) the Facility Pl.lt('bnse Opllon may be exercised in nccordance with the tenru of 
8 Section 3. 7 hereof and such exercise will not require the consent or approval of any penon, 
9 entity, govenunental body, agency or authority, and (iv) eaclJ of the agreements, including 

I 0 amendments 10 elcisting agreements, contemplated by the Seulement Agreement (as more fully 
II described in Exbjbit C hereto) has been duly executed and delivered and ls in full forc;e and 
I::! effect. 

13 \d) Each Pany aepresaats, warranu and agrees that in executing and 
14 entering into this Agreement, it is not relying and h4s not relied upon any representation, 
15 promise or statement mBde by anyone ·vbich is not recited, contained or embodied in this 
16 Agreement. SFCA hereby covenants and agrees that it will not excn:ise any of the "lnitio-
17 tives" contained in, and as deflned by. the Settlement Agreement Each Pany understands and 
18 expressly assumes the risk that any foct not recited, contained or embodied herein may tum 
19 out hereafter to be other than, different from. or contrary to the facts now known 10 It or 
20 believed by it t<.' be true. Each Pany intends by this Agreement, and with the advice of its 
21 own independently selected counsel, to release fully, finally and forever all Claims (as defmed 
21 in the General Release) and to agree that this Agreement shall be effective in all respects 
23 notwithstllnding any such difference in facts. and sbnll not be subject to terminAtion. modi-
24 licotion or recision by reason of any such difference in facts. 

25 (e) Each Party represents a.nd wam.nts th4l it has not heretofore assigned or 
26 trnruferred or purported 10 assign or tnu:ISfer. and ogrees that it shall not herca.ftcr assign or 
27 transfer or purpon to assign or ltllllsfer, to any person or entity all or any part or or any 
28 interest in ony Claim. Each Party agrees 10 indemnify and to bold hArmless each other Party 
29 ogainst cloim, contention, demand, cause of action, obligation or liability or My nauue, 
30 character or description whatsOever. including the payment of anomeys' fees 11nd costs 
31 octunlly incurred, whether or not litigation Is commenced, which may be bnsed upon or which 
32 mil)' ~~rise out of or in coMection with any such assignment or tnlllJfer or purported 
33 llSSignmcnt or transfer of any Claim. 
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ARTICLE V 
2 MisceJiwous 

3 5.1 Bindjn!! Effect. This Agreement WJI be binding upon 4lld inwe to the: benefit 

4 of the Parties and each of their respective directors, officers, employees, subsidiaries, 

5 affiliates, agents, advisors. attorneys, representatives, successors, uslgns, heirs. executors and 
6 , dministrntors. 

7 5.2 Entire Agreemrnt. This Agreement constitutes the entire aarecment among tbc 
8 Panics nod shall supersede any otbcr aarecments, represenwions or wamuJties, wheth1.1 oral 
9 or .... Tinen, between or among the Paroes hereto. 

I 0 5.3 Govemjmz taw. Thi.s Agreement shall be governed by 4lld const:rued in 

II accordance with the laws of the State of Florida for all pwposes. including both constnletion 
12 nod remedy. without regard to choice of law rules. 

13 5.4 Heydjngs. The headings throughout this Agreement GtC inserted for reference 

14 purposes only. ond nre not to be construed or token into OCCOWlt in interpreting the terms and 

I 5 provisions of any article, nor to be deemed in any way tO qualify, modify, o.r explain the 
16 effect of any ~uch tenn or provision. 

17 5.5 ModificaJions. No modification, alteration, addition, change or amendment of 
18 the terms of this Agreement sha.ll be bindins upon the Paroes Wlless reduced to writing and 

19 dul) executed by each of them. 

20 5.6 Countcmnrts: Facsimile Si!!Daturcs. This Agreement may be executed in rwo 
21 or more counterparts which, when taken together, shlll be the same as if a single docume.nt 

22 shall have been e-<ecuted. SigD4turcs may be exchanged by facsimile and 11m A&recmcnt 
23 shall t'C fully effective in such circumstance. The Panics further agree to furnish ori&inaJ 

~J signatures as soon thereafter as possible. 

25 5. 7 No Admjl§ion of Lj;bi!i!V. Neither this Agreement, rw MY of its terms nor 

26 :my negotiations in conneclion herewith or the t.nlnSIIctions contemplated hereby shall 
27 constitute or be construed as an admission on the pan of any Pany, of any liabiHty or 
28 wrongdoing whatsoever. or of the: truth of any of the claims or defenses asserted in any 
29 litigation bcrwccn or among any of the Parties. 

30 5.8 Arbjlll!tjon. All disputeS arising under or in c:onnectlon with Ibis A&recment 
3 I that Cli/'UlOt be resolved by the Panics shall be finally settled by arbilnltion. Any Pany TDJIY 
32 commence: o.rbilration proc:cedinp by filing a notlce for arbitr.ttion with the American 
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I Arbitration Association (" AAA "), with a copy to the other affeeled Plltie£. The notice shall 
2 request the AAA to appt>int a disinterested arbitrator who is experienced and qualified in the 
3 arbitration of commercial disputes. The arbhra1or shall as soon as pract!c:able conducl a 
4 bearing in Dade County, Florida under the arbitration rules of the AAA, bul will otherwise be 
S bouud by the provisions of this Aptment and applicable substantive law. The decision of 
6 any such arbin.tor shall be fmal and binding on the Parties. Any Utiption filed in COMet· 

7 lion with the enforcement of any award entered by said arbitrator shall be brought in the 
8 United States District Cowt for the Southern District of Florida, if that cowt has jurisdiction, 
9 or another appropriate cowt in Florida if il does noL 

10 5.9 Agreernem lnas!missjb!e. This Aarecment shall not be ldmimb!e in any action 
II or proceeding other than (I) the proeecJings contemplated by Section 1.1 above or (ii) to 
12 enforce the terms hereof. 

13 S. l 0 Notjc;n. Notic:e.s required under this Aarccment shall be in writin& and shall be 
14 delivered in penon or sent by registered mail or by a ;ationally I'CCOJIIized overniaht courier, 
IS rerum receipt requested, to the addresses specified below. Notices shall be effective upon 
16 receipt; provided, however, that in the event a Party fails to notifY the other of the correct 
17 person and add!ress for notices, any notice to that Party shall be deemed efTcclive on the fifth 
18 (Sth) day following the date such notice is sent to the person and address last provided by 

19 such Party. 

20 IN WITNESS THEREOF. the Plltie£ hav.! duly executed lhil Agrurnc:nt on the day 
21 and year first above written. 
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SOUTH FLORIDA COGENERATION ASSOCIATES 

By: TEC COGENERA TJON. INC .. 
its general p:ll'!ller 

By:_.,.,..... _______ _ 

Name: 
Tille· 
Address: 

By: RRD Corp .. its general panncr 

By:--~------­
NIIIDc; 
Title: 
Address: 

ll 



CYPRESS ENEROY COMPANY 

By:-----------
N:une: 
Tille: 
Address: 

CYPRESS COGENERATION COMPANY 

By:. __ ~------------
Name: 
Title: 
Addren: 

SOUTH FtORIDA COOENF.RATION ASSOCIATES 

By: TEC COGENERATION, rNC., 
ill general partnCJ 

a,~4. • .,£ & t..t-
Narnc· /Ar-J / /;6 /7 
Tille: /d.--.,,./~ 
Addr~: 

Ry: RRD Corp., ill gcncnl partner 

By:·--~--------------
Name: 
Tille:: 
Address; 

ll 
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CYPRESS ENERGY COMPANY 

By: ~~---------------­
Name: 
Title: 
Addn:ss: 

CYPRESS COGENERATION COMPANY 

By; __________________ _ 

Name: 
Title: 
Addn:ss: 

SOUTH FLORlDA COGENERATION ASSOCIATES 

By: TEC COGENERATION. rNC., 
its general pnrlller 

By: __________________ ___ 

Name: 
Tille: 
Address: 

By: RRD Corp., its seoetal,parttler 

.,, c:>-- .., ~ ~~ 
Name: \:>,...., ~ ~"f'To~ 
Title: • ~ Q(O:Oo:)T 

Addn:ss: 

ll 



THERMO ELECTRON CORPORATION 

ROLLS-ROYCE JNC. 

By:_~----------
Namc: 
Title: 
Address: 

• 
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TIIERMO ELECTRON CORPORATION 

By=-,....,----------
Name: 
Title: 
Address: 
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SCHEDULE I 

ESCROWED U.S. TREASURY SECURITIES 

The securities to be purchased wiU be idenlificd at the time FP L 
exercises its option as set forth in Seetioo 3.4 of this AgJetmcnt 



EXR1BIT A 

LEASE AGREEMENT 

A true nnd correct copy of the Lease Agreement is attiiChed 10 this Exhibit A. 
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M'"'"W HIP 'rs or co'""a.ttOP n.ctLin 

A<D""ill MD I DR OP CXI'I'*"A1'1<11 ncii.lft. 4&ted •• 
ot Jllly 3, ltU (thil IltUe), betwellll rtOITDA IMIIQY PAJ'fiiEU 
LIXlTZD PJINB'IKIP, a xa .. acbuaettl liaited panneuhip 
(Lessor), haviDCJ an office at 125 l'rUI.ItliD Street, Ionon. 
KUiachUIIt'tl 02110 , aDd SOO'Df Pt.Oit» CXJili'U&,TIOII ASIOCIATES . 
a p~rlhip formed UDder dbe Flori4a ODifora Partnership Act 
(LI .. H), hav1D9 an ..sdress c/o lolls-loJ'C• Inc,. 375 Park 
~venue. •ev York. a.w York 10152. 

Le .. or aDd LIIIH acp:H •• tollove: 

1. Pttiptd ttrM. 0JUHI the CODtat othervhl 
requir" aDd uc• u specifically prcnded elaewbere hlreiD. 
capit&lhecS tl~ Ulld hlreiD han the ••ataqa let fordb belov: 

Date. 

He). 

"M1UJttcl racUitt eon• haa the .. &n1..nCJ aet forth iD 
Schedule C. 

"Altnvu• Perman111t t.oae· ha• the •an1119 .. t fordb 
ln SectioD 2t a . 

"AD~l~uy ~ffatf lll&na the Absorpdoa Chiller 
Syst .. &DdDterSU: q DiatributioD Syst ... each as 
clefilled iD dbe Space Lease . 

·appuiul ftocedurt" hal the .. aniDIJ 111: torch ill 
Schedule c. 

"Ast1911u!lt ~!lfl" .. ~.~~~ the Alli<J• rnt of Space 
Leaae &D4 die co ateul Aaa <JEIIIIDt o! Space Llue &D4 EDirCJY 
Purchase CODtrac:t. 

"!fdg• M._Of Sp~Lfllt" .. 1.111 the AaaigDMD'C of 
Space IA•••, lraa £:;,.. toti .. or , 4ated a• of the 4ate bereof . 

·aaaic: I!!!S" has chi .. aniaq 111: forth ill ~lou 4(a). 

"Batie: ant PI}'IM'Jit Pttfl" bu the .. aniaq lit forth 
ln Scheclule c . 

"Budan• P•f .. ~.~~~ any day other than • 4ay OA which 
b&Dtillq illatltut OAI 11 the State of • .., York or the 
COIIDOawaldb of X&sta=b ·.aettl are authori&ed to c:lo1e . 

D. 
·ca&alty Value· has the M&AiDq set torch ill Schedule 



j_ 

·c~ifictst o~tpct• .. ana tht Ct~lfica~t of 
~tpuD.c:t om ol • 1ft forth 1D lchtcSult I! . 

·~· -&D.IS tht IDterul a.v.wt Code of U54, u 11DV 

or htrttlttr •Tznded, or IDT aucctaaor ltv tbtrtto . 

·cOD~ioq Wfnxs· •ana tbt CoDtrtC"S f o r: tht 
conatruction ~Dittl~ on of a COitneratioD rac11i;y, 
betvttn Ltaaor &D4 Contractor, dtttd •• of February 10. ltl4 . 

u amendtd and rtn:tteci u of JUD.t 30. ltU. tDd u further 

eeendtd by a lira~ Amendeect, dated •• of JUly 3, ltl4. for tht 
coutruc:tlAA of t.bt Ptciliey, aa the ,.., uy be ..m:ldtcS fr~ 

~i.8t to tt. purn&Dt to ont or ~r• Cbtnft Orden or PtraitttcS 

Ch&Dqta uttreci iDto or ude purnazat to t.bt ttra aDd 

condi~iaa. thtrtof . 

·~s:3wt19 ~· J a• .. ana tht eootrUNtiOD 
AqnMent,~~ o Jy , ltU, 'POD9 LHaor. IAIIM , 

CODtrtctor tDd Jolla OIA. 

·eoat;a~ot" eeana !bar.o EltctrOD corporation. a 
Dtlavtrt corporat OD. u c:ODtrtC"Sor l.mdtr tht conatructioo 
Coc~ract . 

·co)Wtt" MaDS KetropolittD Dade County. a political 

subdiviaion o tht ltttt of Florid&. 

"Def~lt" eeana ac event vb.ich. but for notice. lap .. 

ot ti~M or bo • vould c:ocat1tutt ac £vet of Default . 

"llir!Cti!!" eeaca • vritteD c• mication dqntd by 

tht Prtaidtat or t Viet PrtaldeD~ of tach of tbt partntra of 

s~uth Florida Coq•trttioc Aaaocitttl or by ont or -.ort 

Sp!Cifitd persona t£SiDq •• aqezat for ID7 aucctaaor Ltaatt or 

any ptrt:Der of tD7 .uc:c:taaor Lea aM . 

•Entr~ ~~r.• ~ntnct• Mana tht COntrtct for tht 
Purchtat tiid Sat o Ktr cal tDd !bara&l I!Derqy, d&c td u of 

!iovtmber 15. ltl3, betvHD Lt .. ,. aDd tht CO\mt]'. 

"ZVJnt of Detault" Maca acy event ~itied 1n 
Section 17(& . 

"EvtQS of ~~- lllt&DS tD7 of tht folloviDq tvt11U 
oc:curr1nq &lttr tbiiivtry of tbt C.rtificttt of AcctpttDc:t : 

(a) tht c1Htru.c:tiOD of or d.tlu.qt to the Pac:Uley or tht 

PrMian or IDS' ptrt t.btrtof to .w:h ~tDt u ahall r:eoct.r 
repair of t~t tacili t]' UDtCOa~tctl for IAIIH, (b) tbt 

c:ond-=catioa, tt&iDq or c:oDliacttiOD of or tbt atiaurt or 

r:equi aition ot title to tbt facility, the Pr.-!1 ... or: &Df 
IWla~tDthl po~i= of tbt Preaista or Uut Paciliey by tDJ' 
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qoven cal a~Rbodt)', vbicb pon:ioo h INfUcitmt co reDder tbe rtnoratiOA of tbe , ... '"'"9 pon:ioo Cb.ereof unec0110111c~l tor te.a ... or (c) &af otber ~ rtaulciNJ lD the facility beiDIJ ~r-antmtl7 rRderad UDfit tor DO&"'al ue bJ' t.eaaH . 

J (b) . 
"Efttpd!d tt[!!J" hal the •mlDq att forth 111 S~tion 

"P'-fsiPif M&DI tht coqctutloo facility 11 mort tull7 ci .. cr A Sc:htdule A, to be con.tructtd on t.be pualiaea purau&Dt to t he Cozatruc:dOA Contract . Tb.t Facility iAclud.es the •ilaioza stack rtftrrtcS to lD tbe eon.c~iOD CoAtr&c:t, but ~~ DOt lDclude the ADcillUJ' Sylt ... 

·ractgttr &ftlt !Jaig' ?7$" haa the meanlnq Itt forth in sec-tioa 2f • 

"JKilli.ODent~ ~- •c all r...wea attdbutab • co ~~ncoa~racUity u4 recei'f'!d b)' r..eaa.. durl"CJ &a7 calendu reu, vbtther pura\Wlt to the ZDerw Purcb&at CODcrac:t, UDder 1A7 iuur&Dc:t poliCJ' coverlD9 W.i.Deaa iAttrruptlCA or ot.hem•• . 

·~ttft" •&AI the OU&r&Dt)', cS&ttcS •• ot July l, 1914. fr~ ~t4. to Leaaor . 

"I!!p01it1on· baa tbe •c.lDq .. t forth lD ltc:tiOA 5(b) . 

"fgtthl Ptn~&Af!lt t.oy• hal the M&DiDIJ Itt forth iA Stc:tiOA 2t a • 

"Ig4 if l tcS ~~!;· •aza Letaor, the .ucceaaora &Dd as1iqo. of IAaaor ( iDe :Bq fAY &111~ of t.eaaor~ • interest 1D t.bia Lea .. for aec:urlty) &Dd the aqenta , .-ploy:eea u4 partAtra t.bereof Uf Ltaaor •a iAttreat in tiLls Lta.ae ahall be anigned for security, the uaiCJDH thereof (1.nclu41NJ fA7 part icip&Dt of 1\ldl aaliqn .. ) lhall be tA Ind 1 ifitcS P&rtJ') , aDd Lea•or &Dd ita auccaaaora and uaiqna &Dd their aqanta , .-ploy .. a &Dd part:Dtn ahall COAtiAua to be, IDd •ifltcS Parties htrtuD4er DOarithlt&Adi.r.q aucb auitp~rwt ) and, for limited purposes set forth 1A clau .. a ( iv) &Ad (v) of section 5 <a ) • aa OVDtr of a pa.r:tzutr of Leaaor . 

-~pi Enqin~r· •au the I.odepaoo4at Enqineer appoiAted ~r r~ f to tilDe aa pr0"1c1tcS in the Construction Contract . 
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ah&ll ~ an iAsuraACe c N5WUJl' or aball ~ quoce a •pd• rate•, the Late Pa,..at late shall be the •pd• ~.ate• of the Firat •atiOD&l aut of los1:0D, or aAOt.ber b&Ak selected by IAeaor aDd te.sH, or tJ:ae equivalct rate of lAternt quoted by 1'\lCh b&A& u beiD9 ao char;ed; ~ondad, lA all cuee, 1:b&t the L&te Pa,..at l&t•, it it eb&ll be less thiA tbe la1:e pa,.ent rate beiDCJ chuqed by the ~nder: , ahall be 1Dcn .. ed to a rate equal to the iAtenat rate belAq the cbarqed by the Lea4er . The identity of the b&Ak Vbose prt.. rate shall be the basis of the L&te PayMDt l&te -:r be c:ban9ed by IAnH v i th the appronl of IA .. or, vhlcb approval aball DOt be wu::eaaotLtblf vitllheld, provided 1:b&t INch replac..-nt b&Ak ah&ll be a ll&joc: mea., c.ater b&Ak vith aaaeta 1D exc .. s of SlOO,OOO,OOO. 

-~·~m· •&AI the trla&r7 'l'era of thil Lease u sut forth ~on l, t()CJet.bar vith UlJ' l:&teDded 'l'era for vhic:b the tera of t.bis IAue aball have bee a:tended as prOYidad bereiD. 

•t.eqfl JlfcNti-,;; •&D.S any lav, statute,, or4inwe, rule, r~ii on, or r, r:H or requlr •t of my qont• tal authority (lAclwUD9 aar aqecr or aar court) b&v1D9 tJ:ae power to afore• tha s ... aqaiDat Lessor, LettH. the rac111ty or the Pr.-is•• C 1nclu41Dq aAJ' requirement of any pel'lllit. license or other authorisation i .. ued Vitb respect thereto) . 

·IA~er· •&AI &DJ' lcder or truatH for oa.e or ..,r:e l.nden . vtlle lc.der or lftlden ab&l'1 be the regoinered ower ot the 110te or DOtes secured by the lklrtqa~ froa tiM to time . 

·~· •&AI U eru . IIIOrtiJaqes , eDC:Wibrwea, pledCJ" · charqes andiKu.rity 1Dtereata of any kind, 1Dclu4i11UJ Peraitted !xlc:'u.br we• . 

·JIIorsm-· •&AI a deed of trust , aaort ;aqe. securi ty aqnr=t or o i eec:urlty iDat!NIIIIIlt wbic:b c:oa.atitutee a fi rst priorit y lie upon the l'acllity or uy part thereof or the Pr&1il " or u:r 1Dtereet of tM .. or there in . 

· Net floc~· •&AI the ..aunt of ury i naurwe proc:Hd.s or coDa ililon avucS paleS vith reapec:t to 'the f acil i t y or the Pnais .. o r the ..OUDt of aar pa,_at aade puri'IJant tO an &qrU ,At Vi tb aar IJOnraaeDtal authority ill lteu of a coad ation avard , 1D eac:b c ase r ... 1D1Di after pav-at o f all expeza.aea lAcur r ed in the collKtioD of auch uuuraa.ce proc..S. or coDde-natioll avard or pa,_at IU4e ill 1 ieu of c:oa4-=at10D avard aDd to vhlc:b IAsaor or ~ ... h .Utltled . 

· Optudng IW!~l· IM&D.S tlte doc::uaenta p r:epared by the Coctnctor pursuant to e Coa.struction Contr 1et and apecit1ed ill Sc:bedule 1' • 
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·mne'"' poc!P!ps•· bu the •aatct aet foRb in 
section 5(a . 

•paru· bu the M&DiACJ tet fot'U in lec:tioc t(a). 

•pe~tfr !F!!tlretzrm!f• MIU, aa Of UJ' putic:ular 
time duriag iaeera easements , ri9btt-of-vay, 
strvitudtl, zcolnq lan, \lit ~~latiou , otber dailar 
reservations, r i9ht1 &Dd restTictiona aDd otber minor defects 
aJ:14 irrequ~aritiea in the dtle to the ~eat•••· neue of vbic:h 
materially lessee. the value of the Pr.-iaea or aater1a11y 
illpnira the use tbtreof for the purposes of operati.Dq &Dd 

maktaininc;r the Facili ty; 

( 11) the rigbt reserved to or V'ftted in &D)' 

.unieipali~ or public authority by the tt~ of &D)' ri4bt. 
power, fraachiae, fr&Dt, liceaae, pe~t or proviaiCD of lav to 
terainate such rlqht. power, fr&Deblae. 9£&Dt, 11ceaae or 
perlllit (provided that the ae~che of sucb rigbt vou14 DOt 
materially lessen the value of the ~-.!•., or .. serially 
impair ite Wle for the pupal" of operatiDIJ ADd .. intaini.Dq 
the Pacili~) or to coad •, appropriate, reca~e or 
desiqnate a pur~er of tbe Pr .. iaea or the Pacllity; 

(111) &DJ' Lieo. vhic:h an DOt clue or vhic:h IAs:s., , 
pu.rsuant to 5ec1:ioa '· mar per:zait to r-.in uup&ld; 

(iY) anr lielll Of mechaniCS, materia~. laborers , 
carriers or auppl era for vork or aervicee perfo~ or 
=aaurials furnished in COilllec:tion vitb tbe Pr-.ia.,, the 

tacility or &DJ' part thereof wbic:.h are DOt due, or art bt111q 
eooteaeed at the ti.ale by appropriate legal proceec11Cfe, vhic:h 
proeeedinq• ahall operate to prevent the cdllec:tion thereof or 
other real i zation thereon &Dd the sale or forfeiture of tbe 
Premisea , the Facility or aay illterewt therein to aatlafy the 
same. &Dd in the cue of a contested 1\eo provid.ed that Less" 
shall have coarplied vitb the provhiou hereof dtalin9 vitb 
suc.h cooteat ; 

(v) the ter.r &Dd con41tiona of tbe Space lAue &Dd 

-:be Ass i gnment Docu:Dc1ts 

(vi) aay tDCUIIIbrancea per111itted by tbe Space lAue 
vi tb respect to the Pr .. isea ; 

(vii) &DJ' flortqaqe &Dd any other aecurity interelt 
permi tted pursuant to sectioa a.10 of t1:w Space lAue; 

(viii) any atli!JDMfttl of t:hb tAate peraitted by tbe 
tenu ber.af ; 

· ix) any Lieo. for t&JWI vbich are DOt due or are 
be i nq contested at the t:iM by appropriate lf9&1 pr~ 10 
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lODIJ u IJuch procni11Q9a are be!Aq coutftted in ac:cor41Ace via 
dlia IAaae ; &DIS 

<x> u:r Licaa arb~ out of jiMSJ'F Dtl or avuct. 
aqainat Leu" vit:h r••~t to vblch at tbe tiM &A appeal or 
proc:Hdinq for review h bemq pro1ec:uted in qoocS taitb and 
"'i t:h respect to vbich there lhall b.ave bMD leeu.J:ed a na:r of 
tXt~don pen41A9 •uch appeal or procHdiJlq for review. 

"PerJo~ MUll uy icdividual, corporation, 
partnerahip,o t venture. uaoc:iation, joint ltoc:k cccpaay, 
cruat. un1Acorporatec1 orvuhation or q~ec• ental au~riey, 
or aay aqe~ or political S\lbdivi•ion thereof. 

"PJ~•~ MUll t:ht apace in vbic:h t:he Pacillty 11 to 
be conatr:uc:t ~ alled and operated, and vbic:h 11 .are fully 
described in khectule 1. 

J ( b). 
"Pri!!FT ~u·· ha1 the •I.IUDIJ 1et forth in aec:ticm 

"Pr1y:r ur. C<: !JlCPfllt Rttt• hu t:he Mmiaq Itt 
forth io Sect cm 2 . 

"Pu.rcha., Optiof :NIAll tU J\l:c:hue Option vrauted by 
t.enor to LeiiN a1 lttortb in Section 20(a) . 

"J>Urchut ~ion ~NIMDt" MUll tU Purc:h&l! OptiOD 
AqrN!Ileot, daud &10 Nov~ rl5, 1913, betveen IA .. !! and 
the County . 

"OuautrDg ~er•uao '-a!U!!d MUll a "q\lal1fyi.a9 
cogeneration lac liey· · er aa 1D tbt Public 
Otiliry Requlatory Polic1ta Act of 1971. u •wended (P.L. 
95-617), and at regulations 11sued there\lcdtr (11 c.r.a. Part 
2') 2 ) • 

"Rtos· -&Ill Bade llent , Suppl~tal .. nt aDd 
Additional RtDt, if &n:r· 

-~- MUll aJlD Corp., a Ptlavan corporation. 

"Rolli ~· • Mana Rolls-Ro:rct Liaited, a cocponticm 
organized UDdir lava of Enql&Dd . 

"Rolli up.· Mana Rolh-R.oyct Inc . , a Pthvut 
corporation . 

"Space Lta!!• Deana tbt Aqr1 Tllot ac4 Leut of Space 
and Ancillary 8yat ... dated u of lfoveaber 15, nu. betwtn 
the County aD4 IA11". 

"Sf?l!111!9UL !fM" hu the M&nioq Itt forth 1D 
tction 4 (b • 

' 
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·z· -an. TZC Coqenention Inc .• a florida 

corporation. 

"fep:innion D§tt" hu the -uinq 1et torth in 
Section l3 a . 

"Termination Value• baa tbe -aninq aet fottb in 
Schedule D. 

"Thermo• Man. T!wnso !!le<:1:ron Corporation. a Pelavare 
corporation . 

2. r:J'W.ctioy of tl!•r!qtctlittMo~ctor · 1 Accfl!; 
A.cctpUM! . a .. or 1 cttr to tructlon 
contract vith contractor. pu.nuant to vllic!l o:muactor vill 
coo.atruct the rac111t]' on the Praia" u provicSecS in the 
eoo.atruction CGntract. Plu.uct to the CoD.8truG1oa COnt~act. 
the I~"•t Ezl91ne!r vill ~ Uld review the 
coo.atruction of the Fac:Uiey b)" Contractor Uld the outca.t of 
the perfonaance t!HiDq dtscdb!d in the C:OC.tructioa COntract . 
&.Cc1 take auc:h other &(;tion as raay b! uqu.iud or per:~~itt!d of 
the Independent ~r UDder tbt COo.atruotion COotract. 
CC"'MDCiDCJ Oil th! date of !X!C:'IldOil and del1V!ry Of this lAue 
by L!11or and Less!! , 1o.aotar aa IA .. ,. shall have th.e right to 
do 10, IA .. !! !ball "rovid! to Lessor . Contractor . aay 
subcontractor or !Upplier to COotractor aa.cl the ageata. 
employ!!s, Uceo.a!!l and iavit!!s (vtlic:h raay include the 
County) of any thereof full, fr!! and ucreatrict~ acceaa to 
the Premiaea and the other premil!l subject to the Space Lease 
at any &.Cc1 all tiMs to perform any vorlt in coDD.ection vitb th! 
design, construction, installation, ttart-up and perform&Dee 
testing of the Facility u contemplated b7 tht CoDStruction 
contract, and L!ss!! shall alto provide all auc:h other riqbta 
&nd pri vileqea to the toreqoinq persolll aa hat b!!D provided to 
tbe less!! under the Space IAaae 10 lonq u tucb peraona u! 
rendering perfor:'III&DCe under th! Cons'truatioo Contract. Lessor 
and the Independent !:nqio!!r and the agents, fiiiPloyees. 
licensHa and invitoet thereof shall :;,. ntitled to enter upon 
t.b.e Premises and other pr.Utes 1Nbje<:1: to the Space lAue in 
co11.11ectioa vith their iupec:tion of the racU1ty (including ehe 
COIIIpOneats thereof) at aucb reaaona.ble tt.e. u they uy 
determi ne . 

(b) Nben the Facil i ty i1 "substantially coeplet!" 
under and i.n accordance vi eh tu teC1111 of Se<:l:ioG 7. 4 of th! 
Construction Contract (except for Section 7 . 4(q) thereof), 
L .. aee shall ac:oepe deli very of tbe Facility UDder this L!ue 
on beba l f of Letsor and aa L!taor ' l aqwnt , and on it1 ovn 
behalf u Lest!! bereun4er . and on !Ucb date IA .. ., lball 
evic!eoc e ita rccepeance of the Facility by the aecution aDd 
delivery of the Certificate ::>f Acceptance . t1pOD the delivery 
ot t.lle C!rt1fic:ate of Acceptance. t.lle Fac111q- auall bee~ 
1Ubjee1: to tbil Lea., (tbe date upon vtlicb IUcb acceptance 
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shall occ:uz is called th8 Pria&ry Tera c: 1 auc-.n.t Date) . 
IA .. or hereby appoil'lts IA11s" iu a9Ut for the puzpoau of 
acceptil'lq the Pac:Uit}' UDder the Coutr:uctiOA CoDtn.ct. wicb 
appoll\t:Mnt &lulU not be revoked so looq as this IAue aball 
not ban expired or been tenaiDated &ad ao loq as DO l>efault 
or Evc1: of l>ef&ult or breach of cy condition con1:ained in 
section 30 &lulU b&ve occurred. Less" &~HI to .ac1: 1l'l a 
Uc1l.lc:hrr c;1pac;~ey t1 fUeh agent for IAIIor, &ad, in coa.n~te1;ioa 
vith its acceptance of the Facility and tAl perfo~• of ita 
dutill UDder this SIIC'tion 2.(b), to fully uuine the Facility 
aDd to accept the racUity 011 behalf of IAuor only if the 
racility ia •aubat&Dtially ca.p1ete• u such tera is 4eacribed 
in tbe CCD.Itructioa CODtrae1: Cezcept for Section 7.,(q) 
thereof). fbi appoil'l~t by t• .. or of r.e .... u aqmt for 
Lessor UDder this l~ion 2.(b) sb&ll DOt lt.it or restrict tbe 
dqhtl of Less" vith re.-pect to tbe acceptance of the Facility 
bf IASSM OD itl OWil behalf, 

3. Lta11 o£-~'fcUity '"4 Pr•hru z:m: 'ti::W 
'l'er!Y. (a) Leasor euu to Less... ssH r 
leases fr~ Lessor, for a tera c: uu:iDq oa tbe Pria&ry Tem 
COIIIND.C.ellt J)ate, ( 1) the Facility &Dd all Go.pGDGtl thereof 
&ad spare parts thereto nov or bereinafter owned or acquired by 
t.e11or, &DIS ( U) the Premi .. a, all for tbe tem of this lAue 
as described berea, upoD and sul;jec:t to tbe covenants. 
aqreemeota. terms. cODditioa.a, ltaitationa &Qd provisioa.a sat 
forth bereiD. Notvithn&DdiDq tbat tbe tem of the Lea .. of 
the l'acility &Qd tbe Pr.Uses shall DOt Ct:l t'llce until tbe 
Primary Term Cocnaleo:tc~t Date, prov111ona of this Lease which 
apply as of the date of the ezecutioD and delive~ bereof, 
includinq the tbird sentence of S~iOA 2(a), Section 2(b), 
section 6(b), SeetioD 12. Section 22, Section 21, S~ioa 29 
a.a4 SectiOD 30, IA&ll COD.Ititute a~rparate &Qd independent 
aqrtsmsnts betveea t.essor and Loess .. vbich tball be separately 
anlorceable at lav and 1l'l equity from and alter the date of th.s 
axeeution &ad delivery bereof without reqard to the other 
provisions of this Leue. 

(b) The il'lit1&1 portion of the term of this t.eue 
Ctbe Pr~mary Tera) &ball c• s=ce as to the treaises &Dd as to 
~· l"acUiqo on the Pria&ry Tem 0 ID.C ... Dt J:late, and ahall 
tsi:"'Dica\:e OA the d&J' before tbe ailr:ttMDth &DDiversary of tbe 
Primary Tera C EIC.C:PIIDt J:late. l!otvi~&Qdinq =o for..,-oiDq, 
i f t~s Pr~ Tera 0 sDc..ent Date ab&ll be the firat 4aJ' of 
a calendar ltODth, the Prtaary Term sb.all nd on the seeo%14 daJ' 
pr ior to tbe ailr:teenth &DD1versary of tbe Priaary 'l'em 
eo-ncement Dat e . t.eas .. ahall bavs the d«Jht ID4 opdoc to 
sxua4 the term of this t.ease for tvo canaeeutive ats=ded 
tsrma of t"' years each (the Extended Tema) \mlN• the tera of 
~is Lease sb&ll 1:11 sooner termiD&t..S. '!:be first such Eztea4ed 
Term aball cemmsa.ee upoD. tl:e ezpintion of tbe Pr1aary "rem and 
•ball eDd at •1dniqht of the day before tbe second &Dili"raary 
of tbe f1rt1: 4ay ot IUCh Extended Tera. The aeccmd. IXtCidec! 
Ta~ sball coaaeD.Ce upon the npirat~oD of the pne..Sil'lq 
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EztenMd Ter:a. uad shall tiDd at llidDlCJht oa the day before tbe seccmd &DAinUUJ' of the first 4&)' ol such l:lrtended Te~. LeatH uy exercise each such optloa to eztead the te~ of this Lea .. by qlvinq vd~ta DOdce to Leesor at least uo c!&Tt prior to the thaD apiutloa of t!U1 Lease . !'be qiri:q of such aotice &hall autaaatically extend the Lease Ter:a for aa r:xuDdtd term &Dd no instn.ent of extension nHd be n.cuttd , but no Eztended Te~ lhall talte effect ~mle11 this t.eue h in full force and effect hn1cUacely prior co tbe comtnc-.nt tbereof and unless there 11 DO Eveat of Default or Default thea iD exiltence . If LeatH ehall fail to qive such no~ice, this Lease 1hall expire Ud terminate &a4 LeitH shall han DO tu.rther optiOD to extend the t.eue Te~ . 

( c) '1'be Pr.Uses an leued subject to (1) the cxistiDq state of the title thereof u of the d&te of the execution and delivery of t!Ue Leue. <U> the eziatinq c:oDdition of the Pr•h••· 1Acludillf the locadoo ther.at Cas vould be ahovD b)" ua ac:c:uute surftT) aDd aay party 1Jl possession thereof. Clii) Lefal a.;uir...ata affec:tiD9 ~ Pr.U•••, the pcem.sH leued UDder the lpace Lease aDd ~ t.-,ro¥•wu coeatruc:ted aDd to be coeatruc:ted tbereoG aDd C iv) the Mortqaqe. provided in the cue of the *'rtqaqe that it shall c:oataiA provisions pe~ittiDq LeatH to r _.in in possessioc of the Pc.U••• &DeS tbe Pacility un4er this Lease DDcvithlt&Ddinq aay actiOD that uy be taltea by the lADder . iDc: l wUnq any action to real he upoa the Lender ' • r..-41•• under the Mortqaqe or otherwise aqainst tbe Pacility or the Premi se• . so locq u there shall be no !Vent of Default outst&Dd1Dq hereucder . 

• · R!Qt; Late Pa!!!Qts; Ktnn!r o( ~s; •es !Aase . ( a ) IAIIH iii&il pay to tAuor u l~nt for the racll i ty c1u.r1Dq tbe Lea .. 1'81:11 the uounu •~ forth in schedul e c (Basic !ant) oa the Buic laot Pa,.ent Dat .. . 
(b) LeasH shall pa{ to Lessor •• auppl ... ntal rent for the facility CSuppl_...ta JteDt). vith respect to each calnd.u year or portion thereof occ:urrinq c!urinq the portion ot the t..aae Ter:a c:o-ncinq on the fifth anniveuar:y of the Primacy Term c c.-at Date &Ad ftld i cq upo!l the bl'iration ot the Pri.al&ry Tera. ua uowt cal c:ulated by aaltiplytDq the r acility OperatiAq Jt.evaues for such yeu or portion thereof by 0.15\. WitbiA 120 d&ys after the end of each such year or port ioG tlwreof . IA•tH shall pay to LH•or an uount equal to the s uppl-.:ltal Rent due therefor . Such p.fMDt of Suppl-.ntal laot. sball be acc0111pani ed by a Directive letting forth the Suppl...ntal Jtent for INCb yeu oc portion thereof , toqether vith the calculations in r•uoca!lle detail nec .. aary to c1ecer11ioe the aaouct of INCh Suppl...ntal l.at . If the Suppl-.ntal R.ect for tuch year or portiOD ~ereof 1hall be •hcalaulat td, Le•sH &hall f orward on d••~od the uouct ot any dtficinc:y (de t er.taed as above ), or Leasor. pra.psly after rteei pt of a reviaed Direc:l: i ve , lball credit the aiiCIUDt of any 
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acne aqa1U1: the luppl~t:al bot clue Zor tbe followinq period. If tbe 180\lllt of the racUiey OpecatlDf ~ upon vbich IUppll tal leDt 11 to be calculated for aar calendar year or port1011 tbereol shall be paid to LHI" \&Dder diapute or proteat ncb that the 180\lllt thereof ..,. be IJU!)ie« to beilsq reduced, LHI" &hall calculate tbe 180\lllt of Supp -.nt~l lent •• provlded above &Dd aball par auch auppl...atal- leat to tAilOr &I 10 provided, but aha 1 d.elignate tbe ponion thereof eb&t is the subject of •~ch ~i~e or proteat . Opon rec:eipt of a\lCh pa)'IMDt of 8uppl ... ntal bot acc:OIIlpUI.ied bJ & cerdticate of Les1H atatinq that such c11apute or protelt h outat•Minq &Dd specifyi.Dq tbe cUquted 180\Ult &Dd the aubjec:t of such diapute or prote~t. Llaaor lh&ll retat.A the portion of such luppl~tal aRt ~r di~tNte or protest &D4 lhall 1l1vftt 1114 reiD•Ht tbe laM, upcm tbe 41rec:t1GD of LeiiH, i .n on.e or 110r1 obliqation.a of tbe UDited ltatea ..Uch .. turn in not lna than 30 4&ys . tJpcm rnolutioc of tbe dilrpute or protest, IUCb 41aputed •.....mt &D4 all lAc_. dedYbg' therefroa shall be paid u a refwad to LelaH, 1f LHIH shall b&ve loat sucb diapute or protHt, or othervise lhall be retained by LIUOr. Inc_. larcecl Oil &IIJ' such 180Wlt in UZ:HI of a:peue1 incurred in •IZ1l1D9 IUCh inc_. aball be pdd to tbe Penon andtled to reoelve 1\&Ch UIOUDt . 

(c) All a...cnmts wbich LIIIH 11 required to pay pursuant to thil Llaae ciurinq the Llaae Ter~~ (other than Bade Rent . Suppl~tal ~eDt , amount• payable upon &ny purchase of the Paciliey and amounta payable 11 liquidated duaqu P\UIU&nt to Section 11) , toqether vith wery tine , penaley, ioteteat and eosc vl:!.icb car be addecS for non-pa,.at or late pa,_at thereof . sh.al coiUti cute additional r:enc (Additional a.Dt) . If Less11 aball fall to pay any Additional leDt vhen the .... shall become clue, Lllaor shall bave all the riqbts , povera aoc1 r~ies vith respect thereto IS are rrovidec1 herein or by lav 1n cbe caae of the non-payment of 1&1 c a.Dt, aoc1 &hall bave : he riqtn: co pay the s ... em behalf of LI81H. 

(d ) LISIH lb&ll pay tO LIIIOr iateriSt, It the L&tl Payment R.ate. on all overdue II lie Rant &D4 auppl~tal Jlant to be pai4 to Lessor froa the clue ciate thereof until paid, aoc1 oo all overdue Additional leot paid by Lelaor on behalf of !.tull fr0111 the date of pa~t by I.e .. or until repaicl by r.. ..... 

Ce) All paymentl of Rent vbicb Leu .. h obliqated to pay to Llaaor hereuader ab&ll be made . in ' ~iatelJ available !llllds IDd in llvfw 110ney of the OJ:lited Stat:IS , t o Llaaor or to sucb other person &I Llaaor aay dt liqnate froa tiJN to tt..e at ~aaor · a ·~••• 11 aet forth &boYI or: at such other ad4resa a1 :.tasor or such person aay desiqnate f r oe t t..e to tt..e. LlaiH shall perform its obli9&tiona Ull4er tbia L1111 at i ta sole c~,t &lid nptllle , aoc1 lhall ~7 all a.nt vben due , without notice or d-.an~ . 
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(f) fhil teue 11 a aet leue. llotvit;hat&D41Dq any 
other provilficm hereof, all let &D4 otUr .,_. r.fable to 
IAIIO~ hereuader by Lela ... 1Dclud1ni ~ f.Yib e U pu.rcha .. 
pdcH, shall be p&14 withoUt ~tice, 4•'" , COIIDtUClaia, 
set~tf, 4ecNDtiCID, 4eteue. abat..-t. IU8}*lli01l, 4efemeot . 
diainUdOil or r:e4uet101l. The obliqatiooa aDd liabilitiea of 
LesaH hereunder ahall iD no vay be releaaed. 41ac:huc;ed or 
otherviae affected (aaept as ur be apreaaly provi c1ed herein) 
for UlJ' reason. includinc;. vithout 11.aitat1o.n: < 1) any defect 
in the condition, quality or fitneaa for u.e (for a particular 
pu..t~W'•• or otherviae) of the Facility or: any part thereof or 
ue Pr:ciaea or anr portion thereof ; (11) any daaaqe to. 
raDOVal, ab•ndoaRaflt , aalvaqa, loaa, acrappin9 or 4eatructioa 
of or any requiaiticm or takinq of the PaciUty or any put 
thereof or of the Pr.t111 or any por:ticm thereof or anr 
iDternt in IAJ' thereof : ( 111) anr rntdetiOil, pr:tMIDt on or 
c:urtailMDt of or interference vith cr use of the Facility or 
any part thereof or the Prttiaea or &DJ" portion thereof; ( iv) 
anr defect 1A title to the raciUty or any part thereof or the 
Prila\IH or: &DJ"=t:lcm thereof or a.o.r L1• on either: auch 
dtle; (Y) any , vaiver. ate~U~lOil, iMulC)UCe or other 
action or oaiaaion respect of any obliqatlon or liability of 
Leuor; (vi) any b&Dtruptcy. iDaolveacy, uorqaniaation . 
compoaition. adjua~t. cSiaaolution, liquidation or other like 
procHdiDq relatioq to t.ca~or . lAIIH. County, Thar1110. 
contractor, TIC, UD . lolls OSA or l.olla Ltd . or any action 
taken vith reap4t<:t to th.is Lease by anr trust" or receiver of 
Len H. Leaaor , Coi&Dty, Thermo. Contractor , TIC. llJU), Rolli O'SA 
or Rolla Lt4 .• or by anr court . in any auc:h proceedillq; (vii) 
any c:lailll vhich lA .. H haa or aiqht have aqaiAat any Penon, 
lnclucSinq, vithout lt.itation, any clat. aqatA.t Leaaor for • 
refund due to LeasH hereunder : (viii) &Df failure on the part 
of Lessor to perfot'ID or comply vith anr of the tet'IDI hereof or 
of any other ac;un·nt; < l.x) anr inval cSity, unentorceabllity 
or dhatlit'III&Ace of tht. Lease ar &Df provhio.n hereof or of 
any other Operative Doc:ulllellt; or <x> lAY other occ::ur.~• 
watsoevtr, wether slailar or c!i11illilu t o the foreqoinq, &ad 
vbectler orcSillary or extraordinary. whether or DOt LelaH ahall 
bave not ice or movledlJe of any of the foreqoinq . 1'hia t..ue 
~all be noncancellable by LelaH and. except a• expreaaly 
provided herein, LessH, to the atent per11.ltted bf lav, valve• 
&ll riqhts nov or herea.f ter conterred bf atatute or oth.erviat 
t o quit, teraiD&te or surrender this Leue, or to any 
dimi nution or redw:1:1on of anr Jtent her•!ftdtr . All payments by 
t.euH t o Lesaor ude as requ red bereby lhall be final (but 
the finality of lu.c:h payMAtl aball DOt illpair any dc;bt 
expressly c;iveD to tea••• hereunder to obtain a retuad ot all 
or m y portion thereof), and Le•••• ah,tll DOt aHk to recover 
any aueb pa)'IUnt or &DJ' pa.rt ther•;)f tor an:r reaiOD 
Wll&tso.v-u . If for &Df reaao11 whatsoever this Lease ahall be 
termi.n&ud in vhole or in part by o~rat10D of lav or othervlle 
except aa expreaalr pr cric1ed berein. IA•aH lhall noaethelns 
pay to Leaaor an &110\IDt equal to ea~ payMAt of la.at herewlder 
at the tilllt &ad 1n the aa.a.ner that 1uc:h p.a'f'l*lt voulcS have 
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5. Ipdi mir~F l!!!RO!i~S!ff . (a) l@ject t:o the 
li.lllitat:i=- aeto D puaqra~ } ~lov, LeiJH ahall pay 
when due, an4 lhall prot:•"· ind..,itr and save harlll••• ttac:h 
Indemnified Party from and aqainst:, a 1 li&bilitiea. 
obliqatians, claims. d&m&qea . jud~t:l. peaaltie&. cau111 of 
action, coa~a. lo•••• and expeasea. 1DcludiJl9. without 
li.lllit:at:icn. fHa and apenaea of at:tor:DefS, Ulpoled IIPOD or 
illCUrUd by or UIUted &q&1D.Jt web tad tfied Party c1uriA9 
or vitA reapect to my pordoD of the Leue Tee. and t.bereaft:er 
for: 10 lODf U t.esa- !lUll be obliCJ&t:ed !aore\lllder: by CIUOD of 
or ill &Df vay ui&!:f CNt of Ci) tbe apace Leaae, t.be Purchue 
Option Agurrt, • Le&le, t.be CoaatructiOD CoDtnc:t (for 
tlle pedod after t.be delivery of tbe Certificate of 
Acceptuce). tbe J:Derw Pureb&se Colltrac:t, the A .. 19" lilt 
DocUIDints. ~ IIOrt:qag-., the Pacillqt Leue AaiJ91 rt, ur 
cODt:r&ct: for tbe ~c:hue of utw:al CJU or t.be Certificate of 
Acceptuce or my IIOdificatiOD, 1 1 t mt: or waiver of or 
aupplemeut to my thereof or aar aa!19' snt thtilreof or aay 
cODsent to .w:h ud9fl 1nt (col ec:tively, tlle Operative 
Doc:\11Nnt:a), and my failure by r.e .... to COIIplJ' with &Df teras 
t.hereof or the oCC'lrrtmel of a Default or !Yet of Default 
thereua4er C1Dclu41DCJ the exereiae ol any re.edle• thereunder); 
(ii> the tcquiaitioD, deaiqn, maautacture. ahipment . aaaembly, 
disanembly. deli wry. conatruct:ion. acc:m&nee or rejec:ti on of 
the Facility or aay component: tllereof; (1 1) the ovnenhip, 
delivery, non-delivery, ins~i=. nOD-in.apec:'doD. 1••••· 
poaaesaion. use, operatian, Ja&intmuce, c:on.atruc:tlon, 
condition, aa1e. atoraqe or ot.ber diapoaitiOD of t.be Facility 
or any compoDIDt thereof and t.be leaae, poaaeaaion, u.e, 
:ondition or diapoaition of the Pre.iaea or &ny portion 
thereof. U:u:lud1D.q, without lt..itat:ion (A) claw oc penalties 
arising from &DJ' violation of the lava or requlatioDa of the 
ouited StatH or my state thereof or aay political subdivision 
ot either t.bereof , or of aay qov1r11Mntal a.qacy or 
in.serumenuli ty of ei t:her thereof. or frc:. l.llJ' violation of &ny 
cooaent, pe~it, a.utboriaation or approval iaaue4 thereby or 
thereunder. (B) my injury to or death of penona or loiS of or 
d~aqe to property. vbetber or not accidental. {C) latiDt or 
other defec:ta in the Pacility or &ny component thereof or t.be 
li'remiaea or &D)' portion thereof, wether or not diac:over&ble, 
<D) aay clai.a for 1Dtr1Dq1111111t of patnt. trade aeoret. 
t rad-=ark, copyright or other proprie~ary right, {I) 
pert'ot:'III&Dce of &DY h.bor or aervic:ea or the fw:Diab1n9 of 
~teriala or other property in reapect of the facility or ::I 
coa~pooent t.bereof or tbe Pr•iaea or &ny portion thereof, 
(l') &ny action (or failure to acn:> on the part: of l.&lJ' of 
~ ..... . . aqea·~· c;mt~actora. ~ublesaHa, liciDJHJ or 
lDVitiiS; (iVJ c:ompliuce or QOD-compli&Dce by wch lDd ified 
Party vith the Public Otility Koldinq c~ Act of ltl5, aa 
INuded 05 o.s .c. 519 !S· !!S· ) or the l avs of the ODited 

r 



d 

Stat .. or the ltate of Florida r~~41D9 public or private utilit1H (in the latter cue, ncb Sn1 Sty shall oo-: be effectin cSw:iDq the tiDe that Le .. or aball bt 1D po .. eaaion of the Pacrility ot!Wc- thaD u a c:on .. quac• of t.be teniution of the t.eaae tent bJ' reuOD of the occ:urr~ of aD !Yeat of ~hlllt) it tJw liM lh.all be applie.able by reuon of t.eaaor · a OVDenhip of the Pacility ( for the purjpOIH of thia clauae (1v) aDd clauae Cv> belov, cr ow.c- of a part:Der of t.eaaor ahall be deemed to be m ID4.aif e4 P~ty &D4 ahall have tbe riqhu of an Inc1.an1tie4 Parqo b.ereuc.cler>, &D4 x.. .. or lhall cooperate reaaonably vith LeasH 1D ec:aplfiD9 vith ncb lava, provicied that LeasH pqs all coats &Dd expea.~u ueochted tberevittl; aDd (v) the failure of the PaciUty, x.. .. or, cy partn.er of t.eaaoc, or &ny OVDer or cODtrolliD9 pereon of &ny partner of t.eaeor at &ny tillll to han the beoeflt of the u.-ptiona froe otherwise applicable proviaiODI of lav (1Delu41nf the Pe41ral PaVer Act &D4 the PW:IUc tJdl1ty HolcliD9 ~ Ac't) that ~e eucuDtly or .. y hereafter be a'f'ail&ble by c-euon o~ the rac111ty beil:lq a Qu&lU)'i.Dq Cclfaaetation racUity, laclu41Dq ooncc:apUaace vith the Order GrutiJif Application ror cerdficatioll u a Qu&l1tfiD9 Coqeuutlaa PacUity. iar.-.4 b)' the Pe41nl !Derqy -.gulatory c:c-iaaicm Oil ol\&lf 1, ltl3, DoCket •o. QFIJ-241-000, aDd teaeor lhall cooperate reaaon&bly vith t.eeaee in lt1 etforu to .. intaiD 1\&Cih a.ption.a, provided. LeaaH paf• all coats &D4 ezpensea aaaociateci therevitb. 

(b) Subject to the liaitation.a aet forth ill p~aqnph ( !) below. LelaH vill pay~ due &D4 UI\IM U&bilit}' for, an4 vill protect, 1Dde.a1fy, cief.ad &D4 aave ~leas each Iademnifi~ Party from aD4 aqatDat. all cioeu..Dtation. licenae an4 reqinration fHI . all a &lea. uae, peracmal property ( tanqibl• or int&Dqible), &IOrtqaqe, real estate, ret aD4 atup taxes. all i~. 9Toaa receipts &D4 franchise taxes, all beuerment, public woru &D4 other uau..eDta, all vater &D4 s~r recta , fHa &D4 eharqea 4114 all other t .... s. leviea, fee a, imposts, duties, charqea or vi t.b.holdilsql of uy nature wbatso.ver, qceral or epecial, orciiDary or extraordinary or expreasly conteeplat~ b.er!IOy ot wn:, tOCjet.bef vith IJl1 ~alties. linea or in~erest on aay of the foreqoinq Call aucb iepoaitiona beinq bareiD collectively called. IJipoaiti,oaa) . l..cposed by any qovet 1 1tal or uxinq authority duriDq or vith respect to U1J poC'tion of the t.eue ~era &D4 thereafter u required bereoy ( 1) upon or vith rupect to the racUiey or any eoarponent thereof or the Pr.Usea or any portion thereof or uy interest in aay thereof. or ( U) upon or vi th respect to the ! iB&ncinq, deaiqD. enqinHrinq, La.tallation, construction . •••-=blr· erection, purchaae. delivery. ownership, leasinq, pouess on . use. operatioD • .a!Dt enance, returll or other di sposition of the Facility or aay ca.ponct thereof or the Pr•ises or ur port1o11 thereof, or ( U.i) upoll or vith r••veot to the :.nt, rectal I, rec:eipta, or earDinqa ~isinq froa the Ptc:ility or &llJ' c~nent thereof or the Pr•iau or usy 510rt1on thereof or my interest ill any ehereot, or ( iv) upon or 
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llidl respect to the Operative Doc:I.DeDta. or Cv> upon aw:h Ind ified Put}' vicll r .. pect to aay of dle .. tun referred to 1.11 c:lau.ea (1) ~oU4tl C1Y) aboft. AIJ'r web llilllolidcm .. ,. be C:OD.tftted by IAsiH iJl CJood faith 1.11 &llJ' •'DMt peraltted by paraC)npll (4) belov. ~ torec;oi.uf 1.114etmltr shall aot apply to any t&X paid or payable by an Indemnified P~ baaed upon 
~t lucome . 

(c) Any payment or indemul~ hereunder aball include any &meuat neceaaary to bold dle Indemnified Pazty tor wboae benefit 1\lCh r.)"'MMlt or ind~ity ia lll&4e haralen on an after-taz baa a (after flYi.uCJ effect all credita. deductions, allovancH and exMptioua allowable to INCh Iu.d.-if1ed Party arilicq Ollt of dle trac.aactiona cootaplatec! herey or by any Operative ~t but aaa\lainf dlat. in the cue of the U.alted partners of t.esaor. INCh llaited partnera are tazable at the rate of .,, UDder the COde) fro. all ~aitlcna required to be paid by INCh Ind •1t1ed Party vith reapect to IUCb pa,...nt or 'nd •lty UDder the law of &AY appllc:&ble federal. state or local govec 7Pt or taztDq authority. 

(d) If auy actioo. suit or proc:MdlDcJ ahall be brouqht aqailllt INCh Intt-uuecs Party by reuoo of aur occurrence c1eacribec1 1.11 para9Tapb (a) ~. LeaaH, at ita option, ahall either pay or. at lAtaH ' a apeuu, vill uliat and c1efell4 au.c:b ac:Uon, suit or proc:eedillq, or will cau.e the s&~~~e to be rHiated and c1eteuc1ed, by couuael for the inwrer of the llablllty or by coUDtel c1Hiquated by IAIIH with the prior approval of INCh lnd ified Party, vhic:h approval ahall not be unreasonably withheld or c1elayed . If auy claill 11 .. de, or any proceedinq ( lncludiuq the written elaia or ~itten threat of such proceec11nq) commenced, aqainat au Indemnified Party for any Impoa1t1on, aa c1.efi.uec1 111 Sec:don 5(b) above , INCh !.ndllllllifled Party shall notify LenH in a tillely cunner . It requeated by IAIIH in vritiDq, aw:h IndiP!lfled Party shall per111i t Lea••• to contest . at the coat and n.,....e of LeaaH (includinq. without lillltation. all coata , expeuaH, loa•••· allocable internal leqal and accouatinq coats. !HI an4 disburs~Ats of iudepeDdeut couuael and accouut&Dtl, penaltiea and intereat) and 1D accord&Dce with Sec:tioa 31, in dll o..e of LtssH or sucb Indemalfiec1 Party, the validity. applicability oc &JDOunt of aw:h x.poaitlon by (1) reailtillq pa)WIIlt thereof. ( ii) not payioq the .... ezcept under proteat . if protest ia 11eceuary and proper. or CUi) if payment be sa4e, u.inq reasonable efforts to obtai.u a refund thereof 1.11 eppropr:iate admi n i strative and judicial proceedinqa . If the coateat 11 =ade by the pa,...nt of Ill]' INCh l.l:lpoaltloo and the c:laiainq of • r tfUDc1. lAIIH shall either caalte 1ucb pa]I'IMnt directly to dle appropriate authority or furnish wuch Indeen1fiec1 PartY with s\ll fic i ent funds to aau wc:h payment . If auc:h Ind..Utied ~arty shall obtain a refUDd of all or &DJ' part of auc:h lllpOiitlon paid by Lean l, auc:h Indeamified Party lh&ll pay Leu" the &JDOUDt ot auc:h refund, provided dlat if at II'UCb tiM ll'ly Default or f:veat of Default lh&ll b&ve occurred &DC! be 



coneinui.Ati such pa,_at eall be IWSe c=ly at such tt.e aa auch 
Default or Evat of Default ah&ll c•ue to be cc=eilnlinq; aDd 
providecS further that ndt uount ab&ll Dot be pqa!Jle before 
such tiM u r.. .. " e&ll have ....S. all ot:ber pa,_nta tun 
payable UDder tbia Section 5-

(e) All UIIOUAU ~~~le u 1A4ecmit1u pureuant to 
paraqraph (a) or (b) above 11 be payable. to the ~ene not 
theretofore paid &Dei ucexn; to the atent that paymemt of such 
amounts is beinq aoAteated in ac:cor4&Ace with the eerma u ceof . 
on writteA d•a"" by ao tad 1 111!ied Party. luch a written 
d_,o.d shall specily the UOWlta payable aa h1d •ity purauaot 
to such paraCJr&pb &Dei the facta upon which the d~ht to 
indeamiflc:ation ia baaed. 

(f) The obli9ati=a of ~SH UDder thia ~ion 5 
shall survive the apiraticm or teraiA&dOD of thia t.eue: &Dei 
each such obliqatian ia expreasl{ to~ the benefit of ~ aad ah&ll 
be enforceable by, eac:.b Ind •if ed P&ny. !he forecJOinq 
indemnity of this Section 5 with rec,ard to aoy Ind ified 
Party. hoWYer, shall not extead to u:r U&bU1ty. obl19ation. 
loss. daaaqe. penalty, alata. action, .uit, coat. capeoae or 
di sbun-.nt ( 1) reaultinq frOII the willful lliacoaduct or cp:o .. 
neqliqence of such party or (li) usultinq froa &DJ' act, event 
or condition not cau.ed or permitted by r.. .. " or Ill}" affiliate 
of Lessee that occurs or exists after poaaeaaioo of the 
rac:i lity and the Premises has been cede livered by t.es.aee to 
t.esaor in accordance with Se1:ti on 31. but only so lo119 as no 
Event of Default or Default shall have occurred aA4 be 
coot inuioq. or so loAq as the obliqatio.ns of lAssH UDI!er 
~ee~ioas 17 and 11 shall not h&¥1 ~ l&tilfl14 . I~ ad4ltioa . 
if Lenor shall cau.e or permit the Pac:111ty to be ·owed by a 
pecsoo primarily enqaqed in the qceratioa or sale of' 
el ectrical power (other than electric: power solely from 
coqen eration facilities or am&ll power productiOD fac:ilities> . · 
as provided in S~ion 196(11)(1)(11) of '1'ltl• U of the UDited 
s tates code (16 u.a.c. s 796(11)(1) (11)) or aDY ~nt 
t.llereof or IJlY statute enacted in plac• thereof &Dei intended to 
accomplish su.bstaotially the s,.. objec:dv .. . and sol,ely u a 
collaequeac:e thereof any lnd.-nitied Party would have :bHn 
ellt itled to a pa~t pucSU&Dt to c:lauae (iv) o~ (Y) of Section 
5(a l. th em the iad 1ty of this Section 5 shall D.Ot atend to 
t~e l i abil ity, obliqation. loss . daaage, jud~t. penalty. 
cla im. action. suit. c:ost. expeue or dhburs-.nt that would 
otherviae have given r i ae to the obliqation t o a&ke s1U.Ch 
payment . 
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pOU.IlLift, PI'IY!PSI, h!Pi'\M PJall DDII'r, COPD.IGHT 01 
fJAIJI!IIIAD IJiftDIQIXIIrr aa JtJIDau.tft ar. mz ncu.rrr oa A1l't 
rltXf ,...,All nr <* •• ,. 1"Ia. wtt'H aa roa mz I'OUOIU MD ons or 
tZH""E· aa IJJ Alff UUL"'f NKMSOIYD, oa Alff OftD 
~1'IQJ oa MUUITf 0& c:oY!ZWI'f OP Ml't EDID OJl 
OWlACTZJl, !:ICPUss oa IJlPL.tZD, wt'l'H IDRC'l' M 1'HE nc:tLJ:ft OJt 
A}l'{ PAJlT 'l'HERZOP. 11Zt1'KD LESSOll IIIOa Nl'l Im)DIJl.tP.tZD PAUY 
SHALL 8E LIABIZ FOJt All! LATDI'l' Oll PA1'!N"l' DEner DJ '1'HZ FACILITY 
OR lollY P.llll'l' THZIEOE . LauH ac:lr.novledqea aa betweD LeuH &lld. 
t.e .. or aDd anr Iad.mfied Patty t:h&t ( 1) tM racUiey 1a of 
ehe abe, c1ea 9'1:1· capacity and IIWlulacture selected by LeUM, 
c 11) tAe Pac111t)' 11 accer.able to LHIH for the puzpoaea of 
ehia Le& .. , ( 111) lAuor: S DOt a unu.facturer: or a dealer in 
property of such ll:iDd u tAe l'&eUicy &Dd ( iv) tbe rac111ey. and 
the Pr•hea au leased hereunder subject to all IA9al 
R.eqUiJ:-.nU DOV 1D eft~ or heu&!ter adopted and applicable 
there1:o &ad 1D the state &ad cODdition of .,.'7 part thereof 
vben the sUie first becaM or bee: 11 INbject to tb.ia I.eue, 
vithaat r:eprnentatiOD or warrant)' of an7 kiM .bf Laasor Cor 
&:7 paren.r thereof or aar officer, director, aharebolder: or 
~loyee of either t.bereof). eqrHa or implied. Leasor d.oetl 
he reb)> r:epr:eaent &Dd van &At ~t tJw Pralan , on t.bt 4ate of 
ehe aecution and del1n'7 hereof, 1a frH o! all Liena created 
by Lessor ucQt Penaitud EDc:ullbraacea . bcept aa upr:essl7 
provided herein, all risks incident to the foreqoiDq aatter:a , 
u betvHD LHaor and LeasH. ue to be borne by LaaaH. -
Wiehout lim.itia.q the !oreqoinq, Lessor shall not have any 
respoDsibiliey or: liability to LHsM or any other Penon, 
r~udlesa of any neqliqence of x.. .. or, vit.b respect to (A) &DY 
injury to or death of person or loaa of or 4aaaqe to property 
or any liability, lo .. or daruqe cauaed or alleqed to be cauaed 
directly or indirectly by the Facility or: the Prlaiaes or by an 
il1adequ&c:y thereof or cleticienc:y or det~ (latent or patent> 
therein or by any other c:irC'UIIl&tance in c:oM~iOD therewith, 
(8) ~e uae, coadit1on. operaeion or perfo~e of ~ 
Facility or the Pr.aia .. ~r any rioka related thereto, (C) any 
il1terruptio.n of service fr0111 the Facility and any coD.aequencH 
thereof, 1Dc:lu41Dq 1117 loaa of bwliness or aneic:ipateod pro!ita 
or any c:cuuequeDtial d.ula9et adtinq wrefroa. or (D) tllt 
opera~ioa.. serviciDq, .. inten&nee, repair, L=pr~t or 
replac-ct of the l'aciUty or the Pr-iaea or the ta.11UJ:e to 
perform any ot the foreqoinq; the fareqoin.q shall not create an 
obliqation on the part of LeaaM to h\d •ify La .. or vith 
respect to the foreqoiDq except aa .. y be provided by' Section 
5. Tbe proviaioca of this par:aqraph bave been aeqotlated, and, 
except to the ezteut otherwise expressly stated, the foreqoiDCJ 
provisions are 1Dtended to be a complete acluaiaa and neqat~oc 
of any representations or warranties by Lessor, expr .. s or 
larplied , with respect to the l'aa111ty and the itraiaH, vbether 
ariaiDq pursuant to the t7Difora CCifllllercial Code or &:)' other 
law, sUDilar or disst.il&£, cov or bereatter in effecT , or 
otherviae . 
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(b) t.esaH r:ep.rnenu aA4 vanuu u of uae date o! 
th• a.cutiOD aA4 deli ..ery her eo! u follovs : 

( i) IAIIH 1a a ~r:ahip cSul7 
orqeiuc! &Del validly aiadcq Wider: t.be 
oniforc Par=.erahip Act as enacted br th• 
State of Florida, &D4 has the leqal riqht 
&Dd power to enter into the Operativ• 
Document• to be ent•red into by it, &Dd t .o 
perform and obaerve ita aqr .... ntl &D4 
obliqatioa. thereunder . 

(H) ~ aecutioc &Del deli..eq of 
thia lAue , th.e &p&c• lAue &Del the Zur:qy 
P~Uc:bue c:onuact by x.. ..... &Dd the 
pe.rfor:a&Dee &Dd obler:\'&DCe by ~... of 1 u 
aqrerr nu aA4 obliqatlOil.l ller:euDder aA4 
t.Ur:e\IDder:. have bHD cSW7 &Del Y&lic117 
autbodaed by all necn~uy actiOD OD the 
pan of x.. .... , &Del this IAa .. , u• apace 
Lease &Dd the !Der:97 Purchase Contract 
con.tltut• valid and leqally biDdinq 
obllqatlons of LesaH vbieb ar:• enlorc•&bl• 
agawt ~sM. 

(iii) ••ither the execution &Del 
delivery of thh Lease, the Spac:• Leu• or 
the !Derqy Pw:ebu• contract by ~'"' nor: 
the perfonD&DC• &D4 observance by t.euH o! 
IDl' of 1 ts aqr•~MDts or: obliCJatlou 
th.er:eu:ader: doea or: vill con!H~ Vith fit 
r:e.ult in a violation or: br:each of or 
cS•!a~lt UDder the partnership agr:aa•ant o~ 
IAIIH• &AJ' lav, &Ar order, z::u.le, 
r:~lation, illj\IDC't on or dec:r:H of aD7 
co~ or oU.r CJOYerD~tal a~tbor:ie,., or: 
any t•rc, coadition or provialon of &AY 
DOte, bond, mor:tqaqe, indenture, lic.as•. 
percJ.t or: other agr: .. mect or: iut:ru.clt to 
vhic:h t.euH 11 a party or to vhleb 1AIIH, 
the lac:ilit7 or U. Pr:•iaes is subject . 

(c) tJDtU an !Yeut o! De!a\llt sb&U have occurred aDd 
be c:ontiautnq &D4 after the Primary Ter:11 C Jnc..at Date. 
Lessor hereby cSesiqaat•• Leas .. as the aqent &D4 
attor:aey-i.o-fac:1: o! t.euor: to •ntorca &Del pr:osec\lte. on behalf 
of or as aqect !or Lessor. all aur:vivicq obliqations and 
varraatiaa of COntractor to t.eaaor, 1! &DY· UDder: the 
Connr:w::tion COntract &Dd all obliqatioa. aDd var:rutles of any 
1\lbc:ontr:actor or auvplier to Lluor:, if any, ar:iliaq ill 
connection vith the constr:uc1:1on Contract, lJ1 accor:cS.ance vith 
tha CO.DStruction COntract, and all cl&J.Ja ads1Dq fr:a. breach•• 
of varr<&ntin (whetbar: upr:u1 or lAI»UecU of CODa&CRor: Cor: 
IZl}' aucb av..bcontractor: or supplier) lD respect of the rac:U1ey. 
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&Dd ~ ... avr ... to emtorce &ad proaecu~• auch obliqationa. varrctin 1.114 clU. 1A accorcS&DCe vith tM tema aD4 ecmditicma bareof; prO'rided, bawuoar, t\bat U7 _,unu recovered, lna r•aacmahle corta aDd eqoer>an iAcw:red in rec:overiD9 aucb a.ounu, br Leaa" or Leaaor vith :eapect to breach of varrcty claia ahall be paicS to IA .. or . If av.ch amounta acMeS n, ooo, ooo. they ahall be helcS &Dd applied by Leaaor 1A accord&o.c:e vith Section U aa thouqh the event q1vinq rile to the recovery of 1uch fUDcSa vere c even~ cSeacribed in Section lJCc); if auc:A &mOUDtl 4o not acMeS Sl,OOO,OOO, chey sb.&ll be paicS to LnaH aD4 appUtld br ~.e .... , to the extent pc1aible, to put the faciliey 1n the condition it voulcS have bND 1n h&4 aucb breacb not occ:w:red. te .. or lll.all e:acuu aD4 <Wliver aucb cSocNMmta aDd talle IIW!h ~ion, at ~·-· • apenae, aa .. ,. be aec:eaaU]' t o eA&ble IAIIH to obtaiA auch va.rrcty .. mea as ... ,. be f~Uniabed for the faciliey by eontr~or Cor &D7 such aUbcootractor or wuppller). ~ep: as provicSed 1A lect101l 6Ca), Lessor aball have no obliqatioc or d11ey vltb rea~ to c:r of aucb utters . 

CcS> llotvithat&D41nq the proviaiona of paraqnpb (c) above, if Ci) ~aor aball have received acr pa,..at in exc••• of $1,000,000 pursuant to paraqrapb (e) above, Cii) audl ~yment vas occasioned br a breach of varraaey &Dd CUi) the Facility coulcS not be reatored by Lea•" to a value or condition tn vbieb the Facili~ vould have baeD had 1ucb va~raaty not baeD breac:hed, the pon:lon of the pa:p'lllllllt r-=aininq after LesaH shall have been re~r1ed for ita u..diate coats in r•storinq the facility, if aay, 1hall be divi ded ~Hn Le .. or &D4 Leu" in proportion to the lou of ~· value of the Facili~ aD4 the inereaae in operatinq e.zpen .. • of the Facility over the remaiJsder of the Leue Term. reapect1vely . If Lenot and ~.e .... ah&ll be unable to avrH IJP)n an appordomMnt vithin 30 buaineaa cSaya, audl apportionment ahall be made by appraiaera ••lec~ed UDder and operatinq in accord&o.ce vitb the procedure fot the dttermia..tion of Pair l't&tkn Jl.eD~al aet forth in Schedule c . If the c:0111pen.aat1on fot the breach of varraac,. clala 1ball cons i st of qoods or aervicea rather tbaA caah, Le1aor and tAsaH 1ball ahue in the benefit• theteof in the .... propottion aa aet forth above, &ad Lesaor ' l por1:ion thereof sb& l l be pa i 4 •• Additional aent ~o Leaaor froa 1avinqa in ope:at i nq ezpeuaea aa auch I&Vinqa accrue to LeaaH. 

C e) OD the Ptimary Term COCIINllcement Date, Lessor s b.d l deliver to LeuH the a.-oUAt of tbe funds (not to uoeecS l l/2\ of the COntract i'rice . aa aueb ten~ it defined in the Coa.~c~c~ioa Coaccact) a.c•••a~ to c:c-.pl ete the conat~ion ~ installation of the facility under the Conatruction Contrac t . &DC1 ahall aaai;n to Leu ... to the ateat pe~tted. Lta1or · a riqbta UDder any ~,.ant and perforaance bon4 Obta1Ded by Cont : acto t for Lenor ' a benefit . IA .. H ahall re~ain a.n4 tppl y auoh !W1da on behalf of L .. aor in aathlact1o.n of Leu or · • obliqationa UDder the Conatruction c:onu~ aD4 in 
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ac:c:orclanee vitb tbe te~ &114 c:Ci!Dditiona thereof . It Cont:ra~or ab&ll fail to c:~lete t.be c:~icm ~ tn.t:allat:icm of the Paciliq-, t.e11" aball c011plet:e INch ccmnruat:iOD &Dd 1uullat1on 1A accor4ULCe vitb the t:era. &D4 condi t:i ODS of the Colltt:ruct: ion COAt:ract:. or ahall cause the s ame to be c:~letld puraumt to &Df pal'M!lt aDd perlor~~&Ac:e bond auiqned to IAIIH aa 4eacrl.bed aboVe, &D4 lhall apply sucb f~ ehereto . IAaaor lh&ll not be obliqated to pay any funds or perform any other act: i n connection with the complet i~n ot auc:h coutruct:ion &n4 1utallation; &D4, llOt:Vitbat:aDd1Zl9 lecdcm 6(c) . &hall not be ol)liqated Cl:lut 5ball aav. the riCJbt) to enforce t.be COAat:rw:tiOil Colltraet aqailllt coctractor to ccaplet:e IUCb ccmatrw:ticm aDd 1Aatallation (tbe for~oiDq &hall ~ reli.ve Lest" of it1 obliqat:iona hereuc4er to c0111plete IUCb ccmstruct:ion aDd iD.It:allatioo). IAII" 11 her~ appoi.llt e4 the ~ &114 atto~iA-faet of :Lessor to mtorce the rl~l of IAuor vith re~ to any pa,..ct and perfonaaDCe boD4 obtai.lled by Contractor &114 DOt ud9J*! to IA••" punuut thereto . O'pon p&}'IMIDt by LH•" of a.gy ~ oec•••arr to perfoca the ol)llqatloaa of Coctractor UDder the couuuctioa Colltraet, tAu" aball be nbr09ated to the r1CJbtt of Les1or aqaiD.It contractor under the CODstruct:ion Coc~ract, &M Lftl4r ~rlby udCJU tuc:h dghu v1tb respect to IUCb payment to lAst.. . Wot:vithltandiAq aD]' oU1er proriaiOA of tbit Lease. uter the delivery of the Certitic:ate of Acceptance, tAIIH shall DOt: be entitled to elect to have an Event of Default tme1er the conatr:u.c:t ioc Coctract c:onatit:ute an Event ot Loaa thereUDdar . but: &hall be entitled to exerci ae all other remedies of IAs1or u OWner thereunder except t o ec!o r ce tbe payment of the .-aunt: specified iD c l ause (III) ot cla•~e Cy ) of Section ll . l ( a ) o f the Conatructicm Contract . 

7 . Li~ . Duri.llq tbe IAue 'l'er., LesaH s.ball DOt direct l y or LDa~ectly create. iccur, aaaume or su!f•r to exist &ay Lien on o r vith r11pect: to the Facility o r the P-rllllilll or title to either thereof or any interest therein. except ( a ) Permitted !zl.c:ulllbrancn , (b) uaiqu~~~nts or sublease• perait:ted by Section 15 , (c) LiiDI i ncurred vitb the prior ve i~ten consent of Le11or and (d ) lieos ~rtated by or rtsultinq from uy act of Le111or tueo vithou1: the couent of IAssH. IAssH shall pay on or before 1:be 1:ime prescribed by lav ( after q i vinq effec1: to any applical)le gTace period) anr tun. us ..... nts . fHS and cb&rCJH UDder the lava of any j urildictiotl wbicb. i f ~mpaic1. voulcl reault ill anr Lien prohibited by the precedinq sentence . IASIH. a t it• expeo1e , shall pr0111ptly talce aucb action as aay be ceceaaary to duly di1c.barqe or e liminate . or bond in a manner rea•onal)ly 1ati1facsory to Le11or , any Lien not excepted al)ove if t he same shall &rile at any tiJM. 

e . <?etfttion; Op!raiinq f\&Dut!; Ptraisf ; lldnta&DC! . (a IAUH ah& l aatiit:a al cop es of tbe Opera~nq K&Dual delive ·ed to it in qood condition, on or near the Premise• &Dd rtaclily accessible to t.be facility , &D4 tl)e Operating Kanual 1ball be availal)le for iD.Ipection by Lesso r at 
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all reuon&ble tU..a . t.e11" ahall keep t.be Operuinq K&Au&l 
currc~ by r.nli.Df the appropdate portiou t.taereof 1:0 reflee1: 
all c:ha=qH 1A operadAq aDd aaiAteDIDCe procedu.rn a4opted by 
t.e:nH vith r••~ to the radllt}' or the ADcilluy &}'lt-. , 
and shall provide t.elsor pra.ptly vitb two lett of &D7 .ua 
revi sioa.s . 

(b ) t.euH. at ita apeute but em behalf of Lenor or 
Less .. . as the case =-r be . UaDediately after Lels .. · s 
acceptance of the raci ity pur1uant to Section 2(b~ hereof , 
ah•1l l obtain aDd kHp iD fgll force aDd etfect all Uc:ea.s ... 
pe-~ts. aathoriaationa, approval• aDd or4er• neceaaarr or 
appropriate for the ovner1bip &Dd operation of the Facility a• 
1 facility ovnecS by Le1aor aDd operatecS by LelaH for the 
cogeneration of elee1:rical aDd thermal enerq.r, a tsuaio; for 
such p.t.tpoiH th&t 1uch facility 11 to be iDterc~ecS to the 
dil~ibutioo liDH of a ~lie u~ili~, &Dd &hall ~rate the 
racility •o u to aaiDta the •• : t c=a frca re4)U adoD that 
are currctly available to Ln•or, &D)' putDer of Les1or or any 
owner or cootrolliDq peraoo of a ~r of t.e .. or &D4 &Ill' 
additioD.&l beD.eUtl that aay bec:a.e &Yailable by virtue of tt.e 
r ac:iliey beiAq a Qualifyinq Coqeaaration Facility. 

(c) Le11 ... at itt expenae. lball operate the 
Facility iD accordance vith ( 1) the operatlDf proc:e4urea set 
forth 1:D the OperatiDCJ l'lanual , vhich proc:eduna 1ball be those 
required to eD!orc:e al l varrantiea aqa1Aa1: the Ther.o , its 
subcontractors and itl 1uppliera iD respect of the Facility or 
LilY par't thereof , (11) tb• tenul aDd cODditiona of all 
Operative Documents, to the cztent applicable, unle11 Lessor 
shall have contented to operationa not iD accordance tberevitb. 
wbich content shall not be unreuooably vith.lwld, CUU the 
terms and co:oditiona of all iAaurance policin iD effee1: at any 
t~ vi'th reapec:1: to the Faciliey or aay part thereof or the 
Premise• or any r.rtion thereof and ( iv) all IA9al 
~ireaMtDta. un ea1 the a~~~~e lhall be contetrtecS 1A ac:c:or4aD.ce 
vi th Section 31 . 

(d) IAIIH, at itl ex-pen ... 1hall kHp the r ac1liey 
~ the Premises lD a1 reuOD&bly 1&fe a condi1:ion a1 it1 
operation.s vill perait , aDd shall aaiAtaiD, 1ervice ~ r~air 
t.be Fac:Uiey aDd the Pr•iiH to the ,.,. aunt u coepaniea 
of est&bliahed reputatioD operatinq l~ilar proper~le1 
ma i ntain. aervic:e &Ad r~air thoae propertiea , &Dd 1D aoy event 
(!.) iD ,ac:cord&Dce vith all Leqal Requir-.nu, unl"l the 111M 
shall be contelted 1D acc:ordaoce vith Section 31 , C11) t Q the 
~•nt required to maiD~aiD the Facility &Dd the Pr.t1e1, &Dd 
each ~~~~~erial portloD thereof in qooc1 operat!Aq coa41t1oD. 
<iii) in accord&Ace vith the at&Ddarda set forth 1D the 
Operating P'ID11&l. t iv) Dot iD violation of the tee. aDd 
c:oadition.s of any Operatiw Docu.e.nt• . to the esteat 
&ppli ·lbl e . u:olen Lenor lhall have con.seoted to operation.s 
DOt in aeeorcU.nee therwiell, wie.h ecmsent shall DOt be 
uorea1on&bly vithheld . (v) the te~ &D4 condition~ of all 
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1JI,suruce policies iA etf~ at anr tU. vit!l reapec:1: to the 
racili~ or azq pan t!leuof or the Praia" or azq portioa 
tbAreof Uld (vi> ~n~bjeet tn the ocaurreDC:e of ..,.tl ~nd the 
rea10D&bl• ccotrol of Le••"· 10 that the Pacilitr &ad the 
pr.U•••, &D4 eac:h uterial pcrdo11 thereof , vill cODtinue tt' 
bave ~ c:apaciey and functional ability to perfora, or in the 
cue of the Pr•i .. s to be used, 011 a ccotinuinq ba1h (su.bjec:t 
to normal interruption in the otdinary eouret of bualntss for 
uinteD&DCe. service. r epair &D4 testlnq) , 1n c~rcial 

0peratico. the func:tion.s tor vtlic:h it vaa apecitic:ally c1ea1qne4 
in aec:orc1aDc:e vith the Project Description, Jleviaio11 fV. dated 
se~.aber 15. lfl3, attac:bad to t!le ~ion Contract . 
t.eaiM shall e~lr vith .uc:h repair &D4 aaintmanc:e ttaed.arda 
and periodic ui.Ateoance ln.spectlone aa shall be required to 
enforce varran~ cl&iaa aqai.Aat Co11trac:tor (&D4 ita 
su.bcoctr actor s ID4 lupplierl) iA reapect of the rac:ilitr or any 
part thereof . LelaH shall also ui.Atai.A &D4 aake available to 
t.essoc at uuoe&ble tW.I for 1napeet1a a uiAteo•nce 109. 
SUCh loq shall reflect all planned or regular ui.Atenance 
carried out 011 the racility and al1o all repairs, replac:.-.nts. 
alterations and addition.s to the facility, vh~tther or: not IU.d.e 
in acc:ord&Dce herewith. 

(e) Hotvithatandinq the toreqo1niJ provilione of 
sec:tio111 l(c: ) and 1(4), LeasH shall cot be obliqated to 
operate, maictain, secure or repair the rac:iliey a1 requi red to 
enforce amy warranty vith respect to ~ Paciliey or any part 
thereof aqaicat the Col1traetor or any of itl au.bc:ontrac:tors or 
suppl iers it the failure to do 10 vould not result in a 
varraney claim in uctn of uoo , ooo &D4 it the put vith 
respect to vhich auc:b claiJD would be made 1a not uurial to 
t be operatioc of the facility. or if L"1or •hall con.sent to a 
devi ation by Le•• .. fro. 10 operatinq, aaintaininq , ••rvicinq 
or repairinq the facility, vblch c:oa.ent 1ball not be 
unreuonably withheld or delayed . Leuor lhall be antitle4 to 
withhold i ts consent if the practice Leas" sHkl to t.pl...ct 
i s contrary to standard industry pra~ice or it Lessor aball 
!lave receive4 a rec:oameodation to the contraey fr01a the 
Illdepeodent Ellqin"r . , 

(f) On the Prilll&r'f Term C~ac .. nt Date . lAss" 
sball e~c• operation ot the Paciliry vith a trained, 
eompet •nt work force . 

9 . lac: 
Parts · Remova o a · !Xchan 
expense . sba prompt!y rep ace 
•ppl i anees . parts, i.Aatruments , appurtec&I1Cea , accessories and 
aaseellaneoua equipDent of vbatever e&ture (collectivel y, 
Pan:s ) vhi c:h ur tr~ ti.ale t o ti.ale be incorporated or i.D.Italled 
ln or attaehe4 to the P•c11ity or any part thereof and vhic:h 
=•y from t i me t o time tai l t o function 11 cont.-plated by the 
Operat i nq Manual. or become worn out , c!ettto)'tCl, 4aaa4M bey'olld 
repai r , lost , condemned , confiscated . stolen or ae1aed for any 
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reuOA vbat:IC>..et, it bel.Dc; ~rnood, botoever, UU.t DO 

pon:iOD of t.be ~lllary .,._t-., or u:r it-. lAcorporat:ed or 
i..lut:alled 1A or attached t:o t.be ~1llary lyat_, II\IMequet: to 
the dace henof, ah&ll ev'6t be or beco.e put of the racUiey. 
In the orc11AU}' courao of uiDteuce . .. n-ice, repair Uld 
ce1tinc;, rAil" uy teplace any Partl at ita apeue. All 
replacemant patti 1hall be 1.D at lealt a1 c;ood operatin9 
condition a1 , and 1ball ba~ a val~• &Ad ~t:il~tr at lealt equal 
to. the Parta replaced, a1.uminc; 1uch replaced Patti vere ot 
the value or utility &Dd in the cODdition &Dd state of repair 
required co be uintai.D.ed by the tet'llll of tbil Lease. 'l'itle to 
each replac-.nt Part vbic:A shall h&~ bee 1Dcorporated or 
1ns1:alled in or attached co the Facility aa pro'ridad above 
tball v .. c 1A Leaaor vlthout: further act , aD4 eac:A such 
c eplac-..nt: Part shall be cSawecS to coa.adt\Re a part of th!t 
Facility m4 be subj~ to thil Lea.1e. lt beiAq underatood 1M 
agr~ UU.t such replacE nt of Partl and I\ICh veati.Dq of tit:le 
are not int:eadad to consti~e rect or iDca.e to Lesaor for 
federal iDca.e tU plrpOI... I Pdi&telf' upall Uf t'-s»\&C-.zlt 
Part becoaiA9 lAcorporated or l.D.Italled ln or att~ to the 
Facility, title to the Part replaced by it, vltbout further 
act. shall ve1t iD Leaa ... fr" Uld clear of all ri9bt1 of 
Le11or . All other lartl owed by Leaaor aD4 r..wed froa t.be 
Facility ahall r_.in the property of Le11or, no ut:te:: vhere 
locued , until such ti.JM u title to such replacement Part• 
shall veat: in Le11" a1 provided above . 

(b) Except •• expre11ly penaltt:ed herein. 1A11ee 
shall not: make &af a lterat:iona to the Paeility or any pare 
tbeteot. or t:o the Premi1e1 or any pot't:ion thereof, vithout the 
prior vri tt:en conaent of IA11or . IAII". at i tl ow expenae 
and v i thout the prior WTit:ten conaent of IA11or. lh&ll aake 
such alteraciona to t:he Facili ty a1 &ball be required froa time 
to time co cau•e the l'acility co c:ontona to thi1 Lea .. or to 
L19al Requi rement• . In addition, Lea•"· at it1 OVQ ezpenae , 
! r om time to tiJM, ur u.ke sw:b alteradoa.a to t.be facility u 
Le•••e aay d ... deair&ble for ~ proper operatiOA &Dd 
III&Daqemenc of tb.e Pacility, but: DO auc:h alteration , ot.ber tb.an 
an dteradon ~ puz.uant to tb.e Operat:iD9 Manual. lh&ll be 
!Dade by Leu" vitbou1: t.be pdor WT1tten eoueot of Le11or, 
wbicb coo1ent &ball not be unrea1oD&bly vit:hheld or delayed, if 
( i) the a9qreqate coat of such alt:eration ( and 1t.dlar 
alterationa aade cont:e.poraneoualy or IUbltaotially 
cont emporaneoualr therewith) and otber alterat:ioca 8&4e in the 
same fiacal rear of Le11" shall exceed ISOO,OOO, (ii) 1ucb 
al teration would aaterially dim1Di1h the value or ut:llicy of 
the Facility or any pare thereof or aacerially ~air the 
c:oaditioo of the Facility (or aoy par1: tb.ereof) belov iu 
value . utility &Ad coDdition i mmediately prior to .ucb 
&lterat:ion, a••uainc; the Pacility &Dd each part thereof vu 
theo of ebe value or ~tility and in tbe con4it:1co aDd 1tate of 
cepai r required to be maintained by the ter.a of t b11 Lea1e, or 
(ii i ) sucb a lteration would entitle Le11 .. to c.-eve • pact 
!co= t he Facility and aucb Part could not be 10 remo¥14 vitbout 
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.. ceriallr d'•'n'•btog or t.pairiDg the value, ut1litf oc 
cca41t1= vbic:h the racUiq voul4 baft u.s at nab tU. had 
f\ldl alterat1oa not .,._ ude. Leclo% ...,. DOt vic.b!lol4 1\ICh 

~~ if t.be alterati= at 111\Ut coudt1RH DOtlL.iJiq 110re 
cb&D a return of tbe Pac1 li~ to it1 cODditioc , Yalue aa4 
~ili~ prior to a prwioWI alteration the ~tog r.-oved froa 
~ radli~. 10 lonq u. upo.n the COIIIPledon of INch 

alteration, ~· Paci1~ c~li•• vi~ thi• Lea•• &Dd haa the 

1
_.. value, utilicy &Dd condition aa it had prior t o both of 

such alterationa ha•ia4 ~n aade. Any alteration -.de 1D 
accord&Dee vitb the third sentence of this ~ion t(b) shall 

bl &Ad bee~ part of the rac:Ui~. but the ,._ shall r-.1D 
~ property of, aa4 leqal title thereto ahall r_.in veltecS 

iD· lA""' wbject uvertbllHI to the u~ &Dd colldition. of 
dlil lAue, ~mdl the apir:atioc or earlier tenaination of the 

x.-aa• 1'eaa, aa4 ""'" ahall baft DO dpt to err ve any 1\&Ch 
a.lteratiOA froa t.be fac111~ ac:ept in c• sed= vith a 
restoratloa of t.be rac111~ to the c:OD4it1oa t.bereof prec:ecSinq 
such alteration in acc:orcSaDce vitb t.be prec:ecSi.Df aeatence. 
apon t.he expiration or euUer terainatloa of the 1Au6 Tena, 
all INCh alterati~ the located on t.be rraiaH or 
eonadtutinq part of the Paciliey ahall ~ v•catecS &DIS 
.urrenderecS by IA .. H. vith the r ... lllder of the faciliey, to 
t.euor and shall bee~ the proper~ of IA .. oc, Wllete IA11" 

shall have netorecS t:le fac i lity to ice con41tion prior to auc:h 
&Iteration &Dd auch restoration shall not result, directly or 
LD41reccly, i n an t.pai~t of the condition, value or utility 
of the Facility prior to such alteration &Dd complies vlth the 

pTavilioa. of this Lease . IAIIH ·~••• to execut e &Dd deliver 
co ~••or such deeda . billa of sale and other lnatru.eata of 
conveyance •• Lessor aay deem neceaaary or desirable to 
.vidence .uch transfer of title to Leeeoc . 

(c ) Azly Part and any alteration the title to vbich 
sbdl veat 1D Lessor pu..rauant hereto ahall ~ frH an4 cleu of 
all t.iena other than PenaittecS 1'!11c:'JIIbranc11 t.Didiately prior 
co the installation , incorporation. construction or attacbment 
of such Part or alteration, u the cue IUJ' ~. on or to the 
~acility . Any alteration the title to vbich &hall r ... ln iD 

"-"" durinq the lAue Tena pu..rauant hereto shall be frH and 
clear of all Lieu, other than a first purc:h&Jie IIODeY lien. 
ua.diately prior to the inatallation. incorporation, 
ccu.truction or attac:bMDt of auch alteration on or to the 
~acUity. and ahall be and ~:-un frH and cleu of all Liena , 
otUr tbu a tint pu..rc:llase .,ney lien. durinq the Leaae Te~ 
~ at the t~ poaaeaaion of the Paeility ia delivered to 
lAsser u provi«SM herein . Le11or ah&ll have the ciqht to cSo 

~ perfo ra all thinqa nec:eaaary on th• part of IAII" to 
prwent the foreclosure of such firat purch.aee 110Def lien . and 

Lesa" •hall ~ant t.eaaor a lien on ud .. c:udey intereat iD 
~ &l?:eration, 1\&bject only to aueb purchaae IIODIJ' lin. 
_., .. shall not r..ave, or per11tit to be r •red, lra. t ile 
PaaJ.sea any portion of ~e Fac;111ty or &DY •art viU.Ouc ~ 
Prior vr ittell conaenc of Lenor (vhlch aay ~ ubitrarily 

:Z3 
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vithhel4) , az:ept that t.eaaM aar r._,. ( 1) Ul}' replaced Pan that aay be so r..,..ed without cauaiza9 a Yiolatlcm of -r providOD aa.reof. ( 11) Ulf port1cm of t:ba racllltr or lqW.s-nt if dUe t!wreto all&ll U.. pa81ed to LeaaM u prO'rided 1c Sectioo 1• or 21 or (111) &Df Part for ~1ch a aubtcitute Part hu bee furnished &D.c1 icatalled u prOY1~ 1c lect1on t(d) . 

(d) In m&kinCJ repdn to any Put , LeaaM mar arracCJe with a repair facility or parts CD~Aufacturer to ezcbacqe for cbe Part to be repaired, Vbile auc:h Part 1a bei.nq repaired, &.D uchanqe Part (the !"zchi"CJ• Part>. wb1cb aay be leued to LeaaM or louutd to LeiiM duriza9 the period auch Part h beinq repaired. In INCh cuM, the Part beiACJ repaired Ccbe Put 
ODder a.p&lr) -r be r wed frCif<t the FacUlty &D.c1 the Pr•illl tor the purpoee of beiACJ repaired, Ulf other pr:ovidon of thil Lease to the cootrur n.o1:Vithn&Dd1DCJ, pr:ovi~ that (1) the Exc:hange Part is in qood repair , &D.c1 the icataUadon &Dd 
oper:atioo thereof vi11 n.ot &4verle1y affect tbe valwt, conditiOA or: ut111tr of the rac11ity, (11) tbe 'Xch•nqe Part ia 
to.talled in tbe racilitr 10 tb&t the raci11tr aar cootinue ~o operate u CODt..,lated b.erebf, CUi) 1f the bchante Part h owed by LesaM, the 'Xchange Part , at t:ba tt. of inataUatlon i n the Pacil1ty, ia fr .. of Liens , other tb&n anr lien or encumbr&Ace pu.rs\l&Zlt to wb1ch the 'Xc:b&Dqe Part 1 be~ installed iD the Facil i ty &ad a fir:at purchase eoney lien, 
Lesa" sbal~ qrant Lessor a lien on &ad security interest 111 
the Exch:1• Part to secure the return of the Part aDder aepair, Lessor aball be entitled t o do &ad perfor. all 
t.binqa necessary to prevent foreclosure of aw:h twO permitted liens, (iv) if such Ezchanqe Part i1 inltalled in the facility pursu&.Dt to a leue Cor: other aqrerrt) betvMD the repair 
f~eiHty to wbich the Part trndlr: lepair is beiACJ sant or the 
m&.Dut~cturer of the Part trnder aepalr: &Dd Leaa ... LeaaM·a 
intereat i n such Lease (or other agreement) aball have been ass igned to Leaaor , pursuant to which Leaaor ah&ll be entitled to do and perform all things r~red to avoid or: cure a default under such lease Cor other aCJT .... Ilt), (v) the term of the lease Cor other: aqT ... nt) pursuant to vtl.ich the PYch•n9e Part shall be inatalled aball bave a term that does not expire until the Part trnder: Jtapair lhall be repaired &D.c1 retuned to tbe !'aciHey and the COitl incurred ill COODectiO.Il therevith shall be pa1c1 iD full, ( rl) the leue of the lbtcb~ Part shall have no separate c:oat on the part of the IAaaM 
tbereund•r llld (vii) the lien of any Kortqaqe aball c:ontinue as 
t o cbe Part trDder hpair llld "-•••• shall aaintaiD the 
~rfecdon &D.c1 priority of the Kortqaqe u a first and prior . llen on t.b.e Part trnder Japair , notvithltllldiDq ita retUJ:D to a repair faclliey or the aanufacturer . In lieu of aat iafytnq the conditions set forth 111 clauses (111) , (iv ), (v) , (vi) llld 
<vii> t o the eneDt the • •ae u{ be applicable, Lea aM aay provide L .. aor: vicb a bond, sat afac:tor:y to IAaaor: , vtl.ich lhall protect &.Dd illd..aify l .. aor aqainst any loaa ... costa and 
e:rp.na .. vbicb uy be 1D.CUJ:red by Lessor: 1c pr: .. er:vincz ita tight to use the ~chanqe Part . ln bavin.q w t alled ill the 
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rac:ilit'J' •ither the ,....h~ far1: o~ a fullr renored Part 
~ lep&ir aDd iA recooreri!lq pou"dOD of the •~ UDder 
a-pair iA a full!' renond nate. fne of all lie. aDd 
enc=br&DG .. except Per:aitted ~rwea. 

10. Idp~pcaticz~ . Leu" shall aaintain iA a 
eonapicuoua aud:pr n~t p ace on each principal component of 
eae Facility reatonibly .,.eif1td by Llaaor .. tal 
identificationJlat .. boarinq the inscription ~florida ZDerqy 
puawn Liait Pan:nenhip: ovner-t.eaaor• 1n lnt•n DOt 
len than one 1DCh 1n ~19ht . Ex.c:ept u ~ provicSed or u 
.,thervtae directed bf I.enor. Lea ... shall DOt allov the DaM 
,f any ~raon other th&D 1Aaaor to be placed on ur coepoaent 
..,t the Pacllit'J' 11 a 4HiCJD&tioa that ai9ht reuOD&blf be 
interpreted aa a clat. of ovnerabip . 

U. In~t. (a) LHIH, at iea apwat. vUl 
uintaiA. dw:Uiqilta .. Tera aDd thereafter u rec;uired 
hereby. vith ilurw:era of rtcOCJDiaed responaibllit}' qual1f1-.lel to 
do budnnl in !'lorida and approved aa provided in paraqrapb 
(b) of thi1 Section: 

\ 1) ilurw:uce vith reaptet to the !'acUity 
&D4 the Pr,.iaea aqainlt loea or daaaqe 
by fire. l19htA1Dq. eartbq\.ltie. 
hw:dcue. tloo4 . other re11onable 
torea .. tble ri1k1 &Dd riaka troa tt.l 
to tt.e included under the so-called 
·all rtu• polier fora. 1Aclu41Dq 
v&Ddall ... mal1c1oua aitch1tf. civil 
4iacuzbance &Dd terrori... in an .-ount 
equal to the qreater of the full 
insurable value of the PacUiey (lllhicb 
ahall man the replac-.nt eon of the 
Pac:llitr froa tUlle to time) and the 
caaualt}' Value froe tiDe to tt..e. plua 
an UO\Jilt equal to &DJ' a.nt the due 
&Dd I.IDPUd; 

( 11) comprah.na1ve qeneral 11ab111tr 
(1nclu41Dq blanket contractual and 
penonal 1njw:y litbllity &Dd properey 
c1aaaqe) tn.w:we applicable to the 
P ac: 11 i t'J' 1 n .ucb UIOUDU aa are uauall J' 
carried by aubat&Dtial c:orporadona 
ovainq or operatinq at.ilar propertiea 
but in any went vith a colllbined ainqlt 
liadt of not 1••• tb&D $5 , 000,000 per 
occurr:enc:e. and ezce•• comprehensive 
qeoer:al publ ic liability ( lncludinq 
blt.lket contractual and peuonal injw:y 
l iability &Dd property dam&9e) 
inaur&DCe applicable to the 1ac:Uiey 
and the tr-ilea over the inaw:ance 

25 
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( ii i) 

(iv) 

(v) 

(v i) 

( v ii) 

reQilind by C. prece41Dq prcwiaicma o! 
thh c:lau.ae UU vith a c:c8lud 
etnt-u. CO¥eraqe of DOt less thaD 
•as.ooo.ooo per occurrence; 

boiler aDd pressure ~ssel inaurance . 
includinq pressure pipes; 

var risk inaurance upon tbe Facility u 
aDd vbca such inauranee is obtaiA&ble 
froa c. united ltatu Govea rt or 
AllY agacy or ina't~~ality cereof. 
aa4 a state of var or national or 
public: -rqeocy exists or threateu , 
l.n Ul ..OUDt DOt le.. th.Ul tU full 
inaurable value of tlle rac:Uity; 

appropriate vorkers• coapenaation 
'inauranee vith recpec:t to urr work 
perfo~ on or iD tlle operation or 
aaiDteD&D.ce of ~ facility or tlle 
Pr.tsec; 

pollution liLbility inaurance 
applicable to the ovnenlup aa4 
operation of the Pac111 ty. 1n. such 
amounta and vith suc:h c~nqea as are 
usually carried by lublt&Dtial 
cor:poratiou ovniDq or operatiDq 
s1Jilllar properties but 1n a.ay event 
vith • c:~ined sinqle liait of DOt 
less ~ Sl ,OOO,ooo per occurrence; and 

1uc:h other insurance vith re1pect to 
the facility and ~ Pre.isu iD luc:h 
amoUDta. aqainst suc:h inaur&ble huar4a 
aDd in such f orm as may ruaonablf' be 
required by 1As1or or tbe L4nder or aa 
are usually carried by 1ubstantial 
corporations ovninq or operatinq 
aiailu p roperties . 

All the foreqoinq W\lranee policies shall be .W,jec:t to aucll 
deductible &IIOu.nts an4 retentioru as are u.u.al &Dd c:uatcxaary 
for COIIIp&Diea da.Uarly dtu.ated; provided, ~r. that l\lc:h 
deductible amounts &Dd retention• aball not exceed the 
follovinq &maunts ~ified vi tb re~t to luc:h pnlieiea : 

(1) Fire &Dd All Risk coveraqe ......... . 
( 2) PloocS .. 0 •••• 0 • 0 ••• • •• • •• •• • 0 • I • • •••• 

( 3 ) ! • r'Chqu.&lte • • • • • • 0 0 0 • • 0 0 • • • 0 • • • • • • • • • • 

( 4) Surface lfater . ......... . .. ... . .. . ... . 
( ')Pollution Inaur&Dee .. .. . . ........... . 

2' 

uoo.ooo 
100,000 
100,000 
100.000 
25 , 000 



, 

d 

prarlc!ed. further. ~ each 1\&d& policy ahall be 1A an uount wttidat to prevwt Le .. or or LeeaH froa bec:oat"9 a 
coiDWrer of &Ill' lo .. UDder aucb poUCT &Ad, wbere qpU.ca!>le aDd anUable, ahall c:ootaiA u atrHCS uaount eDdora.et . In add.itiOD, IAIIH Q&ll cau .. to be a&i.Dtaiud lia!>Uity 
c:overaqe by c:cmerac:torl &Ad aajor .ubc:ontrac:ton at all tt..a tbat anr of the foreqoinq ahaU be performing aervic:ea em or Sn connect on vith the Pac:Uity or the Pr.Uae1 , Wlleae the .... 
u !;)einq m&inuiued by Tbet'lDO UACler the Conatruction Contract . IAIIH aiCHI that: all 1\&eh W\U&n.Ce aay be aai!ltaiD*S in 
effect for the applic:U>le portloo of ~ lAaee Tera by lA11or , at IAIIH ' I COlt aDd ezpenae , if IA .. H lhall fail tO cSo 10. t.naH ahall I rdiately uotify Lelaor of the tuinq out of any such eeparate wu.ranc:e and ahall promptly deli,.r IUCh pollc:y or policiea to teaaor . 

(b) Oil or pdor to t.U Pd.aarr Tera c aac.et 
Date, IAIIH ahall obtain the approval of Le .. or (wbich 
appr~al lb&ll aot be UDreuOA&bly v1thhel4 or 4elayec!) o! ttw idllr-en vith wbich the 1nau.ranc:e referred to in lectioo U (a ) sball be a&intaiud. t'herealter. IAIIH lhall aotify Lelaor iu vdt1Dq at lealt 30 dafl prior to obtaicinq c:overaqe frcxa any additional insurer or Dev iD.Sw:er &Dod lA .. or ahall have the riqbt to approve Cvnich approval ahall not be UDreuonably vithbeld) &DY 1\&Ch iD~u.rer . llotvit.hltandinq the foreqoinq , 
Lessor· s approval abul be de.-d to have bee q1ven u to any insw:er vbleh, at the tilDe the applicable poliC'f 11 taken out . is rated . ,... or better by Beat ' l In.sur&Dce 0\1i4e. 

( c > All in.su.r&Dce (other thaD vorken · c:011pen.satioa uu=a.ace) lll&iDt:aiDed by t.essH pursuaut: t:o Section 11( a) aball : 

(i) 

CU> 

( 11 1) 

specifr •• additional ic.ureds ... 
their ctereats may appear. lAaaor, 
the lADder and such other partiea, if 
&IIJ' . aa lhall be required to be ao 
spec i tied by the Opec at i ve ~>oc:u~~cau or 
i~rumeute of recorcS t o the ext:ent 
applicable; 

provicSe, ncept 1A the cue of 
coapr•henaive q.neral liability , 
pollutiOD liability and error:s and 
oaialiona Ulaw:anc:e. that all claims 
for loasea in ezc: .. a of Sl,OOO ,OOO 
shall be acSjuated vith lA11or and 
LasH jointly and aball be payable to 
Lnaor , ~ .... and the LencSer , •• t:beir 
reapec~ive ictereats may appear; 

provicSe that IA11or 1ball have t:be . _ 
riqbt &DeS obllqatioc. aa aqaicat the 
insurer • to pay a.zrt pr~ ua due it 
LelaH aball oeqlect t:o cSo ..... 

27 
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.. 
uv> provide that any lo .. es .aau be 

payable to Lessor, Less" aA4 tU 
L«Y'er, •• their: r:os~lvs un:ernu 
II&J' appear, DCtvl t.hntndinq 

(V) 

{vi) 

(1) aay aat or neqliqence of Leas" or: 
Lessor: or: any breach of any c0Ddit1on 
or warrantY 1n any policy ot inJurance .. . 
(2) t.he occupation or: uae of the 
ra.cility or the Pr:-..lsu by Leas" for: 
purposH .ore haaar:doua than ptr:aitted 
by t:he tera of t:he policy, or: 

(3) &DJ' cbanqe 1D the title to or: 
ower:ab.ip of &DY portion of t:he 
l'tcilitJ' or: t:he Pr:eais••: 

provide that DC c&Deellation or: 
aaterial c:IWlqe t.her:eof .a&ll be 
effective wstil at least 30 4aya &fter: 
be1D9 uUed to Lessor: &D4 all other: 
ansd t.n.ur~ by r:eqiater:ed ~a&il, 
return teceipt requnted: &D4 

waive anJ' rty~; of .ubroqation of the 
ta.urer:s aqa t Lessor: &D4 waive any 
riqbt of the insurers to aay setoff or 
counterclaia or any ot.hsr 4sc1uation, 
wether: by atUcblltllt or; o~m••· ill 
respect of any liability of Leasor . 

(4) oc or: before the Prill&ry Tsna Cc uu:-nt Date . 
!Ass" shall deliver to Lessor copies certified by the insurer 
of all t.n.uranc:s policiH with respect to t:he raclliqo wtlich 
Leu" 11 required to ~a&lntai.D pu.r:suant to this ~ton 11. or 
ab•ll deliver to Lessor: certificates of such iaaursr:• 
~ideoc:lng the esisten.cs of web policin, toqsth?r with 
~idees t.hat all pr:.-iu.a thee due thereon b&vs bMI:a pa.ld . 
Satisfactory evidence of replacement policiss shall be 
delivered not lHS t.han 30 4&)"9 prior to the ezpir:ation date of 
the policies vbich such replacement policies a £? inteaded to 
replac• . 



d 

parrnu of a-t the due aDd IN&J"&ble 8h&ll » i.DvuttteS aDd 
reiA.,..ud t~r vitb iAterHt tbAtreoc iA accord.azu:e vttb 
sectiOD t(b) to .. thfJ' the obliCJ&tiOD of t.esaM to p&J' let 
thenatur becoaizl9 clue. If Ul Bwet of Defal.llt ab&ll b«Ye 
occurred aDd be c=tiAuiAq. sua. ao paid ahall be belc1 bJ' • 
Lessor 11 security for Leaaoe ' s perfo~e of its obliqatiCDa 
nereUDder Wldl auc:h tille as co Event of Dehl.llt sb.all be 
cent inuiaq. 

{f) To the extent that the procHCSa of iuu.ruce 
carrifJci pursuant to thb Leue relate to c:o•pnhendve qcer&l 
li a.b i ·. i ty . polludaa 11 a.bili q. errors Uld Olliaaio111 insu.r uce. 
vorkera· compeGaation &D4 inde~~nific&tion insurance with 
r .. pect: to thirc1-puq- clailla, au.ch proc:Hda ah&ll be applied 
tO<oiUc! atin.qui•h·rt or .. thfa.ction of the liability vitb 
respect to vhic:h au.ch i.Aauran.ce proc:Mda bave been palc1 or aa 
reimbu.n•eru: to LeaaH for h&Y1J:Iq atinquiahecl or ntiafied 
such 11 a.bi 11 ey. . 

12. !!J'£id Intgneati=· Cc•rcinq on the ckte of 
the execution iverr ereo • ""'" sb&ll furzaiah to 
Lessor &Dc1 to UlJ' uliqnH of ita illter"t in thill Lea .. a1 
securiey : 

{ 1) vi thiA 120 days after the end of each lisc:al year of 
tAUM and of &DJ' partner thereof. a baluce abeet of LessH 
a.nc1 of each auch partner u at the eDd of such fiscal year Uld 
tJ:• related stat..-nt of inc:ocae Uld c:baaqes ill fina.n.c:ial 
position for such fiscal year . each prepared iA conformity vitb 
qene:ally acc~ed accoUDtiDq priacipl .. coa.ilteDtly &pfliec! 
and . in the case of Leaaee . cert itied by the Indepen4ent 
Auditor {II defined ill Se<:1:ion 32) Uld , in the cue of each 
suc:b partner . certified by 1Dc1epelldent certified public 
accountants of national at:Uldinq if luch p&rtner haa caused iu 
fiDa.n.c:ial condition to » audited. o r certified by the chief 
fiDucial officer of its aole or aajori ty atockhold11:; 

< 11) vithiA 45 days after the end of each quart er (except 
tnt last quarter> of eac:b fiac&l year of Lela ... a bal anc:e 
sb ... t o f t.eas .. u at the end of •u.ch quarter Uld tbe related 
stat ... nt o f inc011e and ch&nq•• in f i nancial poait i ou for IUch 
quarter &Ad for the per iod fro- the beqimllnq of luch !heal 
year to the end of a\&Cb quarter . prepared in conlor:aity vith 
generally accepted account:inq principlu couiatently applied 
and accoa~pt.D1ed bJ' a Di ree1:1ve certifyin.q to au.cb effect : Uld 

Ci11 ) concurrently vith eac:b deli very of ~ual finucial 
statiiNnts of x..aa ... a Dire<:1:ivt ataeinq tb.at a reviev hu 
beac aade UDder the aupei.'Vil1on of the aiqnatory thereto of the 
tra.caac:tioDS Uld cond1t ioD of lASI" durinq the fiscal par 
~overed by IUcb finucial atat:ementa Uld tbat. based upon IUCb 
rev1- and to the »at of such ai<JD&tory ' 1 lalovledqe, DO !vent 
of Default or Default bU occurred Uld 11 contiAuinq oD th1t 
date tbat sucb certificate 1a deli vered Cor, if acy aucb Event 
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of ~fawt or Default shall haft oc:c:uued aDd 11 cootiDui.Dq , 
I}'K1f71Df the nature thereof aDd vb.at act101l 1a MlDq or bu 
!IH'D take to cure t.be ,._) • 

13 . IYeai of Lon; ~er: D~ or TM~· (a) It 
an !Ven~ of Loaa~al occ:ur.~aa.. I q{veaor prompt 
vrit~n notice eurecf . Oil the Urn latic bot Ja,.ent Date 
tollowinq the 120th day afttr the 4att on vblch auab Event ot 
LOll shall have occ:urnc1, WitH shall pay tO WIIQt the 
c:uualty Valwt pafable on tw:h luic a.ot: JaJMDt Date (the 
fe£111MtiOD Date), toqetJ\er vith all auic bzlt, luppl-.otal 
J,at, Addition&l bDt aDd other .,_. pa~le b)- LeuH purauant 
to 1:hia Leue u4 accruecS to the TenliAation Date . OpoA 
paf~Mllt 1D full o:C I'W:h I'\IU to Leaaor IA4 upoo the perforaance 
of all other oDUqation. of Lett" bereunder tbeD to M 
pertotl'ed iD accor:daDCe vith the tee. IA4 CODditicma hereof , 
pr:ovi4ecl that no Default or hat of Default is conttlDuinq !.D 
Uiatnc:e, tU Leue !er:a &hall ea4 u of t.be Ter:aiution Date 
&Dd t.U obl1CJ&t1ou of LeatH ur•IPd•r (ot.ber t.b.ul allY luch 
obllqatiou apreued herein aa 1\UYiYUif the ter:aiutlon of 
this wue> lhall ter:aiAate aa of tw:b date, u4 z.. .. or &hall 
tr:antfer to Le11" b)- quitclaia d..cl aDd other 1Dtt&"W~ent of 
CODV1r]'&D.Ce, vithout rtc:O\Ute or V&.rl"anty, OD an "&I it" , "vhtte 
i s" basis , all ri9bt. title &Dd 1Dter:e.e of Leaaor in &Dd to 
the Facility &Dd the Pr .. iaea &Dd in &Dd to any warranties of 
the Thermo or any of ita aubcontractora or auppliera toe the 
Facility. At t.U tiJIIt of INCh c~e &Dd trauter, title 
to tb.e Facility u4 to Lenor '• 1Dtereat in the Pr..taea aball 
be fr:H &Dd clear of all Una. ac:ept for Pentittec1 
r:n.C'UIIIobr:ancea, otller than the l'lor:1:CJ&CJt &Del tAt raoU1ty X..11e 
A.uic;nment, &Dd for Lien. cr:tatec1 or Ulpoaed by Lenor vith tbe 
eons ant of LeatH. 

(b) Any Set Proceec1t rece i ved at a.ay ticM by Letsor: 
or by LeasH fro. any governmental author i ey, 1Dt\Uer or other 
Person •• a result of the occurreACe of an Event of Lots &hall 
be appH ec1 aa follova : 

( 1 ) all Net ProcHc1t received at a.ay tiae 
by LeatH sball be promptly pa1c1 to 
~•or , for application pursuant to the 
folloving provlaioDt of tbi1 section 
l3(b); 

(ill so .uch of such Net ProcH4t as shall 
equal the &JDOunt required to be paicl by 
LeatH purauaot to sec~ion l3(a) ahall 
be appliec1 on the date such pa,.ent it 
r:~rec1 to be aacSe. i n reducdon of 
lAIIH ' I obllCJ&tiOil tO paf .uc:b UIOUDt 
it not alreac1y paleS by Lea a ... or , 1t 
alreac1y paid bf WIIH, &hall be 
applied to re~se LeatH foe itt 
pa)'Mnt of sw:b UIOUDt : aDc1 
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(iii) U ncb IJet Pl:oceect. aball acMeS the 
a.~eqate of cu UIO\IDU NY&ble 

. pur.uut to the fore9oi.D9-clau.a" C i) 
&D4 ( iU, r.e .. or llhall retaiA oae-half 
of I'UCh aceaa &110\IDt &D4 ODe-half of 
auc.h neeaa &IIOUDt ah&ll be paid to 
Le ..... 

(c) If &Iter the delivery of the Certific:au of 
A.CC.pt&DCe the rac1Uty or &Ill' part thereof or an}' pordon of 
t.ba Pr-.iaea shl.ll be 4aa&9ed or ~royed bf fire or other 
cuualt}' (iDcln.diftq IUQ' casualty for wb.lch iDaur&DCe coveraqe 
vas not obtailwd or obutn•hle) of &Ill' tiD4 or utw:e. ordinary 
or eztraordiA&q. foreaeea or Wlfor .. Hil, or shall be take ill 
:ondeaa&don or oUI.er •tn..,t c:Saaaill proceedtn91, or ah&ll be 
rempora.ril}' requiaitiODed, bf &D1' goYerr zatal authority other 
tl1an such u shl.ll coutitute c hct of to ... r.e .... shall 
pr~lJ' prepu:e the r~rta &D4 I'Ubait the evicleDce required 
berebf; &Dd LelaH, at ita sole co~ &D4 expt"te aDd whe~r or 
aot the 11et Pl:oceect., 1f acy, iD rHJ*It thereof eball be 
IU!fic:ieot for the purpoae. lball proceed vith reaeonl.ble 
diliqence until co.pletion to r-.pair. alter , restore, replace 
or r€builcS the facility a.od the Pl:znhee •• nearly •• po .. ible 
to ita value. concSition aD4 character !znadiatel}' prior to such 
d&m&CJI or cS•structioll •• provided below. All !let Pr·ooeeds fr0111 
insurance (other the proceeds of efficacy aD4 other· dmUar 
insur&DCe, if any, a.od proceeds measured cSirectly or 1D4irec:tly 
by reference to Baaic Rent. supplemental aent or A4ditional 
lent. includinq, vithout lt.dt ation, proceeds of busilliiS 
inurru~ion inwranee. and proe~ trc:. delay inaur&Dee) or 
Net Proceeds frOID cond-=ation avarcSa (but not &DY avard for a 
r e=porary requisition) received by or payable to Lessor or 
LessH on account of any da~~~aqe to or destruc:tion , takinq or 
temporary requisitioll of the Facility or any part thereof 
(leu. 1a each cue, the actual coats. fHI ancS u:peuet 
insured in the collection thereof) sball be paid to :r.. .. or if 
tte amount tbertot ia Sl,OOO,OOO or more. ADy aucb SUIII8 
payable to Leas or 1ball . ~mlHa a Detaul t or an Eveut of 
Default 1ball have occ:urred a.od be contiAuiDCJ, be pa:icS over to 
t.euee or •• it ur cSirect from tU.. to tt..e aa repair &D4 
ces~oration progresses to par (or reimburse Lela .. for) the 
cost of r epair l.ncS restoratioc of the Pacilitr &114 the 
Premises. if the conditions hereinafter 1et forth for sucb 
disbursi!DeDt ue .. t. SUIII8 received by Lessor or LeasH Oil 
account of a t.m;orary requisitioo or on account of a casualty 
or a t&.ti.nq if Ul.e UIOunt thereof ah&ll be lHS than tl, 000,000 
slldl be pa.id to lAu.o . t.e ..... procaptly follovinq any 
casualty or takinq. without req-ard to the a80unt of the lfet 
Proc~ therefrOCD. lhall prepare aD4 .ubait to Lesaor (i) 
evideoce of the eatiaated coat of such r-.palr or rHt:oration, 
<li) a d•tailed cSeacrlptioo of t~• ••nner in vbic:b i t: is 
Proposed ~o ;q41r o; Lfi~O"f tAt l'I~Ul~ IPIS the Pr•l•ea to 
the same operatiaq capacity ancS funcdous l.ncS to the condition 
~ •~ate of repair ezistiuq prior to aucb event and (iii) 
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rridaDce tha~ RCA procuiSa, toc;ether vitb fi.IDd.a of r.eu .. 
a•ailable !or audl Ji=POM· lh&ll be aufficitntt to ca.pleu tbe 
repair or renoratlOD of U. Pacilit)' &Dd U. Pr.-iaea . tJpoD 
approval of RCA widcce IIAI1 auch repair or reatoratiM 
propoul bf t.e .. or. wbich approval shall QQt be wu-aaaonably 
vit.hhel4 or delarecS. &D.4 the receipt by Leuor of LeuH ' s 
vrie1:en request for paJW~Dt acca.panied bf evidcce 
sa~isfactorr to Lessor tbat (A) the sum requeat~ ia a proper 
it• for costs l.Ac:urred LA c:oDD.ection vith auc:h repair or 
reatoration, (I) auch sum has beeD paid or vill be applied to 
~ paJ'IMD.t of s\lch coati &D.4 (C) the r .. iniDq iDaw:ance 
proc..cla, toqether vitb fUDda of Le&IH available for aw:A 
purpoae (vt:Ucb lhaU be applied prior to the applicati01\ of any 
1uc:h ia~w:mn proeHda), &hall be aufficict to cc.pleu 
repair &ad restoration of the Pacilit)' &DIS the Pr .. iaea , Lessor 
ahall pay, 1t 1~ ah&ll han let Proe..S. QQt previoualy 
cUsbursecl to t.eaa ... a\ICh .ua ~o IA••" or u I.e&•" My direct 
froa ti8e to t~ u repair &Dd renoration pr~••••• to pay 
(or ret.bw:•e t.eaaH tor) the coat of repair &Dd rn~oratl.on of 
the facility &DIS U. Pr.-ia". UpoA receipt by t.esaor of 
evidence aa~ia!actory to th .. that r~ir &D4 reatoration baa 
bHil cc.ple~ed iD qoo4 &Dd vorlcll'nliu ~~ADDer iD accor4anc:e 
vith uy pl&Zll &D.4 apec:iticatiou relatlDIJ ther.eo, U. c:oat 
thereof bu been paid iD !ull, &DIS QQ -.chanica · or similar 
Liaa. for l abor or Mterlals ~lied in coD.D.ec:tion therewith 
exist. the balanc:e, if any, of such auma shall be pailS to 
lAIII • . 

(d) Wotv1th.at&D.41Dq the f oreqolnq provilio~ of thil 
Sec:tioa . if aay Event of Default or Dehult ab&ll have occurred 
&lid be c:ont inuinq. aay UIOUD.t pay..ble to or for the ac:c:o\lllt of , 
or to be retained by, Less" pu.rsuant to thia Section 13 shall 
bt paid to and r•talned by Leaaor •• sec:uriey for the 
performance of the obliqati oca of Less" UDder this Leaae . At 
such time th•r•atter u uo Default or !Vet of Default shall be 
eoadnuinq . such UIOUDt shall be paid pr~tly to LessH unlus 
tl:l is Laue sha.ll have beec ttr.iDated pursuant to Section 17. 

u . •o Jpterut r;~v~ to t.euH. Tbis Laue doe!' 
not c:oavey to Leu" aay r q t :e tl• or t:Dterest iD or to the 
Facility or tbe Pr .. ises ac:ept •• a les... . llo~inCJ contained 
btre in &hall be c:o~trued u u election by Lessor to treat 
LtUM •• h~:l acquir~ the rac: ll ity for purpoaes of Section 
41(d ) of the • · &D4 LeasH v111 take DO ac:tioa vitb respect 
t o t he Facility Vbic:h i a inc:o~ist•ot vith Leaaor · a ovn•rahip 
of the Pac:il i ty . 

15. Ant<m!D!Dt &ll4 Subl••~ · Without the prior 
llt'itteo c:ouent o Lessor . Less" s 11 not subleue the 
Pac:il ity, tbe PreaiaH or aay pan thereof or 110rtqaqe, pledqe. 
enc:umb•r . transfer or • •s1qn any of i ts riqbta heriUD4er or 
relinquish possession or uae of ~· !ac:ility, the PreP! ••• or 
any pare ~ereof t o, or peewi t the rac:Uiqr or aar part thereof 
to be operated by . aay other P•rsoo. Lessor qal have the 
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absolute dqht to ufu.te to ccmaect to UIJ' INCb aaaip nt or 
,ubletti.D9 if web auifJ' t or 8'\&bletd.Df, bf its tema or by 
operatioa of lav, ah&ll releue teea .. froa ita obli~ationa 
hereUDd.u, shall releue t'berm, Jolla OIA or Jolla Lt4. fr:0111 
itl obliqationa UDder: the Contribution AqraJPIDt or the 
c;uuaney or aball permit the facUlty to be operated by uy 
~~er:soD other than Less", Ther:1110. Jolt. 01.\, lolls Ltd. or: ~Y 
subsidiary or: affiliate thereof . Lessor aball be obliqated t o 
c~ent to aoy otber aaaiqoment o r: sublettiDq it it ahall 
receive vdttc coa.finaadoD froa the oblivors ther:l'\mder of 
dleir: coatiiNin~ obl1~at1ona I.I.Dd.er: the CoDtr:ibutiOD Aqr:._.At 
or the Guaranty, aec:utioa copiH of the ~tl of 
udy Ult or sublettizlq aDd u a~n t bT the pr:opoaed 
ud~ or: 8'\&bleaa .. to be bo\IAd bf the tema and coll4itiona 
ot this Lease &114, at the request of Llaaor, to enter: into a 
~ lease of tbe rac111tr &Dd the Pr.-ia .. vith Leaaor upon the 
re:.e and coll4it1ou 8'\&batandallr u aet forth her:eio. •o 
consent by Ll .. or: to any aadp nt or: wblettiDq aball r•leue 
Lea•" fr:oa ita obliqat ODS hereuader: unleaa such r:eleaaa shall 
be n;pre .. lr ••t forth 1D I'UCh cODSat . 

u. e·l*t~ and ~rtl. !m:l!d pot1£!! frO!! 
t.eu... (a) .. or: Iu Ui au~ii aqenu .. y eur 
upon tbe Pr.U••• and autne and iupect, at their: ovo 
upenae. tbe Facility and tbe boou &114 r:ecor:cSa ot Lea•"· and 
lll&ke copies and extncta ther:efroa, aDd .. ,. dilc:uu Leu .. ·a 
atf&ir:a. fio&neet and accou.ota vith Lest" ' • independent 
cerdtied public accou.otanu . &.l1d Lell" tball furnish to 
IAuor statiiiiMDta accurate in all .. terial respects rec,ardiDCI 
tl1e ccDdition &114 ltate of repair: of tb.e facility &114 the 
Puarlsea. all at such tiJDea and as often &I .. r be r:euoaably 
rtqUened . Less" shall 110t be obliC}ated to d sclo,. uy 
~ormation to Lessor that ia of a pr:opr:tetar:y natur:e unless 
such illfor~~~&tion 11 necessaty or: b.elfful to Lessor: in 
d.eter:min1DCI tbe coll4it1on of tbe rae Hey or: the Pr•h•• 
!includ1DC} tbe safety and security thereof) , the accuracy of 
Rmt calc:uladona or: the coarpli&D'e by tees" vitb the terlll& 
Ul.4 coDdiiiona of this Lease . lAuer: sll&ll 110t bave &Df duty 
to lUke uy such infllection or: inquiry 110r: shall it incur any 
liabillty or obli~atloa b)" r:euon of 110t .UiDq &Df such 
Ulspecdon or: i.cquity. To the extent petsiaaible vitb reS"pect 
to the period alter tb.e Pdaar:r Ter:a c e~t Date. t.eu" 
shall prepare &114 file 1D tilMly f aabion, or: , vbere Lessor: 
shall be required to file . prepare aDd deliver to Leuor within 
a reasonable tiM pr:ior to the due daee tor f111Dq, &Df r:eporta 
or oeher f ilinqa vitb respect to the Facility or tbe Pr: .. isea. 
tbeir condieion or: operae ion. wbich are required to be filed 
vi eh any rederal. state or oeher: qov•ru.ental or: r equlatory 
author icy. durinq &Elf per:iod included 1D the Lease hr:a &.l1d for: 
such per: iod of tt. tber:ealter as L"•" aball have all or UIJ' 
pon:ion of ehe infor~~~&tion necessary ~o pr:epue I'UCh r:eport or: 
filinq available to 11: vben the same i s not available to IAaaor . 
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(b) Rr~lf upcm eece1v1A9 DOt1ce tlUte~f. "-''" 
sJI,&ll Clive ,r:QIIPt vr1n• notice to LHaoe of eacb claia 
aqaiut LH•• foe 4aaaps oe ni.llburu 1 t of vbic!l ""'" hu 
nodce. Ul4 llb1c!l uo .. vith reapect to tlSe racU1tr or tlUt 
prllliiH. vu 1rl. ezceu l)f appl1cable 1Asura.nc:e ccwera~. 
oc:~ud 1rl. vbole or in pact (wenever ••••ned) !Nrlnq the t.e••• Term oe lturlnq any tiM therealter wen Le11" bad 
posseaaion of the Premd••• or ehe Paci lie, and ~•• in any vay 
re latiDCJ t o or aciainq out of any event or occuzr ence or atat• 
of facti II to vhic!l IAIIOr h i nd ified by tAll .. 
bereuDder . Le11 ... at Lessor · • request fro. tU. t o tiM. 
shall furniah to Lessor .u.c:b 1ntonaat1on rec)u~ such claia 
&1111 cbe eveau CJivil:i.g' rhe to it . Pra.ptly upon requ..e . 
Lell" shall furniah tAilor vith cop1H of all correspoAdance. 
papers. nodc:e1 &Dd do~u watsoevet received by Le11" i.n 
co.llllecdon t!wreri th . 

<c > Pra.pel{ CUI4 1r1. no event laue than 10 Juai nen 
D&J'I after IAII" aha 1 uve obta1D8d lmovled9e of tlSe 
atuc:blllent or Ulpolldon of Ulf Li• vbic!l it lh&U be · 
obligat ed to ditchaz~ or elt.inate puriUIDt to lection 7) . 
t.eu" shall nottfr IA11or of tlUt attach IDt of auc!l Lien &n.d 
tbt full panicular:s ther~f unle11 the .... ahall have bMD 
reeoved or dischuqed by IAu". 

Cd ) Yo later than 90 days before the fif th. tenth. 
fi ft eent h and twentieth &Daiveraari•• of tbe Primary Term 
co11121encement Date. Le1s" shall furuilh to Le11or . at Leuee · 1 

erpe111e. an op1rl.ion of cowuel for tAll" (wich uy be 
requl arl y employed by IAu"). aatiatactory to Leuor (in auch 
~~r of counterputa u Lessor aball reaaon&bl y request) . 
stlt inq that a l l aalfora C arci al Code financ i ng stat...at s . 
~:his Leu• or a -.orandu. thereof Cit permitted by l av). and 
other documents ( including any other Operative DocuDenta), i f 
IllY. neeeuary to perfect or COilt inue the perfectiOD of 
Len or ' e right. title and interest (lncludinq any aec:urie, 
loteren: vhi cb aay be created in thia Lea .. ) 1rl. ID4 to the 
Pacil iry. includiDCJ &aJ' Part• incorporated or illltalled therein 
or a t tached thereto and becoc.inq part of the Pac:ilit]' purauant 
to Sect i on 9. have becl cSul i f iled or recorded ID4 statlnq eu 
requi r ement s of applicabl e av ~itb respect t o the rerecor41Dq 
or r ef ilinq of .uch cSocu.ents in order to continue &DeS preservw 
such r 1q~t. title &ad 1nt e r elt . 

(e ) Less" ~111 k"P copies of al l contract• relatiaq 
to the Facility &ad the Pr emi• •• avai lable for 1napecelon bf 
Lessor at the pr1nc1pal of fice of Leal .. . &n4 v1 ll pro.pt l y 
furni sh a copy of any thereof to Le uor upoo ~itten r equalt 
therefor . 

C 0 Lt11" ah&ll furui lh to IAuor . v i thin 30 days 
•fte r receipt ther~f . a copy of any noti ce or order of IDJ' 
qovetn~~~ental author ity u1enin9 that IAis " ll DOt in 
CO!qllianee with any IA~al Requir-nt if the enforc~t of the 
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... VO\Llcl aatnlallr aDd unnelr.:tfect tbe value or 
operatlOil of the P&e lit)' at &111' t or tbe uaeful Ute 
cbereof u CODte.platecl hereb)" aDd br tlw Opentl" ~~• 
or aaterially aDd adveraely affect Leaaor'a eetate ~ the 
pr-.lt ... 

17. Dea!tYf!i !~ie1 (a) If, dur1Dq the 
contiauaoce ofeaae~ra. oae oc moce of the followiA' 
evaatl (each such event being called aa Event of Default) shall 
occur:. 

(1) 

(11 ) 

(iii) 

(iv) 

~ ... lhall default ia &Dy pa,..at of 
lalla a.mt. auppl ... Dtal a.Dt, 
Wi~lODal bAt (iacllldlQ9 pt,..Ctl 
requirecl to be lltde UDder hctlOG 21) 
or any other wa payable bare'UDder to 
~tor. or aar ualqDee of ~aor or 
the tender &D4 payable bat:MIDdet: or 
UZ!der &ay vrittell &qTIS?Vt of ~ ... 
cca.eatlDq to ~aor't ut1i t of 
aar of 1 tl r iqbtl bere\ID!Ser . &D4 lu.c.h 
default aball cozu:lDue for tin 
Jtua!Aea• Daya alter receipt of notice 
that such pay.eat lhall have bec:ae clue; 

IAII .. tball default ia &Dr cuterlal 
reapec:t ill c:arryiag &Del ma atalaiag 
ia.uraace required berew:t.der l 

Leaa .. aball default in any r~ in 
the obaervaac:e or perforaa&DCe of &Df 
other c:oveaaat, condition, or &qTtreat 
of IAaa .. coataiaed berein (other thaa 
aay c:oveaaat, condition or aqra, sut 
eoatainecl ill Section 21(b)) or ia any 
c:onaeat to IAaaor · • uaignMnt of aay 
of i t1 riqbtl berew:t.der &Del au.c:h 
default aball contillue for 30 claya 
alter vrittea notice tu IA11 .. 
specifying the default tad de=·nding 
that the , ... be r-.died, prO'ricled 
that if vithlD au.c:h 30 day period 
x...a .. baa ccm .. :u:ed ac:1:ion to r sdy 
auc:h failure and ia diligently tad ln 
qoocl faith punuinq auc:h ac:dOD. thea 
no Event of Default lhall exi.e aolely 
by reuOJl of auc:h failure u lonq u 
Leal .. 11 cSiligeatly &Del 1D CJoocl faith 
proc:e.dlDq to r-..dy tbe , ... : 

ur representation or vuraatr lltde by 
tAla .. berein (other than 1D J«tioa 
21(b)) or 1D aay certificate qt~ 
purau.ant to the ter.a hereof ( iacllldillCJ 
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(Y) 

(vi) 

d 

ehe Certificate of A.c:cept&Dee) shall 
prCIW'e to have bee !alee. iDGonec:t or 
ailleed'nq 1.D &117 N tedal r:eapect u 
Of tJw1 date OD vbich it V&l aade aD4 
the facta u to vbiah au= false, 
lncorrect or aialeadUlq trtat..eDt lhall 
have bMA aa4e eball not have bee 
chanqecS iD auch a vay aa to have the 
facta c:oa.iorm to che requirecS 
repreectadon or varuney. aD4 any 
aaterial adverae c:ODiequeccea to Lesaor 
4irectly cau.ecS therR7 lhall not have 
bee r ... cuecS, in each cue vithln 30 
cSa7'1 after vdttc notice thereof ahall 
have~ qiven to X...IM; 

there &ball occur a 4efault b7 LesaM. 
Iolli IAC:, Iolli I.t4. or ~mo UDder 
the CoDtrUiuticra Aqru tnt or: tta. 
Clllar ant:]' or \IDder &117 u llyn tat 
~:hereof; 

the lpac:« Leaae or the llutr9]' Pu.rch&ae 
Contract lhall uraiute pdor to the 
up1ratiora thereof, or the Spac:e I.eue. 
the ~rqy Pu.rcha .. Coratraot, the 
Contribudcc Aqnrt%n: or the Guaranty 
ahall become ineffective. unenforceable 
or voi4 iD vbole or in part for aray 
reaaon, 1nclud1nq any 4ec:1aions. 
judl)lllellt or decrH of any court or 
other qove~ntal authority; 

LeitH, 'l'hlrmo, TEe, RlU) , lo 111 0SA or 
Rolla Ltd. aball fi le a petition 
cc s~c:1nq a voluntary caae uader 1D7 
Chapter of Title 11 of the tJDitecS 
Statfl Coc1e (the Banltruptoy Co4e) , or 
for liquidation or reorqanlaation, or 
for an arrangement purauant to &Dl' 
other fecSeral or atate bankruptcy lav 
or aar similar fecSeral or atate lav, or 
shall be a4jud1cate4 a debtor or be 
4eclue4 blllkrupt or i.naolvct UDder 
the Da.nkrl.lptcy COde. or any other 
fecSeral or state l av u nov or 
hereafter in effect rel atinq to 
b&llluupf;c:y, iluolvenc:y, vin41AIJ-up, or: 
adjUStaeDt of 4ebts (or iD the cue of 
Rolh Lt4. &hall take COIIpU&ble ~iOD 
w:l4er any llt&tute of !DqlaracS b&vi.ra9 the 
equivalent purpoae). or aball ..U an 
asa1qnmeat for the benefJt of 
creditors , or ahall fail to pay ita 
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~· geurally u tbef bec:o.e ch&.e. or: 
ahall adai~ in vr:i~lAq ita lD.abUiqo to 
par ita ~· purally u tbef bee: • 
due; or a ped~icm c: c1D9 u 
lavolYDtary c:a11 ~t t1ae ~~A~m~ptor 
C:OCS. or u uaver propoa1A9 t.U 
adjudic:adcm of tAIIH. Themo, T!C. 
JRD, Joll1 USA or Rolli L~d . a1 a 
deb~or or a bankrup~ or propo1in9 itl 
l1qu14adon or reor9uiutlcm punuut 
to t.U lankruptc:y COde, uy other 
fe&tral or nate ba.a..ltruptc:y lav or Ul]l" 

siailac federal or nate lav ahall be 
filed in uy eoun (or in the e... of 
J.olll Ltd . &ball tate CQIIP&rable actioo 
UDder uy 1tatute of IDqlUid ba•l.D9 the 
equinlct purpoae) aDd r.e..... !Ur110. 
DC, DD. J.olla OU. or lolla Ltd. ah&U 
COD.3Ct to or aequ.iHee 11l t.U fil1D9 
thereof or aucb petitioa or ansv.r 
shall not be c111charged or d.eaied 
vithill to dayg aftwr the fillnq 
thereof; or 

a CU3to4iu. receiver. truat .. or 
liquidator (or, in the caae of Jolla 
Ltd. the equivalent under the lav of 
EEl«Jland) of Le11 ... ~r:mo. 'l'!C, UJ), 

Jolla OSA or Rolli Ltd., or of all or 
IUbatutially all of the aaaet1 of 
IAI1 ... Ther:mo. tzc. JUU), loll• USA or 
loll• Ltd., or of the Fac:iliqo or 
LeaaH ' a interest therein, 1ball be 
appointed in any proceedinq brouqbt ~ 
Le••"· n.mo. nc. I.RD, Jolla ou. or: 
Iolli Ltd., or uy web CU3to41u. 
receiver, truat ... or liquidator (or 1.A 
the ca•e of loll1 Ltd . the equivaleat 
UDder the 1av of !Dqlatld) 1hall be 
appoiDted in uy pr:oceed.1A9 br:ouqbt 
aqawt Leaa ... Themo, 'l'!C, I.RD, J.olla 
01.\ or J.olla Ltd . • lAd shall not be 
cSiac:huqed vithin tO dafl alter: 3ucb 
appoiDCDeDt. or lf Le11 ... tbemo. tEe, 
I'JID, Jtoll1 USA or l.ol11 Ltd. lhall 
con•eat to or acquie•c• in 1uc:h 
appointment; 

tllen. ill any luc.h eaae. ezcept in the ea1e of a default in the 
P•r-tnt of Supplemental Rent only, Lea1or, at ita optloa, aay: 

(I > by notice to Le11 .. termlcate tbh Leaae. 
whereupon all riqbtl of Le11 .. to the uae of the 
Paeiliqo and the Pr .. i•e• 1ball ab1olutely eeaae &D4 
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terainate u t.ho\a9b the lAue Tera tw1 expired on the 
4&tt of temi.D.adcm p&rn&llt to tbe teras of thia 
t..ue, but lAISH a!a&ll nu.iA liable u ureiA 
provic!ec1; or 

{ II) cS••nd the return of the Facility Ul4 the 
Pr~••• to t.aaor , and eater upou the pr .. ise• of 
LeasH or o~r pr~iltl Vbtrt the racility is located 
and take poiSeaa ion of the Facility, &Dd euter upon 
tht Preais .. and t ake poeaeasioD of ebe Preadsea and 
theucaforth bold, poaseaa, aell, operate aDd eajoy the 
.... frH froa urr riCJbt of r.e.aH or ita aucceiSora 
or aaaigDS to uae the Facility or the Pr .. la.. for any 
pu.rpoae W&t&Yer {but no IUCh .Cti:J' or taklnq of 
pollllliOD &ball be conatruad II an tlectiOC tO 
teraiu&te tbe Lease Tera UDleaa notice of teraiuation 
ia qi~ u provided above or uclHI IUCh terain&don 
is a.crHCS by a court of c.oapt"t.tnt judadicticm), and 
vithout 1117 duty to accouct to r.e.aH for aucb action 
or for ita iA&cdon or for 1117 procHda adaiAq 
therefroa; or 

{III) rtlft the Pr.U• .. and the Facility or any put 
of either ther eof for the ~ of Lea aM, 1A the 
~ of LelaH, lAaaor or otherviae, vithout notice to 
LeSIH, for IUCb teru {which aay ataad be)'oAd what 
"ould bave beeu. the r ... iuing balance of the lAue 
Term without re9ard tO anf teraiuatiOD thereof) and OD 
such condi d OAS C 1.D.c: 1 udiAq CODCealiOD.I and f H rea t) 
and for IUCh uses as Leaaor, 1A ita aole dlacretion, 
may deteraiue, &Dd collect and receive the renta 
therefore, and apply the .... (after cSeductiuq all 
LeSior · 1 ezpenaes relat1Dq to such relettiaq , 
collection anc1 receipt) aqaiDit p~t of any aaounu 
payable by lAIIH hereunder (but Lelaor lhall not be 
reapoDiibl.e or liable fer aay failure to relet the 
Facility or the PJ:.-1••• or ID1 portico. thereof or for 
anr failure to collect the reat due duriDq luch 
rt tttiDq) ; or 

( IV) sell the Facility and itl Htatt 1D the Pr.-!1 .. 
or aay part thereof at public or private sale, aa 
Lessor, 1D itl lOll diacretiOD , a&f dfteraiue, all 
frH anc1 clear of any riqbtl of lAIIH without any 
duty to account to LeasH vi th r:Hpec: t to aucb. acdou 
or ia&ction or for I.DJ' proc:Hd.l vith rnptet thereof, 
ncept that aw:b proc..CS.. a!a&ll be applied (after 
deductiDq all Lelaor ' a e~ .. 1D <:ODDectioo with 
such aale) aqaiDit utOUDtl otherwise payable by Leal" 
htr:tundtr: , anc1 lAIIOr: aCJ'r:HI to qive DOt ice to lAIIH 
after Leuor ab.all have deteratn..S that it 11 CJOiQ9 to 
sell . or offar for aale , the Facility, whi~r &hall -
tint occur: or 
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(V) W.ther or DOt Lessor shall have a.rc:ilecS, or 
shall ... rc:iae thereafter at aDf tt.e, aay of i ta 
d9b1:8 \ID4er the prec:ecUAi clau.a•• (I) thro"9tl (IV), 
upon vritten cotice to IAIIH speoifJ'iDi a cl&te, vhic:h 
ahall be a laaic Rent Pa,.ent Date, not earlier than 
ten da)'l !c011 the date of 1'\&Ch notice, recover froe 
IAIIH, &Dd IAIIH shall pay to Le11or OA luch cl&tt, 
u liquidated damar.• for loll of a barq&in ~ not u 
a penalty &Dd in 1 eu of all payment• o f !a1ic: Rant 
vblc:h vould b.ave been payable thereafter, (A) all 
wspaid bat ~ other 1\1181 accrued for or durillq any 
pedOCS. pdor to or endiDq OD sucb laaic bD~ Payment 
Date ( iDcludioq, if the liability for lupple.ntal 
Rent shall ~ C IDCed Ul:lder Ulh Lea1e , t.be 
Suppl.cltal bot that voulc! be payable vith reqard to 
1uch pedod b.a4 aucb luic l.eDt Pa~t Date been a 
date for the pa,.eut of 1\IPPl~tal l.eDt) plua (I) an 
a.ouat equal to the ace11. t.t aDf, of the au. of the 
th8ll prHeot value of the l&tic l.eDt &Dd Addit.i=al 
lent that voulc! have been payable b7 IAIIH for Ybat 
vould have been the tben r _.ioiDcJ portion of tbe 
Leue Term (vi tbout reqarc! to the tetaination of the 
t.eue Term) plua an 1110unt equal to the then pre1ent 
value of the eatill&ted 11101mt of luppl.-ental l.eDt 
tbn vould bave been parable by LHIH f or vhat vould 
bave been tbe tben r-.a ninq portion of tbe Lea .. Ter~~~ 
vitb re~ to vhic:b Suppl-.ntal bot woulcl bave 
bec:OIIII due (vitbout reqarc! to tbe termination of t.be 
Lea•• Term) over the tban pre1ent value of t.be fair 
rental value of tbe Facility vith reepec: t to tbe aame 
period of tt.e ; o r 

(VI) if Le11or aball bave aold the Faci lity pursuant 
to c:lau.ae (IV) above &Dd tbil t.eaae. upon vritteo 
notice to Leal" ·~ifyioq a la1ic bot Pa,..at Date 
not earlier thaD teo day. frc. the cl&te of auch 
a.otic:e, recover fr011 lAIIH. &Dd LHaH ahall p&J' to 
Le11or on auch date, aa liquidated cSaaar.• for lola of 
a buqain &Dd not u a peulqr &Dd ill 1 au of all 
p&JIIMIDtl of lade lent which would have been pa}'&ble 
thereafter . (A) all unpaid Rent &Dd other 1uaa accrued 
for or dur1Aq any pedodl prior to or eo41Aq ou 1'\&Ch 
Iaale l.eDt P~JW~~Ut Date ( inclwU.Dq the luppl.-ot&l 
lclt that would be payable vitb re1pect to auc:h period 
bad 1'\&Ch laaic lent Pay.ent Date been a date for the 
pa,...nt cf Supplemental Rent) plus (I) ao 1110unt equal 
~o the exe•••· it any. of the aua of tbe Te~in&tioo 
Value u of auch Buic Rent Pay.eot Date plua an 
..aunt equal to the t.bPD pnamt value of the 
e1till&ted 1110uot of luppl...atal l.eDt that would bave 
been payable by IAIIH for vb&t woulcl b.a.,.. bleD the 
tben r-.ainil:lq portion of the Leaae 'l'era vit.b reapec:"! 
to vb1c:h luppl-.ntal Jtent woul c! b.ave been due 
(vitbout requd to tba utlll.ination ot the Leaae Tetlll) 
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over the net procHCS.a cf .u.cb eale (alter the · 
dedu.cdOA of t.euor ' I •-.•tl 1.D connecdOD 
therevida), tOCJether vi~ 1Dtertl1: at th.e L&te J~t 
-.te from Reb Jaeic a.nt Pay.eDt Date to tbe date of 
tht payment thereof ; o r 

(VII) by notice to I.e11 .. specifyinq a payment date 
not earlier thaD ten dal"' fr0111 the date of eu.ch 
notice. r~ire Leas .. to pay to Leeaor , and Leas .. 
hereby aqrHs that i t rill ~~~ to I.enor. on th.e 
_;~a)"'MJlt date specified in • notice . u liquidated 
dam&qee for lou of a buqal.D, ~ not u a peaalty, 
&.l1d 1D lieu of ey further p&JMiltl of leDt hereu.D4er • 
. e amount ~1 to the ~~a of (A) all unpaid a.tnt 
payable on each luic &eAt Pa,..at Date oocurrinq on 
or before the pay.ent date epecified in auch aotice, 
plu.a (I) &D ..ou.nt equal to the t'tmioation Value 
calculated u of the aa.lc a.Dt la,..nt Date 
imsdlattly precediDq the p&J a 1t date epecified 1D 
such aotice (or as of Reb pa,...at date if eu.cb 
pa,..nt date 11 a Iaale Jant Pa,..ot Date), tOfetber 
vitA i.DtUtlt tbt::eoll It tilt Ll~t PI}'Milt latt froa 
au.ch Basic lallt Pay.ent Date to the apecified par-ent 
date (plus interest on .ueh a.ount at ~ Late Pay.~Dt 
R&te froa Reb .pecilied payment date u.ndl the date 
of accu.al payMDt of eu.cb amount); &Dd u.pon payMnt in 
fu.ll of all eu.ch amounts, inclwSillCJ inter .. t tbereon. 
Leesor lhall convey to LIIIH the Facility &114 ehall 
assign to Leas .. all its riqht, title and interest ln 
a.nc1 to tbe Premises . 

With reapea to tbe forecJoinq clai.L?el (I) t.hroul)h (VI). the 
present value of ey lallt payment &.l1d aay fair rental value 
shall be determined u.sinq a diacol.lllt rate of n per &An~ 
(except d:lat it the interest rate on the Initial ,.raaa~~~:~t l.o&D 
<as defined ln SecdOD 2t) shall be 10' or le .. , th.e dilcou.nt 
rate shall be 2' belov such dieco1.111t rate); &1:14 tbe a.ou.nts of 
suppl~~Mnt&l Rent payable vida respect to aay portion of the 
term o! thil Laue as oriqinally tp~e1!1td bert~ occurriDq 
after the date for the dtttrml.Dation of the preaeat value 
tbereof sball be "tiaated b11ed on the averaqe daily 
Supp lemeatal ReD1: payable for the first ful l c&ltadar year 
occurriaq prior to the date of the dete~natioa of •u.ch 
present value or , if no Supplemental ~t vas payable durillq 
•11 or any put of web calendar year . on the UIOI.IIlt wbicb 
would have bleD the averaqe daily Suppl~tal leDt payable if 
Suppll!llelltal Rent ver t due for the vllole of su.cb period; &1:14 
t he !air r:l'!ltal value ehall be determined by th.e App raisal 
Procedu.re conaid.erinq th.e FacUlty t o be fr .. &1:14 c l ear of this 
Lease . afotvitblt&Ddin9 the other provtaiou of tbh lectiOD 
17 , i f dur:icq tbr coatinuece of an Bveot of Default ~ ... 
ah&ll Lave tcdered perfor1UDCe hereunder vida respect to th.e 
obliqadon o r co:uUtioc the aoncoapliance with wbicb ehall bave 
~n the eu.bject or cause of Reb Bveot of Default , eu.ch tiiWler 
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shall have occur~ed p~ior ~o the exercise by Lessor of i~s 
r~ies hereunder &Ad Lessor &ball have acc~ed such ~ender. 
Lessor shall DOt ~ entitled thereafte~ to exercise ita 
rMDedies ben\.Ulder by vi~ of the prior nbunce of such 
EVent of Default . In addition. Lessee sA&ll be liable for all 
attorneys · feea and ot.oer cost a and expenses incurred by reason 
of the occurrence of any Default or Event of Default or the 
exercise of Leaaor · a remedies vitb reapect tbtrtto , i neludinq 
all costs and expenses incurred in connection vith tbe return 
of clle Fac'ility and the Premises and in connection vi th any 
suit tO enforce Lessor 's riqhts. includinq anr suit !or 
injunctive relief . declaratory relief or epee fie performance . 
AnY default hereunder shall be pre~ to be a mater ial 
default and to coa.ar.itute an Event of Default aa prov·ided 
herein. and the burden shall i n all caaea be upon Lessee to 
es~:&blish that &DY suc:h default is not .. terial. 

In the event of a default by reason of the t.ailure to 
pay supplemental Ren~ only, Lessor &ball DOt tumia.ate this· 
Lease or otherviae interfere vith Leaa .. ·a uae and enjoyment ~f 
the Faciliey and the Pr•iaea, and in lieu thereof Leasee 
ac;rees to pay interest on such unpaid Suppl ... ntal acDt at the 
rate of 111 per ancua, compounded ancually (or the llutiliiUID rate 
of i nterest peraitted by lav, vbicbever ia leaa) . If at any 
time durinq the laat year of the Prill&ry Tera there ia 
outstandinq any due, bu1' unpaid, SuppleMDtal llellt or any due. 
but unpaid. interest on any past due Supplemental Rent. then 
Lessee shall have and may exercise all the riqbts and remedies 
described above in connection vith defaults other than by 
reason of the non-faymeDt of Supplemental lent. Nothinq 
contained herein shall in any vay limit Lesaor · 1 riqbt to seelt 
money damaqes f or past due Supplemental Rent, and interest 
thereon. at any tim.e or from t i me to time durinq the ter= of 
chis Lease. 

(b) The remedies in this Lease provided in favor of 
Lessor shall not be deemed excluai~. but shall be cumulative 
.nd may be exercised concurrently or ccnaecutivoly. and ahall 
be in addition to all other remedies in its favor eziatinq at 
law or in equity. but Lessor shall not be entitled to recovor 
its full dam&qes hereunder 1110re than once. Lessee hel:'eby 
waives (i) any requir-.nts of lav, nov or hereafter in effect. 
vhieh miqht l~it or modify the remedies herein provided, (11) 
all existinq or future claw to any offset aqainst the rentals 
due hereunder. and (iii) all clailll aqainst Lessor ~ its 
aqent or agents for d&~~~&qes of vhatever nature in connection 
vith anr r•entry or reta.ltinq of the Facility or the Premisea in 
c:cnneet on vi th the exercise of Lessor· s remec1ies here\.Ulder . 
No expiration or rerlllination of this Lease purauant to this 
Section or by operation of lav or oth«rviae (ezc:ef aa 
expressly provided herei n). and n~ repoaaeaaion o or 
foreclosure upon the Facility or the Pr .. i aea purauant to thia 
Section 17(b) ahall rel•••• Leatee of ira obliqarioAS .aDd 
liabilities here\.Ulder . all of vbic:ll shall survive suab 
txpiration, termination or repossession . 
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(c:) •o failure by IA .. or 1:0 a.rc1se. &lid no deJ.&y by 
r... .. or 1A a.rc:hiAf. &D)' dfh1:, pover or pd'ril.;e b.erWDder 
shall operate u a Waiver ehereof. nor shall &D)' siAfl• or 
pardal a.rc:ise of any dfht , power or privilep by IA .. or 
preclude &Df o~r or !urtber e¥erc:ise thereof. or the exercise 
of &DJ' oeher riqht. pover or privU~e . AD a~eptance by 
Leu or of &Df &eDt vi tb li:.Dovl~qe of the existence of .• Dlfaul t 
or an EVent of Default shall not ~onatitute a vaiver ot aucb 
DefAult or Event of Default . No vaiver of any provision of 
tbia Lease shall biDd Lessor unless it &hall have bleD qiveo in 
vritiAq &ad 1191*1 by IAIIOr . 

Cd) •otvitbataodinf the for19Qinq provisions of this 
s tction 11, 1A11or aft"' \:hat it an bet of Default of the 
nature described 1D clauae (vii) or (viii) ot a.ct:ion 11(a) 
shall occur after the cSelivery ot the certificate of Acceptance 
by IAIIM on the part ot (i) Rolla Inc:. or lolls Ltd., or (11) 
'l'be~. or it Ther.o or lolls Inc. shall detault io the pa)'lllot 
of any a110unt due ~r the Contribution ~ernt or auy 
conant to au Uli1J' JDt thereof or 1D the perto~e of any 
other aaterial coven&Dt thereof or it lolls Ltd. ahall default 
iA the payment of &Af .-ount due ~r the OUU&Aty or &D)' 

cooaent to aar a .. iqr Mt thereof or iD the rrtoraaoce of &!lf 
other aateda c:OYen&Dt th1reof, Lessor lbal DOt be entitl~ 
to teraioate this Lease or to rMDter aDd repossen the . 
Facility or the Praises or IMk to recOYer frc. 1A11" the 
tben re=aininq payments of leot due and to beca.e due bereUDdlr 
until a period of tvo years shall bave pass~ frc. the date ;;,! 
tbe occurrence of such Event ot Default, provided that (A) an 
event of Default of such nature baa not occurred Yltb reapeet 
to both TbiC'1DO &ad lolls I111:. or lolls Ltd., (I) DO !vent of 
Default other thaD 1\lc:.b Event ot Default has oc:c:urrld and h 
con~u1nq. (C) tbe Person as to wbic:b 1\lc:.b &A Event of Default 
bas not occ:urr~ (either Ther.o , or either Rolls Io:. or Rolla 
Ltd. as che case aay bl) &hall have provid~ IA .. or vith a 
vr i ttiD acrre-.nt usua!Aq all obl1qat1ooa of the other Pinon 
for auc.b tva year period, and (D) DO l:vent of Default aball 
occur thereafter other th&A aucl:l Event of Default . lifo 
usumption of obU.qatiooa JJ&c1e ~nuiDt to the prec~inq 
sentence aball rlli_.,. IA .. M or the PeUOD &I 1:0 vbic:b SUch 
EVant of Default baa oc:c:urr~ froa its obliqatioa. blr1UD41r or 
under tile contd.bu~ion Aqnmeo.t or tbe OU.Uanty; aM 
per!ora~anc:e by the other Person shall not cooa1:ltute 
perfot"'DD.AC::• by the PluOA as to Vbich such r:v.Dt of Default has 
occurred. In all such cases. notvithi~&Ddinq such perfo~e. 
Lassor &hall bl entitlfld to assert, aqaloat the Person as to 
vhi ch such Event of Default shall b&ve occurred. its riqbta to 
receive fro• aucb Person the perfo~ce of the obliqatioo or 
condition as to Vbich such !Vent of Default shall have 
ocC"Urred. except that Ll .. or shall not be eotitlld . as a 
consequence thereof, to terlllinate tbts IAaae " pursue r~ies 
other tb&A r-..dlea lea.cUnq to tbe p.ytMDt of .aa.y froca such 
Person . In particul ar . if such PersOA aball h&Ye bleD tbl 
aUbj ect ol &A !vent of Default of the nature cSescribld 1D 
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clause (vii) or (Yi11) of hc:doa 11(a). LeiSor lh&ll be 
.:titled to C!laia, 1A cy proc:ud'taqs tmder Title 11 of the 
onited ltatH C:OCS. or IJl7' dailu pr~Hd'uqa Wider the lav of 
arrr state or other coUDt%'J', an UIOWlt equal to the umaiJUnq 
Bade bllt, M4itioul IAtnt aDd Suppl.eutal llet due hereuader 
or UDder the Contribution Aqr._nt or the Guaranty u to vbic:h 
such Persoa vould othervi .. have been liable 11erWDder or ~er 
dl• CODttibution Aqr-nt: or the Guaranty . In addition. an4 
notvithat&Ddinq any other provision of this Section 17. Leaaor 
shall 1:14t tel'lliute this Lease on accowu: of an lvat of 
Default of the nature described in clause (vii) or (viii) of 
Seetioa 17(&) occ:w:rinq u any tt.e if the hnoa as to vbich 
such !Vet of Defalllt shall a.ot b.&" occurred ah&ll obtain the 
c:onaent of the Lader aDd of any penunent lea.der 11av1nq a loan 
c:OIIIIi tMZlt ouut&DdiDq to the uw.ptioa. by such Person of the 
obliqationa of LelaH b.erewsder aDd the continuance of the 
r..eue ll4tvitllft"KUaq 1\lc:h Event of Default . 

11. SU£I"1fr u~tt~1t. If tbia Ltue shall 
te~ate by reaaoa o ~ ~ o Default, Leas" ab&ll 
forthvith deliver poaaeaslon of the Facility &ad the Pr .. iaea 
to Leuor in the coD4ition reqdred by lec:tloD 31 . Ltllte 
shall m&iDtain the insuruc:e deac:ribe4 lA hc:t'ion 11 durinq the 
period prior to the acceptuce of poaaeaaion of the facility by 
LHsor. Durinq &D)' period prior to accept&DCe of polltllion, 
Lessee , at ita ezpense, vill maintain aDd k"P the Facility in 
the condition required by Section I, and vUl per111it Lessor or 
any persoo d"iqnated by it. 1Dclw1inq the autl1orised 
representative or representatives of any prospective purchaser . 
lessee or user of the facility . to inapect elle .... . 

19 . Riqb.t to Perform for Lese.. . If Lela., shall 
fail to make any payment of Basic lint, Supplemea.tal .. Dt, 
~itional Rent or any other sum to be paid by it hertullder or 
sball fail to perfom or c:ocply vith any of its other 
aqreementa or obligations contained herein, Leaaor may (but 
sb&ll not have any duty to do so) IU.ke such 114! rat or perfom 
or c:oarply vith such aqie ... nt, vith or without notice to 
Leu". and the UIOWlt of auc:h payment &Dd the ..ount of elle 
reasonable ezpeD.SH of Lessor incurred iD coaneetion v1th such 
payment or the perforaance of or c:ocplhnc:e vith such aCJie•ant 
or obligation, u the case m&y be, t09tther vith inter"t 
thereon at the Late Pa)"'llmlt ll&te fr011 the date paid by tAISor 
until paid by Lea•"· ahall be deemed Additional Jant , payable 
by Leu" upon d••nd. Wo interest ahall be payable vith 
respect to such swu , llovever , W1le11, vi thin lO daya after 
having made such pa)'IDent or havizaq c:oaaenc:ed such c:a.pU&DCe, 
lAuor shall have notified Le11" thereof . Ito such perforlD&DCe 
or c:oaspli&nc:e by Lt•aor lhall be deemed a vai ver of the riCJbtt 
&.114 remed'iu of Lessor against Leas .. 11ereunder or be d.e•ad to 
c:ure a detault by LeiiH bereW1der. 

lO. Pyf~a•• ~ion. ( a ) I t ao Ev.at ot O.fault 
sball have occ:urr ~ c:oa.tinuinq, Leu" shall bave an 
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option to purc:hue the Fac:Ui t'J' &Dd eo ac:quire Le81oc ·a i.Dter .. t 1D t.be Praises UP= t.be ezplne101l of t.be Priaary 't'ena. LeasH ay aercise t.be option by CJlvi.Dq to Lessor irrevocable vrietaD D4tice ot its el~lOD to purchase at least a .ont.bs (but DOt IIOU thaA U 110nt.bs) before t.be expiration of the Pri.Jury Tera. The purc:hue price of the Facility ab.all be payable in i 41ately available funds on the date of puzcbaae lAd shall be the lesser of one-fourth of t.be Facility Cost as specified in Schedule c aDd the then Fair Market Value of the racilicy. The then Pair Market Value of the Facility shall be determined throuib the use of the Appraisal Procedure aa descriW 1D Scb-=.ale c . If IAiaM ah&ll so elect, it uy request, by vritte notice to Lessor given prior to the rarcile of t.be optiOD provi~ for berein, that IA11or determine the theD Fair Market Value for the Facility; and thereupon Lessor &a4 LeasH shall follow the Appraisal Procedure to deterai.De 1'\lCh value. The qivinq of such notice shall DOt cozwtitute aD irrevo<:,&ble vritten DOtic:e of LeasH ' 1 election to purc:haae t.be Facility, aDd the d.etenain.atlon of su.c:h value ahall DOt coutitute Ill el~iOD by IAIIM to puzcbaae the Facility or require LessH thereafter to elect to purcbaae the Facility. 1'be cloainq of auch sale shall take place at 10 : 00 AM local time at the offices of Leaaor on the date of npiraeion of the Pr1aary Term. 
(b) Opon p&YMnt by LeasH to Leuor of the purchase price for the Facility pursuant to S~ion 20(a), aDd upon payaaent by IAIIH of all Basic lent , SUppl~tal Rent. Additional Rent a:d IDY other UIOUDtl oviDCJ to Leuor UDder this Lease and provided that there ahall be DO Event of Default or Default, Lessor sball tranafer to LIIIH by bill of sale &Dd other inltrumeot of conveyance or transfer. wlt.bout r.course or varran~. on an •u is . where is• baeis , all Lessor ' s ri9bt , u t:le and interest 1D and to the Facility aDd in and to anr warranties of the Tblrmc in respect of the Facility; &Dd shall aasiqu t o LeasH by an asai~t of lease or other inltru.eut of conveyance or transfer . without recourae or warranty, all Lessor ' s right , title and intereat as leasH in &Dd to the Space Lease . At t.be tt.e of IUCb conveyance or triDifer , t \ tle to t.bl Faci lity and to Lessor ' s interest 1.D the Pr .. isea shall be frM and clear of all Liens, a.cept for hnaitted !:nc\:mbrancea, other than the Mort9aqe &a4 any Facility Laue AsliCJiliUnt , and Lies created or i.lllposecS with the couent of Le11e1 . 

21 . !l!.! . (a ) Dw: ioq the Pr iJDary Tent and &Df !Xttnded Ter111, so lonq as IAIIM shall c:hooae to o~rate the t'acil iey , Leu- &hAll wperviae and c11rect the aanaq.ent and operat ioo of ~e Pac111tr in a m•ooer cORp&r&ble to o~er !aci l1t i es of a at.ilar nature &ad shall applr aound ldmioilt rative aDd operation.al policin cSniqDed to produce the I#~L.um Facility Operating JAveDuea CODiiltent with tbe te~ ~ provision• of ehia Llaae and ~· relative lonq-tera ~oDomic interests of Leaaor and LeasH . 



1 

(b) IAIIM ab&ll US! tU Pac1l1qo &114 the Pr .. 11 .. o~ly for the purpoaea contemplated in tbe applicable Operative Do<:UIIeDtl &114 for no otUr purpoae . 

22 . Optnsh• ~·· Ca > •otvithat&Ddinq anyehinq to tU contrary~ ~ed herein, IAI•or and IAIIM acbovledqe that thh Leue h a IUhlea .. of the Pr:•i .. a and is aubj ect &Dd lubor:dinate to (i) all of the eere~ . ooven&ae con41t1ons , aqr .... nea &Dd pr:oviaiona aet forth i n tba Space Leaae, a• aaliqned to IAaaor by the ~119QIIellt Oo~tl, and to the -t~era to which tbe Space lAue il subject and subordinate, &Dd ( ii) to any future ~ts nta, .adificationa &Dd nppl-.mta to the Space Lttaae , hereafter aade betvMD the 1a11or UDder: any nch apace Leaae all4 Le11or, provided that any IUCh future amendmeot, modif ication or nppl...at to the space Lease does not violate the proviaiona of thia Leaae &Dd, if such a..ndeent , modification or supplem.Dt aaterial•y affects LIIIM•a ohliqatiODI UDder the Space lA ... or tbi1 IA&ae , 1a conaen~ed to by IAIIM. 

(b) Durinq the Leu• 1'era, IAIIM ahall ca.ply witl1 . an.c1 cause the PaciUqo &Dd the Pr•h" to c~ly with, all appl i cabl • coven&Dtl &Dd pr:ovia1~ of the Spac• IAaae, the other Operative DocuiDentl and anr other inlt~t of record affectinq the Facility. tl1e Prem sea or &D]' part thereof w 1cl1 ispoaas any obliqation or: r:eaponaib111ty on IAaaor or Leaaee ( includinq the Mcrt~aqa) or enc~r1nq the Pac111ty. the Premhea or any part of any thereof. or Lea aM· a int•nat in the Space Lease. includinq , without beinq Uaited t o, th• peyment of rental UDder the Space l~••• but ezeludin9 ehe paymene of tbe inatalU..Ctl of principal of &Dd int•reat on any Kortqaqe , vbich payments ahall be the obliqation of Leaaor . Lessee shall not be obliqated to coeply with ehe precedinq sentence to the extant t.hat any such 1natrumant takas effect after: the usiCJDAHnt of the laaaM ·a intarnt in ehe Space Luse t o Leuor:. UDl!ll LHIM shall have contented thera~o . 
(c) LeuM will !Dlorce eqainat the county all of eha County •s obl iqatioua UDder: ehe Space Leaaa and the Enerqy Purcbue Contn~ vhich ue -terial co the raciliqo bein9 apented u cont.-plated hereby &Dd by ehe Energy Purchaae Contr:ect . Anythinq iA this Lease to ehe contrary oocvithst&ndin9, if there eziata a br:eactl by Leaaor: of any of lts obliqationa w:ldar this Leaae caused b)' a cor:raapon4inq breach by the leaaor UDder the Space Lea•• of i tt obliqationa tbereunc1er . ~n IAIIM. a eol• reedy aqai~ Lessor ehall be tbt r:iqht to pursue a clata for d&maqae &Dd for apecific Pttfot111ance at LetsM ·a sola coat &114 ezpeuaa in eha n ... of ~saor aqainat any such leasor: , and Le11or: , at Leaa .. · a ~naa. shall cooperate vieh Les•M in the puzauanca eher:aof . ... uee will punue such claim, and at.ul~anaoualy thertrWith ~11 exe·ciae ita :iqhta &Od Leeaor: · e r:igbta UDder ehe Space ~••• to cure such breach on behalf of Leeaor or it . but at ~ .... . . erpenaa . In par1:icular: . without lillitation, IAIIM 



shall Ww:e that the buildinq 1A which the Pee.!••• ia locau<1 ia aaiataiDed &Dd r~ired as a.ceaaar,r to protect &ad praaarve the COD4idon c4 aecuriey of t!le facility c4 to pea:ait t!le operation of the facility •• contemplated hereuDdar aDd under the ED.ar9)' Purc:haae CQctrac:t. 

(d) IAUH vill obtain a aupply of aatural qaa aa fuel for the operatioa of the Paeiliey. and ahall enter iAto on• or 110re contract• for the pu.rc:haaa of natural qaa . IAuee vill coaault vith Leaaor prior to anterinq into any auch contract, and ahall include iA any auc:h contract a provhioc that the dqbu of IA .. H thercuna.r (1) may be aad9UecS to Le .. or upon the expiration or earlier tensination of thia IAaae or (11) cay be auiCJDecS to IAaaor aubj~ to the condition that an !Vent of Default occur hereunder . 

23 . CoplfDtl. Wbeorl'er thla IAa.. provide a that a required cAAaaot or approval of t.e .. or ahall not be unreaaOA&bly vitbheld, it ahall be reaaOD&ble for Leaa~r to vitbhold or dela{ aucb conaent or approval if tb• con••nt ot approva l of any ... or under the apace IAaa• for the .... act or t:h.1nci h required under the lpac• Leaae c4 tb• lauor under the Space IAu• lh&ll bave ufuaecS to qive or delayed i .n qivinq 1uc:h conamt or approval . 

2• . T~anwfef of Les~ I~r••~ IAaaor'l covenants aDd o ilqat ona her r ~11 bindinq upoc the 1111or be£eunder from tiDe to tiDe. but lh&ll not be bindinq upon Le11or vith reapect tO !Utters occurrinq duriDq anr period 1ubsequent to the tr&Dafer of ita ictareat 1A the PAcil ey and ~~ Prem1••• to a wucceaaor Le110r . In the event Of IUCb a transfer . auc:h covenants and obliqationa ahall be b!Ddinq upon such tranaferH of the leaaor ' a intareat in thia IA•••· but ocly vitb reapect to aatters occurriDq duriAq the period from tbe eff~ive date of IUCh tranafer to the effective date of the subsequeDt trat~~fer of such 1Ateraat . IAaaor aqrHa not to transfer ita intereat 1A thil lAna. vitb.out IAIIH'I conaent, to any Penon either prior to the Priaary ter111 Ca..nc .. nt Date or durinq the Priaary Tena, unla11 IUCh Penon ah&ll have satisfied Le .. H that the beDefitl to IAIIH of thia Laale shall cot be illlp&ired by the aubadtutioD of aucb Penon for ~esaor •• leaaor heriUDder . Leal" shall aot unreaaon&bly vi~ol4 such couaeDt. 

25 . S~~iaatioa . This Leaae ia &ad aball be sub j k1: aDd auSOF ate to the Space Leaae, but aball be prior : o any J1tort9aqa vhic:h .. Y nov or hereafter aft~ thl Pr•iaH or the ~illary Syatema. and to all renevala. ~iticationa . replac:411Mnta and ezt:ezur1ona thereof . The provia1ona of chie Section 25 shall be aelt-operadve and GO further iAatruMnt uf subordinatioa ah&ll be ~equirecS . In c:ontir.atiOA of IUCh subordination, LeaaH ~th&ll prcx..ptly executa a.ad deliver at ita O\ol!l c:ost and azPen~• er iAstn=cat. t.o recorcS&ble toea 1t required, that Leaaor or the laSior of the 'pace IAaae or any 



< 

of their respective wucc .. sora in interest may requeat to 
evideACt su.dl .v.bor4il:s&dcm. 

26 . luGh!r ~crur~ <a> LenH. at ita expense, 
shall cause the Opent Vi ~ u &Dd &DY ......,..nu &Dd 
suppl-.nu to &Df of ~ (toqether vith &Df other 
instruments. fiD&Dci.oq ltatements. continuation atatementa. 
record.l or papen nec .. s.ary in c:ozmection therewith) to be 
recorded or filed &Dd rerecorded or refiled in ea.c:tl 
j u.rildic:tion. u &Dd to the ezten.t required by lav iA order to. 
and ahall take such other ac:tioca u may fr011 t1• to tiJIIe be 
nec .. sary to. eltabUih. perfect &Dd maintain (i) tenor ' s 
riqbt. titl e &D4 interest in &Dd to eM racility &Dd the 
Pr.Usn, l\lbject to n.o Liens other th&D Peraitted 
Encumbrance•, &Dd (ii) each of t.M other riqbta &ad intereatl 
created by &DJ' applicable Ope::ative ~t in Lelllor. LeiiH 
vi ll pra.ptly aDd duly aec:u.te &Ad deliftr · to IAtsor such 
doc:ul*lu &Dd U8ur&Dees &Dd take such fu.nher action u Letlaor 
G!•Y froa t1• to tl.- reuonably request in order to cury out 
more effectively the intent &Dd pu.rpoae of ~s Lease ~ to 
eatablilh &Dd protect the tiqbu &Dd r-.diea creatld or 
intendld to be created in favor of Lessor, to establhh &Dd 
perfect and maintain Lessor ' s right . title &D4 1Dterest in and 
to the Pacility ~ the Premises includinq, vithout liaitation. 
at the request of Lessor &Dd at the expe111e of IAsiH, the 
rec:ordiDq or filinq of counterparts or appropriate aemor&n4& 
hereof, or of 'uch fin&Dc:inq statements or other do~nts vith 
respect hereto as Lenor may from tlaw to tiiM reasonably 
request. Lessor aqrees promptly to execute and deliver such of 
the !oreqoinq !in&DCinq statements or other do~ts as may 
require execution by Lessor . 

(b) Lessor &Dd LeSIH tach aqrH to execute and 
deliver any doaument, application or usu.ranct &ad to ta.lte 1\\Ch 
further action as the other aay fr011 tiae to ti.- reasonably 
request in vritioq in c:onnecticm vith &Df filin.q or proceedlllCJ 
before any Federal, state or local authority regulat1nq public 
utilities or public utility holdinq c:a.p&aies in order to 
prevent or avoid Lessor or aay partner of Lessor or ovotr of 
suc:h partller fr011 bec:ocaiDq subject to requluion as &a 
electric. sttaa or other public utility or u a holdinq ca.pany 
~tr &ay lav regulatinq public: utilid .. &Dd, in the abac.ce 
of aqreeae~~t betveea Ltasor &Dd LeasH as to vhat d.oc:uMnt . 
application or aasuran.ce is to be tzecuted or delivered or vhat 
other or further action is to be ta.ltea. LeasH U.ll eacute or 
deliver ruch do<NIIents. applicatiolll or a .. ur&DC .. and ta.lte 
suc:h oeher or turdser ae1:ioEl or ac:tioa.s u Lesaor sball clirec1: 
1a furtherance of the purposes of 'Chh Section 2Ub) . 

27. ~litia• of Lessor . No liaited paztner of 
Lessor or aay ~.r. irector, aharebolder , _,loyee, aqent . 
heir or representative of any qeaeral or liaited partner of 
Lesaor ahall bave &ay personal liability W..ts~r to Leaa" 
!or aay claia based hereon or otberv1se in reapeot hereof or 
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based ou or in respecf; of &A]' of the £PP11cable Operative Doc\.IIMDts or the WUluy ~t• or 1.Df otU% aqn r rot or ~. it ~i.D9 apn .. lr Wldel'ltooe1 &ad aqrMCi t.h&t all duti ... obliqatioe8 aD4 liabi itiea of Leaaor ~o Leal .. are obliqatiaa. tb&t are witbout r~•· to the alletl of anr liai ud part:Der thereof or any officu. director, llluebo der . employee . aqent. heir or repreaentative of any qeneral or 1 itAi ud part.ner of IAnor, and t.bat all such peuonal Uabili ty of any lU.ited partner thereof &D4 any officer, 41rector . shareholder . emplor-e, agent, heir &D4 reprHCtadve of any qeoeral or l~ited partner of IA11or is expr•aely valved &D4 released 11 a coaditioo of, &D4 aa coneideratioo for . the execution aD4 4e1i••rr of tbia Lease . It 11 specifically agr-.d that no liaited putzler of ~.e .. or uor any off1cer . director. shareholder , employee , a~t. beir or representative of any qeoeral or liaited partner of Leaaor &ball bave any peraoaa1 liability vbauoeover to Leaa .. for Ul)' liability accruing lmd.er the provision. of t.bil Lease, or for any 4a~~aqea resultin9 frc.a any default oa the part of Leaeor Wider any oC the tera of tbil lAue. or for any claw ba .. d bueoc or othervile in r .. pect hereof &D4 t.h&t u1tber Lese ... nor lu suc:cenon or asliCJ'Ill, ehall bave any claw, r••ltf or riqbt to proceed, at lav or equity, against any l~ted p&rtzler of ~asor, or any officer, director, abarebolder, employee, agent. beir or repreaentative of any qeural or l~ted pa~er ot L•••or for any defic1eaciea or any other au.. oviaq on account of liabilitiee accrued under the t•~ of tbia Leaae, or for the paymeat of any liability r .. ultioq fra. tbe breach of any repreaentatioa, aqr~Dt or varranty thereunder . or the failU%e t o perfol'll any coveD&nt under thil Lea ... or otbe1:"1iae. 
:U . S~itl Tax l~f!!!D~V. (a) fhil lAaie 11 beinq eatered iAto on • anwaptoDSat Leaaor vUl be the owner of the ~ac ility (&I defiaed in suhparaqrapb (k)(i) hereof) ; that Lessor will be entitled to auch deduction~, creditl &Ad other benefit• under tb• Cod• aa ar• allovabl• to an owner of property. and by appUcabl• state &D4 local atatut" ~JiDq t&Xes on or -uuced by net inc~ including, vitbout limitation. (i) coat recovery ded~ione vith respect to the ~acility under Sectiou lU of the Co~• c:a.puted on tbe baeh (A) cha~ ~he Pacill~ vill bave an UD&djusted b&aia UDder Section lU(d) of the Code vhich 11 ~1 to tb• racillt:y Tu: Credi t coat <•• defined in eubparaqrapb (k)(ii) hereof ) , (I) :hat the l'ac:111t:y will be recovery properqr &D4 5-year pr:operty as dotiaed lo lectioa 161(c) of the Code and (C) tbat tbe recovery percentage applicable to the Pac111ty will be tb&t ••t !orth fo r 5-year properey in Section Ul (b) (l) of tbe Code (the ACRS Dedu~io~a ) , <11 ) 4educ:tiona for 1Dter••t UDder St ction 163 of ~h• Code vith reapect to any lo&DI (the Interest Deductions) &D4 ( Ui) the 1aveameat c:redit purwant to ~ion ll of the Code equal to 10' of the Facility tu: Credit coat I the Ioveatuot ~edit) ; tb&t tbe hiqhut federal rate of tax i.cposed oo the taxable incQII!e of cor:poratiODS (to tbe eneot such taxab l e incom. exceed• 1100, 000) 4ur1D9 the Leaee t•ra 



.-ill be U\ ; aDd that th4J ca.podte rate of tu of all aute 
aDd local tuiD9 aut!aodtiea 111poaed em or aiU\IZ..S b7 ~· 
tua.ble iAc:~ of IA .. or cSU.rin9 th4J lAue Tara will be 2\ . 

(b) IAaaH repraaanta. varranta . cOYenanta aDd .S<Jt"Ha 

( i) 

( 11) 

(1 ii) 

at the tiM of the Priaary Tara 
Commencement Date, CA) the Facili~ 
vill be 5-y .. r properey Cu defioe.i in 
s.ctiOA 161(c)(2)(1) of the COde) , ( I ) 
the facility Tu Credit Coat vill 
czualify for the ImrH~t Credit . (C) 
the !'acUity vill DOt have bHA uaed by 
any peracm ao •• to preclude "the 
od9in.al uae ot wc:h proper:qo- vi thin 
the •ani.Dq of Sec:dcm U(b) of the 
Code fro. c:manc1D9 with IA .. or. CD) 
IA .... will not be &titled to c:laia 
any of the Intereat DeductiODS . (r) the 
baaia of IAaaor for the Facility for 
purpoaea of det-eraiJUDq the ACIS 
Decluetiona vill be at ieaat equal to 
the !'acUity Tu Credit Coat reduced by 
the &IDOW!lt required UDder Section 
41(q)(l) of tbe Co4a and (F) the 
Facility vil l require co imprOYeDect . 
modification or addition in order to be 
rendered complete for ita intended uae 
by IAaaH; 

the Facility v ill be. vhen placed 1n 
aervic:e. ·c.v aec:ticm 31 property• ( aa 
defined 1n Section 4l{b ) of the Coc1e) ; 

tbe appraisal to be delivered vith 
reapec:t to tbe Facility, on or before 
the Zqu.ity Cloain9 Caa defillec1 in 
Secticm 2 . 2 of the Conatruc:tion 
Contract ). vill state (A) tbat tbe 
Pac:ilitT bu a useful ec:cma.ic life of 
no lea a than 20 yean . (I) tb.at the 
Facility vill bava an appraiaec1 value 
(daterainecS vitbout reqard to 1Atlatioo 
or deflation) at tbe exp1rat1GD of tb1a 
Lease equal to or in exc .. a of 20\ of 
t.be Fad.Uty 't&& Credit Coat , aad (C) 
tbat tbe rac111ey v1ll have a fair 
aartet value at the exp1ratiGD of tba 
Pr11Nr:y Tena tbia Leaee equal to or 1n exc:••• of 25\ of tbe Pacil1ty tu 
Credit Coat ; 
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(iY) 

(v) 

at all t1•• dlui.D9 the Leue \'era, unlHa ot.barvi .. agreed b)" Leuor 1A ~i ti.Dq, lAs IN vi 11 tU. C10 acdOD &lid vill DOt .utter Ulf ac:tiou to lie take b)" allY peraoc vhic:h vould cauae the Facility to ceue to be •aec:tion 31 property• ( aa defined iD Section 41(a) of ehe Code) or to ceaae to be a Qualifyinq Coqeneration Facility; &ad 

r.e .... vill prOIIptly &ad dulr aecute &ad deliver to Leuor . or t1 • vieh the appropriate qoverDDental aueboriti .. , .ucA fu.rUer ~~• &ad uaurt:leea &ad take auch further action u Leaaor uy fr~ tiM t o tt.. reaaOD&blr request in order 110re effective y to carry out the lAtent &ad purpose of ehia ~ragrapb {b) aDd to ena.blia!l &ad protect Leaaor ' a riqht to the iDea.e tax benetita deacribed 1D au.bpuaqrap.b {a) hereof . 

<c> Leaaor shall proarptly not1ti t.e .... in vritinq it any ot the follovinq ~•nu <a t.osa ) a.bal occ:ur : 
( i) Leasor shal l loae the riqht to clata, shall 1.\01: clata (because 1D the opiDion ot Leuor · s tax counsel ehere 11 no reaaon&ble basis tor auc:h clata). lhall autter • diaallovance of. or &hall be required to recapture , all or any portion of the InveatiMI'rt Credit . the M:llS Dedlactiona or ehe lDtereat DeductiODS aa a reault of : (A) any act of c halon or oaha10Zl O..ncludiuq acta pemitted or required by the Operative DocuiDellta or Anclllary Ooeu.enta . any ~arepreaentation or any breach of any agreement . covenant or va.cr&Dq' contained in thh Leue) on the pan of t.e .... or anr corporation controlled by . in contr o of. or UDder common control vith. LelaH. 'fher80, Rolla Lt4 . , Iolli OSA, or on the pan ot any person vbo acquires froa Leaseo . d i rectly or ~1rectly. pos••••1oo of or the riq.ht t o use the Faci l i ty, or ( 8 ) the tbeft . di1appearance . ~qe or d"tructiou of t he Facill ty ( in.clucU..cq any ca.poDeDt ther eon . or tbe diS] osition or replacemeot of the P'ac111ty (iccludinq any c~t thereof) upon ehe occurrecce of r.rq 
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the!t . 411appearanee . daaaqe or deatrw:ticm; or 

( 11) t.e .. or shall be reqldrect to iDcl* in iu 9roaa i.D.coee for urt taxable ,..u prior to the ttJUble ,..u 1D wic.b the Leue Tem expi res any amount vith 
re~ to acy i.llproveaMtnt . 
modification or a44ition made to the Facility; 

Such notice shall be acco.p&Died b)' a vritta stateaMtnt d1ncribinq the Lo11 1D reasonable detail , 1pecifyinq the amount vbi c.b. 1D the reasonable opinion of t.e .. or, will cawae iu llet tc~DOIIIic a.eeurn <u def1Ded 1D 1\lbpar&fraDh 0)(111) bereof) t::: equal the Ret EcoDCIIlic Jaturn that voul.cS &ave bee ualbed by t.euor if such Lo .. had DOt occurn4, Ul4 se«1Dq forth the computation by Wic.b INCh UIOUDt VII detem!Aec1. LeiiOr aqrHI' to furnhb Leas .. via such Wonaatic= •• '""'" Uf reasonably require for the purpose of verifyinq Le11or ' 1 computation. If 1uc:h Lo .. shall occur durin9 the Lea1e Term. ~ if. prior to the oezt Ba1ic Rent Pa,..nt Date , Le11eo aball aqrH to pay the amount specified 1D such stat-.nt. IAIIH shall pay to Lessor auc:h amount or UIOUDtl ou the runr; Bade Rent Payment Date. or. 1! appropriate , sball pay 1uc.b amount 1D instalment• on eacb laaic Rant Payment Date occurr1Dq dur i nq the remaincler of the Leue Term . 

(cl) I! Le110r sball suffer a Loll &DeS IAII .. shall not pay the i ndemnity required to reatore Lessor's llet Econo.ic Return, or if Leasor shall aut!er a Loss after the expir ation of the IAaae Term. then LeasH sball pay to Le .. or , in lieu of the amount provided !or 1D IU.bparaqrapb (c) hereof. 1w:h amount. or tr011 tt.e to time suc.b amoUDts . as after subtraction ot dl Incom. TazH (as defined iD tu.bpuaqraDh ( It)( iv) ~reo!) required to be paid br Le .. or in reapect ot the receipt of such IIDOuntl. sball be equal to the aqqreqate a44itional lncOCDe Taxes payable by Le .. or fr011 time to ti.lle u a rHUlt of any sucb Lo .. ; &Dc1 Le .. or shall pay to Le .... an .-nmt Wic.b 1hall be equal to the aqqreqate reduction in IncOCDe Tazes realized by Ltsso.r durinq any taz&ble year attributable to 8\I.Cb Lon or : talized by r eason . directly or lDdirectly. of any action of ~he Internal Revenue Service (or other tazinq aqeoay} reaultinq in such Losa . •otvithlt&Dd1Dq the foreqoinq sectace. Lessor sball not be obliqated to .Ue any pay.enc purauant thereto to :be extent that the amount of such payment vould exceed the txceu o~ the amount of all prior pay.enta by LeiiH to Le11or pursuut to sucb sentence over t~ amount of all prior paymentl !ly t.euor to IAIIH purau&nt t o sw::h 1atence. 1'1le aaount ~ay&ble to Leuor pursuant to this Section 21CcS) shall be paleS 111t.hiD 30 days alter receipt of a vritteo de•nd therefor fro. Lessor accOIIP&Zli~ by a written n _t.-nt delcr1.b1D9 auc.b Loll Ul teuon&.b le detail , l}?eCifyioq tbe IUDCiun1: so pa'J'&I)le &Dc1 Stttinq fortb tbe computation by vbicb such amount vas 
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deterwtn~. lo cu.cb pa~t ab.all be pa]'&ble prior to (1) the 
pa~t of ~ &d41t10D&l IDCc.e ~a:u• t.bat have bec:c.e cN.e a1 
a reeult of ~ Loll, or C11> ~ filiD9 of a returD, or the 
ac:c:ept&DCe of aD au41t r~rt. in wtllcb l\ldl Lo .. 1s re!lected 
if IUCh 1.011 ~ ..... the ..ount of a retUDd to vhieb IA11or 
othlrvile vould ~ entitled, or CUi> in the cue of qcnmu 
wich an ~inq conte1ted in accord&ZlCe vlth Section 21Cf>. not 
prior co en. time provi~ therein. AliT p~t ctv.e to Le1111 
tr0111 Leuor purau&Dt hereto ah&ll ~ paid vithin 30 days after 
r.ea1or ahall ualiae &DJ' aucb. 1avia91 in ita Iooa.~ 'l'&nl or 
&dditi OD.al Inca.~ ~u: beDetita. u the c:a .. aay be . 

(e) lotvitlult&Ddinq ~ to the coDtrur iD thil 
s . tetion 21 , DO AIKI\IDt ahall be pa]'&ble to Le11or u 
a11 iad..,itT under th11 section 21 1n reapec:t of aDT Lou 
to the extent that IUCh Lou or the ..aunt of ~ ~ity 11 
tbe reault of : 

(1) 

( 11) 

(iii ) 

( i v ) 

( v ) 

(vi ) 

the OCC\UreDCe of aD Evct of Lou or a 
VOl\IDtU}" terainatiOD, if IAIIH lhall 
have paid the C&au&ltT Value or the 
TenaiDation Value, •• the ca1e aay be; 

&DJ' I nmsnt to , or cbuaqe in. the 
Code, &DJ' requlatioD thereunder , the 
lavs of lilT It&t• or local taziDq 
authority. or the a~niatrative or 
judicial interpretation of the Code, 
1uch requlatioDJI or 1uch lavs, vbicb 
·-" S 1 nt or ehan9• ie enact~ or 
adopted alter the date of enactJMDt of 
the ao-c:alled Deficit JleductioD Act of 
1914, other than any requlation 
pr~gated in conneetion vith aDT 
pronaion of IUCh Act and any 
•datnittrative or judicial 
interpretation of any auch provision or 
requlation . 

&DJ' villful miaconduct or qTOII 
n89liqence of Le1aor; 

the failure of Le11or in a tiJielT 
III&DI11r to pay, or to file a return vith 
r-.pect to . &ny Inca.~ Tu:e1 ; 

tbe 1ale of the Facility to LeaaH 
pursuant hereto ; 

the failure of tbia Leaae, aa initially 
exec:vted. to be c:b&racted zed aa "­
lease for Federal inc0111e tax purpo111 ; 
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(vii} 

(viii ) 

(ix) 

the failure of t.e .. or to be treated •• a put:Dtuhip UDder the eodt; 

the failure of t.eeaor to notify LeaiM 
and to contest a propoeed adjuec.ent as requind by eu.bparaqnpb ( t); 

an election by t.eseor under Section 101 of the COc1e to re<luce the depreciable 
ba1is of the facility. 

(f) (1) If the Internal a.v.nue Service (or other taxinq aqiDC]"} ahall propo1t an adjuetMnt in any ie• of i ncome. deduction or credit of Le .. or wbich, if a~Md to by Leuor would. re1ult 1D a Loll for Wbich Le11" vould be required to iad..,ity Lenor pur1uant to Seetiooa 21(c) and (d>. Leuor 1h&ll prc.pcly notif{ ~.HIM in vritiq of l'u.c:h propo1ed adjultment, de1cribinq t 1D reaaon&ble dleail. 

< 11) It Lea1M ID&ke1 a written requen pra.ptly alter the date of 1uch notice, Le11or lb&ll requeat an opinloo from its tax eoun1el. who aball be rettoDAbl{ acceptable to t.esa ... wbather th.ere 11 a reasonable b&Sil 1D aw and in fact for conteltinq the pror.•ed adjue~t . If the opiDioo 11 to t~ effect that there 1 a reasonable ba1i1 in law and 1D fact for contesti nq the propo1ed adjuet8fnt aod, if LeiiM 1ball promptly request Lenor to do 10, Lenor 1hall conuat t .be propoled adj UICZIDt . 

( iii) Tax coun1el to Le11or 1ball determine i n it1 so le and r ea1onable di1cretion the nature of &Df and all actions to be taken to contelt such propo1ed adjuet:MDt u1.clu.dinq , but not lillited to. ( A) W.ther any l'u.c:h ac:1:ion shall ini tially be by way of judicial or administrative proceedinqs . or both, (I) whether any 1uch proposed adjuet:MDt shall be contested by resistinq pa)"'MDt thereof or by payiDq the sliM and lteltinq a refund thereof. and (C) if LeSior 1hall Wldert&lte j udicial actioa. with reape<:t to 1uch propo1ed acij i1Stmec.t, the court or other 1udicial body Mfore vhlch l'u.c:h action shall be commenced . Altbouqb Les1or agrtes . if 10 requested by Les1te, to consult with LessM on .. tterl relatiDq to the contest and to lttep Le11M generally into~ ,of the ?roqres• of the contest, Lessor shall have full control over &.!lY sucb c ontest . 

( iv) Althouqh t.esste lillY requelt lAIIOt' tO do 10 and althouqh Les1or aqrees to c onsider and to dilcue1 with tAIIH &.!lY such request. Lt11or lhall not be required to accept a settlement propo1al received in the cour1e of any admini s trat i ve or j udicial action or to appeal an adver1e dec is ion by any court . -. 
( v ) If at any time, vbether before or alter c~neinq to take any act ion required by thia sectiOD 21 ( f) , 
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r.esaor decliDea or faila ~o ~ake such action vi~ r•apec~ ~o 
&ll or . UlJ' portion of a proposed a4ju.a• =~. Le .. or U&ll 10 adrl•• I.e .... 1D ~i~iJS9. md LeaaM allall be reli....S of iu 
oblic;adoa ~o i.JI4-=.1fy I.euor vith reapect ~o all or auch 
portion of the proposed adjun.n~ aa uy be ll*:ified 1D tuc:h 
no~ice . If a~ any ~ime af~•r Leaaor baa c:omracecl any action 
requiud by ~ia S.c~ion 21(!) . ~e LeaaM decid .. to p•y 
Lesaor tl1e amoun~ of ~e Loll vhich voulcS reault from the 
proposed adjuttment beinq con~••~ed. Leaa .. aball so adviae 
Le .. or 1D vri~inq. &D4 LeaaM aball no~ be requirecl ~o bear any 
expenae1 incurred by Leaaor vi~ respect to aucb action after 
t.eaaor baa receiv.d LeaaM ·a vd«en o.o,;ice to diacon~inue . 

(vi) Leaaor: allall o.o~ be required ~o u.ke any action 
pursuan~ ~o thia Section ll(f) unleaa and u:n~11 LenM ahall 
have aqre.d ~o pay to Leaaor oa dee•ad all reasonable coa~• &D4 
expenaea vh.ic:h Leaaor 111y incur ill co=ec:tiOD vith c:ODtea~inq 
such proposed a4juatMD~ ( 1n.clu4in9 reasonable fMa and 
disburaeDtn~a of Letaor ' a ~as counael) and vhich, in the caae 
of a contea~ &lao iavolvinc; iaauea uarela~ed to thil 
tra&saetion . are a~~ribu~able ~o con~eatinq auc:h proposed 
adj ustmeAt . 

(vi i) If Leaaor &ball dete~ to contest aay 
adj ustment by payinq the additional Inc:oee Tax and IMkinq a 
refund . LeasH shall advance to Leaaor on an interes~-fr" 
basis. upon r:eceipt of a vrit~an request therefor, ~ amount 
of additional Income Tazes . If Leaaor aubsequently receives a 
r•fund of any amounts ao paid. or voulcS have received • refund 
lad any such amoun~ not been applied ~o a liabilitl" for vhich 
Lessee i s no~ required ~o indemnity Leaa .. hereunder . Leaaor 
sball pay to LeaaM the amoun~ ot aucb retlmd, plua any 
inter est received by Lessor oa such refund . 

(viii) If alter commencinq a refund aui~ hereuDder . 
Lessor sball ceaae to puraue such suit, Lesaor shall pay ~o 
t ess .. a11 amou:nt vhich. at~er sub~raetion of the &mOUDt of any 
ta.x savinqa realized by Leaaor aa a reault of auch pa,...n~ . 

&quals the aqqrec;ate of all amoun~a paleS by Leaa .. to Leaaor 
w1tb respec~ to the adjustmen~ . In ~e cue of ac~iona or 
proceedinqs other than sui~• for refund. Lela" ahall be 
obliqated to pay to Leaaor the amoun~ specified in ~ion 
2S (c ) pro=p~lr alter Lessor baa taken all ~ acti011 ~t it 
bu agreed to ~ake herein and baa notified Less" of the final 
admiolstrative or judicial de~ermination vi~ respect to ~e 
adjust.1114111t . 

(q) Withou~ limitinq the effect of any o~er 
provis ion of this Section 21, if ~hire shall be any ...adment 
to, or cbanqe iD, the Code, any r4t9Ula~ioa thereunder. the lavs 
of any state or local ~axjnq authority. or the ~in1stra~1ve 
~r j udicial interpretation of the Code. such requlatiolll or 
sucb law• . which 1.1111Ddment or chanqe 11 lll&eted or adopted 
prior to the date oae day alter the enacCDODt o! the so-called 
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TU a.!or'll ~ of UU (other tha.o a.oy regulation pra.alqated 1n coDDec:tion vith a.oy provision thereof &114 a.oy ·~tnhuative or judicial interpnutiOA of any web prcrrialon !)it' regulation) wbich appu .. to the transaction• coAt~l&tec1 hereby. , &114 1f 1 ucb aMDdMAt or c:han9t alf.cta the InveltiiiDt credit, elie ACRS Deduction•. the IDterett DeductioDM or the trea~t of Lutor u a partnerthip 1.1114er the Code, or 1t tucb ,..."metlt or change affects the federal rate of tu or the rate of tax llM-r the lava of any state or local taxinq authority impoaed on, tMasured by. or baaed upon net iocOIM. then the &IIIOUDtl of Ba5ic Rant . the Catualty Value• &Dd the Termination W&luea vill be appropriately ac1juned upwa.rc1 or dowava.rcS by auch UIOUDt or &meunta as thall, in the reaaon&ble opinion of Lesaor, equal to one-halt of the amount or ..ountl neceasa.ry to cause the Wet tcon0111i e hT:UrD t:~ equal the llet lccnoaic ~. after t&kinq into aceoll!l1t all of aw:h .,,.ndmenta or cbaDqea , that would have be&n real1 zed if web ~ta or c:baAqH had DOt oc:e\Lrred . sefore a.or sw:h a4juatMDt shall take effect, Leaaor lball qive LeUH wr tten 110tlce of such adjuatMDt, deacribinq the adjuat:Mnt &.Dd the cc.putatioA of the UIOUDt of the adjlllt:MDt in reaaon&ble detail &.Dd ccm.f1r..1nq that the auumpdoAa and 111n noda employed in the ealeulltioo of lade lent. casualty valuea and TerminatioA Values aet forth llerein wre llled 1n determining aucb adjustment. Leator aqtHI to furniab Leaaee vi th aueh inform&tion aa it may reaaon&bly require for the purpo•e of verityinq •ucb computation . 
(b) If any amount ia paid by LeeaH to Leator pursuant to t .hil section 21. Lesaor •hall recompute the casualty Va lues and the Termination Values. in aceorc1&ace with :be manner in which such values set forth herein wre or iq1nally co=PUted, to reflect such payment . an4 Letsor aball certify t o Lesaee either that such value• aa are tet forth herein do ll.Ot require eba.oge or . .. the ease cur be. the ncv values neee•sary to reflect aueb paymeet . descr binq in ceason&ble detail the baa i a tor computing such new values . :.essot' aqrees t o furnish Le•sH vitb auch intorm&tioa •• it -:v rusoa&bly require tor the purpose of verityin9 S\l@ co=putation . Opon such certification. any sucb new value• sball be substituted for the Casualty Value• &Dd the re~1nac1on Values tbeu appeariaq ia Schedule D. 

C i) tlo payment required to be ma.de by LeuH pursua.ot :o thi s Section shall be aubject to any counterclaim. ciqbt of set-oft. deduction . defaa•e. abatement , •uspension. c1efe~t. ~!cinut ion or redu~ion; &Dd. except ia aceord&Ace with the express terms hereof. LesiH tball have no right to ter.inate. or be released. relieved . or diseha.rged t rom. &ny obl1qatioa or l1&b1liry under this Section 21 ! or &ny reasoa wbataa.ver . 
(j) The obligations and liabilities of Le•• .. ~rieinq ~er thi•. Seetion 21 t b&ll continue in !ull force &D4 •ffect ~til all sucb obliqationa have been met &n4 ~ liabilities heve b .. a pa id in full . aotvitbatandiag the expirat ion or tbe 
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term..lnation of thia Lea... The oblic;atio111 aDd lf.abUities of IA .. M a.ridACJ Wider thia a.cticm 21 ue aprualy aade tor the ~etit ot. aDd ahall be eu.forc:eable by, IA .. or aDd its .uceeaaora and aaaiiJD8 . 

( It) lor purpoaea of t.:)1a Seet:on 21 , the term -
(i) "Owner" aball Dean either Lessor . all or any of tbe qeoeral or limited partners of Lessor. or Lessor and all of suc:b partAera. u the C:Oiltext III&J' require, b.aviJ:l9 1.D aiDeS that Lessor ia a tax reportinCJ anti ty. but that the pa.rt:Deu thereof are the taxpayers and are allocated all it.u of illc0111e, qain , loaa. deduction and credit repor1:ed by 1Aaaor . 

(11) "lac:iUty Tax Credit Coat• a.hall Man the UIOunt equa \ to the sum of S2J,lOO,OOO Cthe Contract Price), plus (1) any .uaounu paid aa ua eulr pertona&Dee boJ:lus pursuant to Section , , 2 of the Co111truct1on Contract . (11) tbe colt of aurveyw, title reports and title tn.uraace polic1" relatinq to tbe pr-.i .. a Oil ~ich tbe lac111ty 1a located, it tbe • ._ lball be dersSIS to be uc:eaauy or appropriate by the Lea4er Wider either the Col:l.ltruction Loe or the hraaaent Lo&J:l or by Lessor , (111) the coat of obtaiJ:liJ:lq OAe or -are appraiaala vitb respect to the lacllity. (iY) the fMa and apenaea of the Independent l!:nc;inMr. aDd (Y) a.ay other coats related to the coAstruetion of the lac111<;y vtlich are required to be taken i nto account in properly deteraininq ita baaia tor purposes of tbe Code. 

CUi) "Wet !c:onomic l.etllrn" ahall Man Leuor · a &feer- tLX ecocoaic: f1eld and caab flov, ca.puted em the baaia of the assumpti ona Cincludinq tbe assumptions set forth in par aqr a ph ( a) ) u.aed by Lea a or i n deterain inq the Iaale: bAt. Casualty Values aDd Teraination Values aet for1:b her ein. 
( iv) "Inc0111e faxes· shall Man all rlderd. state. and local taxes baaed upon c;roaa or net inc:0111e, fr&J:lchiae or s~ilar t~ea. toqetbar vitb any iJ:ltereat, penalties. or additiooa t o tax thereon . 

l9 . Pi~an~~ ( a) Lessor baa obtalJ:led a comai~t from a pro~!ve er for tvo lo&J:ll . Purauant to ~ commitment, one of IUCb loans vUl co111iat of fiiDdll to be used by Lessor to pay the costa of acquirinq aDd C:0111truct1nCJ the raciliti aDd to pay certain other costa incurred by Llaaor in connect oo therevitb aDd in c:ocneetion v1th obtainlnq au.c:b commiement and the loan contemplated therebr &D4 lD coDDee~ion Wltb the per111&J:l1Dt loan hereinafter referred to (.ucb lo&A for tbe costs of acquiriDC) &n4 conatruct1nq the Facility aDd au.c:h other coat:1 is hereinafter called the COnat:ruction Loan aDd suc:b commiement illaofar as it applies to such lo&A is called the COnstruction Loan CMDiem.nt ). The other of .ucb lo&J:ll will consist of fw:uil to M uaed by Lesso~ to rettnaDce t:he Coottruc:tioo Loan ADd to pay the costs iAeUZred bJ' Lessor in 
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connecdOD therwich aDd iA cozmec:dcm vtch obt aiAinfi a c:OIIIIIIIi tMDt ~refer aDd ~ loc cont.-platecS thereby <INCh loc i1 ureluatter called the Initial Jer-•aent Loc IDd I\ICb coamit.ent lulofar a1 it applie1 to Rd1 loaD. 11 called tba Initial femaDent Loc ea.J.caent). '1'h8 Initial hr-•nent Lou Commicment. the te~ ·&Dd c:oAditionl of vbic:h are 1et forth in Appendix I to Schedule c. provides that tbe I~itial Per-aaaat ~an 1ball be for a term of 15 years . &ball bear interelt at a !loatinq rate (which may be baled on che "prime rate " of the lender) , shall be payable interelt only for the tirat five years and ahall amortise 100\ of the principal thereof over tbe remaininq 10 r.ar1 . Aa an alternative to che IAitial hrmaaeat Loan. Le11or 1 l .. kinq a c~e-ent froa a pro~ive leader (che Alternate Jemaaeat Loan c t~t) for a loaD (the Alrernate Permanent Loan) che proc:~ of vbi:h vUl be uteci to s .• tilty the Ccmltruc:tion Lo&ll l:w1 vbicb vtll provicle for payment upon l\lb1taatially tbe t&M tl~ and condition~ as the I11lthl Pem&Aent Loc except that che Alternate Per-anent Lo&ll wll l bear iDterest at one or ~re fixecS or floatin4 rat.. . !f u A1 urn.au Per1NIIeat Lo&ll C•: rr J t:Mnt it not obtalDed by Le11or upon terma &D4 conditioca al1o acceptable to Lell .. and with a LeJSder acceptable to Leta .. (Lela .. aqr .. inq not to unrea1onablf vitbhold itt acceptance of either thereof) , Letsor vill enter nto the Initial Permanent Lo&ll. '1'h8 Conctru.cdoo Loan Coa~itzDeDt binds ~ pr-.oapec:dve [Atlder to ac1v&Ace funda to Lessor while the Facility 1a beluq c:onttructed, but contemplates that. upon the Pr~ Term C: ranc.ment Date . tither the fUD.da adv&ACed by the prospective Lender will be paid by Les1or from the proc:eeda of the Alternate Pemuent Loan. or tb.e prospective Lender will thea be entitled to receive payment with intere1t over all or a portion of tbe Pri.m&ry Term UDder the Initial Per-anent Loan . In either evtnt. the fUD.da vbic:h would be applied to pay the loan would be tunt\s paid by Len .. as Batie IAtDt . In the latter event . the Construction Lou v111 becaa. the Initial Permanent Loan on the Primuy Tem C Jnceent Date . In connection vith both the CoDstru.c:tion Lou and either pet1MDnt lou. Le11or ~ticipatss that it vill be r~recS to a11iqn to the Lender th.e riqbts of Le11or 11 lu1or hereunder as security tor tw:h _lo&n pa)'lMnts . If Le11or shall be unable to obtalu an Alternate Per.nanent Loan commitment vbi c:h 11 rea1onably &ccept&ble to t.e•1 .. (&I to 1«04er &ad term.) &ad if. under the Initial Pemueat Lou Caa.itmeDt. Lenor 1hall be uaable to &qrte upon additiona l terms &ad conditions thereof aa referred :o in 1ection I(t) of Appendix I to Schedule C hereto rusoa&bly acceptable to Le11... theD Len .. 1hell provide to ~tssor either c:a•h. a lett•r of credit of an "AA" hank or oeber stcurity . lD eacb caee acc~&ble ln all re1pect1 to ~aor. in tht amount of 14 ,000.000. Vbic:b sball be available to Le11or if an !Vent: of Default 1ball oc:c:u.r . sw:h ca1h. letter of credic or other aecurity to be retu.rned to Lesaee if such additional ttnu and cocditioDI shall be aqreed to I'rior to u. oc:c:urreoc:e of such ~eat ot Default . · ' 
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(b) In coDDKtion via tba clodfl91 for: tba 
conatructioD LoaD aDd the Initial Penunat LoaD, LH1 .. aqr .. l 
to a.cute aDd dellne. oe provide, &1: its upeue lACS at the 
time• aDd ill l:lw fora eeuoD&bly req\WCt:ed br IAuor or 
provided foe in the cc:.aitment toe .w:h loaD, ncb doC\aleDtl, 
instruments, cen:ificat .. , opiuioa. of co~el, opillio~ of 
•ppraisers. policies of tn.uzanc• or title inaurance. ~. 
en9'i n-rinc; reports aDd other it:.u u Lesaoc aay ceuoc&bly 
r equire. or, in t:be cue of t:be Ic.J.tial Perm.~Aeat Loan , •• are 
set forth in t:be Ici ti&l Penunent LoaD CQ=i ~:~MAt. tn 
pardcul&c . in connection vith l:lw Initial hraanect Lot.A, on 
tb• Pri.lauy Term Cc mc..ent Date, LHIH lball cur into t.A 
amend.mect to tllis Lean, s~tantially iD l:lw form attached 
llereto u Sche4ule G, to specifr (1) tba a.ouDt of the Basic 
Rent, (11) l:lw amoUDtl to be pad berewsc!ec u cuualq Values 
and Termination Valuea duri.Dq l:lw tena of 1:his Lease, ace! (iii) 
tbe Adj ~at:ed Facility CQit &Ad ( iv) it the illterut rate for 
the Init:ial Penaanent Loac &hall be leSI tlw1 10,, the dilcoUDt 
rate applicable ill Section 17(a). In connection vith both the 
construction Loac &Ad the Ic.itial Pemecat Loac, Les1or 
intends to asstqn itl ri9bt . title and intereat u IA11or Wldee 
this Lease to l:lw Leader by ac a11i~t of lease ( the 
Pacility Laue Alli~tL lolbich, ic the c11e of aw:h 
peras&Dent loac. &hall be I'Ubatacdally in the fora~ attac:!ut4 
hereto u Sche4ule K l Lea a.. aqrHI to enter into a coa.ent to 
such Facility Lease Aasi~ot froa tiDe to time in connection 
vieh t.he Conatruction Lo&D and l:lw Initial Permanent Loac. 
vllich ill the cue of IUch permacent loac vill be I'Ubatactially 
u set forth in !zhibit H. llotvithst&Ddinq the provhioos of 
:be ConseNet:ion Coneract. Lessor and LeasH aqrH t.hat a 
Default or eve11t of Default by Leas" UDder the foregoinq .. 
provisions of Section 29(b) vbicb occurs prior to or 11 lD 
exiseeoce •t the time of the delivery of l:lw Certificate of 
>.cc:eptanc:e aball not eonatitute a ])efault or: an !vent of 
Default bereuoder for the purposes of clause (1) of section 
7. H• > of tbe COnstruction Contract, but ab.all constitute a 
Default or Event of Default for the ~po••• hereof, subject to 
tbe cure r iqbts of Section 17( a)(iii ). i f the certificate of 
At:c:eptancil shall be delivered . 

Jo . Prior to Let•• Term; JUgnu and t.it,biHg.. t o r 
Pre-commenceDeO~ Tt~t on. ( &) Leaaor &ad Less" ve 
Uecuted &ild di iveribh Leue OD oe &boUt th.e d&U hereof 
vi t.h ehe inteot that the t er:m.s and c:oDc!itio~a of thh Lease 
shal l be bUodioq upon and tolorc:e&ble aqainat Leasor and Leas .. 
u of t.he c1ate of such execudon and delivery, but also vith 
the i11tent and upon tlle aqreement that l:lw IA11e Tera shall not 
c:~nc:e UAtil the Pdaary Term COGIIIeii.CemeDt Date and that 
l.easee shall not be obliqated to perfona acy obl19at ioaa 
hereunder . other than thol! let fon:h ill t.he tllird sentence of 
Section 2( a). Section 2(b) , Section 6(b), section 22. lectioc 
26 . Section 29 and t.his Section . UDtil the Pdaa.ry Ter11 
commencement Date sball have occurred . Prior to the Prtllarf 
Term Ccmmencement Date , Ther:mo has a license to ~ae the 



' Preais .. and the Pacili~ for ~· purpose of asse.bl1~~. con.s~ruc:tinq. s~a.rti.Dq. testl.nq &Dd c• mciDIJ the oper:adon of ehe P'ac111eyo. IAssM aqrMs tha~ ~• ten1 of this Leue shall co nee on me Pr1aa.ry Ter111 C: ,nc..en~ Date viUo\11: requd to whether Ther80 11 ill possession of ehe Praises or vh~r Thermo ~as sa~isfied all of its obliqations under the Cons~ruc~ion Contract. 

(b) Notvithlt&bdinq any other proviaion of ~is Lease . if an even,t of t~e enure described in clauae (vii) or (viii) of Section 17Ca ) s~all occur vith respect to Leasor prior t o tbe delivery of the Certificate of Acceptance by Less ... and if thl o~ligations of Lessor bereUDder and UDder the Operative OoC'UIIIelltS and the Mon:qaqe shall not have bMD uiUIIeCS by a Person which is satisfactory to t.nder and vhicb shall ~ave satisfied Less .. that the benefits to LesiM of this Lease sball not be impaired by the subftitutiOD of auch Person for Lessor as lessor ~reuDder, or the Initial Perwaceat Loan com=itment or the Alternative Perwaaeat Loan C• ic.ent to provide lODq-tenl fin&D.c:illq to r.. .. or for the Facility shall aot r.uin in full force and effect: notvithat•ndiaq l\lcl1 event. tbea Leu .. ahall have the riqht. bT written notice to Lessor and Lenc1er . to terlllin&te this Leue prior to the cleliv•ry of tbe Certificue of Acceptance by Les .... but subsequent: to the receipt of au~ notice by Lessor ; an4 upon the date ~1fied for the terminati on of this Leate the obliqationa of Lessor an4 Less .. ~errunder shall expire and terlllinate. an4 Leas .. shall bave no liabi li~ vitb respect to the perforiii&Dce of the ter=s and condition• of this Lease thereafter. 
(c) Notvi~t&Ddinq any other provisioc ot this Lease. i!. prior to the delivery of the Certificate of Acceptance by Lessee . (i) an event of the cature described in clause (vii) or (viii) of Section 17(a) shall occur or (11) a c~anqe la the ~sinesa or condition. financial or otherwise, of Less••· 'r.l.tr!IIO , n:c. RR.D. R.olls Inc. or l.olls Ltd. shall occur ~~~ that under ~· ter=s of the cOIIIDitment of a prospec~lve Lender such prospective Le~r shall have the ~!iht to (and shall) termina~e. or sball have the riqht ~o ( shall) not perform ::s obliqations under. ~~ commi~t . or lhall qive vritten ~tlca of 1cs intent to do so. or (iii) by virtue of either of the events c1esc:ribed ill clause ( 1) or ( 11) above the Canatruction Loan shall be ill default or a default or event of ~tfault shall ezist thereun4er or the Leader tbereuader shall dettrllline that a condition to a Construction Loan advance ~as !lOt l:lettn met. then a Default lhall be dt«Nd to nist ~ereundor salely for the purposes of clause (l) of Sectioc 7. • of the ~nstruction Contract . and this Lease and the obliqatioDS of ~ssor and Less .. hereunder tball termicate. Opon such tt r:unat ion . Less .. shall have no furU!er obliqatloc or lt&bi 11 ty hereunc1er except that. if ~ terlllin&tioa is on ~c:couct of or vith reapect to RJU), R.olls Inc. or lolls Ltd .• ~ .... shall be li6ble to Lessor fo~ all d..aqel what1oever ~t Lessor may suffer on ac:couct of such ter.a1nat1on , 
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, 
including, vitbo~t limitation. incidental and conaequential 
d~g•• (~ln4'ng d.-&qee arieing froa a failure of any Leeder 
to fund a pa,.ent to Le11or or froa incr•••ed borrowiAq co1 te 
of Lenor J, and luc:h daaaqe& ~~ay include pa:r-ct to I.e .. or of 
( i ) the CUUalt:y Val~ ( &I l~ch teca ia de! ined in tlle 
con•t~ction Contra~) and ( 11) all colts incurred by Lenor oc 
acco~t of or in coucection vith .uch tenl.inatioG, iacludiDq 
tees &D4 txpea.el of attorn~ &D4 aqeu~• of IA1eor. 

(d) If at aay time prior to ehe delivery of the 
certificate of Accept&ece by Le11 .. there shall occur &a Eveat 
of Lo•• ~er the provision• of 1ub1ection Cal. (b) or (d) of 
che definition of ·zveat of Lo11M u ••t forth in lection 2 .2 
1f the Cocltrw::tion Contract.. or it at aD]' tiM prior to the 
delivery of the Certificate of Acceptance the CoZlltruction 
eoneract shall ter~~iaate . tbea thil IAaae lhall teraicate , and 

· Le11or 1hall prc.ptly give notice thereof to Le11... CJpoG ·~ 
terminatioo, Lessor and Len .. ahall eac!l be releued froa 
their res~ive obligatioZll hereuader vithout recour1e to 
eitber party on acco~t of 1~ tenaiaation. 

c 

<•> Sotvithataadinq aay other provision of thh 
Lea••· if Sublt&etial Completion shall DOt occur under aDd in 
accordance vith the terma of Section 7. 4 of the CoZlltruction 
Contract oo or before tbe date which ia forty-eiqht (41) mouth& 
after the ~f!ective Date (as defined ia the conatruotioG 
Coctrac:t) &I luc:h U IDOnth period aur be extended puriU&Dt to 
the Assiqnment of Facility CoZlltruc:t OZl Coutract, dated u of 
J~lr 3, 1984. tbi• Lease •hall ter~~inate. and IAI&or and Lesa .. 
sba 1 be ~•1•••ed froa their obliqatioca bere~r vitbo~t 
recour1e to either party on account of IUCh teraiaation . If. 
at any tUDe after tbe third anaiversary of the Effective Date. 
Lessor. based ~poll itl belief that Subat.ntial eo.pletion 1hall 
oot occ~r vitbin forty-eiqht (41) months of the Effective Date, 
sball so r~est , Le11 .. 1ball promptly uadertake, in qood 
!aith. negotiations vitb I.e1sor concerninq alternative 
arranqements for the lease of tbe Pacility by IAs1or to Le11 ... 

31. Permitted Contesta . Lea• ... at ita coat &D4 
~xpense. may conteat . bY appropriate leqal proceedinq1 
cood~cted ln qood fdtb and vitb c1~e d.iliqence. the uo~t or 
validitt or application , in vbole or in part , of any 
Impos it on, Lien or Leqal Requirement , provided that (1) in the 
c:ue of ey Impoaitioc or Lien. I'UCb proceediDCJI shall IUIPIDd 
tbe col lection thereof from Leesor, (ii) aeither tbe lacillty 
oo r the Pnmilea nor th11 Leu• nor any pa.rt of &ey tbereof or 
laterest therein or tbereunder vo~ld be in &ey danger of being 
sold. for!eitec1, or loet a1 a reault of .uch coGteat, (iii) 
ete1 thor Lessor nor an{ Person claiminq or, l:hrouqtl or u.cder 
Lessor cor any of the r rea~ive pa.rt:DAtrs . officen or 
~loy••• 1• in ray danqer of au!ferinq tbe application of any 
c:rlcuna l penalq ~1• .. Lessor aball conaeat thereto, vbich 
c:ooaent shall not be ~•aaoD&bly vitbbeld, or aay c1anqer that 
1s more tban remote of a uterial c1vil peaalty or Uab111ey 
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tor failure to comply therewith or pay the , ... u.nle11 Leuor 
shall consct thereto, vbicll COJUUt shall not be wueaaon&.bly 
vtt.bhelcl, aa4 (iv) t.e11" lball b&" fw:Dilbeo:S lw:.ll security, 
if IZ1l', u aay be nquincl in the p~oc:eeclinCJI or reaacm&bly 
requestecl by Leseor. A civil penalty or liability lb&ll be 
de«Mcl material in anr inatance in vbicll the UIOW1t Of any such 
civil pen&lty or liab Hey potentially Ul .. table u a 
consequence on non-payment of an Illpoaition or non-cCCllpli&nce 
vitb a Leqal Requirement. vitbout reqaxd to the value of the 
claim vith respect to vbic:b penalty or liability b&a arisen. is 
qreaT:er t:han $50,000 . In aclditio.n, Leas" lb&ll not do or 
permit any act or thinq in connec:tioc with acy contest vbieh 
vould impair ~ value or uaetulceas of the rac:ility or any 
part thereof or vl:licll vou.l4 cocurtitute ab&Ddolllllellt or ·vaate 
vith respect to ~ Facility. the Premiaea or any part 
thereof. lAiaH shall give prompt vr 1 tten notice to IAuor of 
tbl cornmenc..at of any ccmt .. t reterrecl to in this par&ql:aph. 
other than tbcae relaticq to Lieca ar11icq out of clatm. 
aqqreqatuq leu than noo, ooo. 

32. A.cc~. t.enH lb&ll -.ploy an inde~Ddect 
accou.ntant (the l n<: Aw11tor) vl:licll initially aball be 
coopera • Lyt)ran4 tr0111 tiM to time ab&ll be aucll ocher 
independent ac:cou.ntant CJt dmilar national ltan4inq aa shall be 
selecteeS by LeasH &D4 approvecl by Lessor, lAd shall not remove 
such Independent Aw11tor UAleaa &D4 u.ntil a new Independent 
AUditor shall b&ve beec selected an4 approved aa &fore!aid . 
Lessee shall caWie tbe Independent Auditor to tirMly lll&.lte the 
calculation• contempleted ic Sectiocur 4 &D4 12 to be aa4e by 
the Independent Auditor. &D4 to certify vith re1pec:t thereto as 
111ay fr0111 time to tillle be reasonably requested by lAaaor. 

JJ . Ancillarv Pacilities. Rotvitbstacdinq &nythinq 
to the contra~ set lOiih in thla Lea1e or any other Operative 
Document, or any applicable provision of lav, I.eaaor an4 Leas .. 
acbovledqe and aqreo that tbe Ancillary Syat-.a are an4 shall 
remai.Jl the penonal ,property ot the lessor UDder the Space 
Luu. Nothinq I.Jl tbh I.eue ia inteuded. or ab&ll be 4e-.cl, 
to create or vest in I.eaaor or LeasH any ri;bt, title or 
interest. ab1olute or continqent. c11rect or indirect . in tbe 
Ancillary Syst .... or any portion thereof. either nov or in the 
future. &lld notvi~t&lldicq vhtthtr any ~t of Default lhall 
t:.ave occurred or be continui.Jlq or thh Laue shall have expired 
or been terminated, wether pursuant to Section 17 or otberviae . 

J' . Cou.nterparts· Oni!ona C~rc:i~ Co¢t. Tbh 
Lease may be executed by itle par~iea hireto separate 
co=terputs. eac:b. of vl:licll vnen so executed &D4 4el1vered 
shall be &A oriqinal. but all such counterpart• shall toqether 
constitute but one &114 the aa.e inatru.ent. ~o the extent. if 
&ny, that thi t Lea•• constitute• ~attel paper Ca• 1uch ter. 1• 
defined in the oniform Commercial Cocle aa in et~ec:t in any 
1pplica..ble j urild1c:tion), no 1ecu.rh:y iatereat in this Leue 
~Y be created by the transfer or poa1e11ioa of any counterpart 
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~reof o1:her thaD 1:he c:oua.terpa.r~ c:ontaininq t:he receipt 
tberefor cxecu~~ by t:he lAnder on or I..IIDedi&tely follovinq tl::e 
1 1gnaeure paqe thereof . 

JS . Notic:fz' Dew•nd• and ~er In.t~tl . All 
00tic .. . demanda, o en, colllentl oiliir~naMZftl qiven 
pUttuant t o thia IAue ah&ll lie 1n vritin.q &Dd ahall 1M validly 
qiven whe han4 4elivered or m&iled by prepaid reqhte.red or 
cert:if ied m•il return recti~ request~. or deliver~ by 
-•senqer or cou.r1er tervic:e gu.&rantHinq overni;ht dellv•ry . 
delivery prepaid, to the party to be a.otifiecS, (a) if to 
t.essnr, add.rea1~ ~o IA .. or at iu addreas ltrt forth above. ~ 
<bl ·.f to x.. ..... in duplicate 00\IDter:parta, addre .. ~ to 
1hermo Electron COrporation, 101 Pirat A~. P.O . Box 45t . 
waltham, ~~a .. ac:hu.etu 02254, Atttmticm: Preaident, EDerqy 
systema Division. and to lolla-Royce Inc., 375 Part Avmue, Nev 
York. Nev York 10152, Atteatioa : Vice Preaidaat - c Jrcial. 
Joticea &hall be effect1Ye upon receipt &Dd &hall be pre.umed 

. received th.rM Buaineaa Daye alter btinq c!epoait~. polltaCJt 
prepai d, in. t:he Onit~ Statea mail . ~aor and LelaH each ma7 
1pec:ify fr011 tt. to tt., by qivinCJ vritttm aotic• to t:he 
other party, C 1> anr other ac:tdreu u 1 t1 addreaa tor purpoatl 
of this IAaae and ( 1) any other person or eatity that lT to 
receive copies of notices. off•ra, cOillentl an4 other 
instruments hereunder. 

36 . Estoppel Certificate!. (a) LeatH , fr~ time t o 
time upon 20 daya · prior requeat by Leuor and at reuon.abl e 
times. vil l execute, ackaovl~qe an4 deliver to Lessor a 
Pl ;ective statinq that thit ~a•• ia ~1t1~ 4Ad iA full 
effect Cor. if t:bere have been modificationa, chat thia Lease 
a in full eftect u IIOditlecS, and aettinq forth such 
=odificatlona) and the dates to vhich Basic a.Dt , supplemental 
:tent. Addi tional lent and oth.er auzu p:t.able hereunder have 
been paid. and either atatinq tha1: l:o movl~qe of the 
s iqner of such cer1:1ficate a.o defaul1: exists ureUDder or 
specifyinq each such default of which the d<pwr haa movl~qe 
&nd the sups te.... is ta.ti.Aq to cure any such default . Any 
such cert it ieate uy be reli~ upon by any &41:ual or 
prospective mortqaqM or purchaser ot the P&eiliey . 

( b) Letaor , fraa t~ t o t~ upon 20 day' s p~ior 
request: by IA .. H . will aeeute , acknowl~qe an4 deliver to 
Less" a cert1Uc:at e , si911~ by the President or aar Vice 
Pres1dent of a qeneral partner of Lessor. statinq that th1a 
Leue i s no t modified ( or if it is , apecityinq such 
=edi f ication ) and ltatinq that no default cxiats her~r to 
Ilia ltnowledqe . 

J7 . No Merg~ . There shall be a.o ~~erqer ot thil 
!.e&U OF ot t:he lea.. l d estate heraby C:teat~ vith &nF other 
"tate i n the Pac:Uley or t:be Pr•il•• by reuoa \Jf the fact 
tbat the •~ r.raon may aequire or bold. 41r~ly or 
~1rectly. th 1 Lease or the leaae~ld ••t•t• hereby creat~ 
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or &ay toter••~ herein or ic auch leaaehold eatate aa val l aa any other enate iD the Facility or the Pr~••• or &DY i ntereat in either IUCh eatate . 

38. ~r~r . (a) If IA••" ah.all cot have purc:bued the ac{Cf pUrlll&Ut hereto, \IPOD the aplntiOD or earlier term.icatio11 of the IAaae Tera or upo11 d-..zu! aacie by 
Le11or purau&Dt to a~ion 17. Lea•" aball aurrendec the Facility 4Dd the Premiael to Leaaor in the col1ditio11 in whic:b the Facility &U4 the Preai••• vere oriqinally received from 
Leaaor . except •• repaired. rebuilt, reatored. altered or a44ed to u permitted or required hereby &114 except for orcU..nuy wear 
&U4 tear. Tbe Fac:llity &Ad the Pr--.1••• lh.all &lao be fr:" &114 clear of all Lie:ua created by t.e11". other th&D Perai tted 
En :UIIIbr&D.cea. The phraae "in the c011dltio11 111 wbic:b the 
ra~ility aDd the Pr.-iaea ver:e or:iqiDally received froa W.aaor" 
eM ani. amocq other thiDcp cot apecllied hen in. that tha 
racility ah.all be f\llly operational u intended by the Operaticq l'l&Dual; aDd pre.,... that the l'aciUty le fully 
ua-.bled . that the l'ac:Uity ahall hue bee aahtaiDed &114 
operated in accorc1&Dc:e vith the terM of t.b.11 lAue .-ad that ehe full inventory of apare part• &Dd tool• wpecified in the 
Operatillc; Manual &U4 cot OVDed by Le .. or be U.S. available vith the Pacili ty for pu.rabue by IAnor . tea ... ah.all be liable 
tor all coats &U4 apena~• 111c:urred by IAuor, tOCJether vith 
ioterett tAereon at the Late Par-ent Rate . •• a reault of Lesaee ·s fai lure to comply vith the provision• of thia 
Section. Leaaee ahall remove from the Facility &Dd the Premises on or prior to tuch expiration or tcrmioatioa all 
property situated thereon which it DOt ovned by L4IIOC, &Dd 
shall repair an{ c1a&aqe cauaed by auch nmoval . Property not so removed ual bec:a.e properey of Lett or. &U4 IAaaor aay cause such property to be removed from the Facility &ad the 
Premius an.d dbpoaed of, but the coat of &DY auc:A r.acval &Dd disposltion and of repairinq aay damaqe c:auaed by .uch ra.oval shall be borne by IAu.. . 111 c:onnectlo11 vith any .uch 
surrender of the Facility &Dd the Pr.mi••• · Le11" ah&ll del1ver to Lettor all aucA deaiqn dravinqa . field c:h&Aqe drawinqs. maintenance anc1 operat1nq manual• &Dd 1aatruct1oua, virinq and other d1aqrama , aain~e11anc:e and inrpec:tion recorcil. perform4Dce and teati119 reaultl and other pri.Dted or ~1tten 
a~ueriall ln niatc.c:e of wtaatever aature that a&J' be uaed or useful in comutc:tion vith the operat ion. perforaaa.c::e. 
=aintenance . aaaembly or ditaltembly, ahippicq of tbe Pacility or othe~iae, and ahall tranaf•r . by &~ai~t or oth•rviae, all of Leu .. ·a riqbt, title &U4 interHt i.D &Ad to any Operative Doc:umenta, 1ac:ludiaq the Space Lea•• and any contracts tor the purchaae of natural qaa. &Ad all liceuaet, permits . conaentt. autboriaation.. approval• &ad aqre .. llltl 
v1tb or from any qovern~~~~ntal authority or between Lela" &Dd a.ny other Persona that are involved 1D any war vith. oc uaeful in, the operation &Dd ma1nt en&Dce of the raai 1ty &Dd tAt •ale 
.,f tbe enerqy tberefroaa and the u .. of the l'f.aitH for ~ >perat ioo of the !'acUity . 
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(b) If [Ass" ah&ll not exercise the Pure~•• Option or shall not neraiae its r1qbt to .xtead the lAue 'lena for an !ln:ended Tera (vheUer or cot sucJl a dqbt 1a available). IA ..... ctw:illq the period CCI"'NDCiDCJ 12 IIOntha prior to Uw expiration of the IAue Ter:a ar.d conttnusnq UDdl the Facility au been sold or r.-leued. ah&ll permit potential purc:b.asera or lessees to inspect the Facility and recorde relatiDq thereto and to conduct any testa required to be perfoC'IIec1 by such prospective purchaser• or leas .. a . The provisions of this sectioo shall survive the expiration or earlier terminatioo of thl IAalt Term . 

39. Jtul! Aqtim ~wa1u. u and to ta. exteat dlat anr of the r¥u <Jrut COli .. rmder thh Lease vou td. o the ab .. nce of the limitation impoaed by thia section. be invalid or un.Dforceeble u beinq ill violation of the rule aqainst perpetultiH cr any odler ru.le of l&v rel&tinq to the vestinq of illterests in. or the auspeD~iOD of the power of alieoation of, property, then lD4 only iD such caae, noewithstandinq any other provision of tbis Leue, said riqbt• (subject to the rupec:dve conditions set forth herein qoveruinq t.he eurciae of such riqhta), shall be aercilable by Len" only durinq the period which shall eDd 20 years and 6 CDonths &fter the date of cSeath of tbe lase aurvivor qf the new 1 i vinq descendants of Jouph P . and l.oae ~. 

40 . " i scellaneous . (a) Florida !herqy Partners Limi ted P&rtnersblp covenants and aqr ... vith Leu" that upoo LeuH muinq ti.alely payments of Iaale lent , Suppl-.ntal lent , Additional Rant aDd all other su.. payable hereunder and obaervi nq and performinq all t.he te~. coveoanta LD4 eooditioos on tAn"· s part to be observed LD4 perfoC'IIec1 hereunder , L111" may peaceably and quietly enjoy t.he facility ao4 tbe Pr~isea fr" fr0111 any disturbance or interferaoce on the part of Plorida Enerqy Partners Limited Pareoership, sub ject . neverthelen , to t.he teras and conditions of t.hil Leu e . 

( b ) Any provision of this Lease vhic:.h shall be probi bi ted or unenforceable in any jurisdic tion shall be lneH~t ivt u t o such jurildietion to t.he extsut of web probi bi tlon or unenforceability vithout invalidetinq the : emai ni nq provisions hereof . Any such prohibition or !UIIDforc ea.biHty in any j uriadi ctioa aull not iDYaHd&te or rtoder unenforceabl e .uch provi s i on in aay other juriadictl.on. ~o the eneot per~~~itted by applicable law, LeasH waivte any provi s ion of law wbic:h r~D4era any provision hereof prohibited or unentore eahl e i ll aay respect . 

(cl Neither this Lease nor &ay of the ter.a hereof ~Y be urminned, U~C~ded. suwl.,.nted. valved or IIOdl.fied n eept by &JI inst~t i n vrit1Dq a19Decl by the party aqainat ""ic:h the eoforc..eut of the ttnainatioo. ,_.,' Hit , ~pplemeat . vaiver or moditication i s souqht . 
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(4) nut Table of Ccmtct a &D4 lwa41nqe of ·ttw varioua s.et:icma of th18 IAue are p r ovided for COAvcieace cmly, &Dd 8ha 11 not IIOd.ify. ~f 1zut or liai t ury of tlw ter:a. o r provisions hereof . 

<•> Thh t.eaat h .. ~ delivered in. &Dd llhall ill all reapeeta be governed by, &D4 construed ill accordance vith , thl lavs of tht Statt of Fl orida , vithout recJard to tht coDLl ictl of lava rul .. thereof . 

( f) All obliqat iona &Dd liabUitiea of the pan:i .. under thia lAue vhi ch, by their na~e . cannot be , or art not . pe1·fot"'HC1 ch&riD9 tlw IAue Ttra shall survive the expiration or earlier ter:mia.ation of the t.e .. e Ttr:a. 

(q) Thia Lease ahall inw:t to tlw beD.tfit of . &D4 be enfor c eable bf, the parti .. hereto ad tlwir r .. pecti" aucceaaora &Dd uaigna C1Dclu4inq .ucceaaora by ~ia1tion. merqer , consol14at1on or aalt of all or .ub.eantially all of the .... ca of the pan;y berfto) . 

(h ) Leaaor &D4 IAaaM aqrM to .-.cute, ~liver &Dd record a Sotict of Leu• rttltetiAq tlw ter:a. btreof ill accordanc• vith the law of the State of Florida . 
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nr WI,.,..I tiHli:IIIOr, ~.e .. or: &A4 "--'" b&ve each cauaed 
thia Leaae to be dulJ' aKUtecl &A4 c1elher:ec1 UDder aeal aa o! 
the cS&te Unt above vritUD. 

I'LCRIDA "'"Gr PunJEitS 
LIIUTZD PAI't''RIHIP, 

a liaitecl p&rUerahip 

8J' wurrHIOP ~ 
IODIJ!MDI':, IlfC. 

a General Jartner 

IOO'fH P'~"mA O>dfFi*''l'I<* 
AIIOCIATZI, 
a qeneral partoerahip 

BJ" DD Corp., 
Part.ner 

a,. !ZC CoqeDer:ation Inc., 

.:~ It~-1-~.I:Sl~------
•a.c:eipt: of thia oriqillal counterpart of U. for..;o1.n9 

Leue ia urebf actnovl edqecl on thie ciay of ltU . 

I . ( 

By;Tr.lt~l~.~-----------
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ptlqtiPSiop of raclll£! 

['" ~oject: Deser1pt1oc atteehed u 
Appe4iz A to the Cou'tn&et10D 
COiltraet, vhicb ~oject: Deserlption i t 
iD.c:orporatttd herein u thh ~·A 
by ~•terecceJ 
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SO«!:DDl..Z I 

(S.. the attach..S 4nvin9'a D•-ber 
5570-10500, 557o-l0501, aad 5570-10502} 
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Sgq;pqt.l c 
au I c l.Dl'1' 

Duri.nq the Leu• fena. luic: act 11 payable vith 
respect to the Facility a.-1-&D.Dually 1n ureara oQ the lut 
day of the 11Jr IIODth perioct which COIIIMDCes upon the Prillluy 
Te1'11 COIIIIMI1Ceellt Date &Dd OD the lUt <1ar of each siX 1110t1th 
period thereafter oecuzrinq. ezcept that f the Lease Term 
shall eo11 other thaD on the l&lt c!a{ of a sl.x 110nth period IUeb 
auic Jtat ahall be payable on the ut cS&y of the Leu• Term . 
Each of such cS&tH llPOD wtlich a pa,_nt of Iaale lant 11 due &Dd payable is called a lasic a.Dt Pay.ent Date . 

1. pydnq t!l;.!p•a tu.. (a) The pa:pent of 
Jade Iaiit due on &DJ'C lant Ja,_nt Date duri.nq the 
Pria&rf bna lhall be calculated by a&ltiplJ'iAq the Adjuated 
racilit}' Colt by the laiunual facility Leue late Pac:tor 
applicable to IUc:h cS&te. 

(b) The AdjUited PacUit}' Colt ahall be equal to tile 
si.IID of Ut,3oo.ooo (the racilit}' Coat>. plua. to the extent 
paid or payable by Les1or: (i) ur uouau paid u u early 
per:fot'8&DCe bonua purauant to lect1on '. 2 of the Construct loa Contrac:t, ( 11) the i.nur: .. t accrued vith re~J*;t to the 
eonstrw:tion Loan and ad4ed to the priDCipal thereof a1 of the 
Prt.l.ry term Cc "C...Ot Date, (111) the colt of ~· 
title report• &Dd title insurance polic1H relati.nq to the 
pr_i .. s on vtaich the l'acilit}' 11 located, it the ,._ shall be 
de~ to be r:aec:-•uy or appropriate by the lADder UDder the 
C0t11tr:uetioa Loan, the lD.itial hno•aeat Loan or the Alternate 
Penunent Loan or by Le11or, ( iv) the colt c.l obtai.niaq oae or 
=ore appraisal• vith reepect to the Facility. (v) the f .. 1 &Dd 
t~D.Itl of the I~t Enqin .. r:. (vi) tr&D.Ifer, 
doCUIIIIDtary, StUIP aDd s1&1lar taxn &Dd 80rtqa~ taxes, if 
&ny. payable llll4er or vi til r:e~ to either the Con.tr:u.c:t ion 
Loan. the Iait:hl PttnoaD8Dt Loan or the Alternate Pttnoanmt 
Loan . and all recorcti.Dq aD4 f111nq f .... ~e• &Dd uzes 
incurred in eODDec1:1on vitil the acquilitiOD, conatr:uetion and 
Hnancinq of tile l'acilit}'. provided that tile s ... are DOt paid 
or payable UDd.tr the Con.tr:u.c:tiOD CoDtract, (vU) the f .. t. 
expenses &Dd dilbu.n...ntl of counael C iDCludi.nq &DJ' local or 
spec i al couaael) for Leesor aDd for the LaDder: UDder the 
Conscr:uetion Loan, the Initial Ptrwenent Loan &Dd the Alt:ernate 
PtrmantDt Lou ( iDCludiaq all cons of prepadnq &Dd produci.nq 
documentation for the t:ransaetio11s cont:emplat:ed by the 
Operative Doc:\IIMDtl &Dd dOCUIIIel:ltation for: any f1nanc1nq of the 
Pacilit:y), aDd viii ) any cc.ait.eDt f .. aD4 any aqenc:y f .. 
paid or: payable 1n coDDtction vitil f1Dancin9 the Paciliey, 
txcep1: for any f .. s paid or payable by IA11or: to an i.nvH~t 
b&nter or other third parties (no1: it1clu41nq the Lendu) 1n 
connection vith tbt ~lacement of tile Alternate Pe~nt Loan . The Adjusud l'acilit}' Colt 1b.all not: i.nelude any eo1t:1 incurred 
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b)' Le .. or iA tJ:a.e fomaticm of a Uaitecl partDeuhip to ~ as leuor ber~r, in tU adaialiOD of lillit~ ~n:aen tl:l.ento or ill the preparation &D4 cUn.ribUticm of &A}' c0At14ct1al otferi.Jli ..-or&Adua relatiAc; to the offerinc; of l~tect panaenhip intereeta iA Le .. or . te .. or &ir... that no increase in the ca.po~t of the intare•t rate Which ezc~s t be Bu• Rate or the Balle Eurodollar J.ate ( u de fill~ in '\:he eonstrucdon Loan Aqrawtnt ) or the rate at Which atrr aqeney fa• or coaDitment lH payable under the Construction Loan AqrH~Mnt vith respect to tJ:a.e Construction Loan ahall be calculated &hall be r eflected in the Adjusted raciliey Coat unle•• 1\&Cb ineraue 11 conaented to b)' LeaiM. 
(c) ~ a .. iannual Facility Lea•• &eta Pacto~• &ball be the Uctou tql'HCl upoD by Lessor and LeiiM u4 specified u 1\&Ch in an tM!!dMnt to thie LeaM. Le11or and IAIIM an enteriACJ into this Leua prior to tU c!eterainaticm of such factors so that each aar han uauranc. that the othar int~. upon C. substantial ca.pleticm of tbe connrw:ticm and the ass.ablT of the Facility, to haft this Lea•• be effective u a leu• be't:Wen 1:Ua of the FacUlty, aD4 are eterinq in~o thia Lea•• in reliance each upon the a.<:uticm and delivery hereof by the othu . Althouqta each &Dd ~rr el~t of thAt calculation that w.t be aade at the Prlaary Tera C •=~t oat• iA order to d.eteralu the a..J.amwal Facility Lea•• b:e Factors 11 not nov kDOWD b)' Le11or and I.e••" vith certainty, AJ;JPendlx t hereto contaw a description of the ba1h upon vhleh suc:h factors &hall be deterainld should the Initial Permanent Loan be u~Ula~ (except tor the portions o f the intera•t pa:rmenu dllrinq the first thrN rears of the Lea .. Term Ybieb &hall be f\mded direct.!! b)' IA11or, if U7), and IAuor b..a1 prepared a table of S &mllllal PacUiqo Leue late Pactors based upon terms and conditions Ybich Le11or believe. may reasonably be applicable to the Alternate hn'*"en~ Loan for the purpo•• of lllustratinq the facton Which are intended to be applicable. Such table 11 set forth in Appendh II . The s•lannual Pac:ility Leu• lat~ Pacton aet forth iA such table ut c:alculat~ based upoo : (1) die principal balance of the Alttrnue Peraanent Loan be inc; 17 .5\ of the I'UID of (A) the ouutandinq princi~l balance of tU Construction Loan at the Primary Term C• rncement J)ate. toqether vith all iAter•st: accrued tbereon, (I) all oehlr pa7MDt1 ll&d.e or required to be Qde to Contractor pursuaot to ehl Construction Colltraot &D4 oot fuo.dec1 froa the Construction Lo&n, inc:lud1uq, vitbout l i.mh:ation, anr reiabun-.nt of any ~ymelltl IU4e to the tlldl'pltldent EnqinMr, (C) transfer. c1oc:\lalentar:y ltallp, .,E"tqaqe &n4 ot.ber taxes and charqe1 paya.ble in conoection vit:b t.be Construction Loan an4 the Alternate Penunant Loan and (D) aar eCGIIIIi tment: or a.qenc:y fMI paid or ~y&ble in c:onnecticm vidl the Couatruction Loan and ehl Alternate Peraanent Lou, ezcept tor any fHa paid or payable by Lessor to an 1Avei13Clt ban.Ur or other tbird ~nr (DOt ineludlAcJ tbe lAnd.er) in c:oanection vith the placement of the Alternate hraanent Loan; (11) t.b.l ~lttruate .Perra&.D~Dt Loan beiuq due and payable em ehl day 
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per111&A~t: loan dw: lnq the !l:::se l yeus of the l'acil i ey Lease 
Term, vbic:ll ~)'INilt: ahall be aecured by letura of credit: or 
ocher aecurie.r acceptable in all reapecta co Leader. Leaeor . 
in aatinq aD)' caleulation of s .. tancual Pacilie.r Lea•• late 
Factors. shall make aueb caleulacioA in good faith ~pon 
consideration of all of the above. b~c in any ~ecc che 
Semi ann~al Faciliey Lea•e aace Factors shall result: in Basic 
Rent vhich shall. together vitb any payments eo be ma4e by 
Lessor as described in cla~se (iii)(D) ol the precedi nq 
sentence ( even 1! s~cb payments aball not exceed zero ). shall 
be sutf i c i ent to aate all parm-nta of principal and in,erest 
4ue vicb rH~ to the Initial Peraanent Loan or thw Alternate Pt•r111&Aent Loan, aa the caae aay be; if Lessor &D4 Less" 11\&ll 
f1il t o aqr" as co the s .. i&AD~al l'acilicy Leaae &ate Factors. 
Less" atuall pay an UIOUDt: in lie~ of luic Jlent equal to cbe 
UIOWlt payable in ury ~ecc pursuant: co the precedinq sentence. 
b~c payment: of au.ch UIOUDt: ab.&ll not sadafy Leas" · a 
obliqadoo co pay laaic lftt bere\mi~Mr. 

:11 . INrlnf w !Xt!!!df4 T!lj'P· ( a) Tbe Iaale lent payable oa any lai c lent Pa,..nt ate occurrinq 4w:inq an 
Enen4ec1 Tent sball be on ... fourtll of the Pair Muket lencal for cbe ~tire such Extended Tera. 

(b) The Pair Plarket Jlental vicb re~ to any 
E:Jtt~ Tee. shall be cSeterained by the .utual aqnmrnc of 
Lessor &D4 Less" 45 luaineSI Days after L.eaaor shall have 
received Less" ' s notice ezerciain.q ltl riqbt to e:xreruS the 
Lease Term; if they sball fail to aqt" vithiD 45 luai~s• 
Day•. che Fair Plari:et bntal shall be 4eteraiDed by the 
Appraisal Procedure 111: !or~ belov . 'l'he Pair Jllariet lental 
sball not include (A) the Pair Plarket a.ntal of any severable 
additions or illlpcov.enu (except Ci) nec:Haar:y replac...ut 
Parts required to (1) aaintain the Pacill~ in the cODdicion 
specified in this Lease. and (11) additi~• and improvements 
required to comply vith any applicable regulatory st&Ddar4s or 
l ave ) an4 (8) the increase. i f any, iD the Fair Markee a.ncal 
of the l'aeiliry directly attributable to e.be &d4it:ioua or 
improvements covered by clause (A) ~ (excludinq any such 
1n~rease 41rec:tly aetrlbucable to additions or t.prov ... nts 
excepted ia subclause (i) or (ii) thereof) but not included in 
~• laic Plazket Rental referred to in clause (A) ; provi4ed tb•c 
to such exclusion shall be applicable if ita applicabi lity 
woul4 j eopardiae the treaement of chis Lease by e.be Iaternal Revenue Service aa a ~crue lease . " 

The Appraisal Procedure i s •• follovs : If no Event ot 
~fault sball be c:onti.nuiDq hereu.nder. Lessor &D4 Leas" lllall 
consult for the purpose of appoiD-:inq a qualified i.ndepe'Ddent 
appraiser by .u~al aqr .... nt. If no such a~aiaer 11 ao tppoineed vitlliD 10 I\Utinell Daya after tlle niaal Procedure 
sball bee~ appllc:able, or 1t •Jle Appnla&l rocedure shall 
become applicable vbeD an Event of O.hult 1ball be coat:lauiaq 
hereunder . Lessor and Leu" eacb shall appoint an ~nc 
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before tM 15th a:miYeU&ry of the tria&ry Tara C sac-.nt Date: &D4 (111) the Alternate Per-eaent LoaD beiJ:I.cJ p&J&ble in :JO ... 1-erumd pa~ts. 1A unan. 10 of .uch pa~u bein9 of i.aternt only loll oweS br 20 equal p&JMGtl, iAcludiat; principal &D4 iAtel'est, Wich vUl fully UIOl'the the ouuundh!.q b&lmce of the Alternate Pemsaeat tom. 
Alter obt&iAiAq a com.ic.eat for the Alteroate Patmmeot Loan, if such eOIIDit.met 11 obtained. and in any event at the Prilul"f Ter= CCIIIIMDC~t Date. Lea&Or: ah&ll calculue the .S.ai&DDu.&l Facility Lease bte factor:• to be applicable hel'euader to tho Altemat• Pet'Waaent Loan Ol' the I~ithl Pem•aent tom, as the cue a&f be, acept that the cllculatioa Leaaol' shall perfoca after ob'taiAinq the commit8ent tor the Alternate Pemanent LoaD shall D01: be the tin&l calculation but ah&ll be only a l'ec&lc:ulation of tlut lacton oriqinall{ set forth h&reiA to illustrate the poesible . s-.lannua Pacility Lea .. bte factors that UJ' be applicable bereund8r . Alter .Ulnt; such calculatiOIUI, Leseor: &D4 lAIIH shall .,....,., thh Leu• to cause ( 1) AWe c1b n aDd this sclledul• C to refle-ct the r.vilec1 illUSUatiYe a.ii&DIW&l raciliqo' IAaae bte l'actou or C11) thh lcb~l• c to retle« tbe ac:tu.al S.aiaaaual facility IAaae aau factou. •• the cue cuy be. Azr'r calculation of illustrative or &Ct\&&1 a-haaual Facility Leaae aate f~ora shall take 1Ato account all applicable ele.ente thereof. 1nclud1At;. vitbout liaitation (i) tbe tar:IU and conditiona of the Per-anent tom, (11) ehe coati of the various coepoactl of Adjuatec1 Facility Colt. CUi) the date of the Priaary Tara Ccmmenc..ent Date and (iY) the sources of fund.s Cor the pa)'ID&Dt, and the tl.ain9 of pa,._ot. of the various el-.ata of Mjuned rao111ty Colt . lAtaor, in aaitincz such calculation, &ball do ao ao as to (i) preserve aDd =-1ntain the investment ch&ractel'iatica aDd after-tax c~b flovs that would be applicable to Lessor ua.der the eireumst&ncea 1lluatrated by the table of S..i&Dnual facility Lease R&te Pactora oriqin&lly •~ forth berein. or. if the Basic lent. the Cuu&lty Valun IDd the Terain&tioa Values shall baV4 been rw1aec1 pursuant to Se-ction U(t;). ~nerve &ad ~intain the iaveac.enc cbar~eriatics &ad after-taa cash flows chalt would be applicable to Lessor ua.der the ei reumstaneea illuatrated by tbe table of leai•nn~l racil1tf Lease a.u Pactora oriqinally aet forth berea u aodified to tlle mn:mt n.ec"•ll"f to refle-ct the rrrised laaic Jel:lt, Casualty Values and Teraination Values , (ii) pa•• tbreut;b to Lessee tbe oee increase or deer•••• in iacr ... ntal costa &Dd benefits chat result tree the variations. i! ani. of the circumstances illustrated herein and ( 1i1) OQ&b e Le•aor to apply its funds, in fulfill1nq ita oblit;ationa under tbil !.ease , tbe Conatruction Coatnct &lld its lia1tec1 ~nhip •CJre«Mat . to the pa,...nt of (A) tHa &ad upenaea re,lated to tlle nut-up and eontinu i.aq operatiOIUI of IAuor, (I) the ueess of the Adjuated racility Cost over the a.ouDt cf the Jerm&nct lou. (C) the pa}'III8Dt of cc.aiCI!IQt aDd &IJecGY f ... 1114 (D) the pa)'IMJlt of a portion of tbe debt service on the 
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As of July 3, l9G4 

Florida Ener9y Partner• L1•1ted Partner1h1p ~/o Winthrop Enerqy Manaqement, lne . 225 Frankl1n Street 
Boston, Massa~husetta 02110 

Centleman: 

We refer to the Aaended and Restated Conatrucuon Loan Aqrea•ent dated aa of July 3, 1914, between Florjda Enarqy Partnera Li•ited Partnarahip (the •partnership•) and ue (the •conatru~tlon Loan Aqre .. ent•) . Terae defined in the Conatru~tion Loan Aqree•ent are uaed herein and in the Tara Sheet attached hereto with the .. anint• thare1n provided . 
At the aaturity of the aank Obl1qationa, an aaount equal to 87 . 5% of the Co•plet1on Jndebtadne11 vill be refunded out of the pro~eeda of a loan (the •peraanent Loan•) froa ua or other ~nat~tutional lenders (the •par8anent Lender•). The rema1n1n9 balan~• of the than outstandint lank Obliqationa 1a to be refunded out of funda provided by the Partnerahip (the •equlty ~o .. ) ~ent•). The Peraanent Loan •ade by ua 1s here1na!ter referred to • • the •1n1t1al Permanent Loan• . 
Jn ~onnection with the above , we have aqreed in an er.v•v•~ent letter of even date herev1th 'o uat beat efforts to arr~nqa for the Per111anent Loan to be •ada by inltltUtlonal lenders oth•r than ua . lf tbeae efforts are unsuccessful, we will ouraelvea or aa Avant for a qroup of ! 1nanc1al 1n1t1tutiona prov1de the Initial Peraanent Loan, aub)ect to the teraa and co~d1t1ona hereof and of the Tera Sheet attached hereto. 

The pr1n~1p~l teraa of the propoaed Initial Peraanant Loan are aum~~~arized on the Tara Sheet atta~had hereto. Thia Term Sheet is intended only as an outline and doe~ not purport to aummar1ze el l of the conditions, coven&nta. repraaentat1ona. warranties &nd other prov1eiona wnJeb .. y be conta i ned in the definitive docu .. nte for thia transacti on. all of whi~h •uat be aatiafa~tory 1n ~ora and aubatanca to the lenders and the1r ape~ial eounael and to you and your counael prior to the •akint of the Jnjtial Permanent Loan. ln additlon to appropriate eloain• cond1tiona and the require•enta that the landera be provided with representations and varrantioa al to The~. •olla·Royce Jn~ •• the Partnarah1p and the Joint Venture , the addit1onal terma may include, bu~ will not ne~eaearily be li•1tad to, eovananta and defaultl (1n~ludin9 ~rota 
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de!aulta) and r-ediea of the nature aet. fo:-th in the 
cona~c~1on Loan Aqr••••nt and tha lank Aqreaaanta . 

our co .. i~ant to provide the Initial Peraanant Loan 11 
condltioned upon the inabi U ty of the Partnerahip and 
ouraelvea. vith U.a beat effort• of ••c~, to plica thil 
!1nanc1n9 vith one or aore !1nancial inatitutio~• on tar.a 
r aaaonably acceptable t o the Partnership vithin the 
parameters aat forth herein and in the Tar. Sheet . tt 1a 
understood that if t .ha Panaanent Loan hnanc1n9 can be 
p l aced v1th f i nancial inatitutiona other than ua Vlthin the 
para~eters aat tor~h harain and in the Tera Sheet on teras 
reasonably acceptable to the Partnership. tha Partnershi p 
v i ll accept aueh Paraanant Loan financint . The fundinq of 
aueh finaneint on auch taraa ahall relieve ua of any 
commi taan t ouraelvaa to provide aueh !inaneint. 

ln tha avant that an alternative inatitutio~l lander 
doaa not fund the Paraanant Loan, you ah.all accept the 
I ni Ual Paraanant Loan v i t.b all of the taraa and concU tiona 
aat forth hara1n and in the atUehacl Tara lhaat. lD the 
avant that the Partnerahip and va do not aqraa on •other 
t erma and c:ondit1ona• under c l auae (1 ) of it .. 1(6) o! the 
attached Tara Sheet , than the Partnarahip ahall p.-ovida tha 
raaarva fund referred to in elauaa (i1) of aa1d it .. 1 (6) . 

Whether or not the tranaac:tiona contaaplatad hereby are 
conaumma~ad. you aqraa t o bear all reaaonabl a faea and 
d l aburaamenta of our apacial "••aaehuaatta counaal. our 
apecl&l l'londa counsel and any apaclal United Jtinqdoa 
counael ra~a1nad by ua ralat1nq to the pr•parat1on or 
axam1na~1on of thia co .. t~ant Letter, tha Initial Paraanan~ 
Loan and the docu.anta and tranaacti ona contaaplatad hereby 
a nd thereby . 

J! the !or aqoiot i a in accordance vitb your 
under at and1n9 of our aqraaaant and 1! tba taraa and 
cond1t1ona he r eof are aatia!actory to you, pleaae indicate 
your acceptance by axecut1nt tbia latter io tha appropriata 
apa ce provtdad below and by raturnint it to Tlle Firat 
Na t1ona l Bank o! loaton . Unlaaa th1a Coaaitaent Letter ia 

- l -
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ao accep~ed prior to the cloae o! bua1neaa on October 1 . 1984 . 1t will ·~ire on that date. Th1a co .. itaent L4tter auJaraedea the co .. i u.ent L4tter dat ed february n . 1984 addreaaed to Cirat Wi~throp Corporation and Winthrop Financial Co., Inc. 

The fore9oin9 ia hereby 
ac:c:epted and a9reed to : 

Very truly ycura , 

THE fl~ST NATIONA~ B~ Of BOSTON 

n.o~JDA ENnGY P.Ul'NU.S LIMITID P.UTNDSBIP 
By Winthrop Ener9y Mana9 ... nt, Inc:., ita Oeneral Partner 

By~.a2 . • ~ V1c:e Prendent 

Awreed to : 

fiRST WINrHROP COitPORATlON 

WINTIDIOP FINANCIAL CO. , INC. 

- 3 -
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Aclmowled9ed : 

SOU'Tlf FLORIDA COC~EJtATJ ON 
ASSOCl ATr:S 

By RRD Corp., a Partner 

By TEC Co9eneration l nc. , • Partner 

By~. 
Preudent. ., 

THEMO Et.lcntOII COUOMTJON 

ROLLS-ROYCE INC. 

-. -



A. . Borrower: 

I . MOUnt : 

C . Purpose : 

D. !!ll! t 

[. Alolort.i~atjon: 

c 

TEN'! SHEET 
ro• INITIAL Pt~ LOAN 

Partnara)up . 

87 . 5% of Coaplat1on lndabtadnasa . 
Lont te~ !inanc1n9 ol the Facility referred to in the facility Conatructi on Contract . 
15 yeara froa the Sub1tant1al Coapletion Data . 

Intereat only for the first !1va yaara, payable a .. i-annually in arraara . Then lO equal (or , if intareat is floatint . approaiaataly equal) inat•lt.anta of pr1ncipal and intaraat payable aaai•annually for the r .. ainjar of the tara, fully aaorti~1n9 the Facility on a d1rac~-radvc t1on ba111 or approxiaata d1ract·raduction baeia . 
(1) Floatint at l•nk ' a laaa ~ata plua 1/2% (or . at Pa~tnarah1p opt l on, aaa1c Iurodoll~r Rata plua 1 1/ax) tor yaara l throuqh S 1/ l and therasftar at lank'• laaa ~ate plua l/4% (or, at Partnerahip opt1on , Iaale Eurodollar ~ate plua 1 ) / 8%) . 

(%) J'urauant to enqaqa•ent letter, lank baa aqraad to uaa ita beat ef!ortl to obtain lont · tara financint fro. alternative 1natitutional landara at : 

- s -

(1 ) a f1aad or !loat1nt rata datarained at t1 .. of co-i taent ; or 

(11) a fi•ed rata to be sat at u .. of ta-edovn. but with a apecific spread over a sat index datarai ned at t i aa of co..itaant . 



.., 

H. Prepax-ent : 

1 . Condttlona to Takedown : 

-. -
.. 

c 

Aa long aa lank ia provad1n9 or 
partjcipatint in Peraanant Loan. 
$10 ,000 per annwa, payable 
quar~erly 1n arrear• in equal 
lnatall•enta . 

Prepayaent wi thout penalty on ten 
dayt' nohce . 

(1) Sataa!ac~ory evidence 
purauant to Facility Cooatruct1on 
Contract •• to co•pliance with 
requir.,.ante !or S~batAntial 
Co•plation, abaanca o! default• 
or eventa o! def ault under lank 
Atraeacnte and laaic Atra.,..nta 
(eaclud1n9 da!aul~ under the 
Partnerab.ip Avre...nt or tbe 
Joi nt Venture A9re .. ent that are 
not -t•rial ). 

( l) Jtepreaentationa anci 
warrant1aa true and correct on 
and aa ot takedovn date, 
co•pliance vitb all environaental 
and zonant lava and eaeaption of 
Partnerah1p and Joint Venture 
fro• regulation aa a public 
uulity . 

( l ) Favorable opinion• o! 
c:ounael . 

(4) Subatantial Co.pletion Date 
(anc:luding acceptance of facility 
by Joint Ventur a) DO l ater than 
the !ou~ anniveraary of the 
Initial Cloaing Date (aa eat ended 
by any forbearance Period 
purauant to the Facility 
Cona~ruc:tion Contract 
Aaai gn~~~ent ) . 

(S) No -~•rial advarae chant• 
1n financial condition or 
bua1neaa ot Therao, Jtolla-aoyce 
lnc . or Jtolla-aoyc:e Liai ted. 

( 6) Either ( 1 ) other terae and 
condition• (includint financial 
coven an~• ot Thenr, and 
Jtolla-Jtoyce Inc . ) aat1a!actory t o 



J . SecuritY: 

K. l£1nclpal Covenant& : 

L. P•rUc:ipanta : 

1 -

d 

Bank or (ii) eatablia~a~t of raaarva fund of 14,000,000 to aac:\lra the partoraanca of the Joint Ventur a under the Facility Laaae , to conaiat of lattera of credit payable to the lank and on ten~ a aatia! actory to tl'.a lank of •AA• rated bank& or other inat1tut1ona aatia!actory to tht Bank or other aecurity aatiafactory to tha a~nk . 

(1) Saae ea lank Security, eacludinv the Facility Conatruction Contract Aaaltn.ant . 
(2) Aaai,naent o! va• aupply contract and power aupply contracts vitb utility coapaniea to .. tent not included in J(l) above . 

(3) Subordinated indebtednaaa o! Then~o to be subordinated to 
obliqat~ona of Tharao under Contributl on Aqreaaant . 

(4) Aaaiqnaent o! reaerve fund (or letters of credit coepria1n9 tbe aaae) , it any , eat&bliahed under altarnatlVI (i1) ot 1(6) above . 

t5) Partnerahip to furniah letter• ot credit payabl e to the lank and on ten~a satisfactory to the Bank !roa an •AA• rated bank or other institution aatia!actory to th• lank, or other sec:\lrity aatiatac tory to the lank, in aaounta auf!icient to fund rent &bateaent payaanta . 

SaMe covenants aa in Conatruction Loan Aqreeaent , eacept that ca~ diatribvtiona to partners aay be aade on tan11 to be neqotiated. 
Par~arahip haa the rifbt to approve the identity of part1c1panta, the aiaaa of their percentaqe 1ntaraata and their 



-. -
d 

rithta oC conaent vtth reapect to 
&aendaenta aDd va1vera l.l,ndar the 
InJtial Peraanent Loan atr••••nt . 

,. 



~ ...... ' ... ' 

lntera•t late on 
c-.tRCtloe Lou 

Ill 

lll 

Ul 

APr DIO II• ll 

Tabla of laat- AAnual Leaae late 
ractora Aaeu.loa Prt .. ry 

Tara eo..en~ ... nt Data Occurrtna to 
Decnkr, 1,.6 

latar .. t late oe Alte~t• P•,_t Lou 

111 

1C • 1.570111 
P'l • n.UU61 
s .. t -Annual facility Lee•• lAte rector•• 
11/16 2.lttOJSI 
11/lt S.S4070SI 
12/tl J.f00tj51 

IC • 1.610161 
" - 11.127911 
l..t-.._.l racll!ty 
Laa .. lAta ractoraa 
12/16 2.)67JtGJ 
12/lt S.S)22SOI 
U/tl J,"·J07SI 

rx: - I. 769401 
" - 11. 960001 
a.-1- &nAual raclltt y 
Laaaa lata ractoraa 
12/86 1.5)01101 
11/lt 5.5140401 
11/tl J.IISliSI 

Ul 

1C • t . lllSU 
". J1. 1)))ll 
S.-1-Anaual ractlltJ 
LeaH lAte Pactor·ea 
12/16 2.6))201 
U/lt S.t7Ull 
12/tl 1.2ll!U 

1C • t.UJUI 
" • n .H0741 ,..,_._., racuu, 
Laa .. lata ractorea 
12/16 2.tol61SI 
U/lt 5.9664151 
U/tl 1.20)2101 

IC • t.5atl51 
" - 78.706691 
... 1-Aaaual racllltJ 
La••• late ractora1 
U/16 2. tUlUI 
12/lt s.t5nsn 
12/tl 1.19)6451 

lU 

IC • IO,IM411 
" • n .onau ... ,_...._, faclllty 
t.a .. lAta ractorat 
12/N ),067)251 
12/lt 6.4019551 
U/tl 1 . 5261601 

1C • IO.lOllll 
"· n.nnn .... _..._., racJI&tJ 
Laa.a lAte ractoraa 
U/N l . UstlSI 
12/lt 6.4006951 
12/tl • • 5190101 

IC • 10.401141 
"• li.Ul491 
l..t-~al racllltJ 
LaaH lata Pactoraa 
12/16 l.lHSOSI 
U/lt 6 . lt261SI 
11/tl • • 5115251 

lC • lffac.he Coat of Iaale 1-t Par-t• PY • rr .... , Yah•• of Iaale l .. t P•r-u s .. &- Aaaual Iaale lant fay.ente • Se.i-Aftnual Laaaa late Fact or a Adjuatad FacllllJ C~al 

Ul 

tC • I 1.009641 
" - 76.166141 ,_,_,._, racllttr 
Laaae lAta rector•• 
U/16 ] . 5014451 
U/19 6.14l07Sl 
12/tl 1.14toSOI 

!C • ll. 120041 
I'Y • 1l.6001U 
s .. t-Aa.uel raclllt7 
La .. • late ractore a 
12/ 16 l.UOOSSI 
12/19 6.1]4tUI 
n/n 1.140>401 

u: - 11.121161 
" - ll. )I lOti 
!ul- AM ... t racllltr 
Laaae late ractoraa 
12/16- l. I ))1201 
U / lt 6.1MHOI 
12/tl 8 . ft128S51 



w 
ll% 

15% 

c 

C&lc:ulAU.O. ot 
.Ldj l&a t ..t , ac: UJ.cy Co et 

ft.eilU,. Coet 
T·d.,nd=c "ltn•r 'e fM 
~ f1111pl , ... alii ta&e 
tmdu'a c .. Ml 1 ... .,_,. , ... 
c " c , ... 
~, .. 

s.aa.-Total 

6,319,000 

7,l06,000 

Pqo 2 ot l 

nt,JOO,ooo 
UO,OOO 
uo.ooo 
170,000 

"·"' . 11,000 
lD,OOO 

121,95&.133 

.LIS I ~&at-.! r ac:il.tq Coat 

Sl5,UO,I33 

)6,275,133 

37 , 361,133 



., . 
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P•a• 3 ot 3 

Seai•.&=lol&l. FacUity L&ua lace f""t.on 4.ula1AI.I 
Pr~ tar-a CD c-c Dace OccurtDa 1A J-rr, 1917 

Iaccuc lace • Caucncu.. ~ 
tac..nec late • .Ucuu.c.e Pe =c t.oa . ...., .. * FeciUty Coetl 

IIC • 10.t2to61 . 
". ll.tomt 

s.m-a •1 recUUy L&ua late reccon: 

1/17 4,10WOI 
1/90 6.40Qtf51 
1/U I . UfOIOI 



c 

C!l\\flty '"" Itmip.tdoa VUpn 
~ C.Uualty "lalue or t:U ItraiDatiOD Valut applicable to my aiz th pedo4 eAinq on a luic lat hJ'IIIDt Datt shall bt the product of the Adjuntd Pao111tr C4tt aDd tht peuentaqt att forth btlov oppolitt the applicable dau. and 1! such val\16 is to bt paid OA •ucb luic; bzu; i'aymtnt Oatt, tht suic Rent dut &nd payable OD auch d&tt ahall also bt paid : 

• 

•••is l!pt PIJ!!Dt P•t• 
lst 
2Dd 
lrd 
4th 
5th 
6th 
7th 
lth 
9th 
10th 
11th 
11th 
lltb 
14th 
15th 
Uth 
17th 
lith 
Uth 
20th 
2111: 
22Dd 
23rd 
24th 
25th 
26th 
27th 
21th 
29th 
lOth 
:nat 
33.114 

hrcnnqt• 

121.60\ 
136 . 51\ 
126.tl\ 
141.20\ 
12t. IO\ 
142.16\ 
147 . 2.2\ 
Ut .U\ 
152. 11\ 
152 • .,, 
lU. 75\ 
144 . 21\ 
131 . 75\ 
134 . 73\ 
127 . 52\ 
12( . 67\ 
111 . 13\ 
U2 . 25\ 
105 . 51\ 
91 . 37\ 
90 . 90\ 
12 . 16\ 
74 . 2.3\ 
64 . 71\ 

" ·"' ''·"' 44 .67\ 
40 . 11\ 
34 .t5\ 
30 . 05\ 
25 . 36\ 
20 . 19\ 

Tbtat nluea Vltrt calc:ulatec:l udng an Adju.ttd Facility Coat of U6 . 275,133 (derived froa a 13\ Coua1:ru.c:tioa Loaa) and a 14\ Ptrwenet Dtbt late . tbh perc;eDtlft vill bt calc:ulatec:l to rtti.Lnl to Leaaar at acr t:Uit aD ..OI.IIlt autficltat to rt.ult iD the ~ afttr-tax yield c:oat-.platec:l b7 lcbec!ule c, u nriaec:l . 'lhJ.a Leue shall bt • "'ec:l b7 z.eaaor and Leas" on U\.1 Pri&uT tera. C' aDc-..oc Datt to apecify ~ applicable .. aic &eDt Payment Datta &Dd tht epplic&ble perceoteqn. 



c 

rore of Ct[tificatt of AsC!ptiQC! 

c:::D%U'IC:UZ or~. dated • u . ot 
SOC'1'H FLORIDA COGEi!U1'ICIJ UIOCIA1'D. 1 ~rahip formed 
Wider the 1lod4a OJlitona P&raltrabip Act (lAtaH), 1a 
delivered purau&Dt to the Aq'cersrst IDd lAue of CoqeentioD 
Facility, dated •• ot July 3. ltl4 (the IAaae) , b!~ FLORLDA 
O'!"'Gr p.Uft!DI t.IJUTI:D PAJN"'HIP (IA .. or), IDI1 IAuH, 
puralliDt to ~cb IAuor baa ltaaed to IAIIH ID4 IAIIH baa 
leaa!d tr.- t.eaaor a c~radcm tacUit'f u cS.Hcrlb!d 1n the 
Lo!U! (capitalb!d tem. u.aed herein without c1et1n1tiOD bave 
th! •aain9a .,t forth iD the Lease), aDd wbieh prcw:14 .. for 
the aec:utiOD IDd c1el1very bJ' IAIIH of a Ctrdflcate of 
Accept&DC! 1n tht fora hereof vith re~ to the Pac:111t'f upon 
the accept&DC! thereof \IDd.er tbt IAaae ID4 prior to ita beiDq 
placed iDto c~rcial use. 

aJOW, TWZIJi1fOJE, 1D coa.aicieratiOD of the forttJoiDq ID4 
of the ~mteriDq into b)" 1Aa1or of tbe Lease ID4 other foo4 ID4 
valuable consideration, tbt reoeipt IDd autf1c1ecy of vbic:b 1a 
hereby aclalovl!dcJ!d, IAaiH hereby repr!leDtl, varraota, 
eertifiH and afr"l vids 1A1aor aa follow. : 

· 1. ~Stpt&Dct . lA .. ,. hal duly achpt!d delivery of 
the Pacility ~oa Contractor on b!balf of 1A11or and bu duly 
accepted die facility on ita ow behalt W'ld.er tbe IA111 . 
L!UH hereby con.firaa thU the facUiey referred to herein 1a 
the Facility tor all purpoa11 of the lAIII IDd of each 
Operative Docu.ent . 

2 . !!fi~t . L! .. !! COnS!Dtl to tb! Uai9J'IM"t Of 

thi s Certificate ~!pt&DC! by Ltsaor . 

3 . ~. The Pac:Ult) Cost h '---·--- IDd the 
>.d j uated l"aci!Iey Colt is f • . 

4 . !l!pt!l!ntat1ona ADd Marr&Dti!f. IAIIH t!pt!I!Uta 
&nd varr&Dtl a1 ot--t£, date of tbe execution &ad c1el1ve ry 
hereof as fol l ows : 

( A) IASIH 1a I p&rtll! rthi p duly Orf&Diaed IDd 
validl y «Ziatioq UDder the Unifora Partoerahip Act u !D&Cted 
by t he State of Florida . aod h&a the leqal riqbt &Dd power to 
enter into the aiMndeeut to the Lease &Dd tb! other Operative 
DoCU8eta beinq etertd into by i t cooc:urrentl{ taectvlth &Dd to 
pertorm and obeerve ita aqr e.aanta aDd o~l iqat oa.a tber!UDder . 

• To be coarp.oettd by IASIH 

I 



. . 
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(I) !tae u.ecudOD t.Gd cS.eli,.tfof Uw ... Ddment t o a• IAaae and .w:h Operac:i•• Doc:u.eDU Lea .... and the ~rtoa~~&Dee and obserYuce try IAaaM of ta a~a rn~• and obliqat1ou her..mdar. b&n beeD duly aD4 validly author heel by all nec:eSiuy a~iOD 011 Uw par~ of lAIIM, aD4 thAt .... c~titute valid &l1cl leqally biDdinq obliqatiODa ot IAIIM vnicb are «Dloree&ble aqai.oat LelaH. 

(C) Meith.tr th.t eueutioA &Dd cS.elivery of the a=-ndme:nt to the Leue and auch Operative Doc'ullenta by IAaaH nor the perforauu:e and obaecv&Aee by IA81H of aay of ttl aqrHCM:nta or obliqado&UI thereunder Goes or will co:ntli« vitb or re.ult 1:n a YiolatiOD or breach of or cS.etault UDder Uw pa :t:nerahip a~aw .. u: of Lea aM. aay lav, aay order, rule. requlatiOD or dacrM of any eouz~ or other qowraDe:ntal au~rity. or aorn~::-· conclitio:n or pr0Yia1011 of any note. bOnd. JBOrtqaqe. ~e. Uce:nae or other ·~•r ut or inat~t to which IAaaM 1a a party or to which IAa .... the Facili~ or the Pr .. iaea ia aubject. 

(J)) !be PacUiey 1a 8\lbataotially ca-pleu UDder '-Dd 1:n aec:ordaoce with the tenaa of lectiOD 7 . t of th.t Co:nac:ructioo Contract. 

5 · Optf!tiP¥ Pl&:nual. IAIIH actnovleclqea that it baa received the eop •• o ihe docu.e:nta referrecl to 111 Section 3 . 1 of tbe ConatruetiOD Contract. 

6. Defect a . IAu .. con!ir.a that Leuor ab&ll bave no li&bility to Leaa .. for any defect of aoy lt1:ncl in th.t title. conditioD, delii~i, operation , or Utne11 for u .. vlt:.ll r .. ~t to the Facility, ~ether or not diacover&ble by LHa ... aoa that lAs .. • ·a obliqat1ona to Leaaor ~r: th.t Leaae shall not be affec:tecl by any .ucb defect vbich aay be diac:overecl by lAIIH after the date bereof. 

1 . IUacell~toua . This C.rdticate of Al::cep1:we aay be exec:u1:ecl in .uitipe cOUDter:parta , each of which &ball c:~n­stitute an oriqi.Dal. but all of which toqether shall conatitute one and the a~~~e iDI~&:'\IIMllt . Thia Certificate of Acceptance ia delivered in and qover:necl by the law of the C ocwaltb of 1\aaaachuaetta except aa co:ntemplatecl vitb reapec:t to the law of other juzbdic:t:lou in tbe Leaae . 
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Df wt,.l NHZU• if, Let! I" hu c:au.ecS thi1 Certificate 
of A.eceptaACe to be duly necutecS u of the c1ate Urn ahove 
vrittC· 

SOO'fH I"LLRIJ)A 
c:ocmwe M a.TIOIIJ ASSOCIJ.ru 

a general partnership 

8y IW) Corp .• 
Partner 

17r.rc~.~-------------------

By DIC CQ9eaent1on Inc. , 
Part:.Der 

8y7I1:~.~------------------

CONSP*lZD TO: 

(IAnderl 

~~.------------------

•aec:eipt of tbi1 original c:ouuterpart of the foregoing 
cerdficate of Acceptance 11 hereby acmovlecSgecS on 
~is c1&y of 198(). 

( l 

., 
f*!r.t~I~.~----------------

"Thia lmquage in the oriqinal counterpart onl y . 



1 

J 
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1. PlD&l 0..1~ ap.cificatiOD.I for the racU1 ty a.Dd the ADc:Ulary l)"lt_.. 

2. P~l l'l&'ll u4 Dnvi.A~ for the Facility and u. Ancillary Synea . 

3. All shop draviD9•· f1e14 spec1f1cat1aa. a.Dd teat reporta OD •tedal a.Dd equi~t for: the l'acUley aD4 the AD.c:111U'}' 17ft-. 

•. •Aa built• pl&IUI aDd dravin~ for: the Pac111ty a.Dd the AD.c:1llary a,n-. 
5. fte o,er:atioa aDd Ra1Aten•nce K&D\&&la ( u defined in the CODstructiOD Ccllttract) for the Pac111ty a.Dd the 

AD.c:ill&ry' ·~. 
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JlQIII OF M•PT• I *i 

N"WiCDDI 'IO nur, dated u o f () (thh ~zr1ltnnt l. be1:W .. D rt.O'TDA D'DQ'i P.Uiifl.l LIKITZI) PAUIID.IKIP, a K&U&c:busetta limited part:Dership (tAilor). as lessor, an4 SOOTH Pt.OUliA c:oantMUIOU MIOCtM'ZI, a par:t:neniUp formed under the Florida ODi!orm Paren•rsbip Ac~ (Less .. ), aa lesaee . 
IAnor &Dd tAnH ba.,. eat:ered 1Dt:o the Aeenchm-e &n4 wu• of Coqeaeratioa Facility, datecl as of July 3, nat (toe)ether with each aMDdllel:lt or nppl~t thereto uc1 eac:b tbort: fom or _,riD~ thereof eaterecl i.Dto for the pu.rpoae of recor41D9 cauecs the Leu•> , relati.Dq to thAt Pr•h•• IDOre put:ic:ulad)' 4Hcril>ed 1.D lc:hedule A bereto &DeS to the Facility ( u defiDecl &Dd 4escribed 1.D thAt Leue) . A aotlce o f the Leaae i s recorde4 in thAt Official J.ecorda of Dade COunty, Plot ida. in Book{) , at: Pafe (). 

The defined terlU uaed iD this ' tsnt, UDlHa othervi .. defiAecS, ahall haft the •a.a~ set fortb in the tAll•· 

Letlsor aa4 tAsaH bereby aqrH as follow : 
1 . Scl:l.edules c uc1 D to thAt Lease are uuby a'M!Ided by substituting therefor Scbe4ules C and D attac:bed bereto. 
2 . Ezc•pt as berein apresd)' ch&DCJed, umded or supplemented, tbe terlU aa4 co.o.dltioca of the Leue ab.all be unattecuc1. aball coat:i.zlu. iD full force aa4 effect aDc1 are ber•br ratified &n4 con!i~. If there aball appear a eontllct b4ttveen tbe terlU &Dd conditions of thAt Lease and this -..n&Mnt. the terlU &Dd cond1tioiUI of tbh ~ ndment sball cOlltrol. 

•SCAedule c shall provide for au.tficiet Jade bnt dudllq the first fiftHD years of the ten~ of the Lease follovi.J14 the Pri.&sry Tera Cc mn 1nt Date such tl\at, t09ether vith aDf payment• to be aa4e by Leasor to the t.mder. the lasic lent s~ll be equal to o r ln ncess of the pa~tl U) be IUde to pay prillCipal &n4 i.Dterest on the indebtec:tnesa iDC'\ll'ted by L4ssor i n acquiriDCJ the Paciliey and satisffin9 related obl19at ions . Schedule D lball be such that at a.nr tiM 11\lrioq the t erm ot the Leue it ah&ll be at l eaat su.tfic: ct to pay all indebtedoell incurred by Lenor io c:oanection vith ita acquisition of the Facility, all t&Z oblitatiOIUI of Le110r and Ill attar t u rat e of re~ru COIIIP&rable to that: re•ultillq tra Schedule D prior t:o such ·-ndiMnt: . 
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IJr NtUEal NHDI01', the partiH hereto b&v• c•uae<S 
thia Aeentrsnt to be dped a.D4 sealed u of the chrtt first 
&bon written. 

(Seal) 
Ft..OlttDA !Ril<JY PAJtrliDS 
LIKITKD PAJ!NtiSKIP 

By Winthrop Eurqy 
K&D&qement, Inc .• 
Partnership 

~~.----------------------

800'Df l'L01IDA <XlGJni!"TIOil 
AaiOCiua 

a qeural parceuh.ip 

BY R:ID COrp. , 
Putner 

By _________________ __ 

Its 
----------------~-

By T!C Coqenerstion Inc . • 
Partner 

ey __________________ ___ 

It•--·---------------------
•aeceipt of this oriqinal counterpart of the for~oinq 

cerd fieate of Acceptance is heraby acii:Dovledqed on 
this day of 191( ). 

[ J 

~tie. ____________________ __ 

•Th is 1 anquaqe in the odqinal CO'Wlterpart only . 
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l'ODll "' WIGIDllll'l' a. ncn.ur r oa 
AD A • , ••• •r 'fiiDftO 

ct!Ui •• fom. ab.all be auba1:&Dt1&11J" 1A the 
fora of the Anlcpment of Pac111t}' Leue , 
cS&ted u of July 3, lt14, fro. Leator ;o ~ 
Firat ••t1onal S&Ak of loa1:oc, &Dd the 
Conaent thereto by LeaaH, c;opi" of vbic:h 
are attac:hedl 



, 
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A.SSICNKE.NT OF FACILITY (..EAft 

ASS ICNMtNT OF FACILITY LEASE dated aa oC July 3 , 1984 
(thia Aqraemant) , from FLORIDA £Mr.RCY .PARTNERS LIMITED 
PARTNERSHIP, a Maaaachuae~t• liaited partnerahip (Aaa1qnor ), 
hav1nq an addreu c;o Winthrop financial Co . • Inc •• 225 
Franklin Street, loaton, Maaaaehuaet~• 02109, to THE FIRST 
NATIONAL. BANJC OF BOSTON (Aaaiqnee), havinq an addnu at 100 
Federal Street , Ieaton, "aaaaehuaetta 02110 . 

l'lt.tLIMUWlY STA%DCDIT 

At or about the data of tbe delivery bereof, Aaai qnor ia 
borrowinq froa Aaa1qnae ce~in awa. of aoney purwant to an 
Aaended and ~aatae.d ConatrucUon Loan A'll'a~t datltd aa of 
July 3 , 1984 (aa &aanded and wppl-•nted fro~~ u .. t o tiaa 
called the Loan A'll'•-•nt ). Such borrowinqa and !utur• 
borrowinqa under the Loan A9reeaent are Lncluded within the 
de!ini tion of lank Obliqat1ona ( aa that tara 1• defined in 
th• Loan Aqreeaent) . The lank Obliqationa are aecured, 
1nter alia, by a aecurity •9r••-nt dated aa of July 3 , 19G4 
(toqether with all aaendmanta and auppleaanta thereto called 
the Security Aqraeaant) , !rom Aaaiqnor, •• debtor . to 
Aaaiqnea. •• aecurad party , which creataa a !irat lien on 
and pr~or aacurity intaraat with raapact to tha Facili t y (II 
that tara ia dafinad in the Loan A'll'•-•.nt) . Purauant to 
that certain AqTaaaent and L•••• of Coqanaration Facility 
dated aa o! July 3 , 1984 (aa aaeaded and auppl .. anted froa 
time to t1ae called the Facility Leaae ) between AJaiqnor, aa 
leaaor , and SOUTH FLORI DA ~OCENEIATION ASSOCIATES , a 
partnera~p !oraed under the Unifora Partnerahip Act oC the 
State oC Florlda (Leaaee) , aa leaaea, Aaaiqnor haa coa.itted 
to lease to Leaaaa the Facility and the Praaiaaa (aa defined 
1n tha Facility Leaaa) . Purauant to a leaaahold aortqaqe 
dated aa o! July 3 , 1984. (the •Laaaahold Mortqaqe•) , 
Aaa1qnor haa aortqaqed lta intereat in tbe Praaiaaa to 
Aaaiqnaa . The procaeda of the borrowinqa under the Loan 
Aqraeaent are to be applied by Aaaiqnor to !inane• the co•t 
~c acquirinq and conatructlnq the facility purauant to tha 
Conatruction Contract (aa defined i n the facility Leaae) and 
to finance other coata ralat1n9 thereto . 

NOW , ni!UFOR.E , Aauqnor, in conaideration oC the aua of 
One Dollar (Sl) and other qood and valuable cona1deration, 
the receipt o! whi ch ia hereby acknowladqed, and in order to 
1nduce Aaa1qnae to a aoke ac:tvanc:aa under the Loan Aqra~t on 
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AGREEMENT AND AMENDMENT TO LEASE 

AGREEMENT AND AMENDMENT TO LEASE , dated ~s of 
December 2, 1986 (this Agreement), be tween fLORIDA ENERGY 
PARTNERS LIMITED PARTNERSHIP, a Mass achusetts limi ted 
partne rship (Le ssor), SOUTH f LOR IDA COGENERATION ASSOCIATES , a 
partnership formed under the Florida Uniform Partnersh ip Act 
(Lessee}, THERMO ELECTRON CORPORATION, a Delaware corporation 
(Contractor), and THE f iRST NAT IONAL BANK Of BOSTON, <1 nat iona l 
bank (Lender). 

Lessor and Lessee have entered i nto the Aqree~ent and 
Lease of Cogeneration facility, dated as of July 3, 1984 
(toge ther with each amendment or supplement thereto and eac h 
short form of memo randum thereof entered i nto foe the purpose 
of reco rding c alled the Lease), relating to the Premises and to 
the f ac ili ty (as defined and described in the Lease). A notice 
of the Lease is reco rded in the Official Records of Dade 
County, Florida, i n Book , at Page . Lesso r 
has financed the cost of acquiring and constructing the 
facility by a construction loan from Lender pursuant to the 
Ame nded and Restat~d Conatruction Loan Agreement, dated as of 
July 3, 1984 (the Construction Loan Agreement), between Lessor 
and Lender. As security foe the performance of i ts obliga tions 
under the Construction Loan Agreement, Lesso r has Jssigned t o 
Lender Lessor's eigh t , title and interest as lessor unde r t he 
Lea se . 

The defi ned terms used ln th is Amendment, unless 
o therwise defined, shall have the meanings s e t forth in the 
Lease o r the Construction Loan Agreement , as t he case may be. 

Concurrently wi th the execut ion and delivery of tni s 
Agreeme nt, Lessee is executing and del iveri ng a Certif icate of 
Acce ptance pursuant to Section 2(b) of the Lease, on behalf of 
Lesso r and as Lessor's aqent and o n its own behalf as lessee 
under the Lease, as the case may be, to accept delivery of the 
f<lcility under the Lease and unde r t he Construction Contract as 
be i ng substantially complete unde r and i n accordance with 
Section 7.4 of the Construction Contract (except for Seccion 
7.4 (q) thereof). As evidenced by the del i very of such 
certi f i c ate, the conditions precedent to the occurrence of 
Subs tan t i al Complet ion under the Cons truction Contract have 
been or, upo& such delivery , will be. or will be doemed to be, 
satisf i ed. 

The Lease contemplates that the Primary Term 
Commenc ement Date shall occur on the date of the delive ry of 
the Cect lficate o t Acceptance. The Lease also contemplate• 
that. on the Pr imary Term Commencement Date, the construction 
loan , which l s being prov ided by Lender pursuant to the 
Const r uction Loan Agreement (the Construction Loan ) , will 
e1thec be paid in full in connection with a permanent flnancin~ 
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o f the cost of the Facility (t he Alternate Permanent Loan) or be converted into a permanent loan (the Initial Permanent Loan} upon terms and conditions set forth in a commitment letter among Lessor. Lessee and Lender ( the Initial Permanent Loan Commi tment). 

Lender, as placement agent. has entered i nto ne9ociat i ons w1th John Hancock Mutual L1fe Insurance Company (John Hancock) to provide the Alternate Permanent Loan, but such arranQements have not yet bean concluded. The Lease contemplated that the acceptance ot the Facility would occur simultaneously with the closing for the Alternate Permanent Loan. Lessor. Lessee and Contractor prefer thet the acceptence of the Fac ility occur promptly. since ell conditions to accept ance appeer to have been satisfied and since a delay past December 31, 1986, will result in a penalty foe Contrector and increased costs to Lessee. On the other hand, Lessor. Le~see and Contractor do not seek to request Lender to perform on its commitment to provide the Initiel Pa rmenent Loa n when a John Hancock commitment end its funding of the Alternete Permanent Loan appeer imminent. 

As a consequence of the foregoing, Lessor. Lessee. Contractor •nd Lend~r have agreed, subject to the provisions of paragraph 12, that Substantial Completion has occurred under the Construction Contract and to permit the Primary Term of the Lease to commence, but to no t proceed with the advences to be made under the Construction Loan Agreement i n connection with Substantial Completion except as set forth below. 
NOW, THEREFORE, in consideration of their mutuel covenants set forth below, Lessor, Lessee, Contractor and Lender agree as follows: 

1. Substantial Completion is occurring pursuant to the Construction Contract and the Lease upon the satisfaction of the terms and conditions set forth therein, with Contractor's rights and obligations being established IS of such date in accordance with the Construction Contract. 
2. The Primary Term Commencement Date is occurring pursuant to the Lease, on the same date as Substantial Completion. with the Lease beinq amended to speci fy the date of the commencement of the Primacy Term of the Lease as being the date of Subst•ntial Completion. 

3. The Construction Loan shall continue i n Cull force and effect, but the advance intended to be made in connection with Substantial Completion (as to Contractor's bonus, Contractor's S\ holdback ~nd the fees, costs and expenses relatin9 to the closin9 of the Permanent Loan and other fees. costs and expenses payable by Lessor) shall not be made until the first to occuc o f (i) the closi ng for the Altecnete Permanent Loan , and (ii) the closinq for the initial Permanent 

2 
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~oan. Lender shall make the final advance relat ing to the Construct ion Cont rac t (such that the advances relet inq to the Cons truction Contract shall equal the f acili ty Cost less the 5\ holdback) on o r afte r the date o ( the execution and deltvery hereof if the conditions re lating to such advance are satisfied. and such advance shall be deemed to have occu· red on the date o f Subs tant i al Completion. and there s hall be no further advances, except as provided in the liSt sentence of this paragraph, until the advance occurr ing in conj unc tion with the closinq for th~ Permanent Loan. Contractor's bonus wtll be determined based upon a Substa nttal completion da t e o~ December 2, 1986 . [n connect ion wi th Substantial Completion, Lessor shall be entitled to recetve from Lender advances in amounts sufficten t to pay cons t ruct ion l oan inte rest through Decembe r 1. 1986, f ees and expenses o f counsel accrued throu')h December 1. 1986, the facility fee for the l ast quarter of calender 1966 pursuant to the Construction Loan Agreement and the commttment fee payable pursuant to the Construction Lo1n Agreement with respect t o unused availability thereunder, 111 of wh ich shal l be added to the pr incipal bllance of the Constructi on Loan as of December 2, 1986. 

4. Lende r shall be entitled to receive from Lessor, on the date of the execution and delivery hereof. $ 150,000 in parti1l peyment of i ts commitment fee that is pay1ble o n the Substantial Comp let ion Date pursuant to paragraph 2 o f the Bank Engagement Letter. dated as o f July 3, 1984 , from Lessor to Le~der. The remainder of such fee shall be paid on the date o f the closing of the permanent loan fo e the Facility . 
5. rnterest accru ing on the Construc tion Loan after the Prtmary Term Commencement Date shall not be capital ized as part o f the Ad justed facility Cost but shall be treated in the same manner as tnterest that would have ~ccrued on the Init i a l Permanent Loan had the Initial Permanent Loan been consummated on the date f or Substantial Completion. Such interest shall not oe payable mon th l y, but shall accrue and be payab le on o r about Juno 30. 1987. 

6. If the Alternate Permanent Loan from John Hancock shall not be entered into by Lessor on or befo re January 30, 1987, Lender shall convect the Construction LOin to the In i t ial Permanent Loan pursuant to the Ini t i al Permanent Loan Commitment on J anuary 30, 1987, provided that the condit ions o ! the tnttial Pecmlnent Loan Commitment have been s1t l stied. 
7. Lessor shall no t be required to make any payment of principal o r interest on the Construction LoAn on the d1te of Substanti al Comp let ion, except tor the 1dditions to principal as described in p1rag r1ph 3 1bove, o r i n connection with Subst ant i al Comp let ion. but shall be required to make a payment of 12 . S\ of the Ad justed Facility Cost on the date of the clostng ! o r the Initial Permanent Loan or the Alternete Permanent Loan as contemplated by the Initi&l Permenent Loan 

3 
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Commitment. Notwithstandinq the foregoing, i f the Initlal 
Permanen: Loan or the Alternate Permanent Loan shall not be 
cons ummeted before January 31, 1987. Lessor shall not be 
relieved of its obligat1ons under the Construction Loan 
Agreement or lhe Construction Contract to make the payments 
required to be made under e ither of such agreement~ ln 
connection with Substantial Completion. 

8. The permanent loan for the facility (whether the 
In1t1al Permanent Loan or the Alternat e Permanent Loan) shall mature no later than December 31, 2001. 

9. Lessee will comply with Section 29(b) of t he Lease 
~ith respect to the Primacy Term Commencement Dete, t o the 
extent appli cabl e , and w1ll also comply with Sect1on 29(b) of 
the Lease in connection uith the consumt11ation of the Initial 
Permanent Loan or the Alternate Permanent Loen. Lessea, by 
reason o f the occurrence of Subs tential Completion or the 
Primary Term Commencement Date, shell not be relieved of any of 
its obligltions under the Lease which relate to the Init1al 
Permanent Lo1n o r the Alternate Permenent Loen. 

10. Until the Initial Permanent Loan or the Alte rnate 
Permanent Loan shall be consummated: (i) f o r the purpose of calculating Bas ic Rent, the Adjus ted facility Cos t shall equal 
the amount deemed advanced under the Construction Loan as of 
the Primary Term Commencement Date (which shall include the 
f1n1l Construction Contract advance referred to in paragraph J above); (ii) foe the purpose of calcula ting Basic Rent , the 
Semi-Annual facility Lease Rate Factor from time to time shall 
equal one-half the interest r ate on the Construction Loan from time to time; and (iii) the Casualty Value ~nd the Termination 
Value shall equal the product of the Adjusted Facility Cost and 121.6\ . Notwithstanding the foregoing. the Basic Rent payable 
on or about June JO, 1987, shall equal the sum of the Basic 
Rent calcula ted using the foreqoing Semi-Annual Facil i ty Lease 
Rate factor foe the portion of the Primary Term preceding the date fo r the closing of the Initial Permanent Financin~ or the 
Alternate Permanent Financing, as the case may be, end the 
Basic Rent calculated cor.mencing on such closing dato using the 
lease rate factor specified in the amendment to the Lease 
entered into in connect ion with such closin9, less the rent 
abatement payment to be made by Lessor on such closin9 date 
Wlth respect t o the portion o f the Pr imary Term end1 ng on 
June 30. 1987 . For the purpose o f calculat ing Casua lty Value o r Terminatio'n Value, the Ad justed Facility Cost shill include 
all elements thereof that have accrued. whether or not 
1ncurred, and shall be approximate!/ SJ4,72S,lOS. less the 
amounts requ1red to be appl ied to the payment of the 
Construction Loan by Leesor pursu1nt to the Construction Loan Aqreement. 

1986 . 
11. The Primacy Term Commencement Date is Decembe r 2, 

4 
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12. The certificates and other documentation 
delivered in connection with Substantial Completion, includin; 
without limitation the s tat ement of the Independent Engineer 
pursuant to Section 7.4(b) of the Construction Contract and 
Permit Number AC 13-68249 issued by the Department of 
Environmental Regulation of the State of Florida, are 
acceptable to Lessor, Lessee and Lender fo r all purpo~es 
relating to Substantial Completion unde r the Constructio~ 
Contract, the Lease and the Initial Permanent Loan, it being 
unde rstood that the foregoing acceptance shall apply on ly to 
issues concerning Substantial Completion. The acc6ptance of 
such certificates and othe r documentation as contemplated 
above, and the acceptance of certificates of Lessor and Lessee 
stating that Substantial Completion has occurred, shell not 
estop Lessor. Lessee or ~ender fr om later contesting the 
accuracy of the statements contained therein as of the time the 
same were made. any other statement to the cont rary contained 
the r e in notwiths t anding . Lender reserves the right to require 
Legal opinions in connection with the Permanen t Loan as and to 
the extent contemp lated by the Initial Permanent Loan 
Commitment. 

waive: 
13. Lessor , Lessee. Contractor and Lender hereby 

(a) The fifteen (l~) day notice requirement 
pursuant to §7.1 of the Construction 
Contract with respect to the 
commencement of per!ormanee testinq of 
the facility. 

(b) The ten (10) day notice requirement 
pursuant to §9.l(d) o f the Construction 
Contract . as to the delivery of certain 
documents thereunder and acceptance of 
Contractor's delivery of releases and a 
payment bond with respect to the 
satisfaction of tt.e requirements of 
§9.l(d)(iii) of the Construction 
Contract . as set forth in Contractor's 
letter dated December 2, 1986. 

14. Lessor. Lessee, Contr actor or Lender represents 
and warrants as follows: 

(a) Lessor represents and warrants that: 

(i) The Lease is in full force and effect, 
Lessor is not i n default thereunder 
and, co the best of Lessor's knowledqe, 
t.essee is not i n default thereunder. 

(li) The execution and delivery of and the 
performance by Lessor of its 
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obliqattons under this Aqreement have been duly authorized by Lessor; thls Agreement has been duly and validly executed a~d del1vered by Les so r; and this Agreement is a leqal, valid and binding obligation which 1~ enCo ~ceable against Lessor in acco rdance with its teems . 

(b) Lessee represents and warrants thlt: 
(i) The Lease is in full force and effect, Lessee 1s not 1n default thereunder and, to the best of Lessee 's knowledqe. Lesso r is not ln def1ult thereunder . 

(ii) The execut ion and delivery of 1nd the performance by Lessee of its obliqations unde r this Agreement have been duly authorized by Lessee; this Agreement has been duly and validly executed and delivered by Lessee ; and this Agreement is a legal, valid and binding obligation which is enforceab le against Lessee in acco rdance with its te rms. 

(c) Contractor represents and warrants t hat: 
(1) The execution and delivery of and the perform1nce by Contr lctor of its obligations under this Agreement have been duly authorized by Contractor; this Agreement has been duly and validly executed 1nd delivered by Contractor; and this Agreement is a legal, valid and binding obligltion which is enforceable against Contractor in accordance with its teems. 

(d) Lender represents 1nd w1rcants that: 
(i) The execution and delivery of 1nd the performance by Lender of its ob liga tions under this Agreement h1ve been duly authorized by Lender; th is Agreement has been duly and valid ly executed 1nd delivered by Lender; and t his Agreement is a lega l , valid and b1nding obliqation wh ich ls enforcelble against Lender 1n accordance wi th its terms. 
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l~ . Thi s Aqreement mey be executed in several 
countecperts or i n separate counterpects . all of whi ch 
toqether, shall constitu te one i nstrument . 

7 
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IN WITNESS WHEREOF. the parties hereto have caused 
this Amendment to be signed and sealed as of the date first 
a bove written. 

(Seal> 

FLORIDA ENERGY PARTNERS 
LIMITED PARTNERSKI~ 

By Winthr op Energy 
Management, Inc. , 
General Partner 

njd?:f~ 
SOUTH FLOR I DA COGE~ERATION 
ASSOCIATES 

a ge neral partnership 

B'l RRO Corp .• 
Partner 

By Its--------------------------

By TEC Cogenerat ion Inc .• 
Partner 

By I ts ________________________ _ 

THE FIRST NATIONAL BANK OF 
BOSTON 

By~------------------------Title ______________________ _ 

THERMO ELECTRON CORPORATION 

By~~----------------------Title ______________________ _ 
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IN WITNESS WHEREOF, the part ies hereto have caused 
this Amendment to be signed and sealed as of the date first 
a bove written. 

(Sea l ) 

FLORIDA ENERGY PARTNERS 
LIMITED PARTNERSHIP 

By Winthrop Energy 
Management . Inc .• 
Genera l Partner 

By Its ____________________ ___ 

SOUTH FLORIDA COGENERATION 
ASSOCIATES 

a general partnership 

BY RRD Corp., 

Po~ I 

~r,d~:i 
By TEC Cogene ra tion Inc .• 

:i.·~~;-- .. 

THE FIRST NATIONAL BANK OF 
BOSTON 

By~------------------------Title ______________________ _ 

THERMO ELECTRON CORPORATION 

~r ... .. jQ::;;. 
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IN WITNESS WHEREOF , the parties hereto have caused this Amendment to be siqned and sealed as of the date tlrst above written. 

(Se al ) 
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FLORIDA ENERGY PARTtlERS 
LIMITED PARTNERSHIP 

By Winthrop Enerqy 
Manaqement, Inc .. 
General Partner 

By -------------Its -----------------------
SOUTH FLORIDA COGENERATION 
ASSOCIATES 

a qeneral partnership 

BY RRO Co r p., 
Partner 

By -------------------------Its -----------------------
By TEC Coqeneration Inc., 

Partner 

!Sy ---------------lts ----------------------
THE FIRST NATIONAL BANK OF 
BOSTON 

THERMO ELECTRON CORPORATION 

By·~------------­
Tlt e'----------------
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AM£NDMEN1' TO ACF.EEMENT AND AME.'lOMENT TO LEAS£ 

AJ-IEND~JIT TO ACRE!MZN"' AND A.'!ENDMENT TO LEASE, da r.ed as 
o! Jan:.~ary 30 , !987 ( ~hu Amendmenl:), bet:ween FLORIDA ENERCY 
?Art:~ERS L:~r:ED ?AR~ERSH!?, a Massachusetl:s l1m1:ed 
par:~ersh~p (Lessor), SOUTH FLOR!OA COCENERATION ASSOC:A:ES. 
a parcnersh~p !or~ed undvr the F"lor1da Uniform ?ar~ner sh! p 
Ac: (Lessee), !:~~0 E:E~'!RON ~ORPORATrON, a Oelaware 
co rporatlor: (Conl:rac::or), and '!!££ r:RS:' NP.TIONAi.. SANK Of 
30STON, a nat1onal bank (Lender). 

The defined t erms used in this Amendment , unless 
ocherwise defined, shall have the meam.nq sel: !ort:h ir. the 
Aqreement. 

Lessor . Lessee , ~on~:ract:or and Lender have entered into 
the Aqreement and Amendment to Lease , dat:ed as of December 
2. !986 ( the Aqreement), relatinq :o ~he Premises and eo the 
Facili ty. The parc1es herel:o desire to make cert:ain 
amendments ~o the Aqreement . 

The part1es have ent:ered into neqocial:ions w1th John 
Hancock Mucual Li!e Insurance Company (John ~ancock) to 
provide ~~e Al 1:erna1:e Permanent Loan, but such arranqement:s 
have not yet been complet:ed. 

NOW 7HEREFORE, 1n cons1derat:1on o ! t:heir mut:ual 
covenants set forth below, :essor, Lessee, Contractor and 
Le nder tqree as follows: 

1. ?araqraph 6 o! the Aqreement is amended by strlklnq 
out: the dat:e January 30, 1987, throuqhouc paraqraph 6, and 
1nsert:1nq in lieu thereof February 28, 1987 . 

2. ?araqraph 7 ot the Aqreemenc is amended by striklnq 
out ~e d at:e January 31, 1987 and 1nser1:inq in l1eu t:hereo! 
March l, 1987. 

3. This Amendment: may be execuced in several 
count:erparts or in separate count:erpart:s, all of wh1ch 
toqet:her shall c~nscit:ute one instrument. 
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EXHIBIT 8 

MUTUAL RELEASE OF ALL CLAJMS 

FOR AND IN CONSIDERA TlON of the execution of lhnt certain Agreement d;uc:J n• 
l•f Fcbrulll) .tr. 1996 (the "Agreement") by and among FLORIDA POWER & LIGIIT 
COMPANY. a Florida corporation ("FPL"), CYPRESS ENERGY COMPANY. a Califomut 
corporation f"Cypress Energy"). CYPRESS COGENERATION COMPANY, a California 
corporouon ("Cypress Cogen"). SOUTH FLORIDA COGENERATION ASSOCIATES, n 

!-lorida genernJ partnership ("SFCA") whose partners are TEC CogeneTation Inc .. a Florida 
corpor. tion ("TEC"). 1111d RRD Corp., o Delnwnre corporation ("RRD"), THERMO 
ELEC1 RON CORPORATION, a Delawnrc corroration ("Thermo"), 1111d ROLLS-ROYCE 
INC .. u Delaware: corporation ("Rolls"); (each of FI'L, Cypress Energy, Cypress Cogen. 
SFCA. Thermo. nnd Rolls shall nlso be rc:fmed to herein as a "Pnrty" 1111d, collectively, as th: 
"Pnrties"). from and after the Effective D~te, (as defined in the Agrrcment), each of the 
PnrtJes. and each of the Pnrties on bebnlf of their rc:specthe parents, shareholders, directors, 
officers, ~ubsidiaries, affiliates, employees, agents, advisors, anomeys, representatives, 

successors, assigns, heirs, executors and administrators, as the case moy be. including, "1thout 
limitation. (x) with respect to SFCA. TEC and RRD nnd (y) with respect to FPL. FPL Group, 
Inc. ("FPL Group") 1111d i!Sl Energy, Inc. ("ESI") (collectively, the "Releasors"), hereby 
rclc:ascs, remises. acquiLc, 1111d forever discharges each of the other P1111ies, and each of their 
respective past, present, future officers, directors, parents, stockholders, attorneys, insurers, 
agents, S<:Mlnts, suppliers, dealers, customers, reprc:sentatives, employees, affiliates, sub­
sidiaries, partners, predec~rs and successors in mterest, and assigns, including. without 
hmJilltion. TEC RRD, FPL Group and ESt, respectively, from and against any 1111d all 
manner of liubilil). obligations, causes of acuon, in low or equity, complaints. actions, 
demands. suits, debts. dues, judgments, executions, costs. expenses 1111d other claims of an)' 

and every kind ruuing under nny theory of contract. tort, froud, breach of dury, strtct liability 
m any other theory of liability. based on any federnl, nate or local law, code, Sllltutc, rule or 
regulation or the common or civil law of any jurisdiction, arising out of or in connection with 
any fact or circumstance involving the SOC {as defined in the Agreement and identified in (i) 

bc:low) or the ExiSling Faciliry (ns defined in the Agreement) existing or occurring on or pnor 
to the: date hereof whether known or liJU.nown, fixed or contingent, suspected or unsuspected. 
or latent. concealed or h1dden. including "1thout limitation any such claim of a Pnrty under or 
in connection \\,th (i) lhnt certain St:nndard Offer Contract for the Purcha.se of Finn Capncit} 
1111d Energy from o Qualifying Faciliry dated June 18. 1990 signed by C>prcss Energy 1111d 
dc:l1\ crcd to FPL, (li) nny mauers aristng out of or related to the November. 1994 Dade 
County Referendum, nnd (iii) lillY of the following proceeding.~ {A) that certain litigation 
captioned TEC Cogcnmtion. Inc. ond RRD Coro, os they (l[e pll.!lllm ro South floddp 
c·ogeneralion A5SQCjatg: Ibqmo Electron Comoratjop: Md RoiiJ:Roycc. Jno . PlajndfTs. 
t\otXIIees y Florida Cower & LiKhl CotrQADY. FPL Oro.(p. Joe ood FPL Enemy Services. 
lot • Psfcndnotl"MCSIIMY· proceeding No. 94·•1323 ( lith Ctr.), (B) lhnt ceruln litigation 
captioned TEC Cogrnmljon v Florida Power & L1aht Company, fPL Group. Jpc. w! fPL 
1 .mn Seoicc:s, Joe .. No. 88-2145-Civ-Atldns (S.D. Fla.), and (C) :hat certain proceedtng 
bc:fore the Floridn Public Service Commission captioned lp n;: Petition cC florida Power .t 
l.i(!ht Com[)M)' to Resolve a Tmj[orial D1mutc m!h Soytb Florida Covepera!jop i\smip!es, 
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IN WITNESS WHEREOF, the parties hereto have caused 
this Amendment to be siqned ~nd se~led as of the d~te first 
above writ te·n. 

(Seal) fl.OR fDA ENERGY PARTNERS L [f'I[T£0 
PARTNERSHIP 

By: Winthrop Enerqy 
M~naqement , Inc., 
Genec~l P1rtner 

SOUTH FLORIDA COGENERATION 
ASSOCIATES 

a general partnership 

BY: RRO Co rp. , 
Partner 

By: TEC Cogeneration Inc., 
Partner 
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20. Lessor and Le~see aqree that any Kortqage , 
includi~q the Indentu re. shall be subject and subordinate to 
thiS ~ease and the terms and condi t ions thereo f, and that, so 
long as no Event of De fau lt under the Lease shall have occurred 
and be continuing, any purchase by ~essee of the Facili ty 
pursua nt to Sect ion 20 of the ~e ase shall be free and clear of 
the lien o f such Hort9age. 

21. Th is Amendment i s expressly made suppl~ment to 
,nd part of the Lease. Exc ept as hereby expressly amended and 
sJpplemented, the Lease is in all respects republi shed, 
r ot 1 fled and confirmed and all the teems, condi t ions and 
provisions thereof shall be and remain in full fo r ce and effect 
,, of the date of executi on and delivery hereof . To t ht extent 
anY provisions of the Ori9inal Loase conflict with the 
provi sions ot this Amendment, this Amendment shall control. 

22. This A9reement may be executed in several 
coun terparts or in separate coun t erparts, all of which togethe r 
shall constitute one instrume nt . 
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and in each of the above cases hav inq a stated 
Maturity not later than the next Basic Rent Payment Date. 

16. Lessee represents and warran ts that this Lease is 
a valid and subslsti nq lease o f the Premises for the term 
hece1n se t fo rth, tha t there are no defaults hereund&r. and 
that the copy of this Lease fil ed with the Trus tee is a t r ue. 
correct and complete copy thereof. Lessee further represe nts 
and wa r rants that i t conveyed to Lesso r qood and valid titl• to 
1ts inte rest under the Space Lease and does he reby. and a t 1ts 
expense Will forever, warran t and defend such title and 
1ntecest . Lessor represents and warrants that the 
res tr ictions, exceptions, reser vations, l imitations. ~nterests 

and other matters existinq on the date of execution and 
del ivery of this Amendment wi th respect t o the parcel of land 
encumbered by the Space Lease do not in the aqq reqate 
ma terially lessen the value o f the Fac ili ty o r Premises o r 
materially impair the use thereo f foe the uses to which the 
Facil1ty and Premises ace beinq put. 

fu rther, w~ th r espect to the Space Lease and the Space 
Lease Ass1qnment, Lessee covenants and aqrees as follows: (l) 
to promptly and faithfully observe, pectorm and co~ply with all 
the terms, covenants and provisions thereof, if any, on it s 
pa r t to be observed, performed and complied with; ( ii) not to 
do. permit, suffer or refra i n from do inq anyth inq, as a result 
of which, there could be a defaul t under or breach of any of 
the terms thereo f; (111) not to cancel. surrender, modi Cy, 
, mend o r i n any way alter or permit the alteration of any of 
the terms thereof; and (iv) to qive Lessor no tice of any 
default by anyone thereunder immediately upon obtaininq 
knowledqe thereof, and to immediate l y deliver to Lessor each 
notice o f default and all other notices, communications, plans. 
specif ications and other similar instruments received or 
del1vered by Lessor in connec tion therewith . 

17. Lessee hereby consent s to the terms and 
condi tions of the Indenture and the liens, ciqhts and security 
Inte rests created thereby and acknowledqes that the Indenture 
const i tutes a Hoctqaqe, as such teem i s used in the Lease. 

18. Notwithstanding any provision in this Lease to 
the cont rary , Les~or shall not be requi red to qive its consent 
or approval to any action so lonq as the Trustee shall not have 
been Ins tructed to act upon such di rection •• ahall be provided 
by the holders of a majority in aqqreqate pri ncipal amount of 
Notes at the time out"tandinq . 

19. Lessee will pay o r cause to be paid , aa 
Add it ional Rent all o f the Trustee's f~••· expenaes and costs 
set forth in the tndentu re , including without limitation, the 
fees, expenses and costs referred t o in Sections 3.23 and 
8.01( 1 ) - (d). 
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fund shall be for the account o f Lessee and shall be held in 
the Escrow Fund and applied as provided in paraqraph (d) above. 

( f) (i) The terms " Project Oper atinq Revenues · and 
· operatinq and Ma i ntenance Expenses · are used herein with the 
meant nqs assiqned t o them in the Space Lease: (it) the teem 
•pro-Ta x Income • shall mean, with respect to any c a lendar year. 
the amount determi ned by subtracti nq from the Pro)ect Opecattnq 
Revenues for s uch year the sum of the Opecatlnq and Ma i ntenance 
Expenses and t he Bas ic Rent payable durinq such year; and (Ii i ) 
the term " Investmen t Obliqa tions· means: 

(i) i nvestments i n direct ob liqattons o f the United 
States of Ame rica and obl i qations quaranteed by the 
Uni ted States o f America ; 

(ii) investments in certificate s of deposit, so· called 
money mar ket funds, banker' s acceptances or similar 
obliqations issued by a bank or a bank ho ldinq com~any 
havinq assets o f not less than One Bil l ion Dollars 
( Sl.OOO.OO~.OOO) and maturinq in not more than 180 
days; 

(iii) investments in commercial paper issued by a 
United States corporation which at the time o f 
purchase has been rated in one of the two hiqhest 
categories by Standard ~ Poo r's Corpotation or Moody's 
Inve sto rs Service, Inc.; 

(iv) i nvestments in short-term bonds or obliqat ions of 
any State , the District of Columbia, any terri tory of 
t he United States of America or any political 
subdivision or instrumental i ty of any of the foreqolnq 
which are ra ted in one of the three hiqhest c ateqories 
by Standard' Poor's Corporation or Moody' s Investors 
Services. Inc. or secured by a letter o f credit of 1 
bank which has a lonq-term ratinq fo r its debt 
secu r ities or the debt securities o f its parent 
holdinq company i n one of such cateqories; 

(v) investments in repurchase aqreements secured by 
any o f the Investments described in the fo reqoinq 
c lauses ( i) throuqh (iv); and 

(vi) investments in shares of any so- called ·~ney 

market fund" that has at least 8S\ of i ts assets 
invested i n Investments described in the foreqoinq 
c lauses (i) throuqh (v) or in preferred atock or 
options to acquire preferred stock ot United Statea 
co rporations rated in one of the three hiqheat 
cateqories by Standard ~ Poo r ' s Corporation o r Moody' s 
Inve stors Service, Inc.; 
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irrevocable standby letter of credi t issued by a f inancial 
ins titution and in • form reason•bly acc eptable to Lessor, or 
o ther assets reasonably acceptable to Lessor (such c ash , 
Investment Obliqat ions. letters of credit o r o ther assets beinq 
collec t ively refereed to herein as Permitted Assets). Such 
permitted Assets shall be in on amount oc shal l have 1 ~• cket 
value on the date o f deposit equal to the lessee of such 
Operatinq Loss o r the total amount of Basic Rent payable durlnq 
the then current calendar year (a l l Permitted Assets deposlted 
with o r held by Lessor pursuant to this par1qraph 15 are 
ref e reed to as the • Escrow ~ ~~ 

~· ATI , 
(c) If "••••• sha incur art- per:at i nq Loss l. n any 

yea r while Permitted Assets are i n the Escrow Fund, Lessee need 
not depos it any addi t ional assets i nto the Escrow Fund unless 
the ~mount of the Operatinq Loss exceeds the then current 
balance of the Escrow Fund. If Lessee shall incur an Operati nq 
Loss in any calendar year in excess of the amount of the Esc row 

~FundLslse itlh i LJ ;esc, Lessee shall immedhtely deposit into 
the Escrow Fund Permitted Assets in an amount or hav t nq a 

~~~~market value on the date of deposi t equal to the lesser of (i) 
the difference between such Opera ti nq Loss and the current 
value o f t ne Escrow Fund on such February 28, or (ii) t he 
amount of Basic Rent payable by the Joint Venture durinq the 
then c urrent calendar yea r. 

follows: 
(d) The Escrow Fund shall be appli ed by Lessor as 

(i) If any payment of Basic Rent is not 
received in full when due, Lessor shall draw 
upon the Escrow Fund to the extent necessary 
to make s uch payment; 

(ii) If Lessee shall no t incur an Opera ting 
Loss during the preceding calendar year , the 
Escrow Fund s hall be reduced by 50\, and 
such amou t shall be immed i ately delivered 
to e; ~ 
l'f'U~~ 
( iii Lessee s all not incur an Operat i nq 
Loss f or two consecutive calendar years, the 
balance o f the assets held i n the Escrow 
Fund shall be immedi ately delivered to 
Lessee; and 

(iv) On o r before December 5, 2001. the 
remaining balance of the Escrow Fund shall 
be returned to Lessee . 

(e ) Al l cash at any time deposited i n o r otherwise 
held in the Escrow Fund shall be invested and reinvested by 
Lesso r i n Investment Obliqations. Al l inteLeat. dividends or 
other earnings rece ived by Lessor with respect to the Escrow 
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(c) Within 60 days after the end of each 
fiscal year of Lessee, Lessee will deliver 
to Lesse e a certificate of Designated 
Of ficers with respect to each disposition of 
properties during such year pursuant to 
Sec t ion 9(a) of the Lease, other than 
properties which sha ll have been replaceo 
during such year with properties of equal or 
greater value, which Certificate shall 
certify as to the following: 

(i) that such d i sposit ion was in 
com~liance with the provisions o! Sections 
9(a), (b), (d) or (e); 

(ii) a general description of the 
properties disposed of; and 

(iii) a statement as to the fair val ue 
of the proper t ies disposed of at the date of 
disposition and a statement describing the 
properties which have been acquired in 
replacement of or substitut ion for the 
properti8s disposed of and setting forth the 
fa i r value of the properties so acquired 
(such statements need contain a 
pb rticulacized enumeration of prope r ties 
only i n those instances where an item 
di sp, sed of or acquired had a fair value in 
e%cess of $50.000) . 

14. Schedule C of the Original Lease is amended (l) 
by d~leting the first sentence thereof; (2) by deleting "(l)" 
i n l1ne ten of paragraph (b); and (3) by deleting the word "to" 
1n line nineteen of paragraph (b) and inserting •no • in lieu 
thereof. 

15. (a) On or before February 28, 1988 and on or 
before the last day of February in each yea r thereafter, ao 
long as the Consent Agreement shall be in effect. Lessee shall 
deliver to Lessor a cash flow statement foe the operation of 
the Facility by Lessee fo r the preceding calendar year (a Cash 
Flow Statement) showing , at a minimum, the Project Oper ating 
Revenues. the Operating and Maintenance Expenses and the 
Pee-Tax Income (as hereinafter defined) and the Dasic Rent for 
such year. Such statement shall be certified by the principal 
accounting officers of each of TEC and RRO. 

(b) Subject to the provisions of paraqraph (c) below, 
i £ the Pee-Tax Income for any calendar year a• •hown ln the 
Cash Flow Statement tor such year shall reflect an operating 
loss (an Operating Lo:s), Lessee shall, at the time of delivery 
~ t such Cash Flow Statement, immediately deliver to Lesaor 
cash, Investment Obligations (as hereinafter rtefined), an 
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(xv) if any representat1on or warranty made 
by Thermo, Rolls US~. TEC, RRO. Lessee or 
Rolls Ltd. in any certificate. aqreement or 
ot her instrument or other Lnstrument 
delivered under or pursuant to any prov Ls io n 
o f the lndencure or the Note Aqreements 
shall prove to have been false or Lncorroct 
in any material and adverse respect an the 
date as ot which made. or sha ll have been 
breached, as the case may be. and any 
mater1al adverse consequences to Lesse r 
directly caused thereby shall not have been 
remedied'i• 11·t 1111 t'h ' • as 1 eft 

' • - 0: nahlt·· netic• t berool ·t· · · ha 0 lseesu ;t:c:s 
~ Ttk'' th • eeaf: 

(4) by del t 9 the period at the end o f paraqraph (VII); (~) 

by replac inq such period with a semicolon; (6) by addinq after 
such semicolon the f ollowinq lanquaqe: 

(V[II) in addition. if a default has 
occurred under the Lease. Lessor may recover 
from Less1e, and Lessee shall pay to Lessor 
any amount which must be pa id by Lessor as a 
premium (as defined in Section 4 .03(a) of 
the Indenture) under the Indenture; 

and (7) by delttinq the references in paraoraph (d) to "clause 
(vii ) or (viii) " and insertinq in lieu thereof reference to 
·clause ( x) , ( xi) or (xiii) . • 

11. Section 28 o f the Or1q1nal Lease. relatinq to the 
Special Tax Indemnity, shall be deleted in its ent1rety 
eff~CtLve upon receipt by Lessor of a fully executed 
counterpart of the Tax Indemnity Aqreement, dated 11 oC March 
13, 1987, between Lessor and Le11ee . 

12, The first sentence of Section 31 of the Oriqinal 
Lease, relatinq to Permitted ConteltS, is amended (1) by 
strikinq out the word •and" immediately precedinq clause (iv); 
(2) by insertinq a comma in lieu o f the pe riod at the end 
thec~of; and (3) by addinq after such comma the foll owinq 
additional lanquaqe: 

an~ (v) in the ca1e ot any £nsurance 
Requirement, the failure to comply therewith 
wou ld not affect the validity or the 
enforceability of any insurance required to 
be maintained under Section 11. 

13. Section 36 of the Ociqinal Lea1e, relatinq to 
Estoppel Cect i tic ates, is amended by •ddinq 11 a final 
Plcaqraph the follo~inq lanqu•qe : 
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TEC, Rolls Inc., ~oll' Ltd. or of the whole 
o r any substant i al pact o f l ts property, or 
approving a petition f iled against it 
seeking reorgan i zation oc arrangement of 
Thermo. Lessee, RRO, TEC. Ro l l s tnc. or 
Ro l ls Ltd. under the Federal bankruptcy laws 
o r any other appl1cable law, and such o rder, 
judgment or decree shall not be vacated or 
set aside or stayed witn in 60 days from the 
date of entry thereof; 

( x l i) Lessee fails to make any payment when 
due or within any applicable grace period on 
any monetary obligation i n excess of 
$250.000, or shall fall t o perform or 
ob,erve any provision contained in any 
evidence of or agreement securing or 
relat ing to any monetary obligation, and the 
effect of such failure is (i) t o cause or 
permit the holder thereof o r a trustee to 
cause , the same to become due prior to its 
sta ted mat1• r ity, or (ii) to permit the 
ho lder thereo f or a trustee for such holder 
to assume operating control of Lessee; 

(xiii) if, under the provisions of any 
other law for the relief oc aid of debtors, 
any cou rt or governmental agency of 
competent jurisdlctlon shall assume custody 
or control of Thermo, Lessee, RRO, TEC, 
Rolls rnc., Rolls Ltd. or of the whole or 
any substantial part of its property and 
such custody or control shall not be 
terminated oc stayed within 60 days fr om the 
date of assumption of such custody o r 
cont rol; 

(xiv) if a final judgment foe the payment 
o f money which, togethe r with a l l other 
outstanding final judgments for the payment 
o f money agelnst Lessee, exceeds an 
aggregate of $250 ,000 shall be rendered by a 
court of record against Lessee and Lessee 
shall not discharge the same or provide fo r 
it s discharge in accordanca wi t h lts t erms, 
or procure a stay of execution thereof 
within 60 days from the dote of entry 
thereof and within such period of 60 days, 
or such longer period dur ing which execution 
of such judqment shall have been stayed, 
move to vacate such judgment or appeal 
therefrom end cause the execution thereof to 
be stayed pending determination of such 
motion or during such appeal; or 
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cured s olely by the payment o f money if and 
so lonq as Lessee, Rolls USA. Rolls Ltd . or 
Thermo, as the case ma y be . ts pcoceedinq 
wtth due d iltQence to cure such default s~ch 
pectod shall be extended foe an addit ional 
period as cequ1ced to permit Lessee. Rolls 
USA. Rolls Ltd . o r Thermo. as the case may 
be. pcoceedin9 Wtth due d1li9ence to cure 
such default, but in no event shall such 
addltional period exceed 30 days; 

Cix) the Space Lease or the Energy Purchase 
Cortract shal l terminate prior t o the 
expiration thereof. o r the Space Lease . the 
Enerqy Purchase Contract , the Contribution 
Aqreement, the Consent AQreement, the 
Contribution A9reement Assiqnment o r the 
Cu•raoty shal l become ine ffective, 
unenforceable or void i n who le or in part 
fo r any reason . i ncludi nq any deciaion, 
judqment or decree of any cou rt o r other 
qovernmental authority ; 

(x) Lessee , Thermo. T£C , RRD, Rolls USA or 
Ro lls Ltd. shall 

(i) admit in wcitinq i ts inability to 
pay its debts qenerally as they become 
due, 

(ii) file o r consent to the t ~ linq of 
petition in ban~ruptcy o r a petition to 
take advantaqe of any insolvency act, 

(i i i) make an assiqnment for the 
benefit of its creditors, 

(iv) consent to the appointment o f a 
custodi an or receiver of itself or of 
the whole or any substantial part of 
its property, 

(v) be ad judicated bankrupt or 
inso lvent, 

(vi) file a petition or answer seeking 
reorqanization or arranqement under the 
Fede ra l Bankruptcy Laws o r any other 
applicable law; 

(xi ) if a court or qovernmental agency of 
competent jurisdiction shall enter an order, 
j udqment or decree appointing a custodian, 
receiver o r trustee of Thermo. Lessee, RRD, 
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(v) the expiration of thirty (30) days after the q1vinq by County of the not1ce required by Section 7.2(a)(L l) of the Space Lease oc the notice requ1red by Section 7.3(ii) of the Enecqy Purchase Cont rtct without the application of any further grace periods or requirements tor not 1ces; prov1ded that 1f such not1ce refe rs to 1 default under Section 7.l(b) or 7.1(e) of the Space Lease or Section 7 . l(b) of the Enerqy Purchase Contract, if in the reasonable judq~ent of Lessor (i) Lessee has made and is continuinq t o make diligent ~!forts to cu re such default and (ii) such efforts o f Lessee will succeed in curing such default prior to t he expiration of the 90-day period specified in Section 7.2(a)(ii) of the Space Lease o r Section 7.J(ii) of the Energy Purchase Cont rlct, as the case may be. then so lonq •• such d i liqent efforts ace continuinq, no deftult shall occur until the expiration of such 90-day per iod; 

(vi) Lessee, TEC, RRD. The rmo. Rol ls USA or Rolls Ltd. shall default in any respect i n the due performance of o c compliance with any othe r covenant, condition, or aqreement o t Lessee, TEC, RRO , Thermo, Rolls USA or Rolls Ltd .• as the case may be, contained herein o r in the Consent Aqreement, the Contribution Aqreement Asslqnment or the Acknowledqment (other than those re fe rred to in clause (i), (ii), (iii) o r (iv) above) and such default sha ll cont1nue for more than 30 days, provided, that if and so lonq as Lessee, TEC, RRD, Thermo, Rolls USA or Rolls Ltd .• as the case may be, is proceedinq with due dillqence to cure the default such period shall be extended foe such additional period IS lS required to permit Lessee, TEC , RRD. Thermo, Rolla USA or Rolls Ltd., as the c1se may be, pcoceedinq with due dil !qence. to cure such default , but in no event shall such additiontl period e xceed 90 days ; 

(vii) [left blank} 

(viii) the re snell occur a default by Lessee. Rolls USA. Rolls Ltd. oc Thermo under the Contribut ion Agreement or the Guar anty, provided, that, in the case o f any default other than a default that can be 
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after the execution and delivery thereof. 
~essee will, a t ~essor•s wr i tten request :nd 
at ~essee•s expense, assign eoch such 
contract to ~essor. ~essee will keep copies 
o f all cont racts relat1nq to the Facillt~ 
and the Premises available for inspection by 
~essor or the ~ender at the Facility or at 
the address for not1ce o f TEC and RRO, and 
will furn1 sh a copy of any thereof to Lessor 
and the ~ender within 30 days of written 
request therefor. 

10. Section 17 of the Oriqi nal Lease, relating to 
Defaults and Remedies, is amended (1) by deleting the first 
sentence of paragraph (a) snd insertin~ in lieu thereof the 
following langu age: 

(a) If, during the continuance of the ~ease 
Term. one or more of the following events 
(each such event called Event of Default) 
shall occur (whatever the reason for such 
Event of Default and whether lt shall be 
voluntary or involuntary o r be effected by 
operation of law or pursuant to any 
Judgment, decree or o rder of any court o r 
any order, rule or regulation of any 
administrative or governmenta l body); 

(2) by deleting paragraphs (i)-(vlli); (3) by inserting in lieu 
thereof the following: 

(i) Lessee shall default in any payment of 
Basic Rent; 

(ill ~esaee shall default in any payment of 
Supplemental Rent, Addi tional Rent or any 
other sum payable hereunder, and such 
default shall continue for five business 
days after receipt of notice that such 
pa~ent shall be due; 

(ill) Lessee shall default in any material 
respect in the observance or perfocmence of 
any covenant condition or agreement se t 
forth in Section 11 hereof; 

(iv ) if default shall be made in the 
pe rformance oc observance of any covenant, 
ag reement or condition contained in section 
6.S. 6.6, 6.8. 7.S, 7.6 or 7.8 of the 
Contribution Agreement Asa1gnment or section 
8.S, 8.S. 8.8 o r 9 of the Consent Agree~nt; 
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such policy, evidence satisfactory to Lessor 
as to tho renewal thereof and the payment of 
all premiums thereon. and (iii) promptly 
after the renewal of any such policy, a 
certificate, signed by Designated Officers 
certifyinq, in such deta il as is reasonably 
satisfactory to Lessor, that such insurance 
policy complies with the requirements of 
th1s Section, that such policy i s in full 
force and effect and that the premiums due 
the reon have been paid. 

e. Section 13 of the Oriqina l Lease, relatinq to an 
Event of Loss, is amended by adding as a final paragraph the 
following: 

(e) Lessee will, in good faith and with due 
diligence, file or prosecute any claim of 
Lessor oc Lessee fo e any such award or 
payment and cause the same to be collected 
and paid over to Les~or; and Lessor 
icrevocablv authorizes and empowers Lessee, 
in the name of Lessor or othe rwise, and 
appoints Lessee as agent and attorney in 
fact of Lessor, to collect and receipt for 
(subject to the provisions of this Section) 
any such award or payment and, if Lescee 
shal l fail to act o c is otherwise in default 
hereunder, Lessor shall have the right, but 
shall not be obligated, to file and 
prosecute such claim. Lessor may, but shall 
be under no obligation to. participate in 
any such proceedings, and Lessee from time 
to time will deliver or cause to be 
delivered to Lessor or such other Persons as 
designated all inst ruments requested by them 
to permit or facilitate such participation . 
Lessee will pay all costs, fees and expenses 
incu rred by Lesso r oc such designated Person 
in connection with any such taking and 
seeking and obtaining 1ny award or payment 
on 1ccount thereof. 

9. Section 16(e) of the Original Lease, relating to 
tn~pections and Reports, is amended to read . 

(e) Lessee will furnish the Lender and 
Lesso r a certified copy ot any material 
maintenance , power purchase, fuel supply 
interconnection or transmisslon contract 
celatinq to the Facility or the Ancillary 
Systems and any other material contract 
relatin9 to the Facility or t he Ancillary 
Systems to which Lessee is a pa rty promptly 
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(vi) to the exten t commercially ava i lable at 
reasonable cates end t erms, pollutt on 
liability insur#nce applicabl e to the 
ownership end operation of the Facility, in 
such amounts and w1th such coverages as ace 
usually c ecc ied by substantial corporations 
own1ng or opera t ing s1milar propert i es but 
1n any event wi th a comb1ned single limit of 
not less than $1 ,000,000 per occurrence; and ; 

(3) by deleting the sentence immediately after subpacaqcaph 
(a)(v il) and inserting tn lteu thereof the following: 

All the foregoing i nsurance policies shall 
be subject to s uch deductible amounts and 
retentions as ace usual and customary foe 
compan ies similarly situated; provided, 
however, that, to the extent comme rcially 
available at reasonable cetes and teems, 
such deductible amounts and retentions shall 
not exceed the following amounts specified 
with respect to such policies; 

(4) by adding as an additional subparagraph to paragraph (c) 
t he following: 

(v) notwithstanding eny other provision 
contained in this section, provide that the 
Net Proceeds of eny loss insured against by 
policy described in clause (i), (iii), (iv) 
or (vi i ) of Section ll(a) shall be payable 
to the Lender by mean, of 1 standard 
mortgagee loss payeble clause or endorsement 
or otherwise . without contribution; 

(5) by renumbering subparegraphs (v) and (vi) to read (vi) and 
(vii); (6) by striking out the final sentence of paragreph (d); 
and (7) by inserting in lieu thereof the following : 

Lessee wi ll deliver t o Lessor, (i) on or 
before the date of the execution and 
delivery by Lessor of any Mortgage, and 
promptly thereafter with respect to any 
renewal or replacement policies, che 
o riginals (or certific ates o f insurance 
evidencing the existence o! such policies) 
o! all insurance policies with respect to 
the Facility and the Premises which Lessee 
11 required to maintain purauant t o thia 
Section, eccompanled by evidence 
satisfactory to Lessor as to its compliance 
with this Section and as t o the payment of 
all premiu~ then due theceou, (ii) on or 
before the date of the expirat ion of any 
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( ii) any por t ion of the Faci l ity or 
Equ ipment i f title thereto shall have passed 
to Lessee as provided in Sect1 on 13 or 20 or; 

and (3) by adding as an addit io nal paragraph the fo llowinq 
l anguage: 

(e) Notwithst andlnq any other provi sion of 
thi s C.ease, no repair, replacement , 
alte ra tion, removal or excha nge shall be 
permi tted if such repair. replacement, 
alterat ion, removal or exchanqe would result 
i n a lien, inc lud inq any pu rchase money 
lien, on any part or other portion of the 
Facility or Premises without the pri o r 
wr i tten consent of Le s5or, which consent may 
be given or withheld by Lessor et its sole 
discretion for any reason, other than a lien 
which is expressly subordinated t o the lien 
of the Indenture and any Permitted 
Encumbrances of the nature desc ribed in 
c lause (iii ) of the defin ition of Permitted 
Encumbrances . 

7. Section 11 of the Oriqinal Lease, relating to 
Insurancft, is amended (l) by deletinq subperaqra ph (a)(ii) and 
i nserti nq in lieu thereof the following: 

(ii) comprehensive gene ral liability 
(including bl anket cont cectual and personal 
inju ry liability and prope rty damage) 
insurance epplicable t o the Fecility in such 
amounts as are usua lly car r i ed by 
substantial corporations owning or opeceting 
slmila r properties but in any •vent with a 
combined sinqle limi t o f not less than 
$5, 000,000 per occu r rence, and excess 
comprehensive general public li1bility 
(including blanket contr1ctuel and person1l 
inj ury liabi Lity and prope rty d1mage) 
insurance appliclble to the FaciLity and t he 
Pre·mises over tho insurance required by the 
preceding provisions of this clause (ii) 
wit h a combined minimum cover1ge of not less 
than $25,000,000 per occurrence or, t o the 
extent suc h combined minimum coverage is not 
comme rcially 1v1ilable, then at s uch 
combined mi n imum cove rage IS shall then be 
commercial ly av1l lable l t reasonable rete• 
1nd terms, but in any event not leas thin 
$15,000,000 per occurrence; 

(2) by deleting subpacaqr1ph (l)( v i) and inserting in lieu 
thereof the following: 
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respectively, as the case may be, to 
the su~ o f such loss and such 
increase. Commenc1ng on the first 
Basic Rent Payment Da te to occur MOre 
than 90 days afte r such apportionment 
shall have been made as provided below, 
the Baste Rent shall be reduced by an 
amount equal t o the Basic Rent due on 
such date under the teems of thi s ~ease 
as of March 13, 198 7 , multipli ed by a 
fract ion, the numerator o f which is the 
portion of such remai nder a l locable to 
Lessee and the denom1nato r o f which i s 
the Adjusted Facility Cos t . If Lessi r 
and Lessee 3hall be unable to agree 
upon an apportionment wi thin JO 
business days. such appo rt ionment shall 
be made by app raisers se lect ed under 
and operat i ng i n accordance with the 
procedure foe the determination of Fair 
Market Rental set f orth in Schedule c. 

S. Section 8 of the Original Lease, relating to 
Maintenance, is amdnde4 by add ing as a final paragraph the 
following: 

(q) Lessee will pay all charges whi ch it is 
ob l i oated to pay foe all public and private 
uti lity services at any time rendered to or 
in connection wi th the Facility, the 
Premises or any part thereof, and will do 
all o ther things it is legally obliqated to 
do t o maintain and continue such utility 
services as shall be necessary fo r t he 
operation of the Facility. 

6. Section 9 ot the Or iqinal Lease , rel1t inq t~ the 
Replacement o f Parts; Alterna tion and Addition of Parts; 
Removal of Parts; Exchange, i s amended (1) by inserting af ter 
the fi rst sentence of paragraph (b) the fo llowino: 

~essor may not withhold such consent if the 
alteration at issue consti t utes nothino more 
than a return of the Facility to its 
condition, value and utility prior t o a 
previous alteration then beinq removed from 
the Facility, so long as upon the completion 
o f such alteration. the Facility complies 
with the requirements of thi s Lease and the 
Ope rating Manua l and has the same value , 
utili ty and condition as i t had prio r to 
both of such alterations havi nq baen made; 

(2) by deleting subparagraph (c)(ll) and inserting ln lieu 
thereof the following: 
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judgment , penalty, clum, action, suit, 
cos t , expense or d1sburse~ent t hat would 
otherwise have g1ve n rtse to the obl1gatlon 
to make such p~yment: 

and (7) by addi ng as an addtt1onal paragraph the followtng : 

(1) Lessee shall pay, c ause to be pa1d or 
re1 mburse Lessor for, a il costs, charges and 
expenses, reason1ble attorney ' s fees 
tncludlng attorney ' s fees incu rred 1n any 
appell ate proceed1ng s , disbursements and 
costs incurred or paid by Lesso r, 1n any 
th reatened , pending or completed action, 
proceeding o r dispute in which any assignee 
of Lessor is, or might be made a piety, or 
appe1 cs as a party plaintiff or party 
defendant and which affects the Le1se, the 
Collateral Assignment , the Contribution 
Agreement Assignment. the Space Lease, th~ 
Space Lease Ass ignment. the Consent, the 
Enerqy Pucch1se Contract, the Energy 
Purchase Assignment, any other Operltive 
Document to whi ch it is a pa r ty or the 
Facility oc any pact thereof, or the 
in~erest of such ass i gnee therein. All 
co3ts, chacoes and expenses so incu r r ed oc 
paid or to be paid by Lessor shall become 
due 1nd payable 30 days aftec demand, except 
that during any period when Lesso r 's 
in terest in this Lease shall not be assigned 
by a Facility Le1se Assignment o r as to any 
payment to be made to Lessor which shal l not 
be made to the Lender. such costs. chaco•• 
and expenses sha ll be payabl e as otherwise 
provided in this Lease and shall be subj ct 
o therwise to Mii£'15 of ~ctio ~ 

+he~.~ ~ 
4 . Section 6(d) of the na Leas , relat no to 

Enfo rcement of Clal~ Against Cont r actors. i s amended by 
dele t 1nq subparagraph (iil) and inserting in lieu there~ f the 
following: 

(il l) the facility could not be resto red by 
Lessee to a value or condition in which 
the facility would have been had such 
warranty not been breached, the portion 
of the payment remaining after Lessee 
shall have been reimbursed for its 
immediate costs in restoring the 
Facility, if any, shall be paid to 
Lessor . Such portion shall be 
apportioned between Lessor and Lessee 
in proportion to the lo ss of the value 
of the Facility oc the increase in 
operating expenses o f the facility ovec 
the remainder of the Lease Teem, 
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however described. shall be imposed ~pon 
Lessor or the Lender on account of the 
existence, fil1nq . recordation or 
enforcement of the Indenture or any 
financinq statement executed and delivered 
in connection therew ith, then Lessee shall 
causa the same to be paid. toqether with any interest or penalt ies 1mposed in connection with such determinat ion. If any such sum shall be advanced by Lessor, they shall bear 
i nterest at the Late Payment Rate; 

(5) by addinq es final paraqraphs the followinq lanquaqe : 

(9) Lessee shall be obliqated to furnish any Indemnif ied Party, upon request, 
official receipts o r other proof. reasonabl7 satisfactory to such Indemnified Party, 
evidencinq payment of its obliqations to or 
on behalf of such Indemnified Party under 
this Section 5. 

(h) Lessee shall pay, and shall protect, 
i ndemnify add h~ld Lessor harmless f rom and aqainst all costs, expenses, fees, 
commissions, disbursements and other 
liabilities described in paraqraph l2(a) of the Note Aqreements, other than for such of 
the foreqoinq as relates to fees o r 
commissions of brokers or finders enqaqed by 
Lesso r , o r described in paraqraph 18 of the Note Aqreements; 

(6) by deletinq the f i nal sentence of Section 5(f) and insertinq in lieu thereof the followinq: 

:n addition, if Lessor or any other 
Indemnified Party shall c~use or permi t the 
facility to be · owned by a pe rson primarily enqaqed in the qeneration or sale of 
electrical power (other than electric power 
solely from coqeneration facilities o r small powe r production facilities),• as provided 
in section 796(18)(B)(ii) o f Title 16 of the Uni t•d States Code (16 u.s.c. 
§796(18)(8)(11)) or any amendment thereof or 
any statute enacted in place thereo f and 
intended to accomplish s ubstantially the 
same objectives, and solely aa a conseq~nce thereof any Indemnified Party wou ld have 
been entitled to a payment pursuaftt to 
c lause (lv) or (v) of Section 5(a), then the 
indamnlty of this Section 5 shall not extend to the liability, obliqatlon, loss. damaqe, 

7 



.~ . 

.I 

d 

"Trustee• means The Fiest National Ba nk of Boston and 
Fi rst Florida Bank. N.A., as co-trustees and any and a ll 
successors to the Trustee under the tndenture which shall 
become such in the manner prescribed in Section 8.04 o f the 
Indenture. as trustees under the tndenture. 

2. Section )(b) of the Origina l Lease, relating to 
the Lease Term. is amended to delete the first two sentences 
the reof. 

3. Section S of the Lease. relating to Indemnities, 
is amended (l) by striking out, in paragraph (a). the word 
·and" immediately proceeding clause (v); (2) by inserting a 
semicolon i n lieu of the period at the end of c lause (v); (3) 
by adding after such semicolon the following additiona l 
language: 

(vi) the Indenture and the existence of or 
the exercise of any other security rights 
with respect to the Faci lity ari si ng by 
reason of an £vent of Default: 

(vii) any s~ms advanced or paid by Lessor or 
any assignee o f Lessor's interest in t he 
Facil i ty Lease to satisfy o r perform 
ob ligations of Lessee under this Lease. the 
Facility Lease Assignment. or the Consent 
Agreement; and · 

(viii) any sums advanced or paid by Lessor 
in fulfilling the requirements described in 
Section 3.02 of the Indenture insofa r as the 
s ame relate to this Lease. the Facility 
Lease Assignment , the Consent Agreement, the 
Contr ibut ion Agreement, the Contribut ion 
Agreement Assignment, the Gua ranty o r the 
Acknowledgement; 

(4) by adding after the first sentenc9 in paraqraph (b) the 
folluwing language: 

If at any time the State of Florida shall 
determine that any intangible t ax paid or 
payable in connection with the Indenture or 
the Construction Loan Agreement or any 
instrument securing or evidencing the 
payment of indebtedness incurred pursuant to 
the Construction Loan Agr·eement is 
insufficient o r that the documentary stamps 
affixed thereto are insufficient, 1nd that 
additional intangible ~ax should be paid or 
that additional documentary st1mps should be 
affixed or that any other tax or charge. 
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1986. 

assignment of this Lease permitted by the 
terms hereof; 

(vi il ) any Liens for taxes which are not 
due or ace be1n9 contested at the t1me by 
appropriate legal proceedings so long as 
such proceedings ace be1n9 contested in 
accorda nce with this Lease; 

(i x) any Liens ar lsinq out of judgments or 
awards aqainst Lessee wtth respect to which 
at the time an appeal o c pcoceedino foe 
review is being prosecuted in good faith and 
with respect to which there ahall have been 
secured a stay of execution pendinq such 
appeal o r proceeding foe review; 

(x) any encumbrance permitted by Sect ion 9 
of this Lease; 

(xi) any liens of mechanics, laborers or 
materialmen, with respect to work performed 
under the Cons truct1on Contract. as to which 
bonds (satis fact~ry in form and amount to 
the Trus tee) shall have been furnished by 
Contractor pursuant to the Construction 
Contract; and 

( xii) easements. exceptions or reservati ons 
qcanted or reserved to any public utility or 
to any electric or telephone company or 
association . or t o 1ny governmental 
authority, municipllity or other 
qovernmental subdivision, o r granted or 
reserved for power lines. roads or streets, 
oc for the joint or common use o f real 
property and facilities, none of which 
materially impairs the use of the Premises 
for the purposes of operating and 
maintaining the Facility. 

·primacy Term Commencement Date • means December l, 

•primary Teem• means the primacy teem of this Lease. 
which shall commence on the Pr imary Term commencement Date and 
expire on Novembe r 30, l002. 

"Rolls Inc. · means Rolls USA. 

·Rolls Ltd , • means Rolls-Royce plc ( fo rmerly known as 
Rolls-Royce Limited), a corpo rati on organi zed under the lawa of 
Enoland . 
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(i) all easements, rights-of-way, 
servitudes. t oning llws, use requl ations. 
other similar reservations. rlqhts and 
restr ic tions and other minor defects and 
irr eqular i t1es l n the title to the Premises, 
none o f which mater i ally lessens the value 
o f t he Premises or materially impales the 
use thereof foe the pu rposes of operating 
and maintaining the fac ility; 

(ii) the riqht reserved to or vested in any 
municipality o r public ~utho rity by the 
terms of any right, power, franchise, grant, 
license, permit or provision of law to 
termi nate such riqht, pow@r, franchise, 
qrant. license or permit (provided that the 
exerc i se of such eight would not materially 
lessen the value of the Premises or 
materially impair its use foe the purposes 
o f operatinq and maintaining the facility) 
or to purchase or to condemn, appropriate, 
recapture or designate the purchaser of th~ 

Premises o r the fac il1ty; 

(iii) any liens of mechanics, materialmen, 
laborers, carriers or suppliers for work or 
services performed or materials furnished in 
connection with the Premises, the Facility 
or any part thereof wh ich are not due; or as 
to which bonds (satisfactory in form and 
amount to the Lender) shall have been 
furnished by the Contractor pursuant to the 
facility Construction Contract; o r are being 
contested at the time by appropriate legal 
proceedings, which proceedings shall operate 
to prevent the collection thereof or other 
reelization thereon 1nd the sale or 
f or feiture of the Premises, the F1cility or 
any interest therein to satisfy the same, 
and in the case of 1 contested lien provided 
that Lessee shall comply with provisions 
hereof dealing with such contest; 

(iv) the terms and conditions of the Space 
Lease and the Assignment Documents; 

(v) any encumbrances permittod by the ~pace 
Lease with respect to the F1cility or the 
Premises; 

(vi) any Mortqage; 

(vii) the Facil i ty Lease Aasignmenc and , 
after the termination thereof, any 
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participant of such assignee) shall be an Indemni fied Party, and Lesso r and its successors and assiqns and their aqents. employees and pa r tners shal l continue to be Indemnified Parties hereu nder notwithsta nding such asstq n~ent) and toe limited pu rposes set forth in clauses (tv) and (v) o f Sec t ion 5(a), an owner o f a pa r tner of Lessor . 

" Indenture" means that certain Indenture of Moctqaqe, Deed o f Trus t and Security Aqreement. dated as of Ma rch 13. 
198 7, be tween Lesso r and the Trustee. 

" Lata Payment Rate" means , i n celat ion t o any period fo : wh ich a late payment cha cqe may be incurred unde r this Lease , an annual rate equal to 11.95\ , computed on the bas i s of a 360-day year of twelve 30-day months. 

"Leese" or "this Lease" means the Oriqinal Lease as amended by this Amendment and any f urther amendments entered 1nto in acco r dance with this Lease or the applicable Hortqaqe 
~nd the Faci lity Lease Assignment. 

"Legal Reguirement" shall mean all laws, statutes. codes, acts, o rdinances, orders. judgments, decrees, 
tn)unctions, rules, regulat ions. permits, l icenses . 
authori zat ions. directions and requirements o f all governments. departments, commissions , bo1rds, courts, IUthorities, 
agencies . of fic ials and officers, foreseen o r unforeseen, o rd inary o r extraordinary , wh ich now o r at any time hereafter may be appl icable t o the Faci lity, the Premises. or any part thereof. or any o f the ad joining sidewalks, streets o r w1ys, to the extent that the lessee under the Sp1ce Lease has 1ny responsibilitie s with respect thereto, or any use o r condition o f the Facility, t he Premises. or any pact thereof (including any cequtcement of any permit, licPnse o r other aut horizat ion 1ssued wi th respect thereto ). 

"Lende r • i nc l udes the Trustee. 

"Net Proceeds" me1ns the amount of eny insurence proceeds or condemnet ion ew1cd wi th respect to the Facility o r the Premises or the 1mount of eny payment mede pursuant t o 1n agreement with any governmentll authority in lieu of • condemnation award, in eech c ese remeining after payment of all expenses incurred in the collec tion of such insur1nca proceeda or condemna tion awerd o r peyment made i n lieu o f condemnation award and in each cese to which Lessor or Leasee is entitled . 

"Moctg•ge• includes the Indenture. 

"Noteholder• meens eny holder o f a note issued purs uant to the Indenture . 

"Permitted encumbra nces• means, •• o f eny p1ct i cul1r time durinq the Lease Teem: 
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"Basic Rent • means as to the following pe r iods the following amounts: (i) $366,400 fo e each semiannual peri od ending on each May 31 and November 30 commencing with the semi annual period starting on the Primacy Teem Commencement Da te and ending on May 31. 1987, to and including the semiannual per iod end i ng on November JO, 1989; (iL) 
S l . 683,78S.SO f oe each semiannual per iod ending on each May 31 and November 30 from the semiannual pec1od commencing on December 1 , 1989, to and i ncluding th~ semiannual period end ing November 30, 1991 ; and (i ii ) $2 ,638,946.79 for each semiannual period ending on each May 31 and November 30 fr om the 
se~iannual period commencing on December 1, 1991, t o and in:luding the semiannual period ending Novembsc 30, 2902. 

"Bas ic Rent Payment Date• means any of May 31, 1987, and each Nov~ber 30 and Hay 31 thereafter to and including November 30 , 2002. 

"Closing • means the sale and purchase of the Notes (as defined in the Note Purchase Agreements), pursuant t o the Note Purchase Agreements, held on o r about Hacch 13, 1987. 

·consent Agreement w means the Consent Agreement of Lessee, TEC and RRD relating to the Facility Lease Assignment. 
·const ruction Loan Agreement• means the Amended end Restated Construct ion Loan Agreement, dated 11 of July l, 1984, between Lessor end The First National Sank of Boston. 

·contribution Agreement• means that Cont r ibution Agreement, dated as of July 3, 1984, among Lessor, Lessee, Thermo and Rolls Inc., as amended by the Contr i bution Agreement Assi gnment . 

"Contribution Agreement Assignment• means the Assignment of Contribution Agreement (and Amendment Thereof ), da ted as of March 13, 1987, amonq Lessor, Rolls Inc., Thermo and the Trustee end the consent o f Lessee attached thereto. 

"Designated Officers · means the President or a Vice President o ! each of TEC or RRD or one or more specifie4 • persons act inq as agent for any successor Lessee o r any p~rtner of any successor Lessee . 

"Facility Lease Assignment• means the Assignment of Facility Lease, dated as of March 13 , 1987 , among Lessor and the Trustee. 

"Indemnified Ptttf" means Lessor, the succesaors and assigns of Leasor ·<including any assignee of Lessor' a lntereat l n this Lease for se~urity) , the aqents, employees and partners thereof end the Noteholders and their directors, officera and employees and each Person, i f any, who contro l• or is cont rolled by them ( if Leasor ' a interest in thla Lease shall be •sslgned for secu rity, the assignee thereo f (including any 
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P~ENDMENT TO LEASE 

AMENDMENT TO LEASE, dated as o f Karch 13, 1987 (this 
Amendment), between FLORIDA ENERGY PARTNERS LIMITED 
PARTNERSHIP, a Massachusetts limited pa rtnersh i p (Lessor). and 
SOUTH FLORIDA COGENERATION ASSOCrAT£5, a por tnersh ip formed 
under the Florida Uniform Po rtnersh l p Act (Lessee). 

PREL£H£NARY STATEMENT 

Lesso r and Lessee have entered int o the Agreement and 
Lease of Coqaneration Facil ity, dated as of J uly 3, 196 4 , as 
amended by tho Agreement and Amendment to Lease , dated os of 
December 2, 1986 and amendments thereto dated January 30, 1987 

and February 27, 1987 (collectively called the Original Lease), 
relatinq t o the Premises and to the Facility (as defined and 
desc r ibed in the Original Lease). A short fo rm of the 
Aqreement and Lease of Coqeneration Facility wos recorded 
pursuant to such Lease and Agreement in the Public Record s of 
Dade County, Florida, in Official Records Book 12261, at Page 
2366. 

The def ined terms used in this Amendment, unless 
otherwise defined, shall have the meanings set forth in the 
oriqinal Lease. 

As contemplated by Section 29 o f the Or ig i nal Lease. 
Lesso r has obtained a commitment tor the Alterna t e Permanent 
Loan, in the form o f the Note Purchase Agreements, dated as o f 
March 13, 1987 (the Note Agreements), between Lessor and 
cert a in i nst i tutional investors. Lesso r and Lessee des i re to 
enter i nto this Amendment to make certa in c hanges to the 
Oriqina l Lease to accommodate the terms of the Note Aqreement s . 

NOW, THEREFOR£, in considetation of the foreqoi nq , 
thei r mutual covenants he rei n set forth and other qood and 
valuable consideration , the receipt and sufficiency of which is 
he reby acknowledged, Lessor and Lessee agree as f ollows: 

1. The followinq capitali~ed terms used herei n o r in 
the Orlq i nal Lease as amended by this Amendment shall have the 
meani nqs set fo rth below: 

"Acknowledgement• means the Acknowledgment o f Notice 
of Ro lls Ltd . attached to the Ass i gnment of Guaranty Agreement , 
dated as o f Karch 13, 1987 between Le1sor and the Trustee . 

"Adiusted rac tlity Cost • me1ns $36 ,000 ,000. 
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IN WITNESS WHEREOF, the partiee hereto have cau1ed thle 
Amendment to be eiqned and eealed aa o! the date first above 
written. 

(Seal) 

FLORIDA ENERGY PARTNERS 
LIMITED PARTNERSHIP 

By : Winthrop £nerqy 
Manaqement, Inc., 
C.nerel Partner 

By : ~--------------------Ite: __________________ _ 

SOUTH FLORIDA COGENERATION 
ASSOCIATES, a qenoral 
partnerehip 

By : RJU) Corp., 
Partn er 

By : ~------------------
1 ta : --------------

By: T£C Coqeneration Inc. , 
Partner 

By:~------------------Ita: __________________ _ 

TRl FlRST NATIONAL BANK 

OQF OSTON ~~ By:~ 1!~ ::::..:: -
Ita: __ ~~~~~~---~~-GL 

THERMO ELECTRON CORPORATION 

By:~------------------Ita : ___________ _ 
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SECOND AI~M£NT TO ACR££MENT AND AMENDMENT TO U::ASE 

AI'L~MENT TO AGREEMENT AND AMENDMENT TO t.£AS£, dated aa o! February 27, 1987 (thi s Amendment) , betvaan FLORIDA ENERCY PAR:NERS LIMITED ~ARTNERSBIP. a Massachusetts limited p&r~nership (Leu or), SOUTH FLORIDA COCENERATIOU ASSOC IATES, a par tnership formed under the Flor i da Un1 ! orm Partnership Ac t ( Lessee ), TaERMO ELECTRON CORPORATION, a De l aware corporat ion (Contractor) . and THE FIRST NATIONAL BANIC or BOSTON, a nauonal bank (Lender ). 

PRELIMINARY STATEMENT 
The defined terms used in this Amendoent, unlesa otherwise defined, shall have the meaninq set forth in the Aqreemene . 

Lessor, Leaaee , Contractor and Lender have enter•d into the Aqreement and Amendment to Lease , dated as of December 2, 1986, as amended by the Amendment t o Aqreement and Amendmene to Leasw da t ed as o f January 30 , 1987 ( as ao amended, the Aqreement) , re latinq t o the Pr emises and to the Facility. The parti es hereto deaire t o make ce rtain !urther amendments to the Aqreement. 

The parties have entered into ne9otiation1 with John Hancock Mutual Li!e Insurance Company (John ftancock) to provide the Alternate Permanent Loan, but auch arr anqements have not yet been completed. 

NOW THEREFORE, in consideration of thei r mutual covenant• set forth below, Leasor , Lessee , Contractor and Lender aqree aa follows: 

l. Paraqraph 6 o! the Aqreement is amended by strikinq out the date February 28, 1987 , thr ouqhout paraqrapb 6 , and insertinq in lieu thereof March 13, 1987. 
2 . P&raqrapb 7 o! the Aqreement i a amended by strikinq out the date March 1, 1987 and insertinq in lieu thereof March 14 , 1987. 

3. This Amendment may be execut ed in several counterparts o r in separate counterparta , all o! which toqether shall constitute one inat~ent . 

I 
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IN WITNESS WHEREOF, the parties hereto have caused 
this Amendment to be si9ned ~nd sealed as of the date first 
above writ ten. 

[Seal! 

2 

FLORIDA ENERGY PARTNERS 
LIMITED PARTNERSHIP 

By: Winthrop Enerqy 
Manaqement, Inc. c 
Genera l Partner 

By:~----------------------Its: ____________________ _ 

SOUTH FLORIDA COOEN!RATION 
ASSOCIATES, a 9encral 
partnership 

By: RRO Co rp ., 
Partner 

~- \ ._, 
By: ~\.~.:·.~-."-.. -

Its ' ( I ' ~ _.J 
• \ t \ I ' "- · ~~-

THE FIRST NATIONAL BANK 
OF BOSTON 

By: 
~I~t,--: ----------------------

THERMO 
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IN WITNESS WHEREOF, the par ties hereto have causec 
this Amendment to be siqned nnd sealed as ot the date firs~ 
above written. 

(Seal) 
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FLORIDA ENERGY PARTNER~ 
LIMITED PARTNERSHIP 

By: Winthrop Energy 
Manaqement , Inc., 
Genera l Part:n¥ 

I 

H FLORIDA COGENERA~ION 
ASSOCIATES, a general 
partnership 

By: RRD Corp. , 
Partner 

By:~----------------------Its: ____________________ _ 

By: T£C Cogeneration Inc., 
Pa rtner 

By:~-----------------------Its: ______________________ _ 

THE FIRST NATIONAL BA~K 
OF BOSTON 

By : ~/?7~ 
Its: '(f 

--~---------------

THI!:RMO ELECTRON CORPORATION 

By: 
7I~ts-:--------------------
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EXHIBITC 

LISTING OF AGREEMENTS AND DOCUMENTS 

The Lease Agreement 
11uu certain Apccmcnt and l...cue of Space and Ancillnry Systems between 
Metropolitan Dade County and South Florida Cogcnel'lltion Associotcs, dnted ns 
of November IS, 1983, u lltiCllded (the wspace Leuc") 
That certain Senlcment Agreement. dated as of Marth 29, 1994, among 
Metropolitan Dade County, South Florida Cogeneration AssociAtes, Thermo 
Electron Corporation. and RDUJ.Royce Inc.. as ameoded (the wSenlcment 
Agreement•) 
That certain Conuact for the Purchase and Sale of E.ledrical and Tuermal 
Energy, dated as of November IS, 1983, IDlOili MctropOiiun Dade Co1mty and 
South Florida Cogeneration Associates, as amended (the "Pu:'cbase and Sale 
Agreement"). 



THERMO ELECTRON CORPORATION 

By:_~---------
1'\ame: 
Title: 
Address: 

ROLLS·ROYC£ INC. 

By;~ 
Name: 7l--- ?'!l>X 
Title: VI" J. ~.A' ~,..w( 
Addresl: 

TEC COGENERATION, INC. 

By=--~-------------
Namc: 
Tille: 
Address: 

RRD Corp. 

By\.:).... • ~~~~ • ' 
Nll'llC: C"" :r v->~~...:> 
Titlr: #'Cl.~hC~ 

Address: 
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THERMO ELECTRON CORPORATION 

ROLLS-ROYCE INC. 

By:_.,-:----------
Name: 
Title: 
Address: 

TEC COGENERATION, [NC . . ,,~~ 
Nnm~:~ _.,_ IIJ. h6 /}= 
Title: '/?'>so/~ 
Address: 

RRD Corp. 

By:_~----------
Name: 
Title: 
Addrc:ss: 

5 



CYPRESS ENERGY COMPANY 

By: __________ _ 

Name: 
Title: 
Address: 

CYPRESS COGENERATION COMPANY 

By:_~-------------
Natile: 
Title: 
Address: 

SOUTH FLORIDA COGENERATION ASSOCIATES 

By: TEC COGENERATION, INC., 
i!S general partner 

By: __ .,..,... _ _______ _ 

Name· 
Title: 
Address: 

By: RRD Corp .. its general partner 

By: C'> • ' . ....).,. ~vb't ' ... 
Name: c;:,,....., ~ w~ ~...-. 

Title: n..c.. ,c~ .... "T 

Address: 

4 



CYPRESS ENERGY COMPANY 

By:. __ ~---------------­
Name: 
Tide: 
Address: 

CYPRESS COGENERATION COMPANY 

By:. __ ~-------------------
Name: 
Tide: 
Address: 

SOUTH FLORJDA COGENERATION ASSOCIATES 

By: TEC COGENERATION, rNC., 
i~ genenU partner 

By: .tf::ne:i~~/1-
Tille: ~~,~at"~ 
Address: 

By: RRD Corp., i~ general partner 

By:_-:-:--------­
Name: 
Title: 
Address: 

4 



CYPRESS OGENERATION COMPANY 

By:;..,.&ii:jiOdlll-e; ~~~~g:_r-
Name: t:Tc.i..w!'lll 
Tille: ~~$" ..\~1&4 
Address: 1170? ;I"NPfl kjJ 

~"r~Hv,7t».IW 7~r 

SOUTH FLORIDA COGENERATION ASSOCIATES 

By: TEC COGENERATION, INC., 
its general partner 

By·---------------------
Nunc: 
Tide: 
Addrcs\: 

By: RRD Corp., its general par1ner 

By:·--~---------------
Name: 
Thle: 
Address: 

4 



I by i.Pjiii!Ction against the Releasor, without waivins any elaim for damqcs QIISCd by any 

2 breach of this COYaiiDL 

3 This Mutual Release of All Claims and the Aa:r-ncnt contain the entin: IIJUillent 

4 between the Parties hereto with respect to the mancrs covered therein and the tcnns of tlUs 

S Mutual Release of All Claims and the Agreement are contractual and not mM"e recitals. 

~ 
6 0 1\TED nDS 1'2 D~Y OF FEBRUARY, 1996 

Name: Denn f s P. Coy e 
Title: General Counsel 
Address: 700 Unfverse Soul 

J uno Beach, Fl 33408 

FP~UP,rN 

By:" 
~~N~un--e~· ~De~n~n~f~s~P~.~~~~~ 

Title: General Counse 1 
Address: 700 Universe Boule C! 

Juno Beach, fl 33408 

E~,...UI~ 

By: ~~__.t,.._......,..~~~r:::s.~ 
Den11fs P. Coyle 

Title: Secretery 
Address: 700 Unfverse Boule 

Juno Beach , Fl 33408 

3 



I No. 940546-EU; and (D) the Federal Energy Regulatory Commission in Docket Nos. 
2 EL93-4S-OOO, QF83-248002 1111d ER94-783 _, regarding the certiflc~uioo of the Existing 

3 Facility, as a Qualifying Facility under the Public Utility RegulatOry Policies Act of 1978, as 

4 amended, including the filing of all documents necessary in suppon of the motion to vocate 

S the FERC order (eollcctivcly, the "Civil and Adrmnistnuive Proceedings") (items (i), (•i). lllld 

6 (iii) above collectively, the "Claims"). 

7 Each Party llgtCCS that with respect to those agreements between or among any of the 
8 P mics whlch arc not terminlucd by the tc:nn.s of the Agreement. the lawful obligations and 

9 duties of such agreements shall be In full force aod effect as of the Effective Date and 
I 0 henceforth. 

II The Parties a,gree that as soo.n as possible after the Effective Date but in lillY event no 

12 Inter than 30 days after the Effective Dote, the appropriate Parties shall enter stipulations of 

13 dismissal with prejudice and other related stipulations in each of the Civll and Administrntivc 

14 Proc:eedi.IIgs and each Party further agrees, for the benefit of each other Party and at its own 

IS expense. that it will execute ancl deliver to such otber Party any releases of judgment, liens, 

16 bonds or encwnbranecs (whether statutOry, common law or othcrwbe) in favor of sucb P.arty 

17 arising out of or witb respect to the Civil and Administrative Proceedings or the subject 

18 mauers thereof, and lillY release of mongage, terrninotlon SUitcmcnts or other similar 

19 instruments thot are necessary or advisable to release and disc:harge of record all liens, 

20 security intere~ts and other encwnbrllllces in favor of such Party or witb respect to the Civil 

21 and Administrative Proceedings. And that it will pay all caxes (other tban wes imposed on 

22 or measured by tbe inwme of any other such Party), costs or expenses, if any, upon doeu-

23 meniS or trans4Ctions. 

24 The: undersigned rcprcsentati vcs of the PII.Tlics represent o.nd covenant IMt (I) they have 

25 read lhis MutUlll Release of All Churns; (li) they are fully autborlz.ed and empo.,.,-cred on 
26 behalf of thei r respective Party to execute this Mutwll Release of All Claims on behalf of said 

27 entities; (i ii) they fully understand the legal consequences of the execution and deUvery of this 

28 Mutua! Release of All Claims and (iv) they are executing lhis Mutual Release of All Ch:ims 

29 voluntarily and with fuiJ knowledge of the contents and consequences of the said execution. 

30 In addition, the consequences of the execution have bcc:n fully explained to tbe undersigned 

31 by their anomeys. Each of the Ponies warrant and represent that none of them have before 

32 the execution of this Mutual Release of All Claims. voluntarily, by operation of law or 
33 otherwise, been a party to, w l.plCd, or tranSferred 10 any person. Individual. entity or partner· 

34 shlp wluu.socver any Claim or portion of any Claim that they may h:lve. 

35 Each of the Relcasot1 covenonts and BIIJ'CCJ not to commenc:c or maintain any Nit. 
36 3ction or proceeding In respect of any claim released hereby includlna but not Limited to, any 

37 adversa.ry action in any bankruptcy. Each of the Releasot1 aclcnowledgcs and agrees that the 

38 Parties will suffer irreparable harm in the event the Releasor tnadtcs thls covenant and 

39 agreement not to sue, and that monetary damaaes would be inadec;uate to remedy the br=ch 

40 and, accordingly, that this covenant oot to sue shall be apeciflcally enforceable by the Parties 

2 
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eha tarma and condition• therein atatad, hereby •vreaa aa 
!ollova: 

1 . Aaaiqnor , aa aacurity !or the payaent of the 
princ1pal ot and praaiua, i t any. intaraat and a ll other 
auma payable in respect of eha lank Obliqationa •nd !or the 
performance and observance of the prov111ona thereof. haa 
aaa1qnad , trana!errad, conveyed and aat ove r and by thaae 
preaanta dota hereby aaa1qn, transfer , convey and aat ovar 
to Aaai qnee all o! tha estate , riqht , ti tle and 1ntaraat of 
A• aiqnor in. to and under the Facility Leaaa, t 091thar with 
a l l r i qbt a , povara. pr1v11aqaa ao4 other bana!ita of 
Aaaiqnor aa tha leaaor under tha Faci lity Lease , 1ncludinq 
w1thout limitation: (i) the i .. adiate and continuinq riqht 
to receive and collect all rant&, incoaa, revanuaa , i aauaa, 
pro!ita, inauranca proceeds, awarcb !roa confiscation , 
requisition or other qovera.antal takinq, .oneya and 
securi ty payable or receivable under the Facility Lea•~ or 
purauat~t to at~y of the proviaiona thereof, vhat.bar •• ranu 
or •• a payaent o! the Casualty Value or Ter.ination Value <•• da!i ned in the Facility Lease) or otherwise (provided, 
however , t.bat ao lonq •• no Evant '' Default aaiata under 
the Loan A9T•-•nt all aueh payaanu other t.batl thoaa 
apac:fiad i n Section 3 hereof &hall be collected and 
racei\!ad by Aaaiqnor ); (H) the riqht to aaka all waivara 
and aqraeaenta ; (iii) tha r iqht to q i va all notices , 
delllanda , conaanta and relaeaaa s (iv) the riqht to axerci aa 
a ll elactlona and option• ( inc luc1inq without Uai tation eha 
optlona aat forth in clauaaa 1 throuqh VII in Section 17( &) 
o! the facili ty Laaae) ; (V) the riqht to taka euch action 
upon the happaninq of a default under the Facility Lease 
( 1ncludinq the co-enceaent, conduct and conauaaa.t1on of 
proceedlnqa at l aw or 1n aqu1 ty) as &.hall ba penu tted IUI4er 
any prov1a1on thereof or at law or in equity: and (vi) all 
r1qhta Vlth respect to any reserve fund aatabliahad or 
l etters o! credit provided tor tba banafit of Aaa iqnor under 
Sact1on 29 o! tba r ac1lity Leaaa . Nona o! tha ri~ta 
deacr1bad i n clauaaa (i) throuqh (vi) above aay be exercised 
by Aauqnor vi thout the pr1or vri ttan consent o! Aaaiqnaa 
(except aa provided in clause (1) above and aacapt for the 
r1qht to qiva notice of a Defaul t o! Leaaaa in raapect of 
the obllqation to enter 1nto an aaaAdaant of the f acility 
Leaae un.dar paraqraph l(c) of Schedule C thereof and, in ehe 
avant eha t auch Default sha ll becoae an lvant of Defaul t 
under tha Facility La aaa , to enforce tha r .. edy undar such 
o! Section l7( a)(V) , (Vl) or (Vll) thareo! aa Aaaiqnea shall 
dirac't) . Notv1thatandln9 any oeher providoa of clua 
A9re.-ent , any 1n.uranca pro~eada or awarda !roa 
con! iscat1on, requiaition or other qovarnaant t aklnq 
r a l at1nq to the Facility o r the Pr .. i••• that are race1vad 
by Aaaiqnee ahall be a ada available to Le••- •• and ~ the 
ax~an~ required by tha taraa of the Facility Laaaa . 

- l -



c 

Wri ~~en no~ica by Aaaivnaa ~o Leaaaa and Aaa iqnor ~~~ 
an Even~ of Default under Ula t.oen A9T•-•n~ •~ira~• lhall 
cona~iw~a coneluaiva avi danca !or La•••• !or Ul.e purpoaaa 
o! tba foraqoinq claua~ (i) and Sac~ion l harao! ot aucb 
axiaunc:e , and Luna ahall be entitled and raqu1red to rely 
~araon !or such purpoaaa . A vr1~~•n waiver a iqnad by 
A111qnaa aa ~o any auch Evant of Default ahall be conclua1va 
a v1denca for L••••• o f the te~nation of auch Event of 
Oa!ault . Aaai qnaa ahall no~ be raqu1rad ~o enforce a ny 
r1qhc under the Facil1ty Leaaa aaaiqned to Aaa1qnaa 
harau.ndar . 

2 . The asdtJMant ••de hereby ia collateral aacuri ty . 
and tha e.xecution and delivery hereof lllall not i n any way 
1mpair or diaini ah the obliqatioa. o! Aaaiqnor or ita 
aucceaaora and aaaiqna ww:ter the l'a.ci li ty Lea a a nor lhall 
any of the obliqationa contained in the Facility Lea•• be 
i mpoaad upon A•l1'1'1•• . Upon the pay.ent in !ul! o! the Banlt 
Obli91tiona (and provided Aaaiqnea &hall no lonv•r have any 
obliCJation to advance any .uaa lmdar the t.ot.D Aqre-.nt) . 
aaid aaaivnaant and all ri¢hta herein aaaiqnad to Aaaiqnaa 
shall c:aaae and tar.lna~• &Dd Aai19D•• ' • eatate. r1¢ht, 
title an.d interaat in and to the abova•dascribed aaaiqnad 
property &hall revert to Aaaiqnor. Thereupon Aaaiqnaa , at 
tha request o! Asaiqnor. shall deliver to Aasivnor an 
ins~ruaent cancallinq this Aqra .. ant and re .. siqninq to 
Ass1qnor withou~ recourse aqaia.~ Aaaiqnea the 
above-daacribad assi qnad property; provided, however. tha~ 
at the option o! Aaliqnaa and the ParaaJlan~ Lander (aa 
defined in the Loan Aqra .. ant). the asaiqnaan~ aade herab~ 
ahall remain in affec t and be aaa1qnad by Assiqnae aubj act 
~o the provision• o f Section 4 . 11 . 3 o! the Loan Aqra .. an t , 
w1thou~ recouraa , to the Peraanant Lander or 1~1 desiqnee •• 
aecurity !or the obliqa~lona o! Aaai vnor ~o the P1raanan~ 
Lender. Any instruaenta required to be axacvted by Aadqnae 
under this paraqraph ahall be in fora and subs~anca 
reaao nably acceptable ~o Aaaiqnea . 

tn the avant ot an asai~lnt by Alliqnll to ~ 
Pa~anant Lender pursuan~ ~o the eracadinq paraqraeh, the 
~•rm• RAsaiqnae• , •Participant• , Bank Obliqationa and 
"Loan Aqra ... n~· aa uaed herei n aball thareaf~ar ba de .. ed 
to rater, raapectively, to ~~ Peraanant Lender, to each 
par~icipant in the l oan aada by tha Paraanent Lander to the 
Asaiqnor, t o the obliqa~iona of Asliqnor i n respect o! such 
loa n and t o the cred1t aqraaaen~ qovarninq the taraa o f such 
obliqatlona 

l. Asaiqnor haraby daaiqnataa Aaaiqnae to rec eive all 
payaen~• o! Baaic Rant (aa defined in the facility Laaae) , 
auaa d ue to Asaiqnee o r any Participant ( as dafin•d in tba 
Loan Aqraeaant ) •• an tne..n!fiad Party ( aa da!ined i n the 
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raciliey Leaaa) , paywanea dua under Saceion 4(d) o! the 
raciliey La••• in raapece of laaic Rant and paywan~• due 
undar Saceion 17(a)(V) , (VI) or (VII) o! the FL•_iliey Lea .. 
(and upon the occurrence of an Evant o! De!au1e under the 
Loan Aqraaaane . all other paywenea owinq by La•••• under the 
racilltY Leaaa) and duplicate oriq1nal copiaa o! all 
notlCaJ . ~ndartaklnqa, o!!ara , demanda , atataaanta , 
docu111enta and oeher coftllllunlcatlona and inforaation wh1ch 
Leaaea 11 requ1 rad or penaitted eo pay , qiva, aalta or 
deliver to or aarva upon the Leaaor under the Facil1ty 
Laaaa . Aaaiqnor haraby directa Laaaaa to dalivar to 
Aaaiqnaa at ita notice addreaa aat !ortb in taction 13 
haraof all auch payaanta and a l l auch duplicate orlqinal 
cop1aa. 

4 . Aaaiqnor r~raaanea to Aeaiqnaa that tha F~c111ty 
Laaaa ia in full !orca and af!act to the extant provtdad in 
Section 3(a) tharao!, haa not been ~itied and ia not in 
da!ault, that no Baaic Rant haa been prepaid thar~ar an4 
that t.hara ia no other aaaiqnaant ill affect Vitb r.apcct to 

the .ubject aatter o! the aaai.,_nt hereby --s. to ~aaiqnea 

other than purauant to and aa peraitted by the Security 
Aqreaaant and the Laaaehold Mortqaqa. 

S . Aaaiqnor aqraaa that thla aaaivna-nt and the 
dealqn•tion and directlon to Laaaaa ara irrevocable . 
Aaaiqnor, while thia aaaivn-ent ahall be in affect or 
t.haraa~tar until Laaaee ahall hava received !ro;;. Aaaiqnae 
notlca of tha tarai~tion thereof. aqraaa not to t&ka any 

ac t1on •• laaaor under tha Facility Lalla or otbarwi•• vhich 
1a 1nc:onaiatent wlth thia aaaiqnaent, or -k• any other 
daa1qn•t1on or d1ract1on inconaiatant haravith, and ehat any 
daa1qn•t1on or dtract1on inconaiatant haravith ahal l be 
vo1d. Aaa1qnor, !roa t1111a to tiaa upon tha raquaat o! 
Aaa1qnea , will axacuta a ll inat~enta o! !urtbar aaauranc:a 
and all auc:h aupplaaantal lnatrwaanta aa Aaaiqnae raaaon.&bly 
may apac:1fy. 

6 . Aaaiqnor aqr••• that, ao l.onq aa tbia Aqr•-•nt 
&hall be in effect, Aaaiqnor will not enter into any 
aqraaaant aubordlnatinq . amandlnq, aodi!yinq, aaai~nq. 

auhlaaainq or tarai~t1nq the Facility Laaaa, except !or an 
aaa1qnaant to the Paraanant Lander, without the co~aent 
thereto in .rr1tinq o! Aauqnaa and that any atte~qtted 
aubordi~tion • .-endaent , modl!ication, aa1i~nt, .ubleaaa 
or ter.i~tion of the racillty Laaaa without auch conaant 
ahall be void . 1! the rac:llity Laaaa ahall be &aanded •• 
here in paralttad, the Facility Laaaa aa ao aa&nded shall 
c:ont1nua to be auhjac:t to the provision• o! th11 Aqre ... nt 
witho~t the nacaaa1ty o! any further act by any of the 
part1•1 hereto . 

-. -



.., 
1 . Anythinq in the Facili~y Leaae ~o the conerary 

notwi thatarulinfJ : 

( a ) The Facility Leaae •hall be junior ~ and 
subJect and aubordinata to the Secur ity Aqre .. en~ and 
the Leasehold ~o~qaqe , sub) ec~ t o the tara• o ! 
sec~1on 8 hereof. 

(b ) The Space Lease (aa tha~ tara i a defined in 
t.'1e raci U ty Lease , provided ~t wcb tara lh,a U not 
1nclude the Ancillary Sy•t••• Conatruction Aqr••••n~ 
de!i nad in the Space L••••) aay not be aaended or 
auppla~~~ented vithout the pr ior Written conaant of 
AISi fJTiee . 

8 . ay i ta consent hereto La•••• attorna to Alaiqnee and 
aqre•• that , in the event o! the exerciae by Aaaif"I"IH ot i t a 
r 1qht• hereunder and the takint ot poaaeaaion of o~ the 
acqu1ait.ion of title ~o the Facility or tba rreaiaea by 
Aaa1qnee or by any other purchaaer ot the Facility. whether 
throuqh Coracloaur• proceedinqa or otherwise , La•••• ahall 
recoq-ruze Aaa1qnee or 1uch other purc:haaer aa the lea•or 
under the Facility Lea•• and the Facility Laaae 1hall 
c:onunue in f ull tore• and e!tec:t in accorclaJsce vith ita 
t eraa . L••••• aqreea tha~ any peraon to vhich L••••• ahall 
attorn hereunder ahall no~ be liable tor any action or 
o=1 aa1on o! the prior leaaor under the Faci lity Leaaa 
1nc:lud1n9 Alaiqnor nor shall auc:h person be aubj ect to any 
o!! .. t a o r d.e!enaea which L••••• aay have aqain•t any prior 
l andlord, inc:ludin9 A11i9"0r . Although the t oreqoin9 
attornmen~ ahall be ae l ! -operative , La•••• ahall , and her&by 
1rravoc:&bly appoint• Aaai'l"•• ita a~tornay- 1n-tact to, 
execute, ac:knovledqe and del1ver auc:h evi dence thereof •• =•Y !roa tlae to t~•• be required . 

AaalfJ1\ee hereby aqreea that Cor ao lon9 aa no event of 
O.!ault ex1ata under the f acility Leaae (otbar than Cor a 
default 1n the payaent o! Supplaaantal aant only), Aaaiqnee 
w1ll not. 1n t ak1n9 poaaeaaion o! or ac:quirinq ~i~l• to r~e 
rac1l1~y or the Pr•~••• or otharviaa axerciainq ita riqh~• 
h• raunder , whether throuqh Corec l oaure proceedinqa or 
otherv1ae, di a~urb the poaaeaaion ar~ other r19h~• of L••••• 
undar the Facility Leaae , ao lonq •• there ahall axiat no 
defau lt by Le•••• under the rac1li~y L••••· and wil l acc ept 
Laaaee •• 1••••• under and aub}ac~ to the teraa and 
condltiona and Cor the entire dura~1on ot the tara o! the 
rac1 h tY t.ttue includint any exunuona tllano! . Tb.e 
prov1a1ona o! the precedinq aent ence aball not be &aended 
wlthout the prior vritten conaent o! Leaaee and any 
~endaen~ 1n vsola~ien o! thia proviaion aball be nYll and 
vo1d Aaai~ee ahall no~ . hovever, ba bound by any payaan~ 
o! r ent or •~1~1onal ran~ (excludil\9 overpa~nta of 
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suppl•••n~al Ran~ ~citied •• be1nq in diepu~e under 
sec~ion 4(b) of the facili~y Leaae) aada by La•••• ~ 
Aaaiqnor aora than ona aonth 1n advaaca unlaaa au;h payaant 
waa raca1vad by Aaaiqnee and appl1ad ~ the lank 
Obll·qauona, by any aaandllan~ ~o . aocUt1cat1on ot or waiver 
w1th raapec~ ~o the racili~y Leaaa aada vithou~ ~ vri~~•n 
consent of Aaaiqnae, or by any obliqa~iona o! the •0vnar• 
ar1a 1nq under the Facility L•••• prior to tha aa~• Aaa1tntt 
qive.a not1ca ~o Leaaaa o! Aaaiqnaa ' a e.11erc1aa of 10 rl9}\ta 
hereunder . 

9 . In tha evant that tha l.nk Qbliqationa ara refunded 
by borrowinqa froa one or aore other peraona, Aaaiqnor 
~rqraea proaptly at~ar be1n9 raquta~ed ~ do ao by Aaaiqnea 
L O an~ar in~o an aqraaaent of like tenor with thta aqraaaent 
w1th aucb peraon(a) aa Aaaiqnee(a), whether in eonnac~ion 
with or in auba~i tu~ion !or an aui~nt of t.hia Aqraaaant 
to the Paraanen~ Lender pura\lant ~ S.cUon 2 hereof . 

10 . In the evan~ of any conflict ba~n thla Aqraeaen~ 
and the Facility Leaae, the proviaiona of thia A9re ... 11t 
shall be con~rollinq . 

11 . The lava of the State of florida ahall qovern tha 
validity, interpretation, conatruction and parforaanca of 
th1a Aqraaaent . 

12. Unlaaa otharv1aa apacifically provided by the tarma 
o! this Aqraeaant, no delay or failure to e.11erciaa a riqb~ 
raault1n9 froa any breach o! thia Aqra ... nt ahall i~air 

auch riqh~ or ahall be cona~rued to be a waiver thareot, but 
auc h nqh~ aay be el!arciaad froa u .. to ~iaa and aa often 
•• aay be daeaed expedient . Any wa~var ahall be in vritinq 
and a iqnad by the party qrantinq .uch waiver . It a11y 
rapraaa11tat1on, warranty or covenant contained in thia 
Aqrae~ant 1a breached by any pa~y a11d tbareaf~er waived by 
the other, aueb waiver ahall be liaitad to tha particular 
bre4ch ao waived and ahall not be daa•ad to waive any other 
breach under thia Aqraeaant . 

13 . Any notice or other co~ cation in con.naction 
w 1 th thia Aqreaaent ahall be daaaad ~o be delivered if in 
wn t~nq (or in tha fora o! a teat ad ~•lax), addreaaed a a 
provldad below and if either ( a) actually delivered at aaid 
addreaa or (b) in the caaa of a latter, !iva buaineaa daya 
s ha ll have alapaad af~ar the aaaa ahall have bean dapoaitad 
1n tha United Stataa aaila , poataqa prepaid and reqi atarad 
or certlfiad : 

t! to tha Partnarahip, to it at tha follov1D9 addraaa : 

Florida Enar~ Partnara Liritad Partnerahip 
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c/o Wtntbrop Enarqy ~q ... nt. Inc . 
225 fr&nklin Street 
Boaton. ftaaaaehuaatta 02110 
Attention s Jack Ka~11, Vice Prea1dent 

with a copy to 

Fre~er1ek Coldate1n. Eaq . 
Caaplar 6 Bolt 
One Winthrop Square 
8oaton, "aaaaehuaetta 02110 

or at aueh other a~~reaa aa the Partnerllhip ahall have 
apaelfi•~ by notice actually received by the a~dreaaor . 

If to the Joint Ventura. to it in eara of the followinq 
partie• at the followinq a~dreaaaa s 

and 

TEC Coqeneratior. Inc . 
e/o Tb•~ Electron Corporation 
101 Firat Avenue 
Poat Office lox 459 
Walthaa. "•••aehueatta 02254 
Attention s Praai~ant , Enarqy Syat .. a Diyiaion 

RRD Corp . 
c/o R.olla-Royee tne . 
375 Park Avenue 
New York, New York 10152 
Attantlon: Dav1d J. Kbetton. Vi~• Praai~ant 

or at auch other ad~reaa or ad~r••••• aa the Joint Venture 
ahall have apeclfied by nocice actual ly received by the 
addreaaor . 

I! to the Bank, to it at the fol lovinq eddraaa s 

Tbe f1rat Nationrl lank of Boaton 
100 Fa~eral Street 
Boeton, "aaaaehuaatta 02110 
Attentions Corporate Finance 

or at auch other addreaa aa tha Bank ahall have epaelfiad by 
notice actually rece ived by the addraaaor. 

14. Thia Aqreeaant ahall be binclinq Upoll , aDd inure to 
the benefit of. Aaaiqnor, Aaaiqnee and their .vceeaaora and 
•••iqna . Without liaitlnt ~e qanarality of the foreqotnq , 
the provi a1ona of the flrat two aentencea of the aecond 
paraq~aph of Seccton I hereof ahall be bl~A9 upon any 
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assi;nee o! the riqbta o! Aaaiqnee vith re~ct to the 
racllity &Dd tha Pr.ai••• · Upon any !orecloaure, a~ccion or 
other aale o! aucb riqbta by Aaai;n ... ao lonv aa no Event 
o! Default under tha Facility Leaaa &hall exiat, lt &ball be 
a condition to auch aa1e that the purchaaer of aucb ritbts 
consent and avr•• to aucb provia1ona &Dd to the proviaiona 
o! this aentenca , and any auch aa1e or aubaaquept aala of 
such r19ht1 to any paraon that doea not avraa co 1uch 
prov1 11ona &hAll be void . The partiaa barato acknovl adva 
that the proviaiona of the firat tvo aantancea of the aacond 
paravraph o! Section 8 her•of and the !oraqoint three 
.. ntaocaa o! thia Section 14 ara !or the benefit and 
protection of the Joint Ventura and -y be en.!orctd by the 
Jclnt Ventura aa if it vera a party to tbia Aqra .. ent . 

lS. Except aa provided in the aecoDd paraqrapb o! 
Section 2 hereof. thia Atr•-•nt ahall be a.ended only by 
wri tten aqre ... nt executed by both ~artiaa hereto , &Dd no 
such aaendaent ahall affect the riqbta of the Joint Ventura 
un1au the Joint Venture &ball b&va conaanted thereto in 
vri t int. 

IN WITNESS WBEJZOt . Aaaiqnor baa cauaad thia Aqra .. ant 
to be duly executed and dalivarad aa of tba day and year 
!irst above written. 

Accepted : 

tt.ORIDA £NDU;Y PAltTNEllS 
LIMITED PARTNERSHIP 

By Winthrop tnarqy "anaoaaant . Inc .• 
ita Canaral Partner 

8y •--~~~--~~~-------­V1ce Praa1dent 

THE FIRST NATIONAL BANK OF BOSTON 

By~----~--~--~-------Flrst V1ca Preaident 

- 8 -



c 

co.aonvealtb of Maaaacbuaatta 
CoWDtY of Suffolk 

Tha fore;oinq inat~ent vaa acknovlad;ad before aa th1a 

7th day of Stpt~r. 1984. by Jack ~adit •• Viee Pra11dant 

ot NIHTHROP ENEaCY KANACEKENT. INC . , a Maaaachuaetta 

corporation, which ia a qeneral partner of FLORIDA EUEJGY 

PARTNERS LIMITED PARTNERSHIP, a Maaaacbuaatta limited 

par~arahip, on behalf of Chat corporation and tha lia1tad 

partner~p. 

Hotary tUbl1c 

My Coaaiaaion ~~,irea : 
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South Flor14a Coqanaration Aaaociataa, a pa~erahip 
!ormad under the Uniform Parenerah1p Aet o! the State o! 
florida (Leaaaa), hereby aaaanta to the toraqoinq haaiqnaant 
ot Facility Laaaa dated aa of July 3 , 1984 troa Florida 
£nerqy Partners LiAltad Partnarahip to The Firat Nat1onal 
Bank of Boaton and, •• additional inducaaant to Aaa1qnaa to 
JUke advance• under the Loan Aqraaaant on the taraa and 
condition• therein eat forth aqraaa vith Aaaiqnaa aa 
fol l ova : 

1. La•••• conaanta to the !oraqoinq A1a1,naant &nd the 
proviaiona tharao!. 

2. L••••• aqraaa to be bound by the proviaion. of 
Section• 1, 2, 3, 7, 8. 12 &nd 13 of tha foraqoinq 
Aauqn~~~ant and that in the avant of uay conflict betv.en II.DY 
of .uch proviaiona and the Facility Leaaa aueh provialona 
shall be controllinq. La•••• further aqreae that it vill 
plY dirtetly to . and to tha order of, ~aivnee all payaante 
ra!arrad to in aaid Section 3 and, upon ootica of &D Event 
of Default aa providad in tha aacoDd paraqrapb of aaid 
Section 1, all other payaanta under tba facility Laaaa , in 
each ea .. vi thout any of!aat, holc:O:lack, countarelai.a, 
deduction, defenaa, &bat .. ant, da!araant , diainution or tha 
lika . L••••• aqreea that it vill not •••k to recover froa 
Asa1qnaa, for any raaaon whataoavar, any aonaya ~aid to 
Ass1qnaa by virtue of the foraqoinq Aaai,naant, a.xcept 
amou.nta referred to in the l aat aantanca of tha first 
paraqraph of Section 1 thereof ; provided that thia aantenca 
shall not be conatrued to affect any r iqbt of Laaa .. to 
recover from Aaaiqnor any aaount owinq to Leaaaa by 
Aas1qnor . 

3 . Leaaaa acknowladqaa and aqr••• (a) that thia Conaan~ 
Aqraeaant 11 a •written aqraaaent of Leaaea• within the 
maa n1nQI of Saet1on 17(a)(1) o! tba l"aeUity l.eaaa, (b) that 
each of tha Contribution Aqraa .. nt Aaaiqnaant and tba 
Cuaranty Aaaiqnaant (aacb aa defined in the Loan Aqre .. ant) 
1s an aaaiqnaent referred to i n Section 17(a)(v) of the 
Facility Leaaa; (c) that the takinq of any action by 
"etropolitan Dada County under Section 7 .2(a)(i) of the • 
Space L•••• or uadar Section 7.3(a) or 7.3(b) of tb• Enar,y 
Purchaae Contract (aa defined in the facility Laaaa) &hall 
conatltuta a taraination thereof for the purpoaaa of Section 
17(a )(vi) of the Facility Laaae: and (d) that any 
repraaentat1on or warranty by Tharao Electron Corporation, 
Rolla-~oyca lnc . or lolle•loyca Liaitad aada under or in 
connection with tha Contribution Aqra ... nt (aa dafiaad in 
tha Facility Lea .. ), tba Contribution Aqreeaant Aaai~nt, 
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the Cuaran~y (aa dafinad in the racili~y Le .. a) or tba 
cuaran~y Aaai9n11a11~ ahall conauw~• a rapre .. nu~1on or 
varran·~y or Le•••• !or the purpoaaa o! Sac:t.ion 17(a)(i'!) o! 
the Facili~y Laaaa . 

4. Laaaea hereby covananea and avr••• ~o raaa1n 
obl1qa~ed und•r ~~ Fa~ili~y Le••• and ~ia Aqraa .. nt in 
accordance with their taraa , and to taka no ac:t1on to 
terminate , raacind or avoid the Facility Leaaa or ~1a 
Aqraamant. notwitha~andinq the bankruptcy, inaolvancy, 
raorqanization. compoaition, raadj11at111ant , liquida1Cion, 
diaaolution, vindin9-up or other procae4in9 aftac:tln9 
Aaa1qnor or any avc:c:aaaor or aaaiqnaa thereof . 

s. Le•••• rapraaanta to Aaaiqnaa that the rac111ty 
Lease la in t11ll tore• and ettac:t to tha axteat provided in 
Section 3(a) thereof, haa not bean ~tied and ia not in 
default, and that no Baa1c Rant tharavnder baa been prepaid. 
lA•••• aqraaa that it will not eater into any a9r•-nt 
aubordinat1nq, uandinq. mocUfyin9, aaai9ftin9, aublaaainq or 
tarminatinq the Facility Laaaa, the Space Llaaa or thia 
A9T•-•nt withollt the c:onaant thereto in vritJ.n9 of Aaaiqnaa 
and that any atturp~ld subordination, ·-Nfeent, 
modi!ic:ation, aaaiqna•nt , aubleaae or tara.ination ld tho11t 
such conaant ahall be void . 

6 . In the avant that the lank Obliqationa are refunded 
by borrowinqa !rom one or mora other paraona, Laaaaa aqraea , 
promp~ly attar bain'l raquaatad to do ao by Aaaiqnea,, to 
enter into a Content Aqreement ot like tanor vith ~ia 
Consent Aqraamen~ with .uch paraon(a), whether in connection 
w1tb or in aubat1Wt1on Cor an aaaiQNaent of this Aqra-.n~ 
to tha Permanent Lander pura11ant to Section 2 o! the 
!oreqo1n9 Aaai9T~•n~. 

7. Taras defined in the foraqo1nq Aaaiqnaant are uaad 
heraln v1th the eaan1nqa therein provided. 

8. This Conaant Aqreeaant ahal l be b1ndinq upon and 
inure ~c the benefi~ o! IAaaaa and Aaa1qnae and their 
raapectlva aucceaaora and aaaiqna . 
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IN WitNESS ~r, Lea a- U. C&I&Md t.b..la ConaeAt ~ be 
euc::\lted a a of the lrd cSay of .1~&1y , 19M . 

Accepted : 

sotrrB FLOIIDA COCDIUATION 
ASSOCI A TEeS 

ly !IC eoqaneratlon Inc ., 
a Partner 

By UD Cocp., 
a Part~W~r 

By·~~~~~~--------­V1ce Praa1cSant 

THE E'tltST NATIONAL aAHJC or 80STOH 

By·---------------------Firat Vice Preudeu t 

Aqreed to: 

£t.Oa IDA ENDCT PuntD.S LIM I TID 
P.u.TND.DIP 

By Winthrop ~arn Manaq-nt, Inc . 

By·~--~--~--~------Vlc e Prea1dent 
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FLOIUOA POWER a: LICHT COioiPANY 

(COI'tinut<l from Shftt Ho.. t.&j)) 

(d) Th.e QF f&ib to &l•e ~.....,once of •ct.qu&te ptrl~c u ~pK>tlt<! ....,_ IN• A&o"t:tncnt wot/un )( 

cloy• .S t u FPL, .,,.,., ~c &<"o..nda lot lnw<vaty, 1\A> requaud 1ft wriorc tudt uow~c. 

(cl Tlli QF m&tcrl &lly f alls to perform u tpKIII«i under thh Aarecment. 

Once tlw contrACt b d.clated to be ;,. del&lllt, ~ wrlnen I\OUce to the Qfl the men CUNcnt a..J....:c 1ft thr 

C• w:lty Account lh&U be pold to FPL. 

t . l p..,Ja.. Qf' hereby .,,.., to orck to obtaln MY and 311 &O¥tmrntft tal permlu, cortllk• Uons. « Olhff 

&uthority QF u r~red to obtain u a pt~equbhc to ~•&~ftc 1ft the Ktlrid n provld«o lor 1ft tl\b A&nc-mcnt.. FPl hcrcb• 

• arccl to J«1c to obt&lft Wl'f and all ao•tl'lttMIIW pennlu, cenlflatloN 01t ollw wtl\«lty I'PL u r.,ed to obt&in u • 

ptcrcquiJitt to «ne'llnc In the actlriU. p o•W.d lot 1ft tl\b All ...,._t. 
'..t ~tioft. Qf' apcct to lftdonvllfy and Mft harmlua l'"n., Ito aA.Idlatlu, and chodt rup«tlvc 

employcca, olfoc•ra. and d inC1otl ••alftot any and all IIAI>Wty, lou, dam&&<o cosu ot UpenM wl\k:ll FPL, lu IUb"dluln, 

•"" lhctr ru pectlvc ...,ployHO, otflcen and dlractotl may huealt~ lncw, I<Ufftt Olf b<t required to pey by r•&JOtl of 

nc,ll&e<>Cc on the part of QF In perlormlna lu obll&otlON ....,....,.t to thll Aareemont .,.. QF'a !allure to obi~• by til• 

pto•l•lon ol tl\b Aarnmcnt.. FPL ..,.., to lndemlllfy and aavc 1\atfnlesa QF &&aiftot .,., and all llaiNUty, 1m&, cSomacc, co.t 

or upen•~ wlllc:.h Ql" may h<tftallcr lnl;urr, aufttt, or be req~~lred to pay by rt uon of neallaenc• on lilt pan of I'PL In 

~ pcri('(Jnif\a lu obllactlons punua~~t to u.b Aarccmcnt or I'PL 'I t&lluire to aiHdc by tl\t ptO'fl>lona ot tl\b Aarcem.nt. QF 

•&reel to Include FPL u &n ad&tlonel '-'red .n Wl'f liability ~ policy ot polklcJ Ql' obtaiN to prot<Ct QF's 

ont~ruu woth re1p«1 to QF's tn.Hmnlty and hold harmlesa ......-ancos to fPL cont&lllcG 1ft thb Sec1JOI\. 

t.J R!NJotlatiGra Due ... ......,., o.-.-, ~ 1ft tills A&rttmMt IO lht contrary I\Onrlthlt&ndlfts. 

"-ld FPL at &ny dme cb'inl tl\t t- ot tN.s Aar......,t fall to obtain ot be denied IN fPSC'• aut!>«luUon, « the 

autlle<lutlon ot &ny otl\c< rqulatory llody wllldl now 1\A> or 1ft tt1t ' ""'"' IN)' .,.,. )wlldlctlon o.., PPL'a rato• and 

cllar&es, to recover from lu cuatomcn all of the poymenu req.Ared to be made to QP ....,_ ttlt tarti\J ot tllb A&r~nt or 

•"Y subuquent unmdment to thll Aarcemcnt, the pattltl .., .. that, at PPL'• optlorl, they tollall rtntaotlate thb Aarumont 

or M Y applkablt _._,t. II I'Pt. e11or~ tudt option to ,...,...Wta. I'"PL lhall 1101 tl\c<.-ltor be requiAd to mah 

auch poymonu to thot ~ent I'"PL'a Mlthorlutlon to rCCOYCt ltlcnl f 'tom lu a.wt- b 110t obtaiMd or b donla4. FPL'a 

uKclM of lu option to r~otlac.ll..u""' ..U...- Ql' of lt:a obllptlon • ..,., lht ~ In - ~'>' ~t. 

It b tl\elnttftt of the pat1la that PPL,. poymcf\1 obU1a1Jono ~ dlb Apaon-1•..., _,.,..,,.,..to..,.. conditioned 

~ FPL be"'& fully rtilnbunecl f01t tudt po,..._t:a """"" the F..-1 Wt4 Purchucd hw.r Coot Rtc:)¥tr}' ClauM cr ott..r 

authoflzod ra tes .,.. ct>u1u. Any ._u Initially r-.rtd by F"''L from l u rateporen but lot • hk:ll roco•nr " 

IUbsoqv.ntlr dlullowocd bytl\e I'PSC and ch6rJtd Mt.-k to I'PL m4y be Ml off ot a ocflted acallu t ••• •-nt poymcnu "'• d< 



i 

FLORIO/\ POWtR It UCHT CO.IoiPANY 

ConlliiUC<t I rom Sheet No. 9.U• 

by FPL lor p..-dl.ucs from ~he~, ., &ltUNtamy, ai\&IJ k r~ loy the ~, 

'·' Force Moo...... U ~ltMr Pany al\&11 be ......tol., by ,._,_, ol ! ors• .... ;...e.. to Qrry o..t Its obllaa uoru 

~ th!J Aarocmmt, dlher whoUy or In .,.rt, IN Pany ao t&llllll 11\&11 &I"' wrltlet\ 110t1a and full parUa.lan ol -.ch 

ca""t or uusu to the other Pany u- u poo.ajblc after the occurrcnc. ol any oud> ~ ond IUdl obUaatloru ll\all be 

..,, .,.- durin& the cantlnu.ance ol IUdl lllndranu, which, """'""'• ai\&IJ k remedlcd whh aJJ po01lble d!Jp&tdl; ond the 

obUa arlom, tHm• t.nd condiU- ot dill A&rlltfiM:\t ai\&IJ be encnded fOI' ouch Pft'lod u ""'Y be,_....., 101' 1M purpotc ol 
. 

m.Jtln& &ood any ~ ao cauMd. TM tonn r..-se mcl!ure ai\&IJ be t,M., to ,.., -• not within 1M rruonablt 

control of the Pany aflt.e1..S, lnsJudlnc but not Umhcd to acu ot Cod, nrlk-. lodcouu or olher ~trial clbturb6ncu. 

won, blocltadu, int..rrectlons, r lou, arre.ns ond rcnr&lnts of Nlu and peopl., cnvlt-..at&l CONtr&ln" t.wfuU y lmpoee4 

by federal, sate or local ao•u•.,-t bodlo, uplool-, flru, Uoodl. ll&JI~ wind, Pft'U. ot 1M ou. occdmu 10 

cqwp•ncnt or maclll~tr or &lmllar oceutr- provide<!, however, lhet no occurrcnca INJ k c:JAimcd to k a lore< 

"''I<Ure OCCUtr<t/ICt ll II b caUMd by the M&lllltn« or lad! ol - diUI&tn« an the p&rt of the P&ny I IUmptln& 10 ma~o 

...ch claim. Qf' aarets 10 pay the co.u nesuouy to ructlnte IM Padllty attd/or the lntctCONMCtlan with FPL'• IYII•m II 

the wne ate ,....,.,cd inoperable - to octl- of Qf', Its oce.nts, « (Of'S! mal!\ ... events aiiKtln& the F6dllty or the 

ontorconnc<:han • llh FPL. FPL ocrta to rt~te 11 Ia own con 1M U.tcrCOMee11an with 1M 'odllty in dtcvn•tancts 

whctc any Interrupt~ to ouch lntl1'conncct'- are ceuld by FPL 01' In -aenu. 

9J lw.IJM>mL The ~ IN.Il han the rl&hl to aula~> Its MfMJits ..,.,_, thls Aar .. m.nt, but the Q¥ shal l t>Ot 

h&YC the r '&ht tO &laJ&I> Its CIOt.cau- ond duties wltho..l 'PL'a prior - h it .. ljljWO'ral 

'-' Oloc:b'-. In aec:utlnc tho.s AVecrMftl, I'PL does not,,., ahould h be ~lied, to e.ne.nd h~ crcdlt 01 

financia l JUPPOtl fOI' ltM benefit ol fill'/ third parun i«ndl"C _,.to« h&Ylna other tr-.cll- ..,Jth Qf' or any a.wan•• 

of thla Aarcemcnt. 

t.7 Wotlli<:!!Ja?. All lorm&l notlce.a afle.c1ln1 ttM provbl- ol thlt AJrHIIIent 11\&11 be daJJvft'ed In pcrton or 

aen t by reabtft'cd.,. ccrtllled maJJ to 1t>e partle.s desl&n&ted below. The partlet ddlptc IN lollowlna to k notlllc J or to 

whom payment INII k _,, untll •A:~> u- a. diJiolr p&r"' fumi>Md - ..,_ peny writton lno~lono "' _.._.. .,....,., 

indi• ldu&l. 

(Conti"""""" Sheet No. 9,U6) 

I a.wcd byi ). ). H...r.-a. Pr.olden I • f. ..... •. • • . . ... . .... .. 



FLORIDA POftR .1' LJCtiT COMPANY 

(ContinoM<I from ~t No t.UJ) 

Kr . David R. Wie~hel 
C7pre1s Energy Coep1oy 
~ o FHN EaeriY • lo~. 
Ooa Pre•ti&e Place, Suite 260 
Deycoo , Obio 45342-5342 

l'or FPI..J 

Kr. Cu1 Cepero 
Director of Fuel Re1ource1 
PIOrldi POGet i Lijht 
9250 Waet Fll&lar Street 
MiAai, Florida 33102 

'·' Applicable Law. nu. Acroemtnt sh&.ll be cov..,.d by and CONtrlltd ' " KCord.,IU with tl1t ~W> of ttl~ 

Stale ol Florid&. 

t.t $eftr~WI!y, U uoy p.n of thb Aarecmcnt, for uoy r~ be d4cl.vtd Invalid, or unctlforceabte by a 

public authority of appropriate furlsdldtlon, then oud\ dec.lslon Jl\&11 not alfec1 •"- .-lllcllty ol 1"-r~ ol the: 

A&rMmenl, wltlc:h r~ 111&11 rtm&ln In Ioree - dftel u U L'>b Aareemmt had bee uecvted wl~t lhc Invalid v 

uncl\lotC:c,.,ble pwdon. 

t .IO Cc!mp!etc Aqr,,.ot fl!d 6-;4u"£oU. AU ptl"i- communicatioN or actM.....,b between tl>c P&rtiu, 

,.....,her .. rb&l or written, wltli ralcn:nce Ul tl>c .....,)ec1rmncr of thb Aar....,.,t are ht:teby WOfalecl. No amt""'-nt or 

modolo~atlon to tltb Acreemoril lhaiJ be bllldlna unl- It oloall be ..,, forth 111 nhlna and 4uly aecvted by both PartJu to 

thla Acrum...,L 

t.ll L-pooatlon ol ._tc Sd!tcM!. 1M P.nl" .,,... tNt d\1.1 A&rMm- al\all H IUbjeC'I to &II ol rile 

p<o• lwono centaiMd In PPL'a pubi!Jhed Rata ~a COG-1 u &ppt'OVed and on llle wllh tile I'PSC. 1M Rate Sdoo<lule I• 

Incorporated herein by rdannca. 

(Con ti-" on Slonl No.,.U7) 

......... .. • , .. .., .. r. .... .. .. t • 
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FLORIDA POWER lr LIGHT COMPANY 

(Ccfttlftued I rom Shett No. t .au) 

IN WTTMI:SS ~. QF, at>d FPL executed 11\b Aar_,_t thb -~1.;..9;:.;th;:_ ___ day ol J\IUa __ __, tl90. 

"'ITNESS: 

~'!~.~ ' : ' ·.~~-~ Pno141onf 
I 

FLORIDA POW'ER 1r UGHT COMPANY (I'PLI 

Datct --------------------------
CYPRESS ENEilCY COKI'AYY 

--------------------r-~--------~'~F 

8y:~R:" :h~a-d.uidant 
Date: June 19 , 1990 
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fl.ORJDA POWER 4r UCRT COMPANY 
Fowt.'l Rcoised Sa-t No. I G.lO I 

C&ftaiJ Till,. RnUcd Sheet No. lO.lOl 

CIOCilnct .. u,. CICIIftiDIItt4 10cllllwr 10 I be Company and uc boNd an • rHeum c:aQII¥l w. tWIIIdl DUOiio c.ce (10) )Ql' 

bc)'OOd 1M aruldpll..t IHu>b 4ata otlbe S&a....,. A..a.w Ulllc (\.&.llwu., Dccwllbtt) t.lOQ5). r~ ioC!Icdulcs 

rcr 1onru con~na - wCl be lUCie ...a.~~~e 10 aQ1 Ouallt,IO,a Hcllll)' ~~pco ~ ...., ..., be c:ala*t.S .,._, co ll)c 

IDCUr ..,. sfu dooabld Ill .'\jlptDCIII A. 

Solid W.ac fMiiiiM. • 4I6Dod Ill FPSC Rule ZS.I7.o91 f .A C., 1N1J qiiAW)o fat loll...._,..~ ot ~ c:apacty 

~ clrlotoped .... 1M IDC~ 1M tiN1 Ill Opdoo 0 CIIJO'P n• Ill AppcDC!a C 10 IIIII rat.oldlodlol&. 

Oltlft A • l'1l!f Vt,. If IJ!ftml 

~ act M• ~ IIIIa opdoo .,.. beNd an lbe...,. ot • ,at ""Mat dctarW ot 1.110 Stt1 1c1c Aocldod u.m -b 

loll 111-w.a dale ot .1-*J I, 1996, calclllt!.ed Ill acax'4aooc ~ FPSC Rill& ZS.I 7al P .A C.. • d rea1bod In Appe1)lll2 

A. 0.... IIIII option a Mlocuod. lbe curTail a<:bodulo ot ~ lllal ~ !lad aDelia clfea ~ 1J>o 1Um ot 

lbe '5t 1 rl ocr... o.r.n•. 

llle ~ l'ldliy ... Mtacs lbe ~_.,..,Ill"'** 1M 1elt ... ot fna Cilflcll1 .s ~ 10 lbe ~ 

... to - .S caw-:*7 s-JmCDII .. 10 111ft. llle Oaal1*17 .. pro-Ida lM Qu:alrj~ ,..., wiQ I - ot 
cai**J ~ ,_ '*""' oo lbe ~ IDCI ,_ Ill wbldi!M clciMriu fino c:apadl)'- t-zy ... 10 coa.-DC:c 

aaii!X ICftD ot lbe~ llle ~~ calllflatJ ~~II biMdoo lbe _, , 1111 requhd CIOQIRQI<I'lll 

wtlidl- CIIIDCI M lraa...., (10) )'I*' be)oolt lbe _ldpllad..,___ CW. ot lbe ~ Aocldod UolL The 

C1lt'mltl)' •Pf'O"''' ...,.._un _., 10 c:a.INIII• lbe followloJ Jdlodula ol pe,moou .,. louod Ill Appcoclll B 10 ll!4 

odlodUic. 
MOtlTKI.Y CAIAc:rrY PAYMENT 11'1 Si1CWMOimf 
1996 STATEWIDE! AVOIDED COAL Ul'tiT ($00 WW) 

STAHDAI\D OFRR • o.l 1USX FACTOR 
AVOIDED CAIAc:rrY PAYMENTS (SIItWMOimf) 

Honaal~ 

eoou- SuniaJ '-attt Parmcas !wtMa 

v- 01.01196 OLOIM 01.01194 01.0119) OLOIM 01.01191 

1990 
1991 s s~ 

199'% s 6.11 Ul 

1.99) s 7.01 U6 614 

1.994 s 7.9) 140 6.91 6.41 

~ SU9 ua 1.12 1.31 6.&S 

1996 J IU7 14.15 l).jO lUI W7 IUS 

[99'7 15M IUl 14..2:5 I.Ul Wl6 ll..S4 

19111 lf.$f l.S.76 15-04 lUI 1111 IJ.zl 

1999 11A 16.6l 1517 15.17 IU. 1).96 

liOOO 1IAS 17.SS 16.7~ lUI IS.J.t 14.7.1 

1:001 lfA7 I&.S3 17.f1 lf.SIO 16.1J 15.s-5 

liXIZ 2IW IJ..U IUS 17..1) 17.1)9 IIUI 

2llaS 21M :111.0 IJM I&G I.LlD 17.JI 

2100( 228 nn 20.77 IJM \f.G) 11.21 

lllQS 3-U6. 22.JI ll.fl 20.ts 211..111 19.21 

21106 25M Ul:S 21U 22.11 2Llt 2.0.J4 

1:007 2IUO 1U9 l<UI ~ 2U6 2LA6 

211101 .. 27.01 2176 2.Ul 2Ut 22.611 

200J ., 21UI 27.1t lUf 2UO 21W 

l01D JIAJ )0..01 ... 27A2 ¥%7 Zs.%2 

2011 JUI JL7S JO.ll 1UC 27.72 :lUI 

2.012 sus WI )J.M lO..S4 zu• 1&.011 

20U ST. II lS.l6 :.1.72 lUI JQ.I7 ZUJ 

2.01~ 
,.,.. Tl.ll u.se )4.01 n5l ) I.Z7 

2015 4UI )9.34 JUS Ul9 )4,JI ))00 



.. 

tectlnology and seismiC lntormauon Wll reduoe tne (.OS! of tonoong. devtfopong, ano proouc.ng 

natural gas fields. The rate of lnettast 111 domtSliC natural QIS producuon 11 assumed to be 

slowtr Ulan lllal ol demand. with the balance being aupplild by lncteastd Can!ldloln and LNG 

tmpor!S. A$ demand lor natural gas rn Florida grows. 11 Is antldpated Ulatllased on natural gas 

users' commrtments, tnt F!Ori<la Gu Transmission pipeline aysttm will be txp;lnded and/or a 

new pipeline will be constructed to meet tho growtn if! demand. 

The price dlfltn•ntlal between the delivered price or natural gu and COal Is projected to Widen 

over ttme. Alhough advances In tadlllology contrnue to incfeast the a.,pp~y ol llllural gas at 

tower costs. the long-term supply ol llllural gas IS llil limited by the ltYtt o1 eJCI)loration 

uptndiUJtts and the dtgtH to wt*ll proJected lldvanca In tedlnology enabltl producer. to 

frnd rwrw oomastle rtsetVts. Coal Is, and Is praftcted to oontlnue to be, an IDundanl domtslic 

resource witn proven raMMta sutr.c:ltnt to mHI projected demand tor mill)' yellS lrto tne 

future. In addition, natural gas demand Is praftcled to incfaue at o mUOh greattr rate than coal 

demand throughout th.J planr.lng horizon. Together, these assumprions result in the wlclening o1 

the price di11trentlal between natural gas and coal ov11 l.lmt. This conclUSIOn Is conslsttnt with 

many tong·term energy industry forecasts. 

III.H. Summary of Incremental Resource Additions 

FPL'a projected lncremtrul resource lldd<tlonl which rnuttld trorn •• 11194 planning analyses 

are depocted In Tabla Ill H. 1 and Flgi .. III.H. 1. TICit III.H.1 lcstllht projtctlons lor incttmencaJ 

capacity for 1995-2000 whidl lito be ~ad t.y ~· to exlatlfiO urWII (Yitllch •• eehltvld 

as a rtSI.M ol plallt component tepla.:tmenta during major ovetheull), linel ownerahlp portlona 

ol lhe Scherer No. " uf'llt. llrm purdlast oontracta, allQ new unlla. 

Flg~~teiii.H.1 presents lhls same Information, plus In! ormation about incfemerut OSM lddttlona, 

In a gf11Phie format. Thll f.gure also dttalls which projected resouroa lddrtlons are committed 

to (such as through fltlllltld oontrac!a, etc.) and wNch 1111 cu"ont'Y propoltd 10 be ***'· 

Flll&ly. Forma3A,38,6,7A,?8 and Grapha 2A and 28, pi1)VIdt lldd<IIOIW Wormlllon li\llidir10 

~oposed ~rat.ng lac:ILty adcltllon5 and ~. foJtl ml.c,etc 
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Year 

1995 

1996 

1997 

1998 
1999 
2000 
2001 
2002 
2003 
2004 

~: 

Tallie III.H.1 

FPL 
ProjKllam Fer IIICI~ C.t»dyf'' 

~erer Unll No . .c111 

Existing Unll ~rades111 

Firm PurctlaStl 
Exisling Unit Upgrades"' 
Firm Purcnutsl" 
Existing Unit Upgrades"' 
Arm Purcnasu"' 

Matlin Combined Cyde No. 5 

Total 

'" The ,..,. caped!y nl!n- IN/ lddi<IIIIW .Mw. 

90MW 
147 MW 

(70 MW) 
102 MW 
1453 MW 
24 MW 
9MW 

459 MW 
1f11AIW 

.. F"PI. .cqvlnod 1461N/ ol coal· Ired~'""" 8o:lwM u-il No. 4 .......,"' Oeo9L ,.. ~ conellta .. 
an oM•Mip p:riln Iron< Soolhm CompefM rd 1 porion*_.,,..- IGfWIIIMnlwllh.,. ~ 
EIK#Ic Aulhority (JEA)Jrom ... Soulfwm ~ The~ OM•ohlp jjortot,lf U Jolows: 1!10 IN/ 
(lett) 1!10 wNt (teet). 416 MW (1193). 8611 WW (154) tond e40 IN/ -lilt<. The.,...,...._., JXIAO". 
o:hlcl> io not .,_,In ... table .... lo aa - 1$~ 11:'11 (1191), IIIII IIW(119t), n tll/ll(ll93), )8 IIW 
(IIHNI and uro ,. .. !lor. 

"' WillonoJ ~ 1o be octW.ed aa • ,...,. o1 p~an~ ~ ••s' Tina c!urt'IJ "'*' o.,....., 111. 

•• 1*1 c1 SoucJ.m Putc:NM Cotlhcl ~ OF.......,_. ani ~ • - ......,._., 
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INCREMENTAL RESOURCE ADDITIONS: 1995-2004 

·~ r----------------------------------------------------------------------l 
l .tOS 

1.250 

1,000 

TOTAl 
INCREMENTAl 
MWFROM 
RESOURCE 750 

AOOITlONS. 
1995-2004 

500 I"" I ,,'<"~ ,, I 

ll~'''·' ._ j ""e· I'!\_..;., . 
~\-

250 i.l"'ft· •. 

o DSM (1) 

4! t 

'~ ;. ~ -. 1 ,, ... ~~· ·,: t ..... "; ,. ' •. ,_;,l~~ • J' . • .. .. :. ~/ lt,i ~· 
~r _ .,.,.... , )t a 

~ 

New Unil (2) 

377 

~ . -- -·- · -

Capacity 
Purd'la5e1> (3) 

RESOURCE ADDITIONS 

1) Pl<ljeciod 0SM _.. lor 1-• 2003 (...,....., I.IW , • . ,.,._ --ly -om DSM Goa.ls oeclot) 
21 Pl<ljeciod 20041 cc lofll 

rn 

UpgradeJ 
To Exislilg 
Plants (4) 

3) ~ pur-.o-............, gon•arora mr.u.lhort·Wm pwd\Me --~ ao.aodalOd-~ 4 pur-
4)~-- .. --~mljof OYel-_ 
5) ~ 1--.Np ,_. ol- partlcnoiScMro< • purch&HIIQI"ment 

Frgure III.H.I 

Power Planl 
Purchase (5) 
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0 

FP\.Fona 7A 
l'afololl 
Aw 0)-2).15 

AorldA ""- ' IJ;I'ol ~ 
fu-oiC 2 • t . Oltneftd ard Sd $ ...., 

Mlll••a AI ~01~ ,_ 

(I) (2) (3) ,., lSI ,,, Ill (9) 110) (II) (12) (13) (II ) 

-..ootc 111 ~ u-
T- T- Firm Ta&ll ~ llarglrl 

"-IOIIICI I/ Pua'l/ s- F~tn AdiMonll llelotl --01 ~ Allll-.... 61 
~ o...-o OSt.\:11 ,_ Import OF "-""-

y ... ~ - tiiiN ~ tiiiN - ......, - w.otPea 1M# ......, 
---

·~ t6,l57 lUll m ~~~ 1.2!10 t.$1 ..... 1.173 21 0 l,lll 
tM ''"' 11.1116 1011 IS,IU 1.2!10 I,OCQ 2.2!U J ,I07 21 0 U07 
111517 tl.ltl 16~1 1,202 IU)e 1.2!10 1,012 2,302 l,ll& 23 0 1.158 
111511 11,48) 17,03 1.- 15,110 1,2110 1.012 2,302 1.136 20 0 J.US 
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TOTAL CAPABILITY AND SUMMER PEAK LOAD 
SUMMER OF 1984 - 2004 
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TOTAL CAPABILITY AND WINTER PEAK LOAD 

WINTER OF 1984 - 2004 
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fl.ORIDA POWER 6 UCirT COMPANY 
S....0. R...tM4 Sllett No. I o.JOS 

Cappb Sixth R...tM4 $Met No. IUOS 

(Coo-II'OID Sbo&t No. lo.»t) 

For lllc P'l'lJOIC olllld ld>odW., Lbc co-peat bours Clt1NI M.oodlly tlltouJII Frila)o -.p ~ Afri 1 • Oc:tdiU J I ,. U -

10 9;00 P.M. alld ti-mber I · Matdlll from 6:00A.M. co 11>00 A.M. aod 6'00 P.M. 10 10:00 P.lol. All ~~Gun IICll llllntlooc4 lbCM 

and IIIIICNn ol Lbc llalld.lyl ol tlcw Yean 0.,.. Muoorial o.y, a-pe~ o.,., tMoo< o.,.. 'Thanhj~Mna o.r. Md OvUI ..... O.oy 

.... cft'-puk lloun. 

an,ytiG omqNs. 

'Tho ')uolil)1ol halil)'""'' cltclro ..U ~ -·-pw I X atld lllll 01 -eMIL 1lle .a.cilbl 10 a-,. ... -­
CIII t c made ooc:ot .,..ry- (U) _. aaiDddiaa wll.b 11>o- kd eoot l'lltdiiMcl ,_,Call a-,. FMiot lllllna period 

pnM<S~oa Lbc Coa>l*')' Ia pw:11 u laallllln)' ca.,. wricuo 110t1co ld:n Lbc c:1111qe Ia co uou p.c:a. Ill rldkloa, ...,...._ 111..-r .,. nu<~• 

lor t1o< au~~at~co or allomioo ol ocedcd IDNiiDJ or iol&l 1ke equipMcllor wotlldlll>o ~~ hcilitJ - ~ atld wen 

purclWc andA>r $ala InUit DOt &btOpll 111rf fii'O"'iAAOII ol Lbc ~or 1 CIDDU'Ia wb ll>o Cr:lalf*l7. 

A Wlcmcnt ..,........JII>o cmrp. aod ~cs- ll>o ~ Foaliry II 1 1 a 0 od ~.and ~IIC ~II -toy tbc 

l'riCOIIab ~ dttf roe-a, ll>o - ol Lbc l:lllio& period. 

QfAftC£S m OUALifXIHQ f6CILDJI 

A. 

a. 

CulotaerO....-
c- eu.&o.u 

~ OMrHlJ) Raft Ss!!sdu!c Cb.!ruQ) 

CiS.. I 9.00 CST· I 110.00 

CiST·I IUO 0$1..0.1 1'10.00 

CiSO.I )S.OO OSLDTO: 110.00 

GSDT·I •uo ~1 t'lO.OO 

R$.1 5.6$ CSTO: 110.00 

RST·I ~ (iSI.t).) «10.00 

CiSJ.D.I • t.oo CS.l .00.00 
GS1J)'l'.t •t.OO CST..J «10.00 

CS.I 110.00 GSLDT.J «10.00 

I•Lt£S21WdM ~Ill! !K £!11·YidiHIIl!!"tt ~ 

Tbc O-wlltJ4oi Flcllory 6llal lolarllll - "'i'*W b IDiai I : a •I• hrl ' 11111 _,... 1lle ~ flodiMy allal bl<oc 

lbcoptloDol~~tulbiDiawduuor..ua,...,...~llll! • 
peJr u-adliny411l(l')~pcnod 

«>aedlu wb ..._ dlarplot 1111 '*- lbco per > 1 b II*T)' ()0) *'f ...,.._ .,... 11 n:lol popor: IIICII rate 10 be 

~ toy 1111 0 I ., II*T)' ()0) .,.. prior 10 ~~~~-- ol ada ..... .,.,_L 

C. l•!m!!I!S!ct Qun IPr Y•r11Mr Vlllft '*E 

1bc ~ Fecllll)'- ... ....., ___,. .... 1111 _...... u.tllily wb 1111 Of* lire ... - ol 

lbc IDtcrma'*'lcwt 'lbae~Dt:~u~M (a) lbo 0.~ ~ oiiiM law k ...s (') m W 1a aw ollllrf eqwp!ICI\t 

bc)'ODd u.ac w!llcb-*'.,. required co JII'0'4do __, eloclric: oaw.ro.,. o..Mfllaai'Kolll)o It oo ... 10 11>o Comrooy •••• 

laoohC. 

Ill lieu ol P*JD&lll b 8IIUII ...... lbo ~~....,. _, f1111& _., m.p .... 10 • ,.,-.,.oldie IDI&allcd coot 

otm.tD&a heladlllt:i& n. rsr ... ,. .., ... ~ 

1bc Qua~J)>aa f.cllilyllllliM billed ~ao -"'fl'IIIO ~- , u orDlll«r ...,po~~~-. tlany, lor • Mn 

lbo c-p~~oy ......... ·-ol'" ,..._ ol Ara Olpociry aod EMt1J plod _, .., ... ~· ,_., 

(Cornla11C4 on SIIMt No. IG.lOII) 

luue;t br. R. £. Talloa, Pral4ut 
,.,. ... 



f"LOR.Jl)A POWER 6 UC.RT COMPANY 

T£RM5 or sp!Y!CE 

T1llrd RMseol Sbeo1 No. 11~04 
C&Actla s-4 RMseol SIMcl No. 10~04 

(I) It sllalJ be tbc OllalltylnJ f..:illty'o rapoNibillryiO lclcnn lbc Ccmpuy ol Wf Cllaa .. ID lu tleak tcoct11tlan cap~bWty 1 

(l) 1\lrf lltanc MMat dchnd bJ 1M Campaay 10 llle ~~ ~ IW Ill ...... ~ lOIS I>Giocluedtt 11>c 

opPicable rcUIIIIts~CidloecNII IIJd Lbo--cao<'lllaal olllle a;;W 'I reid,_ -....m.a ponMa. 

(J) A tealriry clcrc* ..US Ill required Ia acccnlaDco<Oitll Fl'SC Rula U.17.1C(5) ....S lU-091, F.AC. aod 1bc ~ .. 

A In 11M ftnl JCM ol opcndoa. lbc MC:>a'1IJ 4opooll obould Ill - upao Lbo tlo,..,- lo wblcb tiM Qu.afJyvtJ 

Faawtaprqoa..s....-ttcm t!oc O.puyC*Ud,bJIIIesr--.U.~a.urn'l'c! .,..,_ 

II'OIIIIbc Owlltilaa ,...,. n.c aea:riqr ~ -"' oquoiiO tWa 1M-olll>c ~ .....,....., 

lot IIIII ~ Tbo okpclA iJI'CIII'*ed upx1 " '"'"'" neo'oo 

8. fot cadi ,_ Lbotoatltt, ........ ol llle om.! Mia - putdllla ~ 11M Ouatl)oiDa ftallrr aod ll>c 

Compuy will be «''''CCI"'"" 10 clctamioe llle ICIIIII ~ of= ' lCD ~ '1be ;;ecuril)' clc.p!'UI sboul<l bt 

ac!juluc! 10 cquallwlao lbc putca _.,. bJ wtlidllbc aaual ~ ~ bJ lbc Qualilyu!J FacJory =<<4 

abe actual ulc:s 10 Lbo Com~*~)' in IIIII .-lb. 

,, Tlw: Canpl1ly sllall Jpeaty lbe pclllll of.,,~ aod '01\a .. k¥tl 

The OIIIIUI'yiDJ Fadllty ml.lll colOr lo10 aa latctCIDIIM<lloa IJI'CICIIIOOI wllb lbe Compall)' wbkh ...U, amoo1 Olbcr t'Wip 

•pcdiY ufcty aod rcUiblllry &&&- for tbc latciCOMC!CI'oo 10 abe Ccmp~Dfoi)'NcQ. a.. ~ ~ tbe eorn.-nJ't 
41cd lnlUCOODM''oo ...,_,., tor OualityiDJ fllai!U. will Ill-~ _,, opec:ill feallltU oii!M Oualil)lnl Foabty 

ot ks IDtc.........mao 10 Lbo Ccmpaafl fxiiWea lU7 require tnOdlllcatloaa 10 IIIII IJIWGWOI Of tbe Afcry and rcliab<llly 

su'*'* CIIIOIIia I 1 lberciD. 

16) Sct'fb o;odcr Ulil tall adtac!We ia subject 10 lbc Nla and re.,.tol'ool ol 1M Campoay aac! tile Florid:a l'ubloc Savu 

Qvpmh•'ca 

• }LPRQVJS]OH$ 

SpuW CIIIOII1ICIJ .sc-a 11'0111 lbc abowc- rate tdlec!\* an ollowble l'fO"'**Ibo7""' •pcc:abk 10 1>y Ill< 

C'.oalplo)' - ...,..,.... .., .... florida PuiJik ScMat c I loa 

2 for a Oualittkll Fac:illf)' ID lbe 0 1 {• ICMca lCtri&ory IIIII ....... 10 coau.a wllll aOOCJ)cr cleant: utdily ...:.dl a 

dlrccl,~ or lac!lnaly law r*' ......, 11M c-p.ny, 1111 ~ wt1. VJ1C0 ,.._, p.....,_ 1c1onnat1oa oo tta 

..-~~~~~~y- .... --......... oldie lpoQIIed ..... '" 
5 

2 aaW:&. 

(a) for 1m" bi aa>b .-- 1 m nu ......,.. 10 Lbo j.ftlllcdau ol fec!onl ~ R.c~ Comm-.a.oc 

(1"!:RC"). lila 0 1 1 .. JII'O'idc llic ()ualo.;,.a "-ddly, ?br ~ pw1 '"• C>Ojlioo ol Tn··-·­
S.Mce...,... a wlilcli...,. *" puu'c wt -ptac! or appcc.wd bJ 1111 f'ERCIOd wlilcli ao-a ......,,__. 
a1at1111r 10 ~~~e ......_ lldDa tcqi*IOll bJ u. Oualf)4Qa ~· 

()) f'cr U 'Cbl lJI ....tao _,._.,u ClD Alii(,- aad ....... .,.. (-ar.) .... wlilcli an dctcnlliDecl b)' lb< 

I'!!AC 10 111 - ...,_. 10 Ill Jarb s .... u f ' ul or 11 ' • ..., .,.... ,.. o1 0:1 cA(WII lilaC be 

ajlfllc:Mif ,..._ 10 f7'SC Orclcr No. 1039; ao.--, l!ldt M' I IW Ill bJ lac!U$ ,_. CIIIOUXI 

lOIS ..... - 01' .... lawfcno ..u?l .... OAo...,.. Mollly 10 pco.lde .. ,....., &'Ill llllcM.alc - l!n:i 

lJ"AWIIhdno ....._ 

11 iallle Ccm,pln{l opinion IIIII, 117 Q.lllltc ollu lntenQloedlolla ,..11> Olbct tloaric utlllt!ot, aoy aod alltnn"n"""" '""'" 

~.or IC. be prOtill ~. bJ 1111 Compeay ..U bo WI>Jc<llO lbc jl'nadlcuoo olllll f'I!RC. 

(Conlinucc! oo Sl>w No. 10 207) 

C"~•-•• _... tt t t I 
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fl.OIUl)A POWER & UCRT COMPANY 
FOIIftll ltrrbed s:-t No. 10.209 

CaacdJ Thlrll ac.tsed Shed ~0. 10.209 

r • 

• 

IIIWIII ctllccwK l'lllc, drllnod • lbo utllity"' io<rc.,.ooal &lin ... 

- ot copilal; aoc1 

lbc lAne, 00,...... ol lbe CIOOina b !be putdlaM ot linD opeaiy 

..,..,_odaa prior 10 tbo lo:NMo& elate ot lbo uatcwide 8'oddcd 

uoil.- .., r a a wkll abe ,_ Ill wtllcb ~~~e Qu.alll)ina FIQUry 

docu 10 .-M -'1 copaal)' pri)U o~ 

CALClll.:\DOff Of ll M()f!JJ) ROY,Il«j AVIMCI CAlt\C1I'X f lsCJ'OR 

PU1141a11110 f?SC R;,lo U.17.GIJ(l) (1) (II). FAC., aDd Onlu UW, DclcUI No. &3Cm'/•.ElJ, 1 ~~ f1cUi1y "'"" ~Lllll o 

10 paUDI ~ fllaot le anler 10 ,_~Jill IOU for !be~ ol 111ft~. IM Ciii*UI' fllaot ol lbc ~~ 

Focility WI' ,... ddbod -.: !be LOUI '*-«.-,_ ot-., dclMnll eo !be adlq ..-. !be ~ U --., ..,._ -, 111c 

r.wucs d lllbe IMlllalum dooolu co~ C~CGUK~..a.lly CDI8alkl<lll b • ._,. eo !be com; 1 )J !be o..w,tna ftdl.q 4unnJ 

,~A .-~ . t ;: ~ 1011 (Z)..,....., ot..,. ~Gat ~~oon dlorioa~~~e priiC*IDa n-~a~•lllaM 110ut16u11Da "'*~>UM o.p~.,. 

~· ···~ ~ • ......,. nM1D' 1011 C8l*ll7 • ...,. ,_ lba 0..*)~,, fldiJy. n. c-1 · ., llillll ~~o~ ........, ot a *P""" _, 

'1~ Rn~ ";\.I7.CSZ FA. C.. 10 pwa- .-uidiJ frWD a ~ fadlil)' wbn1 ,.._ ,_ le blpu caw 10 111c Compony 

• " '' " •• ... rb putcbua, aod ~ MMe. 10 !boo Comp~Q)"a caber_..,..., tNtf be apalrod !If sudl pur-. 1lle Company 

.. ~a~~ O...• f oOt OuaW)>oa F~loo) auooo• paw.ible or pracucal, aocllbe FPSCotlbt prcbleftlllc.IMiinl 10 tho oud '"' ,.,ctur hcl 

., .., "' • ..u.c mon111s., Wbleb lbc 10 p1rcrm ClpiiCIIYfaaet pcrlcnnaoa cntuioo • lmpaw4, 1.bo 0...~1')1nl f...S•~• ...,.cuy 
~ sn.w oc c:alt\llal<d -, dMd.,.., 111c wm ot lbc ~u.-n Cloktad 10 lbc Compony 10J m. ()v;llil)1na flalloy '"' lbC aumb<r 

•.t - _.. tbc pctfon r w:s CNuil boatmc 8fpikal* !If !be JI"Cd''a at ( 1) lbe oumbcr ot boun Ia !be 111001.1» o.llodl ~>a>< 
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IRP 94 • Baae Can IRP 94 • W/Miaalon IR P 114 ·Difference 
(NomlnaiS,MIIIIona) (Nomlnai$,MIIIIona) (NomlnaiS,MIIIIona) 

(1) (2) (3) (4) (5) (6) ('T) (8) (1·5) (2 .. ) ('3-7) (.W) 
v- Axed Fuel Vart.ble Total Flied Fuel Varlabl. Total Axed Fuel Vr.rlablo Total 
1998 0 1,382 0 1,382 12 1.378 0 1.390 · 12 4 0 -8 
1WT 0 1,464 0 1,464 12 1,459 0 1,471 -12 5 0 -7 
1998 31 1,458 10 1,497 44 1,451 10 1.505 · 13 5 0 -8 
1999 32 1,561 10 1,603 45 1.555 10 1,610 · 13 8 0 -7 
2000 31 1,672 II 1,7141 46 1,666 II 1,723 ·15 8 0 ·9 
2001 32 1,859 10 1,901 48 1,851 10 1.909 · 16 8 0 -8 
2002 32 2.024 10 2 ,066 48 2,015 10 2.073 -16 9 0 ·1 
2003 33 2.242 10 2.285 50 2.232 10 2.292 ·17 10 0 ·1 
2004 108 2,429 II 2.548 115 2,424 I! 2.550 ·1 5 0 ·2 
2005 168 2,659 12 2,839 176 2,846 12 2.834 ·8 13 0 5 
2006 429 2,762 21 3,212 439 2,755 21 3,215 ·10 7 0 ·3 
2007 719 2.663 32 3,614 729 2.857 32 3,618 · 10 6 0 .. 
2008 701 3,158 33 3,892 713 3,152 33 3,898 ·12 6 0 -8 
2009 683 3.439 341 4,156 697 3.422 34 4,153 ·14 17 0 3 
2010 1,330 3,51<4 55 4,899 1,3415 3,507 55 <4 ,907 · 15 7 0 -8 
2011 1,642 3,865 68 5,515 1.658 3,859 66 5.585 · 16 6 0 · 10 
2012 1.599 4,194 70 5,863 1,618 4,166 70 5-,874 ·19 6 0 ·II 
2013 1.926 4,164 83 6,173 1,946 4,158 e3 6,187 ·20 6 0 ·14 
2014 1.an 4,3417 86 6,310 1.898 4,3411 8& 6,325 ·21 6 0 -15 
2015 1,828 4,510 89 6,427 1.851 4,503 89 6,«3 ·23 7 0 ·16 
2016 1,781 4,680 92 6,553 1,807 4,672 92 6,571 ·26 8 0 ·18 
2017 1,737 4,849 95 6,681 1,784 4,840 95 6 ,699 ·21 9 0 -18 
2018 1,694 5.038 99 8,631 l ,n4 5,029 99 6,652 -30 9 0 ·21 
2019 1,653 5.285 102 7,040 1,685 5.275 102 7.062 -32 10 0 ·22 
2020 1,613 5,476 108 7,195 1,848 5,466 106 7,220 ·35 10 0 ·25 
2021 1,57<4 5,873 110 7,357 1,611 5,662 110 7',383 ·37 II 0 ·26 
2022 1,536 5,875 114 7,525 1,576 5,864 114 7 ,554 -40 II 0 ·29 
2023 1,499 6,102 118 7,719 1,5<41 6,091 117 7,749 -42 II I -30 oo> 

NPV(181MS, MIUiona) ~::I 
5,256 27,954 301 33,515 5,423 27,r76 308 33,605 ·167 78 0 -89 ('(l)o 

(') 
1-" :C 

Find • lncrem.nU!I ~pltll, ~fMCity fMytNnUI, lind O&M X 
OC'\1 

Fu.I•Fuol 'OZ 
'i VarYbl• ., Varlllble O&M w 
0 



Section 
s 3.3(•) 
s 3.3(b) 
S 3.3(c) 

5 3.7 

Mission Settlement 

1996 1997 199!1 1999 2000 2001 2002 

lnltlal PayiMnt (1) 8,000,000 0 0 0 0 0 0 
Progreu Payment (2) 5.379,000 5.379,000 5,379,000 5,319,000 5,319,000 5.319,000 5,379,000 
Malnt., Tuu, Ina. (3) 700,000 700,000 700,000 100,000 700,000 700,000 100,000 
Flldllty Purdlaae Opt. 0 0 0 0 0 0 o· 

Toe.! 12,019,000 6,079,000 6,079,000 6,079,000 6,079,000 6,079,000 6.079,000 

1!194$ 
NI>V (e 9..2"4) (1) 6,000,000 
NPV ( e 9..2"4) (2) 29,365,547 
NPV (e 1..2"4) (3) 9.621,506 
Tobl 39,187,054 

• II FPL requuta SFCA to uerclsa the C.plt81 Fac:Hhy Opllon, FPL will be obligated to pay 
no more than the than Fait Ualitet Val~>& olthe ut.tlng ladUty. 
In tum, FPL will reulve aaae~ equal to the then Fair lleritat Value. Since FPL'a 
payman~ will equal the benaftta r.celved, thla value hu been ranected u zero. 

, 
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SAVINGS TO FPL CUTOM£RS OF 

CYPRESS ENERGY CONTRACT BUYOUT 
(S net prennt value) 

I. lnc.rcand System Costs of 
Cyprtss Energy Contnct 
(Page I of 3) 

2. Costs Associated W ith the 
Buyout of the Cypres.s EnUJY 
Contract (Pace 2 of3) 

3. Savings to FPL Customers if 
lncrused System Costs of the 
Cyprc.u Energy Contract Ar,. 
Avoided Throuch Buyout 
( 1-2) 

s 82,000,000 

s J2.QOO.QOO 

s 50,000,0001 

ATTACHMENT 0 
PAGE 3 OP 3 

1These savmgs arc understated in chat tbe analysis covers only the years 1296 t.hrough 

2023 The Cypress Energy Contract extends throush 2026. Therf'on:, this analysis, while 

mc1uding all the costs of the buyout, docs not include the lut lhrcc yean of savings Bcc.auJe of 

dus understatement of savings, FPL bas represented to savings to be "at leut approlcimatcly 

s so.ooo,ooo· to customers 



ATTACHMENT E 

SUPPORTING AFFIDAVIT 



' 

AFFIDAVIT 

Sutc of Florida ) 

County of Dade ) 

Before me, the undcr.~igned authorit)', pcr.~anally appeared Roberto R. Denis, who first 
being duly sworn, deposes and states: 

My name is Roberto R. flcnis. I am employed by Florida Po"er & Light Company 

(FPL) as Director, System Planning. The analyses of the cost-effectivenes., of the Agreement to 

tcnninatc the standard offer contract betw.:en Cypres.~ Energy Company anti FJ'L appendell as 

Auuchment D to the l)c:tition of Florida Power & Light Company for Approval of Agn:cmcnt to 

Buy Out the Cypress Energy Standard Offer Comract were prepared under my supervision and 

control and are true nnd correct to the best of my knowledge and belief. I have reviewed the 

fnctuaJ allegations in pamgrnphs 8lhrough II of the Petition off'lorido Power& Light Company 

for Aprrovol of Agreement to Buy Out the Cypress Energy Standard Offer Contruct, w•d they urc 

true and correct to the best of my knowledge and be: lief. 

At the present time FPL does not need the capacity and cnelll) to be supplied unucr the 

Cypress Energy Standard Offer Cont.ru.ct. It is not cost effective for FPL to purehn.sc pursurull to 

the Standard OtTer Contmct. In addition, I do not believe that any utiltiy In the state would find 

the purchase of energy and capacity under the tcnns of the Cypress Energy Standard Offer 

Contmctto be: cost-efTectivc: consequently, FPLdoes not have u realistic chance of marketing 

the Jll>"cr to ;mother utility. 



I o detmnine lbe cost effectiveness of the Agreement, we run two llltc:mati\·e system 

)imulatum.~ using the planning a.ssumptions underlying FPL 's most rece-ntly filed 1 en Year Site-

Plan. with and without the Cypress Standard Offer Contnld.. Those runs, ~hich ~summarized 

on p~gc I of Auaclunc-nt D to the petition. show that it \Oo'Ould cost FPL customers, CJn n ne1 

pres~nt value basis. approximately S 89.000,000 mote to make the Cypress standard offer 

purchase than adding an equh'Bient amount of capacity from FPL 's next pllliUICd Jr''ltmlina unit. 

We then calculated the net present \11luc of the payments under the Agreement to terminate: the 

Cn>rrss standard offer contract · approximately S 39.000.000 on a nct present vllluc basis. By 

terminating the Cypress standard offer contmct Wlder the tc:rms of the Agreement before the 

Commission (paying approldmatel1 S 39 ,000,000), FPL can save FPL. customers npproximutely 

S 89,000,000; simply stated, on o net present value bnsis Commission opprovol of the Agreement 

will save rPL customers approximately$ 50,000,000. 

i.?kvff"e ~ 
S\\Om to nnd subscribed before m~ thist.&f*iay of February, 1996. by Roberto R. Denis. who is 
pc:l')()lllllly l.nown to me. 

Notary Public 
State of Floridn 
Commission or Serial No. 
My Commission ExpiftS; 



AJTFIDAVIT 

Commonweallh ofMusachuactt.a ) 
) 

Count) of Middlesex ) as 

Defore me. the undc.-alsncd authority, pcqonally appeared Brian D. Holt, who, 

being duly sworn. stated: 

My name iJ Brian D. Holt I am employed by TEC Cogeneration Inc. in the 

position of Chief Executive Officer. My responsibilities include belng tho Chief Executive Officer 

of TEC Cogeneration Inc. A.a a rCSl.lt of I"'Y position and responsibilities, I am familiar with 

Cypress Energy Company's plan to perform under itJ Standard Offer Contract with Florida Power 

& Lig)lt Company ("FPL") and the representation• made by Cyprus Energy Company (now 

owned by Cyprcu Acquisition, Inc., a subsidiary of Stewart & StcvCIUOn Services, Inc.) and 

South Florida Cogeneration A.asociates ("SFCA") to FPL regardina tht'ir intent and ability to 

perform tile obligationa under tho Cypress Enflt'gy Standard Offer Contrac:l. 

Cyprcs& Cogeneration Company and SFCA have entered into dcvdopmcnt 

•grcemcnts to dcvdop a facility necesqry to fWilll the Cypress Energy Standard Offer Contract 

ulilizing. in part, the cxiJting gcncrating faciljty located at tho Downtown Govmvnent Center and 

leased by the SFCA. Cyprc:ss Cogeneration Company and SFCA have represented Ll' FPL their 

intent and ability to perform under Cypress Energy'• Standard Offer Contract Cyprc:ss 

Cogeneration and SFCA have submitted to FPL aaalyacs demonstrating that their plan to use the 

existing facility at the Dade County Downtown Government Center in conjunction with phued 

additiona and modifications iJ a viable plan to diJcharae the obligations under the Cypreas Energy 

Standard Offer Contrac:l Tho anal)'KS address the tqulpmcnt to be Installed, tho timing of tho 



illSlaJiationJ, compliance with QF rcquiremenu under PURPA. air pollution permits, wute water 

discharge permitting, noiu roquiremcnu, z:oning rcquiremcnU, intcn:oMeetion, fu.el ava:lability, 

operation and maintenance, and financial fusibility. TbiJ acnenJJy consavative analysis shows 

that the Cypress CogenerationiSFCA proposab arc feuiblc lrom an engineering and economic: 

perspective. 

STATE OF MASSACHUSE1TS 
COUNTY OF MIDDLESEX 

Brian D. Holt 

Jlo\ 

Swom 00 '"' """"""' """"'- ,., /,.:>- doy or 'UP.'(;;;;((......__... 
Notary Pub6c: 

State ofMassachusetu j / 
My Commission Expires: /0 11. J 1 )' 

r ... .. 

Personally known~ OR Produced ldcntiflc:atlon -----· 
Type of ldentilic:ation Produced--------



10 :202-371-7982 

'<laiC nf fi=.~o ff) 
) 

Counly nf 'Pttotl ) 

A FFlDAVJT 

FEB 12'96 15:43 No.Oll P .02 

DcfOf'O me, the: undc:nlancd e\lll~ty, po.onally ·~ J.eonenl 

Sh• rlro, wt>o, bein" duly •worn. &lilted: 

My naanc 15 l..eonanl Shapiro. I "" amployod by SlcwiU1 &. '\tGYonson 

ServtR>l, Inc. in Lhc pos.lllon of Man&Jiur .. r Duame:u O.Vclopmcnl. My nuponslbilitiu 

inclodo hclns tho project maiiiiJCt fnr hnplcmcolation uf the l'rnjoet clea;c:tibod in chc 

l' culhlllly Study. A» • n:auh of my ro-hion and respontibilh;c:., I am famtliar wtlh 

C>'PfCS• t'.ncr'A)' Cnmpany'a plans w perform undO¥ Ill Slandarc:l OtTo Cunii'KI with 

S"'vcn>on Sl:f'YI".t, Inc.) alld Soolh Florida Cu~.:n•nli()ll Auncia1CJ ("SPCA") to 1'.1'1 . 

r~in& 1hclr 1111•111 and ahillty 10 I'C'fnnn the obllptlnns under 11K. l :>'J'f\'>'.' l!nct)l.)' 

Standard Offer C<>n1ntel. 

CYPJ"'¥S Coacncra11on Co~npany and SFCA luvu c:nt..n:d inw .k"'lopncnt 

Conlr-.1 ullli.Jna, In JMI1. the o.istina JllmCitlltlni f~llty II>Calod at the OowmOW71 

have tClfln:ultted to l'l'L 1h•ir Intent all-! a.billty tQ pcdorm under Cypno!<¥ l'.m:rJIY'• 



10:202-371-7982 FEB 12'96 15:44 No.011 P.03 

I 

Sbmd.vd Otr.• · <Anllrad. Cypress (;(laonemion mx1 SI'C'.A hove wbmluud to FrL. 

nn•ly•c.• demonJiratlna that their plllll tn usc tho existing fec:ilrty ol lite Oede County 

Do•vntown Gnvernmmt ~tu in conjunc:llon with phaw:d addilintlf amJ modillutions i$ 

R viable plan to dildlftri!U tho obllgatloru under tho Cyp111JJ Hn~TKY Standord Uff~rr 

<.:ontract. The MII}'$Ca addn:u the equipment tn be instalk:d. U1.: tlmms of tho 

h~Jllllatlons. c:umrllance with QF "'fUin:mcnto under rUKI'A, air pollution ponnlt•. wblo 

ava•labilky. opcnliOn and maintenance, aod financi•l fearlbllhy. Thi• gcnenlly 

conscrvallve analya11 JboWIIthat lhe Cypress C'opocrationiSilC" A rmPOS"bi m f..a.lhlc 

rrum ... IIIISIIICICI"in' llnd ewnuMic pcnpcclivc. 

STATU OF l'lJlKIUAn 
C:O\JNTY 01" -Do.. a e_ 

rr. !.r---:' 
? - . 
TYi"' :.:>~L .... .,J. j • ...., I 
r: D'--~s l(o()·p.:!.C?· 4~-~ qc, 

Sworn lu •nd •ubliCribcd bcfon: me: this L~~ry. 1996. by Leonard Shtporo 

~.S-
Nuury l'ublic 
State of Florida 

C' nmmlulon 01 Seal No. 
My Cornmlniuo f:!xplrw. 

Pc,.....nallylmown __ OR rroducod Jdc:ntification -2s::._. 
I ypc of ld.,ltlli1.411ion I'IUII....-..d'Tt> l # I GaO: !'>;:.>4) -.NO-~w -o I Cf " 

-
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