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RE: Petition of Florida Power & Light Company For
Approval of Agreement to Buy Out The Cypress
Energy Standard Offer Contract

Dear Ms. Bayd:

Enclosed for filing please find the original and fifteen (15)
copies of Flurida Power & Light Company's Petition regarding the
above matter.

Very truly yours,

e £

Matthew M. Childs, P.A.
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

IN RE: Petition of Florida Power
& Light Company For Approval

Of Agreement To Buy Out The
Cypress Energy Standard Offer

Contract

DOCKET NO.
FILED: February 15, 1986

PETITION

Florida Power & Light Company ("FPL") requests approval of the
Agreement, attached as Attachment A, which terminates the Standard
offer Contract be%ween FPL and Cypress Energy Company and settles
certain claims. FPL further requests a finding in the order
approving the Agreement that FPL may recover payments made pursuant
to Article III of the Agreement in the year(s) payments are made
through FPL’s Capacity Cost Recvovery and Fuel and Purchased Power
Cost Recovery Clauses. FPL further requests that this Petition be
addressed through the Commission's Proposed Agency Action
procedures a: set forth in Florida Administrative Code Rule 25-
£2.029,.

All orders, notices and other correspondence concerning this

Docket should be sent to:

William G. Walker, III Matthew M. Childs, P.A.
Vice-President Charles A, Guyton
Regulatory Affairs Steel Hector & Davis
Florida Power & Light Co, 215 South Monroe Street
9250 West Flagler Street Suite 601

Miami, Florida 33174 Tallahassee, Florida 32301

DOCUMENT MUMBER-DATE

01820 FEBIS®
FPSC-RECORDS/REPORTING




In support of this Petition, FPL states:

1. FPL is an electric utility subject to the Commissicn's
jurisdiction pursuant to Chapter 366, Florida Statutes. FPL
maintains its general offices at 9250 West Flagler Street, Miami,
Florida 33174.

2. This request is made pursuant to Section 366.051, Florida
Statutes and Florida Administrative Code Rule 25-17.0832(8) (b).
Section 366.051 authorizes the Commission to set the price at which
electric utilities will buy energy and capacity from cogenerators
and is the statuto.y section relied on by the Commission in
requiring FPL to enter the Standard Offer Contract with Cypress
Energy. Florida Administrative Code Rule 25-17.0832(8) (b) provides
for cost recovery of payments made pursuant to a standard offer
contract.

3. The Standard Offer Contract at issue in this Docket was
executed June 18, 1990 by Cypress Energy Company ("Cypress
Energy"). The Contract provides that Cypress Energy would supply
180 MW of firm energy and capacity to FPL beginning January 1, 1996
and continuing through the year 2026, a period of 30 years. A copy

of the Contract is appended hereto as Attachment B.

4. The pricing for the Standard Offer Contract between FPL
and Cypress Energy was established by the Commission in Order No.
23234 which was entered in Docket No. 900004-EU on July 23, 1990.
The pricing was reflective of a "statewide avoided unit" which the

commission found to be a 500 MW pulverized coal unit with an in-
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service date of January 1, 1996 and the cost of fuel being the
delivered price of coal at Big Bend Unit No. 4. This pulverized
coal unit (the “statewide avoided unit”) was not FPL's "next
avoided unit" at the time it was designated as the basis for
pricing under the Standard Offer Contract forms to be offered by
the Florida electric utilities.

5, The Standard Offer Contract executed by Cypress Energy was
offered by FPL pursuant to the Commission's cogeneration rules then
in effect. Under that regulatory scheme, the Commission set a
statewide 500 MW subscription limit for standard offer capacity
designed to meet a need assessed on a statewide basis beginning in
1996, Contracts for capacity far exceeding 500 MW were received by
FPL and, in extended proceedings culminating in Oxder No. 23792, 90
FPSC 11:286 (1990), the Commission awarded first place in the
statewide subscription queue to Nassau Power Company for 435 MW and
the remaining 65 MW to Cypress Energy. In Order No. 25808, 92 FPSC
2:814 (1992), the Commission found that FPL's need for power in
1996 had been fully met and that Nassau Power Company could not
proceed with its potential project because FPL did not n;ad its

G. In response to FPL's November 1992 Petition for
Declaratory Statement in which it advised the Commission that it
had no need for additional generating capacity in 1996; that
capacity supply alternatives selected by FPL were found by the
Commission to be superior to the Standard Offer Contract; and, that

no other Florida utility had agreed to purchase the Standard Offer




Contract capacity from FPL, the Commission issued its declaratory
statement in Order No. PSC-93-0527-DS-EQ. In this Order, the
Commission held that the Standard Offer Contract with Cypress
Energy for 65 MW, was binding on FPL and gualified for cost
raycovery, without any specific demonstration of need, because it
was below the jurisdictional threshold of 75 MW for the Power Plant
Siting Act:

{W)e grant the Petition for Declaratory Statement stating
the Cypress' contract qualified for cost recovecy
pursuant to Rule 25-17,0832(8)(b), formerly Rule 25-
17.083 (8) F.A.C., to the extent of 65 MW.

* & W

When, in Order No. 23792, 115 MW of Cypress' project was
disallowed as exceeding the subscription limit, the new
policy had been fully applied to Cypress, thus creating
the possibility of the 65 MW project at issue as to which
no factual findings under the Siting Act were required.
[footnote omitted]. See, 403.503(12), Ela. Stat..,
excluding from the definition of "electrical power plant"
for Siting Act purposes "any steam or solar electrical
ygenerating facilities of less than 75 megawatts in
capacity..."” 1In effect, as to Cypress' 65 MW project, as
of November 21, 1990 (the issuance date of Order No,
23792), the "cogeneration regulations," including Rule
25-17.0832(8) (b) did apply because the new policy only
prohibited their use as a surrogate for a Siting Act fact
finding, il.e., fact finding concerning solar or steam
power plants 75 MW cr 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, firm energy and capacity payments
made to a qualifying facility pursuant to a
standard offer contract shall be recoverable
by a utility through the Commission's periodic
review of fuel and purchased power costs.

order No. PSC-93-0527-DS-EQ, 93 FPSC 4:236, 238-39 (1993).




7. Cypress Energy Company has advised FPL that it has been
acquired by Cypress Acquisition, Inc., which is a subsidiary of
Stewart & Stevenson Services, Inc. Cypress Energy and OSouth
Florida Cogeneration Associates ("SFCA") have entered an agreement
to jointly develop, construct, and own and operate the 65 MW
facility needed to fulfill the commitment of Cypress Energy under
its Standard Offer Contract. This would be accomplished by
dedicating the net output of the existing 32 MW cogeneration
facility at the Dade County Downtown Government Center and adding
another 42 MW of capacity at that site, giving Cypress Energy and
its partners a combined total of 74 MW with which to meet the 65
MW, 70% Capacity Factor requirements of its Standard Offe:
Contract.

#. At the present time and in the foreseeable future FPL dces
not need the capacity and energy to be supplied under the Cypress
Energy Contract. As is shown in tne attached excerpt from FPL's
most recent Ten Year Power Plant Site Plan, appended hereto as
Attachment C, FPL's next need for capacity is projected to occur in
2004. The costs associated with FPL's next planned unit, a natural
gas fired CC unit, are substantially below the costs associated
with the Cypress Energy Contract, which are based on a 1996 coal
fired unit. 1In addition, FPL does not believe any utility in the
state would find the purchase of energy and capacity to be supplied
under the Cypress Energy Contract cost-effective.

9. As shown in Attachment D, the approval of this Agreement




will result in net present value savings of, at least,
approximately $50,000,000 to FPL customers relative to what they
would have paid under the Cypress Energy Contract. Page 1 of
Attachment D shows a comparison of total system costs from 1996
through 2023 under two scenarios., The first scenario reflects
total system costs under FPL’s base case as shown in its 1995 Ten
Year Site Plan. Scenario 2 reflects total system costs with 65 MW
of FPL’s 2004 generating unit addition displaced by the €5 MW from
the Cypress Energy unit and the corresponding payments to Cypress
Energy. The difference of the two scenarios shows that purchasing
the Cypress Energy output pursuant to the Standard Offer Contract
previously approved by the Commission would cost FPL customers
$331,000,000 (nominal)/$89,000,000 (nat present value). Page 2 of
Attachment D shows that the net present value of the payments to be
made by FPL pursuant to Article III of the Agreement to buy out and
terminate the Cypress Energy Standard Offer Contract - $39,187,054
(548,553,000 nominal). Page 3 of Attachment D shows the net
savings of the buyout to FPL's customer; in short, wunder the
Agreement on a net present value basis FPL pays $39,187,054 to save
its customers $89,000,000 under the Cypress Energy Standard Offer
Contract.

10. In addition to saving FPL customers at least
approximately $50,000,000 on a net present value basis by buying
out the Cypress Energy Standard Offer Contract, the comprehensive

Agreement FPL has entered into settles associated matters. The

6




settlement of associated matters stems from claims against FPL
regarding the existing facility at the Downtown Government Center
which Cypress planned to use to perform under its Standard Offer
Contract and are thus associated with the proposed buyout of the
Standi rd Offer Contract.

11. Entering into the Agreement appended as Attachment A,
which saves FPL’s customers at least approximately $50,000,000, is
the most prudent, cost-effective course of action. Therefcre, the
Agreement should be approved, and a finding should be made that the
payments under Article III of the Agreement are to be recovered by
FPL through its Capacity Cost Recovery and Fuel and Purchased Power
Cost Recovery clauses in the years of the payments. Payment of the
agreed to buy-out is conditioned on Commission approval of the
Agreement and a finding allowing cost recovery of the Article III
payments through appropriate clauses in the year the payments are
made. Absent the sought afte: approval and finding, FPL's
customers face the higher contract payments, as FPL does not
foresee any realistic chance of marketing the power to any other
utility,

12. Affidavits supporting the facts alleged in this Petition

are appended to this Petition as Attachment E.

WHEREFORE, for the reasons stated above, FPL respectfully

requests approval of the Agreement appended to this petition as




Attachment A and a finding in the order approving the Agreement
that FPL may recover from its customers in the years payments are

made, through its Capacity Cost Recovery and Fuel and Purchased

Power Cost Recovery clauses, all payments made by FPL pursuant to
Article III of the Agreement. FPL further requests that this
Petition be addressed through the Commission's Proposed Agency

Action procedures as set forth in Florida Administrative Code Rule

25=-22.029.
DATED this 15th day of February,1996.

Respectfully submitted,

STEEL HECTOR & DAVIS

215 South Monroe Street

Suite 601

Tallahassee, FL 32301

Attorneys for Florida Power
& Light Company

By M%

Matthew M., Childs, P.A.




ATTACHMENT A

AGREEMENT TO TERMINATE

STANDARD OFFER CONTRACT
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AGREEMENT

This AGREEMENT is made as of this /Z™day of February, 1996, by and among
FLORIDA POWER & LIGHT COMPANY, a Florida corporation ("FPL"), CYPRESS
ENERGY COMPANY, a California corporation ("Cypress Energy"”), CYPRESS
COGENERATION COMPANY, a California corporation ("Cypress Cogen”), SOUTH FLORI-
DA COGENERATION ASSOCIATES, a Florida general partnership ("SFCA") whose
partners are TEC Cogeneration Inc., a Florida corporation, and RRD Corp., a Delaware
corporatio; , THERMO ELECTRON CORPORATION, a Delaware corporation ("Thermo”),
and ROLLS-ROYCE INC., a Delaware corporation ("Rolls”). Each of FPL, Cypress Energy,
Cypress Cogen, SFCA, Thermo, and Rolls shall also be referred to herein as a "Party” and,
collecuvely, as the "Parties”.

WITNESSETH:

WHEREAS, Cypress Energy did, on June 18, 1990, execute and deliver to FPL that
certain Standard Offer Contract for the Pu.chase of Firm Capacity and Energy from a
Qualifying Facility (the "SOC"); and

WHEREAS, the pricing for the SOC was established by the Florida Public Service
Commission ("FPSC") in Order No. 23234 which was entered in Docket No. 900004-EU on
July 23, 1990; and

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

WHEREAS, Cypress Energy has, by virtue of certain development agreements with
Cypress Cogen and SFCA, agreed to develop the facility contemplated under the SOC,
utilizing, in part, the existing generating facility located at the Dade County Downtown
Government Center and leased by SFCA (the "Existing Facility") pursuant to the Lease
Agreement (defined below); and

WHEREAS, Thermo and Rolls are each guarantors of certain obligations of SFCA,;
and

WHEREAS, the Memorandum, dated August 18, 1995, from SFCA and Cypress
Cogen to FPL, the attachments thereto, and supplemental materials telecopied to FPL on
August 31, 1995 (collectively the "Feasibility Study™) set forth Cypress Energy’s (or its
permitted successors’ or assigns') ability to fulfill its obligations under the SOC; and
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WHEREAS, based upon the representations made in the Feasibility Study by Cypress
Energy that starting work in September of 1995 on the modifications required to the Existing
Facility would enable the operational deadline in the SOC to be met, and in order not to
prejudice the capability of the Parties to fulfill their obligations under the SOC to complete
the project, and to permit the Parties the time needed to negotiate and seek approval of a
sett ement that would benefit ratepayers by avoiding the necessity of incurring the expense
asscciated with operation under the SOC, the Parties agreed to a conditional suspension of the
SOC and a day-for-day extension of the performance period thereunder in that certain
agreement among the Parties dated September 12, 1995 (the "Agreement to Negotiate™); and

WHEREAS, SFCA, is the lessee of the Existing Facility pursuant to that certain
Agreement and Lease of Cogeneration Facility between Florida Energy Partners Limited
Partnership as Lessor and SFCA as Lessee dated as of July 3, 1984, as subsequently amended
(the "Lease Agreement”) (attached hereto as Exhibit A), and pursuant to Section 20 of such
Lease Agreement SFCA has certain rights to purchase the Existing Facility (the "Facility
Purchase Option"),

WHEREAS, FPL has determined that in the best interests of its ratepayers it should
pursue the "buy out,” termination, and cancellation of the SOC, and in conjunction therewith,

the settlement of certain claims; and

WHEREAS, the Parties hereto have agreed to a "buy out," termination, and cancella-
tion of the SOC, the settlement of claims, and certain undertakings all on the terms and
conditions set forth below.

NOW, THEREFORE, in consideration of the promises and the mutual covenants and
conditions set forth herein, the receipt and sufficiency of which are hereby acknowledged, and
subject to the terms and conditions set forth herein, the Parties agree as follows:

ARTICLE |
Condition Preced

1.1 Condition Precrdent. The provisions of Sections 2.3, 3.2, 3.3, 34, 3.5, 5.6, 3.7
and 4.1 of this Agreement hereof shall become effective upon, and the Parties shall not have
any rights or obligations thereunder until, the approval of this Agreement, without change or
modification, by the FPSC is issued and becomes final and non-appealable, which approval
shall include a finding that FPL may recover from its ratepayers in the year(s) payments are
made through appropriate clauses, all payments made by it pursuant to Article III hereof
below (the "Effective Date”). Notwithstanding anything herein to the contrary, no action or
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inaction taken by the Parties pursuant to this Agreement prior to the Effective Date shall
prejudice any Party or constitute a waiver of any Party’s rights, claims or obligations in
connection with the subject matter hereof.

2.1 Docket Support. Cypress Energy, Cypress Cogen and SFCA each hereby
covenant and agree to actively and fully support the efforts of FPL to obtain the FPSC's

approval of this Agreement (including cost recovery) as contemplated by Section 1.1 hereof.

2.2 Feasibility Studv. Cypress Energy, Cypress Cogen and SFCA each hereby
represent and warrant to FPL that to the best of their knowledge and belief (after due
investigation) the Feasibility Study 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 Section 1.1 hereof.

2.3 Existing Facilitv. SFCA hereby covenants and agrees that (i) it will take all
necessary action to maintain the Lease Agreement, in good standing, through the Primary
Term and any extension thereof as defined in the Lease Agreement, (ii) it will, at all times,
retain the full right and authority (without the necessity to obtain any consent or release from
any person or entity, other than building, operational or environmental permits as may be
required) to operate the Existing Facility, (iii) it will, at all times, reserve for FPL, subject
solely to dispatch by FPL, the available capacity and energy (electrical and thermal) output of
the Existing Facility, and (iv) it will, upon notification from FPL and upon (A) FPL's
payment of its pro rata share of the costs (based on the percentage of the total output of the
Existing Facility to be received by FPL) reasonably necessary to restart the Existing Facility,
and (B) FPL's agreement to pay SFCA for FPL's pro rata share (based on the percentage of
the total output of the Existing 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 thermal) which FPL may 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 requirements in the Lease Agreement, Space Lease and the
Purchase and Sale Agreement (the "Project Agreements”) to provide electricity and thermal
energy to Dade County and the requirements to provide thermal energy for useful purposes in
the amounts necessary to maintain its qualifying facility status under the Public Utility
Regulatory Policies Act of 1978.
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ARTICLE LIl
\ditional

3.1  Filing. FPL hereby agrees to file its petition secking the approvals contemplat-
ed in Section 1.1 hereof with the FPSC no later than five (5) business days after the date of
this Agreement. The Parties also covenant to actively pursue in good faith FPSC approval of
this Agreement as described in Section 1.1 hereof.

3.2 SOC Termination and Cancellation. In consideration of FPL's agreement to
make the payments set forth in this Article III, to be made by FPL to Cypress Energy (or its
designated assignee), upon the Effective Date the SOC shall be automatically terminated,
canceled and of no force or effect.

3.3  Pavments. FPL shall make the following payments to Cypress Energy:

(a) Within three (3) business days of the Effective Date, FPL shall pay Cypress
Energy (or its assignee, provided the name and address of such assignee is provided w FPL in
writing, on or before the Effective Date) the sum of six million dollars ($6,000,000);

(b) Beginning on April 15, 1996 (or on the Effective Date in the event that the
Effective Date occurs after April 15, 1996) and each April 15 and October 15 thereafter until
and including on October 15, 2002, FPL on each such date shall pay to Cypress Energy (or
its assignee, provided the name and address of such assignee are provided to FPL in writing)
at least three days prior to the date that a payment is due) the sum of Two Million Six
Hundred Eighty-Nine Thousand Five Hundred Dollars (52,689,500) to the extent that SFCA is
obligated to make lease payments of this amournt pursuant to the Lease Agreement, provided,
that if SFCA is obligated to pay a lesser sum, then FPL shall pay such lesser amount;

(c) (i) Beginning on the Effective Date and each January 1st thereafter until and
including on January 1, 2002, SFCA shall in good faith invoice FPL for the estimated annual
amounts as of April 15, 1996 (the "Estimated Maintenance Costs”) payable by SFCA and
Cypress Energy (or their permitted successors or assigns) for the maintenance of the Existing
Facility; and FPL shall pay SFCA the Estimated Maintenance Costs via wire transfer of
immediately available funds such that SFCA receives payment by February 15 of each year;
(ii) beginning on October 15, 1996 and on each October 15th thereafter until and including on
October 15, 2002, SFCA shall provide FPL with a copy of its bill for real estate taxes (and any
other taxes which may have been paid during such calendar year) imposed upon the Existing
Facility ("Taxes"); and FPL shall pay SFCA the Taxes (a pro-rata portion thereof for the first
year) via wire transfer of immediately available funds such that SFCA receives payment by
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November 25th of each year; and (iii) beginning on April 15, 1996 and on each January |
thereafter until January 1, 2002, SFCA shall provide FPL with a copy of its bill for insurance
premiums due and owing by it for the Existing Facility (a pro-rata portion thereof for the first
year) (“Insurance Premiums"); and FPL shall pay SFCA the Insurance Premiums via wire trans-
fer of immediately available funds such that SFCA receives payment by February 15 of each
vear; provided. however, that in no event shall FPL be obligated to pay SFCA an amount in
excess of Seven Hundred Thousand Dollars ($700,000) per calendar year pursuant to this sub-

s 2ction (c).

3.4  Escrow Arrangement. At FPL's sole option and at any time, its obligations
under Subsection 3.3(b) hereof may be fully satisfied and discharged by entering into an
escrow agreement with an escrow agent, which agreement and agent are reasonably acceptable
to Cypress Energy (or its assignee) (the "Escrow Arrangement"), pursuant to which (i) FPL
pays all necessary and reasonable costs and expenses associated with the Escrow Arrange-
ment, (ii) FPL delivers to such escrow agent sufficient funds to purchase U.S. Treasury
securities with maturities and principal amounts as set forth in Schedule I hereto, and (iii) the
principal (together with accumulated interest) shall be paid to Cypress Ene:gy (or its assignee)
on the payment dates set forth in Section 3.3(b) hereof, as satisfaction of FPL's payment
obligations under Section 3.3(b) hereof. Simultaneously with the formation and funding of
the Escrow Arrangement, Cypress Energy, Cypress Cogen, SFCA, Thermo, and Rolls shall
execute and deliver to FPL a release and satisfaction, in form and substance reasonably
acceptable 1o FPL, to evidence the full satisfaction and discharge of FPL's obligations under

Subsection 3.3(b) hereof.

3.5  FPL Audit Rights. For any calendar year for which FPL pays SFCA the
Estimated Maintenance Costs, Taxes, or Insurance Premiums pursuant to Section 3.3 hereof
but not later than three (3) vears after such calendar yeer, FPL may, upon sixty (60) days
notice to SFCA, elect to have an audit performed by an independent auditor for such calendar
year, at FPL's sole expense, of the accounts and records relating to the actual maintenance
costs, Taxes, or Insurance Premiums paid by FPL pursuant to Section 3.3. Should the
independent auditor determine that any amounts paid by FPL for actual maintenance costs,
Taxes, or Insurance Premiums were in excess of the amount which was actually and reason-
ably incurred by SFCA, SFCA shall within fifteen (15) days following receipt of a copy of
the auditors report, remit such excess amounts to FPL via wire transfer of immediately

available funds.

3.6  Maintenance Costs Adjustments. As soon as practicable afier the end of
calendar year 1996 and each calendar year thereafter until June 15, 2003 (each such period a
"Completed Year"), but in any event within ninety (90) days after the end of such Completed
Year, SFCA shall deliver to FPL a report (the "Completed Year Report”) reflecting the actual
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maintenance costs required for the maintenance of the Existing Facility for such Completed
Year (the "Actual Maintenance Costs”). If the Actual Maintenance Costs set forth in the
Compieted Year Report are greater than the Estimated Maintenance Costs paid by FPL to
SFCA during the Completed Year (the "Cost Excess"”) subject to the limitations set forth in
Section 3.3 (c) above, FPL shall pay SFCA the Cost Excess via wire transfer of immediately
availabl: funds such that SFCA receives payment within fifteen (15) days from the date of the
Completed Year Report. If the Actual Maintenance Costs set forth in the Completed Year
Report are less than the Estimated Maintenance Costs paid by FPL to SFCA during the
Completed Year (the "Cost Shortfall"), SFCA shall pay FPL the Cost Shortfall via wire
transfer of immediately available funds such that SFCA receives payment within fifieen (15)
days from the date of the Completed Year Report.

3.7  FPL's Facility Purchase Option. At least fourteen (14) months prior to the
expiration of the Primary Term (as defined in the Lease Agreement) or any extension thereof,
SFCA shall notify FPL of its intentica of whether or not it will exercise the Facility Purchase
Option in the Lease Agreement. Whether the SFCA notice states that it does or does not
intend to exercise the Facility Purchase Option, FPL shall have the right to give SFCA written
notice no later than sixty (60) days from the date FPL receives SFCA's notice pursuant to this
Section 3.7 that FPL directs SFCA to exercise the Facility Purchase Option on its behalf,
whereupon SFCA shall so exercise such option in a timely manner following the appraisal of
the Facility as described below. In the event that FPL directs SFCA to exercise the Facility
Purchase Option on its behalf, SFCA also shall be obligated to terminate the Space Lease
unless requested otherwise by FPL provided, however, that any such request to not cancel the
Space Lease shall be subject to the requirements of the Project Documents. Once the Facility
Purchase Option is exercised by SFCA on behalf of FPL, SFCA shall promptly assign its
rights, title and interests in and to the Existing Facility to FPL at no additional charge, FPL
shall pay all costs associated with the exercise of the Facility Purchase Option by SFCA
which do not exceed the Fair Market Value of the Existing Facility, Any costs associated
with the exercise of the Facility Purchase Option which exceed the Fair Market Value of the
Existing Facility shall be at SFCA's sole expense. For purposes of this Agreement, "Fair
Market Value” shall mean the market value of the Existing Facility equipment at the time the
Facility Purchase Option is exercised which value shall be determined, within forty-five (45)
days of the date on which FPL directs SFCA to exercise the Facility Purchase Option on its
behalf, by an independent MAI appraiser familiar with the value of electric power gencrating
plant equipment and reasonably acceptable to FPL and SFCA. In determining the Fair Market
Value, the appraiser shall take into account the value of the equipment in the used generation
equipment market less the cost of removal and shipment.

3.8 Tolling Period. The Parties acknowledge that the time periods for performance
of the obligations by Cypress Energy (and its permitted successor and assigns) and FPL under
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the SOC have been subject to a conditional suspension pursuant to the Agreement to Negoti-
ate in recognition of the representations by Cypress Energy that construction of the project
could have been completed in the timeframe outlined in the Feasibility Study and that the
parties needed a period of time to complete settlement negotiations so as to realize the
ratepayer benefits associated with purchase of the SOC without prejudice to either Parties’
abilities to otherwise pursue their rights under the SOC. Pursuant to the provisions in the
SOC, th: Parties hereby agree that the time for performance of the obligations under the SOC
shall continue to be suspended and extended (on a "day-for-day” basis) until such time as the
FPSC issues its order regarding FPL's petition sought by Section 1.1 hereof and such order
becomes final and non-appealable, all on the same terms and conditions as set forth in the
third paragraph of paragraph 4 of the Agreement to Negotiate.

4.1 Mutual Release. Simultaneously with the execution of this Agreement, the
Parties shall execute a mutual release of all claims attached hereto as Exhibit B (the
"General Release™). The General Release shall not affect the enforceability of, or the

obligations of the Parties, under this Agreement.

42  Representations and Warranties.

(a) Each of Parties hereby represents and warrants, with respect to itself,
that (i) with respect to the provisions which are not conditioned upon the approval of the
FPSC as sct forth in Section 1.1 hereof, it has and (ii) with respect to the provisions which
shall become effective on the Effective Date, it will have, the legal right and authority to
enter into this Agreement, and that this Agreement is and when delivered will be, the legal,
valid and binding obligation upon it in accordance with its terms.

(b)  Cypress Energy, Cypress Cogen and SFCA each hereby represent and
warrant that neither the execution or delivery of this Agreement by it, nor the performance
and observance by it of any of its agreements or obligations hereunder requires the consent or
approval by any third party, and does or will conflict with or result in a violation or breach of
or default under their respective organization documents or agreements, any law, order, rule,
regulation, injunction or decree of any court or other governmental authority, or any term,
condition or provision of any note, bond, mortgage, indenture, license, permit or other
agreement or instrument to which it is a party or to which the Existing Facility is subject.
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(c) SFCA hereby represents and warrants that (i) each of the agreements
and documents listed in Exhibit C hereto is in full force and effect and that no default, or
occurrence that with the passage of time or provision of notice would constitute a default,
exists under any of those agreements or documents, (ii) no person, entity, governmental body,
agency or authority (other than SFCA and the Lessor (pursuant to the terms of the Lease
Agreement)) has any right, title, ownership, interest, or option in, to, or for the Existing
Facility, ( ii) the Facility Purchase Option may be exercised in accordance with the terms of
Section 3.7 hereof and such exercise will not require the consent or approval of any person,
entity, governmental body, agency or authority, and (iv) each of the agreements, including
amendments to existing agreements, contemplated by the Settlement Agreement (as more fully
described in Exhibit C hereto) has been duly executed and delivered and is in full force and
effect.

(d)  Each Party represents, warrants and agrees that in executing and
entering into this Agreement, it is not relying and has not relied upon any representation,
promise or statement made by anyone “vhich is not recited, contained or embodied in this
Agreement. SFCA hereby covenants and agrees that it will not exercise any of the "Initia-
tives” contained in, and as defined by, the Settlement Agreement. Each Party understands and
expressly assumes the risk that any fact not recited, contained or embodied herein may turn
out hereafter to be other than, different from, or contrary to the facts now known to it or
believed by it to be true. Each Party intends by this Agreement, and with the advice of its
own independenily selected counsel, to release fully, finally and forever all Claims (as defined
in the General Release) and to agree that this Agreement shall be effective in all respects
notwithstanding any such difference in facts, and shall not be subject to termination, modi-
fication or recision by reason of any such difference in facts.

(e) Each Party represents and warrants that it has not heretofore assigned or
transferred or purported to assign or transfer, and agrees that it shall not hereafter assign or
transfer or purport 1o assign or transfer, to any person or entity all or any part of or any
interest in any Claim. Each Party agrees to indemnify and to hold harmless each other Party
against claim, contention, demand, cause of action, obligation or liability of any nature,
character or description whatsoever, including the payment of attomeys’ fees and costs
actually incurred, whether or not litigation is commenced, which may be based upon or which
may arisc out of or in connection with any such assignment or transfer oi purported
assignment or transfer of any Claim.
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ARTICLE V
Miscellancous

5.1  Binding Effect. This Agreement shall be binding upon and inure to the benefit
of the Parties and each of their respective directors, officers, employees, subsidiaries,
wffiliates, agents, advisors, attorneys, representatives, successors, assigns, heirs, executors and
. dministrators.

5.2  Entire Agreement. This Agreement constitutes the entire agreement among the
Parties and shall supersede any other agreements, representations or warrantics, whether oral
or written, between or among the Parties hereto.

5.3  Goveming Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida for all purposes, including both construction
and remedy, without regard to choice of law rules.

5.4  Headings. The headings throughout this Agreement are inserted for reference
purposes only, and are not to be construed or taken into account in interpreting the terms and
provisions of any article, nor to be deemed in any way to qualify, modify, or explain the
effect of any such term or provision.

5.5  Modifications. No modification, alteration, addition, change or amendment of
the terms of this Agreement shall be binding upon the Parties unless reduced to writing and
duly executed by each of them.

56  Counterparts: Facsimile Signatures. This Agreement may be executed in two
or more counterparts which, when taken together, shall be the same as if a single document
shall have been executed. Signatures may be exchanged by facsimile and thiz Agreement
shall be fully effective in such circumstance. The Parties further agree to furnish original
signatures as soon thereafter as possible.

5.7 No Admission of Liability. Neither this Agreement, nor any of iis terms nor
any negotiations in connection herewith or the transactions contemplated hereby shall
constitute or be construed as an admission on the part of any Party, of any liability or
wrongdoing whatsoever, or of the truth of any of the claims or defenses asserted in any

litigation between or among any of the Parties.

5.8  Arbitration. All disputes arising under or in connection with this Agreement
that cannot be resolved by the Parties shall be finally settled by arbitration. Any Party may
commence arbitration proceedings by filing a notice for arbitration with the American
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Arbitration Association ("AAA"), with a copy to the other affected Parties. The notice shall
request the AAA to appoint a disinterested arbitrator who is experienced and qualified in the
arbitration of commercial disputes. The arbitrator shall as soon as practicable conduct a
hearing in Dade County, Florida under the arbitration rules of the AAA, but will otherwise be
bound by the provisions of this Agreement and applicable substantive law. The decision of
any such arbitrator shall be final and binding on the Parties. Any litigation filed in connec-
tion with the enforcement of any award entered by said arbitrator shall be brought in the
United States District Court for the Southern District of Florida, if that court has jurisdiction,
or another appropriate court in Florida if it does not.

issible. This Agreement shall not be admissible in any action

59  Agreement Inadmissible
or proceeding other than (i) the proceedings contemplated by Section 1.1 above or (ii) to
enforce the terms hereof.

5.10 Notices. Notices required under this Agreement shall be in writing and shall be
delivered in person or sent by registered mail or by a aationally recognized overnight courier,
return receipt requested, to the addresses specified below. Notices shall be effective upon
receipt; provided, however, that in the event a Party fails to notify the other of the correct
person and address for notices, any notice to that Party shall be deemed effective on the fifih
(5th) day following the date such notice is sent to the person and address last provided by
such Party.

IN WITNESS THEREOF, the Parties have duly executed this Agreement on the day
and year first above written.

Name: Dennis P. Coyle

Title: General Cuunsel

ddress: 700 Universe Bo
AP Juno Beach, FL 334

10
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SOUTH FLORIDA COGENERATION ASSOCIATES

By: TEC COGENERATION, INC.,
its general partner

By:

Name:
Title:
Address:

By: RRD Corp., its general partner
By:

Name:
Title:

il




CYPRESS ENERGY COMPANY
By:

Name:

Tide:

Address:

CYPRESS COGENERATION COMPANY

By:

Name:
Title:
Address:

SOUTH FLORIDA COGENERATION ASSOCIATES

By: TEC COGENERATION, INC.,
ils general partner

B’%
Name; o

~
Title: /’stza’mf-
Address:

By: RRD Corp., ils general partner
By:

Name:
Title:
Address:

11




CYPRESS ENERGY COMPANY

By:

Name:
Title:
Address:

CYPRESS COGENERATION COMPANY

By:

Name:
Title:
Address:

SOUTH FLORIDA COGENERATION ASSOCIATES

By: TEC COGENERATION, INC.,
its general partner

By:

Name:
Title:
Address:

By: RRD Corp., its gencral partner

By: @a—-& \ m&_ﬁ
Name: DAV T LWHETTOR
Title: W O™

Address:

11




THERMO ELECTRON CORPORATION

By: A =
Name: e 0 S S AES
Title: fFes. 0l F A (. Aoriem
Address:

ROLLS-ROYCE INC.

By:

Name:
Title:
Address:

12




THERMO ELECTRON CORPORATION

By:

Name:

Title:

Address:
ROLLS-ROYCE INC.

Br;_ﬂ //C

Name: Themes 7~ Lol
Title: ¥ PorndA + GonA Cousd

Address:

12




SCHEDULE 1
ESCROWED U.S. TREASURY SECURITIES

The securities to be purchased will be identified at the time FPL
exercises its option as set forth in Section 3.4 of this Agreement.




EXHIBIT A
LEASE AGREEMENT

# true and correct copy of the Lease Agreement is attached to this Exhibit A.
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AGREEMENT AMD LEASE OF COGENERATION FACILITY

between

FLORIDA EXERGY PARTNERS LIMITED PARTMERSHIP,
as lessor.

and

SOUTH FLORIDA COUDMERATION ABSOCIATES.
as lessee

Dated as of July 3, 1984
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AGREEMENT AND LEASE OF COGEMERATION FACILITY, dated as
of July 3, 1984 (this Lsase). between FLORIDA ENERGY PARTNERS
LIMITED PARTMERSHIP, a Massachusetts limited partnership
(Lessor), having an office at 225 Franklin Street, Boston,
Massachusetts 02110, and SOUTH FLORIDA COGEMERATION ASSOCIATES,

rship formed under the Florida Uniform Partnership Act

a
:m. having an address c/o Rolls~-Royce Inc,. 375 Park
Avenue, New York, New York 10132.

Lessor and Lessee agree as follows:

1. M.ugﬂﬂl the mtutl: otlurut;: -3
r res and 8 cally provided elsevhere herein,
T aed coas it Soroi have'the maciogs sec forth below

“Agceptance Date” means the Primary Term Commencement

n.t..
"Additional Rent" has the meaning set forth in Jection

4(c).

“Adjusted Facility Cost" has the meaning set forth in
Schedule C.

'MI.!.EEJSJ_BM_HH' has the meaning set forth
in Section 29(a).

'W“ means the Absorprtion Chiller
System and nter ng Distribution System, each as
defined in the Space Lease.

"Appraisal Procedure” has the meaning set forth in
Schedule C.

'W" means the Assignment of Space
Lease and the Collateral Assignment of Space Lease and Energy
Purchase Contract.

MW means the Assignment of
Space Lease, from se® to sor, dated as of the date hereof.

“Basic Rent” has the meaning set forth in Section 4(a).

"Basic Rent Payment Dates” has the meaning set forth
in Schedule C.
. " means any day other than a day on which

banking insticutions the State of New York or the
Commonwealth of Massach 'setts are authorized to close.

"Cagualty Value” has the meaning set forth in Schedule




'WW‘ means the Certificate of
Acceptance orm O s set forth in Schedule E.

x5 * mpans the Internal Revenue Cods of 1934, as now
or hereafter amended, oOr ANy SUCCessSOr lav thereto.

*W‘ means the Contract for the
Construction tallation of a Cogeneration Facility.
netween Lessor and Contractor, dated as of February 10, 1984,

as amended and restated as of June 30, 1984, and as further
amended a First Amendment, dated as of July 3, 1984, for the
construction of the Facility, as the same may be amended from
rime to time pursuant to one Or BOLe Change Orders or Permitted
changes entered into or made pursuant to the terms and
conditions thereof.

'W‘ has the meaning set forth in and
as further on 29(a).

. * means the Contribution
Agreement, as o y 3, 1984, among Lessor. Lessen,
contractor and Rolls USA.

'm;" means Thermo Electron Corporation, a
Delaware corporation, as contractor under the Construction
Contract.

E " means Hltl:arlh:m Dade County, a political
subdivision of the State of Florida.

" * means an event which, but for notice. lapse
of time or . would constitute an Event of Default.

“Directive” means a written commumication signed by
the President or & Vice President of each of the partners of
Ssuth Florida Cogeneration Associates or by one or more
specified persons acting as agent for any successor Lessee or
any partner of any successor Lessee.

W' means the Contract for the
Purchase Sale o ectrical and Thermal Energy, dated as of

November 15, 1983, between Lesses and the County.

'%y_g_nf_?g_!gﬁ' means any event specified in
Section 17(a).

” * means any of the folloving events
occurring after ivery of the Certificate of Acceptance:
(a) the destruction of or damage to the Facility or the
Premises or any part thereof to such extent as shall render
repair of the Facility uneconomical for Lesses, (b) the
condemmation, taking or confiscation of or the seizure or
requisition of title to the Facility, the Premises. or any
substantial portion of the Premises or the Facility by any




governmental authority, which portion is sufficient ro render
the restoratica of the remaining portion thereof uneconomicel
for Lessee, or (¢) other event resulting in the Facilicy
being permanently ¢ red unfic for normal use by Lessee.

"Extended Terms® has the meaning set forth in Section
3(b).

. " means the cogeneration facility as more
full dul:r_tﬁy'g Schedule A, to be constructed on the

Premises pursuant to the Construction Contract. The Faclility
includes the emissions stack referred to in the Construction
Contract, but does not include the Ancillary Systems.

"%&FLHMM" has the meaning set forth
in Section 29(b).

'Pﬂug gn“;;?g W' mean all revenues
attributable to operation o Facility and received by

Lessee during any calendar year, vhether suant to the Energy
Purchase Contract, under any insurance policy covering business
interruption or cotherwvise.

" " means the Guaranty, dated as of July 3,
1984, from s Ltd. to Lessor.

"Imposition” has the meaning set forth in Section 5(h).

'.}H.F.UI_M' has the meaning set forth in
Section 29{(a).

X if “ means Lessor, the successors and
assigns of Lessor (inc any assignee of Lessor & interest
in this Lease for security) and the agents, ezployees and
puti::;:; thereof ti! Lessor's ?t-n:;.tn ﬁm:;:n;un be
ass for security, the assignee reo
participant of such assignee) shall be an Indesmified F%}.

and Lessor and its successors and assigns and their ts,
employees and rs shall continue to be, Indemnified
Parties her r notwvithstanding such assignment) and, for

limited purposes set forth in clauses (iv) and (v) of Section
S(a), an owvner of a partner of Lessor.

'Wﬂi_m%;' meéans the Independent Engineer
appointed Lessor from t to time as provided in the

Constructiaon Contract.

'E{!ﬂmﬂ%" means. in relation to any pericd
for which a late payment arge may be iacurred under this
Lease. an annual rate equal to the "prime rate"” of the Lender

from time to time hereunder, or the ivalent rate of interest
quoted by such Lender as be’'ng char thereby to its highest
quality corporate borrowers, which rate is the rate quoted as
being effect on the first day of such period; if the Lender




shall be an insurance company or shall not quote a “prime
rate”, the Late Pa Rate shall be the “prime rate” of The
First National of Boston, or another bank selected by
Lessor and Lesses, or the equivalert rate of interest quoted by
such banc as being so charged; provided, in all cases, that the
Late Pa t Rate, if it shall less than the late payment
rate be charged by the Lender, shall be increased to a rate
equal to the interest rate being then charged by the Lender.
The identity of the bank whose prime rate shall be the basis of
the Late Payment Rate may be :hu.gcd bI Lessee wvith the
approval of Lessor, which approval shall not be unreasonably
withheld, provided that replacement bank shall be a major
money center bank with assets in excess of $100,000.000.

. " means the Primary Term of this Lease as
sot forth E‘H’!ﬁ 3., together with lﬂz.zl:m Term for
viiich the term of this Lease shall have extended as
provided herein.

N'I:HLMH means any law, statute, ordinance,
rule, ¢ ation, order, I@e or requirement of any

overnmental authority (including any agency or any court)
gwinq the power to enforce the same against Lessor, Lessee.
the Facility or the Premises (including any requirement of any
permic, license or other authorization issued with respect

chereto).

. " means any lender or trustee for one or more
lenders, wh ender or lenders shall be the registered cwner
of the acte or notes secured by the Mortgage from time to time.

3 4 " means liens, mortgages, encumbrances, ledges,
charges mﬂlﬁlcurity interests of any kind, including r::-i.tt-d

Encumbrances.

'EQ_LLEP' means a deed of trust, mortgage, securicy
dgreemant or other security instrument which constitutes a
first priority liem upon Facility or any part thereof or
the Premises or any interest of Lessor therasin.

. " means the amount of any insurance
proceeds uﬁﬁﬂfﬂ avard paid with respect to the
Facility or the Premises or the amount of any payment made
pursuant to an agresment with any governmental authoricty in
lieu of a condemnation award, in each case remaining after
payment of all expenses incurred in the collection of such
insurance proceeds or condemnation award or payment made in
lieu of condemnation award and to which Lessor or Lessee is

enticled.

'Qamtgmﬂ%" means the documents pmu:nd by the
Contractor pursuant to Construction Contr ict specified
in Schedule P.




.Qﬁ'ﬂﬂlm- has the meaning set forth in
section S5(a .

“parts” has the meaning set forth in Section 9%(a).

'EE%EE.E E?E!lﬁ!!" means, as of any particular

time during ase Term eagsements, rights-of-way.

servitudes, zoning laws, use regulations. other similar

reservations, rights and restrictions and other minor defects

and i:ro?uu:itiu in the title to the Premises. ncne of which

paterially lessens the value of the Premises or materially
ics use thereof for the purposes of operating and

mairtaining the Facllity:

(11) the right reserved to or vested in any
sunicipality or public authority by the terms of any right,
power, franchise, grant, license, permit or provision of law to
terminate such right, power, fr se, grant, license or
permit (provided that the exercise of such right would not
matecially lessen the value of the Premises or materially

ir its use for the ses of ating and maintaining
the Facility) or to ., Appropriate, recapture or
designate a purchaser of the Premises or the Facilicy:

(ii1i) any Liens which are not due or which Lessee.
pursuant to Section S, may permit to remain unpaid;

(iv) liens of mechanics, materialmen, laborers,
cacrriers or liers for work or services rformed or
materials f shed in connection with the Premises, the
Facility or any part thereof which are not due, or are being
contested at the time by appropriate legal T:ocudim. wvhich
proceedings shall operate to prevent the cdllection thereof or
other realization thereon and the sale or forfeiture of the
premises, the Facility or any interest therein to satisfy the
same, and in the case of a contested lien provided that Lessee
shall have complied with the provisions hereof dealing with

such contest:;

(v) the terms and conditions of the Space Lease and
the Assignment Documents

. (vi) any encumbrances permitted by the Space Lease
with respect to the Premises;

(vii) any m:tg:?- and any other security interest
permitted pursuant to Section 2.10 of the Space Lease;

(viii) any assignments of this Lease permitted by the
terms hereof;

] *ix) any Liens for taxes which are not due or are
being contested at the time by appropriate legal proceedings so
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long as such proceedings are being contested in accordance wich
this Lease; and

(x) uz Liens arising out of judgments or awards
sgainst Lessee with respect to which at the time an & al or
proceeding for reviev is being f!ﬁllcutid in good faith and

vith respect to which there shall have been secured a stay of

execution pending such appeal or proceeding for reviewv.

"Pe “ means any individual, corporation,
partoership, joint venture. association, joint stock company.
trust, unincorporated organization or governmental authority,
or any agency or political subdivision thereof.

” * means the space in which the Facility is to
be cnnltmé%lnﬂ and operated, and wvhich is more fully

described in Schedule B.

“Primary Term" bhas the meaning set forth in Section
a(b).

: %qwmm has the meaning set
f ~ forth in Section 2(b).
"w' means the Purchase Option granted by
Lessor to Lessee as set fortk in Section 20(a).

"W' means the Purchase Option
Agreement, dated as of N r 15, 1983, betveen Lesses and

the County.

l S sl Ll fe - et erio
. cogeneration facility” er as in the Public

: Urility Regulatory Policies Act of 1978, as amended (P.L.

| 95-617), and the regulations issued thersunder (18 C.F.R. Part

i 292).

"Rent” means Basic Rent, Supplemental Reant and
Additional Rent, if any.

“RRD" means RRD Corp.., a Delaware corporation.

"Rol ." means Rolls-Royce Limited, a corporation
organized w lavs of England.

"Rolls USA" means Rolls-Royce Inc., a Delaware
corporation.

*:_ngg_g_m_u' means the Agreement and Lease of Space

and Ancillary Systems, dated as of November 15, 1983, between
the County and Lessee.

- _P_lm;_u_m;" has the meaning set forth in
actlion 4(b).

@




“TEC" means TEC Cogeneration Inc., a Florida
corperatioun.

2 n _Date” has the meaning set forth in
Section 13(a).

“Termination Value” has the meaning set forth in

Schedule D.

“Thermo" means Thermo Electron Corporation, a Delavare
corporation.

2_ . L .
ili E'”l !l .ﬂt.:# &tﬂ ﬁ %Eitructim

Contract with Contractor, pursuant to wvhich Contractor will
construct the Facility on the Fremises as provided in the
Construction Contract. Pursuant to the Construction Contract.
the Independent Engineer will inspect and reviev the
construction of the Facilicy Contractor and the outcome of
the performance testing descr in the Construction Contract,
and take such other action as n:;.hc required or permitted of
the Independent r under Construction Contract.
Coammencing on the date of execution and delivery of this Lease
by Lessor and Lessee, insofar as Lessee shall have the right to
do so, Lessee shall provide to Lessor, Contractor, any
subcontractor or supplier to Contractor and the agents,
exployees, licensees and invitees (wvhich may include the
County) of any thereof full, free and unrestricted access to
the Premises and the other premises subject to the Space Lease
at any and all times to perform any work in connection with the
d-:ign, construction, inmstallation, start-up and performance
testing of the Facility as contemplated h{ the Coastruction
Contract, and Lessee shall also provide all such other rights
and privileges to the foregoing persons as has been provi to
the lessee under the Space Lease so long as such persons are
rendering performance under the Construction Contract. Lessor
and the Independent Engineer and the agents, employees,
licensees and invitees thereof shall De entitled to enter

the Premises and other premises subject to the Space Lease in
connection with their inspection of the Facility (including the
gulpon:nt! therecf) at such reasonable times as they may
atermine.

(b) When the Facility is “"substantially complete”
under and in accordance with the terms of Section 7.4 of the
Construction Contract (except for Section 7.4(q) thereof),
Lessee shall accept delivery of the Facility under this Lease
on behalf of Lessor and as Lessor's agunt, and on its own
behalf as Lessee hereunder, and on such date Lessee shall
evidence its rcceptance of the Facility by the execution and
delivery of the Certificate of Acceptance. Upon the delivery
of the Certificate of Acceptance, the Facility shall become
Subject to this Lease (the date upon which such acceptance




shall occur is called the Primary Term Commencement Date).
Lessor hereby appoints Lessee its agent for the purposes of
accepting the Facilicy under the Construction Contract, which
appointment shall not be revoked so long as this Lease shall
not have expired or been terminated and so long as no Default
or Event of Default or breach of any condition contained in
Section 30 shall have occurred. Lessee® agrees to act in a
fiduciary capacity as such agent for Lessor, and, in connection
with its acceptance of the Facllity and the performance of its
duties under this Section 2(b), to fully examine the Facilicy
and to accept the Facility on behalf of Lessor anJ.{ if the
Facility is “"substantially compiete” as such term is described
in the Construction Contract (except for Section 7.4(q)
thereof). The appointment by Lessor of Lessee as agent for
Lessor u:.d.cr t.hhﬂl:;:im 2(b) ih:g not limit “fr:;t.r:“iﬁ.
rights of Lessee :ufoc: to acceptance o acilicy
by Lessee on its own behalf.

3. H i
. (a) sor @ases to see, see her
eases from Lessor, for a term commencing on the Primary Term
Commencement Date, (i) the Facllity and all ts thereof
and spare ts thereto now or hereinafter or acquired by
Lessor, (ii) the Premises, all for the term of this Lease

as described herein, agon and subject to the covenants,
agreements, terms, conditions, limitations and provisions set
forth herein. Notwithstanding that the term of the Lease of
the Facility and the Premises shall not commence until the
Primary Term Commencement Date, provisions of this Lease which
apply as of the date of the execution and delivery hereof,
including the third sentence of Section 2(a), Sectiom 2(b),
Section 6(b), Section 12, Section 22, Section 26, Section 29
and Section 30, shall constitute separate and independent
agreements between Lessor and Lessee vhich shall be separately
enforceable at lav and in equity from and after the date of the
execution and delivery hereof without regard to the other
provisions of this Leases.

(b) The initial portion of the term of this Lease
(the Primary Term) skall commence as to the Premises and as to
the Facility on the Primary Term Coomencement Date. and shall
terminate on the day before the sixteenth anniversary of the
Primary Term Cosmencement Date. Notwithstanding the !arﬁm.
if the Primary Term Cosmmencement Date shall be the first day of
a4 calendar month, the Primary Term shall end on the secoad day
prior to the sixteenth anniversary of the Primary Term
Commencement Date. Lessee shall have the right and option to
extend the term of this Lease for two consecutive extended
terms of tvo years each (the Extended Terms) unless the term of
this Lease shall be sconer terminated. The first such Extended
Term shall commence upon tre expiration of the Primary Term and
shall end at midnight of the day before the second anniversary
of the first day of such Extended Term. The second Extended
Term shall commence upon the expiration of the preceding




Extended Term, and shall end at midni t on the day before the
second anniversary of the first day of such Extended Term.
Lesses may exercise each such option to extend the term of this
Lease by giving written notice to Lessor at least 120 dayw
prior to the then iratioa of this Lease. The ?vinq of such
notice shall automatically extend the Lease Term for an
Extended Term and no instrument of extension need be executed,
but no Extended Term shall take effect unless this Lease is in
full force and effect immediately prior to the commencement
thereof and unless there is no Event of Default or Default then
in existence. If Lessee shall fail to give such notice, this
Lease shall expire and terminate and Lessee shall have no
further option to extend the Lease Term.

(c) The Premises are leased subject to (i) the
existing state of the title thereof as of the date of the
execution and dlnva of this Lease, (ii) the existing
conditiocn of the Premises, including the location thersof (as
wulﬁbclhnnhrmwanlurnyluduy in
possession thereof, (iii) u.zll Requirements affecting the
Premises, the premises leased under the Space Lease and che
izprovements constructed and to be constructed therson and (iv)
the Mortgage. provided in the case of the Mortgage that it
shall contain provisions permitting Lessee to femain in
possession of the Premises and the Facility under this Lease
notwithstanding any action that may be taken by the Lender.
including any action to realize upon the Lender's remedies
under the Mortgage or otherwise against the Facility or the
Premises, so long as there shall be no Event of Default
cutstanding hereunder.

‘. -

Lease. (a) ssee pay to Lessor as rent for the
. Facility during the Lease Term the amounts set forth in
Schedule C (Basic Rent) on the Basic Rent Payment Dates.

(b) Lessee shall pay to Lessor as supplemental rent
for the Facility ( lemental Rent), with res to each
calendar year or portion thereof occurring dur the portion

+ of the Lease Term Commencing on the fifch anniversary of the
Primary Term Commencement Date and ending upon the iration
of the Primary Term, an amount calculated by multipl the
Facility Operating Revenues for such year or portion thereof by
0.85%. Within 120 days after the end of each such year or
portion thereof, Lessee shall Pay to Lessor an amount equal to
the Supplemental Rent due therefor. Such payment of
Supplemental Rent shall be accompanied by a Directive setting
forth the Supplemental Rent for such year or portion thereof,
together wi the calculations in reascnable ail necessary
Lo decermine the amount of such Supplemental Rent. If the
Supplemental Rent for such yeoar or portion thereof shall be
@iscalculated., Lessee shall forvard on demand the amount of any
deficiency (determined as above), or Lessor, promptly after
feceipt of a revised Directive, shall credit the amount of any
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excess agalnst the Supplemental Rent due for the following
period. If the amount of the Facility Operating Revenues
wvhich Supplemental Rent is to be calculated for any calendar
year or portion thereof shall be d to Lessee under dispute
or protest such that the amount ®of may be subject to being
reduced, Lesses shall calculate the amount of 8 emental Rent
as provided above and IMII.B:T such Supplemental Rent to
Lessor as so provided, but 1 designate the portion thereof
that is the subject of such dispute or protest. Upon receipt
of such payment of Supplemental Reat accompanied by a
certificate of Lessee stating that such dispute or protest is
outstanding and specifying the disputed amount and the subject
of such dispute or protest, Lessor shall retain the portion of
such Supplemental Rent under dispute or protest and shall
invest and reinvest the same, upon the direction of Lessee, in
one or more obligations of the United States which matures in
pot less than 30 days. Upon resolution of the di e or
protest, such disputed amount and all income deri therefrom
shall be paid as a refund to Lessee, if Lessee shall have lost
such dispute or protest, or otherwise shall be retained by
Lessor. Income earned on any such amount in excess of expenses
incurred in earning such income shall be paid to the Person
entitled to receive such amount.

(e) All amounts which Lessee is required to pay
pursuant to this Lease during the Lease Term (other than Basic
Rent, Suﬁalmul Rent, amounts payable upon any purchase of
the Facility and amounts payable as liquidated damages pursuant
to Section 17), together with every fine, penalty, interest and
cost vhich may be added for Don-payment or late payment
thereof. shall constitute additional rent (Addit onal Rent).

If Lessee shall fail to pay any Additional Rent vhen the same
shall become due., Lessor shall have all the rights, powers and
remedies vith respect thereto as are frwid.nd harein or by law
io the case of the non-payment of Basic Rent, and shall have
the right to pay the same on behalf of Lesses.

(d) Lessee shall pay to Lessor interest, at the Late
Payment Rate, on all overdue Basic Rent and Supplemental Rent
to be paid to Lessor from the due date thereof until id, and
on all overdue Additiocnal Rent paid by Lessor on behalf of
:.L:uu from the date of payment by Lessor until repaid by
isee.

(e) All payments of Rent which Lessee iz obligated to
PAy to Lessor hereunder shall be made., in immediately available
‘unds and in lawful money of the United States, to Lessor or to
Such other person as Lessor may designate from time to time at
e%s0r's address as set forth above or at such other address as
-83s0r or such person may designate from time to time. Lesses
Shall perform its obligations under this Lease at its sole ccit
;nd ®xpense, and shall pay all Rent when due, without notice or
emand.
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(£) This Lease is & net lease. Notwithstanding any
other provision herecf, all Rent and other sums payable to
Lessor heresunder by Lesses, including sums sanh @ as chase
prices, shall be paid without notice, . counterclaim,
set-off, deductiun, defense, abatement, suspension, deferment,
diminution or reduction. The cbligations and liabilities of
Lessee hereunder shall in no wvay be released, discharged or
otherwise affected (except as may be expressly provided herein)
for any reason, including, without limitation: (i) any defect
in the condition, quality or fitness for use (for a particular
purpose or otherwise) of the Facility or any part thereof or
the Premises or any portion thereof; (ii) any damage to.
removal, abandonment, salvage, loss, lcupftnq or destruction
of or any ¢ sition or taking of the Facility or any part
chereof or of the Premises or any portion thereof or an
interest in any thereof; (1i1) any restriction, prevention or
curtailment of or interfarence with any use of Facilicy or
any thereof or the Premises or any portiocn thereof: (iv)
any ect in title to the Facility or any part thereof or the
Premises or any portion thereof or Lien on either such
title; (v) any . waiver, extension, indulgence or other
action or omission respect of any obligation or liability of
Lessor; (vi) an bl.ﬂlmpt!.'{. insol , reorganization,
composition, adjustment, dissolution, liquidation or other like
proceeding relating to Lessor, Lessee, County, Thermo,
Contractor, TEC, RRD, Rolls USA or Rolls Ltd. or any action
raken vith respect to this Lease by any trustee or receiver of
Lessee, Lessor, County, Thermo, Contractor, TEC, RRD, Rolls USA
or Rolls Ltd., or by court, in any such proceeding: (vii)
any claim which Lessee has or might have aga any Person,
including, without limitation, any claim against Lessor for a
refund due to Lessee hereunder; (viii) any failure on the part
of Lessor to perform or couglr vith any of the terms hereof or
cf any other agreement; (ix) any invalidity, unenforceabilicy
or disaffirmance of this Lease or any provision hereof or of
any other Operative Document; or (x) any other occuriance
whatsoever, whether similar or dissimilar to the foregoing, and
vhecher ordinary or extraordinary. whether or not Lessee shall
have notice or knowledge of any of the foregoing. This Lesase
shall be noncancellable by Lessee and, except as expressly
provided herein, Lessee, to the extent permitted by lav, waives
all rights now or hereafter conferred by statute or otherwvise
to quit, terminate or surrender this Lease, or to any
diminution or reduction of any Rent hereunder. All pa ts by
Lessee to Lessor made as required hereby shall be final (but
the finality of such payments shall not impair any ::;zat
expressly given to Lessee hersunder to obtain a rcef of all
or any portion thereof), and Lessee shall not seek to recover
any such payment or any part thereof for any reason
vhatsoever. [f for any reascn vhatsoever this Lease shall be
terminated in whole or in part by operation of lawv or otherwvise
except as expressly pro-ided herein. Lessee shall nonetheless
Pay to Lessor an amount equal to each payment of Reant hereunder
At the time and in the manner that s payment would have
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become due ud&rml- hereunder if this Lease had not been
terminated in @ or in part until all payments required by
che terms of this Lsase have been made.

toas set Toreh T Peroprestill) belov, Leases Shall.
limictations set fo paragra; ov, tee pay
vhen due, and shall protect. g.d-ni! and save harmless sach
Indemmified Putmrun and against, all liabilities,
obligations, claims, damages, judgments, penalties, causes of
action, costs, losses and expenses, including, without
limictation, fees and expenses of attorneys, sed upon or
incurred by or asserted against such Indemnified Party during
or with respect to any 'E:rtiua of the Lease Term and theresafter
for so long as Lessee 11 be obligated horeundsr by reason of
or in any wvay “htﬂ out of (i) the Space Lease, the Purchase
option Agreement, s Lease, the Construction Contract (for
che period after the delivery of the Certificate of
Acceptance), the Energy Pur e Contract, the Assignment
Documents, the Mortgage, the Facility Lease Assignment, any
contract for the purchase of natural gas or the Certificate ot
Acceptance or any modification, amendment or waiver of or
supplement to any thereof or assignment thereof or any
consent to such assi t (collectively, the Operative
Documents), and any failure Ly Lessee to comply with any terms
cthereof or the occurrence of a Default or Event of Default
thereunder (including the exercise of any remedies thereunder):
(ii) the acquisition, design, manufacture, shipment, assembly,
disassembly, delivery, construction, u:cf\:m or rejectlon of
the Facility or any component thereof; (iii) the ownership,
delivery, non-delivery, inspection., non-inspection. lease.
possession, use, operation, maintenance, construction,
condition, sale, storage or other disposition of the Facility
or any component thereof and the lease, possession, use,
sondition or disposition of the Premises or any portion
thereof, including, without limitation (A) cla or penalties
arising from any violation of the laws or regqulaticns of the
United States or any state thereof or any political subdivision
of either therecf. or of any governmental agency or
instrumentality of either thereof, or from any violation of any
consent, permit, authorization or approval issued thereby or
thereunder, (B) any injury to or death of persons or loss of or
damage to property., vhether or not accidental, (C) lateat or
other defects in the PFacility or any component thereof or the
Premises or any portion thereof, whether or not discoverable,
(D) any claim for infringement of pateant, trade secret,
trademark, copyright or other proprietary right, (E)
pecformance of any labor or services or the furnishing of
materials or other property in respect of the Facllity or any
component thecreof or the Premises or m&prtlm therecf, and
(F) any action (or falilure to act) on rt of any of
Lessee's ;?tn*'.g. centractors, sublessees, licensees or
invitees; (iv) compliance or non-compliance by such Indemnified
Party with the Public Utility Holding Company Act of 1935, as
amended (15 U.S.C. §79 et. seg.) or the laws of the United
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States or the State of Florida regarding public or privace
utilities (in the latter case, such thitg'mn not be
effective dur the time that Lessor shall in possession of
the Facilicy £ than as a consequence of the termination of
the Lease Term by reason of the occurrence of an Event of
Default) if the same shall be applicable by reason of Lessor's
ownership of the PFacility (for the purposes of this clause (iv)
and clause (v) below, owner of a partner of Lessor shall be
deemed to be an Indemnified Party and shall have the rights of
an Indemnified Party hereunder), and Lessor shall cooperate
reasonably with Lessee in complying with such lavs, provided
that Lessee all cests and expenses associated therewirh:
and (v) the lure of the Facility, Lessor, any partner of
Lessor, or any owner or controlling person of any partner of
Lessor at any time to have the benef t of the exemptions from
othervise applicable T:wutm of lav (including the Federal
Power Act the Public Utility Holding Company Act) that are
currently or may hereafter be available by reason of the

Facility being a Qualifying Cogeneration Facilicy, including
nonc iance with the Order Granting lication For
Certification as a Qualifying Cogensration Facilicy, issuad by
the Federal Energy Regulatory Commission on July 1. 1983,
Docket No. QF83-248-000, and Lessor shall Cooperate reascnably
vith Lessee in its efforts to maintain such exemptions,
provided Lesses pays all costs and expenses associaced
therevich,

(b) Subject to the limitations set forth in Paragraph
(£) below, Lessee will pay when due and assume liability for,
and will protect, indemnify, defend and save harmless each
Indemnified Party from and against, all documentation, license
and registration fees, all sales, use, personal property
(tangible or intangible), mortgage. real estate, rent and stamp
taxes, all income, gross receipts and franchise taxes, all
betterment, public works and other assessments, all water and
sewver rents, fees and charges and all other taxes. levies,
fees, imposts, duties, :hnrfn or withholdings of nature
vhatsoever, gemeral or special, ordinary or extraor Ly or
expressly contemplated hereby or uot, together with any
penalties, fines or interest on any of the foregoing (all such
‘zpositions being herein collectively called Impogitions),
isposed by any governmental or taxing authori during or with
respect to portion of the Lease Term and reafter as
required M::Ef (i) upon or with F@sSpect to the Facility or any
Component thereof or the Premises or any portion thereof cr any
interest in thereof, or (ii) upon or with Eespect to the
financing, des zn. engineering, installation, construction,
issembly, erect » purchase, delivery, owvnership, leasing,
Fossession, use, operation, maintenance, return or other
disposition of the Facility or any =alfnncnt thereof or the
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with re to the Tl‘ltlﬂ Documents. or (v) upon such
Indemnified P wi r to any of the matters referred
to in clauses (i th:m.?: iv) above. Any such Imposicion may
be contested Lessee sood faith in Banner permitted by
paragraph (d) below. The foregoing Ly shall not apply
to any tax paid or payable by an Indemnified Party based upon
net income.

(¢) Any payment or indemnity hereunder shall include
any amount necessary to hold the Indemnified Party for whose
benefit such payment or indemnity is made harmless on an
after-tax basis (after giv effect all credits, deductions.
allowvances and exemptions allowable to such Indesmified Party
arising out of the transactions contemplated hereby or by any
Operative Document but assuming that, the case of the
limited partners of Lessor, such limited T“m" are taxable
at the rate of 46% under the Code) from all Impositions
required to be paid by such Indemnified Party with respect to
such payment or indemnity under the laws of any applicable
federal, state or local government or taxing authority. '

(d) 1f action, suit or proceeding shall be
brought against Indemnified Party by reason of any
occurrence described in paragraph (a) above, Lessee, at its
option, shall either pay or, at Lessee's expense, vill resist
and defend such action, suit or proceeding, or will cause the
same to be resisted and defended, by counsel for the insurer of
the liability or by counsel designated Lessee with the prior
approval of such Indemmified Party, whi approval shall not be
unreasonably withheld or delayed. If any claim is made, or any
proceeding (including the written claim or written threat of
such proceeding) commenced, against an Indemmified Party for
any Imposition. as defined in Section 5(b) above, such
‘ndemnified Party shall notify Lessee in a timely manner. If
requested by Lessee in wriring, such Indesnified Party shall .
permit Lessee to contest, at the cost and expense of Lessee
(including, without limitation, all costs, expenses, losses,
allocable internal legal and accounting costs, fees and
disbursements of independent counsel and accountants, penalties
and interest) and in accordance with Section 31, in the name of
Lessee or such Indemmified Party, the validicy, applicabilicy
or amount of such Imposition by (i) resisting payment thereof,
(11) not paying the same exc under protest, if protest is
secessary and proper, or (iii) if payment be made, using
teasonable efforts to obtain a refund thereof in appropriate
ddministrative and judicial proceedings. If the contest is
2ade by the payment of any such Imposition and the claiming of
4 refund, Lessee shall either make such payment directly to the
ippropriate authority or furnish such Indemnified P with
Sufficient funds to make such payment. If such I fled
Party shall obtain a refund of all or t of such
lmposition paid by Lesss), such Indemnif P shall pay
Lessee the amount of such refund, provided that if at guch time
iny Default or Event of Default shall have occurred and be
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continuing such pcinnt shall be made only at such time as such
pefault or Event of Default shall cease to be continuing; and
provided further that suck amount shall not be payable before
such time as Lessee shall have made all other payments then
payable under this Section S.

(e) All amounts payable as indemmities suant to
paragraph (a) or (b) abeve 11 be payable, to extent not
cheretofore paid and except to the extent that tﬁ:yﬂnt of such
amounts is being contested in accordance with terms hereof,
on written demand by an Indemnified Party. Such a written
demsnd shall specify the amounts payable as indemmity pursuant
to such paragraph and the facts upon vhich the right to
indemmification is based.

(£) The obligations of Lassee under this Section S
shall survive the expiration or termination of this Lease:; and
each such cobligation is aﬁ::ll for the benefit of, and shall
be enforceable by, each I ified Party. The foregoing
indemnity of this Section 5 with regard to u{ Indemnified
Party, however, shall not extend to any liability, cbligatiom,
loss, damage. f.ﬂlltr. claim, actiom, suit, cost, expense or
disbursement (i) resulting from the willful misconduct or gross
negligence of such party or (ii) resulting from any act., event
or condition not caused ﬂr‘r:ﬂittll by Lessee or any affiliate
of Lessee that occurs or exists after possession of the
Facility and the Premises has been redelivered by Lessee tc
Lessor in accordance with Section 38, but only so long as no
Event of Default or Default shall have occurred and be
continuing, or so long as the obligations of Lesses under
Ssections 17 and 18 shall not have been satisfied. In addition,
if Lessor shall cause or permit the Pacility to be “owned by a
person primarily engaged in the generatiocm or sale of
electrical power (other than electric power solely from
cogenaration facilities or small production facilities).”
as provided in Section 796(18)(B)(ii) of Title 16 of the United
States Code (16 U.S.C. § 796(18)(B)(ii)) or any amendment
thereof or any statute enacted in place thereof and intended to
accomplish substantially the same cbjectives., and solely as a
coasequence therecf any Indemnified Party would have been
entitled to a payment pursuant to clause (iv) or (v) of Section
S(a), then the indemaity of this Section S shall not extend to
the liability, obligation, loss, damage, judgment, penalty.
claim, action, sult, cost, expense or disbursement that would
otherwise have given rise to the obligation to make such
payment.

DI , AND LESSEE ACKNOWLEDGES THAT LESSOR HAS NOT MADE OR
GIVEN AM] HAS SO DISCLAIMED, ANY REPRESUNTATION, WARRANTY OR

COVENANT, EXPRESS OR IMPLIED, WITH RESPECT TO ITS TITLE TO, OR
THE PRESENT OR FUTURE MERCHANTABILITY, COMDITION, QUALITY,
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DURABILITY, FITHESS, FREEDOM FROM PATENT, COPYRIGHT OR
TRADEMARK INFRINGEMENT OR SUITABILITY OF, THE FACILITY OR ANY
PART THEREOF IN COMMECTION WITH OR FOR THE PURPOSES AND USES OF
LESSEE, OR IN ANY RESPECT WHATSOEVER, OR ANY OTHER
REPRESENTATION OR WARRANTY OR COVENANT OF ANY KIND OR
CHARACTER, EXFRESS OR IMPLIED, WITH RESPECT TO THE FACILITY OR
ANY PART THEREOF. NEITHER LESSOR NOR ANY INDEMNIFIED PARTY
SHALL BE LIABLE FOR ANY LATENT OR PATENT DEFECT IN THE FACILITY
OR ANY PART THEREOF. Lessee acknovledges as between Lessee and
Lessor and Indesnified Party that (i) the Facility is of
che size, des gn. capacity and manufacture selected by Lesses,
(ii) the Facil is acceptable to Lessee for the purposes of
this Lease, (iii) Lessor is not a manufacturer or a dealer in
property of such kind as the ruum and (iv) the Facility and
the Premises are leased hereunder ject to all Legal
Requirements nov in effect or hersafter adopted and applicable
thereto and in the state and condition of every part reof
vhen the same first became or becomes subject to this Lease,.
without representation or warranty of any kind by Lessor (or
any partner thereof or officer, director, shareholder or
exployes of either thereof). express or lied. Lessor does
bhereby represent and warrant that the Premises, on the date of
the execution and delivery hereof, is free of all Liens created
by Lessor except Permitted Encumbrances. Except as expressly
provided herein, all risks incident to the foregoing matters,
as betwveen Lessor and Lessee. are to be borne by Lessee. -
Wwithout limiting the foregoing, Lessor shall not have any
responsibilicty or liability to Lessee or other Person,
regardless of any negligence of Lessor, wvith respect to (A) any
injury to or death of person or loss of or damage to property
or any liabilicy. loss or damage caused or alleged to be caused
directly or indirectly by the Facility or the Premises or by an
inadequacy therecf or deficiency or defect (lateant or patent)
therein or by any other circumstance in coanection therewith,
(B) the use, condition, operation or performance of the
Facility or the Premises or any risks related thereto, (C) any
interruption of service from the Facility and conseguences
thereof, includ -.nz‘::u of business or anticipated profits
or any consequential ges arising cherefrom, or (D) the
operation, servicing, maintenance, repair., improvement or
replacement of the Facility or the Premises or the failure to
pecform any of the foregoing; the foregol shall not create an
chligation on the part of Lessee to L:g.un fy Lessor wvith
respect to the foregoing except as may be provided Section
5. The provisions of this fulquph have been negotiated, and,
@xcept to the extent othervise expressly stated, the foregoing
Provisions are intended to be a complete exclusion and negation
of any representations or warranties by Lessor, ress or
implied, with respect to the Facility and che Premises, wvhether
arising pursuant to the Uniform Commercial Code or any other
é:; similar or dissimilar, now or hereafter in effectr, or
@rvise.
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(b) Lessee represents and varrants as of the date of
the executiocn and delivery hereof as follows:

(1) Lessee is a partnership duly

organized and validly existing under the

form Partnership Act as enacted by the
State of Florida. and has the legal right
and power to enter into the rative
Documents to be entered into it, and to
perform and observe its agreemencs and
obligations thereunder.

(ii) The execution and delivery of
this Lease, the Space Lease and the gy
Purchase Contract by Lessee, and the
performance and observance by Lessee of its
agreemants and obligations hereunder and
thereunder, have been duly and validly
authorized by 2ll necessary action on the
part of Lesses, and this Lease. the Space
Lease and the Energy Purchase Contract
constitute valid and legally binding
obligations of Lessee which are enforceahble
against Leszre.

(i41) Neither the execution and
delivery of this Lease. the Space Lease or
the Energy Purchase Contract Lessee, nor
the performance and observance Lessee of
any of its agreements or ohlirlt ons
thereunder does or will conflict with or
result in a violation or breach of or
default under the partnership agreement of
Lessee., any lawv, any order, rule,
regqulation, injunction or decree of any
court or other goveromental authority, or
any term, condition or provision of any
note, bond, mortgage, indenture, license,
permit or other agreement or instrument to
vhich Lessee is a party or to vhich Lassee,
the Facility or the Premises is subject.

(c) Until an Event of Default shall have occurred and
be continuing and after the Primary Term Commencement Date,
Lessor hereby designates Lessee as the t and
attorney-in-fact of Lessor to enforce osecute, on behalf
of or as agent for Lessor, all surviving obligations and
wvarranties of Contractor to Lessor, if any, under the
Construction Contract and all obligatiocons and warranties of any
subcontractor or supplier to Lessor, if any, aris in
connection with the Construction Contract, in accor wvith
the Construction Contract, and all claims arising from breaches
of warranties (vhether express or lied) of Contractor (or
any such subcoantractor or supplier) respect of the Facllircy.
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and Lessee agrees to enforce and prosecute such obligations,
varranties and claims in accordance with the terms and
conditions hereof; provided, however, that any amouncs
recovered, less reascnable costs and expenses incurred in
recovering such amounts, by Lessee or Lessor with rurct to
breach of warranty claims shall be paid to Lessor. I such
amounts exceed $1,000,000, shall be held and applied by
Lessor in accordance vith Section 13 as though the mu;.glvinq
rise to the recovery of such funds were an event descri in
Section 13(c): if such amounts do not exceed $1,000,000, they
shall be paid to Lessee and IPI:I.IG by Lessee, to the extent
pessible, to put the Pacility the condition it would have
been in had such breach not occurred. Lessor shall execute and
deliver such documents and take such action, at Lessee's
eXpense, as say be necessary to enable Lessee to obtain such
varranty service as be furnished for the Pacility by
Contracter (or any subcontractor or supplier). Excep- as
provided in Section 6(a), Lessor shall have no obligaticr or
duty with respect to any of such matters.

(d) Notwithstanding the provisions of paragraph (¢)
above, if (i) Lessor shall have received any pa t in excess
of $1,000,000 pursuant to pnnqr:gh (c) above, (ii) such
payment was occasioned by a breach of varranty and (iii) cthe
Facility could not be restored 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 Pacility, if any., shall be
divided between Lessor and Lessee in proportion to the loss of
the value of the Pacility and the increase in operating
expenses of the Facility over the remainder of the Lease Term,
respectively. If Lessor and Lessee shall be unable to agree
upon an apportiocnment within 30 business days, such
apportionment shall be made by appraisers sslected under and
operating in accordance with the procedure for the
determination of Fair Market Rental set forth in Schedule C.
If che compensation for the breach of wvarranty claim shall
consist of ?nud: or services rather than cash, Lessor and
Lessee shall share in the benefits thereof in the same
proporticn as set forth above, and Lessor's portion thereof
shall be paid as Additional Rent to Lesscr from savings in
operating expenses as such savings accrue to Lessee.

(e) On the Primary Term Commencement Date, Lessor
shall deliver to Lessee the amount of the funds (not to exceed
1 1/2% of the Contract Price., as such term ig defined in the
Construction Contract) necessary to ccmplete the construction
and installation of the Facility under the Construction
Contract, and shall assign to Lessee, to the extent permitted,
Lessor's rights under any piyment and performance bond cbtained
by Contractor for Lessor's benefit. Lessee shall retain and
iply such funds on behalf of Lessor in satisfaction of
lessor's obligations under the Construction Contract and in
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accordance with the terms and conditions thereof. If
Contractor shall fail to complets the construction smd
installation of the Pacility, Lasssee shall complete such
construction and installation in accordance with the rerms and
conditions of the Construction Coatract, or ghall cause the
same to be completed pursuant to any payment and performance
bond assigned to Lessee as described above, and shall apply
such funds thereto. Lessor shall not be obligated to pay any
funds or perform any other act in comnection with the
completion of such construction and installation; and.
notwithstand Section 6(c), shall not be obligated (but shall
have the right) to enforce the Comstruction Contract against
Contractor to complete such construction and installation (the
foregoing shall not relieve Lessee of its obligations hersunder
to complete such construction and installation). Lessee is
hereby appointed the t and attorney-in-fact of Lessor to
enforce the rights of Lessor with respect to any pa t and
performance bond obtained by Contractor and not ass gned to
Lessee pursuant thereto. piyment by Lessee of any sums
necessary to perform the obligaticns of Contractor under the
Construction Contract, Lessee shall be subrogated to the righes
of Lessor against Contractor under the Construction Contract.
and Lessor hereby assigns such rights with respect to such
payment to Lesses. Notwithstanding other provision of this
Lease, after the delivery of cthe Certificate of Acceptance,
Lessee shall not be entitled to elect to have an Event of
Default under the Construction Contract constitute an Event of
Loss thereunder, but shall be entitled to exercise all other
remedies cf Lessor as Owner thereunder @xcept to enforce the
payment of the amount specified in clause (III) of clause (y)
of Section 13.1(a) of the Construction Contrace.

T: 1&&f5!' During the Lease Term, Lessee shall not
directly or Iectly create. incur, assume or suffer to exist
any Lien on or with respect to the Facility or the Premises or
title to either thereof or any interest therein, except (a)
Permitted Encumbrances, (b) assignments or subleases permitted
by Section 15, (¢) Liens incurred with the prior written
consent of Lessor and (d) liens created by or resulting from
a0y act of Lessor takem without the consent of Lessee. Lessee
shall pay on or before the time prescribed by lav (after giving
effect to any applicable grace period) any taxes, assessments,
fees and charges under the laws of any jurisdiction which. if
unpaid. would result in any Lien prohibited by the preceding
sentence. Lessee, at its expense, shall promptly take such
iction as may be necessary to duly discharge or eliminate, or
bond in a manner reasonably satisfactory to Lessor, any Lien
9ot excepted above if the same shall arise at any time.

Maine . 8) Lessee shall maintain all cepies of the

Operac Manual delive-'ed to it in good condition. on Or near

the Premises and readily accessible to the Facility. and the
rating Manual shall available for inspection by Lessor at

19




all reasonable times. Lessee shall keep the Operating Manual
current by reviging the appropriate portions thereof to reflect
all in operating and maintenance procedures adopted by
Lessee ﬁizn respect to the Facility or the Ancillary Systems,
and shall provide Lessor promptly with two sets of any such
revisions.

(b) Lessee, at its expense but on behalf of Lessor or
tessee, as the case may be, immediately after Lessee's
acceptance of the Facility suant to Section 2(b) hereof,
shill cbtain and keep in full force and effect all licenses,
pe-mits, authorizations. approvals and orders necess or
appropriate for the ownership and operation of the Faclility as
a fac IltI owned by Lessor and operated by Lessee for the
cogeneration of electrical and rmal energy, assuming for
such ges that such facility is to be interconnected to the
distr ion lines of a izhlic utility, and shall rate the
Facility so as to maintain the exsmptions from regulation that
are currently available to Lessor, any partner of Lessor or any
owner or controlling person of a partner of Lessor and any
additicnal benefits t may become available by virtus of ths
Facilicy being a Qualifying Cogeneration Facility.

(c) Lesses, at its expense, shall operate the
Facility in accordance with (i) the operating procedures set
forth in the Operating Manual, which procedures shall be those
required to enforce all warranties against the Thermo, its
subcontractors and its suppliers in respect of the Faclility or
any part thereof, (ii) the terms and conditions of all
operative Documents, to the extent applicable., unless Lessor
shall have consented to cperations not in accordance therewith,
which consent shall not be unreasonably withheld, (iii) cthe
rerms and conditions of all insurance policies in effect at any
time with respect to the Facility or any pact thereof or the
Premises or any portion therecf and (iv) all al
Requirements, unless the same shall be contested in accordance
wvith Section 31.

(d) Lessee, at its e, shall keep the Facilircy
and the Premises in as reascnably safe a condition as its
cperations will permit, and shall maintain, service and repair
the Facility and the Premises to the same extent as companies
of established reputation operating similar properties
maintain, service and repair those properties, and in any event
(1) in accordapce with all Legal Requirements, unless the same
shall be contested in accordance with Section 31, (ii) to the
extent required to maintain the Pacility and the Premises, and
each material portion thereof. in good operating condition,
(iii) in accordance with the standards set forth in the
Operating Manual, (iv) not in violation of the terms and
conditions of any Operative Documents, to the extent
appli :able, unless Lessor shall have consented to operations
0ot in accordance therewith, which consent shall not be
unreasonably withheld, (v) the terms and conditions of all
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{nsurance policies in effect at any time with respect to the
racilicy or :n{ part thereof or the Premises or any portion
chereof and (vi) subject to the occurrence of events beyond the
reascnable control of Lessee, so that the Facility and the
premises, and each material portion thereof, will continue to
have the capacity and functional ability to perform, or in the
case of the Premises to be used, on a continuing basis (subject
to normal inter ion in the ordinary course of business for
maintenance, service, repair and testing), in commercial
operation, the functions for which it was specifically designed
in accordance with the Project Description, Revision IV, dated
September 15, 1983, attached to the Comstruction Contract.
Lessee shall comply with such repair and maintenance standards
and periodic maintenance inspections as shall be required to
enforce varranty claims against Contractor (and its
subcontractors and suppliers) in respect of the Facility or any
part thereof. Lessee shall also maintain and make available to
Lessor at reasonable times for inspecticn a maintenance log.
such log shall reflect all planned or regular maintenance
carried out on the Pacility and also all repairs, replacements,
alterations and additions to the Facility, whother or not made
in accordance herewith.

(e) Notwithstanding the foregoing provisions of
sections 8(c) and 8(d), Lessee shall not be cbligated to
operate, maintain, secure or repair the Pacilicy as required to
enforce any warranty with respect to the Facility or any part
rhereof against the Contractor or any of its subcoatractors or
suppliers if the failure to do so would not result in a
warranty claim in excess of $100,000 and if the part with
respect to which such claim would be made is not material to
the operation of the Facility, or if Lesscr shall consent to a
deviation by Lessee from so ofarntlnq. maintaining, servicing
or repairing the Facility, which consent shall not be
unreasonably withheld or delayed. Lessor shall be entitled to
withhold its consent if the practice Lessee seeks to implement
is contrary to standard industry pracrice or if Lessor shall
have received a recommendation to the coatrary from the
Independent Engineer. >

(f) ©On the Primary Term Commencement Date, Lessee
shall commence operation of the Facility with & trained,
competent work force.

1 of Parts: ra

hange . 4) Lessee, at 1ts own
expense. shall pr y replace all necessary or useful
appliances, parts, truments, appurtenances, accessories and
miscellaneous equipment of whatever unature (collectively.

Parts) which may from time to time be incorporated or installed
in or attached to the Facility or any part thereof and which
may from time to time fail to function as contemplated by the
Operating Manual, or become worn out, destroyed, dama beyond
repair, lost., condemned, confiscated, stolen or seized for any
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reason vhatsoever, it being understood, however, that no
portion of the Ancill Systems, or any items incorporated or
installed in or att to the Ancillary Systems t to
the date hereof, shall ever be or become part of the Facility.
In the ordinary course of maintenance, service, repair and
testing, Lessee may :nrlact any Parts at its expense. All
replacement parts shall be in at least as good cperating
condition as, and shall have a value and utility at least .3u11
to, the Parts riiincod. assuming such replaced Parts were o

rhe value or utility and in the condition and state of repair
required to be maintained by the terms of this Lease. Title to
each replacement Part which shall bave been incorporated or
installed in or attached to the Facility as rovi above
shall vest in Lessor without further act, each such
replacement Part shall be deemed O constitute a part of the
Facility and be subject to this Lease, it being understood and
agreed that such replacement of Parts and such vesting of title
are not intended to constitute remt or income to Lessor for
federal income tax purposes. Immediately upon any replacesent
pPart becoming incorporated or installed or att to the
Facility, title to the Part replaced by it, without further
acc, shall vest in Lessee, free and clear of all rights of
Lessor. All other Parts owned by Lessor and removed from the
Facility shall remain the property of Lessor, no matte: vhere
located, until such time as title to such replacement Parts
shall vest in Lessee as provided above.

(b) Except as ressly permitted herein, Lassee
shall not make any alterations to the Facility or any part
chereof, or to the Premises or any portion thereof, without the
prior written consent of Lessor. Lessee, at its own expense
and without the prior written consent of Lessor, shall make
such alterations to the Facility as shall be required from time
to time to cause the Facility to conform to this Lease or to
Legal Requirements. In addition, Lessee, at its own e,
from time to time, may make such alterations to the Facility as
Lessee may deem desirable for the proper operation and
management of the Facility, but no such alteration, other than
an alteraticn made pursuant to the Operating Manual, shall be
made by Lessee vithout the prior written consent of Lessor,
vhich consent shall not be unrta:un:hll vithheld or delayed, if
(1) the aggregate cost of such alteration (and similar
alterations made contemporansously or substantially
contemporanecusly therewith) and other alterations made in the
same fiscal year of Lessee shall exceed $500,000, (ii) such
alteration would materially diminish the value or utility of
the Facility or any T.rt thereof or materially impair the
condition of the Facility (or any part thereof) below its
value, utility and condition immediately prior to such
alveration, assuming the Facility and e rt thereof was
then of the value or utility and in the conditicn and state of
tepair required to be maintained by the terms of this Lease, or
(ii1) such alteration would entitle Lessee to remove 4 pArt
from the Facility and such Part could not be so removed without
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gsterially diminishing or ispairing the valus, utility or
condition which the Facility would have bhad at such t had
alteration not been . Lessor may not withhold such
ent if the alteration at issue constitutes nothing more
cpan & return of the Facility to its condition, value and
geilicy Yﬂ“ to a previous alteration then being removed from
+he Facility. so 1 as, upon the completion of such
siceration, the Facilty complies with this Lease and has the
ame value, utility and conditicn as it bad prior to both of
alterations ha been made. Any alteration made in
accordance with the third sentence of this Section 9(b) shall
pe and become of the Facility, but the same shall remain
che property of, and legal title thereto shall remain vested
in, Lesses, subject nevertheless to the terms and conditions of
chis Lease, until the ﬁ:ruin or earlier termination of the
Lease Term, and Lessee 11 have no right to remove any such
alteration from the Facility except in connection with a
restoration of the Facility to the condition thereof preceding
such alteratiom in accordance wvith the Tnudug sentence.
the expiration or earlier termination of the Lesss Term,
.!1 such alterations then located on the Premises or
constituting part of the Pacility shall be vacated and
surrendered by Lessee, with the remainder of the Facility., to
Lessor and shall become the T“P“‘tr of Lessor, unless Lessee
shall have restored the Facllity to its condition prier to such
alteration and such restoration shall not result, directly or
indirectly, in an impairment of the conditiom, value or utilicy
of the Facility prior to such alteration and complies with the
provisions of this Lease. Lessee agrees to execute and deliver
o Lessor such deeds, bills of sale and other instruments of
conveyance as Lessor may deem necessary or desirable to
evidence such transfer of title to Lessor.

(¢) Any Part and any alteration the title to which
shall vest in Lessor pursuant hereto shall be free and clear of
all Liens other than Permitted Encumbrances immediately prior
to the installation, incorporation, construction or attachment
of such Part or alteration, as the case may be, on or to the
Facility. Any alteration the title to which shall remain in
Lessee during the Lease Term pursuant hereto shall be free and
clear of all Liens., other than a first mchllo money lien,
immediately prior to the installationm, orporation,
construction or attachment of such alteration on or to the
Facility., and shall be and remain free and clear of all Liens,
other than a first purchase money lien, during the Lease Term
and at the time possession of the Facility is delivered to
Lessor as provided herein. Lessor shall bave the right to do
and perform all things necessary on the part of Lessee To
prevent the foreclosure of such first chase money lien, and
Lessee shall grant Lessor a lien on security interest in
the alreration, subject only to such pucchase m'{ lien.
Lessee shall not remove, or permit to be removed, from the
Premises any portiecn of the l’lcili\:‘{ or any Part without the
prior written consenc of Lessor (which may be arbitrarily
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vithheld), except that Lessee may remove (i) replaced Part
that may be $0 removed without causing a violation of any
rovision hereof, (il) any portion of tha Facility or pment
ff title thereto shall have passed to Lessee as provi in
Section 14 or 21 or (iii) Part for which a subgtitute Part
has been furnished and installed as provided in Section 9(d).

(d) In making repairs to any Part, Lessee may arrange
with a repair facility or parts manufacturer to erxchange for
the Part to be repaired, while such Part is be repaired, an
exchange Part (the Exchange Part), which l:z be leased to
Lessee or loaned to Lessee during the period such Part is being
repaired. In such cases, the Part being tlflitld (the Part
Under Repair) may be removed frow the Facil ty and the Premises
for the purpose of being repaired, any other provision of this
Lease to the contrary notwithstanding, provided that (i) the
Exch Part is in repair, and the installation and
operation thereof will not adversely affect the value,
condition or utility of the !l:lll:z; (i1) the Exchange Part is
installed in the Facility so that Facllity may continue o
cperate as contemplated hereby, (iii) if the Part is
owned by Lessee, the Exchange Part, at the time of tallation
in the Facility, is free of Liens, other than any lien or
encumbrance pursuant to which the Exchange Part is bei=3y
installed in the Facility and a first purchase money lien,
Lessee shall grant Lessor a lien on and security interest in
the Exc @ Part to secure the return of the Part Under
Repair, Lessor shall be entitled to do and perform all
things necessary to prevent foreclosure of such two permitted
liens, (iv) if such hange Part is installed in the Facility
pursuant to a lease (or other agreement) between the repair
facility to which the Part Under air is being sent or the
manufacturer of the Part Under Repair and Lessee, Lesses's
interest in such Lease (or other agreement) shall have been
assigned to Lessor, Tu::u;nt to vhich Lessor shall be entitled
to do and perform all things required to avoid or cure a
default under such lease (or other agreement), (v) the term of
the lease (or other agreement) pursuant to which the
Part shall be installed shall have a term that does not expire
until the Part Under Repair shall be repaired and returned to
the Facility and the costs incurred in coonection therewith
shall be paid in full, (vi) the lease of the Exchange Part
shall bave no separate cost on the part of the Lessee
thereunder and (vil) the lien of any Mortgage shall continue as
to the Part Under Repair and Lessee shall maintain the
perfection and priority of the Hﬂ:t?lgn as a first and prior
lien on the Part Under Repair, notw thstanding its return to a
tepair facility or the manufacturer. In lieu of satisfying the
conditions set forth in clauses (iii), (iv), (v), (vi) and
(vii) to the extent the same may be applicable, Lessee may
Provide Lessor with a bond, satisfactory to Lessor, which shall
protect and indemnify Lessor against any losses., costs and
expenses which may be incurred h{;Llllﬂt in preserving its
fight to use the Exchange Part, having installed in the
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racility either the Exchange Part or a fully restored Part
onder Repair and in recovering possession of the Part Under
Repair in a fully rertored state, free of all liems and
encumbrances except Permitted Encumbrances.

m.migﬂﬁggﬂ_q. Lessee shall maintain in a
conspicuous 3 t place on each principal component of
the Facility rlllmlblg.lpiﬂifild by Lessor metal
identification plates bearing the inscription “Florida Enerqy
partners Limited Partnership: Owner-Lessor” in letters not
less than one inch in height. Except as above provided or as
stherwise directed by Lessor, Lessee shall not allow the name
) any Person other than Lessor to be placed on any cugnnt
of the Pacility as a designation that might reasonably
interpreted as a claim of ownsrship.

11. . (a) Lessee, at its expense, will
maintain, during ase Term and thereoafter as required
nereby, with insurers of recognized responsibilicy qualified to
do business in Florida and approved as provided in paragraph
(b) of this Section:

{1) insurance with respect to the Facility
and the Premises against loss or damage
by fire. lightning, earthquake,
hurricane, flood, other reasonable
foreseeable risks and risks from time
to time included under the so-called
“all risk” policy forms, including
vandalism, malicious mischief, civil
disturbance and terrorism, in an amount
equal to the greater of the full
insurable value of the Facility (wvhich
shall msan the replacement cost of the
Pacility from time to time) and the
Casualty Value from time to time, plus
an amount equal to any Rent then due
and unpaid:

(ii) comprehensive general liability
(includ blanket contractual and
personal jury liabilicy and prm:tr
damage) insurance applicable to
Pacility in such amounts as are usually
carried by substantial corporations
owning or up.uting similar properties
but in any event with a comb single
limit of not less thaa $5,000,000 per
occurrence, and excess C rebhensive
gensral public liabilicy ( luding
bla ket contractual and personal injury
liability and f:olgcrtr damage)
insurance applicable to the Tacility
and the Premises over the insurance
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rnTuir-d the preceding provisions of
chis ulau:I (ll)paith ] cnzhtn-d

minismus coverage of not less than
$25,000,000 per occurrence;

(ii1) boiler and pressure vessel ingsurance,
including pressure pipes;

(iv) war risk insurance upon the Facility as
and vhen such insurance is obtainable
from the United States Government or
::z agency or instrumentality thereof,

a state of war or national or
{:hlic emergency exists or threatens,
an amount not less than the full

ingsurable value of the Facility;

(v) appropriate workers' compensation
‘ingsurance with respect to any work
pecformed on or in the ration or
maintenance of the Facilicy or the
Premises;

(vi) pollution liebility insurance
applicable to the ownership and
cperation of the Facility, in such
amounts and with such coverages as are
usually carried by substantial
corporations owning or operating
similar prarﬁ:tlcl but in any event
with a combined single limit of not
less than $1,000,000 per occurrence; and

(vii) such other insurance wvith respect to
the Facility and the Premises in such
amounts, against such ingurable hazards
and in such form as may reasonably be
required by Lessor or the Lander or as
are usually carried by substantial
cg:rnrntiuns owvning or operating
similar properties.

All the foregoing insurance policies shall be subject to such
deductible amounts and retentions as are usual and customary
for companies similarly situated; provided, however, that such
deductible amounts and retentions shall not exceed the
followving amounts specified with respect to such policies:

(1) Fire and All Risk Coverage .......... $100,000
(2) Flood ....... I L N e A . 100,000
(3) Earchquake............... sova e T & 100,000
(4) Surface Water........oouvsvess s L 100,000
(%) Pollution InSUrance®........... AL 15,000




provided, further. that each such policy shall be in an amount
sufficient to prevent Lessor or Lessee from becoming a
coinsurer of any loss under such policy and, where applicadble
and available, shall contain an agreed mmount endorsement. In
addition, Lessee rhall cause to be maintained liabili

coverage by comtractors and major subcontractors at all times
that 'nf of the foregoing shall be performing services on or in
connection with the Facility or the Premises, unless the same
is being maintained Thermo under the Construction Contract.
Lessee agrees that all such insurance may be maintained in
effect for the applicable portion of the Lease Term by Lessor,
at Lessee’'s cost and expense., if Lessee shall fail to do so.
Lesses shall immediately notify Lessor of the taking out of any
such separate insurance and shall promptly deliver such policy
or policies to Lessor.

(b) Om or prior to the Primary Term Commencement
Date. Lessee shall obtain the approval of Lessor (which
approval shall not be unreas y wvithheld or delayed) of the
insurers with which the insurance referred to in Section 11(a)
shall be maintained. Thereafter, Lessee shall notify Lessor in
writing at least 30 days prior to obtaining coverage from any
additional insurer or new insurer and Lessor shall have the
right to approve (which approval shall not be unreasonably
wvithheld) any such insurer. Notwithstanding the foregoing,
Lessor’'s approval shail be deemed to have been given as to any
insurer which, at the time the applicable policy is taken out,
is rated "A" or better by Best's Insurance Guide.

(c) All insurance (other than workers' compensation
insurance) maintained by Lessee pursuant to Section 11(a) shall:

(1) specify as additiocnal insureds, as
their interests may appear, Lessor,
the Lender and .ucﬁ other parties, if
any, as shall be required to be so
specified by the Operative Documents or
instruments of record to the extent
applicable;

(ii) provide, except in the case of
comprehensive general liablilicy,
pollution liability and errors and
omissions insurance, that all claims
for losses in excess of $1,000,000
shall be adjusted with Lessor and
Lessee jointly and shall be payable to
Lessor, Lessee and the Lender, as their
respective interests may appear;

(111) provide that Lessor shall have the _ _
right and obligation. as against the
insurer, to pay any premium due if
Lessee shall neglect to do same;
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(iv) provide that any losses shall be
le to Lassor. Lessee and thes
r, #s their respective interests
may appear, notwithstanding

(1) any act or negligence of Lesses or
Lessor or breach of any condition

or warranty any policy of imsurance.

(2) the occupation or use of the
Facility or the Premises by Lessee for
more hazardous than permitted
the terms of the policy. or

change in the title to or

cunaras
ownership of any portion of the
Facility or the Premises;

(v) provide that no cancellation or
material thereof shall be
effective until at least 30 days after
be mailed to Lessor and all other

insureds by registered mail,
return teceipt requested; and

{vi) waive any right of subrogation of the
insurers against Lessor and vaive any
right of the insurers to any setoff or
counterclaim or any other deduction,
wvhether by attachment or otherwise, in
respect of any liability of Lessor.

(d) On or before the Primary Term Commencement Date,
Lessee shall deliver to Lessor copies certified the insurer
of all insurance policies wvith respect to the Pacllity which
Lessee is required to maintain pursuant to this Sectien 11, or
shall deliver to Lessor certificates of such insurers
evidencing the existence of such policies, together with
evidence that all premiums then due thereon have been paid.
Satisfactory evidence of replacement policies shall be
delivered not less than 30 days pricr to the expiration date of
the policies which such replacement policies are intended to
replace.

(e) S0 long as no Event of Default bas occurred and
is continuing, insurance proceeds measured directly or
mdi:-ctl{ by reference to Basic Rent, luzgl.nt Rent,.
Additional Rent or other sums due and payable by Lessee
hereunder, including, without limitation, proceeds of business
interruption insurance and proceeds from effic or delay
insurance, if . which are received by or payable to Lessor
or Lessee shall paid to Lessor for application against the
Rent obligations of Lessee under this Lease. Sums so paid to
Lessor and not required to be applied immediately to
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ps ts of Rent then due and payable shall be investead and
nmlud together with interest therecn in accordance with
section 4(b) to satisfy the obligation of Lessee to pay Rent
chereafter becoming due. If an Event of Default 1 have
occurred and be continuing, sums so paid shall be held by .
Lessor as security for Lessce's performance of its obligations
nersunder until such time as no Event of Default shall be

continuing.

(f) To the extent that the proceeds of insurance
carrind pursuant to this Lease relate to comprehensive general
liabi .ity., pollutiom liability. errors and omigsions insurance,
workers' ¢ : ation l.n? m-uﬂuﬂm imm'b:ith N
respect to :ﬂ-plm cla » such ptm a ad
coward extinguishment or satisfactlion of the 11&111:{ vith
respect to which such insurance proceeds have been paid or as
reimbursement to Lessee for having extinguished or satisfied
such liabilirty.

12. W Cozmencing on the date of
the execution very herecf, Lessee shall furnish to
Lessor and to any assignee of its interest in this Lease as
securicy:

(1) within 120 days after the end of sach fiscal year of
Lessee and of any partner thereof., a balance sheet of Lessee
and of each such partner as at the end of such fiscal year and
cke related statement of income and changes in financial
position for such fiscal year., esach prepared in conformity with
generally accepted accounting prtnczsln consistently applied
and, ia the case of Lessee, certified by the Independent
Auditor (as defined in Section 32) and, in the case of each
such partner, certified by independent certified public
accountants of national standing if such partner has caused its
financial condition to be audited, or certified the chief
financial officer of its sole or majority stockholder;

(ii) within 45 days after the end of each quarter (except
the last quarter) of each fiscal year of Lessee, a balance
sheet of Lessee® as at the end of such quarter and the related
statement of income and changes in financial position for such
quarter and for the period from the beginaning of such fiscal
year to the end of such quarter, prepared in conformity with
generally accepted accounting principles consistently applied
and accompanied by a Directive certifying to such effect: and

(iii) concurrently with each delivery of annual financial
Statements of Lessee, a Directive stat that a review has
been made under the supervision of the signatory thereto of the
transactions and condition of Lessee during the fiscal year
“overed by such financial statements and that, based upon such
teview and to the best of such signatory's knowledge, no Event
of Default or Default has occurred and is continuing on the
date that such certificate is delivered (or, if any such Event
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of Default or Default shall have occurred and is continuing,
specifying the nature thereof and what acticn is being or has
peen taken to cure the same).

e L i cor Sromet
an Event of Loss occur, Lessee give sor prompt
vritcen notice therecf. On the first Basic Rent Pa t Date
foll the 120th day after the date on which s Event of
Loss shall have occurred, Lessee shall pay to Lessor the
Casualty Value payable on such Basic Rent Payment Date (the
rermination Date), together with all Basic Rent, Supplemental
jent, Additional Rent and other sums payable by Leszsee pursuant
to this Lease and accrued to the Te tion Date. Upon
payment in full of such sums to Lessor and upon the performance
of all other obligations of Lessee hersunder then to be
pecrformed in accordance with the terms and conditions hereof,
provided that no Default or Event of Default is continuing !n
existence, the Lease Term shall end &s of the Termination Date
and the obligations of Lessee hereunder (other than IEI such
obligations expressed herein as surviving the termination of
this Lease) shall terminate as of such date, and Lesscr shall
transfer to Lessee by quitclaim deed and other instrument of
conveyance, without recourse or warranty, on an “as is”, “wvhere
is” basis, all right, title and interest of Lessor in and to
the Facility and the Premises and in and to any varranties of
the Thermo or any of its subcontractors or suppliers for the
Facility. At the time of such conveyance and transfer, title
to the Facility and to Lessor's interest in the Premises shall
be free and clear of all Liens, except for Permitted
Pncumbrances, other than the Mortgage and the Facility Lease
Assignment, and for Liens created or imposed by Lessor with the
consent of Lessee.

(b) Any Net Proceeds received at any time by Lessor
or by Lessee from any governmental authority, insurer or othsr
Person as a result of the occurrence of an Event of Loss shall

be applied as follows:

(1) all Net Proceeds received at any time
by Lessee shall be promptly paid to
Lessor, for application pursuant to the
following provisions of this Section

13(b):

(ii) so much of such Het Proceeds as shall
equal the amount required to be paid by
Lessee suant to Section 13(a) skall
be applied on the date such pa t e
required to be made, in reduction of
Lessee’'s obligation to pay such amount
if not alre paid by Lessee, or, if
already paid Lessee, shall be
applied to reimburse Lessee for its
payment of such amount: and
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(i11) if such Net Proceeds shall exceed the
aggregate of the amounts le
 pursuant to the !nufoinq clauses (1)
and (ii), Lessor shall retain one-half
of such excess amount and one~half of
such excess amcunt shall be paid to
Lessee.

(c) 1If after the delivery of the Certificate of
Acceptance the Facility or any part thereof or any portion of
the Premises shall be ged or destr by £ire or other
casualty (including any casualty for ch insurance coverage
was not obtained or cbtainable) of any kind or nature, ordinary
or extraordinary, foreseen or unforeseen, or shall be taken in
-ondesnation or other eminent domain proceedings, or shall be
cemporarily requisitioned, by any governmental authority other
chan such as shall constitute an Eveat of Loss, Lessee shall

cmptly prepare the reports and submit the evidence required

reby; and Lessee, at its sole cost and expense and whethar or
not the Net Proceeds, if any, in respect thereof shall be
sufficient for the purpose. shall proceed with reasonable
diligence until ec-!htian to repair, alter, restore, “eplace
or rebuild the Facility and the Premises as nearly as possible
to its value, condition and character immediately ;riur to such
damage or destruction as provided below. All Net Proceeds from
insurance (other than proceeds of efficacy and other similar
insurance, if any, and proceeds measured directly or indirectly
by reference to Basic Rent., Supplemental Remt or Additional
Rent, including, without limitation. proceeds of business
interruption insurance, and proceeds from delay insurance) or
Net Proceeds from condemnation awards (but not any award for a
temporary requisition) received by or glj’lbll to Lessor or
Lessee on account of any damage to or destruction, taking or
temporary requisition of the Facility or any part thereo
(less, in each case, the actual costs, fees and expenses
insured in the collection thereof) shall be paid to Lessor if
the amount thereof is $1,000,000 or more. Any such sums
piyable to Lessor shall, unless a Default or an Event of
Default shall have occurred and be continuing, be paid over to
Lessee or as it may direct from time to time as repair and
restoration progresses to pay (or reimburse Lessee for) the
cost of repair and restoration of the Facility and the
Premises, if the conditions hereinafter set forth for such
disbursement are met. Sums received by Lessor or Lessee on
iccount of a temporary requisition or on account of a casualty
or a taking if the amount thereof shall be less than $1,000,000
shall be paid to Lessee. Lessee., promptly following any
casualty or taking, without regard to the amount of the Net
Proceeds therefrom, shall prepare and submit to Lessor (i)
evidence of the estimated cost of such repair or restoration,
(11) a detailed description of tYe manner in which it is
Proposed to repair or Lestore the Facility and the Premises to
the same apcuti.ni capacity and functions and to the condition
ind state of repair existing prior to such event and (iii)
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gvidence that such proceeds, t r with funds of Lessee
asvailable for such purpese, shall be sufficlent to complete the
repair or restoration of the Facility and the Fremises. Upon
approval of such evidence and such repair or restoration
proposal by Lessor, which approval shall not be unreasonably
UitE:lld or delayed, and the receipt Lessor of Lessee's
written request for payment accompanied by evidence
satisfactory to Lessor that (A) the sum requested is a proper
icem for costs incurred in connection with such repair or
restoration, (B) such sum has been paid or will be applied to
ths pa t of such costs and (C) remaining insurance
pr , together with funds of Lessee available for such

se (wvhich shall be applied E:tnr to the application of any
s insurance proceeds)., shall sufficient to complete
repair and restoration of the Facility and the Premises, Lessor
shall , 1f it shall have Net Proceeds not previously
disbursed to Lesses, such sum to Lessee or as Lessee may direct
from time to time as repair and restoration p::grlllll to pay
(or reimburse Lessee for) the cost of repair restoration of
the Pacility and the Premises. Upon receipt by Lessor of
evidence satisfactory to them that repair and rescoration has
been completed in good and workmanlike manner in accordance
vith any plans and ifications relating thereto, the cost
thereof has been paid in full, and no mechanics' or similar
Liens for labor or materials supplied in connection therewith
exist, the balance, if any, of such sums shall be paid to

Lessee. o

(d) MNotwithstanding the for ing provisions of this
Section, Lf Event of Default or Default shall have occurred

and be continuing, any amount payable to or for the account of,
or to be retained hI. Lessee pursuant to this Section 13 shall

be paid to and retained by Lessor as security for the
performance of the obligations of Lessee under this Lease. AL

such time chereafter as no Default or Event of Default shall be
continuing, such amount shall be paid promptly to Lessee unless
this Lease shall have been terminated pursuant to Section 17.

14. No 1 Co to . This Lease doe=
not convey to Lessee any right, title or interest in or to the
Facility or the Premises except as a lessee. Nothing contained
herein shall be construed as an election by Lessor to treat
Lessee as ha acquired the Facility for ses of Section
48(d) of the e. and Lessee will take mo action with respect
to the Facility which is inconsistent with Lessor's ownership
of the Faciliry.

15. &!l*HBE!!E_EEEEQHElllﬁl- Without the prior
written consent of Lessor, sse@ shall not sublease the

Facility, the Premises or any part thereof or mortgage. pledge.
encumber, transfer or assign any of its rights hersunder or
relingquish possession or use of the facility, the Premises or
any part thersof to, or permit the Facility or any part thereof
to be cperated by, any other Person. Lessor shall have the
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absclute right to refuse to consent to any such assignment or
gsubletting if such sssignment or subletting, by its terms or by
operation of law, shall release Lessee from its obligations
pereundec, shall release Thermo, Rolls USA or Rolls Ltd. from
its cbligations under the Contribution Agreement or the
guaranty or shall permit the Facility to be operuted by any
person other than Lessee, Thermo, Rolls USA, Rolls Ltd. or any
subsidiary or affiliace thereof. Lessor shall be cbligated to
consent to any other assi nt or subletting if it shall
receive wvritten confirmation from the obligors thereunder of
cheir continuing cbligations under the Contribution Agreement
or the Guaranty, execution copies of the instruments of
assignment or subletting and an agreement by the proposed
assignee or sublessee to be bound the terms conditions
of this Lease and, at the ::1“." of Lessor, to enter into a
nev lease of the Facility the Premises with Lessor upon the
terms and conditions substantially as set forth hersin. No
consent by Lessor to assignment or subletting shall release
Lessee from its obligations hereunder unless such releas2 shall

be expressly set forth in such consent.

16. i Ho -
Lessee. (a) Y autk d agents may en
upon the Premises and examine and inspect, at their own
expense, the Facility and the books and records of Lessee, and
make copies and extracts therefrom, and may discuss Lessee's
affairs, finances and accounts with Lessee’'s independent
certified public accountants, and Lessee shall furnish to
Lessor statements accurate in all material res s regarding
the condition and state of repair of the Facil :g.md the
Premises, all at such times and as often as ma reasonably
requested. Lessee shall not be cbligated to disclose m{
information to Lessor that is of a f:ﬂp:inuy pnature unless
such information is necessary or he r!ul to Lessor in
determining the condition of the Facility or the Premises
(including the safety and security thereof). the accuracy of
Rent calculations or the compliance by Lessee vith the terms
and conditions of this Lease. Lesscr shall not have any duty
to make any such ion or inguirv nor shall it incur any
liabilicy or eobligation by reason of not making any such
inspection or inquiry. To the extent permissible vith respect
to the period after the Primary Term Commencement Date, Lesses
shall prepare and file in timely fashion, or, where Lessor
shall be required to file., prepare and deliver to Lessor within
2 reasonable time prior to the due date for filing, any reports
or other filings with rurct to the Facility or the Premises.
their condirion or coperation, which are required to be filed
vith any Federal., state or other governmental or regulato
authority, during any period included in the Lease Term for
such pericd of t cthereafter as Lessee shall have all or any

portion of the information necessary Lo prepare such report or
filing available to it vhen the same is not available to Lessor.

ter
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(b) Promptly upon receiv notice thereof, Lessee
ghall give written notice to sor of each claim
against Lessee for damages or reimbursement of which Lessee has
notice, and which arose with respect to the Facility or the
premises, vas in excess of applicable insurance coverage,
occurred in whole or in part (whenever asserted) during the
Lease Term or during any time thereafter vhen Lessee had
possession of the Premises or the Facility and was in any wvay
relating to or arising out of any event Or occurrence or state
of facts as to vhich Lessor is indemnified by Lessee
pereunder. Lessee, at Lessor's request from time to time,
shall furnish to Lessor such informaticn regarding such claim
and the events giving rise to it. Promptly upon request,
Lesses shall furnish Lessor with copies of all corr ce,
pspers, notices and documents wvhatscever received by Lessee in
connection therewith.

(e) ltﬂlptl{ (and in no event later than 10 Business
pays after Lesses shall have obtained knowvledge of the
attachment or imposition of Lien vhich it shall be

obligated to discharge or el te pursuant to Section 7),
ressee shall notify Lessor of the attachment of such Lien and

the full particulars thereof unless the same shall have been
removed or discharged by Lessee.

(d) Mo later than 90 days before the fifth, tenth.
fifreenth and twentieth anniversaries of the Primary Term
Commencement Date. Lessee shall furnish to Lessor, at Lessee's
expense, an cpinion of counsel for Lessee (which may be
reqularly employed by Lessee), satisfactory to Lessor (in such
aumber of counterparts as Lessor shall reasonably request).
stating that all Uniform Commercial Code financing statements,
shis Lease or a memorandum thereof (if permitted by law), and

other documents (including any cther Operative Documents), if
any, necessary to perfect or continue the perfection of
Lessor's rizht. title and interest (including any security
interest vhich may be created in this Lease) in and to the
Facility. including any Parts incorporated or installed therein
or attached thereto and bc:anlni part of the Facilicty pursuant
zo Section 9, have been duly filed or recorded and stating the
requirements of applicable lav with respect to the rerecording
or refiling of documents in order to continue and preserve
such right, title and interest.

(e) Lessee will keep copies of all contracts relating
to the Facility and the Premises available for inspection by
Lessor at the principal office of Lessees, and will promptly
Ezrulgh a copy of any thereof to Lessor upon written request

erefor.

(£) Lessee shall furnish to Lessor, within 30 days
ulter rlcliTt thereof, a copy of any notice or order of any
jovernmental authority asserting that Lessee is not in
, Compliance with any Legal Requirement if the enforcement of the

e
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game would materially and adversely affect the value or
operation of the Facility at any t or the useful life
cherecf as contemplated hsr and by the Operative Documents
or materially and adversely affect Lessor's estate in the

Premises.

17. WI (a) 1If, during the
continuance of the Lease Term, one or more of the following
events (each such event being called an Event of Default) shall

occur:

(1) Lessee shall default in any payment of
Basic Rent, Supplemental Rent,
Additional Rent (including paymsnts
required to be made under Section 28)
or any other sum payable hereundsr to
Lessor, or any assignee of Lessor or
the Lender and payable hereunder or
under any written agreemsnt of Lessee
consenting to Lessor's assigmment of
any of its rights hereunder, and such
default shall continue for five
Business Days after receipt of notice
that such payment shall have become due;

(ii) Lessee shall default in unz material
respect in carrying and maintaining
insurance required hereunder;

(1i1) Lessee shall default in any respect in
the cbservance or performance of aay
other covenant, condition, or agreement
of Lessee contained herein (other than
any covenant, condition or agresment
contained in Section 28(b)) or in any
consent to Lessor's assignment of any
of lts rights hereunder and such
default shall continue for 30 days
after vritten notice tu Lessee
specifying the default and demanding
that the same be remedied, provided
that if within such 30 day period
Lessee has commenced action to remedy
such failure and is diligently and in
good falth pursuing such action, then
no Event of Default shall exist solely
by reason of such failure as long as
Lessee is diligently and in good faith
proceeding to remedy the same:;

(iv) an~ representation or warranty made by
Lesses herein (other than in Section
28(b)) or in any certificate Ylm
pursuant to the terms hereof (including
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(v)

(vi)

(vii)

the Certificate of Acceptance) shall
prove to have been false, incorrect or
misleading in material ¢ ag
of the date on ch it wvas and
the facts as to which such false,
incorrect or misleading statement shall
have been made shall not have been

in such a wvay as to have the
facts conform to the required
representation or warranty, and any
material adverse consequences to Lessor
directly caused thereby shall not have
been remedied, in each case within 30
days after written notice thereof shall

have been given tc Lesses;

there shall occur a default by Lessee,
Rolls Inc, Rolls Ltd. or Thermo under
the Contribution Agreement or the
Guaranty or under any assignment
thereotf:

the Space Lease or the Ener Purchase
Contract shall terminate prior to the
expiration thereof, or the Space Lease,
the lntrgz Purchase Contract, the
Contribution Agreement or the Guaran
shall become ineffective., unenforceable
or void in vhole or in part for any
reason. including any decisions,
judgment or decree of any court or
other governmental authority:;

Lessee, Thermo, TEC, RRD, Rolls USA or
Rolls Ltd. shall file a petition
commencing a voluntary case under
Chapter of Title 11 of the United
States Code (the Bankruptcy Code), or
for liquidation or reorganization, or
for an arr t pursuant to any
other federal or state blnkruptcg law
or any simlilar federal or state law, or
shall be adjudicated a debtor or be
declared bankrupt or insolvent under
the Dankruptcy Code, or any other
federal or state lav as nov or
hereafter in effect relating to
bankruptcy, insolvency., winding-up, or
adjustment of debrts (or in the case of
Rolls Ltd. shall take comparable action
under any =tatute of England having the
equivalent purpose), or shall make an
assi t for the benefit of
creditors, or shall falil to pay its
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debts gensrally as they become due, or
shall admit in nltl.nT its ipabllicy to
its debts gensrally as they become
; or a petition commencing an
involuntary case under the Bankruptcy
Code or an answer proposing the
adjudication of Lessee, Thermo. TEC,
RRD, Rolls USA or Rolls Ltd. as a
debtor or a bankrupt or proposing its
liquidation or reorganization suant
to the Bankruptcy Code, any other
federal or state bankruptcy lav or any
similar federal or state lav shall be
filed in any court (or in the case of
Rolls Ltd. shall take comparable action
under any statute of England having the
valent purpose) and Lessee, Thermo,
, KRD, Rolls USA or Rolls Ltd. shall
consent to or acquiesce in the filing
thereof or such petition or answer
shall not be discharged or denied
vithin 90 days after the filing
thereof. or

(viii) a custodian, receiver, trustee or
liquidator (or. in the case of Rolls
Ltd. the ivalent under the law of

land) of Lessee, Thermo, TEC, RRD,
Rolls USA or Rolls Ltd., or of all or
substantially all of the assets of
Lessee, Thermo, TEC, RRD, Rolls USA or
Rolls Letd., or of the Facllity or
Lessee's interest therein, shall be
appointed in any proceeding brought by
Lesses, Thermo, TEC, RRD, Rolls USA or
Rolls Ltd., or any such custodian,
receiver, trustee, or liquidator (or in
the case of Rolls Ltd, the equivalent
under the lav of England) shall be
appointed in any proceeding brought
against Lessee, Thermo, TEC, RRD, Rolls
USA or Rolls Ltd., and shall not be
discharged within 90 days after such
appointment, or if Lessee, Thermo, TEC,
RRD, Rolls USA or Rolls Ltd. shall
consent to or acquiesce in such
appointment;

then, in any such case, except in the case of a default in the
payment of Supplemental Rent only, Lessor, at its option, may:

(I) by notice to Lessee terminate this Lease.

vhereupon all rights of Lesses tc the use of the
Facility and the Premises shall absolutely cease and
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terminate as though the Lease Term had expired on the
date of termination pursuant to the terms of this
Lease, but Lessee shall remain liable as herein

provided; or

(II) demand the return of the Facility and the
Premises to Lessor, and enter upon the premises of
Lessee or other Ttlﬂilll vhere the Fecility is located
and take possession of the Facility, and enter upon
the Premises and take possession of the Premises and
chenceforth hold, possess, sell, operate and enjoy the
same free from any right of Lessee or its successors
or assigns to use the Facility or the Premises for any
purpose vhatever (but no such entry or taking of
possession shall be construed as an election to
trerminate the Lease Term unless notice of terminaticn
is 31;:; as provided above or unless such termination
is reed a court of competent jurisdiction), and
vithout any to account to Lessee for such action
or for its inaction or for any proceeds arising
therefrom: or

(III) relet the Premises and the Facility or any part
of either therecf for the account of Lessee, in the
name of Lessee, Lessor or otherwise, without notice to
Lessee, for such terms (which nuI extend beyond what
would have been the remaining balance of the Lease
Term without regard to any termination therecf) and on
such conditions (including concessions and fee rent)
and for such uses as Lessor, in its sole discretion,
may determine, and collect and receive the cents
therefore, and apply the same (after deducting all
Lessor's expenses relating to such reletting,
collection and receipt) against payment of any amounts
payable Lessee hersunder (but Lessor shall not be
rnltuusth e or liable fcr any failure to relet the
Pacility or the Premises or any portion thereof or for
any failure to collect the rent due during such

reletting): or

(IV) sell the Pacility and its estate in the Premises
or any part thereof at public or private sale, as
Lessor, in its sole discretion, may determine, all
free and clear of any rights of Lsssee without any

duty to account to Lessee with respect to such acticn
or ion or for any proceeds vith respect thereof,
except that such proc shall be applied (after
deducting all Lessor's expenses in connection with
such sale) against amounts otherwvise payable by Lessee
hereunder, and Lessor agrees to give notice to Lesses
after Lessor shall have determined that it is going to
sell, or offer for sale, the Facility. whicnever shall =

first occur: or
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(V) whether or not Lessor shall have exercised, or
gshall exercige thereafter at any time, any of its
rights under the preceding clauses (I) through (IV),
uz:n vritten notice to Lessee specifying a date, vhich
shall be a Basic Rent Payment Date, not sarlier than
ten days from the date of such notice, recover from
Lessee®, and Lessee shall pay to Lessor on such date.
as liquidated damages for loss of a bargain and not as
:hrnllry and in lieu of all payments of Basic Rent

ch would have been payable theresafter, (A) all
unpaid Rent and other sums accrued for or during any
periods prior to or end on such Basic Rent Payment
Date (including., if the liability for Supplemental
Rent shall have cosmenced under this Lease, the
831-:1:11 Rent that would be payable with regard te
s rzind bad such Basic Rent Payment Date been a
date for the payment of Supplemental Rent) plus (B) an
amount equal to the excess, if any, of the sum of the
then present value of the Basic Rent and Addicicnmal
Rent that would have been payable by Lesssee for vhat
would have been the then remaining portion of the
Lease Term (without regard to the termination of the
Lease Term) plus an amount equal to the then present
value of cthe estimated amount of Supplemental Rent
that would have been payable by Lessee for what would
have been the then remaining portion of the Lease Term
with respect to which Supplemental Rent would have
become due (without regard to the termination of the
Lease Term) over the then present value of the fair
rental value of the Facility with respect to the same
period of time: or

(VI) if Lessor shall have sold the Facility pursuant
to clause (IV) above and this Lease, upon written
notice to Lessee upnci.‘.yinz a Basic Rent Payment Date
not earlier than ten days from the date of such
notice, recover from Lessee, and Lessee shall pay to
Lessor on such date, as liquidated damages for loss of
a bargain and not as a penalty and in lieu of all
payments of Basic Rent which would have been payable
thereafter, (A) all unpaid Rent and other sums accrued
for or during any periods prior to or on such
Basic Rent P t Date (including the Supplemental
Rent that would be payable with respect to such period
had such Basic Rent Pa t Date been a date for the
payment cf Supplemental Rent) plus (B) an amount equal
to the excess, if any, of the sum of the Termination
Value as of such Basic Rent Payment Date plus an
amount 1 to the then present value of the

estimated amount of Supplemental Rent that would have
been payable by Lessee for vhat would have been the
then remain portion of the Lease Term with respect
to which Supplemental Rent would have been due
(without regard to the termination of the Lease Term)
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over the net proceeds cf guch sale (after the
deduction of soc's in connscticn
therewvith), together with interest at the Lzte Payment
Rate from such Basic Rsnt Payment Date to the date of

the payment thereof; or

(VII) notice to Lessee specifying a payment date
not earlier than ten days from the date of such
notice, require Lessee to pay to Lessor, and Lessee
hereby agrees that it will pay to Lessor., on the
payment date specified in :uc{ notice., as liquidated
dlnlili for loss of a bargain, and not as 2 alty.
and lieu of any further payments of Rent hereunder,
an amount equal to the sum of (A) all unpaid Rent
payable on each Basic Rent Payment Date occurring on
or before the payment date specified in such notice,
plus (B) an amount equal to the Termination Value
cnlcuiltng as of the I::ic Rent P t n‘tgfiid 2
immediately payment date s

such notice f::c:Ei:g such pa t date T:cnunn
payment date is a Basic Rent Payment Date), together
with interest therson at the Late Payment Rate from
such Basic Rent Payment Date to the specified payment
date (plus interest on such amount at the Late Payment
Rate from such specified payment date until the date
of actual faruunt of such amount); and upon payment in
full of all such amounts, including interest thereon,
Lessor shall convey to Lessee the Facility and shall
assign to Lessee all its right, title and interest in
and to the Premises.

With respect to the foregoing clauses (I) through (VI), the
present value of any Rent payment and any fair rental value
shall be determined using a discount rate of 8% per annum
(except that if the interest rate on the Initial Permanent Loan
(as defined in Section 29) shall be 10% or less, the discount
rate shall be 2% below such discount rate); and the amounts of
Supplemental Rent payable with respect to any portion of the
term of this Lease as originally specified herein occurring
after the date for the determination of the preseat value
thereof shall be estimated based on the average daily
Supplemental Rent payable for the first full calendar year
cccurring prior to date of the determination of such
present value or, if no Supplemental Rent was payable during
all or any t of such calendar year, on the amount which
would have the average daily Supplemental Rent payable if
Supplemental Rent were due for wvhole of such period; and
the fair rental value shall be determined by the Appraisal
Procedure cnn:id.:ininthn Facility to be free and clear of this
Lease. Notwithstand the other provisions of this Section
17, if during thr continuance of a«n Event of Default Lessee
shall Lave tendered performance hersunder with respect to the
obligation or condition the noncompliance with which shall have
been the subject or cause of such Event of Default, such tender




shall have occurred prior to the exercise by Lessor of its
remedies hereunder and Lessor shall have accepted such tender,
Lessor shall not be entitled thereafter to exercise its
remedies hersunder by virtue of the prior existence of such
gvent of Default. In addition, Lessee shall be lizble for all
attorneys’ fees and other costs and expenses incurred by reason
of the occurrence of any Default or Event of Default or the
exercise of Lessor’'s remedies with respect thereto, including
all costs and expenses incurred in connection with the recturn
of the Facility and the Premises and in connection with any
suit to enforce Lessor's rights, including any suic for
injunctive relief, declaratory relief or specific performance.
Any default hereunder shall be presumad to be a material
default and to constitute an Event of Default as provided
herein, and the burden shall in all cases be upon Lessee to
es*ablish that any such default is not material.

In the event of a default reason of the fallure to
pay Supplemental Rent only, Lessor 1l not terminate this
Lease or otherwise interfere with Lessee’'s use and enjoyment of
the Facility and the Premises, and in lieu thereof Lessee
agrees to pay interest on such unpaid Supplemental Rent at the
cate of 18% per annum, compounded annually (or the maximum rate
of interest permitted by lav, wvhichever is less). If at any
time during the last year of the Primary Term there is
outstanding any due, bur unpaid, Supplemental Rent or any due.
but unpaid, interest on any past due Supplemental Rent, then
Lessee shall have and may exercise all the rights and remedies
described above in connection with defaults other than by
reascn of the non-payment of Supplemental Rent. Nothing
contained herein shall in any way limit Lessor's right to seek
money damages for past due Supplemental Rent, and interest
thereon. at any time or from time to time during the term of
this Lease.

(b) The remedies in this Lease provided in favor of
Lessor shall not be deemed exclusive, but shall be cumulative
and may be exercised concurrently or consecutively, and shall
be in addition to all other remedies in its favor existing at
lav or in equity. but Lessor shall not be entitled to recover
its full damages hereunder more than once. Lessee hereby
vaives (1) any requirements of law, nov or hareafter in effect,
vhich might limit or modify the remedies herein provided, (ii)
all existing or future claims to any offset againsct the rentals
due hereunder, and (iii) all claims against Lessor and itcs
igent or agents for damages of whatever nature in connection
vith an¥ reentry or retaking of the Facility or the Premises in
connection with the exercise of Lessor's remedies hereunder.
5o expiration or termination of this Lease pursuant to this
Section or by operation of lav or otherwvise (exc as
expressly provided herein). and n» repossession of cr
foreclosure upon the Facility or the Premises pursuant to this
Section 17(b) shall release Lessee of its obligations and
llabilities hereunder, all of which shall survive such
€xpiration, termination or repossession.
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(c) Mo failure by Lessor to exercise, and po delay by
Lessor in exercising, any right. power or privilege hereunder
shall operate as a waiver thereof, nor shall any single or
partial exercise of any right, power or privilege by Lessor
p:-clud:t;:r 023;; or further .::ift'. A:-uf, or the ;:-::1:-
of other right, fo"r or pr ege. acceptance
L..:?I of any Rent with knowledge of the existence of a Defsult
or an Event of Default shall not constitute a waiver of such
Default or Event of Default. No waiver of any provision of
this Lease shall bind Lessor unless it shall have been given in

writing and signed by Lessor.

(d) Notwithstanding the foregoing provisions of this
Siction 17, Lessor agrees that if an Event of Default of the
nature described in clause (viil) or (viii) of Section 17(a)
shall occur after the delivery of the Certificate of Acceptance
by Lessee on the part of (i) Rolls Inc, or Rolls Ltd., or (ii)
Thermo, or if Thermo or Rolls Inc. shall default in the paymeat
of any amount due under the Contribution Agreement or an
consent to an assignment thereof or in the performance o ln{
othsr material covenant thereof or if Rolls Ltd. shall default
in the payment of any amount due under the Guaranty or any
conseat to assignment thereof or in the performance of any
other material covenanr theroof, Lessor shall not be entitled
to terminate this Lease or to reenter and repossess the .
Facility or the Premises or seek to recover from Lessee the
then r.nninl:g payments of Rent due and to become due hereunder
until a period of two years shall have passed from the date of
the cccurrence of such Event of Default, provided that (A) an
Event of Default of such nature has not occurred with respect
to both Thermo and Rolls Inc. or Rolls Ltd., (B) no Event of
Default other than such Event of Default has occurred and is
continuing, (C) the Person as to which such an Event of Default
has not occurred (either Thermo, or either Rolls Inc. or Rolls
Ltd. as the case may be) shall have provided Lessor with a
vritten agreement zssuming all cbligations of the other Perscn
for such two year period, and (D) no Event of Default shall
occur thereafter other than such Event of Default. No
assumption of ubliiationl made pursuant to the preceding
sentence shall relieve Lessee or the Person as to wvhich such
Event of Default has occurred from its obligations hersunder or
under the Contribution Agreement or the Cuaranty; and
performance by the other Perscn shall not constitute
performance by the Person as to which such Event of Default has
cccurred. Ia all such cases, notwithstanding such performance.
Lessor shall be entitled to assert. against the Person as to
vhich such Event of Default shall have occurred, its rights to
receive from such Person the performance of the obligatiom or
condition as to wvhich such Event of Default shall have
occurred, except that Lessor shall not be entitled, as a
consequence thereof, to terminate this Lease cr pursue remedlies
octher than remedies leading to the payment of from such
Person. In particular, if such Person shall have the
subject of an Event of Default of the nature described in

42




clause (vii) or (viii) of Section 17(a). Lessor shall be
sctitled to claim, in any proceedings under Title 11 of the
United States Code or any similar proceedings under the lawv of
any state or other country, an amount equal to the remaining
pasic Rent, Additional Rent and Supplemental Rent due hereunder
or under the Contribution Agreement or the Guaranty as to which
such Person would otherwise have been liable hereunder or under
che Contribution Agreement or the Guaranty. In addition., and
notwithstand any other provision of this Section 17, Lessor
shall not terminate this Lease on account of an Event of
Default of the nature described in clause (vii) or (viii) of
section 17(a) occurring at any time if the Person as to which
such Event of Default shall not have cccurred shall cbtain the
consent of the Lender and of any permanent lender having a loan
commitment outstanding to the assumption by such Person of the
cbligations of Lessee hersunder and the continuance of the
Lease notwvithstanding such Event of Default.

1s. + If this Lease shall
terminate by reason of an t o fault, Lessee shall
forthwith deliver possession of the Facility and the Premises
to Lessor in the condition required Section 38. Lessee
shall maintain the insurance descr in Section 11 during the
period prior to the acceptance of possession of the Facility by
Lessor. During any period rria: to acceptance of possession,
Lessee, at its expense, will maintain and keep the Facility in
the condition required by Section 8, and will permit Lessor or
any person designated by it., including the authorized
representative or representatives of any prospective purchaser,
lessee or user of the Facility. to inspect the same.

19. Right to g-riggm for Egglgg. If Lessee shall
fail to make any payment of Basic t, ug?lnnlntal Rent,
Additional Rent or any other sum to be paid by it hereunder or
shall fail to perform or comply with any of its other
agreements or obligations contained herein, Lessor may (but
shall not have any duty to do so) make such paymant cr perform
or comply with such agreement, with or without notice to
Lessee, and the amount of such payment and the amount of the
reasonable expenses of Lessor incurred in connection with such
payment or the performance of or compliance with such agreement
or obligation, as the case may be, together with interest
thereon at the Late Payment Rate from the date paid by Lessor
until paid by Lessee, shall be deemed Additional Rent, payable
by Lessee upcon demand. No interest shall be payable with
respect to such sums, however, unless, within 30 days after
having made such payment or having commenced such compliance.
Lessor shall have notified Lessee thereof. No such performance
or compliance by Lessor shall be deemed a waiver of the rights
ind remedies of Lessor against Lessee hersunder or be deemed to
cure a default by Lessee hereunder.

20. gggfﬂgigaggzjgg. (a) If no Event of Default
shall have occurr continuing, Lessee shall have an
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option to purchase the Facility and to acquire Lessor's
interest in the Premises upon the expiration of the Primary
Term. Lesse® may exercise the option hI giving to Lessor
irrevocable writtea notice of its election to purchase at least
8 months (but not more than 12 months) before the expiration of
the Primary Term. The purchase price of the Pacility shall be
payable in immediately available funds on the date of purchase
and shall be the lesser of one-fourrh of the Facility Cost as
specified in Schedule C and the then Fair Market Value of the
Facility. The then Fair Market Value of the Facilicty shall be
determined through the use of the Appraisal Procedure as
described in Schedule C. If Lessee shall so elect, it may
request, wvritten notice to Lessor given prior to the
cxercise of the option provided for herein, that Lessor
determine the then Fair Market Value for the Facility: and
thereupon Lessor and Lessee shall follow the Appraisal
Procedure to determine such valus. The giving of such notice
shall not constitute an irrevocable written notice of Lessee 's
election to chase the Facility, and the determination of
such value 11 not constitute an election by Lessee to
purchase the Pacility or require Lessee thereafter to elect to
purchase the Pacility. The closing of such sale shall take
place at 10:00 AM local time at the offices of Lessor on the
date of expiration of ths Primary Term.

(b) Upen flrhlnt by Lessee to Lessor of the purchase
price for the Facil Tty Suant to Section 20(a), and upon
payment by Lessee of all Basic Rent, 8 lemental Rent,
Additional Rent and any other amounts ow to Lessor under
this Lease and provided that there shall be no Event of Defaulc
or Default, Lessor shall transfer to Lessee bill of sale and
other instrument of conveyance or transfer, w thout recourse or
varranty, on an “"as is, where is" basis, all Lessor's righe,
title and interest in and to the Facility and in and to any
varranties cf the Thermo in respect of the Pacility; and shall
assign to Lessee by an assignment of lease or other instrument
of conveyance or transfer, without recourse or warranty, all
Lessor's right, title and interest as lessee in and to the
Space Lease. At the time of such conveyance or transfer, title
o the Facility and to Lessor's interest in the Premises shall
be free and clear of all Liens, except for Permitted
Incumbrances, other than the Mortgage and any Facilicy Lease
::tignmunt, and Liens created or sed wich the consent of
Ssee.

21. Use. (a) During the Primary Term and any
Zxtended Term, so lo 4s Lessee shall choose to operate the
Facility, Lesse® shal Supervise and direct the management and

facilities of a Similar nature and shall apply sound
icninistrative and operaticnal policies dtgfqn-d to produce the
ximum Facility Operating Revenues consistent with the terms
d provisions of this Lease and the relative long~term
fconomic interests of Lessor and Lessee.
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(b) Lesses shall UI! tﬁ: ::c:litr l?: the Premises
only for the purposes contemplat the applicable rative
Documents and for ao other Purpose. %8

22. + (a) Notwithgtanding
anything to the contrary conta herein, Lessor and Lessee
acknowledge that this Lease is a sublease of the Premises and
is subject and subordinate to (i) all of the terms, covenant
conditions, lgti'lintl and provisions set forth in the Space
Lease, as assigned to Lessor by the lllifﬂllnt Docuzants, and
to the matters to which the Space Lease is subject and
subordinate, and (ii) to any future amendments, modifications
and supplements to the Space Lease, hereafter made between the
lessor under any such Space Lease and Lessor, provided that any
such future amendment, modification or luzglun-nt to the Space
Lease does not violate the provisions of this Lease and, i
such amendment, modification or Supplement materisiiy affects
Lessee's obligations under the Space Lease or this Lease, is
consented to by Lessee.

(b) Dur the Lease Term, Lessee shall c ly wich,
and cause the Facility and the Premises to comply with, all
applicable covenants and provisions of the Space Lease. the
other Operative Documents and an other instrument of record
affecting the Facility, the Prem Ses or any part thereof which
imposes any obligation or responsibility on Lessor or Lessee
(including the Mortgage) or encumbering the Facility, the
Premises or any part of any thereof, or Lesses's interest in
the Space Lease, including, without being limited to, the
payment of rental under the Space Lease but excluding the
payment of the installments of rincipal of and interesr on any
Mortgage, which payments shall the obligation of Lessor.

after the assignment of the lessee’'s interest in the Space
Lease to Lessor, unless Lessee shall have consented thereto.

(c) Lessee will enforce against the County all of the

County's obligations under the Space Lease and the Ener
Purchase Contract which are material co the Facility be
cperated as contemplated bereby and by the Energy Purchase
Contrace. Anything in this Lease to the contrary
notwithstanding, if there exists a breach by Lessor of any of
1ts obligations under this Lease caused by a corres nding
breach by the lessor under the Space Lease of its o ligations
thereunder, then Lessee's sole remedy against Lessor shall be
the right to pursue a claim for damages and for specific
Performance at Lesses's sole CoSt and expense in the name of
Lessor against any such lessor, and Lessor, at Lessee's
'*pense. shall cooperate with Lessee in the pursuance thereof.
“essee will pursue such claim, and sisultaneously therewith
hall exe-cise its ~ights and Lessor's rights under the Space
Lease to cure such breach on behalf of Lessor or it, but at

See’'s expense. In particular, without limiration. Lessee
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shall insure that the building in which the Premiges is located
is maintained and repaired as necessa Lo protect and preserve
the condition and security of the Faci ity and to permit the
cperation of the Facility as contemplated hersunder and under
the Energy Purchase Contract.

(d) Lessee will obtain a Supply of natural gas as
fuel for the operation of the Facility, and shall enter into
cne or more contracts for the purchase of natural gas. Lessee
will consult with Lessor prior to entering into any such
contract, and shall include 1ni;:s;|u¢h contract a T:nvilinn
that the rights of Lessee ther F (i) may be assigned to
Lessor upon the iration or earlier termination of this Lease
or (1i) may be assigned to Lessor subject to the condition thar
an Event of Default occur hereunder.

23. Consents. Whensver this Lease pProvides that a
required consent or approval of Lessor shall not be
unreasonably withheld, it shall be reascnable for Lessor to
wvithhold or delay such consent or approval if the consent or
approval of any lessor under the Space Lease for the same act
or thing is required under the Space Lease and the lessor under
the Space Lease shall have refused to give or delayed in giving
such consent or approval.

2. T ‘s 1 £ . Lessor's
covenants and gations her [ binding n the
lessor hereunder from time to time, but ghall not be binding
upon Lessor with respect to matters occurring during lﬂ¥ period
subsequent to the transfer of its interest in the Facility and
the Premises to a successor Lessor. In the event of such a
transfer. such covenants and obligations shall be binding upon
such transferee of the lessor's interest in this Lease, but
only with respect to matters occurring durtug the period from
the effective date of such rransfer to the effective date of
the subsequent transfer of such interest. Lessor agrees not to
transfer its interest in this Lease, vithout Lesses's consent,
to any Person either Eu: to the Primary Term Commencement
Date or during the Pr ry Term, unless such Person shall have
satisfied Lessee that the benefits to Lessee of this Lease
shall not be impaired by the substitution of such Person for
Lessor as lessor hereunder. Lessee sball not unreascnably
vithhold such consent.

25. “ﬁ%ﬁu&. This Lease is and shall be
subject and subordinate to the Space Lease, but shall be prior
-0 any Mortgage which may now or bereafter affect the Premises
°r the Ancillary Systems, and to all renevals, modifications,
‘eplacements and extensions thereof. The provisions of this
Section 25 shall be self-operative and no further instrument of
Subordination shall be :.?uirld. ln confirmation of such
Subordination, Lessee <hall prouptly execute and deliver at its
Vi cost and expense any instrument, in recordable form if
fequired, that Lessor or the lessor of the Space Lease or any
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of their respective successors in interest may request to
evidence such subordinatiom.

26. gngg&g;_%;;yfggﬁaiﬁ (a) Lessee, at its expense,
shall cause the rative ts and any amendments and
supplements to any of them (together with any other

instruments, financing statements, coatinuation statements,
records or papers necessary in connection therevith) te be
recorded or filed and rerecorded or refiled in each
jurisdiction as and to the extent required by lav in order to,
and shall take such other actions as may from time to time be
mun.r{ to, establish, perfect and maintain (i) Lessor's
right, title and interest in and to the Facility and the
Premises, subject to no Liens other than Permitted
Encumbrances, and (ii) each of the other rights and interests
created by any applicable Operative Document in Lessor. Lessee
vill promptly duly execute and deliver to Lessor such
documents and assurances and take such further action as Lessor
may from time to time reascnably request in order to carcy out
more effectively the intent and se of this Lease and to
establish and protect the rights remedies created or
intended to be created in favor of Lessor, to establish and
perfect and maintain Lessor's right, title and interest in and
to the Facility aad the Premises including, without limitatioen,
at the request of Lessor and at the expense of Lesses, the
recording or £iling of counterparts or appropriate memoranda
hereof, or of such financing statements or other documents with
respect hereto as Lessor may from time to time reasonably
request. Lessor agrees promptly to execute and deliver such of
the foregoing financing statements or other documents as may
require execution by Lessor.

(b) Lessor and Lessee each agree to execute and
deliver any document, application or assurance and to take such
further action as the other may from time to time reasonabl
request in wrici in connection with any filing or proceed
before any Federal, state or local authority regulating public
utilities or public utility holding companies in order to
prevent or avoid Lessor or any partner of Lessor or owvner of
such partner from becoming subject to requlation as an
electric, steam or other public utility or as a holding company
under any lawv regulating public utilities and, in the absence
of agreement between Lessor and Lessee as to vhat document,
application or assurance is to be executed or delivered or what
other or further action is to be taken, Lesses shall execute or
deliver such documents, applications or assurances and take
such other or further action or actions as Lessor shall direct
:n furtherance of the purposes of this Section 26(b).

27. L*,gil;;;ii_gg_hglgggi No limited tner of
Lessor or any officer. rector, shareholder, ewployee, agent,

heir or representative of any general or limited partner of
Lessor shall have any personal liability whatsoever to Lessee
for any claim based hereon or otherwise in respect hereof or
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based on or in respect of any of the applicable rative
Documents or the Ancillary Documents or any nthl?p' eement or
. it being "P""1I understood and agr that all
duties, obligations and liabiliries of Lesscr zo Lessee are
obligations that are without recourse to the assets of IHT
limited partner thereof or any officer, director, shareho der,
employee, agent, heir or representative of any general or
limited f:rtnlr of Lessor, and that all such personal liabilicy
of any limited partner thereof and any officer, director.
shareholder, employwe, agent, heir and represeatative of any
general or limited partner of Lessor is expressly waived and
released as a condition of, and as consideration for, the
execution and delivery of thiz Lesase. It is specifically
agreed that no limited partner of Lessor nor any officer,
director, shareholder, exployee, agent, heir or rig:t:-ntlthl
of any r-nn:;l or limited partner of Lessor shall have
personal liability whatsoever to Lessee for any liabilicy
accruing under the g:ﬂvilinﬂl of this Lease, or for any damages
resulting from any default on the part of Lessor under any o
the terms of this Lease. or for any claim based hereon or
otherwise in respect hereof and that neither Lessee, nor its
successors or assigns, shall have any claim, remedy or right to
proceed, at lawv or equity, Against any limived partner of
Lessor, or any officer, director, shareholder, exployee, agent,
heir or representative of any general or limited partner o
Lessor for any deficiencies or any other sums oving on account
of liabilities accrued under the terms of this Lease, or for
the payment of any liability resulting from the breach of any
representation, agreement or warranty thereunder, or the
failure to perform any covenant under this Lease, or othervigse.

2a. - (a) This Lease is being
entered inte on assumptions t Lessor will be the Owner
of the racillt{ (as defined in subparagraph (k)(1) hereof);
that Lessor will be entitled to such deductions, credits and
other benefits under the Code as are allowable to an owner of
property, and by applicable state and local statutes impriing
taxes on or measured by net incowe including, without
limitation, (i) cost fecovery deductions with cespect to the
Facility under Section 168 of the Code computed on the basis
(A) that the Facility will have an unadjusted basis under
Section 168(d) of the Code which is equal to the Facility Tax
Credit Cost (as defined in subparagraph (k)(ii) hereof), (B)
shat cthe Pacility will be Fecovery property and S-year roperty
i5 defined in Section 168(c) of the Code and (C) at
iécovery percentage applicable to the ricilitr will be that set
forth for S-year propnrtr in Section 168(b) (1) of the Code
(the ACRS Deductions), ( i) deductions for interest under
Section 163 of the Code with respect to any loans (the Interest
Peductions) and (ii1) the investment credit pursuant to Section
38 of the Code equal to 10% of the Facility Tax Credit Cost
(the Investment Credit): that the highest federal rate of tax
izposed on the taxable income of corporations (to the extent
fuch taxable income exceeds $100,000 during the Lease Term
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will be 46%; and that the c© site rate of tax of all state
and local taxing authorities sed on or msasured by the
caxable income of Lessor during the Lease Term will be 2%.

(b) Lessee represents, wvarrants, covenants and agrees
chat:

(1) at the time of the Primary Term
Commencement Date, (A) the Facilicy
will be S-year prope (as defined in
Sectiocn 168(c)(2)(B) of the Code), (B)
the Pacility Tax Credit Cost will
qualify for the Investment Credit, (C)
the Facility will not have been used by
lﬂI rson SO as to preclude “the
or 92:11 use of such property” within
the meaning of Section 48(b) of the
Code from commencing with Lessor, (D)
Lessee vill not be entitled to claim
any of the Interest Deductions, (F) the
basis of Lessor for the Facility for
purposes of determ the ACRS
Deductions will be at least equal to
the Facility Tax Credit Cost reduced by
cthe amount required under Section

4l{?:{11 of the Code and (F) the

Facility will require no improvement,

modification or addition in order to be

rendered ccoplete for its intended use

by Lessee;

(ii) the Facility will be, vhen placed in
service, “nev section 38 property” (as
defined in Section 48(b) of the Code):

(iii) the appraisal to be delivered with
respect to the Facilicy., on or before
the Equity Closing (as defined in
Section 2.2 of the Construction
Contract), will state (A) that the
Facilicty has a useful economic life of
no less than 20 years, (B) that the
Facility will have an appraised value

(dete without regard to inflation
or deflation) at the expiration of this
Lease 1 to or in excess of 20% of

the Facility Tax Credit Cost, and (C)
that the Facilicy will bhave a fair
market value at the expiration of the

Primary Term this Lease 1l to or in
excess of 25\ of the PFacility Tax
Credic Cost;
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(iv) at all times during the Lease Ternm,
unless othervise eed by Lessor in
writing, Lessee will taks no action and
will not suffer uc::z action to be take=
by ur person which would cause the
Facility to cease to be "section k1 |
Property” (as defined in Section 48(a)
of the Code) or to cease to be a
Qualifying Cogeneration Facility; and

(v) Lessee vill promptly and duly execute
and deliver to Lessor, or file vith the
appropriate governmental authorities,
such further documents and assurances
and take such further action as Lessor
may from time to time reasonabl
tequest in order more effective Y to
Carry out the intent and purpose of
this subparagraph (b) and to establish
and protect Lessor's right to the
income tax benefits described in

subparagraph (a) hereof.

(¢) Lessor sghall promptly nntu{ Lessee in writing if
any of the following events (a Loss) shal occour:

(1) Lessor shall lose the right to claim,
shall not claim (because in the opinion
of Lessor's tax counsel there is no
reasonable basis for such claim), shall
suffer a disallowance of, or ghall be
required to recapture, all or any
portion of the Investment Credit, the
ACRS Deductions cr the Interest
Deductions as a result of: (A) any act
of commission or cmission (including
Acts permitted or required the
Operative Documents or Ancil ary
Documents, any misrepresentation or any
breach of any Agreement, covenant or
varcanty contained in this Lease) on
the part of Lessee or corporatien
controlled by, in control of, or under
common control with, Lessee, Thermo,
Rolls Letd., Rolls USA, or on the part
of any person who acquires from Lasseo,
directly or indirectly, possession of
or the right to use the Faclility, eor
(B) the theft, disappearance, damage or
destruction of the Facility (incl
any component thereof), or the
gis; g:itiﬁ n:u;wucut of the

aci ne ing any ¢ t
mrug upon the ocmrimd:?uy




theft, disappearance, damage or
destruction; or

(11) Lessor shall be required to include in
its gross income for any taxable year
prior to the taxable year in which the
Lease Term expires any amount with
re to any improvement,
modification or addition made to the
Facilicy:;

Such notice shall be accompanied by a written statement
describing the Loss in reasonable detail, specifying the amount
wvhich, in the reasonable cpinion of Lessor, will cause its Net
Eccnomic Return (as defined in Iﬂhplrl?tl (k)(iii) hereof) t=
equal the Net Economic Return that would have been realized by
Lessor if such Loss had not occurred, and setting forth the
computation by which such amount was determined. Lessor agreer
to furnish Lessee with such information as Lessee may
reasonably require for the purgc:u of verifying Lessor's
computation. If such Loss shall occur during the Lease Term,
and if, prior to the next Basic Rent Payment Date., Lessec shall
agree to pay the amount specified in such statement, Lessee
shall pay to Lessor such amount or amounts on the next Basic
Rent Payment Date, or, if appropriate, shall Pay such amount in
instalments on each Basic Rent Payment Date occurring during
the remainder of the Lease Term.

(d) If Lessor shall suffer a Loss and Lessee shall
not pay the indemnity required to restore Lessor's Net Economic
Return, or if Lessor shall suffer a Loss after the expiration
of the Lease Term, then Lessee shall Pay to Lessor, in lieu of
the amount provided for in subparagraph (c¢) herecf, such
amount, or from time to time such amounts, as after subtraction
of all Income Taxes (as cdefined in tubplrngrlph (k)(iv) hereof)
required to be paid by Lessor in respect of the receipt of such
imounts, shall be equal to the aggregate additional Income
Taxes payable by Lessor from time to time as a result of an
such Loss; and Lessor shall Pay to Lessee an amount which 11
¢ equal to the aggregate reduction in Income Taxes realized by
Lessor during any taxable year attributable to such Loss or
cealized by reason. directly or indirectly, of any action of
the Internal Revenue Service (or other taxing agency) resulting
!0 such Loss. Notwithstanding the foregoing sentence, Lessor
shall not be obligated to make Any payment pursuant thereto to
the extent that the amount of such payment would exceed the
¢xcess of the amount of all prior payments by Lessee to Lessor
Fursuant to such sentence over the amount of all prior payments
Jy Lessor to Lessee pursuant to such sentence. The amount
Piyable to Lessor pursuant to this Section 28(d) shall be paid
¥ithin 30 days after receipt of a written demand therefor froam
Lessor accompanied by a written st_tement describing such Loss
!0 reasonable detail, specifying the amount so payable and
fetting forth the computation by which such amount was
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determined. No zuch Euy-u: shall be payable prior te (i) the
payment of such additional Income Taxes that have become dus as

a result of such Loss, or (1i) the filing of a return, or the
acceptance of an audit report. in which such Loss is reflected
{f such Loss decreases the amount of a refund to which Lessor
otherwise would be entitled, or (iii) in the case of amounts
which are be contested in accordance wvith Section 28(f), not
pricr to the t provided therein. AnI plIllﬂt dus to Lessee
from Lessor pursuant hereto shall be paid within 30 days after
Lessor shall realize any such savings in its Income Taxes or
additional Income Tax benefits, as the case may be.

(e) Notwithstanding anything to the comtrary in this
soction 28, no amount shall be payable to Lessor as
au indemnity under this Section 28 in respect of Loss
to the extent that such Loss or the amount of such icy is

the result of:

(1) the occurrence of an Event of Loss or a
voluntary termination, if Lessee shall
have paid the Casualty Value or the
Termination Value, as the case may be;

(i1) amendment to, or change in, the
, any regulation thereunder, the

lavs of any state or local taxing
authority., or the administrative or
judicial interpretation of the Code,
such regulations or such laws, which
amendment or change is enacted or
adopted after the date of enactment of
the so-called Deficit Reduction Act of
1984, other than any regulation
prnlulgltld in connection with any
provision of such Act and any
administrative or judicial
interpretation of any such provision or

regulation.

(iii) any willful misconduct or gross
negligence of Lessor;

(iv) the failure of Lessor in a timely
manner to pay, or to file a return with
respect to, any Income Taxes;

(v) the sale of the Facility to Lessee
pursuant hereto:

(vi) the failure of this Lease, as initially

executed, to be characterized as »_
lease for Federal income tax purposes;
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(vii) th; failure of Lessor to be treated as
4 partnership under the Code;

(viii) the failure of Lessor to notify Lessee
and to contest a proposed adjustment as

required by subparagraph (f);

(ix) an election by Lessor under Section 108
of the Code to reduce the depreciable
basis of the Facility.

(£) (1) If the Internal Revenue Service (or other
taxing agency) shall propose an adjustment in any item of
income, deduction or credit of Lessor which, if agreed to by
Lessor would result in a Loss for which Lessee would be
required to indemnify Lessor pursuant to Sections 28(c) and
(d), Lessor shall proamptly nnti!I Lessee in writing of such
proposed adjustment, describing it in reasonable detail.

(ii) If Lessee makes a written request pru-ftlr after
the date of such notice, Lessor shall request an opinion from
its tax counsel, who gshall be rlllﬂhlbl{ acceptable to Lessee,
vhether there is a reasonable basis in law and in fact for
contesting the ptofﬂlld adjustment. If the opinion is to ths
effect that there is a reasonable basis in law and in fact for
coatesting the proposed adjustment and, if Lessee shall
promptly request Lessor to do so, Lessor shall contest the
proposed adjustment.

(1i1) Tax counsel to Lessor shall determine in its
sole and reasonable discretion the nature of and all
actions to be taken to contest such proposed adjustment
including, but not limited to, (A) whether any such action
shall initially be by way of judicial or administrative
proceedings, or both, (B) whether any such proposed adjustment
shall be contested by resisting payment thereof or by paying
the same and seeking a refund thereof, and (C) if Lessor shall
undertake judicial action with res to such proposed
adjustment, the court or other judicial body before which such
iction shall be commenced. Although Lesscr agrees. if so
requested by Lessee. to consult with Lessee on matters relating
tc the contest and to keep Lessee generally informed of the
Progress of the contest, Lessor shall have full control over
iny such contest.

(iv) Although Lessee may r @st Lessor to do so and
although Lessor agrees to consider to discuss with Lessee
ioy such request, Lessor shall not be required to accept a
settlement proposal received in the course of any
ddministrative or judicial aetion or to appeal an adverse
decision by any court.

(v) If at any time, whether before or after
commencing to rake any action required by this Section 28(f),
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Lessor declines or fails to take such action with re t to
all or, any portiocn of a proposed adjustmenc, Lessor 11 so
advise Lessee in writing, and Lessee shall be relieved of its
ohlizltiun to 1nd.-n1£x Lessor vith respect to all or such
porticn of the proposed adjustment as may be specified in such
notice. If at any time after Lessor has commenced any action
required by this Section 28(f), the Lessee decides to pay
Lessor the amount of the Loss which would result from the
proposed adjustment being contested, Lesse® shall so advise
Lessor in writing, and Lessee shall not be required to bear any

expenses incurred by Lessor with respect to such action after
Lessor has received Lessee’'s written notice to discontinue.

(vi) Lessor shall not be required to take any action
pursuant to this Section 28(f) unless and until Lessee shall
have agreed to pay to Lessor on demand all reascnable costs and
expenses which Lessor may incur in connection with contesting
such propesed adjustment (including reasonable fees and
disbursements of Lessor's tax counsel) and which, in the case
of a contest also involving issues unrelated to this
tracsaction, are attributable to contesting such proposed
adjustment.

(vii) If Lessor shall determine to contest
adjustment by p:{inf the additional Income Tax and seek a
refund, Lessee 11 advance to Lessor on an interest-[{ree
basis, upon receipt of a written request therefor, the amount
of additional Income Taxes. If Lessor subsequently receives a
refund of any amounts so paid, or would have received a refund
had any such amount not been applied to a liability for which
Lessee .s not required to indemnify Lessee hereunder, Lessor
shall pay to Lessee the amount of such refund, plus any
interest received by Lessor on such refund.

(viii) 1If after commencing a refund suit hereunder.
Lessor shall cease to pursue such suit, Lessor shall pay to
Lessee an amount which, after subtraction of the amount of any
tax savings realized by Lessor as a result of such payment,
equals the aggregate of all amounts paid by Lesses to Lessar
with respect to the adjustment. In the case of actions or
proceedings other than suits for refund, Lessee shall be
obligated to pay to Lessor the amount specified in Section
28(c) promptly after Lessor has taken all the action that it
has agreed to take herein and has notified Lessee of the final
administrative or judicial determination wvith respect tc the
adjustment.

(g) Without limiting the effect of any other
provision of this Section 28, if there shall be any amendment
to, or change in, the Code, any regulation thereunder, the lavs
of any state or local taxing authority, or the administrative
ar judicial interpretation of the Code. such regulations or
such laws, which amendment or change is enacted or adopted
prior to the date one day after the enactment of the so-called
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Reform Act of 1984 (other than any regulation promulgated
fn“cmminn with any provision thereof and &m:guuw
or judicial interpretation of any such provision or regulacion)
wvhich applies to the transactions contemplated hereby, and if
such amendment or change affects the Investment Credit., the
ACRS Deductions, the Interest Deductions or the treatment of
Lessor as a partnership under the Code, or if suck amendment or
change affects the federal rate of tax or the rate of tax undar
the laws of any state or local taxing authority imposed on,
measured by, or based upon net income, then the amounts of
Basic Rent, the Casualty Values and the Termination Values will
ne ;pp:opri:ttl{ adjusted upward or downward by such amount or
amounts as shall, in the reasonable opinion of Lessor, egqual to
one-half of the amount or amounts necessary to cause the Net
Economic Return to equal the Net Eccaomic Return, after taking
into account all of such amendments or changes, that would have
been realized if such amendments or Ehlﬂ?‘l bad not occurred.
Before any such adjustment shall take ef ect, Lessor shall give
Lessee written notice of such adjustment, describing the
adjustment and the computation of the amount of the adjustment
in reasonable detail and confirming that the assumptions and
methods employed in the calculation of Basic Rent. Casualry
Values and Termination Values set forth herein were used in
determining such adjustment. Lessor agrees to furnish Lessee
vith such information as it may reasonably require for the
purpose of verifying such computation.

() If any amounr is paid by Lessee to Lessor
pursuant to this Section 28, Lessor shall recompute the
Casualty Values and the Terminarion Values, in accordance with
the manner in which such values set forth herein were
originally computed, to reflect such yment, and Lessor sghall
certify to Lessee either that such va ues as are set forth
berein do not require change or, as the case ..I be. the nev
values ntctl:arI to reflect such paymert, descr bing in
teasonable detail the basis for computing such new values.
“essor agrees to furnish Lessee with such information as it may
teasonably require for the se of verifying such
computation. Upon such certification. any such new values
shall be substituted for the Casualty Values and the
Termination Values then appearing in Schedule D.

(1) bHo pa T required to be made by Lessee Turlulnt
0 this Section shall be subject to any counterclaim, r ght of
Set-off, deduction, defense. abatement, suspension, deferment,
diminution or reductiecn: and, except in accordance with the
txpress terms hereof, Lessee shall have no right to terminate,
ot be released, relieved, or discharged from, any obligation or
-iability under this Secrion 28 for any reason whatsoever.

(j) The obligations and liabilities of Lessee arising
Dder thi« Section 28 shall continue in full force and effect

2Jt1l all such obligations have been met and such liabilities
“ave been paid in full. notwithstanding the expiration or the
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termination of this Lease. The obligations and liabilities of
Lessee arising under this Section 28 are expressly made for the
benefit of. and shall be enforceable by, Lessor and its

successors and assigns.
(k) For purposes of tiis Sect.on 28, the term -

(1) “Owner" shall mean either Lessor. all or any of
the general or limited partners of Lessor, or Lessor and all of
such partners, as the context may require, having in mind thar
Lessor is a tax reporting entity, but that the tners thereof
are the taxpayers and are allocated all items of income, gain,
loss, deduction and credit reported by Lessor.

(11) “Facility Tax Credit Cost” shall mean the amount
equal to the sum of $23,300,000 (the Contract Price), plus (1)
any umounts paid as an early performance bonus pursuant to
Section 9.2 of the Construction Contract. (ii) the cost of
surveys, title reports and title insurance policies relating to
cthe Tt-illl ca which the Facility is located, if the same
shall be deemed to be necess or appropriate by the Lender
under either the Construction Loan or the Permanent Loan or by
Lessor, (iil) the cost of cbtain one or more appraisals with
respect to the Facllity, (iv) the fees and expenses of the "
Independent En r, and (v) any other costs related to the
construction of the Facility which are required to be taken
inoto account in properly determining its basis for purposes of
the Code.

(1i11) “Net Economic Return* shall mean Lessor's
after-tax economic yield and cash flow, computed on the basis
of the ass ions (including the lllUITtlﬂnl set forth in
paragraph (a)) used by Lessor in determ ning the Basic Rent,
Casualty Values and Termination Values set forth herein.

(iv) “Income Taxes" shall mean all Federal. state,
and local taxes based upon gross or net income, franchise or
similar taxes, together with any interest, penalties, or
additions to tax therecn.

29. P - (a) Lessor has obtained a commitment
from a prospective r for two loans. Pursuant to such
commitment, one of such loans will consist of funds to be used
by Lessor to pay the costs of acquiring and constructing the
Flcilit{ and to pay certain other costs incurred Lessor in
connection therewith and in connection with obtain ng such
commitment and the loan contemplated thereby and in connection
vith the permanent loan hereinafter referred to (such loan for
the costs of acquiring and constructing the Facility and such
other costs is hereinafter called the Construction Loan and
such commitment insofar as it applies to such loan is called
the Construction Loan Commitment . The other of such loans
vill consist of funds to be used by Lessor to refinance the
Construction Loan and to Pay the costs incurred by Lessor in




connection therewich and jp Connection with obtaining a
Commitment therefor and the loan contemplated thereby (such
loan is hereinafter called the Initial Permanent Loan and sych
commitment insofar ag it a lies to such loan ig called the
Initial Permanent Loan tment). The Initial Permanent Loan
Commitment, the terms-and conditions of which are set forth in
Appendix I to Schedule C. provides that the Initial Permanear
Loan shall be for a term of 15 years, shall bear interest at ;
floating rate (which mi' be based on the "Prime rate“ of the
lender). shall be Payable interest only for the firse five
years and shall amortize 100% of the Principal thereof over the
remaining 10 years. As an alternative to the Inicial Permanent
Loan, Lessor ig seeking a commitment from [ prolrctiu lender
(the Alternate Permanenr Loan Commitment) for 4 loan (the
Alternate Permanent Loan) the Proceeds of which will be used to
s.tisfy the Construction Loan and wvhich will provide for
payment upon Iubltuthlly the same terms and conditions as the
Initial Permanent Loan except that the Alternate Permanent Loan
will bear interest at one Or more fixed or float rates. f
an Alternate Permanent Loan Commitment is not obtained by
Lessor upon terms and cenditions also 4cceptable to Lessee and
vith a Lender acceptable to Lessee (Lessee dgreeing not to
unreasonably withhold irs Acceptance of either thereof), Lessor
will enter into the Initial Permanent Loan. The Construction
Loan Commitment binds thy Prospective Lender to advance funds
to Lessor while the Facility is being constructed, but
contemplates that, upon the Primary Term Commencement Date,
either the funds advanced by the Prospective Lender will be
paid by Lessor from the Proceeds of the Alternate Permanent
Loan, or the prospective Lender will then be entitled to
receive payment with interest over all or a portion of the
Primary Term under the Initial Permanent Loan. 1In either
event, the funds which would be applied to pay the loan would
be funds paid by Lessee 45 Basic Rent. In the latter event,
the Construction Loan will become the Initial Permanent Loan on
the Primary Term Commencement Date. In connection with both
the Construction Loan and either permanent loan, Lessor
anticipates that it will be required to assign to the Lender
the rights of Lessor as lessor hereunder as security for such
loan payments. 1f Lessor shall be unable to obtain an
Alternate Permanent Loan Commitment which is reasonably
icceptable to Lessee (as to lender and terms) and if, under the
Initial Permanent Loan Commitment, Lessor shall be unable to
agree upcon additional terms and conditions thereof as referred
=0 in section I(6) of Appendix I to Schedule C hereto
‘@asonably acceptable to Lessee, then Lessee shall provide to
Lessor either cash, a lettar of credit of an "AA" bank or other
sécurity, in each case acceptable in all res 8 to Lessor, in
the amount of $4.000,000, which shall be available to Lessor if
in Event of Defaulr shall occur, such cagh, letter of credit or
other security to be recurned to Lessee if such additional
terms and conditions shall be agreed ro DPrior to tue occurrence
°f such Pvent of Defaulr.
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(b) In connection with the closings for the
construction Loan and the Initial Permanent Loan, Lessee agrees
to execute and deliiver, or provide. at its expense and at the
crimes and in the forms reasonably requested by Lessor or
provided for in the commitment for such loan, such documents,
instruments, certificates, opinions of counsel, opinicns of
appraisers, policies of insurance or title insurance, surveys,
engineering reports and other items as LessSor may ceasonably
require, or, in the case of the Initial Permanent Loan, as are
set forth in the Initial Permanent Loan Commitment. In
particular, in connection with the Initial Permanent Loan, on
the Primary Term Commencement Date, Lessee shall enter into an
amendment to this Lease, substantially in the form attached
hereto as Schedule G, to specify (i) the amount of the Basic
Rent., (ii) the amounts to be paid hereundsr as Casualty Values
and Termination Values during the term of this Lease, and (iii)
the Adjusted Facility Cost and (iv) if the interest rate for
the Initial Permanent Loan shall be less than 10%, the discount
rate applicable in Section 17(a). In connection with both the
constructicn Loan and the Initial Permanent Loan, Lessor
intends to assign its right, title and interest as Lessor under
this Lease to the Lender by an assi t of lease (the
Facility Lease Assi t), which, in the case of such
permanent locan, shall be substantially in the form attached
hereto as Schedule H; Lessee agrees to enter into a consent to
such Facility Lease Assigunment from time to time in connection
vith the Construction Loan and the Initial Permanent Loan,
wvhich in the case of such permanent loan will be substantially
as set forth in Exhibit H. Notwithstanding the provisions of
he Construction Contract, Lessor and Lessee agree that a
Default or Event of Default by Lessee under the !orlqninzn.
provisions of Sectiom 29(b) which occurs prior to or is
existence at the time of the delivery of the Certificate of
Acceptance shall not constitute a Default or an Event of
Default hereunder for the purposes of clause (1) of Section
7.4(a) of the Construction Contract, but shall constitute a
Default or Event of Default for the gu: ses hereof, subject to
the cure rights of Section 17(a)(iil), if the Certificate of
Acceptance shall be delivered.

« AR ssor Lassee ve
executed and is Lease on or about the date hersof
with the intemt that the terms and conditiocns of this Lease
shall be binding upon and enforceable against Lessor and Lessee
as of the date of such exscution and delivery. but also with
the intent and upon the agreement that the Lease Term shall not
coomence until the Primary Term Commencement Date and that
Lessee shall not be obligated to perform any obligations
hereunder, other than those set forth in the third sentence of
Section 2(a), Section 2(b), Section 6(b). Section 22, Section
26, Section 29 and this Section, until the Primary Term
Commencement Date shall have occurred. Prior to the Primary
Term Commencement Date, Thermo has a license to use the
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Premiges and the Pacility for the purpose of Assembling,
cocnstructing, starting, testing and commencing the operation of
the Facility. Lessee 2grees that the term of this Lease shall
commence on the Primary Term Commencement Date vithout regard
to whether Thermo isg in possession of the Premises or vhether
Thermo has satisfied all of its cbligations under the
Construction Contracrt,

(b) Notwithstanding AnI other provision of this Lease.
if an event of the nature descr in clause (vii) or (viii)
of Section 17(a) shall occur with respect to Lessor prior to
the delivery of the Certificate of Acceptance Lessee, and if
the obligations of Lassor hereunder and under Operative
Documents and the Mortgage shall not have been assumed by a
Person which is satisfactory to Lender and which shall have
satisfied Lessee that the benefits tc Lesses of this Lease
shall not be impaired by the substitution of such Person for
Lessor as lessor hereunder, or the Initial Permanent Loan
Commitment or the Alternative Permanent Loan Commitment to
provide long-term financing to Lessor for the Facility shall
pot remain full force and effect notwithstanding such event,
then Lessee shall have the right, by written notice to Lessor
and Lender, to terminate this Lease prior to the delivery of
the Certificate of Acceptance by Lesses, but subsequent to the
receipt of such notice by Lessor: and upon the date specified
for the termination of this Lease the obligations of Lessor and
Lessee hereunder shall expire and terminate, and Lesseoe shall
have no liability with respect to the performance of the terms
and conditions of this Lease theceafter.

(c) Notwithstanding any other provision of this Lease,
if, prior to the delivery of the Certif cate of Acceptance by
Lessee, (i) an event of the narure described in clause (vii) or
(viii) of Section 17(a) shall oceur or (11) a change in the
business or condition, financial or cthecwvise, of Lesses.
Thermo, TEC, RRD, Rells Inc., or Rolls Ltd. shall occur such
that under the terms of the commitment of a prospective Lender
such prospective Lender shall have the right to (and shall)
términate, or shall have the right to (and shall) not pecform
its obligarions under, such commitment, or shall give written
totice of its intent to do so, or (iii) virtues of either of
e events described in clause (i) or (ii) above the
Construction Loan shall be in default or a default or event of
default shall exist thereunder or the Lender thereunder shall
determine that a condition Lo a Construction Loan advance has
3°T been met, then a Default shall be deemed to exist hereundsr
solely for the purposes of clause (1) of Section 7.4 of the
Construction Contract, and this Lease and the obligatiocas of
Lessor and Lessee heresunder shall terminate. Upon such
‘ermination, Lessee shall have no further obligation or
iability hereunder except that, if such termination is on
icCount of or with Fespect to RRD. Rolls Inc. or Rolls Ltd..
rnis®e shall be lisble to Lessor for all damages whatsoever

¢ Lessor may suffer on account of such termination,
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jncluding, without limitation, incidental and cnnsnﬁunntinl
damages (including damages arising from a failure of any Lender
to fund a payment to Lessor or from incressed borrowing coscs
of Lessor). and such damages may include pa t to Lessor of
(i) the Casualty Value (as such term is def in the
Construction Contract) and (ii) all costs incurred by Lessor on
account of or in connection with such termination, including

fees and expenses of attorneys and agents of Lessor.

(d) If at any time prior to the delivery of the
certificate of Acceptance by Lessee there shall occur an Event
of Loss under the provisions of subsection (a), (b) or (d) of
=he definition of “"Event of Loss” as set forth in Section 2.2
)f the Construction Contract, or if at any time prior to the
delivery of the Certificate of Acceptance the Construction
contract shall terminate, then this Lease shall terminate. and
Ltessor shall promptly give notice therecf to Lessee. Upon such
termination, Lessor Lessee shall each be released from
their respective cbligations hereunder without recourse to
either party on account of such termination.

(e) MNotwithstanding any other provision of this
Lease, if Substantial Completion shall not occur under and in
accordance with the terms of Section 7.4 of the Construction
Contract on or before the date which is forty-eight (48) months
after the Effective Date (as defined in the Construction
Contract) as such 48 month period may be extended pursuant to
the Assignment of Facility Construction Coanstract, dated as of
July 3, 1984, this Lease shall terminate, and Lessor and Lessee
shall be released from their obligations hereunder without
recourse to either party on account of such termination. If,
at any time afrter the third anniversary of the Effective Date.
Lessor. based upon its belief that Substantial letion shall
not occur within forty-eight (48) months of the Effective Date.
shall so reguest, Lessee shall promptly undecrtake, in good
faith, negotiations with Lessor concerning alternative
arrangements for the lease of the Pacilicy by Lessor to Lesses.

31. Permitted Contests. Lessee, at itsz cost and
expense, may contest, by appropriate legal proceedings
conducted in good faith and with due diligence, the amount or
validity or application, in vhole or in part. of any
Imposition, Liem or Legal Requirement, provided that (i) in the
case of aay Imposition or Lien, such fruclcdtnq: shall sus
the collection thereof from Lessor, (1i) neither the Facility
tor the Premises nor this Lease nor any Tltt of any thereof or
interest therein or thereunder would be in any danger of belng
sold, forfeited, or lost as a result of such contest, (iii)
fteither Lessor nor lnI Person claiming by, thro or under
Lessor nor any of their respective partners, offlicers or
employees is in rny danger of suffering the application of any
criminal penalty unless Lessor shall consent reto, which
consent shall not be unrn:lannh1¥ vithheld, or any danger that
is more than remote of a material civil penalty or liabllity
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for failure to comply therewith or pay the same unless Lessor
shall consent thereto, vhich consent shall not bé unreasonably
wvithheld, and (iv) Lessee shall have furnished such securiry,
if any, as may be required in the E:ac-ding: OF reasonably
requested by Lessor. A civil penalty or liability shall be
deemed material in lﬂ{ instance in which the amount of any such
civil penalty or liability potentially assessable as a
conseqQuence on non-payment of an Imposition or non-compliance
with a Legal Requirement, without regard to the value of the
claim with respect to which penalty or liabllity has arisen, is
greater than $50,000, In addition, Lessee shall not do or
permit any act or thing in connection with any contest which
would impair the value or usefulness of the Facility or any
part thereof or which would constitute abandonment or ‘waste
with respect to the Facility. the Premises or any part

chereof. Lessee shall give prompt written notice to Lessor of
the coomencement of any contest referred to in this paragraph,
other than those relat to Liens arising out of claims
aggregating less than $100,000.

32. . Lessee shall loy an independent
accountant (the € Auditor) which initially shall be
Coopers & Lybrand from time to time shall be such other
independent accountant of similar national stand as shall be
selected by Lessee and approved by Lessor, and shall not remove
such Independent Auditor unless and until a new Independent
Auditor shall have been selected and approved as aforeszaid.
Lessee shall cause the Independent Auditor to timely make the
calculations contemplated in Sections 4 and 12 to be made by
the Independent Auditor., and to certify with respect thereto as
pay from time to time be reasonably requested by Lessor.

33. Ancillarcy Euflllgig!. Notwithstanding anything
to the contrary set for n s Lease or any other Operative
Document, or any applicable provisiocn of law, Lessor and Lessee

acknowledge and agree that the Ancillary Systems are and shall
remain the personal property of the lessor under the Space
Lease. Nothing in this Lease is intended. or shall be deemed.
to create or vest in Lessor or Lessee any right, title or
interest, absolute or contingent. direct or irect, in the
Ancillary Systems, or any portion thereof, either nov or in the
future, and notwithstanding whether any Event of Default shall
tave occurred or be continuing or this Lease shall have expired
or been terminated, whether pursuant to Section 17 or otherviss.

34. szm_ﬁn%m_&m&wﬂ&seﬂ This
Lease may be execut parties reto separate

counterparts, each of which when so executed and delivered
shall be an origimal, but all such counterparts shall together
constitute but one and the same instrument. To the extent, if
any, that this Lease constitutes ~chattel paper (as such term is
defined in the Uniform Commercial Code as in ef. ect in any
\pplicable jurisdiction), no security interest in this Lease
44y be created by the transfer or possession of any counterpart

*
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pereof other than the counterpart contain the receipt
cherefor executed by the Lender on or immediately following the
signature page thereof.

potices, d . Offers, consents other truments given

pursuant to this Lease shall be in writing and shall be validly
given when hand delivered or mailed by prepaid registered or
cercified mail return receipt requested, or delivered b{
pesSENger Or courier sService guarantee overnight delivery,
delivery prepaid, to the party to be notified, (a) if to
Lessor, addressed to Lessor at its address set forth above., and
(b) .f to Lessee, in duplicate counterparts, addressed to
shermo Electron Corporation, 101 Pirst Avenue, P.O. Box 4359,
waltham, Massachusetts 02254, Acttention: President., Enecgy
tens Divigion, and to Rolls-Royce Inc.., 375 Park Avenue, New
york, New York 10132, Attention: Vice President - Commercial.
gotices shall be effective upon receipt and shall be presumed
. received three Business Days after be deposited, postage
prepaid, in the United States mail. Lessor and Lessee each may
specify from time to time, mivinq wvritten notice to the
other party. (i) any other ess as its address for purposes
of this Lease and (1i) any other person or eantity that is to
receive copies of notices, offers, consents and other
instruments hereunder.

36. gg;ggg!%_ggggiggggggg. (a) Lessee, from time to
time upon 20 days' prier r st Lessor and at reasonable
times, will execute., acknowledge and deliver to Lessor a
pDirective stating that this Lease is unmodified and in full
effect (or, if cthere have been modifications, that this Lease
is in full effect as modified, and sett forth such
zmodifications) and the dates to vhich Basic Rent, Supplemental
Rent., Additional Rent and other sums payable hereunder have
been paid. and either stating that to knowledge of the
signer of such certificate no defauit exists hereunder or
specifying each such default of vhich the signer has knowledge
and the steps Lessee is taking to cure any such default. Any
such certificate may be reli upon by any actual or
prospective mortgagee or purchaser of the Facilircy.

(b) Lessor, from time to time n 20 day's prior
request by Lessee., will execute. acknowl and deliver to
Lessee a certificate. signed by the President or Vice
President of a general partner of Lessor. stating t this
lease is not modified (or if it is, specifying such
acdification) and stating that no default exists hereunder to
his knowledge.

7. . There shall be no merger of this
Lease or of the leasehold estate hereby created with any other
e3tate in the Facility or the Premises by reason uf the fact
that cthe same fnnon may acquire or hold, directly or
ndirectly. this Lease or the leasehold estate hersby created

62

.,




or any interest herein or in such leasebold estate as well as
any other estate in the Facility or the Premises or any
interest in either such estate.

::ﬁ. . (a) Ithl!lIl shall not have :
rchased acility pursuant hereto, upon the iration or
E:rlinr termination of the Lease Term or made by

Lessor pursuant to Section 17, Lessee shall surrender the
Facility and the Premises to Lessor in the condition in which
the Facility and the Premises were originally received from
Lessor, except as repaired, rebullt, restored, altered or added
to as permitted or required hereby and except for crdinary wear
and tear. The Facility and the Premises shall also be free and
clear of all Liens created by Lessee., other than Permitted
Enrumbrances. The phrase “in the condition in which the
Facility and the Premises were coriginally received from ressor”
means, among other things not specified herein, that the
Facility shall be fully cperational as intended the
Operating Manual; and presumes that the Facili s fully
assembled, that the Pacility shall have been tained and
operated in accordance with the terms of this Lease and that
the full inventory of spare parts and tools specified in the
Op!rltihT Manual and not owned by Lessor be made available with
the Pacility for purchase b{ Lessor. Lessee shall be liable
for all costs and expensds red by Lessor, together with
interest therecn at the Lacte Payment Rate, as a result of
Lessee’'s failure to comply with the provisions of this

Section. Lessee shall remove from Facility and the
Premises on or prior to such expiration or termination all
property situated thereon which is not owned by Lessor, and
shall repair nn{ damage caused by such removal. Property not
so removed shall become property of Lessor, and Lessor may
cause such property to be removed from the Facility and the
Premises and disposed of, but the cost of any such removal and
disposition and of repairing any damage caused by such removal
shall be borne by Lessee. In connection with any such
surrender of the Facility and the Premises. Lessee shall
deliver to Lessor all such design drawings, field

drawings, maintenance and operating manuals and instructions,
wiring and other diagrams, maintenance and inspection records.
performance and testing results and other printed or written
materials in existence of vhatever nature that may be used or
useful in connection with the operation, performance,
maintenance, assembly or disassembly, shipping of the Facilicy
°r otherwise. and shall transfer. by assignment or otherwise.
all of Lesseeo's right, title and interest in and to any
Operative Documents, including the Space Lease and any
contracts for the purchase of natural gas, aad all licenses,
permits, consents, authorizations, approvals and agreements
vith or from any governmental authority or between Lessee and
Any other Persons that are involved in any with, or useful
in, the operation and maintenance of the Pacility and the sale
-f the energy therefrom and the use of the Premises for the
‘Peration of the Facility.
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(b) If Lessee shall not exercise the Purchase Option
or shall not exercise its right to extend the Lease Term for an
Extended Term (whether or not such a right is available),
Lessee, during the period commencing 12 months prior to the
expiration of the Lease Term azd continuing until che Pacilicy
has been sold or re-leased, shall permit potential purchasers
or lessees to inspect the Facility and records relating chereco
and to conduct any tests required to be performed by such
prospective purchasers or lessees. The provisions of this
Section shall survive the expiration or earlier termination of
the Lease Term.

39. gu;i egl;g;; g:in!;ntiigl. If and to the extent
cthat anI of the rights granted to s8¢ under this Lease
would, in the absence of the limitarion sed by this
Section, be invalid or unenforcesble as be in violation of
the rule against perpetuities or acy other rule of law relating
to the vesting of interests in, or the ion of the power
of alienation of, property, then and :négi such case,
[

Lease, said rights

governing cthe exercise of such rights), shall be exercisable by
Lessee only during the period which shall end 20 years and 6
months after the date of death of the last survivor of the now
living descendants of Jozeph P. and Rose Kennedy.

40. 51{?!!1!&!&!!- (a) Florida Energy Partners
Limited Partners T covenants and agrees with Lessee thar upon
Lessee making timely T:yu-nt: of Basic Rent, Supplemental Rent,
Additional Rent and all other sums payable hereunder and
ocbserving and performing all the terms, covenants and
conditions on Lessee's part to be cbserved and performed
bereunder, Lessee may peaceably and quietly enjoy the Pacility
ind the Premises free from any disturbance or interference on
the part of Florida Energy Partners Limited Partnership,
subject, nevertheless, to the terms and conditions of this
Lease.

(b) Any provision of this Lease which shall be
prohibited or unenforceable in any jurisdiction shall be
lneffective as to such jurisdiction to the extent of such
prohibition or unenforceability without invalidating the
‘emaining provisions hereof. Any such prohibition or
inenforceability in any jurisdiction shall not invalidate or
‘ender unenforceable such provision in any other jurisdiction.
70 the extent permitted by applicable law, Lessee vaives any
Ffovision of law which renders any provision hereof prohibited
°r unenforceable in any respect.

(c) Neither this Lease nor any of the terms hereof
%2y be terminated, amended, supplemented. waived or modified
®Xcept by an instrument in vritc li?h!d by the party against
Yiich the enforcement of the termination, amendment,
‘'Pplement, waiver or modification is soughe.
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(d) The Table of Contents and beadings of the various
Sections of this Lease are provided for convenience ocnly, and
shall not modify, defins or limit any of the terms or
provisions hereof.

(e) This Lease has been delivered in, and shall in
all respects be governed by, and construed in accordance with.
the laws of the State of Florida, withour regard to the
conflicts of laws rules thereof.

(£) All obligations and liabilities of the parties
under this Lease which, by their nature, cannot be, or are not,
performed during the Lease Term shall survive the expiration or
earlier termination of the Lease Ternm.

(g) This Lease shall inure to the benefit of, and be
enforcezble by, the parties hereto and their respective
SUCCeSSOCS assigns (including successors by isition,
merger, consolidation or sale of all or substantially all of

the assets of the party hereto).

(h) Lessor and Lessee Agree to execute, deliver and
record a Notice of Lease reflecting the terms hereof in
accordance with the laws of the State of Florida.
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IN WITMESS WHEREOF, Lessor and Lesses have each caused
this Lease to be duly executed and delivered under seal as of

the date £irst above writtem.

FLORIDA ENERGY PARTNERS
LIMITED PARTMERSHIP,
a limited partnership

By WINTHROP ENERGY
MANAGEMENT, INC.
a2 General Partner

-,w;_&é&a

SOUTH FLORIDA COGENERATION
ASBSOCIATES,
a general partnership

By RRD Corp..
Partner

.r P‘\\\}—m:;q-uﬂ_

\‘\-\.h_u. b "L ﬁ‘t‘:

l‘yp'!l: Cogeneration Inc.,
£

*Receipt of this original counterpart of the foregoing

Lease is hereby acknovledged on this

day of 1984.

Tictle

*This language in the original counterpart only.




SCHEDULE A

Pescription of Facilicy

[S8ee Project Description attached as
Appendix A to the Construction
Contract, wvhich Project Description is
incorporated herein as this kﬁdu.h A
by reference)




SCHEDULE B

Description of Premiges

[See the attached dravings number
$570-10500, 5570-10501, and 5570-10502)
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SCHEDULE C
BASIC RENT

During the Lease Term, Basic Rent is payable wvith
respect to the Facility semi-annually in arrears on the last
day of the six month period which commences upon the Primary
Term Commencement Date and on the last day of each six wmonth
period thereafter occurring, exc that if the Lease Term
shall end other than on the last of a six month period such
Basic Rent shall be payable on the last day of the Lease Term.
Bach of such dates vhich a payment of Basic Rent is due
and payable is called a Basic Rent Payment Date.

48 Mﬁﬂﬁm (a) The payment of
Basic Rent due on any [ t Payment Date during the
Primary Term shall be calculated by multiplying the Adjusted
Facilicy Cost by the Semiannual Facility Lease Rate Facror

applicable to such date.

(b) The Adjusted Facility Cost shall be equal to the
sum of $29,300,000 (the Facility Cost), plus, to the extent
paid or payable by Lessor (i) any amounts paid as an early
performance bonus pursuant to Section 9.2 of the Comstruction
Contract, (ii) the interest accrued with respect to the
Construction Loan and added to the rrineipu thereof as of the
Primary Term Commencement Date, (iii) the cost of .
title reports and title insurance policies relating to the
premises on which the Facility is located, if the same shall be
deemed to be necessary or sppropriate by the Lender under the
Construction Loan, the Initial Permanent Loan or the Alternate
Fermanent Loan or by Lessor, (iv) the cost of cbtaining one or
more appraisals with respect to the Facility, (v) the fees and
expenses of the Independent Engineer, (vi) transfer,
documentary, stamp and similar taxes and mortgage taxes, if
any, payable under or with respect to either the Construction
Loan, the Initial Permanent Loan or the Alternate Permanent
Loan, and all recording and filing fees, expenses and taxes
incurred in connection with the acquisition, construction and
finmciug of the PFacility, provi that the same are not paid
or payable under the Construction Coatract, (vii) the fees.
expenses and disbursements of counsel (including any local or
special counsel) for Lessor and for the Lender under the
Construction Loan, the Initial Permanent Loan and the Alternate
Permanent Loan (including all costs of pr ing and producing
documentation for the transactions contemplated by the
Operative Documents and documentation for any financing of the
Facility), and (viii) any coomitment fee and any agency fee
Paid or payable in connection with financing the Facility,
except for any fees paid or payable by Lessor to an investment
banker or other third parties (not including the Lender) in
connection with the placement of the Alternate Permanent Loan.
The Adjusted Pacility Cost shall not include any costs incurred




Lessor in the formation of 5 limited partnership to ace ag
Hna: hereuncer, in the admiggion of limited :urt:-n thereto
or in the preparation and digeribution of any confidential
offering memorandum relating to the offering of limited
partnership ioterests in Lessor. Lessor egrees that no
increase in the component of the interest rate vhich exceeds
the Base Rate or the Basic Purodollar Rate (as definsd in the
Construction Loan Agreement) or the rate at vhich asy agency
fee or commitment fee payable under the Construction Loan
Agreement with respect to the Construction Loan shall be
calculated shall be reflected in the Adjusted Facility Cost
unless such increase is consented to by Lesses.

(c) The Semiannual Facility Lease Rate Factors shall
be the factors sgreed upon Lessor and Lessee and specified
as such in an amendment to this Lease. Lessor and Lessee are
entering into this Lease prior to the determination of such
factors so that each may Assurance that the other intends,
upon the substantial completion of the construction and the
assembly of the Facility, to have thig Lease be effective as a
lease between them of the Facility, and are entering into this
Lease in reliance each upon the exscution and delivery hereof
by the other. Although each and every element of the
calculation that must be made at the Primary Term Commencement
Date in order to determine the Semiannual Facility Lease Ruce
Factors is not nov known by Lessor and Lessee with certaincy,
:chdix I hereto contains a description of the basis

ch such factors shall be determined should the Initial
Permanent Loan be utilized (except for the portions of the
interest payments during the first three years of the Lease
Term which shall be funded directl by Lessor, if any), and
Lessor has prepared a table of annual Pacility Lease Rate
Factors based D terms and conditions which Lessor balieves
say reasonably lﬁlicﬂ:ll to the Alternate Permanent Loan
for the purpose of lu:tutin.? the factors which are intended
to be applicable. Such table is set forth in Appendix II. The
Semiannual Facility Lease Rate Factors set forth in such table
are calculated based upon: (i) cthe principal balance of the
Alternate Permanent Loan being 87.5% of the sum of (A) the
outstanding principal balance of the Constructicn Loan at the
Primary Term Commencement Date, together with all interest
iccrued thereon, (B) all other Payments made or required to be
made to Contractor pursuant to the Construction Contract and
oot funded from the Construction Loan, including, without
limitation, any reimbursement of any pPayments made to the
ndependent Enginger, (C) transfer, documenta Stamp, mortgage
ind other taxes and charges payable in connection with the
Construction Loan and the Alternate Permanent Loan and (D) any
ccomitment or agency fees Paid or payable in connection with
the Construction Loan and the Alternate Permanent Loan, except
for any fees paid or payable by Lessor to an investment banker
9t other third party (not including the Lender) in connection
¥ith the placement of the Alternate Permanent Loan; (i1) the
Alternate Permanent Loan being due and payable on the day




appraiser within 5 Business Days thereafter and the two
appraisers so0 appointed shall within S Business Days thereafrer
appoint a third appraiser. If no such third
appraiser is appointed within such period, either party may
apply to any court wvhich would be entitled to exercise persona)
jurisdiction over Lessor or Lessee for the purposes of
commencing a lav suit to make such appointment, and both
parties shall De bound by any appointment made by such court.
Aoy appraiser or appraisers appointed pursuant to the foregoing
procedure shall be tructed to determine the Fair Market
Rental of the Facility as soon as possible before :the end of 30
Business Days after appointment of the last such appraisers
to be appointed. If Lessor and Lessee shall have appointed a
single sppraiser, his or her determination of value shall be
final. If three appraisers shall be inted, the values

middle appraisal
determination which differs most from such average shal! be

the

excluded, the remaining two determinaticns shall be averaged
and such aver shall be final. The cost of the Appraisal
Procedure shall be borne equally by Lessor and Lesses.




permanent loan during the first 3 years of the Fecility Lease
Term, which payment shall be secured by letters of credit or
other security acceptable in all respects to Lender. Lessor.
in making calculation of Semiannual rn=111t¥ Lesase Rate
Factors, 1;2{1 make such calculation in good faith upen
consideration of all of the above, but in any event the
Semiannual Facilicy Lease Rate Factors shall result in Basic
Rent which shall, together with any payments to be made by
Lessor as described in clause (iii)(D) of the preceding
sentence (even if such payments shall not exceed zero). shall
be sufficient to make all pa ts of principal and interest
due with respect to the Initial Permanent Loan or the Alternate
Permanent Loan, as the case may be; if Lessor and Lessee shall
£1il to agree as to the Semiannual Facility Lease Rate Factors.
Lessee shall plInln amount in lieu of Basic Rent equal to the
amount payable any event pursuant to the preceding sentence.
but payment of such amount shall not satisfy Lessee's
obligation to pay Basic Rent hereunder.

2. ggiigq_!izaggi!gggg_;s:!. (a) The Bazic Rent
payable on any ¢ t Payment Date occurring during an

Extended Term shall be one-fourth of the Fair Market Rental for
the entire such Extended Term:.

(b) The Fair Market Rental with respect to any
Extended Term shall be determined by the murual agreement of
Lessor and Lessee 45 Business Days after Lessor shall have
received Lessee's notice exercis its right to extend the
Lease Term; if shall fail to agree within 45 Busiress
Days, the Fair Market Rental shall be determined b{ the
Appraisal Procedure set forth belov. The Fair Market Rental
shall not include (A) the Fair Market Rental of any severable
additions or improvements (except (i) necessary replacement
Parts r:guirld to (1) maintain the Pacility in the conditioen
specifi in this Lease, and (ii) additions and improvements
required to comply with any applicable regulatory standards or
laws) and (B) the increase, if any, in the Fair Market Rental
of the Facility directly attributable to the additions or
improvements covered hIhEIIUII (A) above (excluding any such
increase di:.ctl{ attributable to additions or improvements
excepted in subclause (i) or (ii) thereof) but not included in
the Fair Market Rental referred to in clause (A); provided that
to such exclusion shall be applicable if ics applicabilicy
would jeopardize the treatment of this Lease by the Internal
Revenue Service as a "true lease.”

The Appraisal Procedure is as follows: If no Event of
Jefault shall be continuing hereunder, Lessor and Lessee shall
consult for the purpose of appointing a qualified independent
ippraiser by mutual agreement. If no such appraiser is so
ippointed within 10 Business Days after the raisal Procedure
Shall become applicable, or if *he raisal Procedure shall
become applicable vhen an Event of Default shall be continuing
bereunder. Lessor and Lessee each shall appoint an independent




before the 15th auniversary of the Primary Term Commencement
Date; and (iii) the Alternate Permansnt Loan being payable in
30 semi-annual payments, in arrears. 10 of such Eamtl being
of interest only followed by 20 1 Tmtl. 1
principal and interest, which will fyl Y amortize the
outstanding balance of the Alternate Permanent Loan.

After obtaining a commitment for the Alternate
Permanent Loan, if such commitment ig obtained, and in any
event at the Primary Term Commencement Date, Lessor shall
calculate the Semiannual Facility Lease Rate Factors to be
applicable hersunder to the Alternats Permanent Loan or the
laitial Permanent Loan, as the case may be, except that the
cilculation Lessor shall perform after obtaining the commitment
for the Alternate Permanent Loan shall Dot be the final
calculation but shall be only a recalculation of the factors
gﬁr\mll set forth herein to illustrate the possible :

annual Facility Lease Rate Pactors that may be applicable
bhereunder. After making such calculations, Lessor Lessee
shall amend this Lease to cause (1) Appendix II and this
Schedule C to reflect the revised illustrative Semiannual
Facility Lease Rate Pactors or (1i) this Schedule C to reflect
the actual Semiannual nr:nir{ Lease Rate Facrors, as the case
may be. Any calculation of i lustrative or actual Semiannusl
Facility Leaze Rate Pactors shall take into account all
applicable elements thereof, including, without limitation (1)
the terms and conditions of the Permanent Loan, (ii) the costs
of the various components of Adjusted Facility Cost, (iii) the
date of the Primary Term Commencement Date and (iv) the sources
of funds for the payment., and the timing of payment, of the
various elements of Adjusted Facility Cost. Lessor. in making
such calculation, shall do so so as to (i) preserve and
maintain the investment characteristics and after-tax cish
flows that would be applicable to Lessor under the
circumstances illustrated b{ the table of Semiannual Facilicy
Lease Rate Pactors original Y set forth herein, or, if the
Basic Rent, the Casualty Values and the Termination Values
shall have been revised pursuant to Section 28(g), preserve and
maintain the investment characteristics and after-tax cash
flows that would be applicable to Lessor under the
circumstances illustrated the table of Semiannual Facilicy
Lease Rate Factors original Y set forth herein as modified to

circumstances illustrated berein and (i1ii) onable Lessor to
apply its funds, in fulfilling its obligations under this
Lease, the Constructien Contract and its limived pactnership
igreement, to the payment of (A) fees and expenses related to
the start-up and continu operations of Lessor, (B) the
txcess of the Adjusted PFac lity Cost over the amount cf the
smanent loan, (C) the Payment of commitment and agency fess
iad (D) the payment of a portion of the debt service on the




As of July 3, 1934

Florida Energy Partners Limited Partnership
c/o Winthrop Energy Management, Inc.

225 Franklin Street

Boston, Massachusetts 02110

Centlemen:

We refer to the Amended and Restated Construction Loan
Agreement dated as of July 3, 1984, betwesn Florida Energy
Partners Limited Partnership (the "Partnership”®) and us (the
"Construction Loan Agreement”). Terms defined in the
Construction Lean Agreement are used herein and in the Term
Sheet attached hereto with the Wmeanings therein provided.

At the maturity of the Bank Obligations, an amount equal
to 87.5X of the Completion Indebtedness will be rafunded out
of the proceeds of a loan (the "Permanent Loan®) from us or
other institutional lenders (the "Permanent Lender®”). The
remaining balance of the then cutstanding Bank Obligations
is to be refunded out of funds provided by the Partnership
(the "equity comm.tment®). The Fermanent Loan made by us is
hereinafter referred to as the "Initial Permanent Loan".

In connection with the above, we have agreed in an
ergagement letter of even date herewith €0 us¢ best efforts
to arrange for the Permanent Loan to be made by
institutional lenders other than us. If these efforts are
unsuccessful, we will ocurselves or as Agent for a group of
financial institutions provide the Initial Permanent Loan,
subject to the terms and conditions hersof and of the Term
Sheet attached hereto.

The principal terms of the proposed Initial Permanent
Loan are summarized on the Term Sheet attached hereto. This
Term Sheet i3 intended only as an outline and does not
PUrport to summarize all of the conditions, covenants,
representations, warranties and other pProvisions which may
be contained in the definitive documents for this
transaction, all of which must be satisfactory in form and
substance to the lenders and their special counsel! and to
you and your counsel prior to the making of the Initial
Permanent Loan. 1n addition to appropriate closing
conditions and the reqguirements that the lenders be provided
with representations and warrantins as toe Thermo,
Rolls-Royce Inc., the Partnership and the Joint Venture, the
additional terms may include, bu* will not necessarily be
limited to, covenants and defaults (including cross




defaults) and remedies ©f the nature set forth in the
Construction Loan Agreement and the Bank Agresments.

Qur commitment to provide the Initial Permanent Loan 1is
conditicned upon the inability of the Partnership and
ourselves, with the best efforts of each, to place this
financing with one or more financial instituticns on terms
reascnably acceptable to the Partnership within the
parameters set forth herein and in the Term Sheet. It i3
understood that if the Permanent Loan financing can be
placed with financial institutions other than us within the
parameters set forth herein and in the Term Sheet on terms
reascnably acceptable to the Partnership, the Partnership
will accept such Permanent Loan financing. The funding of
such financing on such terms shall relieve us of any
commitment ourselves teo provide such financing.

In the event that an elternative institutional lender
does not fund the Fermanent Loan, you shall accept the
Initial Permanent Loan with all of the terms and conditions
set forth herein and in the attached Term Sheet. In the
event that the Partnership and we do not agree on "other
terms and conditions®™ under clause (i) of item I(6) of the
attached Term Sheet, then the Partnership shall provide the
reserve fund referred to in clause (i1i) of said item I(6).

Whether or not the transactions contemplated hereby are
consummated, you agree to bear all reascnable fees and
disbursements of our special Massachusetts counsel, our
special l'lorida counszel and any special United Kingdom
counsel retained by us relating to the praparation or
examination of this Commitment Letter, the Initial Permanent
Loan and the documents and transactions contemplated hereby

and thereby.

I1f the foregoing is in accordance with your
understanding of our agreement and if the terms and
conditions hereof are satisfactory te you, plesse indicate
your acceptance by executing this letter in the appropriate
space provided belov and by returning it to The First
National Bank of Boston. Unless this Commitment Letter is




80 accepted prior to the close of business on October 1,
1984, it will expire on that date. This Commitment Letter
supersedes the Commitment Letrver dated February 13, 1984
addressed to First Wiathrop Corperation and Winthrop

Financial Ce., Inec.
Very truly yours,
THE FIRST NATIONAL BANK OF BOSTON

The foregoing is hereby
accepted and agreed to:

FLORIDA ENERCY PARTNERS LIMITED PARTNERSHIP

By Winthrop Energy Managesent, Inc.,
its Ceneral Partner

By .
Vice President

Agreed to:
FIRST WINTHROP CORPORATION

By
anag:ing Directo

WINTHRCP FINANCIAL CO., INC.

By f//’
Vi President




Acknow] edged:

SOUTH FLORIDA COCENERATION
ASSOCIATES

By RRD Corp., a Partner

By ::swtnivﬂsﬁha_-

Vice President
o P |

By TEC Ceogeneration Inc., a Partner

By

b sl sident

THERMO ELECTRON CORPORATION

Presicdent, Energy
Systems Division

ROLLS-ROYCE INC.

By T:EEG\}ﬂciékhn-.

Vice President
)




. lorraut;:

B. Amount:

D.

F.

. Purpose:

Term:

Amortt:ltiuﬁ:

Interest Rate:

TE
INITIAL

RM SHEET
FOR
PERMANENT LOAN
Partnership.
87.5% of Completion Indebtedness.

Long term financing of the
Facility referred to in the
Facility Construction Contrace.

15 years from the Substantial
Completion Date.

Interest only for the first five
years, payable semi-annually in
arrears. Then 20 equal (or, if
interest is floating,
approximately equal) instzllments
of principal and interest payable
semi-annually for the remainder
of the term, fully Arortizing the
Facility on a direc*-reduction
basis or approximate
direct-reduction basis.

(1) Floating at Bunk's Base Rate
plus 1/2% (or, at Partnership
option, Basic Euredell.r Rate
plus 1 1/8%) for years 1 through
5 1/2 and theresfter at Bank's
Base kate plus 3/4% (or, at
Partnership option, Basic
Eurodollar Rate plus 1 3/ex).

{(2) Pursuant to engagemant
letter, Bank has agreed to use
its best efforts to obtain
long-tera financing from
alternative institutional lenders
at:

(1) & fixed or floating
rate determined at time of
commitmant; or

(11) a fixed rate to be set
At time of takedown, but
with a specific spresd over
& set index determined at
time of commitment.




. Agent's Fee:

. Prepayment:

. Conditions to Takedown:

As long as Bank is Providing or
participating in Permanent Loan,
§10,000 per annum, payable
Quarterly in arrears in equal
installments.

Prepayment without penalty on ten
days' notice.

(1) Satisfactory evidence :
pursuant to Facility Constructien
Contract as to compliance with
requirements for Substantial
Completion, absence of defaults
or events of default under Bank
Agreements and Basic Agresments
(excluding defaults under the
Partnership Agreement or the
Joint Venture Agreement that are
not material).

(2) Represantations and
Warranties true and correct on
and as of takedown date,
compliance with all environmental
and zoning laws and exemption of
Partnership and Joint Venture
from regulation as a public
utility.

(3) Favorable opinions of
counsel.

(4) Substantial Completion Date
(including acceptance of Facility
by Joint Venture) ne later than
the fourth anniversary of the
Initial Closing Date (as extended
by any Ferbearance Period
pursuant te the Facility
Construction Contract
Assignmznt).

(S5) No material adverse change
in financial condition er
business of Thermo, Rolls-Royce
Inc. or Rolls-Royce Limited.

(6) Either (i) ether terms and
conditions (including financial
covenants of Thers> and
Rolls-Reyce Inc.) satisfactery to




Bank or (ii) establishment of
reserve fund of $4,000,000 to
secure the performance of the
Jeint Venture under the Facility
Lease, to consist of letters of
credit payable to the Bank and on
terms satisfactory to the Bank of
"AA" rated banks or other
institutions satisfactory to the
Bank or other sscurity
satisfactory to the Bank.

J. Security: (1) Same as Bank Security,
excluding the Facility
Construction Contract Assignment,

(2) Assignment of gas supply
contract and power supply
contracts with utility companies
to extent not included in J(1)

above.

(3) Subordinated indebtedness of
Thermo to be subordinated to
obligations of Therme under
Contribution Agreement.

(4) Assignment of reserve fund
(or letters of credit comprising
the same), if any., established
under alternative (i1) of I1(6)

above.

(5) Partnership to furnish
letters of credit payable to the
Bank and on terms satisfactory to
the Bank from an "AA" rated bank
or other institutien satisfactory
to the Bank, or othar security
satisfactory te the Bank, in
Amounts sufficient te fund rent
abatement payments.

K. Principal Covenants: Same covenants as in Construction
Loan Agreement, except that carsh
distributions to partners may be

made on terms to be negotiated.

L. Participants: Partnership has the right to
approve the identity of
participants, the sizes of their
percentage interests and their




rights of consent with respect to
amgndments And waivers under the
Initial Permanent Loan agreement.




Interest Rate on
Construction Loan

112

131

151

EC = Effeciive Cost of Basic Rent Faymsats
PY = Present Valus of Basic Reat Payments

Semi-Annual Basic

AFPENDLYE 11

lﬂ‘.ﬂtl‘. lm

Vaps 1 wi y

Table of Semi-Annual Lease Rate
Factors Assuaming Primary
Term Commencesent Dates Occurring in

Interest Rate on Alternate Pearmanent Loan

121

EC = B.570272

PV = 77474162
Seal-Annual Fecility
Lessa Rate Factors:
12/86 2.199075%
12/89 5.3407052
12/91 7.9009952

EC = B.670862

PV = 78.221912
Semi-Annual FPacility
Lease Rate Factora:
12/86 2.37¥901
12/89 5.5322%01
12/91 7.8930752

EC = B.769401

V- 1..“‘
Seml-Annual Facilicy
Lsase Rate Factors:
12/86 2.5308701
12/89 3.5240401
12/%1 7.88%53851

131

EC = 9.383551

M= 77.230312
Seal-Annual Facility
Lesase Rate Factors:
12/86 2.63320%
12/89 5.974831
12/91 s.211%22

EC = 9.487422

PV = 77.980741
Seml-Annual Facility
Laase Rate Factora:
12/86 2.s016151
12/89 5.9664751
12/91 8.203270%

EC = 9.589152

MW = 78.706691
Seai-Annual Facility
Lesse Rate Factors:
12/86 2.9651851
11/89 5.9583551
12/91 B8.19356451

141

EC = 10.196682

Y = 77.032112
Seal-Anaual Facility
Luase Rste Factors:
12/86 3.06732%1
12/89 6.4089551
12/91 8.3526860%

EC = 10.)03812

= 77.7729%2
Semi-Anoual Facility
Lassss Rate Factors:
12/86 13.2358331
12/89 &.4006952
12/91 e2.51%080%

EC = 10.408742

M o= 78.492491
Semi-Annual Factlity
Leaase Rate Factors:
12/86 3.399505%
12/89% 6.3926751
12/91 8.5115252

Rant Payments = Semi-Annual Lesse Rate Factor x Adjusted Facllity Cost

152

PV = 76.86614
Seal-Annual Pacilicy
Lease Rate Factors:
12/86 3.5014451
12/89 6.84307%%
12/91 0.2480502

EC = 11.120042

PV = 17.60018%
Seml-Annual Faclility
Lease Rate Factore:
12/86 )3.6700%52
12/89 6.8349151
12/91 B8.8403401

EC = 11.228162

FV = 718.313091
Seal-Asnual Pacllity
Lease Rate Factors:
12/86 ).8338201
12/89 6.8269901
12/91 B.RI28551
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AFPLODIX II

Calculation of
Adjusted Facilicy Cost

The Adjusted Facilicy Cost is composed of the following costs:

Facilicy Cost $29,300,000
Indspendent enginesr's fea 150,000
Mortgage filling fees and taxes 150,000
Lendar's counsal fees 170,000
Agency feas 93,833
Comxitasnt feas 81,000
Appraisal fos 10,000

Sub-Toeal T9,35%.35

Plus adjusted interest accrued during comstruction:

Interest Adjusted Facilicy Cost

$3,264,000 335,220,833
6,119,000 36,275,833
7,406,000 37,362,833
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AFFEDDIX II

Semi-Acnual Facility Leass Rate Factors Assuming
Primary Ters Cowmencemant Dace Occurring in Jaauary, 1587

Interest Race ou Construction Losn. 132
Interest Rate on Altarnats Perssnent Loan 142
Adjusted Yacilicy Cost: $36,275,81)

EC = 10.92904% .
PV = §1.902132

Semi-Azmual Facility Lease Rate Factors:
1/87 4.102120%

1/90 6.4006952
1/92 8.51%0802




SCHEDULE D

Casualty and Termination Values
The Casualty Value or the Termination Valus applicable
to any six-month period on a Basic Rent Payment Date
shall be the product of the Adjusted !nnilit{ Cost and the
percentage set forth belov opposite the applicable date, and {f
such value is to be paid on such Basic Rent Fayment Date, the
Basic Rent due and payable on such date shall also be paid:

Basic Rent Payment Date Bercentage*

lst 121.60%
ind 136.51%
3rd 126.91%
4th 141.20%
Sth 129.80%
éth 142.86%
7th 147.22%
8th 15¢4.66%
9th 152.18\
loth 152.45%
1lth 146.75%
12¢th 144.21%
13th 138.75%
14th 134.73%
15th 127.52%
l6th 124.67%
17th 118.13%
l18th 112.25%
19th 105.58%
20th 98.37%
2lst 90.90%
22nd 82.86%
23rd 74.23%
24th 64.71%
25th 54.56%
26th 49.54%
27th 44.67%
28th 40.18%
29th 34.95%
30th 30.05%
J1st 25.36%
Jind 20.19%

. These values ware calculated using an Adjusted Facility
Cost of $36,275,833 (derived from a 13% Construction Loan)
and a 14% Permanent Debt Rate. This percencage will be
calculated to return to Lessor at any time an amount
sufficient to result in the net after-tax yield
contemplated Schedule C, as revised. is Lease shall
be amended by 80r and Lessee on the Primary Term

t Date to specify the applicable Basic Rent
Payment Dates and the applicable percentages.




SCHEDULE E

Porm of Certificate of Acceptance

CERTIFICATE OF ACCEPTANCE, dated r 19 , of

SOUTH FLORIDA COGENERATION ASSOCIATES, a partnership formed
under the Florida Uniform Partnership Act (Lessee). is
delivered suant to the Agreement and Lease of Cogeneration
Facility, dated as of July 3. 1984 (the Lease), between FLORIDA
ENERGY PARTNERS LIMITED PARTNERSHIP (Lessor), and Leszsee,

suant to which Lessor has leased to Lessee and Lessee has
T::ud from Lessor a cogeneration facility as described in the
Lease (capitalized terms used herein without definition have
che oe set forth in the Lease), and which provides for
che execution and delivery Lessee of a Certificate of
Acceptance in the form hereof with respect to the Facility upon
the acceptance thereof under the Lease and prior to its being

placed into commercial use.

NOW, THEREFORE, in consideration of the foregoing and
of the enter into by Lessor of the Lease and other good and
valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, Lessee hersby represents, varrants,
certifies and agrees with Lessor as follows:

1. . Lessee has duly actepted delivery of
the Pacility from Contractor on behalf of Lessor and has duly
accepted the Facility on its own bebalf under the Lease.
Lessee hereby confirms that the Facility referred to herein is
the Pacility for all purposes of the Lease and of each
operative Document.

2. H!;ﬂ;. Lessee consents to the assignment of
this Certificate o ceptance by Lessor.

) 3. ﬁ_u The Facility Cost is § ~ and the
Adjusted Facility Cost is § e .
4. [} on Warre . Lessed represents
and warrants as © ate of the execution and delivery

hereof as follows:

(A) Lesses is a2 partnership duly organized and
validly existing under the Uniform Partnership Act as enacted
by the State of Florida, and has the legal right and power to
enter into the amendment to the Lease and the other rative
Documents being entered into by it concurrently herewith and to
perform and observe its agreements and obligations thereunder.

* To be comp.eted by Lessee




the Lease and such Operative Documents Lessoe, and the
performance and observance Lessee of its agreements and
obligations hereundsr, have duly and validly authorized by
all necessary action on the part of Lessee, and the same
constitute valid and legally binding obligations of Lessoe
which are enforceable against Lessee.

(C) Neither the execution and delivery of the
amendment to the Lease and such Operative Documents Lessee
nor the performance and observance by Lessee of any of its
agreements or obligations thereunder does or will conflict with
or result in a violation or breach of or default under the

pa-tnership agresment of Lessee. any lav, any order, rule,

(B) The execution and d-uwrg{of the amendment to

requlation or decree of any court or other rumental
authority, or term, condition or provision of any note,
bond, mortgage, ture, license or other agreement or

instrument to which Lessee iz a party or to which Leszes, the
Facility or the Premises is subject.

(D) The Pacility is substantially complete under &nd
in accordance with the terms of Section 7.4 of the Construction

Contract.

s. W&; Lesses acknovledges that it has
received the coples o ocuments referred to in Section 3.6
of the Construction Contract.

6. Defects. Lessee conirms that Lessor shall have
oo liability to Lessee for any defect of any kind in the title,
condition, design, operation, or fitness for use with Lespect
to the Facility, whether or not discoverable by Lessee,and that
Lessee’'s obligations to Lessor under the Lease shall not be
affected by any such defect which may be discovered by Lessee
after the date heresof.

; Mﬁﬁm This Certificate of Mc:g:mc- may
be executed in multiple counterparts, each of which 11 con-
stitute an original, but all of which togoﬂur shall constitute
cne and the same instrument. This Certificate of Acceptance is
delivered in and governed by the laws of the Commonwealth of
Massachusetts exc as contemplated wvith respect to the laws
of other jurisdictions in the Lease.




IN WITHESS WHEREOF, Lesse® has caused this Cerzificate
of Acceptance to be duly executed as of the date first above

wricten.

SOUTH FLORIDA
COGENMERATION ASSOCIATES

a general partnership

By RRD Corp..
Partner

By

Tts

By TEC Cogeneration Inc..
Partner

By

Tts

CONSENTED TO:
(Lender]

By
Its

*Receipt cof this original =nun.t-rrn of the foregoing
Certificate of ﬁcmuci is hereby acknowledged on
this day of 198().

(1

'yfitli

*This language in the original counterpart only.




SO{EDULE P

Opersting Manual Documents

1. Pinal Desiaon Specifications for the Facility and
the Ancillary Systems.

2. Final Plans and Dravings for the Facility and the
Ancillary Systems.

3. All shop dravings, fleld ifications and test
reports on material and equipmernt for Facility and the
Ancillary Systams.

4. "As built” plans and dravings for the Pacility and
the Ancillary Systems.

S. The Operaticn and Maintenance Manuals (as defined
in the Comnstruction Contract) for the Facility and the

Ancillary Systems.




SCHEDULE G
FORM OF AMENDMENT

AMEMDMENT TO LEASE, dated as of () (this Amendment),
betwveen FLORIDA ENERGY PARTHERS LIMITED PARTNERSHIP, a
Massachusetts limited partnership (Lessor), as lessor, and
SOUTH FLORIDA COGENERATION ASSOCIATES, Partnership formed
under the Florida Uniform Partnership Act (Lessee), as lesses.

Lessor and Lessee have entered into the Amendment ang
Lease of eneration Facility, dated as of July 3, 1984
(together with each amendment or Supplement thereto and each
short form or memorandum thereof entered into for the Purpose
of recording called the Lease), telating to the Premises more
particularly described in Scheduls A hereto and to the Pacilicy
(as defined and described in the Lease). A notice of the Lease
is recorded in the Official Records of Dade County, Plorida, in
Bock (). at Page ().

The defined terms used in this Amendment, unless
cthervise defined, shall have the meanings set forth in the

Lease.
Lessor and Lessee hereby agree as follows:

1. Schedules C and D to the Lease are hereby amended
by substituting therefor Schedules C and D attached hereto.

2. Except as herein ressly » amended or
supplemented, the terms and conditions of the Lease shall be
unaffected, shall continue in full force and effect and are
her ratified and confirmed. If there shall appear a
conflict between the terms and conditions of the Lease and thig
Amendment. the terms and conditions of this Amendment shall
control.

*Schedule C shall provide for sufficient Basic Rent during che
first fifteen ywars of the term of the Lease following the
Primary Term Commencement Date such that, together with
Piyments to be made Lessor to the Lender, the Basic Rent
shall be equal to or excess of the payments to be made to
Py principal and interest on the indebtedness incurred by
Lessor in acquiring the Pacllicy and satisfying related
cbligations. Schedule D shall be such that at an time during
the term of the Lease it shall be st least sufficient to pay
ill indebtedness incurred by Lessor in connsction with its
icquisition of the Pacility, all tax cbligations of Lessor and
i2 after tax rate of return Comparable to that resulting from
Schedule D prior to such amendment,




IN WITHNESS WHEREOF, the parties hereto have caused
chis Amencdment to be signed and sealed as of the date firge

above written.

(Seal)
FLORIDA ENERGY PARTMERS

LIMITED PARTNERSHIP
By wWinthrop Enerqgy

Management, Inc..
Partnership

By

Its

SOUTH FLORIDA COGENERATION
ASSOCIATES
a general partnership

BY RRD Corp..
Partner

By

Its ——

By TEC Cogemeratiom Inc..
Partner

By

Its

*Receipt of this original counterpart of the foregoing
Cercificate of Acceptance is hereby acknowledged on
this day of 198().

(i

:Itll

*This language in the original counterpart only.




SCHEDULE H

FORMS OF
ASSIGHMENT OF FACILITY LEASE
AND A CONSENT THERETO

[(these forms shall be substantially in the
form of the Assignment of Facility Lease,
dated as of July 3, 1984, from Lessor to the
First National Bank of Boston, and the
Consent thereto by Lessee, copies of wvhich
are attached)




ASSICNMENT OF FACILITY LEASE

ASSICNMENT OF FACILITY LEASE dated as of July 3, 1984
(this Agreement), from FLORIDA ENERCY .PARTNERS LIMITED
PARTNERSHIF, a Massachusects limited partnership (Assignor),
having an address c/¢ Winthrop Financial Co., Inc.., 225
Franklin Street, Boston, Massachusetts 02109, to THE FIRST
NATIONAL BANK OF BOSTON (Assignee), having an address at 100
Federal Street, Boston, Massachusetts 02110.

PRELIMINARY STATEMENT

At or about the date of the delivery hareof, Assignor is
borrowing from Assignee certain sums of money pursuant to an
Amended and Restated Construction Loan Agreement dated as of
July 3, 1984 (as amended and supplemented from time to time
called the Loan Agreement). Such borrowings and future
borrowings under the Loan Agreement are included within the
definition of Bank Obligations (as that term is defined in
the Loan Agreement). The Bank Obligations are secured,
inter alia, by a security agreement dated as of July J, 1934
(together with all amendments and supplements therstoc called
the Security Agreement), from Assignor, as debtor, to
Assignee, as sacured party, which cresates a first lien on
and prior security interest with respect to the Facility (as
that term is defined in the Loan Agreemant). Pursuant to
that certain Agreement and Lease of Cogeneration Facility
dated as of July 3, 1984 (as amended and supplemented from
Time to time called the Facility Lease) between Assignor, as
lessor, and SOUTH FLORIDA COCENERATION ASSOCIATES, a
partnership formed under the Uniform Partnership Act of the
State of Florida (Lessee), as lessee, Assignor has committed
to lease to Lessee the Facility and the Pramises (as defined
in the Facility Lease). Pursuant to a leasshold mortgage
dated as of July 3, 1984, (the "Leasehold Mortgage"”),
Assignor has mortgaged its interest in the Premises to
Assignee. The proceeds of the borrowings under the Loan
Agreement are to be applied by Assignor to finance the cost
of acquiring and constructing the Facility pursuant to the
Construction Contract (as defined in the Facility Lease) and
to finance other costs relating thereto.

NOW, THEREFORE, Assignor, in consideration of the sua of
One Dollar ($§1) and other good and valuable consideration,
the receipt of which is hereby acknowledged, and in erder to
induce Assignee to make advances under the Loan Agreement on




AGREEMENT AND AMENDMENT TO LEASE

AGREEMENT AND AMENDMENT TO LEASE, dated as of
December 2, 1986 (this Agreement), between FLORIDA ENERGY
PARTNERS LIMITED PARTNERSHIP, a Massachusetts limited
partnecrship (Lessor), SOUTH FLORIDA COGENERATION ASSOCIATES. a
pacrtnership formed under the Florida Uniform Partnership Act
(Lessee), THERMO ELECTRON CORPORATION, a Delaware corporation
{Contractor), and THE FIRST NATIONAL BANK OF BOSTON, a national

bank {(Lender).

Lessor and Lessee have entered into the Agreement and
Lease of Cogeneration Facility, dated as of July 3, 1984
(together with each amendment or supplement thereto and each
short form of memorandum thereof entered into for the purpose
of recording called the Lease), relating to the Premises and to
the Facility (as defined and described in the Lease). A notice
of the Lease is recorded in the Official Records of Dade
County, Florida, in Book , at Page . Lessor
has financed the cost of acqufrinq and cunltruct[ng the
Facility by a construction loan from Lender pursuant to the
Amended and Restated Construction Loan Agreement, dated as of
July 3, 1984 (the Construction Loan Agreement), between Lessor
and Lender. As security for the performance of its obligations
under the Construction Loan Agreement, Lessor has assigned to
Lender Lessor's right, title and interest as lessor under the

Lease.

The defined terms used in this Amendment, unless
otherwise defined, shall have the meanings set forth in the
Lease or the Construction Loan Agreement, as the case may be.

Concurrently with the execution and delivery of tnis
Agreement, Lessee is executing and delivering a Certificate of
Acceptance pursuant to Section 2(b) of the Lease, on behalf of
Lessor and as Lessor's agent and on its own behalf as lessee
under the Lease, as the case may be, to accept delivery of the
Facility under the Lease and under the Construction Contract as
being substantially complete under and in accordance with
Section 7.4 of the Construction Contract (except for Seccion
7.4(q) thereof). As evidenced by the delivery of such
certificate, the conditions precedent to the occurrence of
Substantial Completion under the Construction Contract have
been or, upom such delivery, will be, or will be deemed to be,

satisfied.

The Lease contemplates that the Primary Term
Commencement Date shall occur on the date of the delivery of
the Certificate of Acceptance. The Lease also contemplates
that, on the Primary Term Commencement Date, the construction
loan, which is being provided by Lender pursuant to the
Construction Loan Agreement (the Construction Loan), will
either be paid in full in connection with a permanent financing




of the cost of the Facility (the 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

Commitment).

Lender, as placement agent, has entered into
negotiations with John Hancock Mutual Life Insurance Company
(John Hancock) to provide the Alternate Permanent Loan, but
such arrangements have not Yet been concluded. The Lease
contemplated that the acceptance of the Facility would occur
simultaneously with the closing for the Alternate Permanent
Loan. Lessor, Lessee and Contractor Prefer that the acceptance
of the Facility cccur promptly, since all conditions to
acceptance appear to have been satisfied and since a delay past
December 31, 1986, will result in a penalty for Contractor and
increased costs to Lessee. On the other hand, Lessor, Lessee
and Contractor do not seek to request Lender to perform on its
commitment to provide the Initial Permanent Loan when a John
Hancock commitment and its funding of the Alternate Permanent

Loan appear imminent.

As a consequence of the foregoing, Lessor, Lessee,
Contractor and Lender 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 not proceed with the advances to be
made under the Construction Loan Agreement in connection with
Substantial Completion except as set forth below.

NOW, THEREFORE, in consideration of their mutual
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 as 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 being amended to specify the date of
the commencement of the Primary Term of the Lease as being the
date of Substantial Completion.

3. The Construction Loan shall continue in full force
and effect, but the advance intended to be made in connection
with Substantial Completion (as to Contractor's bonus,
Contractor‘s 5% holdback and the fees, costs and expeanses
felating to the closing of the Permanent Loan and other fees,
Costs and expenses payable by Lessor) shall not be made until
the first to occur of (i) the closing for the Alternate
Permanent Loan, and (ii) the closing for the Initial Permanent




Loan. Lender shall make the final advance relating to the
Construction Contract (such that the advances telating to the
Construction Contract shall equal the Facility Cost less the 5%
holdback) on or after the date of the execution and delivery
hereof if the conditions frelating to such advance are
satisfied, and such advance shall be deemed to have occurred on
the date of Substantial Completion, and there shall be no
further advances, except as provided in the last sentence of
this paragraph, until the advance occurring in conjunction with
the closing for the Permanent Loan. Contractor's bonus will be
determined based upon a Substantial completion date of December
2, 1986. In connection with Substantial Completion, Lessor
shall be entitled to receive from Lender a2dvances in amounts
sufficient to pay construction loan interest through December
1., 1386, fees and expenses of counsel accrued throiqgh December
1, 1986, the facility fee for the last quarter of calendar 19686
pursuant to the Construction Loan Agreement and the commitment
fee payable pursuant to the Construction Loan Agreement with
fespect to unused availability thereunder, all of which shall
be added to the principal balance of the Construction Loan as
of December 2, 1986.

4. Lender shall be entitled to receive from Lessor,
on the date of the execution and delivery hereof, $150,000 in
partial payment of its commitment fee that is payable on the
Substantial Completion Date pursuant to paragraph 2 of the Bank
Engagement Letter, dated as of July 3, 1984, from Lessor to
Lernder. The remainder of such fee shall be paid on the date of
the closing of the permanent loan for the Facility.

5. Interest accruing on the Construction Loan after
the Primary Term Commencement Date shall not be capitalized as

on the date for Substantial Completion. Such interest shall
not oe payable monthly, but shall acecrue and be payable an or
about June 30, 1987,

6. If the Alternate Permanent Loan from John Hancock
shall not be entered into by Lessor on or before January 30,
1387, Lender shall convert the Construction Loan to the Initial
Permanent Loan pursuant to the Initial Permanent Loan
Commitment on January 30, 1987, provided that the conditions of
the Initial Permanent Loan Commitment have been satisfied.

7. Lessor shall not be required to make any payment
of principal or interest on the Construction Loan on the date
Of Substantial Completion, éxcept for the additions to
Principal as described in paragraph 31 above, or in connection
with Substantial Completion, but shall be required to make a
Payment of 12.5% of the Adjusted Facility Cost on the date of
the closing for the Initial Permanent Loan or the Alternate
Permanent Loan as contemplated by the Initiel Permanent Loan




Commitment. Notwithstanding the foregoing, if the Initial
Permanen: Loan or the Alternate Permanent Loan shall not be
consummated before January 31, 1987, Lessor shall not be
relieved of its obligations under the Construction Loan
Agreement or the Construction Contract to make the payments
required to be made under either of such agreements in
connection with Substantial Completion.

8. The permanent loan for the Facility (whether the
Initial Permanent Loan or the Alternate Permanent Loan) shall
mature no later than December 31, 2001.

9. Lessee will comply with Section 29(b) of the Lease
with respect to the Primary Term Commencement Date, to the
extent applicable, and will also comply with Section 29(b) of
the Lease in connection with the consummation of the Initial
Permanent Loan or the Alternate Permanent Loan. Lessee, by
reason of the occurrence of Substantial Completion or the
Primary Term Commencement Date, shall not be relieved of any of
its obligations under the Lease which relate to the Initial
Permanent Loan or the Alternate Permanent Loan.

10. Until the Initial Permanent Loan or the Alternate
Permanent Loan shall be consummated: (i) for the purpose of
calculating Basic Rent, the Adjusted Facility Cost shall equal
the amount deemed advanced under the Construction Loan as of
the Primary Term Commencement Date (which shall include the
final Construction Contract advance referred to in paragraph 3
above); (ii) for the purpose of calculating Basic Rent, the
Semi-Annual Facility Lease Rate Factor from time to time shall
equal one-half the interest rate on the Construction Loan from
time to time; and (iii) the Casualty Value and the Termination
Value shall equal the product of the Adjusted Facility Cost and
l21.6%. Notwithstanding the foregoing, the Basic Rent payable
an or about June 30, 1587, shall equal the sum of the Basic
Rent calculated using the foregoing Semi-Annual Facility Lease
Rate Factor for the portion of the Primary Term preceding the
date for the closing of the Initial Permanent Financing or the
Alternate Permanent Financing, as the case may be, and the
Basic Rent calculated commencing on such closing date using the
lease rate factor specified in the amendment tou the Lease
entered into in connection with such closing, less the rent
abatement payment to be made by Lessor on such closing date
with respect to the portion of the Primary Term ending on
June 30, 1987. For the purpose of calculating Casualty Value
or Termination Value, the Adjusted Facility Cost shall include
all elements thereof that have accrued, whether or not
incurred, and shall be approximately $34,725,305, less the
amounts required to be applied to the payment of the
Construction Loan by Lessor pursuant to the Construction Loan
Agreement .

11. The Primary Term Commencement Date is December 2,
1986.




12. The certificates and other documentation
delivered in connection with Substantial Completion, including
without limitation the statement of the Independent Engineer
pursuant to Section 7.4(b) ol the Construction Contract and
Permit Number AC 13-68249 issued by the Department of
Environmental Regulacion of the State of Florida, are
acceptable to Lessor, Lessee and Lender for all purposes
relating to Substantial Completion under the Construction
Contract, the Lease and the Initial Permanent Loan, it being
understood that the foregoing acceptance shall apply only to
issues concerning Substantial Completion. The acceptance of
such certificates and other documentation as contemplated
above, and the acceptance of certificates of Lessor and Lessee
stating that Substantial Completion has occurred, shall not
estop Lessor, Lessee or Lender from later contesting the
accuracy of the statements contained therein as of the time the
same were made, any other statement to the contrary contained
therein notwithstanding. Lender reserves the right to require
legal opinions in connection with the Permanent Loan as and to
the extent contemplated by the Initial Permanent Loan

Commitment.

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

(a) The fifteen (15) day notice requirement
pursuant to §7.1 of the Construction
Contract with respect to the
commencement of performance testing of
the Facility.

(b) The ten (10) day notice requirement
pursuant to §9.1(d) of 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 the requirements of
§9.1(d)(iii) of the Construction
Contract, as set forth in Contractor's
letter dated December 2, 1986.

14. Lessor, Lessee, Contractor 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 in default thereunder
and, cto the best of Lessor's knowledge,
Lessee is not in default thereunder.

(ii) The execution and delivery of and the
performance by Lessor of its




(b)
(i)

(ii)

(c)
(i)

obligations under this Agreement have
been duly authorized by Lessor; this
Agreement has been duly and validly
executed and delivered by Lessor; and
this Agreement is a legal, valid ang
binding obligation which is enforceable
against Lessor in accordance with its

terms.
Lessee represents and warrants that:

The Lease is in full force and effect,
Lessee is not in default thereunder
and, to the best of Lessee's knowledge,
Lessor is not in default thereunder.

The execution and delivery of and the
performance by Lessee of its
obligations under 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 enforceable
against Lessee in accordance with its

terms.

Contractor represents and warrants that:

The execution and delivery of and the
performance by Contractor of its
obligations under this Agreement have
been duly authorized by Contractor:
this Agreement has been duly and
validly executed and delivered by
Contractor; and this Agreement is a
legal, valid and binding obligation
which is enforceable against Contractor
in accordance with its terms,.

(d) Lender represents and warrants that:

(1)

The execution and delivery of and the
performance by Lender of its

- obligations under this Agreement have

been duly authorized by Lender; this
Agreement has been duly and validly
executed and delivered by Lender; and
this Agreement is a legal, valid and
binding obligation which is enforceable
dgainst Lender in accordance with its

terms.




15. This Agreement may be executed in several
counterparts or in separate countecparts, all of which
together, shall constitute one instrument,




IN WITNESS WHEREOF, the parties hereto have caused
this Amendment to be signed and sealed as of the date firse
above written.

{Seal)

FLORIDA ENERGY PARTNERS
LIMITED PARTNERSHIP

By Winthrop Energy
Management, Inc.,
General Partner

By
Ics nt

SOUTH FLORIDA COGENERATION
ASSOCIATES
a general partnecship

BY RRD Corp..
Partner

8y

Its

By TEC Cogeneration Inc..
Partner

By

Its

THE FIRST NATIONAL BANK OF
BOSTON

By

Title

THERMO ELECTRON CORPORATION

By

Title




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

i

(Seal)

FLORIDA ENERGY PARTNERS
LIMITED PARTNERSHIP?

By Winthrop Energy
Management, Inc.,
General Partner

8y
Its

SOUTH FLORIDA COGENERATION
ASSOCIATES
a general partnership

BY RRD Corp.,
Partper

AL

By TEC Cogeneration Inc.,
Partner

Its EEﬁfjdgnt

THE FIRST NATIONAL BANK OF
BOSTON

Title

THERMO ELECTRON CORPORATION

T~

Title Itic,izzaidnnt- SN L




[N WITNESS WHEREOF, the parties hereto have Caused
this Amendment to be signed and sealed as of the date firse
above written.

(Seal)

FLORIDA ENERGY PARTMERS
LIMITED PARTNERSHIP

By Winthrop Energy
Management, Inc.,
General Partner

By
Its

SOUTH FLORIDA COGENERATION
ASSOCIATES
a8 general partnership

BY RRD Corp.,
Partner

By
Its

By TEC Cogeneration Inc.,
Partner

By
lts

THE FIRST NATIONAL BANK OF
BOSTCN

P} 1

gftl?@% |;Q {A_._-_-u' N

THERMO ELECTRON CORPORATION

8y
Titcle




AMENDMENT TO ACRZEMENT AND AMENDMENT TO LEASE

AMZNDMENT TO AGREZIMENT AND AMENDMENT TO LEASE, dated as
of January 30, 1987 (this Amendment), between FLORIDA ENERGY
PARTNERS LIMITED PARTNERSHIP, a Massachusetts limiced
partnership (Lessor), SOUTH FLORIDA COCENERATION ASSOCIATES,
a parctnership formed under the Florida Uniform Parznership
Act (Lessee), THERMO EZ_EZTRON CTORPORATION, a Delaware
corporation (Contractor), and THE FIRST NATIONAL BANK OF
B0STON, a natiocnal bank (Lender).

PRELIMINARY STATEMENT

The defined terms used in this Amendment., unless
otherwise defined, shall have the meaning set forth ir the

Agrasemant.

Lessor, Lessee, Contractor and Lender have catered into
the Agreement and Amendment To Lease, dated as of December
2, 1986 (the Agreement), relating to the Premises and to the
Facility. The parties hereto desire to make certain
amendments to the Agreement.

The parties have entered into negotiations with John
Hancock Mutual Life Insurance Company (John Hancock) to
provide the Alternate Permanent Loan, but such arrangements
have not yet been completed.

NOW THEREFORE, in consideration of their mutual
covenants sat forth below, Lessor, Lessee, Contractor and

Lender agree as follows:

1. Paragraph 6 of the Agreement is amended by striking
out the date January 30, 1987, throughout paragraph 6, and
inserting in lieu thereof February 28, 1987.

2. Paragraph 7 of the Agreemant is amended by striking
cut the date January 31, 1987 and inserting in lieu thereof

March 1, 1987.

3. This Amendment may be executed in several
counterparts or in separate counterparts, all of which
together shall constitute one instrument.




Y

08 ~J h Ln

EXHIBIT B
MUTUAL RELEASE OF ALL CLAIMS

FOR AND IN CONSIDERATION of the execution of that certain Agreement dated as
of February [2™ 1996 (the "Agreement”) by and among FLORIDA POWER & LIGHT
COMPANY, a Florida corporation ("FPL"), CYPRESS ENERGY COMPANY, a California
corporation ("Cypress Energy"), CYPRESS COGENERATION COMPANY, a California
corporation ("Cypress Cogen"), SOUTH FLORIDA COGENERATION ASSOCIATES, a
Florida general partnership ("SFCA") whose partners are TEC Cogeneration Inc., a Florida
corpor: tion ("TEC"), and RRD Corp., a Delaware corporation ("RRD"), THERMO
ELECTRON CORPORATION, a Delaware corporation (“Thermo”), and ROLLS-ROYCE
INC., a Delaware corporation ("Rolls"); (each of FPL, Cypress Energy, Cypress Cogen,
SFCA, Thermo, and Rolls shall also be referred 1o herein as a "Party” and, collectively, as the
"Parties"), from and after the Effective Date, (as defined in the Agreement), each of the
Parties, and each of the Parties on behalf of their respective parents, shareholders, directors,
officers, subsidiaries, affiliates, employees, agents, advisors, attorneys, representatives,
successors, assigns, heirs, executors and administrators, as the case may be, including, without
limitation, (x) with respect to SFCA, TEC and RRD and (y) with respect to FPL, FPL Group,
Inc. ("FPL Gmup ) and ESI Energy, Inc. ("ESI”) (collectively, the "Releasors”), hereby
releases, remises, acquits and forever discharges each of the other Parties, and each of their
respective past, present, future officers, directors, parents, stockholders, attorneys, insurers,
agents, servants, suppliers, dealers, customers, representatives, employees, affiliates, sub-
sidiaries, partners, predecessors and successors in interest, and assigns, including, without
limitation, TEC. RRD, FPL Group and ESI, respectively, from and against any and all
manner of liability, obligations, causes of action, in law or equity, complaints, actions,
demands, suits, debts, dues, judgments, executions, costs, expenses and other claims of any
and every kind arising under any theory of contract, tort, fraud, breach of duty, strict liability
ot any other theory of liability, based on any federal, ctate or local law, code, statute, rule or
regulation or the common or civil law of any junsdmlon. arising out of or in connection with
any fact or circumstance involving the SOC (as defined in the Agreement and identified in (i)
below) or the Existing Facility (as defined in the Agreement) existing or oceurring on or prior
to the date hereof whether known or unknown, fixed or contingent, suspected or unsuspected,
or latent, concealed or hidden, including without limitation any such claim of a Party under or
in connection with (i) that certain Standard Offer Contract for the Purchase of Firm Capacity
and Energy from a Qualifying Facilit}' dated June 18, 1990 signed by Cypress Energy and
delivered to FPL, (ii) any matters arising out of or related to the November, 1994 Dade

Ull.‘l'l[} Referendum, and (m} any ol’ ?.h-c follomng pmn:cedmgs [A} that ccmun Imgnuon

r.apuoncd i . : R '
L;.i[g.,.&[}.liiﬁ..lﬁ. Nu 88-2145- Cw-Atkms (S. D Fla ) md (C) thal certain pmcrcdmg
hcﬁ:lrt the F Iunda Puhlu: Service Commnmnn upnnned I.u_[:._l?ﬂﬂlﬂﬂ.ﬂl'_ﬂﬂndlm




IN WITNESS WHERECGF, the parties hereto have caused

this Amendment to be signed and sealed as of the dace first

above written.

(Seal)

FLORIDA ENERGCY PARTNERS LIMITED
PARTNERSHIP

By: Winthrop Energy
Management, Inc.,
General Partner

SOUTH FLORIDA COGENERATION
ASSOCIATES
a general partnership

BY: RRD Corp..
Partner

By: Q::;;gai:ﬂhsbh\\x\Jn>~hn}§ﬂhn_

Iui_“.lM)

By: TEC Cogeneration Inc.,
Fartner




20. Lessor and Lessee agree that any Mortgage,
including the Indenture, shall be subject and subordinate to
rhis Lease and the terms and conditions thereof, and that, so
long as no Event of Default under the Lease shall have occurred
and be continuing, any purchase by Lessee of the Facility
ursuant to Section 20 of the Lease shall be free and clear of
the lien of such Mortgage.

21. This Amendment is expressly made supplement to
and part of the Lease. Except as hereby expressly amended and
supplemented, the Lease is in all respects republished,
citified and confirmed and all the terms, conditions and
P;ovisinns thereof shall be and remain in full force and effect
as of the date of execution and delivery hereof. To the extent
any provisions of the Originzl Lease conflict with the
P;avisians of this Amendment, this Amendment shall control.

22. This Agreement may be executed in several

counterparts or in separate counterparts, all of which together
<hall constitute one instrument.

22




and in each of the above cases having a stated
Maturity not later than the next Basic Rent Payment Date.

l6. Lessee represents and warrants that this Lease is
a valid and subsisting lease of the Premises for the term
herein set forth, that there are no defaults hereunder, and
that the copy of this Lease filed with the Trustee is a true,
correct and complete copy thereof. Lessee further represents
and warrants that it conveyed to Lessor good and valid title to
its interest under the Space Lease and does hereby, and at its
expense will forever, warrant and defend such title and
interest. Lessor represents and warrants that the
restrictions, exceptions, reservations, limitations, Interests
and other matters existing on the date of execution and
delivery of this Amendment with respect to the parcel of land
encumbered by the Space Lease do not in the aggregate
materially lessen the value of the Facility or Premises or
materially impair the use thereof for the uses to which the
Facility and Premises are being put.

Further, with respect to the Space Lease and the Space
Lease Assignment, Lessee covenants and agrees as follows: (i)
to promptly and faithfully observe, perform and comply with all
the terms, covenants and provisions thereof, if any, on its
part to be observed, performed and complied with; (ii) not to
do, permit, suffer or refrain from doing anything, as a result
of which, there could be a default under or breach of any of
the terms thereof; (iii) not to cancel, surrender, modify,
:mend or in any way alter or permit the alteration of any of
the terms thereof; and (iv) to give Lessor notice of any
default by anyone thereunder immediately upon obtaining
knowledge thereof, and to immediately deliver to Lessor each
notice of default and all other notices, communications, plans,
specifications and other similar instruments received or
delivered by Lessor in connection therewith.

17. Lessee hereby consents to the terms and
conditions of the Indenture and the liens, rights and security
interests created thereby and acknowledges that the Indenture
constitutes a Mortgage, as such term is used in the Lease.

18, Notwithstanding any provision in this Lease to
the contrary, Lestor shall not be required to give its consent
or approval to any action so long as the Trustee shall not have
been instructed to act upon such direction as shall be provided
by the holders of a majority in aggregate principal amount of
Notes at the time outstanding.

19. Lessee will pay or cause to be paid, as
Additional Rent all of the Trustee's fees, expenses and costs
set forth in the Indenture, including without limitation, the
gees. expenses and costs referred to in Sections 3.23 and

.0l1(a)=-(d).
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Fund shall be for the account of Lessee and shall be held in
rhe Escrow Fund and applied as provided in paragraph (d) above.

(£) (i) The terms "Project Operating Revenues" and
-operating and Maintenance Expenses” are used herein with the
meanings assigned to them in the Space Lease; (ii) the term
-pre-Tax Income® shall mean, with respect to any calendar year,
the amount determined by subtracting Erom the Project Operating
grevenues for such year the sum of the Operating and Maintenance
expenses and the Basic Rent payable during such year; and (iii)
the term "Investment Obligations” means:

(i) investments in direct obligations of the United
States of America and obligations guaranteed by the
United States of America;

(ii) investments in certificates of deposit, so-called
money market funds, banker's acceptances or similar
obligations issued by a bank or a bank holding company
having assets of not less than One Billion Dollars
($1,000,000,000) and maturing in not more than 180

days:

(iii) investments in commercial paper issued by a
United States corporation which at the time of
purchase has been rated in one of the two highest
categories by Standard & Poor's Corporation or Moody's
Investors Service, Inc.;

(iv) investments in short-term bonds or obligations of
any State, the District of Columbia, any tecritory of
the United States of America or any political
subdivision or instrumentality of any of the foregoing
which are rated in one of the three highest categories
by Standard & Poor's Corporation or Moody's Investors
Services, Inc. or secured by a letter of credit of a
bank which has a long-term rating for its debt
securities or the debt securities of its parent
holding company in one of such categories;

(v) investments in repurchase agreements secured by
any of the Investments described in the foregoing
clauses (i) through (iv); and

(vi) investments in shares of any so-called “"money
market fund™ that has at least 85% of its assets
invested in Investments described in the foregoing
clauses (1) through (v) or in preferred stock or
options to acquire preferred stock of United States
corporations rated in one of the three highest
categories by Standard & Poor's Corporation or Moody's

Investors Service, Inc.;
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irrevocable standby letter of credit issued by a financial
institucion and in 4 form reascnably acceptable to Lessor, or
other assets reasonably acceptable to Lessor (such cash,
Investment Obligations, letters of credit or other assets being
collectively referred to herein as Permitted Assets). Such
permitted Assets shall be in an amount or shall have a macket
value on the date of deposit equal to the lesser of such
Operating Loss or the total amount of Basic Rent payable during
the then current calendar year (all Permitted Assets deposited
with or held by Lessor pursuant to this patlgriph 15 are

referred to as the "Escrow
'o"’rf
(c) It E‘li.! sha incur aﬁ‘ n-:ltinq Loss in any

year while Permitted Assets are in the Escrow Fund, Lessee need
not deposit any additional assets into the Escrow Fund unless
the zmount of the Operating Loss exceeds the then current
balance of the Escrow Fund. If Lessee shall incur an Operating
Loss in any calendar year in excess of the amount of the Escrow

Thr—febbsnbng-poow, Lessee shall immediately deposit into

jﬂSFun
the ﬁ:crnu Fund Permitted Assets in an amount or having a

—

market value on the date of deposit equal to the lesser of (i)
the difference between such QOperating Loss and the current
value of the Escrow Fund on such Februacty 28, or (ii) the
amount of Basic Rent payable by the Joint Venture during the

then current calendar year.

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

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

to make such payment;

(ii) If Lessee shall not incur an Operating
Loss during the preceding calendar year, the
Escrow Fund shall be reduced by 50%, and
such amount shall be immediately delivered
to L
m3s
(iii Lessee sHall not incur an Operating
Loss for two consecutive calendar years, the
balance of the assets held in the Escrow
Fund shall be immediately delivered to
Lessee; and

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

(e) All cash at any time deposited in or otherwise
held in the Escrow Fund shall be invested and reinvested by
Lessor in Investment Obligations. Al! interest, dividends or
other earnings received 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 Lessor a certificate of Designated
Officers with respect to each disposition of
properties during such year pursuant to
Section 9(a) cf the Lease, other than
properties which shall have been replaced
during such year with properties of equal or
greater value, which Certificate shall
certify as to the following:

(i) that such disposition was in
compliance with the provisions of Sections

9{(a), (b). (d) or (e):

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

(iii) a statement as to the fair value
of the properties disposed of at the date of
disposition and a statement describing the
properties which have been acquired in
replacement of or substitution for the
properties disposed of and setting forth the
fair value of the properties so acquired
(such statements need contain a
perticulacrized enumeration of properties
only in those instances where an item
dispcsed of or acquired had a fair value in
excess of $50.000).

14. Schedule C of the Original Lease is amended (1)
by deleting the first sentence thereof; (2) by deleting "(1l)"
in line ten of paragraph (b): and (3) by deleting the word “to"
in 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 year thereafter, so
long as the Consent Agreement shall be in effect, Lessee shall
deliver to Lessor a cash flow statement for the operation of
the Facility by Lessee for the preceding calendar year (a Cash
Flow Statement) showing, at a minimum, the Project Operating
Revenues, the Operating and Maintenance Expenses and the
Pre-Tax Income (as hereinafter defined) and the Basic Rent for
such year. Such statement shall be certified by the principal
accounting officers of each of TEC and RRD.

(b) Subject to the provisions of paragraph (c) balow,
if the Pre-Tax Income for any calendar year as shown in the
Cash Flow Statement for such year shall reflect an operating
loss (an Operating Lo:zs), Lessee shall, at the time of delivery
7f such Cash Flow Statement, immediately deliver to Lessor
cash, Investment Obligations (as hereinafter defined), an
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(xv) 1if any representation or warranty made
by Thermo, Rolls USA, TEC, RRD., Lessee or
Rolls Led., in any certificate, agreement or
other instrument or other instrument
delivered under or pursuant to any provision
of the Indenture or the Note Agreements
shall prove to have been false or incorrect
in any material and adverse respect on the
date as of which made, or shall have been
breached, as the case may be, and any
material adverse consequences to Lesscr
directly caused thereby shall not have been

%\’ @umld ied)
ad g L) Sk ata b ;
(4) by d-litgzg the period at the end of paragraph (VII): (5)

by replacing such period with a semicolon; (6) by adding after
such semicolon the following lanqguage:

(VIII) in addition, if a default has
occurred under the Lease, Lessor may recover
from Less=2e, and Lessee shall pay to Lessor
any amount which must be paid by Lessor as a
premium (as defined in Section 4.03(a) of
the Indenture) under the Indenture;

and (7) by deleting the references in paragraph (d) to "clause
(vii) or (viii)" and inserting in lieu thereof reference to

"clause (x), (xi) or (xiii)."

11. Section 28 of the Original Lease, relating to the
special Tax Indemnity, shall be deleted in its entirety
effective upon receipt by Lessor of a fully executed
counterpart of the Tax Indemnity Agreement, dated as of March
13, 1987, between Lessor and Lessee.

12. The first sentence of Section 31 of the Original
Lease, relating to Permitted Contests, is amended (1) by
striking out the word "and" immediately preceding clause (iv):
(2) by inserting a comma in lieu of the period at the end
thereof; and (3) by adding after such comma the following
additional language:

and (v) in the case of any Insurancs
Requirement, the failure "o comply therewith
would not affect the validity or the
enforceability of any inszurance required to
be maintained under Section 11.

13. Section 36 of the Original Lease, relating to
Estoppel Certificates, is amended by adding as a final
Paragraph the following language:
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TEC, Rolls Inc., Rolls Ltd. or of the whole
ot any substantial part of its property, or
approving a petition filed against it
seeking reorganization or arrangement of
Thermo, Lessee, RRD, TEC, Rolls Inc. or
Rolls Ltd. under the Federal bankruptcy laws
or any other applicable law, and such order,
judgment or decree shall not be vacated or
set aside or stayed within 60 days fcom the
date of entry thereof;

(xii) Lessee fails to make any payment when
due or within any applicable grace period on
any monetary obligation in excess of
$250,000, or shall fail to perform or
observe any provision contained in any
evidence of or agreement securing or
relating to any monetary obligation, and the
effect of such failure is (i) to cause or
permit the holder thereof or a trustee to
cause, the same to become due prior to its
stated matvrity, or (il) to permit the
holder thereof or a trustee for such holder
to assume operating control of Lessee;

(xiii) if, under the provisions of any
other law for the relief or aid of debtors,
any court or governmental agency of
competent jurisdiction shall assume custody
or control of Thermo, Lessee, RRD, TEC,
Rolls Inc., Rolls Ltd. or of the whole or
any substantial part of its property and
such custody or control shall not be
terminated or stayed within 60 days from the
date of assumption of such custody or
control;

(xiv) if a final judgment for the payment
of money which, together with all other
outstanding final judgments for the payment
of money against 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 for
its discharge in accordance with its terms,
or procure a stay of execution thereof
within 60 days from the date of entry
thereof and within such pericd of 60 days,
or such longer period during which execution
of such judgment shall have been stayed,
move to vacate such judgment or appeal
therefrom and cause the execution thereof to
be stayed pending determination of such
motion or during such appeal; or
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cured solely by the payment of money if and
so long as Lessee, Rolls USA, Rolls Ltd. or
Thermo, as the case may be, is proceeding
with due diligence to cure such default such
period shall be extended for an additicnal
period as required to permit Lessee, Rolls
USA, Rolls Led. or Thermo, as the case may
be, proceeding with due diligence to cure
such default, but in no event shall such
additional period exceed 20 days;

(ix) the Space Lease or the Energy Purchase
Contract shall terminate prior to the
expiration thereof, or the Space Lease, the
Energy Purchase Contract, the Contribution
Agreement, the Consent Agreement, the
Contribution Agreement Assignment or the
Guaranty shall become ineffective,
unenforceable or void in whole or in part
for any reason, including any decision,
judgment or decree of any court or other
governmental authority;

(x) Lessee, Thermo, TEC, RRD, Rolls USA or
Reolls Ltd. shall

(i) admit in writing its inability to
pay its debts generally as they become
due,

(ii) file or consent to the filing of
petition in bankruptcy or a petition to
take advantage of any insolvency act, .

(iii) make an assignment for the
benefit of its creditors,

(iv) consent to the appointment of a
custodian or receiver of itself or of
the whole or any substantial part of
its property,

(v) Dbe adjudicated bankrupt or
insolvent,

(vi) file a petition or answer seeking
recrganization or arrangement under the
Federal Bankruptcy Laws or any other
applicable law;

(xi) if a court or governmental agency of
competent jurisdiction shall enter an order,
judgment or decree appointing a custodian,
receiver or trustee of Thermo, Lessee, RRD,
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(v) the expiration of thicty (30) days
after the giving by County of the notice
required by Section 7.2(a)(ii) of the Space
Lease or the notice required by Section
7.3(ii) of the Energy Purchase Contract
without the application of any further grace
periods or requirements for notices;
provided that if such notice refers to a
default under Section 7.1(b) or 7.1{e) of
the Space Lease or Section 7.1(b) of the
Energy Purchase Contract, if in the
reasonable judgment of Lessor (i) Lessee has
made and is continuing to make diligent
efforts to cure such default and (ii) such
efforts of Lessee will succeed in curing
such default prior to the expiration of the
90-day period specified in Section
7.2(a)(ii) of the Space Lease or Section
7.3(ii) of the Energy Purchase Contract, as
the case may be, then so long as such
diligent efforts are continuing, no default
shall occur until the expiration of such
90-day period;

(vi) Lessee, TEC, RRD, Thermo, Rolls USA or
Rolls Ltd. shall default in any respect in
the due performance of or compliance with
any other covenant, condition, or agreement
of Lessee, TEC, RRD, Thermo, Rolls USA or
Rolls Ltd., as the case may be, contained
herein or in the Consent Agreement, the
Contribution Agreement Assignment or the
Acknowledgment (other than those referred to
in clause (i), (ii), (iii) or (iv) above)
and such default shall continue for more
than 30 days, provided, that if and so long
as Lessee, TEC, RRD, Thermo, Rolls USA or
Rolls Ltd., as the case may be, is
proceeding with due diligence to cure the
default such period shall be extended for
such additional period as is required to
permit Lessee, TEC, RRD, Thermo, Rolls USA
or Rolls Ltd., as the case may be,
proceeding with due diligence, to cure such
default, but in no event shall such
additional period exceed 90 days;

(vii) [left blank]

(viii) there snall occur a default by
Lessee, Rolls USA, Rolls Ltd, or Thermo
under the Contribution Agreement or the
Guaranty, provided, that, in the case of any
default other than a default that can be
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after the execution and delivery thereof.
Lessee will, at Lessor's written request :=nd
at Lessee's expense, assign each such
contract to Lessor., Lessee will keep copies
of all contracts relating to the Facility
and the Premises available for inspection by
Lessor or the Lender at the Facility or at
the address for notice of TEC and RRD, and
will furnish a copy of any thereof to Lessor
and the Lender within 30 days of written
request therefor.

10. Section 17 of the Original Lease, relating to
pafaults and Remedies, is amended (1) by deleting the first
sentence of paragraph (a) and inserting in lieu thereof the

following language:

(a) If, during the continuance of the Lease
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 it shall be
voluntary or involuntary or be effected by
operation of law or pursuant to any
judgment, decree or order of any court or
any order, rule or regulation of any
administrative or governmental body):

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

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

(ii) Lessee shall default in any payment of
Supplemental Rent, Additional Rent or any
other sum payable hereunder, and such
default shall continue for five business
days after receipt of notice that such
payment shall be due;

(iii) Lessee shall default in any material
respect in the observance or performance of
any covenant condition or agreement set
forth in Section 11 hereof;

(iv) if default shall be made in the
performance or observance of any covenant,
agreement or condition contained in section
6.5, 6.6, 6.8, 7.5, 7.6 or 7.8 of the
Contribution Agreement Assignment or Section
B.5, B.56, B.8 or 9 of the Consent Agreement;
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such policy, evidence satisfactory to Lessor
as to the 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
certifying, in such detail as is reasonably
satisfactory to Lessor, that such insurance
policy complies with the requirements of
this Section, that such policy is in full
force and effect and that the premiums due
thereon have been paid.

8., Section 13 of the Original Lease, relating 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 or Lessee for any such award or
payment and cause the same to be collected
and paid over to Lessor; and Lessor
irrevocably authorizes and empowers Lessee,
in the name of Lessor or otherwise, 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 Lessee
shall fail to act or 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 instruments requested by them
to permit or facilitate such participation.
Lessee will pay all costs, fees and expenses
incurred by Lessor or such designated Person
in connection with any such taking and
seeking and obtaining any award or payment
on account thereof.

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

(e) Lessee will furnish the Lender and
Lessor a certified copy of any material
maintenance, power purchase, fuel supply
interconnection or transmission contract
relating to the Facility or the Ancillary
Systems and any other material contract
relating to the Facility or the Ancillary
Systems to which Lessee is a party promptly
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(vi) to the extent commercially available at
reasonable rates and terms, pollution
liability insurance applicable to the
ownership and operation cf the Facility, in
such amounts and with such coverages as are
usually carried by substantial corporations
owning or operating similar properties but

in any event with a combined single limit of
not less than $1,000,000 per occucrence; and;

(3) by deleting the sentence immediately after subparagragh
(a)(vii) and inserting in lieu thereof the following:

All the foregoing insurance policies shall
be subject to such deductible amounts and
retentions as are usual and customary for
companies similarly situated; provided,
however, that, to the extent commercially
available at reasonable rates and terms,
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)
the following:

(v) notwithstanding any other provision
contained in this section, provide that the
Net Proceeds of any loss insured against by
policy described in clause (i), (iii), (iv)
or (vii) of Section 1l1(a) shall be payable
to the Lender by means of a standard
mortgagee loss payable clause or endorsement
or otherwise, without contribution;

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

Lessee will deliver to Lessor, (i) on or
before the date of the execution and
delivery by Lessor of any Mortgage, and
promptly thereafter with respect to any
renawal or replacement policies, che
originals (or certificaces of insurance
evidencing the existence of such policies)
of all insurance policies with respect to
the Facility and the Premises which Lessee
is required to maintain pursuant to this
Section, accompanied by evidence
satisfactory to Lessor as to its compliance
with this Section and as to the payment of
all premiums then due thecreon, (ii) on or
before the date of the expiration of any
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(1i) any portion of the Facility or
Equipment {f title thereto shall have passed
to Lessee as provided in Section 13 or 20 or;

and (3) by adding as an additional paragraph the following
lanqguage:

(e) Notwithstanding any other provision of
this Lease, no repairc, replacement,
alteration, removal or exchange shall be
permitted if such repair, replacement,
alteration, removal ot exchange would result
in a lien, including any purchase money
lien, on any part or other portion of the
Facility or Premises without the prior
written consent of Lessor, which consent may
be given or withheld by Lessor at its sole
discretion for any reason, other than a lien
which is expressly subordinated to the lien
of the Indenture and any Permitted
Encumbrances of the nature described in
clause (iii) of the definition of Permitted

Encumbrances.

7. Section 1l of the Original Lease, relating to
Insurance, is amended (1) by deleting subparagraph (a){(ii) and
inserting in lieu thereof the following:

(ii) comprehensive general liability
(including blanket contractual and personal
injury liability and property damage)
insurance applicable to the Facility in such
amounts as are usually carried by
substantial corporations owning or operating
similar properties buvt in any event with a
combined single limit of not less than
$5,000,000 per occurrence, and excess
comprehensive general public liability
(including blanket contractual and personal
injury liability and property damage)
insurance applicable to the Facility and the
Premises over the insurance required by the
preceding provisions of this clause (ii)
with a combined minimum coverage of not less
than $25,000,000 per occurrence or, to the
extent such combined minimum coverage is not
commercially available, =hen at such
combined minimum coverage as shall then be
commercially available at reasonable rates
and terms, but in any event not leas than
$15,000,000 per occurrence;

(2) by deleting subparagraph (a)(vi) and inserting in lieu
thereof the following:
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respectively, as the case may be, to
the sum of such loss and such

increase. Commencing on the first
Basic Rent Payment Date to occur more
than 50 days after such apportionment
shall have been made as provided below,
the Basic Rent shall be reduced by an
amount equal to the Basic Rent due on
such date under the terms of this Lease
as of March 13, 1987, multiplied by a
fraction, the numerator of which is the
portion of such remainder allocable to
Lessee and the denominator of which is
the Adjusted Facility Cost. If Lessor
and Lessee shall be unable to agree
upon an apportionment within 30
business days, such apportionment shall
be made by appraisers selected under
and operating in accordance with the
procedure for the determination of Fair
Market Rental set forth in Schedule C.

5. Section 8 of the Original Lease, relating to
Maintenance, is amended by adding as a final paragraph the
following:

(g) Lessee will pay all charges which it is
obligated to pay for all public and private
utility services at any time rendered to or
in connection with the Facility, the
Premises or any part thereof, and will do
all other things it is legally obligated to
do to maintain and continue such utility
services as shall be necessary for the
operation of the Facility.

6. Section 9 of the Original Lease, relating tc the
Replacement of Parts; Alternation and Addition of Parts;
Removal of Parts; Exchange, is amended (1) by inserting after
the first sentence of paragraph (b) the following:

Lessor may not withhold such consent if the
alteration at issue constitutes nothing more
than a return of the Facility to its
condition, value and utility prior to a
previous alteration then being removed from
the Facility, so long as upon the completion
of such alteration, the Facility complies
with the requirements of this Lease and the
Operating Manual and has the same value,
utility and condition as it had prior to
both of such alterations having baen made;

(2) by deleting subparagraph (c)(ii) and inserting in lieu
thereof the following:




judgment, penalty, claim, action, suit,
cost, expense or disbursement that would
otherwise have given rise to the cbligation
to make such paymenkt:

and (7) by adding as an additional paragraph the following:

(i) Lessee shall pay, cause to be paid or
reimburse Lessor for, all costs, charges and
expenses, reasonable attocney's fees
including attorney's fees incurred in any
appellate proceedings, disbursements and
costs incurred or paid by Lessor, in any
threatened, pending or completed action,
proceeding or dispute in which any assignee
of Lessor is, or might be made a party, or
appears as a party plaintiff or party
defendant and which affects the Lease, the
Collateral Assignment, the Contribution
Agreement Assignment, the Space Lease, the
Space Lease Assignment, the Consent, the
Energy Pucchase Contract, the Energy
Purchase Assignment, any other Operative
Document to which it is a party or the
Facility or any part thereof, or the
interest of such assignee therein. All
costs, charges and expenses so incurred or
paid or to be paid by Lessor shall become
due and payable 30 days after demand, except
that during any period when Lessor's
interest in this Lease shall not be assigned
by a Facility Lease Assignment or as to any
payment to be made to Lessor which shall not
be made to the Lender, such costs, charges
and expenses shall be payable as otherwise
provided in this Lease and shall be subjsct

otherwise to of t tio
ST ¢ TS Lf
4, Section 6(d) of the hal Leas#, relating to

Enforcement of Claims Against Contractors, is amended by
delering subparagraph (iii) and inserting in lieu therensf the

following:

(iii) the Facility could not be restored by
Lessee to a value or condition in which
the Facility would have been had such
wactranty 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 loss of the value
of the Faclility or the increase in
operating expenses of the Facility over
the remainder of the Lease Term,
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however described, shall be imposed upon
Lessor or the Lender on account of the
existence, filing, recordation or
enforcement of the Indenture or any
financing statement executed and delivered
in connection therewith, then Lessee shall
cause the same to be paid, together with any
interest or penalties imposed in connection
with such determination. If any such sum
shall be advanced by Lessor, they shall bear
interest at the Late Payment Rate;

(5) by adding as final paragraphs the following language:

(g) Lessee shall be obligated to furnish
any Indemnified Party, upon request,
official receipts or other proof, reasonably
satisfactory to such Indemnified Parcty.
evidencing payment of its obligations to or
on behalf of such Indemnified Party unde:
this Section 5.

(h) Lessee shall pay, and shall protect,
indemnify aad hold Lessor harmless from and
against all costs, expenses, fees,
commissions, disbursements and other
liabilities described in paragraph 12(a) of
the Note Agreements, other than for such of
the foregoing as relates to fees or
commissions of brokers or finders engaged by
Lessor, or described in paragraph 18 of the
Note Agreements:;

(6) by deleting the final sentence of Section S5(f) and
inserting in lieu thereof the following:

In addition, if Lessor or any other
Indemnified Party shall cause or permit the
Facility to be "owned by a person primarily
engaged in the generation or sale of
electrical power (other than electric power
solely from cogeneration facilities or small
power production facilities)," as provided
in Section 796(18)(B)(ii) of Title 16 of the
United States Code (16 U.S.C.
§796(18)(B)(ii)) or any amendment therecf or
any statute enacted in place thereof and
intended to accomplish substantially the
same objectives, and solely as a consequence
thereof any Indemnified Party would have
been entitled to a payment pursuant to
clause (iv) or (v) of Section 5(a), then the
indemnity of this Section 5 shall not extend
to the liability, obligation, loss, damage,




"Trustee”™ means The First National Bank of Boston and
First Florida Bank, N.A., as co-trustees and any and all
successors to the Trustee under the Indenture which shall
pecome such in the manner prescribed in Section 8.04 of the
Indenture, as trustees under the Indenture.

2. Section 3(b) of the Original Lease, relating to
the Lease Term, is amended to delete the first two sentences
thereof.

J. Section 5 of the Lease, relating to Indemnities,
is amended (1) by striking out, in paragraph (a), the word
“and” immediately proceeding clause (v); (2) by inserting a
semicolon in lieu of the period at the end of clause (v): (1)
by adding after such semicolon the following additional
language:

(vi) the Indenture and the existence of or
the exercise of any other security rights
with respect to the Facility arising by
reason of an Event of Default;

(vii) any svms advanced or paid by Lessor or
any assignee of Lessor's interest in the
Facility Lease to satisfy or perform
obligations of Lessee under this Lease, the
Facility Lease Assignment, or the Consent
Agreement; and i

(viii) any sums advanced or paid by Lessor
in fulfilling the requirements described in
Section 3.02 of the Indenture insofar as the
same relate to this Lease, the Facility
Lease Assignment, the Consent Agreement, the
Contribution Agreement, the Contribution
Agreement Assignment, the Guaranty or the
Acknowledgement;

(4) by adding after the first sentence in paragraph (b) the
following language:

If at any time the State of Florida shall
determine that any intangible tax 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 Agreement is
insufficient or that the documentary stamps
atfixed thereto are insufficient, and that
additional intangible tax should be paid or
that additional documentary stamps should be
affixed or that any other tax or charge,




assignment of this Lease permitted by the
terms hereof;

(viii) any Liens for taxes which are not
due or are being contested at the time by
appropriate legal proceedings so long as
such proceedings are bDeing contested in
accordance with this Lease;

(ix) any Liens arising out of judgments or
awards against Lessee with respect to which

at the time an appeal or proceeding for

review is being prosecuted in good faith and

with respect to which there shall have been
secured a stay of execution pending such

appeal or proceeding for review; i

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

(xi) any liens of mechanics, laborers or
materialmen, with respect to work performed
under the Construction Contract, as to which
bonds (satisfactory in form and amount to
the Trustee) shall have been furnished by
Contractor pursuant to the Construction

Contract; and

(xii) easements, exceptions or ceservations
granted or reserved to any public utility or
to any electric or telephone company oOr
association, or to any governmental
authority, municipality or other
governmental subdivision, or granted or
reserved for power lines, roads or streets,
or for the joint or common use of real
property and facilities, none of which
materially impairs the use of the Premises
for the purposes of operating and
maintaining the Facility.

“Primary Term Commencement Date” means December 2,

1986.

“Primary Term" means the primary term of this Lease,
which shall commence on the Primary Term Commencement Date and

expire on November 30, 2002.
“Rolls Inc." means Rolls USA.

"Rolls Ltd." means Rolls-Royce plc (formerly known as
Rolls-Royce Limited), a corporation organized under the laws of

England.




(i) all easements, rights-of-way,
servitudes, zoning laws, use regulations,
other similar reservations, rights and
restrictions and other minor defects and
irregularities in the title to the Premises,
none of which materially lessens the value
of the Premises or materially impairs the
use thereof for the purposes of operating
and maintaining the Facility;

(ii) the right reserved to or vested in any
municipality or public authority by the
terms of any right, power, franchise, grant,
license, permit or provision of law to
terminate such right, power, franchise,
grant, license or permit (provided that the
exercise of such right would not materially
lessen the value of the Premises or
materially impair its use for the purposes
of operating and maintaining the Facility)
or to purchase or to condemn, appropriate,
recapture or designate the purchaser of the
Premises or the Facility;

(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 which 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; or are being
contested at the time by appropriate legal
proceedings, which proceedings shall operate
to prevent the collection thereaof or other
realization thereon and the sale or
forfeiture of the Premises, the Facility or
any interest therein to satisfy the same,
and in the case of a 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 permitted by the Space
Lease with respect to the Facility or the

Premises;
{(vi) any Mortgage;

(vii) the Facility Lease Assignmenc and,
after the termination thereof, any




participant of such assignee) shall be an Indemnified Parcty,
and Lessor and its successors and assigns and their agents,
employees and partners shall continue to be Indemnified Partjes
hereunder notwithstanding such assignment) and for limited
purposes set forth in clauses (iv) and (v) of Section S{a), an
owner of a partner of Lessor.

“Indenture” means that certain Indenture of Mortgage,
Deed of Trust and Security Agreement, dated as of Macech 13,
1967, between Lessor and the Trustee.

“Late Payment Rate" means, in relation to any period

fo: which a late payment charge may be incurred under this
Leise, an annual rate equal to 11.95%, computed on the basis of
4 360-day year of twelve 30-day months.

"Lease” or "this Lease” means the Original Lease as
amended by this Amendment and any further amendments entered
into in accordance with this Lease or the applicable Mortgage
and the Facility Lease Assignment.

“Legal Requirement” shall mean all laws, statutes,
codes, acts, ordinances, orders, judgments, decrees,
injunctions, rules, regulations, permits, licenses,
authorizations, directions and requirements of all governments,
departments, commissions, boards, courts, authorities,
agencies, officials and officers, foreseen or unforeseen,
ordinary or extraordinary, which now or at any time hereafter
may be applicable to the Facility, the Premises, or any part
thereof, or any of the adjoining sidewalks, streets or ways, to
the extent that the lessee under the Space Lease has any
responsibilities with respect thereto, or any use or condition
of the Facility, the Premises, or any part thereof (including
any requirement of any permit, license or other authorization
1ssued with respect thereto).

“"Lender” includes the Trustee.

“Net Proceeds"” means the amount of any insurance
proceeds or condemnation award with respect to the Facility or
the Premises or the amount of any payment made pursuant to an
agreement with any governmental authority in lieu of a
condemnation award, in each case remaining after payment of all
expenses incurred in the collection of such insurance proceeds
or condemnation award or payment made in lieu of condemnation
award and in each case to which Lessor or Lessee is entitled.

"Mortgage” includes the Indenture.

"Noteholder* means any holder of a note issued
Pursuant to the Indenture.

“Permitted umbrances" means, as of any particular
time during the Lease Term:




"Basic Rent"” means as to the following periods the
following amounts: (i) $366,400 for each semiannual period
ending on each May 31 and November 30 commencing with the
semiannual period starting on the Primary Term Commencement
Date and ending on May 31, 1987, to and including the
semiannual period ending on November 30, 198%; (ii)
$1,683,785.50 for each semiannual period ending on each May 11
and November 30 from the semiannual period commencing on
December 1, 1989, to and including the semiannual period ending
November 30, 1991; and (iii) $2,638,946.79 for each semiannual
period ending on each May 31 and November 30 from the
seniannual period commencing on December 1, 1991, to and
in:zluding the semiannual period ending November 30, 2002.

“Bas Rent Pa t Date" means any of May 31, 1987,
and each November 30 and May 31 thereafter to and including

“Closing" means the sale and purchase of the Notes (as
defined in the Note Purchase Agreements), pursuant to the Note
Purchase Agreements, held on or about March 13, 1987.

"Consent Agr nt“ means the Consent Agreement of
Lessee, TEC and RRD relating to the Facility Lease Assignment.

"Construction Loan Agreement” means the Amended and
Restated Construction Loan Agreement, dated as of July 3, 1984,

between Lessor and The First National Bank of Boston,

‘ng;;ihutigg Agreement” means that Contribution
Agreement, dated as of July 3, 1984, among Lessor, Lessee,
Thermo and Rolls Inc., as amended by the Contribution Agreement
Assignment.

“Contribution Agreement Assignment* means the
Assignment of Contribution Agreement (and Amendment Thereof),
dated as of March 13, 1987, among Lessor, Rolls Inc., Thermo
and the Trustee and the consent of Lessee attached thereto.

"Designated Officers” means the President or a Vice

President of each of TEC or RRD or one or more specified
persons acting as agent for any successor Lessee or any partner
of any successor Lessee.

"Fa ase Assi nt" means the Assignment of
Facility Lease, dated as of March 13, 1987, among Lessor and
the Trustee.

*Inggmngggfg PISfx. means Lessor, the successors and
dssigns of Lessor (including any assignee of Lessor's interest
in this Lease for security), the agents, employees and partners
thereof and the Noteholders and their directors, officers and
employees and each Person, if any, who controls or is
controlled by them (if Lessor's interest in this Lease shall be
43signed for security, the assignee thereof (including any
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PMENDMENT TO LEASE

AMENDMENT TO LEASE, dated as of March 13, 1987 (this
arendment), between FLORIDA ENERGY PARTHNERS LIMITED
PARTNERSHIP, a Massachusetts limited partnership (Lessor), and
SOUTH FLORIDA COGEMERATION ASSOCIATES. a partnecrship formed
under the Florida Uniform Partnership Act (Lessee).

PRELIMINARY STATEMENT

Lessor and Lessee have entered into the Agreement and
Lease of Cogeneration Facility, dated as of July 3, 1984, as
amended by the Agreement and Amendment to Lease, dated as of
December 2, 1986 and amendments thereto dated January 30, 1987
and February 27, 1987 (collectively called the Original Lease),
relating to the Premises and to the Facility (as defined and
described in the Original Lease). A short form of the
Agreement and Lease of Cogeneration Facility was recorded
pursuant to such Lease and Agreement in the Public Records of
Dade County, Florida, in Official Records Book 12261, at Page

2366.

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

As contemplated by Section 29 of the Original Lease,
Lessor has obtained a commitment for the Alternate Permanent
Loan, in the form of the Note Purchase Agreements, dated as of
March 13, 1987 (the Note Agreements), between Lessor and
certain institutional investors. Lessor and Lessee desire to
enter into this Amendment to make certain changes to the
Original Lease to accommodate the terms of the Note Agreements.

NOW, THEREFORE, in consideration of the foregcing,
their mutual covenants herein set forth and other good and
valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, Lessor and Lessee agree as follows:

1. The following capitalized terms used herein or in
the Original Lease as amended by this Amendment shall have the
meanings set forth below:

"Acknowledgement™ means the Acknowledgment of Notice
of Rolls Ltd. attached to the Assignment of Cuaranty Agreement,
dated as of March 13, 1987 between Lessor and the Trustee.

"Adjusted Facility Cost" means $36,000,000.




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

[Seal]

FLORIDA ENERGY PARTNERS
LIMITED PARTNERSHIP

By: Winthrop Energy
Management, Inc.,
Ceneral Partner

By:

ts:

SOUTH FLORIDA COGENERATION
ASSOCIATES, a genoral
partnership

By: RRD Corp..
Partner

By:
lts:

By: TEC Cogeneration Inc.,
FPartner

By:
Its:

THE FIRST NATIONAL BANK
OF BOSTON

By:
Its:

THERMO ELECTRON CORPORATION

By:
Its:




SECOND AMENDMENT TO AGREEMENT AND AMENDMENT TO LEASE

AMENDMENT TO AGREEMENT AND AMENDMENT TO LEASE, dated as
of February 27, 1987 (this Amendment), between ELORIDA
ENERGY PARTNERS LIMITED PARTNERSHIP, a Massachusetts limited
partnership (Lessor), SOUTH FLORIDA COGENERATION ASSOCIATES,
a partnership formed under the Florida Uniform Partnership
Act (Lessee), THERMO ELECTRON CORPORATION, a Delaware
corporation (Contractor), and THE FIRST NATIONAL BANK OF
BOSTION, a national bank (Lender).

PRELIMINARY STATEMENT

The defined terms used in this Amendment, unless
otherwise defined, shall have the meaning set forth in the

Agreement.

Lessor, Lessee, Contractor and Lender have entered into
the Agreement and Amendment to Lease, dated as of December
2, 1986, as amended by the Asendment to Agreement and
Amendment to Leass dated as of January 30, 1987 (as so
amended, the Agreement), relating to the Premises and to the
Facility. The parties hereto desire to make cartain further
amendments to the Agreement.

The parties have entered into negotiations with John
Hancock Mutual Life Insurance Company (John Hancock) to
provide the Alternate Permanent Loan, but such arrangements
have not yet been completed.

NOW THEREFORE, in consideration of their mutual
covenants set forth below, Lessor, Lessee, Contractor and
Lender agree as follows:

i. Paragraph 6 of the Agreement is amended by striking
out the date February 28, 1987, throughout Paragraph 6, and
inserting in lieu thereof March 13, 1987,

2. Paragraph 7 of the Agreement is amended by striking
out the date March 1, 1587 and inserting in liesu thereof
March 14, 1987,

3. This Amandment may be executed in several
counterparts or in separate counterparts, all of which
together shall constitute one instrument.




IN WITNESS WHEREOF, the parties hereto have caused
this Amendment to be signed and sealed as of the date first

above written.

[Seal]

FLORIDA ENERGY PARTNERS
LIMITED PARTNERSHIP

By: Winthrop Energy
Management, Inc..
General Partner

By:
Its:

SOUTH FLORIDA COGENERATION
ASSOCIATES, a general

partnership
By: RRD Corp..
Partner
Y L)
By: -k"'-'—'-"\\,\—.}\-\_:'.};.“_. .
Its: L ST T T |

THE FIRST NATIONAL BANK
OF BOSTONW




IN WITNESS WHEREOF, the parties hereto have causec
this Amendment to be signed and sealed as of the date firs:
above written.

[Seal]

FLORIDA ENERGY PARTNERS
LIMITED PARTNERSHIP

By: Winthrop Energy
Management, Inc.,
General Partner
¢

"

FLORIDA COGENERATION
ASSOCIATES, a general
partnership

By: RRD Corp..
Partner

By:

Its:

By: TEC Cogeneration Inc.,
Partner

By:

Its:

THE FIRST NATIONAL BANK
OF BOSTON

Br:i@é 7774“0-4/

THERMO ELECTRON CORPORATION

By:

[ts:
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EXHIBIT C

LISTING OF AGREEMENTS AND DOCUMENTS

The Lease Agreement

That certain Agreement and Lease of Space and Ancillary Systems between
litan Dade County and South Florida Cogeneration Associates, dated as

of November 15, 1983, as amended (the "Space Lease”)

That certain Settlement Agreement, dated as of March 29, 1994, among

Metropolitan Dade County, South Florida Cogeneration Associates, Thermo

Electron Corporation, and Rolls-Royce Inc., as amended (the "Settlement

Agreement”)

That certain Contract for the Purchase and Sale of Electrical and Toermal

Energy, dated as of November 15, 1983, among Metropolitan Dade County and

South Florida Cogencration Associates, as amended (the "Purchase and Sale

Agreement”).




THERMO ELECTRON CORPORATION

By:

Name:

Title:

Address:
ROLLS-ROYCE INC.

By; /g(

r""p%?i.. y.d /)
Title: ¥7” » Giwoad Conctet
Address:

TEC COGENERATION, INC.

By:
Name:
Title:
Address:
RRD Corp.

Name: DAUDY T WA CTToW
Title: PREL (D @it
Address:




THERMO ELECTRON CORPORATION

By ety MLl
Name: Oeege & fk fIaimdes

Title: /Zea.0bsr 7 Cha ron.

Address:
ROLLS-ROYCE INC.
By:

Name:

Title:

Address:

TEC COGENERATION, INC.

By:_;&‘.ﬂw

ch:ﬁtnnn— 2. £k L

Title: #7708, cfenA
Address:

RRD Corp.
By:
Name:
Title:




CYPRESS ENERGY COMPANY

By:

Name:
Title:
Address:

CYPRESS COGENERATION COMPANY

By:

Mame:
Title:
Address:

SOUTH FLORIDA COGENERATION ASSOCIATES

By: TEC COGENERATION, INC.,
its general partner

By:

Name-
Title:
Address:

By: RRD Corp., its general partner
By:m

Name: =By T W BT Tors
Title: PREs DT
Address:




CYPRESS ENERGY COMPANY

By:

Name:
Title:
Address:

CYPRESS COGENERATION COMPANY

By:

Name:
Title:
Address:

SOUTH FLORIDA COGENERATION ASSOCIATES

By: TEC COGENERATION, INC,,
its general partner

" Nam::ﬁj:dﬁ- o- fbIF

Title: Fissrafend—
Address:

By: RRD Corp., its general partner

By:

ju—

Name:
Title:
Address:




CYPRESS ENERGY COMPANY

By:

Address: 2202 poaYh ..:u/-?
Mo, TRans 7r0P

SOUTH FLORIDA COGENERATION ASSOCIATES

By: TEC COGENERATION, INC,,
its general partner

By:

Neme:
Title:
Address:

By: RRD Corp., its general partner
By:

Name:
Title:
Address:
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by injunction against the Releasor, without waiving any claim for damages caused by any
breach of this covenant.

This Mutual Release of All Claims and the Agreement contain the entire agreement
between the Parties hereto with respact to the matters covered therein and the terms of ihis

Mutual Release of All Claims and the Agreement are contractual and not mere recitals.
T
DATED THIS 2 DAY OF FEBRUARY, 1996

Name: Dennis P. Coyle
Title: General Counsel

Address: 700 Universe Boul
Juno Beach, FL 33408

N

“ Name: Dennis P. Coyle
Title: General Counsel

Address: 700 Universe Boule
Juno Beach, FL 33408

By:

Title: Secretary
Address: 700 Universe Boule
Juno Bezach, FL 33408




No. 940546-EU: and (D) the Federal Energy Regulatory Commission in Docket Nos.
EL93-45-000, QF83-248002 and ER94-783__, regarding the certification of the Existing
Facility, as a Qualifying Facility under the Public Utility Regulatory Policies Act of 1978, as
amended, including the filing of all documents necessary in support of the motion to vacate
the FERC order (collectively, the “Civil and Administrative Proceedings”) (items (i), (ii), and
(iii) above collectively, the “Claims").

Each Party agrees that with respect w those agreements between or among any of the
Earties which are not terminated by the terms of the Agreement, the lawful obligations and
duties of such agreements shall be in full force and effect as of the Effective Date and

henceforth.

The Parties agree that as soon as possible after the Effective Date but in any cvent no
later than 30 days after the Effective Date, the appropriate Parties shall enter stipulations of
dismissal with prejudice and other related stipulations in each of the Civil and Administrative
Proceedings and each Party further agrees, for the benefit of each other Party and at its own
expense, that it will execute and deliver to such other Party any releases of judgment, liens,
bonds or encumbrances (whether statutory, common law or otherwise) in favor of such Party
arising out of or with respect to the Civil and Administrative Proceedings or the subject
matters thereof, and any release of mortgage, termination statements or other similar
instruments that are necessary or advisable to release and discharge of record all liens,
security interests and other encumbrances in favor of such Party or with respect to the Civil
and Administrative Proceedings. And that it will pay all taxes (other than taxes imposed on
or measured by the income of any other such Party), costs or expenses, if any, upon docu-
ments or transactions.

The undersigned representatives of the Parties represent and covenant that (i) they have
read this Mutual Release of All Claims; (ii) they are fully authorized and empowered on
behalf of their respective Party to execute this Mutua! Release of All Claims on behall of said
entities: (iii) they fully understand the legal consequences of the execution and delivery of this
Mutua! Release of All Claims and (iv) they are executing this Mutual Release of All Clzims
voluntarily and with full knowledge of the contents and consequences of the said execution.
In addition, the consequences of the execution have been fully explained to the undersigned
by their attorneys. Each of the Parties warrant and represent that none of them have before
the execution of this Mutual Release of All Claims, voluntarily, by operation of law or
otherwise, been a party to, assigned, or transferred to any person, individual, enlity or partner-
ship whatsoever any Claim or portion of any Claim that they may have.

Each of the Releasors covenants and agrees not to commence or maintain any suit,
action or proceeding in respect of any claim released hereby including but not limited to, any
adversary action in any bankruptcy. Each of the Releasors acknowledges and agrees that the
Parties will suffer irreparable harm in the event the Releasor breaches this covenant and
agreement not to sue, and that monetary damages would be inadequate to remedy the breach
and, accordingly, that this covenant not to sue shall be specifically enforceable by the Parties
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the terms and conditions therein stated, hereby agrees as
follows:

1. Assignor, as security for the payment of the
principal of and premium, if any, interest and all other
sums payable in respect of the Bank Obligations and for the
performance and cobservance of the provisions thereof, has
assigned, transferred, conveyed and set over and by thess
presents does hereby assign, transfer, convey and set cver
to Assignee all of the estate, right, title and interest of
Assignor in, to and under the Facility Lease, together with
all rights, powers, privileges and other benefits of
Assignor as the lessor under the Facility Lease, including
without limitation: (i) the immediate and continuing right
to receive and collect all rents, income, revenues, issues,
profits, insurance proceasds, avards from confiscation,
requisition or other govarnmental taking, monsys and
security payable or receivable undar the Facility Lsase or
pursuant to any of the provisions thereof, whether as rents
or as a payment of the Casualty Value or Termination Valua
(as defined in the Facility Lease) or otherwvise (provided,
however, that so long as no Event 3f Default exists undar
the Loan Agreemant all such payments other than those
specified in Section 3 hereof shall be collected and
received by Assignor); (ii) the right to make all waivers
and agreements; (iii) the right to give all notices,
demands, consents and relsases; (iv) the right to exercise
all elections and opticns (including without limitation the
options set forth in clauses ] through VII in Section 17(a)
of the Facility Lease); (v) the right to take such action
upen the happening of a default under the Facility Lease
(including the commencement, conduct and consummation of
proceedings at law or in equity) as shall be permitted under
any provision thereof or at law or in equity: and (vi) all
rights with respect to any reserve fund established or
letters of credit provided for the benefit of Assignor under
Section 29 of the Facility Lease. None of the rights
described in clauses (i) through (vi) above may be exercised
by Assignor without the prior written consent of Assignee
(except as provided in clause (i) above and eaxcept for the
right to give notice of a Default of Lessee in respect of
the cbligation to enter into an amendment of the Facility
Lease under paragraph l(c) of Schedule C thereof and, in the
event that such Default shall become an Event of Default
under the Facility Lease, to enforce the remedy under such
of Section 17(a)(V)., (VI) or (VII) thersof as Assignee shall
direct). Notwithstanding any other provisicn of this
Agreement, any insurance proceeds or awvards from
confiscation, requisition or other government taking
relating to the Facility or the Premises that are received
by Assignee shall be made available to Lessee as and to the
extent required by the terms of the Facility Laase.




Writtan notice by Assignee to Lessee and Assignor that
an Event of Default under the Loan Agreement exists shall
constitute conclusive evidence for Lessee for the purpcses
of the foregoing clauss (i) and Section J hersof of such
existence, and Lessee shall be entitled and required to rely
thereon for such purposes. A written waiver signed by
Assignee as to any such Event of Default shall be conclusive
evidence for Lessee of the termination of such Event of
Default. Assignee shall not be required to enforce any
right under the Facility Lease assigned to Assignee

hersunder.

2. The assignment made hereby is collateral security,
and the execution and delivery hereof shall not in any way
impair or diminish the obligations of Assignor or its
successors and assigns under the Facility Lease nor shall
any of the cbligations contained in the Facility Lease be
imposed upon Assignes. Upon the payment in full of the Bank
Obligations (and provided Assignes shall no longer have any
obligation to advance any sums under the Loan Agreemant),
said assignment and all rights herein assigned to Assignee
shall cease and terminate and Assignee's estate, right,
title and interest in and to the above-described assigned
property shall revert to Assignor. Thereupon Assignee, at
the request of Assignor, shall deliver to Assignor an
instrument cancelling this Agreement and reassigning to
Assignor without recourse against Assignes the
above-described assigned property; provided, howsver, that
at the option of Assignee and the Permanent Lander (as
defined in the Loan Agresment), the assignment made hereby
shall remain in effect and be assigned by Assignes subject
to the provisions of Section 4.11.3 of the Loan Agreement,
without recourse, to the Permanent Lander or its designee as
security for the cbligations of Assignor to the Permanent
Lender. Any instruments required to be executed by Assignee
under this paragraph shall be in form and substance
reasonably acceptable to Assignee.

In the event of an assignment by Assignee to the
Permanent Lender pursuant to the Er-c-dinq plrlqueh. the
terms "Assignee”, "Participant”, “"Bank Obligations” and
"Loan Agreement” as used herein shall thereafter bs desmed
to refer, respectively, to the Permanent Lender, to sach
participant in the loan made by the Permanent Lender to the
Assignor, to the obligations of Assignor in respect of such
lecan and to the credit agreement governing the terms of such
ocbligations

3. Assigner hereby designates Assignee to receive all
payments of Basic Rent (as defined in the Facility Lease),
sums due to Assignee or any Participant (as defined in the
Loan Agreement) as an Indemnified Party (as defined in the




Facility Lease), payments due under Section 4(d) of the
Facility Lease in respect of Basic Rent and payments due
under Section 17(a)(V), (VI) or (VII) of the Fr-ility Lease
(and upon the occurrence of an Event of Default under the
Loan Agresment, all other payments owing by Lessee under the
Facility Lease) and duplicate eriginal copies of all
notices, undertakings, offers, demands, statements,
documents and other communications and information which
Lessee is required or permitted to pay, give, make or
deliver to or serve upon the Lessor under the Facility
Lease. Assignor hereby directs Lesses to deliver to
Assignee at its notice address set forth in Section 13
hereof all such payments and all such duplicate original

copies.

4. Assignor represents to Assignee that the Facility
Lease is in full force and effect to the extent provided in
Section 3(a) therecf, has not been modified and is not in
default, that no Basic Rent has been prepaid thersundar and
that there is no other assignment in effect with respect to
the subject matter of the assignment hersby made to Assignee
other than pursuant to and as permitted by the Security
Agreement and the Leasehold Mortgage.

5. Assignor agrees that this assignaent and the
designation and direction to Leases are irrevocable.
Assignor, while this assignment shall be in effect or
thereafter until Lessee shall have received froz Assignes
notice of the termination thereof, agrees not to take any
a-tion as lessor under the Facility Lease or otherwise which
:s inconsistent with this assignment, or make any other
designation or direction inconsistant herswith, and that any
designation or direction inconsistent herewith shall be
void. Assignor, from time to time upon the request of
Assignee, will execute all instruments of further assurance
and all such supplemental instruments as Assignee reascnably

may specify.

6. Assignor agrees that, so long as this Agreement
shall be in effect, Assignor will not enter into any
agreement subordinating, amending, modifying, assigning,
subleasing or terminating the Facility Lease, except for an
assignment to the Permanent Lender, without the consent
thereto in writing of Assignee and that any attempted
subordination, amendment, modification, assignment, sublease
or termination of the Facility Lease without such consent
shall be void. If the Facility Lease shall pe amended as
herein permitted, the Facility Lease as s0 amended shall
continue to be subject to the provisions of this Agreement
without the necessity of any further act by any of the

parties herato.




7. Anything in the Facility Lease to the contrary
notwithstanding:

(a) The Facility Lease shall be junior to and
subject and subordinate to the Security Agresment and
the Leasehold Mortgage, subject to the terms of
Section 8 hereof.

(b) The Space Lease (as that term is defined in
the Facility Laase, provided that such term shall not
include the Ancillary Systems Construction Agreemant
defined in the Space Lease) may not be amended or
supplemented without the prior writtan consent of

Assignee.

§. By its consent heretc Lessees attorns to Assignee and
agrees that, in the event of the exercise by Assignes of its
rights hereunder and the taking of possession of or the
acquisition of title to the Facility or the Premises by
Assignee or by any other purchaser of the Facility, whethesr
ehrough foreclosure proceedings or otherwise, Lessee shall
recognize Assignee or such other purchaser as the lessor
under the Facility Lease and the Facility Lease shall
continue in full force and effect in accordance with its
rerms. Lessee agrees that any person te wvhich Leszsee shall
attorn hereunder shall not be liable for any actien or
omission of the prior lessor under the Facility Lease
including Assignor ner shall such person be subject to any
offsets or defenses wvhich Lesses may have against any prior
landlord, including Assignor. Although the foregoing
attornment shall be self-operative, Lessee shall, and hereby
irrevocably appoints Assignee its attorney-in-fact to,
execute, acknowledge and deliver such esvidence thereocf as
may from time to time be required.

Assignee hereby agrees that for so long as no Event of
Default exists under the Facility Lease (othar than for a
default in the payment of Supplemental Rent only), Assignee
will not, in taking possession of or acquiring title to the
Facility or the Premises or otherwise exarcising its rights
hersunder, whether through foreclosure proceedings or
otherwise, disturb the possession and other rights of Lesses
under the Facility Lease, 3o long as there shall exist no
default by Lessee under the Facility Lease, and will accept
Lessee as lessee under and subject to the terms and
conditions and for the entire duration of the term of the
Facility Lease including any extensions thersof. The
Provisions of the preceding sentence shall not be amended
without the prior written consent of Lesses and any
Amendment in violatien of this provision shall be null and
void Assignee shall not, however, be bound by any payment
°f rent or «dditional rent (excluding overpayments of
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Supplemental Rent specified as being in dispute under
section 4(b) of the Facility Lease) made by Lesses to
Assigner more than one month in advance unless such payment
was received by Assignes and applied to the Bank
Obligations, by any amendment to, modification of or wvaiver
with respect to the Facility Lease made without the written
consent of Assignee, or by any obligations of the "Owner"
arising under the Facility Lease prior to the date Assignee
gives notice to Lessee of Assignee's exercise of 1ts rights

hereunder.

9. In the event that the Bank Cbligations are refunded
by borrowings from one or more other persons, Assignor

igrees promptly after being requested to do sc by Assignes
10 enter into an agreement of like tenor with this agreement

with such perscn(s) as Assignee(s), whether in connection
with or in substitution for an assignmant of this Agreement
to the Permanent Lender pursuant to Section 2 herecof.

10. In the svent of any conflict between this Agresment
and the Facility Leaase, the provisions of this Agreement
shall be controlling.

11. The lawvs of the State of Florida shall govern the
validity, interpretation, construction and performance of

this Agresmant.

12. Unless otherwise specifically provided by the terms
of this Agreement, no delay or failure to exercise a right
resulting from any breach of this Agreement shall impair
such right or shall be construed to be a waiver thereof, but
such right may be exercised from time to time and as often
as may be deemed expedient. Any waiver shall be in writing
and signed by the party granting such wvaiver. If any
representation, warranty or covenant contained in this
Agreement is breached by any party and thersafter waived by
the other, such waiver shall be limited to the particular
breach so waived and shall not be deemed to waive any other

breach under this Agreemant.

13. Any notice or other communication in connection
with this Agresment shall be deamad to ba delivered if in
writing (or in the form of a tested telex), addressed as
provided below and if either (a) actually delivered at said
address or (b) in the case of a letter, five business days
shall have elapsed after the same shall have been deposited
in the United States mails, postage prepaid and registered
or certified:

If to the Partnership, to it at the following address:
Floridas Ener jy Partners Lirited Partnership




c/0 Winthrep Energy Managesent, Inc.
225 Franklin Strest

Boston, Massachusstts 02110
Attention: Jack Kadisg, Vice President

with a copy to

Frederick Goldstein, Esq.
Csaplar & Bok

One Winthrop Square

Boston, Massachusetts 02110

or at such other address as the Partnership shall have
specified by notice actually received by the addressor.

If to the Joint Venture, to it in care of the following
parties at the following addresses:

TEC Cogeneration Inc.

¢/c Thermo Electron Corporation

101 First Avenue

Post Office Box 459

Waltham, Massachusetts 02254

Attention: President, Energy Systems Division

and

RRD Cerp.

c/o Rolls-Royce Inc.

375 Park Avenus

New York, New York 10152

Attention: David J. wWhetton, Vice President

or at such other address or addresses as the Joint Venture
shall have specified by notice actually received by the
addressor.

I1f to the Bank, to it at the following address:

The First Nationel Bank of Boston
100 Federal Street

Boston, Massachusetts 02110
Attention: Corporate Finance

or at such other address as the Bank shall have specified by
notice actually received by the addraessor.

14. This Agreement shall be binding upon, and inurs to
the benefit of, Assignor, Assignee and their successors and
Assigns. Without limiting the generality of the foregoing,
the provisions of the first two sentances of the second
paragraph of Seccion 8 herecf shall be binding upon any




assignee of the rights of Assignee with respect to the
Facility and the Premises. Upon any foreclosure, auction or
other sale of such rights by Assignee, #0 long as no Event
of Default under the Facility Lease shall exist, it shall be
a condition to such sale that the purchaser of such rights
consent and agree to such provisions and to the provisions
of this sentence, and any such sale or subseguent sale of
such rights to any person that does not agres to such
provisions shall be void. The parties hereto acknowledge
that the provisions of the first two sentences of the second
paragraph of Section B hereof and the foregoing three
sentances of this Section 14 are for the benefit and
protection of the Joint Venture and may be enforced by the
Jeint Venture as if it were a party to this Agreement.

15. Except as provided in the second paragraph of
section 2 hereof, this Agreement shall be amended only by
written agresment executed by both parties hereto, and no
such amendment shall affect the rights of the Joint Venture
unless the Joint Venture shall have consented thereto in

writing.

IN WITNESS WHEREOF, Assignor has caused this Agreement
to be duly exscuted and dalivered as of the day and year

first above written.

FLORIDA ENERGCY PARTNERS
LIMITED PARTNERSHIP

By Winthrop Ensargy Management, Inc.,
its General Partner

By:

Vice Fresideant

Accepted:

THE FIRST NATIONAL BANK OF BOSTON

By

First Vice President




Commonwealth of Massachusetts
County of Suffolk

The foregoing instrument wvas acknowledged before me this
7th day of September, 1984, by Jack Kadis as Vice President

of WINTHROP ENERCY MANAGEMENT, INC., a Massachusetts
corporation, which is a general partner of FLORIDA ENERGY

PARTNERS LIMITED PARTNERSHIP, a Massachusetts limited
partnership, on behalf of that corporation and the limited

partnership.

Notary Public
My Commission Expires:




CONSENT AGREEMENT

South Florida Cogensration Associates, & partnership
formed under the Uniform Partnership Act of the Stats of
Florida (Lessee), hereby assents to the foregeoing Assignment
of Facility Lease dated as of July 3, 1984 from Florida
Energy Partners Limited Partnership to The First National
Bank of Boston and, as additional inducement to Assignee to
make advances under the Loan Agreement on the terms and
conditions therein set forth agrees with Assignee as

follows:

1. Lesseae consents to tha foregoing Assignmant and the
provisions thereof. ,

2. Lasses agrees to be bound by the provisions of
Sections 1, 2, 3, 7, 8, 12 and 13 of the foregoing
Assignment and that in the event of any conflict between any
of such provisions and the Facility Lease such provisions
shall be contrelling. Lessee further agrees that it will
pay directly to, and to the order of, Assignee all payments
referred to in said Secticn 3 and, upon notice of an Event
of Default as providad in the second paragraph of said
Section 1, all other payments under the Facility Lease, in
each cass without any offset, holdback, counterclaim,
deduction, defense, abatement, deferment, diminution or the
like. Lessee agrees that it will not seek to recover from
Assignee, for any reason whatsocever, any moneys paid to
Assignee by virtue of the foregoing Assignaent, except
amocunts referred to in the last santence of tha first
paragraph of Section 1 thereof; provided that this ssntence
shall not be construed to affect any right of Lessee to
recover from Assigner any amount owing to Lesses by
Assignor.

3. Lessee acknowledges and agrees (a) that this Consent
Agresment is a "writtan agreement of Lessea”™ within the
meaning of Section 17{a)(i) of the Facility Lsass, (b) that
each of the Contribution Agreemant Assignment and the
Guaranty Assignment (each as defined in the Loan Agresment)
is an assignmant referred to in Section 17(a)(v) of the
Facility Lease; (c) that the taking of any action by
Metropolitan Dade County under Section 7.2(a)(i) of the .
Space Lease or under Section 7.3(a) or 7.3(b) of the Energy
Purchase Contract (as defined in the Facility Leass) shall
constitute a termination thersof for the purposes of Section
17(a)(vi) of the Facility Lease; and (d) that any
representation or warranty by Thermo Electron Corporation,
Rolls-Royce Inc. or Rolls-Royce Limited made under or in
connection with the Contribution Agresment (as defined in
the Facility Lease), the Contribution Agresment Assignament,

- 10 =




the Cuaranty (as defined in the Facility Lease) or the
Guaranty Assignment shall constitute a repressntation or
varranty of Lesses for the purposes of Sectien 17(a)(iv) of
the Facility Lesase.

4. Lesses hereby covenants and agrees to remain
obligated under the Facility Lease and this Agreement in
accordance with their terms, and to take no action to
terminate, rescind or avoid the Facility Leass or this
Agresement, notwithstanding the bankruptcy, insolvency,
recrganization, composition, readjustment, ligquidation,
dissolution, winding-up or other proceeding affecting
Assignor or any successor or assignee thereof.

5. Lessee represents to Assignes that the Facility
Lease iz in full force and effect to the extent provided in
Section J(a) thersof, has not been modified and is not in
default, and that no Basic Rent thereundsr has been prepaid.
Lessee agrees that it will not enter into any agresment
subordinating, amending, modifying, assigning, subleasing or
terminating the Facility Lease, the Space Lease or this
Agresment without the consent thereto in writing of Assignee
and that any attempted subordination, amendsent,
modification, assignmant, subleass or termination without
such consent shall be void.

6. In the svent that the Bank Obligations are refunded
by borrowings from one or more other persons, Lesses agreses,
promptly after being requested te do so by Assignes, to
enter inteo a Consent Agreement of like tenor with this
Consent Agreement with such person(s), wvhethar in connection
with or in substitution for an assignment of this Agresment
to the Permanant Lender pursuant to Section 2 of the
foregoing Assigrment.

7. Terms defined in the foregoing Assignment are used
herein with the meanings thersin provided.

6. This Consent Agreement shall be binding upon and
inure to the banefit of Lessee and Assignee and their
respective successors and assigns.
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IN WITNESS WHEREOF, Lessee has caused thig Consent to be
sxecuted as of the Ird day of July. 1984.

SOUTH FLORIDA COGENERATION
ASSOCIATES

By TEC Cogeneration Inc.,
a Partner

Y
“President

By RRD Corp.,
a Partner

By

Vice President
Accepted:
THE FIRST MATIONAL BANK OF BOSTON

By

First Vice President

Agread to:

FLORIDA ENERCY PARTNERS LIMITED
PARTNERSEIP

By Winthrop Energy Management, Inc.

By

Vice Presidant
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ATTACHMENT B

CYPRESS ENERGY COMPANY

STANDARD OFFER CONTRACT




THIS AGREEMENT & madc and entered into this 19 thasy of i
CYPRESS ENERGY COMPANY , bereinafer reforred © & “OF sod Flords Power & Light

EB.EIEEIQ.EEE » privats utility corporation organizsd snder (be lews of e Stae of




sl arTangement The billing methodology may be changed al the opuon of the OF, subyect 10 the foliowing provesoo.
pot mane frequently than coce every twehve mooths;
™) 10 colncide with the pext Fuel and Purchased Power Cost Recovery Facior billing period;
(c) ﬁlisqiiiﬂﬁi
nﬂﬂ.&-EﬂlﬂEl‘niii& iiiiiiii upoa
payment by the QF for such Detenng oquipment aod s mstallation,
i%lil!iﬁiiii !!!!!
El:ﬂnﬂ.i‘iﬂﬂf‘iﬁl
n where the eloction to changs biling methods will ot contravens (he provisioos of the tarilf uader which the Facury
%E%ﬂlﬂﬂi:ﬂuﬂi%%i EEEEE Company.
4«  Parment for Electricity Produced bv OF
41 Epergy
FPL agress to pay the OF for esergy produced by the Faclity 1od delivered 10 the Company i actordance with the rases
Eﬂiﬁiﬁiﬁﬂ!inﬂ@hiili!-ﬁl!li EEEEEE
EEr-ﬂuOﬂiﬂiiﬂi!ﬂﬂﬁ.—uﬂ[!ﬂﬁllﬂi Aler Japuary 1, 1996 QF s eoergy
!ﬂnﬂﬂlﬂ-I[gEn[ﬂafiiiaﬂiiﬂﬁﬂii;ilﬁﬁg
2, such Comparison 1o be made bourly.
42 Capecity
| Capecity Pavpept, FPL agrees to pay OF for the capaciry described in Faragraph 42.2 io sccordance wich the rates
Eﬂiﬁl&l’ligﬁ.l-!'lllﬂi iiiiiiii purnmnt
the election of Optioa __ A of Rase Schedule COG-2
422 Cogmined Capacity, & & the intemt of QF w sl _180,000 KW of committed capacity, beginning ©0
ry ,19.96. QF shall bave the coe time option of finalizing ks commitied capacity afier iniial Facility lesiog sod
spocily when Capacity puymeon arv to begin Such option shall be exsrcieed by providing formal writies sotcs, in sogordance wih
Paragraph 9.7, informing FPL of aoy change the committed capacify snd beginnkug dats sbove. I the event such potice s oot recerved
by FPL price 10 Lhe commercial in-service date of the Facllity or !riiﬂllﬂ.ilil
in this Parsgrapb shall be conskiered 88 the QFs commitied capacity.
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(Continued from Sbeet No. 9.851)

5 Becurichty Production Schedule

During the term of ths Agreement, QF agrees to:

(s) Provide FPL pricr io Ociober 1 of each calendar yoar ao estimate of the amount of elecricity 10 be geocrated by
(be Focility and debiversd 10 the Company for each moath of the kilowing calendar year, inchuding the time, duration sod magaitude
of any pianded ouages of reducticns in capecicy;

(®) mwumwm-&mm-uﬂwwﬂu
delermined DecEISEry,

(¢) Coordinets its scheduled Facllity cutages with FYL; snd

{9 Mﬁﬂ&“d!ﬂ“ﬂyﬁﬁruwmmm
parties relative 1o the performance of this Agreement.

&  QFs Obligetion if OF Receives Early Capecity Paviments
mmmmmwumu:qmnmnmhmmwm
January 1, 1996 The Parties recognizs that capacity peyments paid through December 31, 1995, are in the naturs of ‘earty poymeat”
for a future capacity benefit 1o FFL To ensurs that FPL will recsive 8 capacity benefit for which carly capecity psyments have beco
mwm,ﬂﬁﬂﬂwhmﬂ“mmwhﬂﬂﬁthﬂm

coaferred the followiag provisions will apply:

FPL shall sstablish § Capacity Account. Amounts shall be credited 10 (e Capaciy Account each month through December,
muamdnuupﬂyn—wﬂuuw“nmmmmhmmm
mmmammmmﬂum--—uuHEthﬂthﬂ.m
shall be debited from the Capacity Account sn Earty Payment Offisst Amoust 10 reduce the balance o the Capacity Accoust. Sech Early
woﬁnnﬂﬂhqﬂuu“ﬂMmﬂhpﬂhthMIwwu
mmwumnhmmmummumuhﬁm“nhn-ﬂm-.
mious tbe moothly capacky peyment FI'k makss 1o QF pursasnt 10 the capacity psyment option chosea by OF ko paragraph 4.2.1

Tbe QF shall owe FPL and be Esbie for the credit balance in the Capaciy Accouct. FPL agress o poxify OF monthly =

10 the current Capacity Account talance. Pricr o receipt of advance capacity payments the OF shall exscuts 8 promiss 1o repey aay
mmummmummmurmﬁ—-nﬁw Such promise shall be socured by means

(Cootinued on Sheet Na 9.83)
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mmmﬂymp&nﬁ?ﬂnﬂhmmmm:flmmml The specific repeymen! saurance
seiecied for purposes of this Agrecment i

N/A TR
T ¢ toxal Capacity Account shall immediately become dus aod peysble i the event of detault by the QF. The QFFs obligacion 10 pay
\be credit balance i the Capecity Account shall survive lermination of this Agreement

7. Nos-Performancs Provisions

OF shall pot receive 8 capacity peyment during aary month in which the tweive months roling sverage of the Qs capacity
facior does ot el or exceed 70% s defioed in Rats Schodule COG-2 1 sddivion, i ior soy mooih sfler Jenuary 1, 1996, the OF
mmm-mmmunummwu-mmqrum-pwp,—umwm
l.mﬁ.u::Ofﬂhmhﬂﬂnfuumqﬂnmhﬁwmmhmmm
m-cm.mummu—mmmwm.mmm. Any peyments thus required of QF stal be
upuuu,-mnm»qu-umnmﬂm—hhuuupﬂqarmmwmw
of such iovoice by OF. Mwﬂu“hm%“uu&kf#ﬁnm

hmthmmnmhmm“-ﬁ-ﬂmmwﬁMum

Capacity Account.

8  Defsall

Showid any coe of the following eooditions exist, FPL shall have the right 10 decture the OF in defuk under this Agreemeat

(s) The QF cesses all eloctric geosration for 12 consecutive monthe.

®) Aler Jsoesry 1, 1996, the QF tails to maiotaia 8 70% capaciry facior 0n & twelve mooth rofling sverage basi for 24
consecutive months. S

(e) mqr_mmumn-hqwlpu-pﬂum-nwmwwm
nh-lh-wuuﬁw#&winmﬂhwhumuqd-“wmwl'u”m
of the QF shall be stiached, levied upca, eocumbered, pledged, seined, or taken under acy Jodicial process sad such proceeding: shal
nuh“uﬁqﬂﬂhﬂﬁu“wIﬁlﬂ?ﬂ-h-“h-“dm:rtuh
writing s ipabliliry 1o pay i debts as they bocome due.

(Contiousd ca Sheet No. 9.854)

lssued by: R E Tallon, President
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(d)  The QF fails to give proper assurance of adequate performance as specified under this Agvesment within 30
days alter FPL, with reasonable grounds for insecurity, has requested in writing such assurance.

(e} The QF materially fails to perform as specilied under this Agreement.

Once this contract is declared to be in default, upon written notice to the QF the then current balance in the
Casacity Account shall be paid 1o FPL.

9. General Provisions

9.1 Permits. QF hereby agrees to seek to obtain any and all governmental permits, certilications, or other
authority QF is required to obtain as a prerequisite to engaging in the activities providea for in this Agreement. FPL hereb,
agrees to seek to obtain any and all governmental permits, certifications or other authority FPL ls required to obtain as a
preroquisite to engaging in the activitles provided for in this Agreement,

9.2 Indemnification. QF agrees 1o indemnily and save harmiess FFL, its subsidiaries, and their respective
employees, ollicers, and directors azainst any and all liability, loss, damage, costs or expense which FPL, its subsidiaries,
and their respective employees, oificers and directors may hereafter incur, suffer or be required to pay by reason of
negligence on the part ol QF In performing its obligations pursuant to this Agreement or QF's fallure 1o abide by the
provision of this Agreement. FPL agrees to indemnify and save harmless QF against any and all liability, loss, damage, cost
or expense which QF may herealter incurr, suffer, or be required 1o pay by reason of negligence on the part of FPL in
perfeeming its obligations pursuant to this Agreement or FPL's failure to abide by the provisions of this Agresment. OF
zgrees to include FPL as an additional insured in any liability insurance policy or policies QF obtains to protect QF's
interests with respect to QF's indemnity and hold harmiess assurances to FPL contained in this Section.

9.3 Renegotiations Due to Regulstory Changes. Anything in this Agreement to the contrary notwithstanding,

should FPL at any time during the term of this Agreement fail to cbtain or be denied the FPSC's authorlzation, or the
authorization of any other regulatory body which now has or in the future may have jurlsdiction over FPL's rates and
charges, to recover [rom its customers all of the payments required to be made 10 QF under the terms of this Agreement or
any subsequent amendment to this Agreement, the partles agree that, at FPL's option, they shall renegotiate this Agreement
or any applicable amendment. If FPL exercises such option 1o renegotiate, FPL shall not thereafter be required to make
such payments to the extent FPL's authorization to recover them from its customers is net ebtained or Is denied. FPL's
exercise of its option to renegotiate shall not relieve the QF of its obligation to repay the baince In the Capacity Account.
It is the intent of the parties that FPL' paymaent cbligations under this Agreement or any amendment hereto are conditioned
upon FPL being fully reimbursed for such payments through the Fuel and Purchased Power Cost Recovery Clause or other
authorized rates or charges. Any amounts initially recovered by FPL from its ratepayers but for which recovery i3
lubsequently disallowed by the FPSC and charged back to FPL may be set off or credited againat subsequent payments made

{Continued on Sheet No. 9.133)
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by FPL for purchases from the QF, or alternatively, shall be repaid by the QF.

9.4 Force Majewe. If either Party shall be unable, by reason of force majewde, to carry out [ts obligations
under this Agreement, either wholly or in part, the Party so failing shall give written notice and full particulars of such
caust or causes to the other Party as soon a3 possible after the occurrence of any such cause; and such obligations shall be
suspended during the continuance of such hindrance, which, however, shall be remedied with all possible dispatch; and the
obligations, terms and conditions of this Agreement shall be extended for such period as may be necessary for the purpose ol
m:km;mdmr-nnpulhnnm-d. The term force majeure shall be taken to mean causes not within the reasonable
contral of the Party affected, including but not limited to acts of God, strikes, lockouts or other Industrial disturbances,
wars, blockades, insurrections, riots, arrests and restraints of rules and pecple, environmental constraints lawlully impoted
by Federal, state or local government bodies, explosions, fires, floods, lightning, wind, perils of the sea, accidents 12
equipment or machinery or similar occurrencey; provided, however, that no occurrences may be claimed to be a lorce
majeure occurrence if it is caused by the negligence or lack of due dilligence on the part of the Party attempting to make
such claim. QF agrees to pay the costs necessary to reactivate the Facility and/er the interconnection with FPL's system it
the same are rendered inoperable due to actions of QF, its agents, or force majeure events affecting the Facllity or the
interconnection with FPL. FPL agrees to reactivate at its own cost the Interconnection with the Facllity in circumstance:
where any interruptions to such Interconnections are caused by FPL or its agents.

9.5 Assignment. The QF shall have the right to asign its benelits under this Agreement, but the QF shall not
have the right to assign its cbligations and duties without FPL's prior written approval.

9.6 Disclaimer. In executing this Agreement, FPL does not, nor should it be construed, to extend its credit o
tinancial support for the benelit of any third parties lending money to or having other transactions with QF or any assigners
of this Agreement.

9.7 Notification. All formal notices alfecting the provisions of this Agreement shall be dellvered In person or
sent by registered or certified mall to the parties designated below. The parties designate the following to be notified or to
whom payment shall be sent until such time as either party furnished the other party written instructions 1o contact another

individual,

{Continued on Sheet No, 9.836)

lasued by: 1. J. Hudiburg, President
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{Continued from Sheet No. 9.333)
For QF: For FPL:
Mr. David R. Wiechel Mr. Gus Cepero
Cypress Energy Company Director of Fuel Resources
:io FHN Energy, Inc. “Florida Fower & cigne .
One Prestige Place, Suite 260 9250 West Flagler Street
Dayton, Ohio 45342-5342 Miami, Florida 33102

L

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

9.9 Severablility. U any part of this Agreement, for any reason, be declared invalld, or unenforceable by a
public authority of appropriate jurisdicition, then such decision shall not affect the validity of the remalnder of the
Agreement, which remainder shall remain in force and effect as if this Agreement had been executed without the invalid ~¢
unenforceable portion.

2.10 Complete Agreement and Amendments. All previous communications or agreements between the Parties,
whether verbal or written, with reference to the subject marter of this Agreement are hereby abrogated. No amendment or
modification to this Agreement shall be binding unless it shall be set forth In writing and duly executed by both Parties to
this Agreement.

9.11 Incorporation of Rate Schedule. The Parties agree that this Agreement shall be subject to all of the
provisions contained in FPL's published Rate Schedule COG-2 as approved and cn file with the FPSC. The Rate Schedule is
incorporated herein by reference. -

9.12 Survival of Agreement. This Agreement at may be amended from time 1o time, shall be binding and inure
to the benelit of the Parties’ respeciive successori-in-interest and legal representatives.

{Continsed on Sheet No.9.837)

C o e TR 3 b R e A T e T S e ST

Foesiimel oo T F 0 b an W, ., "3




Original Sheet No. 9.357
FLORIDA POWER & LIGHT COMPANY

i

RS e T - Y S

)

{Continued from Sheet No. 9.436)

IN WITN(SS WHEREOF, QF, and FPL executed this Agreement this 19ch day of June - [ﬂ_ﬁ_
WITNESS: FLORIDA POWER & LIGHT COMPANY (FPL)
Dates

CYPRESS ENERGY COMPANY (oF

WITNESS
» 2 (
‘-—';}7*{444‘-9 lm“?t‘, ly:é‘;djl. Wiechel, President

Date: June 19, 19%0

lssued byt J. J. Hudiburg, President

-y 0 - omm g



STANDARD RATE FOR PURCHASE OF FIRM CAPACITY AND ENERGY
FROM QUALIFYING COGENERATION AND

SCHEDULE

COG-2, Firm Capacity asd Esergy

AVAILABLE
igi}iiisil-d;‘!.ilfglﬁ:liii
E!ﬂiiin’liﬁiﬂilﬁri The Company will pegotiate and may comuract with any Qualifyng
mﬁ!ﬂ%lf!ﬂﬁlﬁtlﬁli‘iiiigtiiiiii
m...ﬁ.h!li!ii%t%iiiiligﬁrfiiaﬁgl_
%?iil%!iii&'i‘i?%igﬁ%u
lﬁ%!ll’l!iiﬁuﬁﬁ!%llitisEgigg
Na. I pot excecded.

APPLICABLE

40-4%1!-1%%%&.%1 location, produdiag capecity and energy for sale 1o the Company
i.__riE%EEE[E&E%!EF&E%ER-E&REE
contract _....._.ii-lmilﬂl.'ﬂtlii-i!:tﬂ.—q.&.??ﬂli!ilﬂ!ﬂﬂﬂ!liaﬁ.q.

svailabie standsrd Compasy voltage.  Purchascs from outside the territory served by the Company shall be three phase, 60 bert, aliernating

Eﬁiil%lfiiifflizi.lulni
_.anunr.1Esiu!tcﬁq#ll..llmln.xllu.,ﬂ!iu.:uﬂ.m.?n.tn:-Ftnsinlni&su

s debivered 10 (e Company. ii!itillﬂn'iil.t;iﬁig .
2 Iiililﬁliiigwgf i
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(Continued from Sheet No. 10.200)

annmummmmmm-mMmmMunm;m
WMWMMdeMUN:mmmsLm Fayment schedules
hmmmﬂhMMnmmﬁdﬁwmuﬂmthﬂmm
methodologies described in Appendix A

Solid Waste Facllities, s defined in FPSC Rule 25-17.091 FAC., may qualify for an incentive schedule of monthly capacry
MMM“MuMWhMDW&MCmMmM

Option A - Flxed Valoe of Deferral
mmuummmﬂmmuuﬂqﬂmmﬂmmuﬂmn
an inservice date of Jasuary 1, 1996, calculated in accordance with FPSC Rule 25-17.083 FAC, s described in Appendx
A mﬂmsﬂﬂmmdeMMMhmwmwﬂ
the *Standard Offer Cootract®,

mmmﬂmmmuﬂhmﬂmmdhwrmwumw
are 10 commence and capaciry payments are (o Sar The Compaay will provide the Qualifying Facility with » schedule of
capadity rates based 0o the month and year in which the deliveries Firm Capacity and Energy are 10 commencs
and the term of the contract. The folowing exemplary paymest schedule is based on the minimum required cootract term
which foust exend at least ten (10) years beyond the anticipated in-service date of the Statewide Avoided Unit. The
mwwmmmmmmuwmwuwnmm
schedule.

MONTHLY CAPACITY PAYMENT IN S/KW/MONTH
1996 STATEWIDE AVOIDED COAL UNITT (500 MW)
STANDARD OFFER - 0.8 RISK FACTOR
AVOIDED CAPACITY PAYMENTS (S/KW/MONTH)

Normal Payment
Contract Startog Eady Pavment Staniog
Year 010156 010L9S 010194 01015 010L92 010191
1950
1991 5550
1992 5621 .8
1993 5701 6.56 614
1994 5719 740 6.92 6.48
1995 18% 8348 182 731 6.85
1996 $ 1487 TR L] 1350 129 1237 182
1997 1569 1493 1425 .62 13.06 1254
1998 1656 15.76 15.04 e ] s non
1999 1748 16.63 1587 15.17 14.54 3.96
2000 1845 1755 16.74 16.01 1534 14.73
2001 1947 1853 17.67 16,50 1419 15.55
gz 20145 1953 18.65 17.83 17.09 16.41
pat i il pa ¥ 2.6 19.68 e o 1731
2004 nn nn 20n 1986 19.03 1827
2008 U6 - X | inn 2095 20.08 1928
2006 Be Uz nnp zn 219 2034
2007 2650 559 241 nu 34 21.46
2008 n» .01 25.76 U6 ns nes
2009 b1 s e L 490 nw
2010 Lo 30.08 69 na 227 B
2011 038 s 3028 med nmn 2661
012 L. s 3L 3054 524 2808
2D s 3536 wun unn b ¥ o) 298
04 »u nn 35.58 301 Jzse .
018 4141 w38 3753 15.89 338 13.00

Issued by: . E Tallon, President
Fifertlve




technology and seismic information will reduce the cost ol finding, developing, and producing
natural gas fields. The rate of increase in domestic nalural gas production is assumed o be
slower than that ol demand, with the balance being supplied by increased Canadian and LNG
imports. As demand lor natural gas in Florida grows, it is anlicipaled that based on natural gas
users’' commitments, the Florida Gas Transmission pipeline system will be expanded ancd/or a
new pipeline will be constructed 1o meel tha growth in demand.

The price differential between the delivered price ol nalural gas and coal is projecied 10 widen
over time. Although advances in technology continue to increase the supply of natural gas at
lower costs, the long-lerm supply ol natural gas is stil imited by the level ol exploration
expenditures and the degrae to which projected advances in technology enables producers (o
find new domestic reserves. Coal is, and is projected to continue to be, an abundant domestic
resource with proven reserves sufficient to meet projected demand for many years into the
future. In addition, natural gas demand is projected to increase at a much greater rale than coal
demand throughout thy planning horizon. Together, these assumptions result in the widening of
the price differential between natural gas and coal over time. This conclusion is consistent with
many long-term @nergy industry lorecasts.

ILH. Summary of Incremental Resource Additions

FPL's projecied incremental resource additions which resulted from its 1984 planning analyses
are depicted in Table I1LLH.1 and Figure |IL.H.1. Table |1l H.1 lists the projections lor incremental
capacity for 1995-2000 which is lo be supplied Ly upgrades to existing units (which ae achieved
as a result ol plant component replacements during major overhauls), final ownership portions
of the Scherer No. 4 unit, firm purchase coniracts, ang New units.

Figure ll.H.1 presents this same information, plus information about incremental DSM additions,
in a graphic format. This figure also details which projected resource additions are commitied
to (such as through finalized contracts, eic.) and which are currently proposed to be added.

Finally, Forms 3A,38,6,7A,78 and Graphs 2A and 2B, provide addilional information regarding
planned/proposed generating facility additions and changes, fuel mix,elc.




Table HWL.H.1

FPL
Projections For Incremental Capaclty™
Year
1995 Scherer Unit No. 4% 90 MW
Existing Mu“ 4T MW
Firm P (70 MW)
1996 Existing Unit es™ 102 MW
Firm Pu 453 MW
1997 Existing Unit es™ 24 MW
Firm P 9 MW
1988 eraee -
1699 eeen -
2000 e -
2001 -
2003 e -
2004 Marntin Combined Cycle No. 5 459 MW
Total 1114 MW
bases:

w

m

The new capacity represents MW added afier June,
mmuwﬁ;m-mwmmmu:mtmhw Tr-mmm
an ownership portion Southerm Companies porbon via power purchase agresment Jacksonvile
Elecric Ay uEMMI-mOumh. The cumulative ownenhip portion is as lollows: 150 MW
{1991), 150 (1582), 416 uwum]iuc {1994) and 640 MW thereaher. The purchase power porion,
which |8 not shown in the tabls above, s aa follows: 155 MW (1991), 155 MW (1992), 77 MW (1893), 38 MW
{1994) and 280 harsahsr.

Addiional capability 1o be achieved as & result of plant component replacements during major overhauls.
Net of Southern Purchase Contract changes, OF Purchases and changes i hoss purchasss.

62




INCREMENTAL RESOURCE ADDITIONS: 1995 - 2004

1,500
2% F [Eeiy e
1000 -
TOTAL k
INCREMENTAL
MW FROM
RESOURCE Ll
ADDITIONS,
1995-2004 i
w0 - | 409
§ 2R any
- e 2
_j‘f;;;‘: L:-I-: i —::L'_:_
% |- |B5- A e S, 5%
g A };t.r-i:?':s' e 173
- .E:;: 80
ko @
é o i okt | L. i L 1 I 1
DSM(1) New Unit (2) Capacity Upgrades Power Plant
Purchases (3) To Existing Purchase (5)
Plants (4)
RESOURCE ADDITIONS

1) Projecied DSM addstons lor 1905 - 2003 {summed bW e ucson capablity from DSM Goals order)

2) Projected 2004 CC unit

3) Comminiad purchases bom non-utlity generators minus short-wrm putchase bom Southern assodated with Schare 4 purchasa
4) Commited upgraded o plamt during Major ovarhauls.

$) Comemitied 1593 ownership tansler ol final porlicn of Scherer 4 puichase agieement.

Figure L H.1
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FPLForm TA

Page 1ol 1

Rev 03-23-95
Fiorida Power & Light Company
Forecast of Capatdity, Demand and Scheduled
Maintonance At Tima Of Summer Peah
i 2 3 (4) (%) (€) (&) (9} il (LL}] (] (13) (14)
oo AOASONE FBBOLIORE & - ioee
Total Total Fem Total Wargin argn
nstaled 1/ Poak 2 Surmemat Fem Addional Belote Manienance & Scheduled Al Mainienarcs &
Capabity Demand DSMy Pogk Impart oF Resources Mainkrancy

Yoo e W e oy [0 W M WY % of Peak L K % ol Peak

1963 16,367 15012 e 15,004 1.290 51 1,841 317 Hil 0 an 2

1994 16,469 16,186 1041 15,155 1,280 1,003 293 1607 M o 1607 o4

1997 16,483 16.541 1,202 15,338 1,280 1,012 2302 4% n 0 3458 23

1958 16,493 17029 1,368 15,660 1,200 1012 2302 3138 b 0 3138 20

1999 16,403 17,005 1,540 15,4585 1,290 1012 2302 2,300 4| 0 2.200 1]

2000 16,493 17.382 1.707 15675 1,260 1012 2302 413 20 [+] L0 20

2001 16,483 17,7 1.8M 15,060 1,290 1,092 2302 2835 1] [+] 2023 9

2002 16,463 18,055 2,036 16,019 1,200 1,003 2293 2.767 1”7 0 2767 17

2003 16,463 18,384 2,200 16,184 1,290 1,003 2283 2602 18 o 2602 16

2004 16,852 18,608 2258 18,441 1,290 1003 23 2804 7 0 2,004 17

1f Capabiity addiions and changes {unit upgrades jprojectad 10 be In servics by Juna 151 are considered 1o be avalable 1 mosl Summer peal loads which are lorecast 1o ocaur

curing Augusi of the year iIndicated AT valugs are Summaer nal W
2/ Thesa krecasied values roflect The Most Liksiy iorecast without DSM.

3 The MW shown represent cumulative load managemen! capability plus incremantal conservaion. They are not included In 1otal additional resources but reduce he peak load

upon which Reterve Margin caloulations are based.
4 Additonal Resources include Independent Power Producers (IPP) and Qualitying Faclises (OF).
&' Margin Belore Maintenance = Col 2 + Col 9 - CotS % = Col 10/Col 5* 100
&/ Margin Afer Maintenance = Col 2 + Col 9- Col 12- CotS. % = Col 13Col 5° 100
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TOTAL CAPABILITY AND SUMMER PEAK LOAD
SUMMER OF 1984 - 2004

noxm
ool el
14000
T
L0
1984 1085 1588 1900 1992 1994 1906 1994 2000 2002 2004
Yoar
Instalisd Addivonal Totw Summat Load Fmn Summes
Capataty Resources Capabiity | Peak Load Control Paak
1955 - . 1954 - 1995 - 1995 - 1995 -
1984 | 13470 650 14,130 10270 [ 10270
1985 | 12528 1947 14475 10,654 o 10,654
1988 | 13 1.939 15,027 11,022 ] 11,022
1 13.213 2227 15540 12,354 L] 12,354
1 13,586 2235 15821 12,382 65 12n7
1989 | 12629 2441 16070 13,425 110 13318
1590 13 622 2442 16 064 13,754 218 13,526
:g 1991 | 13757 2.598 16,255 14123 ] 13,754
1962 13,772 2855 16 627 14 661 S04 14157
1983 14 629 1979 16,608 15,266 810 14,257
1904 | 16730 1,916 10,146 18,142 [ 14423
1995, 16367 1,841 18,208 15912 87 15035
1996 16469 2.5%3 18,762 16,196 1,041 15.185
19971 16493 2302 18,795 18541 1.202 13319
1968, 16493 2302 18,794 17029 1,269 15660
1999 16493 2302 18.795 17035 1,540 15,495
2000| 16483 22302 18,795 17382 1,707 15675
2001 16492 2302 18,703 17,731 1871 15 860
002 16,493 223 18,788 18058 2008 16018
2000 16,492 229 18.78s 18,384 2200 16,184
good| 1689482 2290 19,245 18 690 2258 16 441
Graph 2a




WINTER OF 1984 - 2004

BRRREsiIRY S8
— mm iy w?mgmu%m%mmm :
rO/E002 i
s m oB82® =z2:
ﬂ“ mm wmm u..aamw*mmmmm‘u..um
00/6661
Someer (158 mmmmmm__mjm_mm%m
B6/L661 m m = e o v
L6/9661
oo el sy
i =| ¥6/EE66L | ot
S | mmmmmwi : RAARAARE §

= 0e/686!

= ] swuesl _wm m_
Y ._....l.-uwnm.:!;r_hpaar §

o n e ] 9a/586)
A .— A

12812
13228

13728
14,108
14,008
14,234
14.266
15716

13

4oy
789
13603

198184
1968485
188887
1H?H|
168480
108090
199051

25,000

TOTAL CAPABILITY AND WINTER PEAK LOAD

190293
109254

mm.u

20,000
15,000 |-

i

73

Graph 28






(Continued from Sheet No. 10.202)

B Energy Rates
(1) Payments Prior o Janusry |, 1994

The energy rate, in cents per kilowat-bour (&/&'Wh), shall be based cn the Company’s actual bourly svosded energy costs

which are calculated by the Company ie sccordance with FPSC Rule 25-17.0825, FAC. Avoided eoergy costs include

incremenial fuel, dentiliable Operation Ad MAINIE0ance EXpenscs, sod an sdjustment for Ene osses refiecting delivery voiu ge.

The calculation of (he Company’s avoided ener gy costs reflects the delivery of energy 1o the iepion of the Company in which

the Qualifying Faciliry is located. Esergy payments 10 Qualifying Facilities located cutside the Company’s service termiory

relect the region m which the interchange poiot for the delivery of energy is located. When econcary transactions take place,
purchase or before the sale of the economy €Dergy.

Issued by: R E Tallon, President

Emeetve JUN 1 3 1990




Eighth Revised Sheet No. 10.204
FLORIDA POWER & LIGHT COMPANY Cancels Seventh Revised Sheet No. 10204

(Continued from Sheet No. 10.203)

PERFORMANCE CRITERIA
Payments for Firm Capacity are cooditioned oa the Qualifying Faclity's abaliry to maiotain the following performance cnteria:

A Commercial In-Service Dot

&ﬁqmﬂﬂmﬂhﬂmﬁhhﬁyhﬂﬁﬂﬁ“bﬂm The
commercial in-service date of a Qualifylng Facility shall be defined as the firut day of the month foliowing the successful compiction
unruouumuﬁcﬂkﬂmi-ﬂ;nmyﬂmu{tﬁmuumdumpﬁudwmm&w‘m.
equﬂmwpﬂulhllhﬂuﬁhﬁﬁﬂfl”ﬂﬁrfmﬂﬁ'mwhlmw A Quablyng
Facility shall coordinate the selection of and operation of its bality during this test period with the Company o ensure that the
pmammmumthﬂmmwuhmﬂmmem

B.  Capacity Feclor

LIMMMManhMMﬂh-h“&hwmmM
;MM“M&MWMH‘MMHWM“.M“TWm
4 | 2-month rolling average baais as defined in Appendix A Failure io schieve this capacity factor shall result in the Qualifying Facliny's
¢ «eitere of payments for Firm Capacity duriog the month ia which such failure cocurs. Where early capacity peyments fave becs
:ur.mMwmmmdlﬂrlmm&lmﬁﬂqwuuﬁimmhnwmnl:mm
;t--.:»-mnpm:hlanr-uhmwmmhﬁqumm.mmdmwmu
qus. lo the difference between: (1) what the Qualifying Facility would have bean paid had it elected the pormal payment opuca
taiung January 1996; and (2) w;u-ommuupuwmuummmuwmummmgmq
wisr performance o .

\ll copacity payments made by the Company prior to Jaouary 1, 1996, are considered "sarly payments”. The cwner or operator of
™ Qumm.-mnmcm.mamumwm.-nmmmmmnrcm
nmmhmMummFﬂymmm“dummmm-mmcmm.

Ththnpuyﬂpmﬁlmﬂﬂrmuhdhwﬂmmwimmm A summary of the rvpes
J;vwwm“mmﬂhuhm”hmmuwﬁ

€. \Afitions) Crlteria

« wlifying Faclity shall
provide moothly geceration estimates by April 1 for the next Galeadar year; and

L Mmhmmmm-qwmwmuﬁ

3 a|,-rum:dnmwuhmww“huwwmhqhm“wmpmm
system integriny; and i

(& coordinate scheduled outages with the Company: and

{5} wmhnﬂmdhwwdﬂrumm

RELIVERY VOLTAGE ADJUSTMENT
Low gt p Mumrﬂhﬂhmwiummmmﬂhmm;mrumqﬂupmm i

Delivery Voitage Adiustment Facior
Tracsméssion Voitage Delivery 1.0200
Primary Voltags Delivery 1.0126
Secondary Voltage Delivery 1.0z33

METERING REQUIREMENTS

Qualifynng Facilities within the territory served by the Compary shall be required 10 purchase from the Company bourly recording meten
to measure their energy deliveries to the Comparry. Mmmmfmmmmwdm Company il
be muu.uduthqumihuh-duhditmwthlcupnbynumdchmﬁm&pdqm&nummmwm

{Continued ca Sheet No. 10.205)
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hmwwdmmmwmmumanﬁMmmml-mnmtlumn
m&.mr.umr:mur|-mnmn.mnumtmn.umamrunwmul.umumm-dm
and all bours of the bolidays of New Year's Day, Memorial Day, Independence Dq.uum.wh.udmmr

are off-peak hours

BILLING OFTIONS

mdmmuwmwﬂmmmmmu-“ The decision 10 change buling methods
nn'=mﬂmm{ﬂ}mmmmmﬁdmwrmmmmmgpﬂﬂ
mmw&wummq‘muﬁtﬁnmwhuuﬁpﬁu In addicion, aliowance musi be made
w:mmmmwmmummwqummmmmmmm
Wmmmmmqmdmﬂw;mﬂh@-

Ammmmmuwmmmmumm.mmm-mwm
twentieth business day following tbe end of the billing period.

Customer Customer

Rate Schecdule  Charge(3) Rate Schedule  Chargs(i)
Gs-1 9.00 cST-1 110.00
GST-1 1230 GSLD-2 170.00
GSD-1 3500 GSLDT-2 170.00
GSDT-1 41.50 S-2 170.00
RS-1 565 CST-2 170.00
RS5T-1 895 GSLD-3 400.00
GSLD-1 4100 S 400.00
GSLDT-1 41.00 CST-) 400.00
-1 110.00 GSLDT-) 400.00

mmpﬂqmnmnmhmmmm The Qualifying Facility shall bave

uw&w:mhmu“qﬂmmwmnw{“}mw
ﬂhmwuummnpﬂhmmmm,‘hwmmnumh

wqmmmmupwnmmdmnu

C  Interconpection Charge for Variable Utiiity Expenpes

mmmmummumwmwwmmmumwd
the intercoonection. mmum-wwummumwdmwwm
mum-mﬂhmnpmwmmmm mmn‘uﬂ-mmm#ﬂmrt

Equipment Type Charge,
Mewering Equipmest 0I3%
Distribution Equipment 0.STI%
Trarumission Equipment 0.29%

MMMMHWMm“mmmmemmmim.roru-n-m
imCumpnyhhu--lmﬂﬂhmﬂmdhwmwwyﬁwlrmm.

(Continued on Sheet No. 10.206)
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TERMS OF SERVICE

(n
()

e

18)

It shall be the Qualifying Facility's responsibility to inform the Company of aoy chaoge in its slectric generation Gpabuity

Any electric service delivered by the Company 10 the Qualifying Facility shall be metered separately and billed uider the
applicable retail rata schedule and the terms and cooditions of (he appiicable retail rate schedule shall perain.

Ammmuwummnscmz&-nms;mmm.mmmmlnnu-w.-

A In the firt year of operation, the security deposit should be based upon the siogular month in which the Qualfying
Facility’s projected purchases from the Company exceed, by Lhe greatest amount, the Company's estimated purchises

- —

from the Qualifying Facility. The security deposit should be equal 10 rwice the amount of he difference esmmated

for that moath. The deposit s required upon interconnection.

B Hﬂﬁm.luﬂ-dmm*mwmhmfuymw-

Comparny will be conducted 1o determine the actual month of maximum differeace. The .ecurity depruit should be
mm“mmmmnwﬂ:ﬁummmumw&&qmu
the actual sales to the Company in that moath.

The Company shall specily the point of interconnection and voltage level

The Qualifying Facility must enter inlo 30 inlerconnection agreement with the Company which will, among other thngs |

specily safety and reltability wandards for the interconnection (o the Company's systec la most instances, the Company’s
HHMWIhthﬂhmm.Whnwde;me
or its interconnection (o the Company's facilities may require modifications to this agreement or the safery and reliabiliry
standards coatained therein

Service under this rate schedule is subject to the rules and regulations of the Company and the Florida Public Servce
Commission.

+34. EROVISIONS

&

wmmmMMMMMumwmmwmww
Company and approved by the Florida Public Service Commuion.

For a Qualifying Facility in the Company’s service territory that wishes 10 contract with another eloctric utility whxch =
mummmhcm.mmﬂmmpmmnummm
svadabily and the terms and conditioos of tbe speafied desursd ransmission service.

(a) For tracsmission service MTaOgements subject 1o the jurisdiction of Federal Energy Hepulatory Commmucc
("FERC"), the Company will provide the Qualifying Facilicy, for informational purposes, copies of Treoummsion
Service Agreements which have beea previously accepted O approved by tbe FERC and which govern amangemenis
similar (0 the service being requested by the Qualifying Facilicy.

) For transmission $6rvics STAngesoents oo 20 i, whea aod ss-svaillable (ooafirm) basis which are determined by the
FERC 10 be pot subject 10 its jurisdiction, an experimental or traositional ponfirm rate of 0.1 eAWb shal be
applicable pursusnt 1o FPSC Order No. 14339; bowever aay such arrsngement shall be by individualized coatract
and shall pot otherwise interfere with the Company’s ability 10 provide frm retall, fima whoilesale and Grm
transmission service.

I;-m-wmm.wuwumhlmdmﬂhMMNﬂuwm all transmission serice
provided, of 10 be provided, by the Company will be subject to ihe jursdiction of tbe FERC.

{Continved oa Sheei No. 10.207)
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r - anoual discount rate, defined as the utiliny's incremental after L
coat of capial; and
t = the term, in years, of the contract for ihe purchase of firm capacicy

commencing prior 10 the in-dervice date of the statewids avoided
unit, 30d commencing with the year io which (he Qualifying Facility
clects (o receive carly capaaly paymenta

mWa:wmwmmMMu‘wmwmn

Purscant to FPSC Rule 25-17.083) (a) (ii), F.AC, and Order 13247, Docket No. 830377-EU, a Qualifying Facility musi mamian 2
?ﬂpﬁﬂﬂnptdﬂhﬁﬂhmnmwpm For the purposes of this schedule, the capaciry factor of ibe Oualifying
Facility shall Ma defined as: huﬂmmnfwwnmmwmmummwm
rerntuct of nmmmmmﬂmnm»mmnmm;mm;
the reanlily ltmmmmudmumuqmmumuhmmmmumq
ayr g wwﬂﬂ“hh”ﬁ;hﬂq.ﬁﬁmnﬂh“dbﬂpmm
"lr?r:m.n.*5-11.!!2F4\.c.ummmlwrﬂqmmﬂhﬁﬂmmm:nmm

il W .ut»mmmmmummmum“wmmuwumm The Company
;.uun.,.._vmummgFa:ﬂiq{i-]nmupmimn-pm:hi.mdlhrrﬂ:dtuprmm;wmmrmmumut

ur s .mmm:mmﬁmwmwmm:nm.m-ﬂuauw;i?uﬂ-q'su;unry
mmunmmwwgdemmmaMdmummme:ﬁmmmmmm
-Jmmmmmqummdz (1) the oumber of bours i the mooths which have
mﬂﬂuﬂhmm“mnmmuﬂm the maxmum kilowall capacity contractually comminied by
mmrﬂmmmmummmmmmmmnm-mumm
rolling sverage capacity factor.

SU™ITY_BOND REQUIREMENTS
FF -tl{l}(:}.ic.muumm“yum”uuummmmlhﬂqmpudnmn
b 1mﬁwdmwmnhmmmmhﬂ7hmmmim¢m
atr 5. 1S COMLTacL Muhmdmmmmmmum.udmmm
0 ol mumdmumwwmﬂmﬂmdmm”mumm
§ LN Jvment:

(1)  Surety bood;

) Escrow,

(3 Irrevocabls letier of credit;

{4 Ummnt#mwmmummmmhmcm
dﬂuhwm-mmmmmmmmmmm
lﬂﬂpﬂdﬂhﬂ#ﬂdhm'lmmmﬂmwuum
cﬂtmdmmumuww“nm

(%) Umﬂp@ﬁlﬁrlpﬁﬂﬂ;ﬂ”ﬁ;ﬂ:bﬂﬁﬂﬂﬁhﬁmﬂd

mcMmﬂmmmwmmmhmMmmmwhm form of an
‘wmmdumm‘mhnﬂﬂ“mthmﬁhunmdwMh;rﬂy.mchmmwl:m
to accommodate an equivalent assurance of repayment which s i the best interests of both the Qualifying Facility and the Company’s

ratepayers.

(Continued oa Sheet No. 10.210)
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3 - year for which earty capacity psymeats 10 3 Quaiifying Facilicy are
made; and

| _;Iﬁ. %
A=l
1+t L
_umu.-.

= the cumulative present value of the avorded capital cost component
of cpecity payments which would bave been made had capaciry
payments commenced with the aniicipaied e of ihe
Ein.lﬁ.rn..ﬂn

{Continued on Sheet No. 10.209)
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APPENDIX B
FOR PURCHASE OF FIRM ENERGY AND CAPACTTY
FROM QUALIFYING COGENERATION AND
SMALL POWER PRODUCTION FACTLITIES
SCHEDULE COG-1

NORMAL PAYMENT OFTION PARAMETERS

Where, lor a one year defermal: Value
VAC, = utiliey's value of svoided capacicy sod O&M, in dollars per kilowatt per month, during mooth @ 14 57
c = 2 constant rak multipher for the purpose of the wtility’s standard offer coatract; 08
K =  present value of carrying charge for ooe dollar of investment over L yeans with carrying 15m
charges assumed to be paid at the end of each year;
L = total direct and indirect cost, ia dollars per kilowatt including AFUDC but excluding 1]
CWTP of the statewide avoided unit with an in-service date of year m;
o, = tolal first year's fixed and variable operating and maintenance expense, less fuel and e
in dollars per klowart per year, of the statewide avosded unit deflated Lo the bepinning
of the year n by 12
=  annual escalation rate associated with the plaot cost of the statewide svoided unit; 56%
i =  annual escalation rate associsted with the operaticn and maintenance expense of the
slatewide avosied uail; A%
r =  anoual discoust rate, defined as the utility’s incremental after tax cost of capetal; 10.18%
L =  cxpected life of tbe statewide avosded unit; 30

[ =  year for which the satewide svoided uait is deferred startiog with its crigioal
anucipated in-service date and codiog wih the tenmication of e coatract for the
purchase of firm energy and capacify; 1996

EARLY PAYMENT OFTION PARAMETERS

- =  monthly svoided capital cost component of capacity peyments 10 be mads 10 the Qualifying 550
Facility starting as earfy as Bve years prior 10 the anticipsted in-service date of
statewide avoided unit, in dollary per kilowatt per moothy;
i w  anoual escalation rate sssocisted with (e plant cost of the satewide pvoided ity 5.6%
=  year for which early capacity payments 1o & Qualifying Faclity are made; 991
F =  Ihe cumulstive present vatue of e avorded capiesl cOs COMPODEDt Of Capacity peyments 1087.62

which would have been made had capecily peymenis commenced with the soucipstsd in-scrvice
date of the satewsde voided unil 20d contioued for & period of 20 years;

r =  Ansual discount rate, defined aa the ulility's incremental aller W cos Capial 10.18%

t =  (he term, in years, of the contract for the purchase of frm capscity commenang prior pa ]
to the me-service date of Lbe sateende avosded wrul

Issued by: R. E Tallon, President
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APPENDIX C
STANDARD OFFER CONTRACT RATE
FOR PURCHASE OF FTRM CAPACITY AND
ENERGY FROM SOLID WASTE FACILITIES
SCHEDULE COG-2

APPLICABILITY

This Appendix C contains special provisions for the purchase of Firm Capacity and Esergy from Solid Waste Facllities as defined by FPSC
Rule 25-17.091, FAC

OPTION D - ADDITIONAL CAPACITY INCENTIVES

Except as provided in subsections (3) - (6) of Rule 25-17.091, F.A.C, the provisioas of Rules 25-17,080 - 25,17.08%, FA.C apply to contract
mmmﬂmumm-mwﬂruﬂy-aumnmn-nm.!mcmmmm
subsections (3) - (6) of Rule 25-17.091, F.AC. provide for:

2) Use of a constant risk multiplier of 1.0;

b} A the election of the Solid Wasie Facility, earty payment of the operating and maisienance components of the capacity payments.
pumber of years before the in-service date of the Statewide Avoided Ui(s), calcubsted in accordance

uploa
with Rule 25-17.083(3), FA.C, and

€] Al the election of the Solid Waste Facilicy, either:
1 Levelized capital payme ats computed ia sccordance with the Levelzed Payment Calculation, or

2 E:rlykuh:dupiﬂmmaptuCumnmmudamdmhmtuhumdmdms.uuv-d-:
Avofed Uni(s), computed in accordance with the Levelized Payment Calculation

l.umlummwwmmiump&MﬂmMmMmmwmum
.q-wumummmmmwwumm

RATE FOR PURCHASES BY THE COMPANY:

mmn-mumamnpﬁqmuhmummmmammumcm Once
umﬂnwmmtﬁmhmmdmﬂmmmmcﬂm. Whils the minkmom contract term s ten (10) yean
wmm:mm&mwhmumlhwmhhw“mﬂhmmbuc
1o a Sobid Waste Faclity upon requesl

Lereliged Payment Calculation
Levelized payments thall be calcalated as [ollows:
Pef s 2 __
12 114+0)°

L% = the monthly levelized capital portion of the capacity peymeit, startiog 00 earlier thas 3
Commissicn-designated pumber of years before the laservice dals of the Statewide

Avoided Unit(s)

F - mmMmhhmﬂthﬂ:mdm
Mwuwﬁﬂﬂrmmﬂhhﬂum
capeary payments ool been levelized;

r - thﬂdhnh.ﬁhﬂuhﬂﬂb-—ﬂﬂn-ﬂtduﬁtuﬂ
t - m“hmdlhmhhmd:—mmﬁﬂm
Faciliry.

f:mmmmMmeﬂlhmdaﬂwmdeAwﬂd Uait(s) with
an in-service date of lanuary 1, 1996, caiculated in acoordance with FPSC Rule 25.17.091, FAC., 2 described sbove. Once
this option @ selecied, the current schedule of payments shall remain fzed and in effect throughoul ihe tarm of the contract

with the Company.
(Cootinued on Sheet No. 10.212)
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The Solid Waste Facility shall select ibe moath and year i which the deliveries of Firm Capacity and Energy 10 the Company are
to commence and capacity payments are (0 start. The Compaay will provide the Solid Waste Facility with a schedule of capaairy
payment rates based on Lhe month and year in which the deiiveries of Firm Capacity sod Epergy are 1o commence and the term
of the contract. At the request of the Solid Waste Facility, the Company will provide a peyment schedule based on the minimum
required contract term which must exend at lkeast tea (10) years beyoad the anticipated in-service date of the Stalewide Avoided
Unit(s). The currently approved parameters used to cakulate the following schedule of payments are found in Appendix B of ths
schedule, except a3 superseded by (hose parameters found in Appendix C of this schedule.

Earty O&M Pevment Calculation
Earty O&M payments are caiculated consistent with the formula for early capacity payments coolasined in Appendix A

Advance Capacity Pavinents Calcuiation

Payment schedules under this option are based on the value of & year-by-year deferral of the Statewide Avoided Unit(s) wun an
in-service date of Jaouary 1, 1996, calculated in accordance with FPSC Rules 25-17.0833) and 25-17.091(7), FA.C., as described
in Appendices A and C. Once this option is selected, the schedule of payments shall remain fixed and in effect throughout the
term of the contract with the Company.

The Solid Waste Faciliry shall select the month and year in which the deliveries of Firm Capacity and Energy (o the Company are
10 commence and capacity paymeots are 1o star. The Company will provide the Solid Wasie Facility with a schedule of capaaity
payment rates based on the moath and year in which the deliveries of Firm Capaciry and Energy are to commence and the term
of the cootract. The following exemplary payment schedule is based oo the minimum required cootract term which must extend
a1 leaut ten (10) years beyood the anticipated in-service daie of the Statewide Avoided Unit(s). The currestly approved parameiens
used to calculate the following schedule of payments are found in Appeodix B to this schedule, except as superseded by those

parameters found in Appendix C to this schedule.

A Solid Saste Facility may clect either advance capacity paymests Of pormal capecity peyments pursuant o FPSC Rules
15.17.083(3) and 25-17.091(7), FAC

{Continued on Sheet No. 10.213)
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TION
MONTHLY CAPACITY PAYMENTS IN $AW/MONTH
FOR PURCHASE OF FIRM CAFACITY FROM SOLID WASTE FACILITIES
ELECTING THE STANDARD OFFER CONTRACT (SCHEDULE COG-2), OPTION
UMTTYPE: 300 MW STATEWIDE AVOIDED
COAL UNTT (IN-SERVICE 19604)
NO RISK FACTOR; EARLY OaM
Normal Peyment
Slasting Eacly Povmant Staciog
01.0L%¢ 010183 0LOLA4 oLoLe 010152 010181
: $ 1000 1
51130 10.58
11 11.93 1117
3 1A v.47 1259 L%
$ 1637 15.24 w2 1329 1244
3 159 1.0 1408 1501 140 nBne
19.42 | &l 1697 1584 14.80 1388
0,70 19.24 1791 1471 14,62 sz
188 2030 1891 1764 1648 1543 §
.06 21.43 19.94 il 17.40 1629
2434 61 1104 10.45 1834 1719
2569 nar nn 0.7 19.38 4
FeA )] FE R 14 L8 2043 19.14
26 2498 24.73 ne 2158 20.20
319 28.06 7% ] un nm 1132
iy .41 Fefy) 17 24.04 150
14 nuy 29.10 .13 2937 175
15.49 16 30.71 143 7 | 15.07
1.4 un prX 4 3024 2828 2545
nn B g i ne ne
4LT2 wnn Mw 168 3L 947
Mam 091 b1 BT pLE L 1nn L0
“n nas 40321 ns 35.08 ne
@0 (i) AL »e 37.00 M
5.9 4810 W1y 4.1 w04 3434
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1996 STATEWIDE AVOIDED COAL UNIT (500 MW)
NO RISK FACTOR - LEVELIZED CAMTAL - EARLY O&M
AVOIDED CAPACTTY PAYMENTS (2xW/MONTH)

Normal Paymcat
Staning Earty Pryment Sterning
oLOLSS CLOLSS 010154 010153 0L 010191
§ 1412
i 5157 Th.]
. 199 $ 1741 1555 14.47
1954 51970 178 1814 14068
1995 s 19.94 108 163 1485
1994 L &N, ] 123 00 29 10.59 15.07
1997 5.0 ne 20.43 1854 1Y -] 19.29
1968 544 2196 076 a8 1707 14.52
1999 15.78 nas 2L.06 19.09 1734 18.77
2000 26.15 D82 13 1939 17.41 1602
2001 2054 nw nn 19.7% 17.90 1430
003 2595 bTR T nm 0.0 18.21 1448
i) 1738 2478 L4 w0 1633 1669
b0 7.8 15.18 e 074 18.68 17.21
0 b7 1] pLY 5] nis L 19.24 17.34
wEW nn 1410 ne 19 19.62 17.%0
a7 2938 6.9 .14 096 001 1827
R Ly 209 1 ua p-X ) 2044 1467
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2015 ATE 1.4 oo ¥ .10 .09
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ATTACHMENT D

COST-EFFECTIVENESS ANALYSIS

OF CYPRESS ENERGY STANDARD

OFFER CONTRACT TERMINATION




(1)
Year Flxed
1996 0
1847 0
1998 N
1999 32
2000 3
2001 32
2002 32
2003 3
2004 108
2005 168
2006 429
2007 718
2008 701
2009 683
2010 1,330
201 1,642
2012 1,599
2013 1,626
2014 1,877
2015 1,828
2016 1,781
2017 1,737
2018 1,694
2019 1,653
2020 1,613
2021 1,574
2022 1,536
2023 1,499
NPV(1996%, Millions)
5,256

IRP 94 - Base Casa

(Nominal$ Millions)
() (3)
Fuel Variable
1,382 0
1,464 0
1,456 10
1,561 10
1,672 1
1,859 10
2,024 10
2,242 10
2,429 n
2,659 12
2,762 21
2,863 32
3,158 33
3,439 34
3,514 55
3,865 68
4,194 70
4,184 83
4,347 86
4,510
4,680 92
4,849 95
5,038 99
5,285 102
5476 106
5,673 110
5875 114
6,102 118
27,954 306

(4)
Total
1,382
1,464
1,497
1,603
1,714
1,901
2,066
2,285
2,548
2,839
3,212
3614
3,802
4,156
4,899
5575
5,863
6,173
6,310
6,427
6,553
6,681
6,831
7,040
7.195
7.357
7,525
7.719

33,516

(5)
Fixed
12
12
44
45

697
1,345
1,658
1,618
1,946
1,838
1,851
1,807
1,764
1.724
1,685
1,648
1611
1,576
1,541

5423

Fixed = Incremental capital, capacity payments, fixed O&M

Fuel = Fuel

Varlable = Varlable O&M

IRP 84 - W/Mission

(Nominal$, Millions)
(6) n
Fuel  Variable
1,378 0
1,459 0
1,451 10
1,555 10
1,666 1
1,851 10
2,015 10
2,232 10
2,424 1
2,646 12
2,755 21
2,857 32
3,152 1
3422 34
3,507 55
3,850 68
4,186 70
4,158 e3
4,341 86
4,503 89
4,672 92
4,840 95
5,029 99
5,275 102
5,466 106
5,662 110
5,864 114
6,091 n7v
27876 306

(8)
Total
1,390
1,471
1,505
1610
1,723
1,809
2073
2,292
2,550
2,834
3,215
3,618
3,898
4,153
4,907
5.585
5874
6,187
6,325
6,443
6,571
6,689
6,852
7.062
7,220
7.383
7,554
7,749

33,605

(1-5)

Fixed

-12
-i2
-13
-13
-15
-16
-16
-17
-7
-8
-10
-10
-12
-14
15
-16
-19
-20
=21
23
-26
-27
-30
-32
-35
-7
-40
-42

=167

IRP 94 - Difference

(Nominal$ Millions)
(2-6) (3-7)
Fuel Viriable

veeNoOOEONjOONZOSODOGON A

- D000 O0CO0COO0OO0OO0ODOQCOODOOCOCODOODOD

(4-8)
Total

dRbAabVRUINdDuDd b
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§3.3(a)

53.3()

53.3(c)
537

initial Payment (1
Progress Payment (2)
Maint., Taxes, ins. (3)
Facility Purchase Opt.
Total
1996 §

NPV (@ 9.2%) (1)
NPV (@ 9.2%) (2)
NPV (@ 9.2%) (M
Total

Mission Settiement
1996 1997 1994 1999 2000
6,000,000 0 0 0 0
5,379,000 5,379,000 5379000 5,379,000 5,379,000
700,000 700,000 700,000 700,000 700,000
0 0 0 0 0
12,079,000 6,079,000 6,079,000 6,079,000 6,079,000
6,000,000
29,365,547
3,821,506
39,187,054

o 0
5,379,000 5,379,000
700,000 700,000
0 o

6,079,000 6,079,000

* It FPL requests SFCA to exercisa the Capital Facility Option, FPL will be obiigated to pay
no more than the then Fair Market Value of the existing taciiity.

in turn, FPL will recelve assels equal to the then Fair Market Value. Since FPL's
payments will equal the benefits recelved, this value has been rellected as rero,

£ 40 T 3DVd

0 LNIWHOWLLY




ATTACHMENT D
PAGE 3 OF 3

SAVINGS TO FPL CUTOMERS OF
CYPRESS ENERGY CONTRACT EUYOUT
(S net present value)

1. Increased System Costs of

Cypress Energy Contract
(Page 1 of 3) S 89,000,000

2. Costs Associated With the
Buyout of the Cypress Energy
Contract (Page 2 of 3) $ 39,000,000

3. Savings to FPL Customers il
Increased System Costs of the
Cypress Energy Contract Are

Avoided Through Buyout
(1-2) $ 50,000,000

'"These savings are understated in that the analysis covers only the years 1996 through
2023 The Cypress Energy Contract extends through 2026. Therfore, this analysis, while
including all the costs of the buyout, does not include the last three years of savings. Because of
this understatement of savings, FPL has represented to savings to be “at least approximately
€ 50,000,000 to customers




ATTACHMENT E

SUPPORTING AFFIDAVIT




State of Florida )]
County of Dade )

Before me, the undersigned authority, personally appeared Roberto R. Denis, who first
being duly swomn, deposes and states:

My name is Roberto R. Denis. 1 am employed by Florida Power & Light Company
(FPL) as Director, System Planning. The analyses of the cost-effectiveness of the Agreement to
terminate the standard offer contract between Cypress Energy Company and FPL appended as
Attachment D to the Petition of Florida Power & Light Company for Approval of Agreement to
Buy Out the Cypress Energy Standard Offer Contract were prepared under my supervision and
control and are true and correct to the best of my knowledge and belief. | have reviewed the
factual allegations in paragraphs 8 through 11 of the Petition of Florida Power & Light Company
for Aprroval of Agreement to Buy Out the Cypress Energy Standard Offer Contract, and they are
true and correct to the best of my knowledge and belief.

At the present time FPL does not need the capacity and energy to be supplied under the
Cypress Energy Standard Offer Contract. 1t is not cost effective for FPL to purchase pursuant (o
the Standard Offer Contract. In addition, I do not believe that any utiltiy in the state would find
the purchase of energy and capacity under the terms of the Cypress Energy Standard Offer
Contract 10 be cost-effective; consequently, FPL does not have a realistic chance of marketing

the power to another utility.




To determine the cost effectiveness of the Agreement, we ran two altemative system
simulations using the planning assumptions underlying FPL's most recently filed Ten Year Site
Plan, with and without the Cypress Standard Offer Contract. Those runs, which are summarized
on page 1 of Attachment D to the petition, show that it would cost FPL customers, on a net
presnt value basis, approximately $ 89,000,000 more to make the Cypress standard offer
purchase than adding an equivalent amount of capacity from FPL's next planned g=nerating unit.
We then calculated the net present value of the payments under the Agreement to terminate the
Cypress standard offer contract - approximately $ 39,000,000 on a net present value basis. By
terminating the Cypress standard offer contract under the terms of the Agreement before the
Commission (paying approximatel, $ 39,000,000), FPL can save FPL customers approximately
$ 89,000,000; simply stated, on a net present value basis Commission approval of the Agreement
will save FPL customers approximately $ 50,000,000,

Swomn to and subscribed before me this 7 dday of February, 1996, by Roberto R. Denis, who is
personally known to me.

{ Fe -

Notary Public

State of Florida
Commussion or Serial No.
My Commission Expires:




AFFIDAVIT

Commonwealth of Massachusetts

County of Middlesex

Before me, the undersigned authority, personally appeared Brian D, Holt, who,
being duly sworn, stated:

My name is Brian D. Holt. I am employed by TEC Cogeneration Inc. in the
position of Chief Executive Officer. My responsibilities include being the Chief Executive Officer
of TEC Cogeneration Inc. As a result of my position and responsibilities, | am familiar with
Cypress Energy Company's plan to perform under its Standard Offer Contract with Florida Power
& Light Company ("FPL") and the representations made by Cypress Energy Company (now
owned by Cypress Acquisition, Inc., a subsidiary of Stewart & Stevenson Services, Inc.) and
South Florida Cogeneration Associates ("SFCA") to FPL regarding their intent and ability to
perform the obligations under the Cypress Energy Standard Offer Contract.

Cypress Cogeneration Company and SFCA have entered into development
agreements to develop a facility necessary to fulfill the Cypress Energy Standard Offer Contract
utilizing, in part, the existing generating facility located at the Downtown Government Center and
leased by the SFCA. Cypress Cogeneration Company and SFCA have represented (o FPL their
intent and ability to perform under Cypress Energy’s Standard Offer Contract. Cypress
Cogeneration and SFCA have submitted to FPL aualyses demonstrating that their plan to use the
existing facility at the Dade County Downtown Government Center in conjunction with phased
additions and modifications is a viable plan to discharge the obligations under the Cypress Energy
Standard Offer Contract. The analyses address the equipment to be installed, the timing of the




installations, compliance with QF requirements under PURPA, air pollution permits, waste water
discharge permitting, noise requirements, zoning requirements, interconnection, fuel availability,
operation and maintenance, and financial feasibility. This generally conservative analysis shows

that the Cypress Cogeneration/SFCA proposals are feasible trom an engineering and economic

perspective.
STATE OF MASSACHUSETTS
COUNTY OF MIDDLESEX
Low p LBt
Brian D. Holt
smmmummhmbadhcrmmuu/a"‘ day of F 1995 banmD Holt
Y
Notary Pubhc

My Commission Expires: /¢
r.. - 1 T ——— II'.j

State of Massachusetts
St/

Personally known K OR Produced Identification
Type of Identification Produced
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AFFIDAVIT

Stalc of ﬁ'ﬂd bﬁ’)
)
County of M )

Defore me, the undersigned authority, personally sppeared Leonard
Shapiro, who, being duly sworn, stated:

My nane is Leonard Shapiro. 1 am employed by Stcwarl & Stovenson
Services, Inc. in the position of Manager of Dusiness Development. My responsibilities
include heing the project manager for implementation of the Project described in the
Feasibility Study. As a result of my position and responsibilitics, I am familiar with
Cypress Knergy Company's plans to perform under its Standard OfTer Contract with
Florida Power & 1.ight Company ("FPL") and the represeniations made by Cypruss
Energy Company (now owned by Cypress Acquisition, Ine., » subsidiary of Stewart &
Stevenson Survices, Inc.) and South Florida Cogencration Associates ("SFCA”) to FP'L.
regarding their intent and ability 1o perform the obligations under the Cypress Fnergy
Standard Offer Contract,

Cypress Cogencration Company and SFCA kave entered into development
agreements to develop a facility necessary to fulfill the Cypress Energy Stendard Offer
Contract ulilizing, in par, the existing gencrating facility localed at the Downtown
Government Center and leased by the SFCA. Cypress Cogeneration Company and RFCA

have reprosented to FI'L. their intent and ability to perform under Cypress Fnergy's
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Standard Offer Contract. Cypress Cogeneration and SFCA have submiited to FI'L
analyscs demonstrating that their plan (o use the existing facility at the Dade County
Downtown Government Conter in conjunction with phascd additions and modifications is
a viable plan 1o discharge the obligations under the Cypress Encigy Standard Offcr
Contract. The analyscs address the equipment to be instalicd, the timing of the
installations, compliance with QF requircments under PURPA, air pollution permits, wasie
water discharge permitting, noise reyuirements, zoning requirements, interconnection, fucl
availability, opcration and maintenance, and financinl feasibility. This generally
conservalive analysis shows thal the Cypress Cogeneration/SFCA proposals arc fuasible
from an engineering and evunumic perspective.

STATE OF FLOKIDA
COUNTY OF CE

: B L | I‘ gt = T
Print, I":':"' mp RAMA O f

Pead

(o8 CHPEE

leonard Shapiro

Ty -c,_J..t e ] e

pﬁ&‘;mm 520" l‘-N ﬂ'o\%

Sworn to and subscribed before me this | . ';Ldl( of February, 1996, by Leonard Shapiro,

By A P Notary Public
wis e dov ertcs ¥ JTCH State of Florida
NYEVHE 1 3OVE ey Commission or Scal No,
My Commission Expires:
Personally known OR Produced ldentification __ < .
Type of Identification Produced TO LW 00 So0 - 2358-0(96
SN, BABEL M BHABAN
My Comemisston GCAOE34
*, * lv-:.ﬂ: w0
%.n, 8005525478
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