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"Allocatiott " blllhe manlna specified in Scsripn 2 OJ. 

"Apptal Ptrlotr bll the muntn1 specified in Scctjpp a o 1 Cc). 

"A$1111 " -.. the Plant, the Aulpd Contnaa, the Pmnlu, 10 the extmt 
usipble, llld lhe Boob IIICl bcorda. 

"..unp.d Cotrtrocu" me.. !he Mlllrill Ampt CoaraKts a the Other AssiSDed 
CoalrKu. 

".41d; ua" _.., c:otledively, lhe bml oftbe (a) A 'Iii"'"' IIICl A nmpcion 
P!!rbed II Ey!pljt A. (b) l I crhld Aaii'P'.., llld S.WfnGoCI "h lwt 11 fxbib!t 8 aDd 
(e) Bill of Sale enw;Jwd -. .. fsb!blt C. 

"llilttb" 1111 b = nq tpeeified iD Scsi on 6 0 I Ca). 

"But E/fonl" m-. IJ*'Y'I baa cffortl iD ICCOfdm:e with ret!OMNe M«l!' !~'ici&l 
pncdce llld witboul cbe IDcurreoce of Ulll'eUOIIable ~x;.me. 

"Boob llltll,._." me.. !he bed~. records, pllm. apecifiCIUoo.t aDd drawinp 
ofTipr a.y 1'11.-d to or requfred for tbe opentioo llld rnaintmance o( the Plant. 

"Bwbtul Dtzy" meiDIIDY day other lhiDa Sllurday, a SUDday or a day oo wbic.b 
t.Db iD J~ Teu~, Ntw Yodt, New York. or St. PftenburJ. Aorida .re IU1borized or 
required by law to be clolld 

"Clottnr" bll cbe meenlna tpeCitled ID Mirk m. 

"~1/y Agntlftllll" bu lhe manina tpeCi.fied iD Sa;tjoo $ 02Jc:). 

"Credit SMppon ObllptfOIU " mammy Jcam of credit, l\lllloDleCS aad JeCUriry 
deposits a..S by or for tbe beoltit .or Tipr Bay with 1upcx:t 10 any of the Assipd 

• Comncu. 

"!NIIwnd AddilloftDI/fWflllory" lw the meanina apecified iD Scsino 2 Q2(aXiil. 

·2· 
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"Ail«:Gttort" 11M die m+ •nina wpecified in 5csion 2 03 . 

"Appal Pulotl' bas die """i"l specified in 5csim I 0 I (A). 

"A111t1 " me.~ tbe PIIDt. the Asllped Coancta, tbc Pamirs. to !he extent 
auiphJe,llld tbe Boob llld R.econiL 

''A.uljJWCOflllor:d' ~-~ Aalped CoillliCIIIIId the Odler Aulped 
Co,.,t:ltl-..a.n. 

"Au¥• M.llf» " .,.,., co~Jec:~Mty, die bml of tbe (a) Aaii""""'DIIDd A.uumpcioo 
anrlwJ as EDD* A (b) I ' lid A 'Ill nent IDd SubecltuDoo lfhiC:bed as fJhitiJ 8 aDd 
(e) Bill ofSaii•K'wd liMeD a Extt!Nt C. 

"But EjJ'ofu" mcms a peny's belt efforts iD IICCCX'dlace witb reuooable commac:W 
pnctic:e llld without tbe i7:lcumace of liUU'eiiOnlble expa~~e. 

"~ Appowll" baa tbe meen1na specified in Stsrign 6 02(at 

"Boo:.; tllfiiiM:tlrtb" mees tbe boob. records, plaas, spocific:atioaa aDd clrawinas 
ofTtpr Bay rellled 10 or required for tbc opendoa llld maj~ of tbe Plan:t. 

"Bwbtul Dtty" m.asay day other thla a Saturday, a Suuday or a day on which 
blllkllzi.Hwee!•a. T-. New YOlk. New Y art. or Sl ~ Florida are alllborized or 
roqubed by law 10 be da.d 

"CNI/JJ .S.,.11, ObllpJ011.1" me~UU ay 1ea&a of cmtit, JUIIaJUCI md aec:urity 
dcposlu a-.d by or for die beae5t of Tipr Bay witb 1espea to any of tbe Assiped 
Cot:ltlac:u. 

"0./MNd .fddl.tiOIIDl lnwltiDI)I" bas die !Minina specified in 5rsrion 2 02(aXii>. 

HOUO<,_,, ·2· 
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PuRCHASE AGREEMENT 

PllkCHAS£A.CaEDCEHT (this "Apmncnr") dilled IS of !be ao1"- day of January, 
1997 amana noaBA Y LIMIT!.D PAATNEJlSHlP C"'i&u..BBx"), FPC ACQUJSmON U..C. ("FPC") and 
FL~IDA POWEA COIU'OilATtON ("Oueprugr''). 

RECfTALS: 

WJIIUAS. Tipr Bay illbe owner ofaliOIDiDIJJy rared 220 mcpwaa c:oeeoe:lrion 
power -plant loc:alllld iD Polk Couoty, Florida IDd c:c:ruin otber auea related tbcrcto; and 

WBIU.U, Tipr Bay wiabll to •11 C«<aic of Ita 111111.. and FPC wiahea 10 
pUI"Cbut said--. oe tbl.._ a..ill11t rocm; 

NOW, I HIP.IJ'OU, iD c:oaside:raioG oftbe mutual promiJcs made beAiD, and 
subject to tbe COII!tidODI boa ln•fta _. fonb. tbe pctia qree u foUowa: 

ARn.CLE I 
DD'lNITIONS 

SEC'IlON 1.01 Qcf!njtipm Tbe terms_. forth bdow aha1l have lbe meanjnp 

ascri~ to tbem iD thla Anlde I or iD tbe pet ofthia Aal•"wmtrc!tued to below: 

" ..kcotDfll JM:.JvobU" bu lbe meenlnl specified iD Won 2 020!ym. 

"Alf'lk*" R 1 , witll aespect to Ill.)' astity,lll.)' ocbcr eotity c:oaii'Olllna. coJlln)lled 
by ot\lllllcr c 5 on COilillllol witiiiLICbcatity. M 1..-1 in thia defiDilloa, tbeumi .. CODirOI", 

i.Ddudiaa tbe correlative tlnlll"coarrollilla". "coatrollld by" SDd "uDder commoa conuol 
with" au -- - ptll J ltiWa, dlzec:t OC' IDdirect. of tbe power to d.iJec( or eauJC the 
cl.irecdoD ofb m ... GDIIIt or polidea of 10 entity, wbllbcr tbrouib oWDCrlbip of vorlna 
securities, by «X'll..C « ocbawiJe. 
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"E11g/M«rlttg Opinion" bas the mcanina apcclfied in Scm!oo I 0 lldylll , 

"~ Ckllm" means aad lndudes uy investiption. notice of violation. 
demend, •Uec•MG. actioD, suit. injUDCtion,Jndpe"', order, consent d.eacc, penalty, fine, 
lien, proc_,'"'· or dlim (wbctber adm!nlmacive, judicial or pri\lltc in natute) arislna: 
(A) puriUIDI flO, or in COP' lf!CUOD with, IIIIIC1UII or al1epd violabon of IDY Enviroiiii!C'I!tal 
Requiremeal; (B) ill co• ctioa with t1JY !Hazlrdoul Substtnec or .aual or alleted activity 
auocialed wi1b aay Hazardous Substmce; (C) from uy abotrmeas, removal, remedial, 
corrective. or otber relpOIIM ICUoD m COD""'ZtiOD wi1b IDY Hazardous Substance, 
Environmental RequixliDiiillO or other order or direcdvt of aay Oovemmeotal Entity or 
replatory eadrr. Of (D) a any llmll1 Of ••Jeaed cternaae. injwy. dlral. or lwm 10 bealth, 
.my, wel&re. n"'nll'tiOUICCS, or lhe cnviroDmall. 

"Emtlo••'*" ~-" --.aay llpplic:able local. rqioaal, state or fedml 
~.,., rule, repladoa. order, dectee. jndpneat, code. permit. by•law, Vlriance, UCCDJC or 
ottfbwp l*tlliDiat flO: (A) oct:~.,.aioaal bealth; (B) the COIIIer'V&tioo manaaemm. or use 
of IIIUII ,.,..,.. .. wi.ldWit: (C) the P«>>*!tiOD or 1.110 of surflce W1ltCI' IDd pouod WliiCr, 

(D) tbe !ME £ HI, mam•'* DJw, POIIIftioa. prz I mce, Ule, paaildOQ. ll'llllpOf1adoa 
1ft'' •wwt, lb 11e, dispoe'. rd sr , da wd re'-. •"'' •wm, removal, mnedierion. or 
bmdlina of, or expo11n to,aay Hawdoul Subllt •e: (E) poiJuboo (lndudina uy rdcue, 
direct or iDdinlc:t. flO air, IIDd. surflce ~ aad IP'OIIDd ,._); or (F) IIDd ua, zoaiDa or 
lend de'Vekp• i; aad IDch .... ~ l.imiadoa. ibt ~ (ederalliii!MI (aad !heir 
i~Dplm4••i"l f'll'dadoea llld tbe aaaJoaoua ..... rqjoaa.l IDd Loc:al aatutn and 
rqultldoas): die Ccmtaebeawiws Enviroamca!all! 1 rpoo»e, Clwp 1 -on, IDd Liability ~ 
of 1980, u .,.,...r"'M by the Supelftmd A!!!ft'dmeMIIIId ~OD Act of 1986, 
42 U.S.C. f 9601 "Ml · tbe SoUd w .. DiJpoAI Act, • amerdetl by the ..R.esource 
Conaervlliaa 1114 Recovery Act of 1976, • ..........W by tbe HaardouJ IDd Solid Waste 
Ammtm• ""of 1914,42 U.S,C. • 6901 a MQ • tbe Federal Wtufl PoUIIIior Coouo.l Act of 
1972, • ....a dod by tbe a-a Waw Act of 1977, • .....,..,...,, 33 U.S.C. f 1251 G~..KQ.; 
The Toxic: Sut • CGaaol Act of 1976, • «m"'1«1, IS U.S.C. § 2601 ct ¥Q : lbe 
Emeraeucr PI• ..... Capmumity ~-co-K.oow AJ:t of 1916, 42 U .S.C. f II 00 ~; 
lhe Clea Air Aa of 1966, u •&MI"ed by tbe Clcaa Air Act Amcndrnrnlll of 1990, 42 
U.S.C. §7401, • Ml • tbe OccupalioDa1 Safety IDd Health Act of 1970, u ameuded, 29 
u.s.c. f 651 , .• • 1114 the Safe DriDici.na Wit# Act o.f 1974, u amended. 42 U.S.C. 
§ 300(f) ct MQ ,end Oiapwra 373,376 aDd 403, Florida StanMI 

"FERC" IDellll die Federal Eocqy Rqulatory Commiuloa. 

"FGT" 11*D1 Florida Oa 'fnrsmi'lioo Cnmpeny • 

• J. 
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uaa, SDJu C01111'Qct" IDCIDI, a~Ucctively, (i) the Ou Sales and PUKhase Contract 
da1ed Se~ember 22. 1993 berween Tiier Bay and Vutat Ou ~. Inc. and (il) !he 
Parent Guarlnty dated Seplcmbcr 22.. 1993 i.ssucd by Atlantic Richfield CompMy u 
supplemcntad by the lcu.e:r lii'CCUICUt dated December 30, 1993 between Tlaer Bay and 
Vuw 0.. MlrbtiDa,ll»., ad! u ~ throuah the dare hereof. 

"Gill Tr01uponat10#1 AJnnw1113'' means (i) lbc Firm Transporwion Service 
Ait*"*" (Rate Scbedu• FTS-1) dated 1\ec:ember 30, 1993 between Tiacr Bay and FOT 
ad (li) the FinD Traospoctl&ioo Service Apea•went (Rate Schedule FTS-2) dated 
O.C ber 30, 1993 bclw e :a Tipr Bay ad FOT, eiCh u lmCDded throuab the dale hem> f . 

.. ,. _____ , .4-l" . li . ...-.~ .. .........,._"Yr.,.,. mc.os any permn, ~. 1/II'IIDCe, """uuc:ate, COnJent, 

letter, d r ace, clolure, excmpcioa, aulborizltioa, decUioa or adiOD or appro,vaJ of any 
fedlral, aase. rep,aal or local &aovcmme:mal IUihority witb jurisdiction over any 
E4vwun ental Requln:mcul. 

.. ~ &flt(y" IIICIDii lll)' COUI1, JOvtnm!CDtal dcpctmeat, commiu iOD, 
COUIICIU. baird, ••Y cr otbcr ~ oflbc Unhed Swa of America or any swc, 
COUIIIy, mumctpalify or local~ 

"llaurdtlw ~" DaD~ Ill)' IIHM• c, cbemictl.. compoUDd, product. solid, 
au., liquid, Wllil, byoproduct. poUUIIDI, contmiii'Dt, or ma&crial which is defimcd., liSied. 
daip!ISed or rqu1lted u bazardoua or ~xic UDder any E4vin1Qibt ul:al Requirement. 

"HSJ kt" ma111 the Han-Scou·Rodioo Alldcrust Improvements Act of 1976. u 
a!Dftlded 

"ua." mcaa1bl Lcuc Apecmeat datad Iuoe IS, 1993 ~em TiJCf Bay and 
USA C. a~ dlrou8b dll dill blno!. 

"up/ bqa#b•7llml" meiDI ~applicable law, SWUte. deau,j~Jdament. rule. 
rcauJatioa, code, ordi!III!C:e, permit, bylaw, Vllrilacc. order, or Uc:eaae of a Ciov:emmcntal 
Eatity, bul dots DOt iDttude any E.aviroamell1al Roq\liremcDL 

"U.." mcaa any lica. charae. mortpp, pledp, encumbrance. hypod\ecation. 
cooditiooll lalee CiClCib:W:C, or eecurity i:Dtercst. 

"u.rw .4INinl Ejf«::" .... m • rial advax effect on the financial condition 
ofTiaer Bayortheopeo.W.Uoftbe Plcu. u the cue m.ay be. 

"MIMrlDJ ..tulgJvd COifll'ocu"ID*Dtlbe PPAI. tbc oa:M Agm:meal. tbe Gu Sales 
CODimct, the Ou TI'IDiporWioo ApNu!CIJtJ, the Steam Sale Aarcetnent. &lid the Lease . 

.. 
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pllties to the Asslpcd CoutriiCti to release Tiaer Bay from any liability tbereunder effective as of 
the Closiq. 

SECTION 2.02 Pwhpy Ptlr& W Adiumncnt 

(a) Purcltrw Prlet. 

(I) Tbe coasidcndca (tile "Purchue Price") to be J*d by FPC for the 
Assetl ad lbo AddidMII Allltl aball be tblsum of ~5,000.000.00 IDd tbe Addltiocal 
AsxU Chirp (as berei.Dafterdeftned). Upaa tbe t.tmii.S IUbjct 10 lbo conditloca of this 
Ape• 1f111, It tbe CJosbw: npr Bay llld FPC will exea.~~aiDd delh. tbe AsaiJDmatt and 
Substin"'oa llld tbiBW of' Sale. llld 1ipr s.y, FPC IDd <Mnaror will cxoeu11e IDd deliver 
tbe Aaii'*'•IDdA•" ••lm wbeaeby (l) Tipr Bays slpw die AJ..a llld 1bi Additional 
Assets 10 FPC, .,.;.., .,eymeat tbendUc by FPC to Tipr Bay of tbe Purdt:ue Price. in 
immediarely avaUabll ft:IDdl by wiJe bW&r ro one or more blftk ICC:OUftU dtsil"wd by 
Tipr &.y, llld (ii) FPC tbe ololiprions of Ttaer s.y wi1h aapectiO lbo AstcaiUid 
tbe Addltlooal Aslell, IDd FPC IDd Gulnarof pnwide llbe iDdauDitia ICC forth in 5rlon 
2,o tc1>. 

(U') .. AMftlo,..l AileD Cbqe" IDeiDI ao IIDOUDt eq\al to tbe sum of all 
amoums.. if my. plid by Tapr Bay to Oalln.l EJec::trio Coaapey, loG. JNI'IUIDt 10 tbe 
Addltioaal ~ Coall'ldlu oftbe CloliDa 0.. .. Additloul I.D\ieato~y Coatrlcta" 
maa~ tbe puict •• ~) i..s by 1'lelr s.y or DNw EaerJy,IDc. ro Geocn1 EJeetric 
Compay, IDe. for die..,.. .J:C IDd equfJliDiiDl requiNd ro perform the bot pa repair of 
tbe pa turbiDc 11 tbl Pl&Dt\ed to be performed dllriac M.nh and April 1991. Tiaer 
Bay shall provide 10 FPC a copy of CIICb Addjrioaal [DYalllaly Cootract upoo iw!IJWJ. 
"Delivered Additioaal lDvemoty" IDteiDI all II*' P11U ud equipmau referred 10 in tbe 
sec:ood lf1!1N,... of'._ S.t"'e 2.02(aXU). if IQ)', tb:lt 1n1 de!Mted to tbe Plaot Slte puriUIDl 

10 tbe AdditioDIIIDY......, Coalia:u CG or before tbi Closfua Date. "Addltlooal Aslets" 
meaD~ tbe AdditioDalla\dOlf Coull au IDd tbl Delivered Addlt:loaallnvmtory. 

{b) Pwclttlu hb Adj~U~WW1t1. 

(I) OD tbe C'losiq Dele., FPC or Tipr Bay, u appropriate. shall ~Y 10 
the ocber )*tY Dl p '§ j ! u '1 aYiiJ.Ible f\mda by wfre bM h 10 OQe or IDOr'e bciJt ICCOUilll 

desi.,...., by tbe payee. tD IIIIOUDl (the "Puldlue Price AdjUfiD'Ialt") calcu1ated in 
ac.cord.&Dcc wid.! dU F* ,,... 2 02/b). lbe Purcbuc Price Adjustment shall equal tbe 
Armomts Receivable Je. tbe h'f'tvlllll hylble. u such tam1 are bereiDaftcr defiDed. lftbe 
Purchase Price~- awe il ~FPC aball pcy such 8iDOUDt 10 Tiaer Bay,IDd if tbe 
Purchase Price~ il aepdw. Tie« s.y lbell.-Y sucb amoum to FPC, wtUch may 
be ac:compllsbod by alltoff api"" tbe PURlbeee Price. 
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(II) "AccouDls Receivable" mecu all amounts owed to Tiaer Bay under 
die Mlllria1 Assiped Coa!racu IS of m.idnlaht on the day befurc the Closina Dale inclucfina 
lmouaiiiiCCNid but DOt yet due IDd ptyable to Tiaer Bay lhc:mmder. M Aa:ounts Payable" 
meam (A) alllr!IOUDII owina by T&pr Bay UDder chc Maleria1 Aasianed COOlnletS ineludina 
amouniS accrued but DOt yet due IDd ptyable IDd (B) an amount equal to Tiaer Bay's pro 
rasa share of the ld vaJomn taXes with respect to chc Plant payable in 1997 t'f"Orlled based 
on the IWDlber of daya in 1997the PlaaJ is owued by Tiaer Bay IDd bued on the 1996 we 
UtM'!!Ia!' To determine AQ'OOI!tl R.eceiVIhle which are accrued but not yet due and 
payable. TJ&Cr Bay md FPC will II* upoo a aoocS fti1b esti!!lltc of JUCb amounts includi:na 
a reldiDa ofl~y 11ppilcable mcten u ofmldnlpr oa the day prior to the Closina Dale. 

SECTION 2.03 AIIOCNion qC Purrbw Prkc. Tiaer Bay IDd FPC sball usc the 
allocstioa of$445,000,000.00 of the .PIA'dlaso Price 1m0a1 tbe AsMIS lbown on St;bc:dulc 2 03 for 
puzpotM of all relevml filiDp IDd otber iDformaion provided by ~ to tbe lntmlll Revenue 
Service. 

ARTICLE m 
CLOSING DA 1'1: 

n..,.,.. ,.,. oflbl ~·A'tloDI eaviliooed bnby (the "'f''mina") sball be held 
at a locadoa to be ...,.,ly lp'eld by the ..... • 10:00 A.M., JocaJ time, oa the tlfth Business 
[)i.y after the Jut CX'nditioa ClC!IJhiDed bl 5aa'me 6,01W. 6 O!Cb\ 6 Q2(sl 6.02(1), 6 02Cbl md 
6 02lj) is Mrisfiecf or Wliwd, or • aacb otber 1illle llld date u mq be muc:nally apeecl to in writina 
by tbe pania. The ct. oa wbid1 tbe Closina actually oc:eun is refemd to herein IS the Closina 
Dare. 

SEC110N 4.01 Rqe • ""P" md Wemgrjca gfTipr Bay, Tiaer Bay hereby 
represcn&slllld Wibilllll to FPC II foUowr. 

(a) ar,u ' .,_aNI Good~· Tiau Bay Ia a limited pu1Jienhip duly 
formed lllld VllJdly c:xi .. uadlrlb. &awl oflbc State ofDelawln md il in aood S1andlna under 
the laws oftbe Stile ofFloddlllld die Sllte ofTcxu. Tipr Bay is DOt quallfisd to do business as 
a foman limiced par'IDalllip in IQY odler jllrillllc:Uon Neitber tbe chnc1er of the properties now 
owucd or leued by TJPr Bay DDr die Dllln of the t-nir rw aow c:oadncted by it requires it to be 
so qualified, except wbcre tbe failure to be 10 qnalifl.ed would DOt be lniSerial to Tiaer Bay. 

(b) PtiTntmhlp Alllltori(JI; AIIIIWNU4Ifolt of Agr11m1111; Ellfot'CilJblllry ofthtt 
AgrE1m1111. Tiaer Bay bas all requilita power lllld alllhority to cmcr Into md pcrfonu this 
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Agtcc:mem The exocutioa. dell very IDd pft{ormaoce of this A&n*JlCCIII:Id the other doeumenu 
and instnmoeuca ID be cleliveftd by Tiacr Bay pum~~~~t hm1o, and the II'IUietl001 contemplated 
hm:by and thereby,~ beal duly •utborited by Tiaer Bay, subject 10 the conditions set forth in 
Scstjpna 6 OU,) epd Ckl Tbia Apeenoent bat beeu., ll:ld exh such olbcr documenc or insiNmelll 
will be. duly a:enlfed IDd delMnd by Tiacr Bay ll:ld consticura, or upon such exocurlonll:ld 
deliva-y sball coastitu~e, lepl, vaDd IDd hindioa oblla•lool o.fTlacr Bay, enforceable •aai"" naer 
Bay iD accordaDce widl i1l ''IF 1 :tiw 1en111, subject. bo~. 10 applicable bt.nkrupc.cy, 
reorpnizat!on, wotlliOiilllll or limillr laws a1fecUaa crediton' riaJW aaoerally and except u the 
enfon:eabi.lity tbcnof mq be lii:DMd by ameral priucipla of equity (reprd.leu of wbe1hcr 
considered in a proceedlna in equ.ity or as law). 

(c) No~ Except 11111:t fanh oc ScMbJ!c 4 O!(cl bemo,lbe execution 
and delivery be:roofby Tipr Bay docs noc,md tbe pa:fotiDIDOO IDd compliiDCC wilb lbe lmi1J and 
condltiOilS be:roofby it IDd die CU~~~II!IJM!ion oflbr: trw • tioat coatemplased hereby by Tiacr Bay 
will DOt: 

{i) violate or coo1lict. wilb my provisioo of ill c:crtifiwe of limited 
pannctShip cx lbe PlnDcnhip Apwaw••; 

(il) vaou. or oonfl!c:r wimiDY Lepl RequiJaDeDl bindina upoc it. wbicb 
vioJarioo v.wld JDIIIS'ially llld ldvo.Uy tJr.:t Tipr Bay's ~eo pafoun ill obUpt\oDI 
Wider tbia A87oc""'" ar FPC' a opcndoai of 1bl Plllllaftlr CloaiDa; or 

(W) Yioll!le or a.aJt ID .. default UDder {wl:oetber with notice or tbe lapse 
·of time or both), or .ccrl 1• or permit tbe ecc:e1entloo oftbe pcrt'ormaDcc required by, or 
require my coa.tent, audloriDtioa or ippiOY&I or uigcr my pefocutial riJht of purcllue 
UDder {A) my moc•a p, blda••n.l'*l c. credit..,...,...,. cx 10y Olbcr lllllCriaJ aazeemmt 
or iDmumeal e-MeocJ•11 m 4 t-oh: m for mooer bocrowed. cx ID.Y finandna leue co which 
it is a peny or by wbida it b bouDd or ID which IDY of Its popenia b lllbjoct cx (B) 10y 
olbcr meterW leMe. CUilbiCC. qrocmeat or iDIInlmalt ID which it b a piny or by which it 
is bouad or 10 wbicb ill popenies b IUbject, wbJcb viollriacl would metcrial.ly and adversely 
affect Tiacr Bay's abWty 10 pafotm ill obUpdom UDder Ibis ApemaU. 

(d) No Dqt~MJJ: Llpl R.tquiniiW1rl3. 

(i) Tipr Bay is DOt ill metlria1 brac.b or viol.aion of, or in material 
default UDder, IDd DO coaditioD aUla tbll with oodce or llpM of time or both would 
coostitute IUCh I clc&uJt UDder, (A) IG'f mortpp, iDdealure, loiD Ql' c:rodit qreemeut. 
evideDce of indcb"orfc nor odllr ~ imb~~~J~~aJt evidcmcioa or IOC\Irina bcmowed 
mooey, or my m..mJ flrw ri .. .leue 1D wbicb Tipr Bay is a pert)' at Ill propeny is bound, 
(B) lilY jnd&J""''f, order or iDjuDctioa ot cy ooun llf IO'ICI11!N "ll'aaeDCY or (C) lilY olber 
owcriaJ I&JCCIDIG1, cuau.a. leMe. UCCIIII or otber i:nJ1ruman. 



(iJ) Tapr Bay iJ in c:ompliance In all rapccu with a.ll Lep1 Requircmmta 
~pplic:ablt to dlt ADell. except where the failure to so comply dod not bave a Material 
AdverM Efrect. Neicber tbi.s 5tsiqn 4 O!CdXit1 IICll' lilY other rc:pcE$CUr.doo in !his 
Srction 4 01 (ocber tba Moo 4.0!lhl) Ia intended to, llld oooe of ihan sball, cover 
mvitoamet:dal mauen. which 1n1 tbe subject of Sr£rion 4 o I Cb>. 

(e) ApproYoU attd Ccnmtu. Except U tel forth 00 Srbcdnk f 0 ICc). DO mllaial 
filina, cn •lf,lllfhorizatioa or appova1 UDder 1DY LepJ Requiremall bi.DdiDa upon Tiaer Bay is 
required to be made or obftlned by Tlpr Bay in order to cxecure or deliver tbiJ Aareemenr ,or to 
COftSUDIIIIIIe cbe CIWicrMaa CCXM!Uj~etec1 bytbi.a Ap• '*"' EXcept II let (onh in Scqjma 6 02 
Cal end Ck> llld Clll ScWnJc i 01 Ccl. DO COOJall or iippi0\'&1 o( aoy thitd j)ll1)' which II not a 
<Jootaili!Chlli Eality iJ n>qubtd Cor lbl cxetUiioa aod cWnwy or dill Al!•uoeot by Tlpr Bay or 
for tbe perf01 u-. by T.,. 'B«y of ita obl.lptloaa ........ Except u 1Ct fonh oo Srbcdnlc 
4 01 en all ofcbe Got a w•' Approvab •• ·:ry to pamit n .. Bay to lawfully coa •~ llld 
oper111 Ita "'winrr ill tbe,., it iJ cum:atly cooduc:&ed llld to jAiwlt Tlpr Blv to OWD l!lld 
opallie the Altltl in lbe ......... It C\ID'CIIlly OWDIIOd opes IUCb A.c:a bave bees! obaincd llld 
are in twJ Corc:e IDd .aKt except where lbe falhn to obtaiD Ill)' l\lch OoVCI"'IDDa1ttl Appo~ or 
to maintain tbe ctrKiiociiCM of l\lch Oo\'CI!imliii!il Approval doa DOt have I M.asaia1 Adveae 
Effilet. 

(f) Llliptloft. Tbae lftl DO auita, judicial or edmini....Uve IICtiODI or 
proceedlnp P"""illl or, to Tipr Bay'• kDowledp. lhi w •-t dill (I) cba1lellp tbe validity or 
,enforceability ofthis'Ap" •. or (i.i) .acto ftlbiD or pceli'CIIl aoy actioo to be tlbll by Tiaa 
Biy punu1111 to dUI Alfc• mmr, or (ill) would haw a """'rier IDd adwtllef&ct oo Tipr Bay's 
&billiy to perfocw i1l ohlia•"- UDdar tb1s Aar• ",... 

(I) U... 11pr Bay OWDI. lcaa or ocba'trile t.lbe riabt 10 '* lbe A.eta &. 
aDd dar of all U... a:c.pt Cor r.wia.d E"""""'IIIOII IIDd Clpdool or rip that (I) Ill tbe 
aaarep~e would liCit rw'Nbly blflll**d to lllllllriiUy ba&te .;,!) lbe \1M er opcntioo of such 
UIClllllbey ce cwteud:) bliat ...S or opwllliid or (ii) IDIIICrially impair tbe value oriuch useu 
&aka~ u. wbole. 

(b) ~Mattm. 

(I} Except u 1Ct fonh in Sdwdulc i O!Cb\ Tiaer Bay iJ in compliance 
with all Eaviroa:DaJialllequinmalls. 

(li) Ex •FC UICl forth in Srt...tnk 4 O!lb\ naer Bay bu obtained Of 

applied for mel il in compll!l!W wilh all <Jootal!h del ApprovalJ ~ by any 
EaviJ()Iu•• ,,,, ~ Aay Oovae"'*'ol Approvlll cbllare DOt ftDa1 u oftbc dale 
bcteo( ce 1w.t Clll & herh•!e 1 O!Cb\ llld T&pr Bay lball ICt to have all pmdina 
Oo\aii1C•4•1 AfiP'O"'b r 1 111 ftDIIID the orcliDiry ~ oritl buainaa a.ad accordina 
to TIF Bay's OWD bulinal pia Except uiCl fOfth 1111 Sdrb!lc 4 01 Cbl all OovaiiJ!ICI!W 
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Appovalacuaeatiy requited foroperlli011 of the Plant and for Tiaer Bay's use of the Plant 
Sift lfe 111 fll1l force and effect and DO ldminiscrative or judici.al appeal of any Oovemmcntal 
ApproYaJ is pmclina Arry Go\a•u•w:nw AppiOvala tblt m not fiDIJ • oftbe Closina Dare 
sball be ic!entitMcl oo a reviJed and •"*' Sshotv'c 4 OJCh>. 

(ill) Except aue! fonhli.a Sclw!nlc 4 PI (h): 

(A) TI .. Bay hill DOt c:a&lled any 11111'15!Mietrd relate, thl:eareoed 
re1eue. or dllpOIII of ay Hazardous Subttauo:e as the Plant She In 
coattavaldoo of any w1J'omMn111! llequimDcnt. 

(B) naer Bay bu 110( manuftcn.nd, used, ieoented.. stored, 
trlllllallld.lllad triDipol'IIDd. dillp(*d o£ rekued, or otha~We IDa.DIIIed my 
Hazardoua Subf" • e exapl pursu.llll to and i.o acc::ordm:e w:ith a.ay 
Ea\'ilai•rnwa• RcquiraDcGt 

(C) Tipr Bay: (a) t. DO kDowledp tbat ICY COIIditloa 8XiJia lhlt 
would aM rile 10 ICY l.iabilhy OD ita pllt f« l'elp)Oie or conediw: acdoa, 
naanli'IIOurCII dann11, or Ill'! otbtr ham or ac1ivity p.aaW 10 -r 
EnviiQil"*cal R.equirsmeat tt tbe PIIDt She, nor blaTipr Bay eapaed in 
say -~ wbicb would live rile to such l1lbWty or blrm; (b) iJ DOt subjea 
to. a.110 IIIICicle or bowledp o( or iJ DOC required 110 lfYe Ill'! DOtice of IDY 
Envill •• •a! Claim inYOIIvlzll Ttpr Bay or tbe PIIDt Site; (c) iJ subjea to 

110 o •"""'"' or OCCUI!'fiiiiCa tt 1bll Plaal Sbl wbich could bm the bub of an 
EnvJr!Qfa "'Claim llti'• T~pr Bay; and (d) t. DOt received any written 
or oral ~ for i.afotmlaioc UDder, or -r EDvftonmcntal Claim by any 
Oowa• • ''' Emity aitiq 0111 ot aay Eaviroamc:ulaJ Requirement 

(D) Neithtr Tlpr Bay, tbe Plaal. .... tbo Plant Site is IUbject to, 
and naer Bay - 110 lcDowiodp o£ Ill)' jmminent raaicUoo 00 the 
crwuenbip. oc:cupiiiCy, u. or UIDICenbillty oftbe Plam Site in coMeCtioa 
wlda sny (a) EIMro II)ID!al ~or (b) re'-. due a•e 1xd releue, 
or d'..,.l of fGY H.az.dous Sut.cence; 

(l) ~ ~~' Flltdln F,u. Tiaer Bay bla oot Uled a broker or finder in 
COtuwriooa witb tblt AjJ• !«,and tbae are 110 c:lalmJ for brobnp comm.l.uions, linden' fees 
or si.ml.t. COIDII , i-llll Ia C!!4"1&1Jdoa witb tbe tr• w.ftoaa coa:IEiilplared hereby bued on any 
amnaemeor or Ill" s• by or oa beba1t ofTiacr Bay. 

G) ~-C'oMcar:a. Exc:c;pt u tet foe1h oa SMnhdc 4 ow>. each Ma1.eria1 
A.uiped Contract Ia ill &II force .S dfecf tllld iJ valid and elllorc:elble apinsr Tlaer Bay in 
~ wilb ill ::nu. Except aM fonh iDI Srt•!u!c i 01m, (i) npr Bay iJ i.a c:omplia.ac:e 
with all 111PP~ic8!M m"'eda' tams aod reqllhall"'" ofacb Malerial Aaiped Comrw:t and bu DOt 
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received my wriUCD DOdce 1blc it it curmJ1Jy iD violatioo of any lpplicable tam or requtremem of 
any Material Assiped Cc 4 1 t, IDd (i.i) Tlpr 8ly iJ iD compliaDcc with &1J appUcable malel'iiJ 
terms IDd n:quircmeza of tKh Olbr:r Assip=d ~ IDd bas DOt received any writteu ootic:c ctw 
it is CUITCIIlly iD violltioo of 1QY ~lc IDiferialtam or requhemcnt of my Other Auisned 
ConU"IICt. wbidl violllioo 11M a Material Advenc E1fect. 

(k) Coftditl01t and Sll/fkllw:y of As11ts. 1be buiJd!np, pl&nu, ltl'UCtUrel and 
equipment ofi&pr Bay wbkb .. ,.n of the Plllll (excepc the c:.ombusboo turbine) ue in aood 
opentina c:oodlUoa ldequarc !or die .,... 10 wbJds thly .. beiDc pu&. normal war IDd tear 
excepccd. 

(I) Book and bt:Of'tb. Tbe Boob IDd R.ecords have been mainraiocd iD &1J 
material -res-pec-ts In ICCOrdaDcc with ICIUDd t.nb rs pncticc. 

(m) SJau tlltd Loa1l Tczra. T.,.. 8ly '-timliy ftW. IDd u of lbc Clollna Dille 
will have limdy filed, all mre, couary IDd J.ocalpoputy, ala, I.IIC, IDd otbcr tax mum. rei Irina 
10 ill O'ttfall bt l J14uited co be 8Jid oo or prior co die Clolizla Det.c. taldDi into ICCOIIDlmy 
extallioas of die .. 1 'be wbiGia baw 1-. vaJjd1y if& I ( llld Mh IIU'OIIftllld will be 
true IDd COiled ill aiJ T iaJ re~tl llflr Bay bu paid, or by die CloeiQa Daf.e will baw pai4, 
all material -. COIIIIl)', IDd J.ocal propeny, alia, I.IIC, llld all ocbcr WtCI aod umpneo11 
(iDchlcliDa perwltitf llld izaaM illltll!lpiCC dllreo( if Ill)') tblt baw become or .. due with 1apec;t 
10 itl owrallh • or ibe pa I 1 1-. reprdiDc cy l)lriod IDded oo or prior 10 the CJoslna 
Date.. whether_. oo JUCb Nllllml or noc. Ssbatuk • O!lm) ~all penctiDa propeaty, Illes. 
use ·or ocber tax ditp• re'W. tD or lriliDa ouc o!n.acr Bay'a cmn1l .,_~or a1fec:tina my 
Of the pwdlllld -.IDchtclfoa cbe oilurellld ""'UOUl of !be CIOCIIMUif, lbc iapecUYe positioos 
of the plnia • tD lilY~ '11!11••11• cJmmect to be due lbcreuadlr IDd lbc c:urrall JaiiUI theftof. 

SEC"'lON ... 02 Bet '"'icm md Wemgria of FPC md Onmpw. FPC or 
0\llriiiiOf, II die~ 11111 be, btteby llpi Ill •IDd WWillill to TI.acr 8ly U foilowt: 

(a) 0..111 · ,.,.. illtd Good~· FPC I.J a Umllld Uablllry ccmpay duly 
orpnizrd, validly cxj•h• aDd oi.Uve 1111111 UDder the laws of the sa.te of Florida. Ouatmlor is 
• duly csp•i .....t. Vllidly ""•' • CIOlpOI Ml<xlln JOOd Mll!di,. UDder lbc laws of the Stile of Florida. 
Each ofFPC IDd Owe•• • a. cbe re )' poweuad audlodty 10 CMY oo lts 1apecd ve bnsinev 
U DOW beiAa Orr' rlttt ted 

(b) AMihDrllyfi/FPC andGwrrltflor; ~Wry of tiN Agrulrtlfll. EKb of 
FPC IDd 0.. •• '-all requiabl powa-IDd IUI:buiity to eaacr iDtD IDd perform this Ap'mmt 
Tbe execudoo., deliwry IDd pemxmaooe of dliJ Ap • """' ~ tbe ocbcr doc:urnmt• IDd 
iDIUUiDC!!II to be deli~ by FPC, or by FPC IDd Ow ••.as the cao may be, punuant hereto. 
IDd the tla •rtiool o.l • 4 'r 1 i benby IDd dlllcb), t.ve bem duly IIUlboriziDd by FPC, or by FPC 
IDd Oulnalar, ... Cllll may be. This A&iml ""'-beeo,IDd cec:b such dcx:nmc:nt or lnsuumcnt 
will be. duly ~ aDd dellwred by FPC, or by FPC IDd au...oror. u tbe cue may be, and 
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eonsfi~Ura, or upoa IUIZ uounon IDd ddlvay will constitu~e,lcp.l. valld lnd biDd1na obllplions 
of FPC, orofFPCmd au..., utile cae may be, mtorce.ble *IAinlf PPC. or apinst FPC and 
Guarunor, u die cue 1M)' bt, ID eccordance with iu rapo:cdve lmiU, subject to app:icable 
~. reota•ih811on, montorium or similar laws alfectina aedltors' ripu acoerally and 
excepc u the m!orcabillty cbaeof may be limited by poaa1 priDciples of equity (reprdless of 
wbetbe:r considered iD • prc~c-'*"'1 iD equity or a law). 

(c) No Ylollltlollr. Tbe necntioa IDd delivery of thiJ AaJecmeut by FPC lnd 
Oumalor does DOt aod. tbl OGGII"""Mrioa oftbe vwnwdllaa OOiiampletecflwnby will not: 

(I) Yiollle « CW!t!lc:t· wtllllll)' of die proYiJioaJ of tbe eenifiCilt of 
formatioa or IJnriMd lllbilky cca•.-r ..,. •r'lf of FPC, or lbe c:cni1blc of !DC;Orporuion 
or bylaws of Ouaraalor, 

(U) ~orc:ont!!c:t wilh lilY LeplllequiraDeut biDdiDa upoa either, 
which violatioa would m....Wly aad ..tvene!y affect FPC's or 01.111'1Dtor'a ability to 
perform tbcir rapo:ctive oblipriom UDder lhil ,\ptiDf'lll; or 

(!U) violllror ~tiD a der.ult UDder (wbldl. wilh DOCice or lbe lapae 
.of time or boch) or acceleraa. or permit tbe accdeuldoo oftbt pcrformuce requirld by, or 
'require aay """"""· IUlborizlci,oo or appcoval UDder (A) aay mortpp, indeunn, l<MID or 
credit •• .,., or Ill)' otblr m ' Ill•••-* or liiiiNDIIII cvidcma. !Dikbcedneta (or 
moat)' borrowed, or any ,,.....1111 *- to ~ eilber ila pcty or by wb.ic.b eitber is 
lbouad or 10 wbicb Ill)' oflblirpCipiiW b Albjecl or (B) Ill)' oct. maeriallcac. COCIU'K1. 
illifOCDieiJI or iultrUIDCIIl to wtUcb eitbtr b a pcty or by 1lltltcb eltber il bouud or to which 
iiD)' of tbcir popcalia i1111bject, wbidl violadoo would ~ IDd advcnely affect 
fPC's or OuaWJIUi'l ability to peibm tblir a ..,.aive oblla•i-xll uudoer this AafeeaiCIIt 

(d) Approwl/.l tlltd CtHWM». No = 
2 ial ftliDc. CODMDI. aulborizad~ or 

approval UDder lilY Lepl 1-Pzw biDdial.-a FPC ot OIM••w b r.quired to be made or 
oi:Qjncd by FPC ot 0.•• iD order to aecu111 or deliver tbb Aar• mt ot to cooPmm•te the 
ll'lftw:Uoaa en• I I 2 a by dU Aar I I ., by if. em:pt tbt fi1iDp with lbe PERC aad the FPSC 
clacribed iD So &tw 6.Qllc\ .s 6 02fcl.S tbe filiDp req\linld UDder tbe HSR. Act. No COOIC1U 
or approval of aay lblnl ~ wbicb iiDOt a Ooo<G""II"I EDiity ilr-.uiNd for the neclltlioa IDd 
deliveryoftbi1Ap1 •• byFPCorOwaw cwblhepafi:)jii••• by fPC or Ouarmtot oftbc!r 
respective oblip•Lra ........... 

(e) LJJlptloft. Tbere are ao IUill, juctidal or ..tmlnlotmlive actions or 
procecdinp P"""""' or, to lbt ~of FPC or 0\aiDtor, dJ:t 21 Md this (I) c:ballc:op the 
validity or euron:.bi1ily ofdlil.-\iiM?+d, or (U) seek 10 aauliD ot pcewwt any action to be taken 
by FPC or Ouanutor purlllllllto dU ~ or (ill) would t.Ye aiDIItc:rial adverse effect on 
FPC's or Oumotor's abillty10 peafocm lbeir aapoctive obUptioaa UDder tbb Apeemrnt 

-1.3· 



(f) ,_,..,. DT F/Jttlm Fm. Neilber FPC nor ill Afflll...., bav.: UICd a brokEr 
or finder ill 00 pent~ ... wjth tbil A&r"" n""", IDd l.bere aro ao elaiml for brolc.erqe eommission.s, 
linden' feel or lbJUilr tOtiiJ I pri(10 in couueo;cioo with lbe tnu !llt"f!oas conu:mplated hereby ~ 
on auy am~rmatt orii7Mi!fD' by or oa bdlalfofFPC or t11 A..fli.llata. 

(J) Dw Dtllp~n. FPC iJ amnJly &mmar with lbe Plant IDd bu conducted 
limi1cd due dilipDI:e widl tllj:NICt to lbe AJiea IDd Ia aware thlil tbc:re bav.: beCD tetbnic:al problem~ 
with lbe Pllal' 1 comiJua!on tuzbme. 

AlmCLIV 
ADDmONAL AGRUMDn'S AND COVENANTS; GUARANTY 

u follows: 

(a) C•rrldll c-.,.,. Except u IDlY bt permitted bemmder or u othawbe 
conltm~ ill dlit Ap IMIIIDd aceplll a.t fOt1h OD kb«WI• $.01 Cel &om tbr dale bereof 
thtouch the CJo1iD1 0.. without &It otojnj"'lbe wriU1m coDJC:Ill of FPC, whkh COOICDt JhaU 
DOC be wa I ceoably widlbel4, Tapr Bay will DOC 

(I) maU tii'J m ia! c ..... iD the oondnct of ill IJt! IIi I til or operuion.s; 

(U) merp iDio or with or CCIIIIOiidllle with tii'J other c:otity or .cquite all 
·or substmda'!y all oftbt Ne> 'M or u.ta of aay corpontioa, penoo or mtity; 

(lb') (A) mortpp, Plcdae or aubjec:( tbr ASICU to any Ueo. cxc:ep for 
Pennitted E'ncmmbowea, or (B) .U, ttanafrr or termliDaiiC my Auct, or amend any of the 
Aulped Coalracta or·the PmDIII, except In the orcliawy cour-. oftft..U.....; 

(lv) take any actiOD or CI1!Cr imo my c:ommiUtleiSl with respect to or in 
coottq)lltioa of -.y llquidltioa. diDolwoo. ~oo. ~ or ochrr 
wiDdiJal up of ita Neb r or opemdoa except u a result of this A&fc• tt!flll; Or 

{v) ntlliMIIf to the CDII')' of any decree or order by a Oovemmmtal Entity 
wbich would baw a= Uialldwne effect OD (A) ill abWiy to pafoem brmmde: or (B) the 
opei'lltioD of tbl P1laL 

(b) ~oflhutltul. From the dale ben:lofwrillbe Closina o.te. excepc 
u pamiuod bcrcuDdcr or~- aoltlld bcnby or u CODHDted to In writiDa by FPC, (i) Tiacr Bay 
shall c:any on iu bowit 711 In tbe UIUIIIIId ontiDiry coune and (U) uae ha Bar Efforu to pe:sem: 
IDd mainSJin tbc A-. iA all ~ rc !ipOCtl ill u aood a GODdltioc u of !be doMe bmof, normal 
war aDd car accpeod, IIIIi to eufon:e the OAM Apeoomeot aaain" DeAce Operalina Compuy. 
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Notwi!Mmdina ID)' provision of Scsdgn 5O! to the conavy, Tiaer Bay sh&ll have the riaht to 
release and tc:1'1I1.i.D1a1 any and all Credit Support Obtiptions and any~~~ reWed to the 
Credit A8feemeut 

(c) At:eUI. Tiaer Bay will afford to FPC md ita aulborized represe:ntatives. at 
FPC'sliOJe expense, ri* IDd coa. NMMI'ble &eoe:ll from tbe dMe bnofttJrouah tbe Closq Date, 
duriua IIOC'IM1 bo•sjnep hours, to ill penocme1. propcnia. boob llld record~ re!:sina to the AsJeU 
and will fumish to FPC u:b eddirioael ftnenc!ll &ad opcrllliDa cilia IDd ocher informatioo relatina 
to the AaeU at FPC may n • a "'lbly ~-· .to tbe ex~~a~ tbM such IIX:ICII md d!JI:Jouc would DOt 
violale the: r.enm of lilY .--.co wbicb TIJ'CI' Bay i.J bouDd or ID)' Lep1 Requirement; provided, 
bowm:r, m.t tbe rm&l J'•'ity of lilY dlla or IAfono•rLoa 10 ecquiNd 1b111 be malntaiDed by FPC 
IDd iu .aep •¥iwa iD ICCOidiDoe wilb 5cskm $ O?te>; llld funhlr provided dill all requesu for 
accaa sblll be direc:ted to 0..0 Mm,J J!fM Se:MoeiiDc., or u:b ocher pcriODI u TIJ'CI' Bay may 
detiaaate from time to dmt. n,. Bay wiD provide or ocherwile make available to FPC 111y IDd 
a11 audits. I.DvesdJitlaaa. tepOCU. reconta. dial. a• _,...., or tlt1 ocher ~ in i!l 
possessioa c:ooccmi1Jc HIMdcu SliM ~-. cwmpllzce wflh -.y Eavlroameota1 Require:meDl or 
My other ell~ IUbject. 

(d) A1flllrwl Nod/k«<ool; FEAC llltd FPSC Fllbtp. Tipr Bay or its Aft!JI• 
wiU, u ""JXowpd ........ tt..y at pncriceble (Ind. iD WJIWIII. witbiD 30 daya aftw tbe C'XOCUiioc hereof) (i) file 
with the Federal Tt1!de Ccwmnillim IDd die Oep.aurwat of Juab lbe aotific:.atloa and report form 
~uired to be filed by it for 1bc tnae deal CO"""J,Pet...t hereby (&ad sbaiJ rcquat early 
tmnination of the W1UiJ1a period) IDd cy P!pllkmc idal iDformalioo wbicb may be reuoaably 
~uestcd iD CO"'M''Ction dweAilb puraaa to the Hill Act, md (U) coopetate with FPC and 
Guarantor in the fillD1 of laftppl;; 1W. to die FERC aldie FPSC for 1DY approva!J required in 
connecdoo with the tnn•eetlcal ccvisioaed by this AafeculaXI 

(e) Pvbllc ~. Subject to w'fable MCtll'itles Law or stock excbanae 
requitemeftts, at all till* llldllbl CloiUta 0.. n,. Bay lba1l ~ ~ IDd obcain the 
approval (whlcb may act be wilbbekt \IIIIIIIC'Whfy) of FPC before i•"ina or pcrmiaina Ill)' ofits 
Affiliates to issue, lilY pn111 nlu or Get.IIIIIOUIICCIDID with respect to this A8f'CC~Dt!ll or the 
tranwtlons cmtcmpl,..., baeby, provided diM ao funhlr approval sbaiJ be tequired for press 
releues or ocher......... •e wbicb a PJ'*"'Mf•lly slmiJ.r to previously ~ppraved re.leasea or 
e.nDOIIDCCIJiet provided a copy of IUd1 reteue ot IDIIQUDCeiDI:II i.J fimrished promptly 10 FPC. 

(t) Trii1JUICIIDn Cosu. Ttp' a.y abAll bear aDd p&y all of the c:osts. fea md 
expenses i.ocurred by or OD ill bebalf iD c.-.. cdoA with tbe lrlaiiiiCtloaa ~plmd by thi.J 
Aarecment. iDc:ludiaa uy brobnp c;ommiuloas, fiadm' fee or limi1ar eompctUali.on in 
COlUICCtion with the trmMCriOIII MOtcmplaled heRby bued Oft Ill)' amapmeu1 or aareement by 
or on behalf ofTiaer Bay. 
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(&) But Flfons. Assumina t1w all of the conditiOGJ 10 Tipr Bay' a obllpdocs 
10 clo. UDdlr dlia Air-''Wi!l baw beeD lllbfied, Ttaer Bay will UJe Its Bat Effons 10 obtain tbe 
utjlfldioe oflba COGditioas 10 Cloaiq at f'onb iD 5cs:tion 6 OJ 

(b) PlfWI#. TIP' Bey abiiJ COCfiiiW with FPC,Includioa. without llml..Uon. 
by CXC!C\Ilioa all uec II )' bms, lppikedw, « DOCica, iD (i) the lriDifer and AUiiJUDI!IliO FPC 
of the Petmlca, 110 tbe IDIDl .;peNe, oa or lmrnectll'tly after tbe Clotioc Dale, and (II) obtain ina 
any modl"ctdoa. milioD « re!uu•nce of a Permit which is DOt traDifcrable or usipble to FPC 
on or immedl&Wy lftlr tbe Clolbla 0.. FPC abaiJ bar all Olll-of·pocbt coltl and expmas 111 
connectioo with aay such ll'llllf'er, aaianment, modllic:aDoa, reviaion or reiuuaoce. 

(i) SDia tlltd UH T4DU. W"lllliD DeeD dayl follow!q tbe Closi11a DIU, Tiaer 
Bay abaiJ file a fiDil Fbida llleiiDd 1111 tu mum, it required, al .-YIDY IDd all OI""Mdinc 
sales IDd wa IIX O"<lewli'tt P"""'" al U.. tD lelfCl tblnol. it aay). followioa tbe Closina 
o.&e, n,.r Bey willl'tw '"' FPC with a '*a&:. &om tbe Florida Dq:w tweut of Reveuue amu, 
that DO wces, iDtaal, Of paatly lrt dul. 

SECllON 5.02 0mrw'" of fPC end Otweptm FPC or Guarantor, Ill tbe c:ue 
may be, COYIDM&ud .. wtth n .. Bey u foUowt: 

(a) bllll..., Not#fte«kM tlltd Otlw ~ F1JUW;r. FPC cr ita Af!!ll• 
will up ""Cii41d-""'1 • piUic bit (IDd, iD _, ~ wilbiD 30.,. aftlr die neeudoa bcreof) file with 
the Federal Tr'lde Cu' ' ioa IDd tbe DeJ*tmeOl of Jllldce tbe ood6c:adoa IDd report form 
required tor tbe b '1!oal CQ!rmplu • baeby (IDd requat e8dy ll:m!IM'ioa of tbe waitina 
period) ad ID)' IIJFPm "' iAfmnedon wbida IDlY be liM wbly reqUIIllld iD W"""!tioa 
tbaewidl pww to lba HSR. Al:t. FPC,« FPC IDd G.lla....,. , wi.llu pompdy u pncticable 
make 111y fWap with die PERC IDd tbe FPSC required to be fil«1 by tbem 10 C0111U11UD11t tbe 
b'IOIII:tioat CO"'«'<pI 7 t baeby IDd will dillpmly IOdt tbe ICCioas required of tbe FERC and 
FPSC to penDit tbe CX!O!I I ..... o(tb; tnnW1ioaa COII!Ii"ipleted bcnby. 

(b) PIMJcAIN••wwlitJ. Subjecttolppllc•b&uecuridalawoutoekexchanv 
requiremeala. *' .U timu IIDril tbi Clotbla Dire, FPC IDd Gulnmor abaiJ promptly adviJe. and 
obelia tbi ~u..U (wllieb IDlY DOC be wi1bbdd UDI'raaa•bly) of, TIJcr Bay before iuuina, or 
pei"'Dittizw., of FPC' a crOw +w'a diftaon, otlkm, c::c;tk;Mt or ....,., or 11111 of FPC's or 
01.11111D7CW"a AMI' 10--. aay .,.._ releue or ocber l!ftMizcca..,r with 1espect 10 this 
Apecn+mt or die ca -zl<c. coatemplaW bereby, provided tt.t oo funbcr 8ppi'Oval shall be 
required tor.,._ nl r rr ar adler .........mc•nw •• wbich 1r1 tnbi'M"i•lly aimi1ar 10 previously 
wo..t r-' cr ..... *"provided a copy of IUCb releue or IDDOUDCCUICDt is fumisbed 
promptly to Tipr Bay. 

(c) ~ f¥;irrtatlolt. In lbe evar& t1w this AaJ•••vnt is la'miDalecl or, 
if DOt W:mrir 1 t. ua?il tbi C1o1iza1 Dille, tbi cocf!dcmri•'ity of aay dill or iDformadoa rcc:dved by 
FPC or Chlana7or aepdiJ:w tbi bualoeu and uset1 of Tipr Bay and Ill Aff:l.liala Jhall be 
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maintejrwl by FPC, cn.IDIOI IDd their rcpceseuwives under the same ICnD.S as cootaincd in. and 
in ICCOidlllcl wfdl.lbl Confldenrielity ~l dated July 10, 1996 execiMd by GUIHtitor and 
Tiaer Bay (the "Coof14cpriei!JX Aam!M!!f). 

(d) Traruocrlorr COlli Qltl/ TtiUI. FPC aba1l bear IDd pay Ill of the cosu. fees 
and expenses incurred by or 011 bebl1l of FPC In cocmecti011 with the lriDSICtions COOICUipl.a&ed by 
this ApccmeDJ, i.ndudina lbt filialr.. under tbe HSR Ac:c or requiNd to be pe1d to the FPSC or 
the FERC IDd IQY brobrllfi>*PE' . .._, filldln' r. Of limiJ. CC4!¥f ewkln in cocmectioo with 
the tr'P'petjoas ~ 'J ~ blnby b..s 011- Wi*'P"""' or ........ , by or 011 bcba1f of FPC 
or its Affillan. llllddltloD, FPC lbalJ pay my sa.lcs. UIC or other trcafer taxes or filina fees 
multifta from the execudoa, deliw:ry IDd pe:rfonni!WI oflhil ApciJICDI 

(e) But FJ!otu. AM"U,.dll&all ofcbeoutitklaa toFPC'Jobliplioas toclole 
under this Aar• ,,.. t.w btm wisfiect, FPC wW \Ill iu Bat Efforu to obtaiD lbe vtisfec:rion of 
the cooditioas to Closlnf Jet fanh In 5ft1loo 6 02 

(f) Pllllfl OpmJtkw su;J. Upoc~tennlnerion oftbe o.t.M Aafco neat, FPC or 
Guarantor aball eadlavor to employ lbt IJXiatiq A&U-dme PI.IDl operatioQJ JC&tr. 

(J) Pt,.IU; Cndll SIIIJII«'f Obllpttmv. FPC all have the primlty 
respoaaibility for preperi.nc allDK F'"Y (0111:11, llplllicllioas, or DOCicel to requat the aiDifer or 
assla••• """ to FPC of my Jlermit. to tbe eiQeDt 'pNe, IDd dllll \Ill 111 a.. Ell'oru to aw~e lbe 
Pen:nill to be lliDGahd to it 011 lbe C~ 0.. 111 IAfldoa, 011 or bcfON the ClosiDC Dale, FPC 
and Guarimor sball tib e 1 oer tctioo i.a DK r y to CIUIC lbe releal IDd ICnDiDitioc of the 
Credit Support Obliplioas, IDcludl.at witboullimiaadoa, pcovidiq subltiue credit support~ 
acoepuble to the olber plltiel to tbe Allipwl Coaa..ca. 

SECTION 5.03 Gummv 0.••"" benby IIDQOOdldonally iDd l.mvocably 
aumntees to Ttaer Bay (i) lbe ICCUriiiCY oftbl •+•m•tloDIIDd Wlll'Mdee of FPC eoata1IICd iD 
this AiJ'ec:ma~tllld my Ill"' M, @..,or illlllumcat execullld by FPC in CAt• tion with thi.a 
AiJ'ec:mea&, IDd (ll) lbt ctue IDd timely perf~ by FPC ohll of FPC'• obllprioas uuder this 
Aareement iDd my ~~rteb)l!ftt, documcut or iDicnm:a= IUCUied by fPC in COW"':ti.on with this 
A81""""" 

AJtncu vt 
CONDmONS TO CLOSING 

SECTION 6.01 EPC'a Qblladon IQ Cl• FPC's obUprion to dole UDder this 
A sreement is subject to the 1\dflllrnem, 011 or ban lbe Closiq 0.. of CiCb of the foUowin& 
conditions (except to the exta~tlbll FPC abl1l baYe biNiftcraped in writiq to waiw ooe or men 
of such conditions): 
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(e) Comp/kllta with Agrt.,.,1fl. Tiaer Bay sbaiJ have performed IDd complied 
in all ~ • lljl 1 cb wid! all covenama required by this Aareemcut to be performed or complied 
with by It oo or prior to tbe CJosi.aa. 

(b) ~ alfd Womwfu . The ICjA • aratiooiiDd Wln'liltiea ofTipr 
Bay conWDed in this Aaz'! ND' lba1l be true IDd eonect in all I'DIIaial mpecu on aod u of the 
CloJina Olle. 

(c) <AM•=•• Fllllf6lllltd Ordm. With rapect to &be fillnp cotltanplated 
by 5«t!me $,01(4) IIIII $ Q?OO. (I) tbe waitiDa period lllldct tbe HSR Aa &bill have expiftd. (ii) &be 
fPSC lbl1l bM iiUd I&.!. DIIIHM*'''hle Ot'der liiiPf'OYlDa the lml"Cftont mYiliOMd by this 
AJr•"411fm fomlllld ••••• whfariOiy to FPC llld 0ucm1or. provided. bowever, lhat any 
such FPSC order tblt pcorldal for approval or tbe U'llllfcr by FPC to Oulram.or, followina the 
CJosina. o!cbc A.-. llld 1bl Addit!oaal A..u IIIII for COil lecoVfii:'J by Ounalor of tbe Purthue 
Price over a period DOC to exceed ftw ytm Dll be lllisfectocy to FPC IDd Ouanzllo:, md (iii) the 
FERC lba1l haw iiiUICIID ocdlr approvlna cbe ll'llllfer by Tiaer Bay to FPC of any of tbe Aaeta 
IDd tbe A<Miti<DI A.-. over wbich it bu j\.rildledc:c IIIII the cawfa by FPC to 0...... of IIJ)' 
of the AIICtS or tbe Additiooal AIIICI over wbidllt baa jurildlc:tioa.. 

(d) ~. 1'blrt lblll aot be pencti"'IDY litipdoo or proceedioa (filed by 
a 1*100 or IDiity o1blr IbiD FPC, Ou.Mt:Dtor or tbeir Amllera) t.o tellriiD or prohibit the 
D"' W'Nal C(i!i+ 4 '· 2 f by tbb All..., nt or to obca!D IDiierial dlmaaa or ocher material relief 
i.Jr c:oaaec:tioo with tbl """""""Mrioo of IUdl caw wtioae 

(e) ..c.uta:s a110. Tip:r Bly lbe11 baw cacubd IIIII delivered to FPC, or to FPC 
IDd Guw•••, u the ca1e -.y be,lbl A'lill*' II& Tip:r Bly lba1l haw executed aod delivered 
to FPC all fi::nDs. eppli r :a .r DOCica pcepaed by FPC to Nquelllbl tnDifer or usiamncnt to 
FPC o'faay Ocrra_s"'*''''' Approval 

(f) cmtfkou. n,. Bay lba1l haw dclivemt to FPC a ccnlftcae, daled the 
ctoa,. 0., ~ oo ita blllall by Ita dv.ly IUiboci..t •+ 1 nadve to the etrcet !hat the 
coudltioaa ID Sesimn 6 01(&) .t (b) uelltlded lnlo&r u tbey re1aJe t.o Tiaer Bay. 

(J) /!tddtr t.u. Tlaer Bey lhai.J have delivered to FPC cYidaiiCC !hat the 
indet>Wa r otT'aaa Bay ton. Fuji Baak ead TMt Caupw 'JIDd the oca.r blmU (coUec:tivcly, 
the "BBab") Ulldlrthl& cal" Crldlt Apllll ... dlred f\eecmber 31. 1993 111D0111 the B&!:Ja and 
T'tpl' Bly, • w • W, (tbi"Ced!s AI• •ne•") lbe11 be replid out oftbl pcoocecb or the Purchac 
Price, IDd that aa.y PamiDad FDC'.IIIIbnaca JeCUriDa Tlpr Bly'a obUpdom UDder the Credit 
Aarecmmt sbaiJ be rt'rsrd 

(h) CtHU•nu. All.)' COGIInta or third pede~ required in CODDCCdoo with the 
AAipmcnts lba1l have becD obtai.Ded. 



(i) AIIHttdNIIIIO OdtM AJJ'tl,ltl. T'bo <>AM Apemmt shall ba~ bmJ 
amended effective u of tbe CJosina Date to enable either peny 1heteunder to tmniDate the OctM 
Agreement etrec:tive •lilY time after DiDe IIIOGibs after tbe Clos.ina Dale upon 90 days prior written 
notice to the other puty. 

(j) Oplllk:m ojC<Nif#l. FPC sbaiJ bave n:ceived the opiniom of Tiaer Bay's 
counsel da1ed u of the Clotiaa Dille .W.•MII jelly ID lbe Corms ertecbed hereto u Fxhjhi!J D mel E. 

SECTION 6.02 Dplax'• Ob!IP"an to Ctoe. 1'bt obUpdon ofTipr Bay to 
close Wider this Apwnent IIIUbj«:t to lbe fidftn,., oa cbl Cbiz1c Dire of e.ch of lbe followina 
cooditioos (except to lbl IXIIDI dill T'IJII' Bay sbllllaw bered\a lplld ID writiq to waive ooe 
or more of such~ piO'ricW. bowtWr, tbll tbe coaditkxu • fonh ID $tst!Me 6 02i&l l!!d 
6 Mill UMOt be Wliwd wkboul tbe wdttliUCOOMOI of Polk Co\lary Coo.. IDe.): 

(a) C~ witlt ..,.,.,.. FPC IDd Ouanlm« lball have P«{oi'!Ded IDd 
complied with all COVCIIIIJII to be parformecl or complied with by each oa or prior to the CIOii.q. 

(b) ~,.,..,.. tllfll IV~ The aqa •M"'a md wuaauriea ofF:PC 
IDd 0\W-mtor CO""'* ID dill Ap•rnent sbaiJ be true md comet ID all ma:erial aeapeca oo ad 
u of the Clos!Da Date. 

(c) GowniiJCfllll FllbtptllfllOI*n. Widuapectto the fillnpcontemplared 
by Sraism s Ol(d) ad $ Q?Jt\ (i) lbe Wi1i1i1c ~UDder lbe HSR All.lball bave expired. (li) the 
FPSC sball bave iaued 1 tm.l, oc1H14'"'eNe oider lpp'OViDa the triiiiiCiklas envisiooed by thiJ 
Apwinent in form md tuNe••• wlefp eo.y to FPC md au..a&ol, pnMded, bowewr, that any 
such FPSC order tbalporidll tbr wu...a oftbe lllldfa by FPC to Ouanaror, followi.na the 
Cfosina. of the Aaeu md die A .. .t!tlclllll A..ca IDd b eo~a recot~t:ty by Ouumtor of cht Purchuc 
Price over 1 period aoc to ca~c.t $ ~ lbal.l be sari•& ta.y to FPC llld Ouarultor, and (ill) the 
FERC sball have IIIUICS• ordlr ...,.., ... tbe a 1M by T'tpr Bay to FPC or aay of the ADeU 
or the Additioaa1 A.a ~ 1Wtlicb itt. jurbdlctioa IDd tbe tnosfer by FPC 10 Guarantor of any 
of the AsseU or tbe Additioaal "-a ovw which it bujuriJd.ictiOll. 

(d) U1.J doa 'n..lblll DOt be piDdinaMSY lltipdoa or proceed'na (filed by 
1 person or auity ott. cbli6 Tipr Bay or lu Aftllfl'") 10 ralllin or prohibit the tnmactions 
cootemplalcd by thil Aja •wt or to obaiD -ul d•m'IC' or ocber IDIIlCrial relid in cooocction 
with the COI)JIJ!M!aMn ofi!Udlll •tica 

(c) Payllfllfl of Ptrclvw hie.. Tipr Bay lba1l have reed vee! the ~yment. of 
the Purebuc Price punullll to S«sif!n 2 02 

(f) ~·. FPC IDdG.aw an bnedclivaed to naer Bay 1c:cni.ficate, 
daUd tbe ClosiD& Dlle, exea..cl oo bebalt of .:11 by its pmidft!t or a vice pmidmt. 10 the effect 
that (i) the conditions of S.Wm• 6 0200 IDd Oil bave becD Mtilficd IDaofar u they rela~e 10 FPC 
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and GuaraluDr IDd (ii) FPC hal bid such ICCCIS to tbe AucU and tbe Addldoaal Asscu, tbe records 
ofTiicr Bay ud such ofisps' Bay's o.fticas. d.itecton and qesus u it cbircd i.o order 10 enable 
it 10 perform all die due dU!P""' dill it desired 10 pafoim i.o order to eDible it 10 eva!LWC tbc riJb 
and meriu of the tr•n ........ com• neplrted bere:by. 

(i) &>ard.4pptvlwM. Oa or before Sanuary 21, 1997, or such I11CT dale u may 
be muwally aarced to by FPC. lifer Bay llld Dalec Eaqy,IDc., tbe 8olrd ofi>itec:IOn of Datec 
EncriY,IDc. shall haw duly appowd lbl COMP"""rion oftbe I7INKriona CODICIIlpiated by thiJ 
Aareemeat (tbe "Bperd ''li'PnJj. 

(b) CoMma tllfd h!.tUU. Air! COI1ICDU required from third paties i.o 
connection with tbe A'fil • , lblll !law beea C!l!tainoc! and Tlpr Bay shall have obtained 
re.leuea, i.o form llld •4le••••·""*cccy to iapr Bay, oftbe Aaipect Coaaxtlllld tbe Credit 
Suppon Obliprions llld Tipr 8ay abaiJ have rccciYed &ll 1\mda i.o 'CCO'm!l ideDdfied on 
Schedule 6 Olfil 

(I) OplttkNu/CDflltlfl, Tlpr 8ay lbll1 '-'VI recti Wid m opiAioa of FPC' aiDil 
OllltllUOr'l COIIIIMI dllld 11 otlbe Cloliaa O..tubmnd•lly ill lbe form ofE•hlb!t E 

,' 

0) C10iblg of Duttlc SIIU. The c1otlq of 'the Mle of Dalec EocrJy, IDe. sha1J 
have beal consn==eCed 

, ARneLl VD 
LIMITATIOHS 

SECTION 7.01. s,, N "trim' eryt WI!T'IIJ!ia (a) Tbc represenlitioos and 
warnu:uiel ofiapr 8ay «*1 · +illl IIIia All•" "'''or ill aqy documeal or i.aluumcDl executed iD 
•COrmectioo bat With lbiiJ DOt IUr\'lw tbe C~ 

(b) EXCEPT AS EXPRESSLY SET OUT HEREIN, llOER BAY MAKES NO 
REPRESENTATIONS OR WARRAN11ES OF ANY KIND WHATSOEVER. INCLUDING, 
WllliOlJT LIMIT A nON, ANY WAJUWon'Y OR REPRESENTATION wrrn RESPECT TO 
.ME.RCHANTABUJTY OJl FITNESS FOR. ANY PURPOSE. 

S£CTION 7 .OZ Bmzw!ia (a) Tbc .vie aemedy of my puty for auy beach by 
.another pmy of lilY 1epr 1 ''''"- or waUWilf made by such pmy bmin iJ 10 terminale tbe 
Aif'CC~l'W~Dl pu:miiDt to and ill 8CCOCdaDce widl Ar!is'C ym, 

(b) NodliDI berc:iD lblll rtltrict aqy pcty &om pulllli;q my ri&lUs or remedies 
available to it at law or lD ~ in lbe cm:at of a bcaeh by IIDOtber pcty of auy covm&Dt or 
obliplion bcmmdcr (o:x.c.lulive of Aak!e YID; provi4ld, bowmr,lbll oo ptny WU be liaOle 10 
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neaQ!imoas bcnwwa FPC IDd Tiaer Bay within thin)' days after FPC's receipt of written 
nociee of'suchditpa, taminetioo bmunder sba1J become eft'ec:tivntlbe md of sud! thirty­
day period. 

(e) by DOdoe fftm TJ,.i Bay to FPC, lftbe CloJiAI C.lball DOC bave occumd 
on or before July I, 1997 (or such later dllea may have been apeed upoa bl writiDa by tbe pll'lia); 
provided. bowevcr, that if (i,) by July I, 1997 tbe FPSC lhu iaued m Older approvbla tbe 
~ca•te•iit4etect by tbil AIJ•n • wisfw IX'/ to FPC IDdOUitllllOr iD accordance with 
Snziqm 6 O!Cc'l@l IDII6 Q?Jc)(Ul IDil DO Plft)' 1111 tDed 1D ~ lbae:6ow, but tbc time period( I) 
for fi1ina Ill)' such~ (cbe .. Appell Periodj lball DOC haw apUed, IDd (U) all condid.ON bl 
Scsim 6 01 cxccpc SerMp 6 Q?lc)(it1 bave been fulfilled or Miwd biiCCOI'diDce tbeNwith. tbeD 
Tipr Bay may cxacile ill riakto .,...,;a• this Ape meat J;IUI'IUIDllO this Scs!cm a o 1 <c> only 
if ao ~ of such FPSC ordlr II ftlect duriDi tbc Appeal Paiod. 

(f) by 1111 pmy by !XIIiec to me odacn. ita 6DII DOHppCailblcjodpncm bu 
beal eutmd aplncsuch s-tf or Ill)' of ita AftiJJ!•a ~ prob.a'bitina or dcellriDa Ukp1 
tbe ~eo""""' ' ~.._by; or 

(J) by a ",.....,,.,Irina .-Y JiviD1 wriaas DDCice to • """"lrinc JllftY providld 
1hal tbe ~I*')' aball blw previoUily aivea tbe defaultina JllftY wriUID DDtice 
.ll*ifYial tbc Dllln ofdtt ddtult IDildlirty cllya baw .,...S liDce such DOtlce wu aivea md tbc 
deflult bas DOC beca and or Wlliwd. A s-t)' abll1 be iD deflloth Ulldlr this Aaa•••nt, IDd thereby 
.. defaultiJla s-tf, en tbe ..... tblt (I) ID)' rep!. ,,..,., or w•na.ty Glide by IUCb JllftY iD this 
.Apicmcut sbal1 prow 10 be falJc or mjelcectinl bl f1t1 ~ lapecl, (ii) such J11ftY (ai.JJ 10 

[pdfam Ill)' CO'<-• b1h iD Ibis Air• t••rc, or (W) IUCb Plft)' fills 10 timely perform or satisfy 
any macai.a1 obUplioD Ill forth in this Alftcaat to be pabmed or urisf!ed by it. 

(b) by Wlilllib DOCice fftm 111)' Plft)' 10 tbe ()(bas, if tbe FPSC iuua an order 
~ ipptO\iil oftlillf••*-"'Na aMiloald by this Ac7e~nteat, or iftbe PPSC falla to issue m 
order iD acc:ordlac:e with 'eoh-w 6 O!le)([l IDd 6 02C&XID 011 or before July I, 1997; pmvided, 
however, thll.if by July I, 1997 tbo FPSC hal iaued ID order approvina tbe !ri!IIICtiOill 
C4Uitliarp'"ed by dU Ap .._ eMsfiw:*Oiy 10 FPC md Owia:41Jf iD ICCOI'daoce with C!cr:si0016 OJ 
(GX1D IDd 6 02/oW)IDd DO plftY bllalld ID IPI*il.bere!om, bul tbc Appeal Period sbl1l DOC hone 
expited.. tbcD I a-t1 IDa)' IICIII:ile ita riahlto ter'llli.ure lhil ~ purAIIIlliO tbia ScsjM 
8 01 Chl only it 1D tpplll of IUCh FPSC order is filed duriaa such Appeal Period. 

SECTION I.D2 I imjmjm m Rip tg Impjpetc:: Fffi:s gCTmpiMfj!ll! A puty 
lha1l DOC be ~~lowed to exacia f1t1 riJb1 of.,..Unet!on puiiUIDl ro S«!kll! 1.01 iftbc event Ji.vina 
rise to tbe termlnadoc dahl sba1J be due ro tbc 1'ai.hn of sucb J11ftY or ita Affilil'e 10 perform or 
oblcrYc in Ill'/ lllllaial 1espa:t CJY of tbc coveuaots ICl fonb bercin 10 be pafocmod or observed by 
such pert)' or its Af61je; piOYided tbll 5«skm .iQ!Ql 4 02(0 SQ!CO $ Q2(cl S,02(dl !§OJ 

8 01 t4Xj) a 02 IDd 1JZ2 JbiiJ IUl'Yive any IUdl tamlneticwt 
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ART1CL£1X 
GENERAL 

SECTION 9.01 E•sluslva Aammcor· Sdwdn!n This Apeement and the a.aached 

schedules and exh1biu and the qrecmcnts and documenu to be executed pursuant hereto set fonh 
the entire qrecmcnt llld UDdas1andiDi of the pctia in respect of the tranwtioo.a COrllCmplal.ed 
hereby and supersede all prior llfeemcnll, ltT'IIIpmlllllllld Lllldlnak1naa (oral or wriaan) re:.tiJla 
to the subject IDIDir bmof. T'bt cliKiolura In tbl $dww!ula bemo are to be takm u relarina 1.0 

the repcrlf!!Wicw llld ~amnu.. ofTiacr Bay u a wbole. The ~lusloo of informatioa in the 
Schedules bemo sba1l DOt be COIIIU'Uid u an acfminioa thai 111c:b infomwion is material. (n 
a.dditioa, mauers Nftected in the Scbedula are not nccaserily l.imited 1.0 maacn required by thla 
A~ 1.0 be ~ oo JUCb Scbedula. Such lddltiooal maa.n 1ft IC't fonh for information 
purposes only and do DOt DOCf!"tily ~Jude other mat11en of a similar oaturc. No repcextltation, 
promise. i.oduccmalt or mtemcnt of!at,non bu bea made by uy piny which II DOt wbodltd 

in or su.peneded by lhiJ Air•- or tbl Coatldladality ~ or In the acr•"""" llld 
doc:ummu 1.0 be cx~e~a.d JM'MIIl berelo, and DO piny aball be bouDd by or liable for my ~qed 
rcpmentatioo, promite. iDiiu CtmeDJ or sta1Cmcnt of imlurioc DOt 10 tet fonb. 

SECTION 9.02 Agiavnent Tbla Aaa•hllllt and the ripu and obUpt!oa 
bereuruler aball not be .. ~pee~ by tiJ.y piny bnco wimou& tbe prior wriaeu c:oucnt of me ocblr 
ptnies. except thlt ~piny may -'Ill m intlral in all ofia riala baeuadcr 1.0 eay AfBii• afte 
the Closi.a&; provided IbM DO euipmc:nt sba1l relicYe the usiprina pinY of eay of its W1ll'ftl1tia, 

repre:sc:nwioas, or oblipdom contained bcreiiL 

SECTION 9.03 A"'""""'mcn" 1biJ AaJr ....., may be "XJN'Yd, modified. 
supetseded or "&'ailed, and aay of the tlmDI, COY'CIIIDU, rep 1 •'llioot.. Wlr1'IDtia or c:oad.!!!oo.a 
hereof may be waived. oaly by a wriUID iDicnlaaeal ~ by the J*\1-. or, In tbe e111t of a 
waiver, by or oa bthalfoftbe Jlii'Y Wlivlna compllaDce. T'bt tal.hn ohay pinY at aay time or 
tJma to NqUlN per1ormlace of IDY provlsioal beftof aballln ao manner aft'ea me riabt u • 1atct 
time 1.0 enforce tbe ume. No waiver by aay perry of aay c:ooditicG. or of aay bracb of my term. 

coveoazu.tep •••ioa orwa:tWJI)'CXM'dlined i.D cbiiAaJw••m, ill my 001 or more iat• ct. JbaU 
be deemed to be or c:oa~~~.S • a tcadw or c:octim1iz1t waiver of aay JUCb coad.it:ioo or beach or 
a waiver of aay ocblr co rlttMn or of aay breech of aay ocbcr ram. COYCDIIIl, repc vnmioo or 
wartanty. NolwftbscN''""' eM foretoiq. in the eYall thai the Closina OCC:un, ICY rondllion DOl 
~heretofore fulfilled will be dl 10>ed waived.. 

SECTION 9.04 fuabcr Agwr!ll£" The penia qrea to execute sucll tiJnbcT 
illSti'UIIleDU or doc;umenta u aay pinY may &om time to time reuoc'lbly requat in order 1.0 coafitm 
or carry out lbe traanrrioaa coortempll"d in thl.l ApcN D'Mnt: provided tba DO JUCb i.ascrument or 
doc:ument shall ex:peM a .,.ny'aUabillty beyoDd. tblt coor•cmjJred la dDIAaJ•m•mt 

SECTION 9.~ Nptjm All acdc:a, requests. dc:mmcb IDd olher cocmn•micniOQS 

('ollectively, "Nos]m") required or permitted to be Jiwn bem.md.er &ball be la writiDa aad 
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delivered pc:noaally, or by fw:.jmile transmiuion or mailed first class, postaae prepaid,. registered 
or cenifiecl mail. u followl: 

It ton.., Bay, to: 

TIJU Bay Limited F'artueublp 
2500 ClryWest Blvd. 
Suite ISO 
Koullaa. Taa 77042 
A_.... Cbuc:k Cook, CCIIIla1 florida OOE, Int. 
Fnfm#Je No: (713) 735-4169 

If to FPC, to: 

FPC Acq\lllidoG L.L .. C .. 
3201 J.4da Snet Soulh 
SL PM:tbcq. Florida 33733 

f'CeimjJe No. (113) 166-4922 

lfto<Nalllb,to: 

Florida Power Cotpcwttioa 
3201 J.4da sen.. SCiulb .. 
SL ,_.....Florida 33733 
A"'ladoo· llobln Dola 
Fec:eimUe No. (113) 166-4922 

All Notka aball be e11icdw upca receipc. Airy J*!Y may cbanp iu Notice lddress by aivi.Da 
written Nocice to tbt <"'- illlbl tpO'i&d ~bow. 

SEC'l10N 9.G6 Ocrw I .,.,... n«S AGREEMENT SHALL BE GOVERNED 
BY AND CONSTIWI!D AND ENFORCm IN ACCORDANCE WITH THE LAWS OF THE 
STATE OF FLORIDA WI1HOUT REGARD TO CONFLJCT OF LAW PRINCIPLES. 

SEC'IlON 9.07 Soeehlliry, Ill the fYIIIl aay oftbe provi&iona hereof are beld to 
be iiMil4 or 'F4''•CIIbla UDdlr aay Lep1 R.oquin:mea1, tbe ,.,..,..ntna provislona ~~aeor sba1l not 
be aft"OC!ed lbaeby. lD Ncb~ die JW1ia baao ape IDd coaiCDI tblliUCh proviliom llld this 
~ lba1l be modiled Jlld ni&H""to a to e&:t the orialul imeat of the pertie:l u closely 
u pouible with ICiplla to mo. provilioDI wbldl 'M'ft held to be lnva.Ud or UDenf'OR:eable . 

.. 



SECTION 9.01 CgupsctDRlJ. This Ajri!IC!tlo'tJI may be cxec:uaed JimulWICol.llly in 
two or mon: COUIIlCrplrtl, cCl or wbich sbal1 be cJermed 1ft oriJina1, but all of which sbaU c:oastitute 
but one qrec:meat. 

SECilON 9.09 Expmw Except 11 expcesaly provided in Ibis AifetliiCN, wbemc:r 
or not the tranSICrioas c•."•4anl~l'ed hereby 11'1 CODP'"" "b"t, -=b pinY lball ~ita own IXpCilJCS 

incident to the ptep6ll!ioc oftbe ArciMI' IDd fot c:oasummetJnllhe tmiiiiCtloc. 

SECTION 9.10 Cmcjltjm tp Dpr Bfy'a Ob!IP'km Except with 1CSpec:t 10 the 
!e(X)Dd senleiiCe of Ibis:-.,;.., 9 10, Tipr Bq's oblipri.oas bemmder sbal1 be c:oodltloaed upon 
its receipt from the 8mb oflheir COdMW(t) to the IDCUiioo oftbb A.pw!WMt Tiaer Bay shall 
111e its Best Efforts to obtaia aac:b c-:.w !ll(t) 1111000 11 pnc:licable, 

IN WtTNI!SI WHIII!Of, the pMiel bll'lfo b8w CIUIId Ibis Aas•,..,,co be exec:uted 
by their respec:tivc omc:en tbaeuar.o duly lllliloril*l11 of the dire ftl'lt above writtaL 

By: Ccan1 Florida DOE. loc.., 
ita paenl pamer 

BJ: 

N~~~~e: ----------
Title: 

f=l_;._ ~.,. C.r,....."'(+fen, 
.u ~ 1"\c.eWo 

Fl.oiUDA Powo C81U'OitA 



SECTION 9.08 CpunJtfliOru. This Agreement may be: executed simulllllleously tn 
twO or mo.re coiiiUCrplnS, each of which shall be: dc:c:mc:d an original. but all of which shnll constirutc 
but one ljllecmenL 

SECTION 9.09 EXIX:D¥1· Except as expressly provided in this Agreement. whether 
or not the II'IIISic:tions ,,.,.. iiij~Med hereby are coiiSUI1U'IIa1ed. eaeh patty shall pay its own expenses 
incident to the prepmdoG of lbe Apement and for consurnnwing the transaction. 

SECTlON 9.10 Cpndhjpp 10 Dacr Bay's Obljaerlpna. Except with respect :::the 
second sentence of !his 5=1im 9 10, TlJCT Bay's obllptlons bcmtndeT shall bc: conditioned upon 
its receipt tiom the Banlcl oflbeir COIIKIU(s) to the execution of this Agm:ment Tiger Bay shall 
use its Best Efforu to oblaiJI such coascnt(s) IS soon IS practicable. 

IN WITNESS WHEJW>F. 1he plrties hereto have caused this Ajreeuletlt to be: executed 
by their "rtS'"'pec,....tlvc offic:cn lheram1o duly autboriz.cd as of !he date first above wrinen. 

TIOER. BAY LIMITED P ARTNEJlSHIP 

By: Central Florida OOE, Inc., 
its aenen.J j)ltUie1 

By: t,~~l_ 
N~: --~CM~~rl~·~·~c~.~~~o~k~--------
Title: Vlc:e Pruidtnt 

FPC ACOUISmON L.L .C. 

By: Nmne: ____________________ __ 

Tide: 

FLORIDA POWER COIU'ORATION 

By: Nmne: ____________________ _ 

Title: 

·2.S· 



SCHfQJD E I OJ C.) 

liST OF OTHER A5S!CjNEQ CONlJtACTS 

1. Purcbue Order No. 12530001. iuued by Ontec ~ loc:. to Ocnml Eleclrlo 
Compmy, 1oc:.. dlled March 10, 1993, and Cblap Orden I \brouab I tbaeto. 

2. Pun:bue Order No. 12530013, taued by Destec: Enaineerina. Ioc. to Oeneta1 E!eeaic 
ComplllY,IDc., dated March 17, 1993, and Cbenp Orden I 1brouab 7 tbcreto. 

3. Addidoall l.oventory COC!ttKtl (u de&ed bcrcin). 



SCHF,PlD.E I 0 I Cbl 

PERMITS 

pmpjs 

I. USEPA • Stotm WatcrNOI, Construction (No. FLROOBISS) 

2. DOE· Fuel Uae Act (Cert. No. 123) 

3. FAA · StiCk Notice (Study No. 92-AS0-2363-0E) 

4. FEMA • Pol.stxm ~ 

S. USACOE • Wd!mds Dclinarion ~ 

6. FDERIPSD Permit (AC53-21-49031PSD-FL-190) • ComtrucUoo 

1. FDER.IDdultrial Wat.e W-met Storm Water Ptnnit 
(ICS3. 22179S met RCSJ-221196) • Cotuwccioa 

8. FDER Air Permit for ZLD (ACS3·230744) • Coallnacd.oa 

9. FDER • Wc:tlmdt Ewempion, lnteroftlce Mcmot11dum 

10. Florida • Notice of Com """"bement 

II. FDEP • Stonp TIDk Rqillrltioo (1.0. - 5319300713) 

12. Florida • Divilioa of Hil:toric:al R.ctources 

13. Florida. DivWoa of Hi.ltorieal Resources 

14. Florida· Dlvilioo o!Hiltorica.l R.aourcc:s (For FPC Submrioo) 

IS. SWFWMD ·lDdivlda.l Wmr UM Pcnnit (2010140.00) 

16. Polk Coualy · Commercial Site P.lm Approval (133.92) 

17. Polk Couary • Noo Ccrtfficd Electric Power Ocrx"•ina Sire Approval 
(SA-92..01) met Polk Coumy • Cooditiooal Ute Pmnit (CUP-92·17) 

Qm gflw&M« 

09109193 

OS/16193 

02125193 

12103192 

03131193 

OS/17193 

OSI0419S 

06129193 

OS/12193 

09/03193 

01101191 

01104193 

02/01193 

06/!S/93 

02124193 

11123192 

11/ 17192 



18. Polk County • ColliU'UCtion Permit (930.80960) 08/13193 

19. Polk Couuly/HRS ·Septic TIDk Pam.lt (57037) 11/06192 

20. Polk County • Solid Waste DiJpoal 06125/93 

21. Polk County • Certi&ate of CODC\IlTCDC)' Detcrminati.oo 11123/93 

22. Polk County· Tempoc11y SiiiJI Permit (Consuuaioo) 10105/93 

23. Polk <;;oumy- DriWW~y Appn~vtl m~l .n) 11123/92 

24. USEPA • NPDES Notice ofTermiDasioo (Coolwctioo) 03128195 

25. SWFWMD ·WeD Coaswctioo Permit 03131194 

26. Polk Coumy HRS • Drinkina Wau:r WeU Syacm • CODIU\Ictioo Permit 04/01194 

27. USEPA • NPDES Ocoera1 Permit for Storm W&rl:r (Operaioaal) 02/15/95 
Ditcblrps (Nocice ofiDteal) 

28. USEPA ·Update SPCC Plan for Oil Containrrw:nt 01fl219S 

29 . . FDEP- OTIHR.SO lnl1ill Compl.lmce Fcirm 02/13/95 

30. FDEP- OTIHRSO Catific:llioD (Coatinuous Fminioas Monitor Test) 10/19194 

31. FDEP • OTIHR.SO Custom Fuel PlaD 12/02195 

32. FDEP • IJUtia1 OTIHRSO, ZLD CompliaDcc Sourte Tell 10/19194 

33. FDEP • ZLD Ot*•''"l Permit (AOS3-Uil9SO) 01125/95 

34. FDEP • Wutlt..,MrliO USAC (or "DD ac:tioo"leucr) 04/08194 

35. FDEP • Baa Mesa ,_., PrKUca Plllll for Waste Wfltl:r Permit 0212219S 

36. FDEP • lndmlria1 WIAe ud Storm W~ Opentlna Permit "No Action 
L~'-FDEPI~~S 12/27/95 

37. FDEP - EPA Hazardous Wille Oeocn1or 07120/94 

31!. Polk Coumy • Ccni.&lfe of~ 10120195 

IIOUOO.-Jt -2· 



39. Polk County· Wute Wr.= 10 USAC (or "110 ll:tl011" letter) 

40. Polk County· PmniDC!!' Sip Permit 

41. USEPA • Updale Storm Wr.= Preventioo PIID 

PART B • PEEEBBEP AfPROVAI SJSTIID!fSJLETifRS 

0912C..'1S 

12102J9S 

1212919S 

42. FOEP ·Title V ()paidhc Permit Applkasioo Sutmitted 6/13196 

.). 



SCHfQW E I O!Ccl 

PLANT SJIE DESCRfPDON 

A PARCEL OF LAND L YTNG AND BEING IN SECTION 31, TOWNSIU.P 31 SOUTH. RANOE 
25 EAST,lN POLK COUN'lY. FLORIDA. BEING DESCRIBED AS FOLLOWS: 

COMMENCE ON 1HE WEST BOUNDAR.Y LINE OF SECTION 31, TOWNSHIP 31 SOUTI{, 
RANGE 25 EAST, AT A POINT S.96 FEET SOt.ml OF THE NORTHWEST CORNER. OF SAID 
SECTION 31 (SOUTHWEST CORNEll OF SEC110N 30, TOWNSHIP 31 SOt.ml, RANGE 25 
EAST), DESlONA TED AS STATION 592+31.20. BEING A POINTONlHE SURVEY L.1NE OF 
THE SURVEY FOR STAlE ROAD UlO (NOW COUN'lY ROAD 630); RUN niENCE 
ALONO SAID SURVEY LINE NORlll 19"57':23" EAST A DISTANCE OF 565.69 FEET; 
THENCE CONTINUE ALONG SAID SURVEY LINE SOt.mll9"41'22" EAST A DIS1' ANCE 
OF 2296.11 FEET; RUN lHENCB sotrrH oo•! 1'31" WEST A DISTANCE OP 40.00 FEET TO 
A POINT ON THE SOUlllBRL Y RIGHT .Of· WAY LINE OF SR U30 (NOW CR 630) AND 
THE POINT OF BEGINNING; RUN THENCE SOUTH OO"It'll" WEST ALONO THE 
SOUTHERLY RIGHT.OF·WAY OF SAID SR. 5-630 A DISTANCE OF 10.00 FEET; RUN 
THENCE SOt.m119"41'22" EAST ALONG niB SOUIHERL Y RIGHT-OF-WAY OF SAID Sit 
S-630 A DISTANCE OF 149.44 FEET; RUN 
THENCE SOt.TTH 24"S..'4r EAST A DISTANCE OF 43.91 FEET; RUN 
THENCE SOt.ml21"47'04" EAST A DISTANCE OF SO.OO FEET; RUN 
THENCE SOt.TTH 20"04'1 r EAST A DISTANCE OP SO.OO FEET; RUN 
THENCE SOt.TTH 17"32'1S" EAST Jr. DISTANCE OF 50.00 FEET; RUN 
THENCE SOt.TTH 14"05'12" EAST A DISTANCE OF 50.00 FEET; RUN 
THENCE SOUTH 12.09'16" BAST A DISTANCE OP SO,OO FEBT; RUN 
THENCE SOt.TTH to•o7'22• EAST A DISTANCE OF 50.00 FEET; RUN 
TIIENCE SOUTH M•t6'27" EAST A DIST ANCB OF 50.00 FEET: RUN 
THENCE SOt.TTH 04"01'56" EAST A DISTANCE OF 50.00 FEET; RUN 
THENCE SOUTH 00"14'3&" EAST A DISTANCE OF 483.22 FEET; RUN 
rnENCE SOUTH 19"41'22" EAST A DISTANCE OF 4Sl..S9 FEET; RUN 
THENCE SOUTH00"00'2r EAST ADISTANCEOF 143.15 FEET; RUN 
THENCE SOUTH44"39'20" EAST A DISTANCE OF S3.7S FEET; RUN 
THENCE SOt.Jllll9"36'34" EAST A DISTANCE OF 91.11 FEET; RUN 
THENCE SOt.TTH oo•t4'3r EAST, ALONO A LINE FIVE FEET EASTEIU. Y OF THE 
CENTEIUJNE OF A PIPELJN! EASEMENT AS DESCIUBED IN OR BOOK 1609, PAGE 79 
OF THE PUBLIC RECORDS OF POLK COUNtY, FLORIDA. A DISTANCE OF 737.49 FEET. 
TO A POlNT ON THE SOUTHERLY RJOHT-O.F-WAY OF SAID SR U30, RUN niENCE 
SOUlli 89"48'22• EAST ALONG lHE SOUTHEJU. Y RIGHT .OF·WA Y OF SAID SR S-630 A 
DlST ANCE OF 56.24 FEET TO THE POINT OF BEGINNING. 
CONTAINING 295.380.39 SQUAR.E FEET OR 6.77 ACRES MORE OR LESS. 



SCHEpiD E 2 03 

A( I QCADON Of SH5 000 000 00 Of THE PURCHASE PRJCf 
AMONG 

CERTAJN ASSETS Of DOER BAY I.!MJIFD PARTIIlfRSHIP 

Allocation 

Plant epd fah ••rf s 1 n.ooo.ooo.oo 
(includes the Pa; 111, s?i 7 41, IDd tbe ~) 

$211 .600.000.00 

Els;c;niql 'nM'PP , $2,500,000.00 

0•• IO'trrmn!WI $2 9QQ.QQQ 00 

TOCIJ: $;41HlOOQQQ OO 



SCHfQ!n E 1 O!Cc;l 

VIO!.ADONS 

None. 

HOUO<-.J.t 



SCHfQW.E 4,Q!(c) 

CONSENTS AND APPROvAl S 

I . The CODICil( a) oflbe Blab to lbe eucutioo of !his Apcmmt is requlml. 

2. The CODNntl ofv.nout third pctia to the essil"""""' of the Asslped C<>t:11J11CU to FPC 
are required. 

3. The o •••• • .._w.illd fi:JIIJ/Otlpp0\0&1 of various Govcmmcotal Earitles are requirccl for 
chc mi, .. ,..,. oflbe Pamita to FPC. 



SCHEQULE 4 O!Cb> 

F)MRONM£NTA!. MAIIERS 

I. Tlltr Bay Limbed PII1Mliblp'alppllcadoa for a Title V OperatiDa Permit wu submitted 
oa JUDe 13, 1996 to tbt s ... of Florida Dcpc1mCDt of EuviJoamemal Protec:Uon ("'DEP") 
in accotdiDce with DEP Nlea llld ftllderioas Tbc ~ Is cumut1y beiDa reviewed 
IDd poe 11111 iD ICCOrdiiiCI widlsuch Nla IDd ~ lu of tbe dille of tbe Purc:bue 
Aaa«>~..,., lbe TdJe V OpendDa PermltiDI)' DOC be blued IDIIJ/oc may be subject to appeal . 

2. TIJCI' Bay Limited hnDeadlip'a "lndultrial Wutc Wiler IDd Storm Wiler Permit" (No. 
IC53·27179S aDd RCSl-221796) expi1ea oo Febnllry 21, 1997. In ICCOtdaoce with 
lppUcable lnl, rvJea lad np1lrioDa. Tip: Bay bu NqUelfed IlK min im! a exemption to 

opua tbe Willie --a •CIIl &dUty llld SfOnll --colled:ioa JY11aD. lu of 1hc date 
of tbe Purcbue Ape• mt, lliod exemption may not be iuued and/or may be 8\lbject to 
appoll. 



SCHfPlU E 4 OWl 

EffECIJYENESS ANP ENFORCUBII cry OF 
AND COMPJIANCE WIDi ASSIGNED CONTRACTS 

I. See the letter ct.d April II, 1996 from Vuw Ou to Tiau Bay n : Vuw 0 11' Februlty 
28. 1996 request to c:baop Prinwy DeUvery PoiDls per Soctioo 4.02 of tht IJu Sales 
COOIDICL 



SCHEPLU.E 4 OHm> 

TAX PISPI.JIF.S 

None. 



SCHEptU,E $ OlCal 

CHANGFJi 

1. Pursulal to Artlde IV of tbe 0.. S&les ~ Tiser Bay may be required to &JTCC to the 
amendment of Exhibit A thereto to reflect the addition, deletion or modltication of lhe 
Oelivay PointS listed oo such Exhibit A. 



' 
• 

SCHEQtU.E 6 02m 

EllNPS TO BE B fl fASEQ 

I. All fi.mdJ held l.o all Accoomil (u I\IIC.b tam I• dcfiDed ill Section 7. I (a) of the Credit 
AJ!eement) with T'be Fuji Blllk IDd Trust Company. 

2. All fuDda blld iD alliCCOUIIII iD cbe DIIDI o( or for tbe balcftt or. Tiacr Bay or any Affilille 

tbereo£ ID:ludiaa. without ljmjtwrioa, CICI'OW "CCt"!Dh, IOCUrity deposita, Leucn of credit and 
otbcr credit IUppOn ohii&Mk'lll, IDd tbe OpnboaaJ Security 0umDaee U defined ill the 
Nqotiated Conttad for the Purcbue of Film Ctpecity IDd EDcr&Y from a Qualilyina 
Facilltr dilled U of Mareh 28, 1991 blew liD EcoPtel AVOID Plat, wboae inlerat wu 
IJJipod 1D Tipr Bly,IDd Florida Powlr Corpontioo. 



, 

I:XHBIT A 

This Ass.IONMEHT AND ASSUMJtTION dared U of the day of 
_______ .., 1997, amoaa TIG~ BAY LrMnm PAitl'NUSHU' \ AuiiOO('). rPC 
ACQUISmON W..C. (" Ao'iPJWtj and f'LOIUDA PO'lt1!1t COUOAATlON ("'uerpptn('). 

RIC IT ALII 

W'HD£u, A-ipY, AlliP* and Ciummlor 1ft penia to the Purchue Aammeot 
C'Pw"'r A1r•c •") ct.d 11 of liDUir)' 1997; IDd 

WH!UAS. cbe cxecudoo oflhis Avi1w...., IDd ,t.•mprioa is i cooditioa 10 the 
elosiq UDdlrtt. Purdlue Apcalftlt (tbe "ClosiJiaj. 

Now, TliDDou, iD CODSideratioD oftbe muaalacr•"•*'• con1ai.Ded bmin and 
for other &ood IDd valuable corasidenlioo, the receipc IDd ouft!c:ieary of whic.b arc bcrcby 
.ckDowleclaod. tt. J*11ee do bcrcby ape u followl: 

I. AWl' • Allipor bertby lriDifm IDd ualp.t to ANiaz- all of 
Aujpor's rtpl. tide IDII'-a•ID IDd 10 cbe folJowini: 

(a) 1'bl CWCI&eta u..d oa 5£hn1ulc I benlD (cbe "C••nnj; IDd 

(b) n. PU'"'OP''' IUiboJjnrJone md pamitllislrd oa Ssbcdulc 2 beftto. to 
the c:xsem assipble (cbe "Pmpjtaj . 

2.. •="RRIkr'g(l leblllticslr.de ••dflLpjm lDo;•h!«:tioowhb.aadupll'tiaJ 
c:onddlndoo b . cbe II lita of die C•mc t1 .S PawiD, A Ml""' t.eby ({) IJPpnce IIDd apes 
10 ~. peafoc:m. diri+Mp llld ..uty wbm due, IDy IDd all oblia•riom IDd UablUtia of Alliraor 
UDder or .n.m, out of. rdlllld to or iD ooc•w:tioa with the Cwllietimd tbe Permits, ~ oow 
existlna or bauaftli lriliDio IDd (U) IP"f10 !ndmmify, dmDd IDd bold b.umlna Alllpor, ill 
pii1DII'I, ofl'r«<, :'OJ 111, dia~CUt IDd ..-.(die "IM •odfMa hnlaj trom IDd aaainst aoy 
and all loa. COlt. de , ... lilbUhy, claim or cxpca• (IDd\ldizla. wilboullimitadoa. rcuoaable 
attoniCyl' fea llld +sccQI!fl) IUftired or iDcurred by tbc [Qdannlftod Pa1ia (A) llriJi.a& out of, 
rdlfled 10, or iDeo lh• widltt.Couneru IIDd die Pamiu after die dlle bmofmd (8) ariJiDa 
out of. ra-leo, or iD o cd• with_,- brad~ by Aaipee ofcbe 1ap 1 rnlldoa a.od wc1anry 
Ml!t!!ined iD Scaim • pztO oldie Pw• t s 1 AareciDml, wt.tt. DOW exJsrinl or betaftcr ariJwa. 

3. SI£Yinl ofCpymtnte Tbe covaaall midi by Aslipor iD Socdoos.lll. 
$ O!CO IDd $ QIID by AMI"" iD Sectioa1 W, $ Q2{dl. 5 QUO IDd I QlldlCI>,IDd by OUII'&IltOr 
in Sccriooa $ Q2CO i.Qlllld I O!l!OO) oflbe Purchuc Ajlecmcnt aball survive the Closlna. 

• 



4. fwthc:r Awtm!fM . At the n:quest of any party bem.o lnd wilbous any 
lldditioaal c:onsidcrMioa. a peny sba1J execute llld deliver sud! further ~eul.l, doeumcn1.1 or 
instn~~DC:DS~. aDd perfOcm IUCb fllnher KQ, u may be reuonahly requested of it iD order to Jive 
effect 10 !be provilioat oftbil A•aw-u IDd A•mprioct 

S. DisJ•i"'C'QCWemntin 'iBIS AGREEMENT IS Mt~E WITHOUT 
RECOURSE AND ON AN .. AS II. WIIUIII" IAS18 AND ASSIGNOR EnRESSLY 
DISCLAIMS ALL WAIUlA.NTIIS AND A.IPRESENTATIONS OF ANY KIND 
WIIATIOEVU WII&1'1IER EXPIU:SS OR JMPLJJ:D. 

6. ArRM eNe I ft. This AI-W WUIId tbr riatiiiiDd ohli&•io IW of the s-ties 
buewdet sba1J be peuwd by IIIII OCIGIU1IId ill ec.cor4IDcl widl die la-ws oftbe Stile of Florida, 
wilhout aiviDa cftilct 10 die c:oaflk$ of law pcill* iF'- dlenoC. 

IN Wrrmia WHD!Or. die pada bcnco haw cluly executed dU.I Aaretment u o! 
tbe day and ,.. ftnl aboYe wria.. 

TIOIIl BAY 1..D.cmo P .Una!UHIP 

By: Ceanl F1orida DOE. IDe., 
ill ....... JMIIDti 

By: NMM: ____________________ _ 

Thle: 

FPC .AcQUISmON w...C. 

By: 

N~: ---------------------Title: 

By: 

N~: ---------------------Title: 

·2· 



SCHEDULE I 

I. Coatrect fortbe PurcbueofFirm EDqy and Capecity &om a Qualifyina FaciUty {Un.lt I ) 
dated November 30, 1911 betwem Ocneral Pal Raoun:a L.P., whose intaest was assiaDed 
to AlliiDOI', and Florida Powtr Corpondon. u amended, c:llrified and supplemented 
t.brouah die date hereof. 

2. CoaUICt for tbe ~of Firm EDer;y IDd Capleity from a Qua1ifyina Facility {Unit 2) 
dilled Nowmber30, 1911 bi:Mecn OeoenJ Pal Raourca L.P., whole intaest was assigDCd 
to A.llipor, IDd Florida Power Corpor'llion. u unCDded, cllrificd and supplnnenttd 
tbrouab tbe date bereof. 

3. Coallect tor tbe Pul• t w of Firm Eoqy and Capecity from a Qua1ifyina Facility {Unit 3) 
dated November 30, 1911 berwecn Oeaaal Pal R.aourc:a L.P ., whole IDlcn:st was usiped 
to AaiJDOr, llld Florida Power Corporatioo, u ~ c:llrified and Npplcmeuled 
throuab the date baeof. 

4. NIJ(IdMid Cwa:w::t for tbe Purchue of Firm c.p.city and EDerJy from a Qualifyizla 
F~ dated u of March 21, 1991 betwecn EcoPal AYOD Pd. wbole lDiilrelt wu 
easjped to Aalpor, llld Florida Power Corpoadoa. u ameoded, c:lmfied aDd 

supplea'll~ tbroulla die - bereof. 

S. . Staudard Oft'er Cwtaect for Purc:lwe of Firm·Eocqy and Capecity from a Quallfyina 
Fac:illty dlled July 1919 betw I i Tambcr EDqy R.awceiiDc., wbole iDiaCSl wu usigDCd 
to AseiJDOr, aDd Florida Power CoipAiti011., u IIDiel!!lrd. clarified and supplemented 
throuP tbe- benof. 

6. Ally iulaccu• ctioo 1111 nwata eutacd Ul1o betwuc Tipr Bay IDd Florida Power 
Corporldoo wi1b rapect 10 aay or lbe foretoiDa. uiii'CQded tbzouah the date hereof. 

7. Sectioas 3 llld 4 of the Lcae T ennlntt!on Apecmnll dated February 22, 1993 unoaa 
Florida PoMr CocponliOII., TIFf Bay and EcoPCSl Awa Park, u ID'C""dod through die date 
hereof. 

8. OpendoG aDd Mal • ••A Aanemmt dated u of April 25, 199S betwecn Florida Power 
Corporatioo llld A •par, as IDICQded throup the dlle baeof. 

9. OpcnrioD m:l Mt' • ,....,.. A&Jeen+an dated u of July IS, 1993 bc1111ecn Assisnor and 
DcltCC OperatiDa C<lmp~ny, u liD"'"""' thtouab tbe datc hereof. 

10. Ou Sales IDd Purc:hue Coatnct dared Septnnbcr 22. 1993 between Assipor and Vuur 
Ou Marketini. IDe., u lfM'(!od 1hrouah tbe date baeof. 

l 



I I. P&rCDt Oum:aly dared Scpccmber 22. 1993 issued by Atlmric: Ric:htlcld Company as 
suppl""" ntfd by IeDer lpCUICDI dated December 30, 1993 betw=l AssiiDO' IDd Vutar 
0u Ma•f1iDiolDc.. IIIIID""~ tbrouah tbo date hereof. 

12. Firm TlWiipOillliw Service Apeema1t (Rate Scbcdulc PTS-1) dated December 30. 1993 
bctwec:a Anill"" ad Florida Ou TrM""iuioo Company, as amended lhrouah the date 
hereof. 

13. Firm Tl'llllpOnllioa Senice ApeiDIDt (bre Scbedule FTS-2) daled Dtccmbtr 30. 1993 
bctwcea Auill"" IDd Florida 0.. TI'Mill'liuloD Compay, 11 amended throuah tbe dale 
hereof: 

14. s-. Sale Aat e• ct.d• ofJIJDII5, 199'3 benro unA-ill"" aod us f..:ri.cbc:m.ical.s 
CorpondoG. ....... ied cbrouab the dale baeoC. 

IS. Purclwe Order No. 12.530001, i.aued by Dallec: f"Ch uina. IDe:. to Omera1 Flecuic 
COIDpiD)',lDc., dMicl M.wdl10, 1993, ml CbiDp Ordcrl1 throuah I dlcftto. 

16. Purchae Order No. 12.530013, i.aued by Dallec: ~IDe. to OeDn1 Flec:lric 
Compeoy, IDe., dared M.wdll7, 1993,11111 Cbqe Orden I tbrouah 7 tbaeto. 

17. Addidomllln"*"Y Coanr:u (• dcf!nal ID lhc Purdluc A,.•c••• ru). 

·2· 



SCHEDULE 2 

PERMITS 

pcnnjq 

I. USEPA ·Storm W~~erNOI. Coostructioo (No. FLROOBI5S) 

2. DOE· FIICI Ute Act (Cert. No. 123) 

3. FAA· SIKk Nodce (Saldy No. 92·AS0.2363.0E) 

4. FEMA • PolJiaa ~ 

S. USACOE • Wltl.mdl Dt!ID"'kKK ~ 

6. FDERIPSD Permit (ACS3·21_.903/PSD-FL·190} • ConJinlctioa 

7. FDER lDdullrill Wute w., IDd Storm Water Pcrmlt 
(ICSJ.22l'm IDd RCS3·221796} • Coomlctloa 

8. FDER Air Permit Cor ZLD (ACS3·230744} • Coalcrucdorl 

C), FOEll • Wet!pndt Exemprioa, Interoffice' Memormdum 

10. Florida- Notice of CommeDC*"'nt 

11. FDEP • Storqe TIDk RealltnDoo (1.0. • Sl/9300713} 

12. Florida • Dlvilioa of H1IIOdca1 Raoun:a 

13. Fl.orida • Divilioa of H1ltOrical R.aources 

14. Florida· Dlvilioo of Hiltorical Raowca (For FPC Subllatioo) 

15. SWFWMD ·IDdividull Watl:l Uee Permit (2010140.00) 

16. Polk Coualy • Cc ,..cJal She Plan Approval (133.92) 

17. Polk Coualy • Noo C«t15od Elccuic Power Oeocrllizla Site Approval 
(SA-92··<ll) IDd Polk Coualy • Coo4ltioaal Ute Permit (CUP-92·1 7) 

18. Polk Co\IIJiy • CoCIIInacdoa Permit (93010960) 

HC)UOO..,, 

nm 0r ri!UIOGC 

09/fh/93 

08116/93 

02125193 

12103/92 

03131193 

OS/17/93 

OS/04195 

06129193 

05112193 

09103/93 

01101191 

01104193 

02101/93 

06115/93 

02124193 

11123192 

11117192 

08113/93 



19. Polk CoumyiHRS • Scpdc Tlllk Pmnlt (57037) I 1/06192 

20. Polk Coumy ·Solid W.- DillpOSI.I 061.25/93 

21. Polk Coumy • CaUficae of~ Delcnnmadoa 11123/93 

22. Polk CoUDty • Tcn•px•y Sip Permit (Coasuuction) 10105193 

23 Polk Coumy ·Driveway Approval (1521.92) 11123/92 

24. USEPA • NPDES Nocice olTermbllboa (Consuuction) 03121195 

25. SWFWMD • Wtll CcacnacUoo Permit 03/ll/94 

26. Polk~ HRS • OriDkiq Waer Well System· Coasuuction Permit 04101194 

27. USEPA • NPD~ OcDcral Permit for StonD Waer (Openaioaa() 02/15195 
DilcUrpl (NGCice ofJDieal). 

28. USEPA • Updlaa SPCC Plm for Oil CCW!!!linment 02122m 

29. FDEP • OTIHRSG t.aid&l Caiapllance Form 02113195 

30 . FDEP • OTIHRSO Catiftcet!M (ContimiOUI Emi"loca Moaitor Test) 10119194 

31. FDEP • OTIHRSO Qlltaal Fuel Pllll 12/02.19.5 

32. FDEP • Initial OTIHR.SO, ZLD Compliance Source Test I 0119194 

33. FDEP·ZLD~Ptmdt(AOS3·26lm) 0112.5195 

34. FDEP • Wutew · to USAC (or "no Ktioo" leucr) 04108194 

3.5. FDEP • Bat M• SJ ow Pl'lcdea PliD for W1111 Waer Pamit 02122195 

36. FDEP -IDdulutal W ... IDIS SIIOml Wiler Opcrl:lizla Permit 
''No Aaioo LeW'. FDEP 1212719.5 

37. FDEP ·EPA H&ardoul w ... 0eoeni1or 07120194 

38. Polk County. CcnUL ,.., otOecupeocy 10/20195 

-2· 



39. Polk County· Wute Waw to USAC (or Mno ectioo" let~D) 

40. 

41 . USEPA • Upd.- Scorm Waw Premuioo Plm 

pART 8 • QEfERBrn APPROVAl $1SDID£fME II ERS 

09120195 

12102/95 

12129/95 

42. FDEP ·Tide V OpcndDa Pamit Applicatioa Submitted 6113196 

.). 



[XHJ.IIT I 

For a valuable CODSidendoa, tile rec:cipt md snffldeocy of whieb iJ hereby 
aclalowicdp1, Ti,pr s.y r jmjted .,.,,.,, abip (" Assipor") baeby triDSfers, usliDJ and cooveys. 
effectivus of 1997,to FPC Acqu.iJitionL.L.C. ("AIIipee") all ofiu riaht, title 
and interest in the followiJla dac:nlled lcue: 

Leue Ap•N•' daled JUDe u, 1993 be1AIID Tlpr Bay Limited 
PlnDcrsblp md U.S. Api..cJ.emicalt Cotponaion, ui1N'!llied dlrouah the 
dale hereof. 

To haw md tb bold aid~ UDIO llid Al'ipw. iliiUC 1 •• aod aaaip fom'ef, 
subject ro the term~ llld proviaioaa or llid -.. 

TbiJ Assilll"""' iJ mlde wl1houi•••II4Y of title. eJQnU or implied. 

Aflipee it baby subititi*d for Nlip~or ulbe ....._UDder tbe aforesaid lcue 
and uawnes md apes to J*DDS all of die oN!prinne md lilbilitia of Attipor UDder die 
aforesaid l.eue. In C(.WIIW:Iioa witb, md U..,.. (Otsj + ldiQil for, die U .. fa,aaaiahnoaJf eel 
cooveyllllCC by Aulpor to A .... of all of AMpor'a riabl. titJe md u.re.c in die &!oraaid 
lease, AlliPDC apes to lnf n'fy, ct.rfead IDd bold benn'• Aulpor, ill J*tuell, of!ic:c:n. 
employees, cfim:trn""' .-.(die ''lvdem1iW Plrtieaj, &om md •''"•lilY md all lou, cost. 
~e.IWIIUty, .claim or IIJI'NII (inc ....... wilbout llasftwdon, IIFIC Wile lttoill!llyl' fees azo:! 
~) suffaed or ~edbydle IrWJ1• 1w Plltiei lriliDa auto( rdleed to, or iD eotmectioo 
with the aforetaid 1eue or tbe 1.-d p d• clelcribed therein after the cl.lre hereof. 

Tbil Aaia •lblll be H" "i"' upoa md iDute to tbe beDe4t of tbe panics bemo, 
their rcspecti ve SUCC I I ltlllld I zri 1"' 

IN Wnm.u WH!Uor, tbil Auia•u•ar iJ exec"Eled !bit ___ day of 
___ _,1997. 

ASSIGNOR: 

TIOERBAY~PAR~ 

By: Central Florida 00£, lac.. 
its aeocraJ pu111er 

Br.·-------------~--
Namc; ·--------liitle:, ________ _ 

ASSIGNEE: 

FPC ACQUISITION L.L.C. 

By:--------------­
Nu.:•---------Tide:; ________ _ 



THE STATE OF ____ _ § 
§ 

COUNTY OF _____ § 

This instrumeDt wu lclcoowled&ed before me oo _____ _, 1997, by 

--,....,....~.,.........,-...,-~~...,-..,.,...._,u ofFPC 
Acquisition L.L.C .• 011 bebalf ofllid limited Uabillty c:ompiD)'. 

THE STATE OF-----§ 
§ 

COUNTY OF ____ ___._ § 

Not~ry Public: in and for die Stile cfTexas 

1biJ iiiiCnla:lc:Dl WU ~ bofOR !DO Oil , 1997, 
by the of CCillrll Florida DOE, IDe., tbc &eoeral panner 
ofTipr Bay Limi1lld PltCDiftbip. 

Nowy Public in and for tbc Swe ofTexu 

·2· 



tXHJarr c 

Bo.LorSAL& 

noEil BAy LD4TE.D p AATNEJlSKIP \Seller"). for &ood aod valuable consideration 
paid to Seller by FPC ACQOISJT10N L.L.C. "(Buya"),lbe r=pt aod IUfficicncy of which ll!e hereby 
aclalowlcdaed. has ASSIGNED, SOLD. CONVEYED llld DELIVERED,IIId does hereby ASS ION. 
SELL. CONVEY aod DELIVER 111110 Buyer. illlcpl repr stetjva, bein. IIICCCS$011 aod aaip. 
all of Seller's rip!. title aod imeral.ifiiiY, iD aDd to the foUowlna: 

All of the iwpOWINJ4i, ftaua,. eqWJ"WU, machinery llld other penonaJ 
property (coiJecUvely, "PertOO&I Propatyj plsad or i.ostaiJcd oo the real 
property ("Ileal Ptopeat)'j aiiUIIId iD Polk Couury, Florida, u more 
paniaalcty dacribcd oa n!Mb "A" wblch II ettJc:becf bmto aod ie 1\ally 
iDcorpotlled by ........ blnin.. 

Thit BIU of Sale II mlde llld ICCeptcd subject ro Ill Ucas. cue meats, latriedoDa, 
covenants and other JUlterJ •lfectinalbe Ileal Propeaty. 

BUYER TAXIS THE PERSONAL PROPERTY "AS IS" AND WITH "ALL 
FAUL TS•. gu ER HAS NOT MADI AND DOIS NOT MAD. ANY 
REPR!ESENTATIONS AB TO TBI PIIYSICA.L CONDITION, OPERATION OR ANY 
OTHER MATTER AJRCTING OR RD. A TED TO TRE PUSONAL PROPERTY AND 
TIDS BILL OF SALE, AND BUYill "DPY. EXPRESSLY ACXNOWUDGES 11IA T NO 
SUCH REPRESENTATIONSIIAVIBIZN MA.DI. m.r.p EXPRISSLY DISCL~ 
AND BUYER ACXNOWLIDGIS AND ACCEPTS TIIAT sa I ER HAS IJISCLA.IMED TO 
THE MAXlMtiM EXTENT rr.RMJTriD BY LAW, ANY AND ALL RJ:PRf.SENT A TIONS, 
W AR.RANTIFS OR GUARAN'I'IES OF ANY KIND, OllAL OR WRITI'EN, EXPRESS OR 
IMPLIED, CONCERNING 'I'D raonat'Y,INCU1DING, wrrBOt1T LIMITATION, 
(0 THE VALUI, CONDMON, MIDC'IIANTABILITY, MA.RICITABILITY, 
PROFrrABilli'Y,SVITABILin'ORnTNISSJOJlAPARTIC'Vl.AJlUSEORPURPOSE 
OF THE PROPERTY, (II) TD MANNDl OR QUALITY or THE CONSTRUCTION OF 
MA 'I'ER1A.LS. Jr ANY,IJiifCOIU'OltA TID INTO ANY Of THE PR.OPElti"V, AND (IM) THE 
MANNER. QUAUTY,SrATE Or RD'AIIlORLACK or RUAIIl OF THE PROPERTY. 

ln MM«tkka witb.llld II J*tial COI'llkl iboo for, die l lliazgnent, U, COilvcyaDCe 

and delivery by Scllcr to Buyer of Ill of Seller's dahl. title IDd iuleadl, lf lilY, ill IDd to the Pmonal 
Property, Buyer ~pee~ to Indemnify, defald 8lld bold blrmJca Sc.llcr, ill pwbA:n, officen, 
employees, di.rcc:ton aod IFIJII (die '1rda•mll;.t Partiesi &oalllld IPi" lt lliy IDd all lou. cost, 
damaie, Liability, claim or ecpe• (illcludfna, witiloallimjtetion, rcuooablc attomeys' fees aod 
expenses) sutracd or iocw:aod by lb. rr+ ma!W hrtia lliliDa our or. related to, or in c:otmeetion 
with the Pmonal Ptopc:rty IDd tbc Ileal Paoped) after the date blaof. 



This Bill of Sale &ball be c:onstrucd li.nd interpreted iD ICCOrdance with the laws of the 
State of Florida. 

EFfEcTtv£ u oftbe ---day or ______ _, 1997 - · 

SELLER: 

TIGER BAY LIMITED PAR'INER.SHIP 

By: Central Florida DOE, Inc., 
its acoaal JIIUtDer 

By: NUM: _________________ _ 

Title: 

BUYER: 

FPC ACQUISmON L.L.C. 

By: NUM: _____________________ ___ 

ntJe: 

-2· 



EXHJBIT "A" 

PLANT SITE DESCRJPTION 

A PARCEL OF LAND L YlNG AND BEING IN SECTION 31, TOWNSHIP 31 SOUiH. RANG£ 
2! EAST, IN POLK COUNTY, FLORIDA. BEINO DESCRIBED AS FOUOWS: 

COMMENCE ON 1liE WEST BOUNDARY LINE OF SECllON 31, TOWNSHIP 31 SOUTH, 
RANOE 25 EAST, AT A POlNT 5.96 FEET SOUTH OF THE NORlliWEST CORNER OF SAID 
SECTION 31 (SOUTHWEST CORNER OF SECTION 30, TOWNSHIP 31 SOUTH. RANGE 2S 
EASl),DESIONATEOAS STA110N S92+31.ZO, BEING APOINTONlliE SURVEY LINE OF 
THE SURVEY FOR STATE ROAD UJO (NOW COUNTY ROAD 630); RUN niENCE 
ALONO SAID SURVEY LINE NORTH 19•srn• EAST A DISTANCE OF S6S.69 FEET; 
THENCE CONllNUEA.LONO SAID SURVEY LINE SOUTH 19"41'22" EAST A DISTANCE 
OF 2296.11 FEET; RUNTHENCESOUIH 00°1 1'31" WEST A DISTANCE OF 40.00 FEET TO 
A POINT ON THE SOtrTHERI. Y RJOHT -OF-WAY LINE OF SR s-630 (NOW CR 630) AND 
1liE POINT OF BEGINNING; RUN mENCE SOUlH oo•u'3r WEST ALONG l1IE 
SOumERLY RIGHT-OF-WAY OF SAID SR s-630 A DISTANCE OF 10.00 FEET; RUN 
niENCE SOUlH 19•48"22" EA:ST ALONG THE sot.miElU. Y RJOHT .QF-WA Y OF SAID SR 
S--630 A DISTANCE OF 149.44 FEET; RUN 
THENCE SOUlH t4•Sf.t.,. EAST A DISTANCE OF 43.91 FEET; RUN 
THENCE SOUlH 21.4704" EAST A DISTANCE OF 50.00 FEET; RUN 
ni:ENCE SOUlH 20°04'1.,. BAST A'DISTANCEOF 50.00 PEET; RUN 
niENCE SOUTH 17°32'15" EAST A DISTANCE OF 50.00 FEET; RUN 
niENCE SOUTH 14°05'12" EAST A DISTANCE OF 50.00 PEET; RUN 
nrENCE SOtml12°09'l6" EAST A DISTANCE OF SO.OO PBBT; RUN 
THENCE SOUTH 10•01'2T EAST A DISTANCE OF 50.00 FEET: RUN 
niENCE SOUTH 05°16'21" EAST A DISTANCE OF 50.00 FEET; RUN 
THENCE SOUTH 04°01'56" EAST A DISTANCE OF 50.00 PEET; RUN 
THENCE SOUlH oo•t4'31" EAST A DISTANCE OF 413..22 FEET; RUN 
THENCE SOUTH 19°41'22"' EAST A DISTANCE OF 451.S9 FEET: RUN 
THENCE sotn1l oo•ocn'l" EAST A DISTANCE OF 143.1 S FEET; RUN 
THENCE SOUTH 44°39'20" EAST A DISTANCE OF 53.15 FEET; RUN 
THENCE SOUTH 19•36'34• EAST A DISTANCE OF 91.11 fEET; RUN 
THENCE SOUlH oo•t4'lr EAST, ALONG A LINE f'tVB FEET EASTERLY OF THE 
CENTERLINE OF A PIPELINE EASEMENT AS DESCRIBE> IN OR BOOK 1609, PAGE 79 
OF THE PUBUC RECORDS OF POLK COUNTY, FLORIDA. A DlST ANCE OF 737.49 FEET. 
TO A POINT ON THE SOUTHERLY RJOKT-OF·WAY OF :SAID SR s-630, RUN mENCE 
SOUTH 19"41'22" EAST ALONG lliE sotT1'HERL Y RIGHT -OF·WA Y OF SAID SR s-630 A 
DISTANCE OF 56.24 FEET TO THE POINT OF BEOINNJNO. 
CONT AININO 29S.310J9 SQUARE FEET OR 6.71 ACRES MORE OR LESS. 

HOCJOOUO'J•l 
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FOUl OP OPINION Of COUNSEL TO nco lAY IJMlTED PUTmRSHIP 

FPC Acquilidoa LJ..C. 
Florida Power Corpondoo 
3201 Thirty-Counh SU'ell SoU1b 
St Petcnbura. FL 33704 

Gentlema: 

____ _,1997 

We have ICted IS llpOCial.,.,_lllll to TI&U a.y I jmlt..t Patucro&bip, a Delaware limited pc1Da1hip 
\T!&U Bay"). iA rO'\MCtioa wi1b the UIDIICtioa ~ lrJ tba Pwdlue AJieemeut dMid 
IS of JlaiiC)' ---J 1997,IIDOIII Tlpr Bay, FPC Acquilitioa L.L.C. ("NEWCO") lad Florida Pow1r 
Corpondioo \FPC"'). Ctpltalie1 telms Qlll ocbll wbe defined ID dU leUer aball have the manlnp 
specified iA tbe PurcbMe ............... 

In ~viq1bil opillioD WI bM nwnlned ID ~ COUIIlG'plrt o(tbe Purchase Apement.. We 
have Nnblr "U"'ined lad ndied, ~ l.odei* 1an Yeri&lboa, upoa lhe IC:CIII'KY of oriJiuai. 
certified, pbotosrlpllic or tet.c llfied ClOpiea of IUCb Jlll1llenbip recorda, certificata &Dei odler 
doormt!!IJ u we blw drr wd •• y or llppRipriae to eDible uato n:Dder the opJDioal expceued 
in this Jeaer. In allu:h "'ft'il"'"kMMI, we blw ..umed: (I) the l'"ulrec I of all such slp&wa 
(other thiD thole oftlpr Bay)l (ii) tbe c::ocfia:wity to the orip.J tonmxm of all copies submitted 
to us u ccnificd. talfiM 1t-d. . ...,..,'4A:a'o or lliel:opild cop Ia: md (iii) u to catificala aod 
teltaf~Pbk lad tr'cpNri" c c " wku ~fwD by pub& t-f!!d'''• lbll tbe ..ue haw bem propaty 
aiven aud 1r0 ~ • ottbe !Ire bereot 

As to quesdcol of r.cc m • ill to our oplaioa, - have relled lq)OD tbe IICC\IriiC)' of sw.emmts, 
itpi "utet!ootlll4 ••••••'-oltlpr Bay made iD tba Purchue AJI'eeiDCD' md certiflCila and 
other don,.,. deliwnd 1D conm:doll wi1b lhe u-aect!oa coo._lted by the Purcbate 
All« Jifl"nl Altboo..,. we blw !Dido DO IM'I' ·c 1cm iDvMipion or i.aquiry whh respect to sueb 
f.lctua1 JDilt.al, nnchi. Ml C101D1 to our etMftdon wbicb would ca&IIO Ulto believe that OW' rella.oce 
on the forcaoina iJ iDippopl:iMo. 

We have furtbcr '111med: dial FPC aud NEWCO have all requilite cuponle power andt;utbority 
and have lakal all nec:avry 1Ctioa to duly IUIIilorizle FPC and NEW CO to enter iJuo the Purcbue 
Asreement &Dei to pafonu their obiJpdooa thcreuader and under tbe documcma &Dei iniUumcntJ 
execured and delivered 1D .,.,.,., ctioa tbuw•ilh by FPC and NEWCO; lbll tbe P\.rdJue ~t 

W AJOI,)O llU 
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cxeculed IDd dellvcnd in com l:tioo therewith by FPC IDd NEW CO; tbll the Purchuc Aarccment 
and any doc;nmmt, imlnlmcDl or c:cnifi.c:lle delivered by FPC aDd NEW CO in ICCOrdaDce lheRwilh 
are the lepl, valid aDd biDdiq obliptlona of FPC aDd NEW CO IDd are cniorc:eable qainst FPC 
aDd NEWCO iD ICICIOl'dlllce wi1b tbctr rapeclive ~em~~; IDd t1uJ FPC and NEW CO were, as of the 
time the plrties cxeculld tbe Purchase Ape!Dmt. and are eurrendy. in aood mnct!na in Florida. 

Based on the forqolzla. and IUbjoct co tbe tpedfied Uf"D:Ipci011J, qUilificatiODJ and reliances 
described in this leuer, It is our opiDloo tblt: 

1. naer s.y is • fonlp limbed '*awubip YIIJdly 111ittina IDd in aooc1 ltiDdlna Wldcr 
tbe laws of tbc S... of Florida. llld bu aU of the r.ec 'V)I putDerlbip power IDd autbority to 
c:ooduct ill buabsu 11 priMUI.Iy ~ 

2. £acb of 1ba Pun:bue Ail• " Wilt. Aui.,...,.a: llld Allumpcioa. Alsip""'"' IDd 
Substitutioll. llld BW of Slle OOGIIim~e~ a lepl. vaUd IDd bil1dlDa obliplioa of Ttacr &y, 
enfon::eabla .... na- Bay lD IICCCifdatlce with ill tamS, except u JUcll cnion:eability ID&)' be 
Um.lted by (i) ....,-1 prillciplu of equity (reprdlea or wbctbcr enCorceabiUty is c:omidered in a 
poceedi"i claw or lD ~); IIIII (li) ~ppliceblc bsDiaupccy, iDiolvacy, fraudulcot c;oowymc:e. 
rea a• dzarlon. moc.-od•IJI or eimfler lawl•fllr<linc lbl eafolcemeat or c:red.ltora' riibll aeaaNly. 

J. No 0041f'DI, lfPO\al or audaoriDtica of, or declmtloo., fillDa or rqillrldoo with, 
MY OO'wa•u••ft1 EGiily il rtqlliM Ia.. :lil10 wi1b 1111 tuCUIIoa, dt1iwry llld paformaDcc of 
1he Punlbllle Apenwm by Tlpr Bay or die COOII'I!!!DMIM by Tiaer Bay or the triDWtion 

.c:ontemp!" ~ tblreby. 

We expcea DO opinion II to nlllljeta which rnay be aowmod by tbe l'!bstl!!!iw laws or any stat: 
otber d:IID Florida. 

Thia opinion is f\rniet..! by ua • your tequest md for your 10le beoefit, aDd DO otber pa11011 or 
eudty sba1l be entitled to teiy oa dill opillioa wi1bout our wq:cw prior wriaezl ect•••• Tb1l opinioa 
shall DOt be publiet..! or tepw;4uced in lilY •••• or dislriW or c;irc:ulaaed co Ill)' penon or 
entity widloul our apa• wriDID ooe••l, ~ tbll you may Jive c;opics ortbia letter: (i) co your 
indepen:leot auditoa IDd '"''"YY: (U) to Ill)' 111te or fedcn1 llllbodty baWl& rqul.atory 
jurildic:lioo owr you; (W) .,_._, to order or lcp1 pcac m of lilY court or 8f>WS "" .,m•l~p:DCY; 
aDd (iv) in Mliir ctlrc! wtda _, llpl.amda to wbldl you 1111a J11ftY lriliDa out of the trlntKtioo 
wbic;b is tbc aubjec:l of 1111 Pw 1 s r Aart , •1 Our opirrion II l.lm.i1ed co the manen staSIId i.n this 
lcuer, md DO opiDioa ia im•plled or rnay be i.n&rrld be)oad tbc DIIDID c:xptealy staaed in tbia lcuer. 

The opin.ioos expeued bereiD .. baed upoo laws as of die dlte hereof IDd .. IUbjoe~ to any 
amendment, repeal or ocblr modiftcarioa or tbe appUc:able laws or judicial dec:isioas berafter 
eniCtCd or ICIIdcred. Out reoderifta oftbc opiJiiom c:xpi IUed herein doct DOt require aDd lhall DOt 

be c;oll.ft:Ned co c;omtiNae a condnuinc obllptioa on our 1*1 co update our opiniona or notifY or 
olhcrwise in!on:n you of tbe .........t.•M R, repeal or otber modi~Jcadml of tbe applicable laws or 

,z, 



judicial dedsioos tblt JCn'eCl u me basis for our opUUOQJ or !aWl Of judicial decisions bera.ft.cr 
en'C1ed or IUideaed which l1rect our opinions . 

WAJOI.JOIII I . ) . 
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perform iu obUa••ka lhetiWidec aDd l.lldcr lbe don'"'""' aDd imlnlmala cxec111ed a dcUw:red 
in COlAW .lhetWwidl b)' r..-Bay; tbll the Purcbue ~II''IC'!f IDd 1&1)' ~ inmlmcDl 
or ~ delhtencl by Tia- Bay iD ICCOrdiDce tbctewidl 1re lbe lepl, valid and biDdina 
oblipriom on·..-Bay IDd .. earon:e.blc apinsr Tip:r Bay in IICCOC'dll:lce with tlwit respective 
terms; and th.ll naer Bay wu. .. oflbe time lbe plftia exetUled cbe Purchue Apcmeal. and iJ 
c:wrently, in aood .....,;. iD f1arida. 

Sued oc the fonaoiDI, IDd IUbjec:t to cbe lpecified amnnpiooa. q\llliflcadOt\l and reliaoc:a 
de:scribcd in dUa lcUcr, it il our opiDioa till&: 

I. FPC Ia a COlpiM ... dlllty Of'll'rizecl, validly exici"'llld of ICCive tWUa UDder tbc 
laws o.f cbe SC* of F1cddL NEWOO Ia a lim~* ~ cc •••Y duly oca••i'!'d, validly exisriq 
IDd of I!CtiYC .._UDder die laws oltbe SC. ofDdlwln. E-=11 of FPC md NEW CO has all of 
the nec:et•ery poMr IDd........., to ,...,., illlor.w 7

• • p •ly coadncted 

2. All proc ..... requiNd to be tlklll by or oo beMII of (I) FPC and NEWCO to 
IUiborize lbem 10 ex«•..ScWiv.-lbl Punt sse Aa;.• ;w•IDd tbl Aesjl'''+al mi A•-""P'i"" 
IDd to 00011'"" = tbe u rm c c • , ' 7 tlbalbt • ..s (U) NEWCO to lllboria h to"'.-. 
IDd deliver tba A ail' 7 IDd SubldtudoD IDd BW of Sala IDd to courn=•· tbe ~ 
COCIUIIDpl.a.d tbaalby, law bee duly IDd properly Ilk& 

3. Eacb of .. Pal• t .................. ,. ,., 8lld Aw •lcloo. AuiiiJIIICIIIIDd 
SuhldiUlloc. llld BW of Sala 11M biC duly IDd Vliidly IUiborUIDd. IDCUled IDd dclivued by 
NEWCO md CC11•1n 7 a Mpl.. valid IDd blncti"' obllpdoa of NEWCO, Clllon:cable epimr 
NEWCO in eccordlacl widl ill111n111, """''l •such ~may be Umhed by (i) act~Cr&~ 
prii'C::ip&. of equity (alp' s ol A tw ~ il ()!li)SiAcced iDa proc-dh'l lllaw or in 
equity); md (U) appllc:ahle blab.....,, ~. h•tdat COllwyaoce:. reotjNtizatiOO. 
mon&orium cw simi!• Jaws ell'ec:tfna die ~~~~or,., .. ofaeditocs' riabD acacra1Jy. 

4. Eacbollbt Pw I ApwaDS'IIId tbe A'lilli"Cnt IDd A-mprioo bM bleD duly 
aDd vali4ly autboilad, a• l 1 1 t ..S cWlwnd by FPC IDd .......UU. alepl, valid md blndia:la 
obllp!ioa of FPC. etdOiCIIb&l II''" FPC iD IICCORiiDce with Ita 1e1m1, except u ~ 
enfon:abilliy may be limited by (0 ,..nl pd" lpee of equity (reprdllw of~ miOi'ccabllity 
ia considered iD a prc1 crt' 1 • law or iD aquity); ad (U) arppJiclble balcrupccy, imolveuey, 
&uxb•lcnt COll¥¥)1.., ••1 ' •Loo. CDDnlOrium cw slm1llr laws aft'ecrina lbe enforcement of 
creditors' riabll ,...uy. 

S. Except b tbe ..... ' ,. oldie HSJl Ad aod die l&llborl.adclm by cbe FERC md 
the FPSC delcrihed iD S.Cchn 6.01(c) ..S 6.02(c) or die Pur" an ApeeniC!!t., no COQICnl, 
app~oval cw ...... izMiwo(cwdlcl.ndoo, au,.cw~ wbh.aay <matuioernal Entity iJ 
required in CCMI'W tloa wilb die .... cion. delMry md i*'-"4 • of lill Purdiuc A&Jeemenl by 
FPC aDd NEWCO cw 1b1 """"mmtrioc by FPC md NEWCO of lbl trenw:tioa coctcmplated 
lhmby. 

WA.MI!lOI IU 



6. Na.lbe cxecudoa m:l deUvcry of the Purchase Aarecment by FPC or NEW CO 
nor die .IW!I.* ¥fte o(tbo b....UOC coatempJaiecl thereby (i) c:ooflict with FPC's ccnific:.tc of 
iDCOrporlliae ar ill bylaws, or with NEWCO's certificate of fonzwioo or ita limlled Uabllhy 
complll)' 112 MIN,. or (ll) cwtftlct in Ill)' respoct with 01 od\llt i.o 1 brach of or defau.lt UDder, or 
sive rile to a, ripe of .acelcoldoa or termiudoa UDder or result In the aadoa or imposition of 
my lien, chirp ar CIICIIIIIbnace upooay of their pcopenies puriUIIlt to, or require the coii.ICDt of 
aa,y other J*tY (wbicb hll aot bleD oluinort) IID, aay Ill*. boad, IIIOI'tp&e. incicnbn or 112""111001 
to which eitt.r ila J*tY or by wllicb c:ilblr II boUDcl or liD which aay of their pcopestia i11UbjCC1. 
DOr does the CO"I'"""""oa oflbl triDacdoa ~~~·- tblnby IDd comp~;....,.. by FPC and 
NEW CO with the pcoYiaioal thlmofvloWe ay aa.ial order, writ, iqj\IDctioa, decree. statute. rule 
or I'CI'dedrct !lppUcab&e to FPC or NEWCO or aay of their propenia. 

7. Tbctl II DO Udpdon, pn~cwl.'l, or iDwtriprioo. pmdiaa or overtly tbrweoed, 
apinat or involvtl!l FPC or NBWCO wbidl II rea ~""My likaly liD haw aiMierialldvenc effea 
oo FPC or NSWCO or dal& quadoal or cbalJalpa 1be Yllldity of the~ Apcmcot or any 
actioa wkm or to be tlba by FPC or NEWCO puliUIDl to the Purdlue Ajt••wc or In CCOJF ctloo 
wilh the lrlnwtioa WI' 11d ' S thefeby. 

We expraa eo wpi!M • to .......,. wbicb IDIIY be pmwd by the substegtjve lawi of ray 
juritdicdoa oct. tt. lbiiiiiiC of Florida or the fedcnllawa of lbe Uaitlld s._ of Amlrica. 

Tbii opiDioG Ia Anfshd by ua • your req.-llld for your 10le bmefit, m:1 oo other penon or 
eadty lhl1l be erftfed to rety OD th:ii opirrim wi1bow our cxpcw prior wriaal OCiiiM' •• This opi.aioo 
abaU DOt be p+lltbpt or •• :vJnc.t iD ., m ... or dillributed or clm1lJaed to aay penon or 
emily without our....,.. wriUIID •C(I!! lie c, Cl'1tCCPt b& you may Jiw copiea of thilleucr: (I) to your 
inclcpeodeat mba IDil .aonwya; (ii) liD lilY ,_. or feden1 llllhority baviJla RJII)atory 
juriiCiic:doa ova- you; (iii) puraamt to order or lcpl proc 111 of any c:owt or ao~ 11cac:y; 
aad (iv) iD « ••• •"oa wilh lilY lepl ~ 110 wtDcb you are al*t)' lrilizlc ow of the tl'lniiCrioll 
which b cbe subject ofcbe Pw1 I I Aaf••M 0.. nplrnOD la llmhid to the 1Da111ri JWed in this 
lea:er,llld DO .,p.aa il iqllled or_,. be h6aid be)'ODd tbe men cxpcealy slalled in this letter. 
We have DO duly 110 upcllli oar "~"'"Loa in J.iabt of chaapl iD tbe law or~ thai may 
come to our etta~doa ea. lbl CJotina 

Tbc opiDiDaltXplll! ~ ..... bMliCl upoc lawa u of the eWe baeof aad are subject to any 
amadmJDt. Nplll or ocblr modlf! ttbl of tho app.Uc.blo lawi or judiclal decisioos bcta.fter 
en..,..ed or nmderac1. 0. m 'rial of the opiaj0111 cxpc [ 11ed baeiD does DOt ~ IDd sball aot 
be coastruecS 110 c• D•tr • a c 1 •• '•tina obUplioa oc our pat to updat.e our opini001 or ood.fy or 
othcrwile illform you of tho liM" rlment, repeal or other modifJC'I'ioo of the applicable liwa or 
judicial dedliooltt. .wei • die t.il for our opiDioai or lawi or judid.al decili.0111 bcta.fter 
ODIIded or reDdcred wbldt ~our opialiODI • 

. J. 



t:o.00\1 of c.h.e MDTO, and all rights. ol:ll.gat.1.ons. and inc.e~e sc.s 

under &:.he FTS-l Agreement. from The~~ anc T5GS t o Shl.pper ; and. 

WHEREAS. Shipper des1res t.o assume all obligat1.ons unde~ the 

:rs-1 Agreement which will accr~e fro~ ana a!cer &:.he ef!eccive dace 

WHEREAS, for adminisc.rac. ive and clar1.ficac.ion p~r~oses , chis 

Agreement. restat.es , in its enc.iret.y, al: of the terms and 

con~it.iona of f irm c.ransporcat.ion se=vice t.o be provided by 

Tranaport.er c.o Shipper ur.der Race Schedule FTS -1. including c. he 

Pri:~~a:y Receipt. and Primary Delivery Point.a sec. forc.h o n all 

effec:ive Exhibit.a A and B, and wil l upon execuc.ion by bot.h part.ies 

hereun~er, supersede the FTS-! Agreement. for all ?Urpo~ea. 

~OW TK£R£fORE, in considerac.ion of &:. he premises and of c.he 

~~tual covenants and ag~eements herein concaine d, cr.~ suf!iciency 

follows: 

MT!CLE I 
Cuancitv 

1 . 1 The Maximum Daily Transpor:ac. icn Quancicy C •MDTQ• ) is sec 

fcr:h en a aeas;~nal basis by Oiv!.s !.on i ! applicable , on C::<..'li~it B 

attached heret.: . . 
1 .2 Tra~?orcer agrees co rece~ve &:.he asgregace of the 

~~an:!.:iea of nat.aral gas chat Shipper cenriers for t.ra naport.at!.on 

at. t~e Recei~t. ?oint.s, up co the maximum daily quant.ity specified 

!or each receirt. point. as set. out. on ~ioi: A. and co :ransport 

acd :&ke ava!.l~le for ~elive~! :o Sh.i;per a t. eac~ :el!ve~; Poin t. 

a;eci ! !.e~ en ~~~!.&:. a, up t.o :he amcu:.t. cendere~ by Shirper l ess 

2 



Firm Transporcacion Service Ag=eemenc 
a&Ce Schedule FTS-1 

THIS AGREEMENT, dated as of chis~ day of December. 1993, 

!.s !;)y anc bet:.~een Florida Gas Transmission Company a D~ laware 

co r~orac!.~n ("Transporter") , and Tiger aay Limi ted Pa rtnershi p , a 

Delaware parcnershi? (succesaor-in- i nceresc co The rmo Central 

::'lor!ca Corporation ) ( "Shipper• ) , 

W I T N £ S S £ T H 

Wl'.E~ , Thermo Cent:-al Florida C::~rporac ion I ":'hermo • ) and 

7ran.spor:er entered into a Fi=m Transporcaci~n Servic e Agreement 

datec October l , 1993, f o r service under ~ace Schecu l e FTS-1 of 

Tr ar.sporcer•s r . E.R . C. Gas Tari !f I"FTS-l Agreement") : and . 
• 

;.;r:=:R£AS, florida Cog en Cas Serv!.ces. I~c . I • cogen") and 

The~o encereci incc a Stock Purchase Agreement dated May 27, 1993 , 

i:1. · wi:ic~ Cogen acquired all of the stock of Thermo effect i ve 

Ccccber 4 ,' 1993 ; and, on October 7 , 1993 . Coge n filed a ::er: i ! l.cate 

cf ' :..-:~e::c!menc wic!l c~e Delaware Secretary of State 's Office to 

e!!~c: a name c~ange !rom The~o to Tiger aa'l Gas Serv!.ces . I nc . 

( "T'3GS") ; ·Ar.c , 

· 'ilh~~~ c.:;gen and Shi;:pe:- encer .ed i nto a Stock Purchase 

s:::cclc !.:1 :"SGS : o Sl:tipper; and on suc!l dace , Shipper filed a 

~e~!.!!.cace c! Cissol~:::ion with the De l aware Secret&~/ of State's 

Of!!.ee :::o disao~ve T3GS; anc, 

;.;,:,z.~. !..n cor..:::ec:!.or. ~i:!l :!le foregoir.g . Trar.apor:er has 

:::ee:: askec : ;) cor.aer.: co ar. ass!.~e:::: o! o::e- hu:-:.dred percent 



~~~h~ ~o ~ollover t~is Agreement for subsequen~ 10-year terrn( s l 

subjec t to ~he applicable provisions of Transporter's F. E.R.C. 

Gas Tariff, General Terma and Conditions regarding the 10-Year 

Rollov~~ Cption. 

MTICLE V 
r~ima:v Rcce:g, and Qclivcev po inc ts ) 

The Primart Receipt and Delivery Point (s) are set for~h in 

C:x.'"licit A. and Exhibit B, respec::::!.vely . Shipper may request 

changes t o its Primary Receipt and Delivery Point Cal . 

Transporte:- may make •ucn ~Mnges in aeeordanee wieh t:he t:ermll of 

Ra~e Schedule FTS-1 and the applicable General Terms and 

C=nd~:ions of its Tari!t . 

• 
QRTICLt V! 

Not.iC:II 

.~l notices, payments and communications wi:h respect to 

~his ~:-eeme~t shall be in writing and sent to t~e addresses 

s:ated bel ow or at any other address designated in wri ting by the 

0 

OZH;: ~; ,;:M T'!'V'; MO:c:gBS 

florida Gas Transmission Company 
? . 0. Sox 1188 
1400 smit~ sereet 
Hou.con, Texas 77251-1188 
Attent ion: Contract Manageme~t Department 
Phone No .: (713) 853-7532 
FL~ No.: (713 ) 853-6756 



~ransporter • s Fuel , it applicabl e ; provided, however. that 

T~3nsporter i s not required t o acceFt f or transporcation and ma~e 

available for delivery more chan the MDTQ on any day. 

ARTICLE II 
No Not ! so transporcatio n Se:yicc 

To t he extent Shippe: has subscribed fc~ No Not ice 

7::-ans~ortation Service under Race Schedule NNTS , the level of ~o 

Notice Transportation Service subscribed ! o r is set forth in troe 

NNTS Addendum to this Agreement . Transporter will provide No Notice 

T:ansportation Service in accorc:S.nce wieh the terms and condi t ions 

cf Rate Schedule NNTS and wi thin Shipper's MDTQ under th~ s 

.A.qreemenc . 

AR'!!C!,E II! 
• Payment 

J.:'.. Stipper shall pay Transport er for a ll service r ende rec 

here~der the rates establ ished under Transpor ter's Race Schecule 

~S- l, as revised from time to time. 

3. 2 P...Lrau&!:t: t o Section lS of Transporce:• s F. E . R. c . Gas Ta:if! . 

Genera l 7e~s acd Cocd~cions. Transporter shall r.ave the ~istt to 

~e~i=ate t~s ~eemenc i~ ehe e vent Shipper !ails t o pay 

Transpc~:er ! =r service provided ~ereunder . 

MTIC!,& +Y 
Term of Oq;c:menc 

'!'he pri:u.:-.{ cerm of thls Agreement will commence upon 

exee:.:.t !.::::n by !:cc!'; part!es , ar.d shall expire on Januar1 l, 2012 . 

Opec •X?iraci:~ o! t~e pr!~:-1 ce~. Stipper has the ~~!.lateral 

....... __ .... 3 



al~~~ its system oper3tion co deliver gas at the De livery 

Pobt(s). 

AR'!'!CL£ I;< 
Miscollan4!0UI 

9 . 1 This ~eement shall bind anc bene!it the successora ar.d 

as•igns of the respective parties hereto ; proviced, howe·Je~, 

neither par:y shall assign this ~reement or any of i::s :i;h::s or 

obligations hereunder without fi:st obtaining c~e wri tten consent 

of the other party . 

9.2 No waiver by either party o~ any one or more defaults by the 

other i n the perfor.nance of any provisions of this ~;reement 

s~l! o~erate or be consc~ec as a waiver of any future cefault8 

of a like or d!f!erent c h.arac::er . 
• 

~.~ This ~eement contains ~~ibits ~ and B wh~ch are 

!.:1c:o:-poratec fully herein . 

9 . 4 'I'HXS AGUEKZNT SBALL BE GO~RNED BY AND INTERPRETlm IN 

ACCORDANCE wrrB TU t.AWS OP TB:E STATE OP TEXAS NOTWITHSTANDING 

ANY CONFLICT OP LAW ltOLZS WBICI KAY JUI!QUIU THE APPLICATION OF 

ANOTR.ER JURISDICTION • 

. 9.5 This Agreement is subjec:c to the ~revisions o! Race Schedule 

?7S-l a~c the applic&Dle provis!.ons o f ~ranspor:er's :.E.R.C. Gas 

7~r!.!!, Ge~eral Te~ anc C:ncicions, as may be revised f~om time 

t:> cime . 

3.S Ct: soc. (~eservad for !~cure use) 

.. ~ ..... -- ' 



S~ip9er: Tiger Bay Limited Par:~ership 
c/o Oescec EnerSY. Inc. 
P. 0. Sox 4411 
Houston, Texas 772l0-44ll 
Attention: Manager, Fuel Supply 
fa."< : (713) 735-4069 

Transpor::.er: Flor ida Ga.s Transmission Company 
NationsBank ABA No. 053000196 
Ac~ount No. 001658806 
C~arlocce, North Carolina 

ARTICLg VII 
Regulatory Au thorizat ion• and Aporoyals 

Transpor:e:-•s obligation to provide service is conditioned 

upon :-eceipt and acceptance ot any necessary regulatory 

aut:~crization t:o provic!e servi ce to Shippe:- in accordance with 

the terms of this Agreement:, Rate Schedule FTS -1, and the General 

Te::ns anc Concii::icns o:! II':-anapor..er• s F .. E.R.C. Gas Tariff. 

Shi;:::e:- agrees to reimb~se Tranaport:e:- for all reporting and/or 

f!. ling f ees i~c:.~r::ed by T:-anaporter in providing se:.-V'ice a.-:de:r 

t~!.s Ag:eement. 

ART!CL& VIII 
P;-cssu;e 

S.l 7~e quan::.!.:ies of gas delivered or causec to be delivered by 

St~;::e:- sha~l :e delivered at a pressure sufficient t:o ente:-

7ra~s;c:r::er's system, :cc in no event: shall such gas be del ive:-ed 

at a ;ressure exceed~g t:he maximum authorized operating pressure 

or sue:: ct!'!er ; ressure as Transport:er permit:& at: the Receipt: 

?o:.~: (sl. 

5.2 7rans?o:-:e:r eaa no ob~igat:!cn to provide compression or 



Firm 

Desc:-ipcion of 
Poinc:(s) of 

co 
Transporcacion Service Agreement: I ~TS-1) 

Between 
Florida Gaa Transmission Company 

and' 
Tiger Bay Limiced Par~nership 

/lJuJKbbt ~·d • 1993 

~~~1m~m Diilv c~.u•ntis=!~a · 
(MMBcul 

Rcc:ipc POI Oct. Nov-March April May-Sept. 

PRODUCTION ZONE 1 
-o- -0 - -o- -o-

ZONE l TOTAL - c.s . f7 EONICE 
25306 -o- -0- -o- -0-

PROOUC'!'ION ZONE 2 
-o- · 0 · -o - -o-

ZClo."E 2 TOTAL - c.s. 18 ZACHARY 
25412 • -0 · -o- -0- - 0-

?RvDUCT!ON ZONE 3 
-0- - 0- -o- -o-

ZONE 3 TOTAL - c.s. Ill MOONT VERNON 
25309 -o- -0- . - 0- -0-

TOTAL MDO : -0- - 0- -0- -0-

":'~!.s =::<!:!.bit: A shall be supersede-=. in its enti:-ecy cy :i:-st:. 
~e·;!.sec Ex.."l!.:,i: A accached he::eco on Auguac l, 1994. 

Sh!.?~e:- co provide fuel pu::auanc co Fuel Reimbu:-ae~en: 
.::~a:::-;e ii.Cj usc::umc provisions ot T=ans?o=:er • s F. E . R. C. Gas 
Ta=!.::. Ge~e=al Te~s and ~nditions. 

• Exc:!.us~·;e ot T:lUtSp()rce::" • !uel 

Dace cf c~is ~~"li.bic A: .6J<Jw.h.Pt ~ .19q3 
I 

8 



I~ WIT~SS Wh~REOF, the parties hereto have executed this 

Agreeme~t by their culy authorized officers effective as of the 

date f irst written above . 

TRANSrORTER SBJ:PPER 

!'"!.ORIOn GAS TRANSMISSION COMPANY TIGER BAY LIMITED PARTNERSni? 

Sy: 

Title 

• 

7 

By Central Florida OGE, !nc. its 
General Partner 

By = ?t#. 1frv-e 
Title /kr-;, ~·r 



E:"<hibi c: B 
To 

Firm Tran•po rc:ac:ion Service Agreement (FTS- ll 
9etween 

Desc::-i'Oc::.on o f 
?oint Cs l 
o f Ce l!. ve:v 

1 . City Cas Corr.pany 
of Florida - Palm 
Bay Malabar 
Florida 

TOTAL MDTO: 

Florida Cas Transmission Company 
and 

Ti ger Bay ~imic:ed Partnershi p 
Dated 

December 30, 1993 

Maxi mum Dai ly Cu anc ici•a 
(HMBc:u) 

P9I Occ Ngv·March Apri l May- sogc 

-0- -o- -o- -0-

• 

-0- - 0- -0- -o-

7~is ~y~ l;!t 3 shall ee supers~d i~ i c:s anc: i:ety by First Revi sed 
!x~:.bit s ac:ac~ed r~reco on ~e expiration dace of the Letter Agreeme nt 
~ecwee~ T::-a.~sporcer and Shipper dated April 28 , 1992, regardi ng c apac ity 
tero~orar:.!y ::-e! ir.gu!shed by Sbi~pe: to third parc ies . 

--- 10 



First Revised Exhibit A 
to 

Firm Transportation Se=vice Agreement IFTS-ll 
Between 

Florida Gas Tra.nsmission Company 
and 

Tiger Bay ~imited Partnership 
Dated 

December 30, 1993 

Descripcion o~ Maximum pailv Oqaoc:. ic:ios • 
Point: (s) of (MMBt:ul 
Receipt: POI 

PRODUCTION ZONE 1 
SNG/mlG MOPS 
Refugio 611 

oc; 

3 , 841 

ZONE l TOTAL - C. S . 17 EONICE 
25306 3 , 841 

PRODUCTION ZONE 2 
LRC lCaplar. Cew 
Island 16509 5,382 

ZONE 2 TOTAL - C.S. 18 ~CHARY 
25412 5,382 

?ROOOCTION ZONE 3 
T:-&IUicO St . 
Hel ena 10114 1, 3 80 . 

Ngy · March 

3,841 

3,841 

3,259 

3,503 

ZONE 3 TOTAL - C.S. I ll HOONT VERNON 
25309 1 , 380 . 3,503 

TOTAL MDQ: 10,603 10,603 

Apr!.! 

3,841 

3. 841 

3. 448 

3. 448 

3,314 

3, JU 

10,603 

Mav-Seoc 

3,841 

), 841 

4,922 

4,922 

1,840 

l, 840 

10,603 

. ':'hi.s F~rst Bev iaed E.x.'\ibi~ · }. aha!.l supersede Exhil:it A in 
i~s enti:-ecy on Au;u.t 1 . 1994. 

Sh!ppe:- to provide !~el p~suanc ~ fuel aeimbursement 
C~ar:;e ii.Cj cs::::e:tc prov!.sicns of 1':-aruspo:-~er•s F.E.R.C. Gas 
Tar!.!!, Genera: Te:-:ns and Cond!.~ions. 

• ~xclus!ve of 'I'ransporcer•s ' fuel 

::>a ce o! this F!.:-sc ae•rised ~"xhibit A: Oece:nbe:- 30, 1993 

---

l 



FIRM TRANSPORTATION SE.RVICE AGREEMENT 
RATE SCHEDULE FTS·2 

THIS AGREEMENT. dated as of int o this 30th day o f December. 

: 9~J. is by and between Florida Oaa Transmission Company. a 

0@laware corporation (•Transporter•), and Tiger Bay Limited 

Partnership, a Delaware limited partnership (oucceasor·in-interesc 

to Oestec Energy, Inc . I ("Shipper • ). 

W I T N E S S E T H : 

W"riEREAS, Transport.er and Oest.ec Energy. Inc. ( • Oestec •) 

entered into a Firm Transportation Service Agreement dated February 

21, 1992, for service under Rate Schedule FTS·2 of Tranaport.er•s 

F . ~.R.C. Gas Tariff ("FTS·2 Agreement•) ; and. 

WHEREAS, Shipper lias advised Transporter of its plans co 

develop, const.ruct., own, and operate a cogenenltion powerplanc 

located in Poll< County, Florida ( • Project •) to supply power to 

Florida Power Corporat.ion ( • FPC") pursuant. t.o certain long- term 

power sales agreements between Shipper and FPC; and, 

WHEREAS, Deat.ec is an owner of a fift.y percent (SOt) int.erest 

i~ t.~e Project. and entered into the FTS-2 Agreement to ensure that 

the Project would have firm ga• t.ransportation capacity for its 

long-term gas supply n.eed.: and. 

WHEREAS , in connection with the foregoing, Destec desires to 

a ssign and tranafer a portion of it.& MDTQ, and all rights, 

obligation., and interest associated with such, under t.he FTS-2 

Agreement to Shipperi and, 



Firs~ Revised E~~ibi~ B 
To 

Firm Transporta~ion Service Agreement ( FTS-l l 
Between 

I Descripc:i.:m 
Point(sl 
of oelivery 

o f 

1. City Gas Company 
of Florida - Palm 
Bay Malabar 
Florida 

TOTAL MDTQ 1 

Florida Gas Transmission Company 
and 

Tiger Bay Limited P~~:nership 
Da~ed 

Decembe: 30, 1993 

MAximum pailv oyantities 
IMMBcul 

POI Oct; Nov-March Apr~l Mav-Sepc: 

10,603 10,603 10,603 10 , 603 

• 

10,6Q3 10,603 10,603 10,603 

T!l!.s Fi:st:. Revised C::c.'libit S shall s~;;e:sede C:x1libit B in ics enti:ety 
en Aususc ~~ ~~~i. 

'~a~:.e of c:::.is Fi:a: Revised Exhibit B: 

1!. 



hereof or in compliance with any final rERC order aftecti~g such 

rate schedule . 

1.3 The term "FERC• or "Commission• shall mean the Federal 

Energy Reg~lAtory Commi §§iQn or •ny ~~c~e&sor regulatory agency or 

body, including the Congress, which has authority to regulate the 

rates and services of Tra~sporter. 

ARTICLE II 
Quantity 

2. l The Maximum Daily Tranaportation Qua !"It ity ( "MDTQ") shall 

be set forth in Exhibit B a t tached hereto. The applicable MDTQ 

shall be the largest daily quantity of gas Shipper may tender for 

transportation in the aggregate to all Receipt Po int(&), exclusive 

of Transporter• s Fuel, and receive at all Delivery Point (s) as 

specified on Exhibits A anc B hereto on any day. 

2. 2 Shipper may 'tender natural gas for transportation to 

Transporter on any day, up to the MDTQ plus Transporter's Fuel. 

Transporter agrees to receive the aggregate of the quantities of 

natural gas that Shipper tenders for transportation at the Receipt 

Point(s), up to the maximum daily quantity specified for each such 

Point on Exhibit A hereto, and to transport ~nd deliver to Shipper 

at each Delivery Point specified on Exhibit B, up to the maximum 

daily quantity specified for each point on Exhibit B, the amount 

tendered by Shipper lees Transporter's Fuel, (as provided in Rate 

Schedule rTS- 2) , provided, however , that Tran.sporter shall never be 

required to transport and deliver on any day more than the MDTO. 

3 



WHEREAS, Shipper desires to assume all obligat~ons of Oescec 

associated with the assigned MOTQ, which will accrue from and after 

the effective date of ~his Agreement ; and, 

WHEREAS, for administrative and clarification purposes, this 

Agreement restates, in its entirety, all of the t~rms and 

conditions of firm tran•portation service to be provided by 

Transporter to Shipper under Rate Schedule F'l'S-2 and will upon 

execution by both parties hereunder, supersede the FTS-2 Agreement 

with respect to the assigned MDTO. 

NOW THEREFORE, i n consideration of the premises and of the 

mutual covenants and agreement• herein contained, the sufficiency 

of which is hereby acknowledged, Transporter and Shippe:- do 

covenant and agTee as follows: 

• ARTICLE I 
pefinitions 

I:1 addition to th.e definition& incorporated herein through 

Transporter's Rate Schedule FTS-2, the following terms when used 

herein shall have the meanings set forth below: 

l.l The term •a .. • shall mean pipeline quality natural gas 

which complies with the quality provisions set forth in the General 

Te~ and Condition& of Transporter's effective FERC Gas Tariff. 

Vol~~e No. l, L~ i .ncludea gas well gas, casinghead gas and resi~~e 

!.2 The term •Rate Schedule FTS-2" shall mean Transporter's 

Ra~e Schedule :TS-2 &a filed with the FERC aa changed and adjusted 

frcm time to time by Transporter in accordance with Section 3. 3 

2 



eighth year of service !"Base Race Cap • ) and (b ) thirty 

percent (30~) of the Base Race Cap escalated (but not 

decreased ) through use of the GOP Implicit Price Deflator 

(or any subscitute index that the parties mutually agree 

to in writing) determined by multiplying thirty percent 

(301r ) of the Base Rate Cap by a fraction, the numerator 

of which is cbe GDP Implicit Price Deflator for the lase 

calendar qua.rter immediately preceding the Anni versa.ry 

Date and the denominator of which is the GOP Implic·it 

Price Oetlat:.or for the calendar quarter immediately 

preceding the first month of the eighth year of service. 

~he Initial Base Rate Cap and al l Final Rate Caps to be 

calculnt:.ed hereunder are stated in nominal dollars and 

are 100 percfnt load factor . races, exclusive c! all 

applicable surcharges and fuel. The Initial Base Rate 

Cap assumes the levelized rate methodology which 

Transporter filed for approval in the Offer of Settlement 

a.nd Stipulation and Agreement of the parties in Docket 

No. CP92-182, "Al.... on August 25, 1992 (•Settlement• ). 

The Initial Base Rate Cap and any subsequent Rate Cap used in the 

calculation of a Final Rate cap hereunder shall be adjusted for the 

impact of changes in St.ate an.d Federal ·income tax rat·~ by adding 

or subtracting from the applicable Rate Cap the difference betveen 

the applicable Commission approved rate and such rate as adjusted 

to include changes in State and/or Federal income tax rates 

utilizing the cost of •ervice und•rlying such rat:.e . In the event 
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AATICL£ III 
Race Schcdyle 

3.1 During che f i rst twenty (20 ) years of s erv1ce under this 

Agreement, Shipper shall pay Transporter the lower of Il l che rates 

established under Tranaporter •a Rate Schedule FTS-2 . na tiled with 

and approved by the FERC and as said Rate Schedule may hereafter be 

l egally amended or superseded, or (2) cbe Final Ra te Cap as 

determined below: 

Ci l For the first two years of s ervice , che Rate Cap 

shall be $0 . 80 per MMBtu. 

(ii l Commencing on the third year of service and 

extending for a period of one year. t he Rate Cap 

ahall be S0 . 82 per KMBtu . 

Ci~i) Commencing on the four th year of se=vice and 

extendin~ for a period of one year. the Rate Cap 

shall be $0 .84 per MHBtu . 

Civl Commencing on the fif t h year of se=vice L~d 

excend.ing co t he end of che eighth year of service. 

the Race Cap shall be $0 .86 per MMBtu. 

Cv) Commencing on che ni nth year o f service and 

ext:ending co che e nd of the twentieth year of 

aervice, the Rate Cap shall be c a lculated as 

follows : 

on each Anniversary ( •Anniversary Dace•), the Final Rate 

Cap to be effective for the subsequent cwelve-monch 

period shall be determined as the sum ot Ca l seventy 

percent (70t) of che Rate Cap which was effective f o r che 



che $23. 5 million cu~rencly a llocated to the Phase 

III coat -of - service. 

Shipper agrees that i t shall not avail itself of 

any other Rate C~p that may be made ava ilable co it 

by the Commiss ion . 

3. 2 This Agreement in all respects shall be and remain 

subj ect to the p~viaiona of Rate Schedule FTS- 2 and the applicable 

provisions o f the General Terms and Conditions of Transporter on 

file with the FERC (as same may hereafter be legally amended or 

superseded), all of which are m.ade a pare hereof by this refe:::ence . 

3. 3. Subject to the Rate Caps set f or th in Section 3 . 1 

hereof, Transporter sb.all have the uni lateral right to f i l e with 

the appropriate regulatory authority and make changes authorized by 

such author ity in (a) t~e ratee and c barses applicable to its Rate 

Schedule FTS-2, (b) Rate Schedule FTS-2 pursuant to which this 

service is rendered ; provided, however , that the firm cha:::acter of 

service shall not be subject to change hereunder, or (c) any 

provisions of the General Terma and Conditions applicable co Rate 

Schedule FTS-2 . Transporter agrees tha~ Shipper may protest or 

contest the aforementioned filings, or s eek authorization from duly 

constituced regulatory authorities for such adjustment: of 

Tra~sporter's exi ating FERC Gas Tariff as may be found necessary in 

orcie::: to assure that che provisions in (a), (b), or (c) above are 

j ust and reasonable . 
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of changes in Scace ano/or Federal income cax ~aces prior to the 

effeeciveness of inic ial FTS·2 rates, the Rate Cap a~justment shall 

be determined by adding or subtract ing che difference between che 

ini t i al rates end che initi~l rates as recalculace~ co include the 

State and Federal incoffie tax ratea as incl uded in the Apr1l lS , 

1992 filing in Docket No. CP92·182-~0l . 

Rate Cap ad justments shall be i mplemented on the 

dace of effectiveness o f tariff sheets filed by 

Transporter incorporating changes in State and/or 

Federal income tax rates . 

The Ini tial Base Rate Cap is baaed on $23.5 million 

ot pipeline rehabilitation costs allocated to the 

exiating coat-of·aervice. In the event more than 

$23.5 million of rehabilitation costs are alloca ted • 
co che exiating cost-of-service, then the Initial 

Baae Rate Cap and any s ubsequent Rate Cap used in 

the calculation of a Final Rate Cap shall be 

adj uaced downward by S. 0006 per every S 1 mill ion 

Cor portion thereof) allocated co the existing 

cost ·of·•ervice over and above the $23.5 million. 

In the event 1e.. than $23.5 million of 

rehabilitation coats are allecated co the existing 

cost-of-service, then the I nitial Base Race Cap and 

any subaequent Rate Cap used in the calculation of 

a Final Rate Cap aball be adjusted upward by $.0006 

pe:- every $1 million Cor portion thereof ) 1e .. than 

' 



AATICLt: VI 
Notices 

All notices, payments and communications wi th respect co chis 

Agreement shall be in writing and sent t o the addre sse s 

stated below or at any other such .sddress as ll'.ay herea f ter be 

designated i n writing : 

AQMINISTQATIV& HATTERS 

Transporter : Florida Gas Transmission Company 
P . 0. Box 1188 
Houston, Texas 77251 · 1188 
Attention : Market ing Administrat ion Department 
Fax No . (713) 853 · 7656 

Shipper: Tiger Bay Limited Partnership 
c/o Destec Energy, Inc. 
P. 0 . Box Ul1 
Houston, Texas 77210 ·4 411 
Attention: Man.age:-, Fuel Supply 
Fax: (713) 735·4069 

PAYMENT BY WIRE ~SF£8 

Transporter: Florida Gas Transmission Company 
NationaBank ABA No. 053000196 
Account No. 001658806 
Charlotte, North Carolina 

AATICL£ VII 
New facilit,ict 

Subsequent to commencement ot service under this Agreement , 

T:anspo::-ter, upon Shipper• s written request, at i ts reasonable 

d:scretion, may agree to construct or ·acquire new facilities , or 

expand existing facilities in order t o perform service under this 

Agreement. For purposes of this Agreement and Rate Schedule FTS-2, 

an expanded facility shall be deemed to be a new facili t y . It in 

~:a~s~ort.er•s ::-easonable judgment. it is necessary t o construct or 
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ARTICLE IV 
Term o( Agreement 

-& . 1 Thil Agreement shall become effective upon the in-service 

date of the Pnase III Facilities, which shall be deemed to be the 

first day o f the month following the date on which Transporter 

giveo not ice to the Commission that the Phase III Facil ities, as 

defined in Article X of thi s Agreement, are in-service , and shall 

continue in e f fect for a primary term of twenty (20) years. 

4.2 Terminat ion for Non-Payment. In the event Shipper fails 

to pay for service provided pursuant to this Agreement , 

Transporter, in addi tion to any other r ights it may have, s hall 

also have the right to suspend or terminate .service as permitted by 

the applicable provision of the General Terms and Condi tions to 

Transporter's F£RC Gas ~ariff. 

ARTICLE V 
Bosoi pc and Deliyo:y Point(&) 
and Maximum Daily Qyancitico 

5.1 The Receipt Point(s) and maximum daily quantity for each 

poi~t for al l ;as delivered by Shipper into Transporter's pipeline 

system under t~is Agreement shall be at the Receipt Point (s) as set 

forth in Exhibit A. 

5. 2 The Delivery Poinc: (a) and maximum daily quantity for each 

point for all =•s delivered by Transporter to Shipper, or for the 

acccunt of Shipper , under this AgTeement shall be at the Delivery 

?oi::t (s) as set forth in Exhibit B. 
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ARTICLE VI II 
Requlacy:v Aytborizations and Apo roval s 

Transporcer• s obligacion t o provide service is condi tioned 

Ui)On receipc and accepcance of any necessary regulatory 

auchoriz3tion chat is acceptable in form and substanc e to 

Transporter to provide firm cransportat ion service to Shipper in 

accordance with the eerma of Race Schedu~e FTS - 2, or any successor 

thereto which is substantially 1imilar in form and concent, and 

this Agreement. Shipper agree• to reimburse Transporter for all 

reporcing and/or filing fees incurred by Transporter in provi ding 

service under chis Aqreemenc . 

AATICLE IX 
Proaaurc 

9 . 1 The quantities of gas delivered or caused co be delivered 

by Shipper • to Transporcer hereunder shall be delivered into 

T::ansporcer•s pipeline syscem at a pressure suff icient co encer 

Transporter's system, but in no event shall such gaa be delivered 

ac a pressure exceedin.g the maximum authori zed operat i ng pressure 

or such other pressure •• Transporcer permits ac che Receipt 

Poinc(s). 

9.2 Transporter shall have no obligacion co provide 

compression and/or alcer ita •Y•tem . operaciona to effectuate 

deliveries ac che Delivery Pointlal . 

ARTICLE X 
Other Prgyiaions 

10. 1 Prior to Tr~rter• a execution of chis Agreement. 

Shipper mu.t demonstrate creditworthiness aati1factory co 

ll 



• 
acquire new tacilicies, or co expand existing facilit i es, in order 

co accommodate a change in service requested by Shipper and to 

enable Transporter to receive or deliver Shipper• s MDTO ac che 

Receipt and Delivery Point:Csl as they may be amen~~d from time to 

time, and Transporter agrees as provi ded herein co construct, 

acquire, or expand such facilities. then Transporter shall noci!y 

Shipper of che addit i onal cost required. Upon Shipper's written 

agreement, such facilities shall be construed, acquired or expanded 

subj ecc to the receipt and acceptance by Transporter of any 

necessary authori~ations, permits and approvals. Shipper agrees t.:> 

reimburse Transporter, promptly upon receipt of Transporter• s 

invoices, for all costs and expenses inrurred under this Article 

VII by Transporter for any pipeline and related facilities, 

inducing but not lim.l.ted to the cost ot any tap, electronic 

measurement equipment or data communications equipment for new 

meters, and appurtenant equipment and materials, and overr.ead 

expenses. To the extent such reimbursement qualifies as a 

contribution i n aid of construction under the Tax Reform Act o f 

1986, P . L. 99-514 (1986), Shipper also shall reimburse Transporter 

for the income taxes incurred by Transporter as a direct result of 

such contribution in aid of construction by Shipper, as calculated 

pursuant to the Commission• s order · in Iranswcss::ern Pic!!lioe 

Company, 45 FERC 1 61,116 (1988). Transporter shall have title to 

and the exclusive right to operate and maintain all such 

facilities . 

10 



Faciliti es in any proceed i ng before the Conun1 ssion during 

the term of this Agreement . 

!c ) The rece i pt by Transporter of all necessary right-o f-way 

easements or per mits in form and substance acceptable t o 

Transporter; 

Cdl Transporcer obtaining financing to construct the Phase 

III Facilities that is satisfactory to Transporter, i n 

Transporter's sole opinion. Shipper agrees to ~rov ide 

reasonable cooperation in Transporter's effort to obtain 

financing; 

(e l Transporter agrees to n:14ke all reasonable efforts to 

obtain the necessary authori zations, financing serv~ce 

commitments and all other approval s necessary to 

effectu.ate seJVice under this .Agreement . Shipper agrees 

to exercise good faith in the performance of this 

Agreement by supporting Transporter ' s efforts to obta:n 

all necessary authorizations, financing and other 

approvals necessary to effectuate service under this 

Agreement. By executing this Agreement, Shi pper agrees 

to th.e resolucion on non-environmental issues in the 

Phase III proceeding as set forth in the Auguet 25, 1992 

Offer of Settlement filed in becket No . CP92 · 182, ~ Al · 

(f) As provided in the Construccion and Reimbursement 

.Agreement becween Shipper and Transpor ter dated July 8. 

1993, Shipper is obligated to reimburse Transporter for 

13 
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"r:-ansporcer . In che e venc Shlppdr !al.l a t o eatabl iah 

c :-eci tworthineas, Transporter ahall not execute t h1s Ag:-eeme nt a nd 

t his Agreement shall noc become effecci ve . 

1 0 . 2 Service purauant to thia Agreement i a expressly subj ect 

co che following conditions: 

(a) Receipt and acceptance by Transporter of al l approval• 

required t o construct the Phaae III !acil i tie~ desc ribed 

in Tran.sporter• a certificate applicaticn at t he F£RC t o 

effectuate the proposed aervice hereunder ( che · Phase I I I 

Facilitiea• ) including all neceaaary aucho rl.zat i ona from 

federal, a tate. local , and/or municipal agencieo or o ther 

governmental authorities , w~th che exception of all 

necessary authori:ationa from the FERC pursuan: to the 

Nar::ural Gas ~cc or Natural Gas Policy Act pe :-m!. tting 

Transporter to conatruct , own and operate the P~.ase III 

Facilitiea , which auchorizationa Transporter hereby 

agrees and acknowledge• that it has =ecei ved and accepted 

such aur::horizations from the F£RC. All such apr r ovala 

shall be in form and substance aatistacto:-; t o 

Tranaporr::er, and shall be final before the reapeccive 

governmental aur::hority and no longer .u.bjecr:: t o appeal o r 

rehearing; provided, however ; chat Tranaporter ~ay waive 

che condit:ion that such authoriey be final and/or no 

longer subject: to appeal or rehearing . 

(b l Shipper agrees to support: a levelized rate methodology 

and st:raioht: fixed yariable rate 4esiqn Cor t:he Phaae III 
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obligations hereunder without f irst obtaining the written consent 

of the other party which shall not be unreasonably w1thheld, an~ 

any other regulatory authorizations deemed necessar~· by 

Transpor cer. 

11.2 No waiver by either party of any one or more defaults by 

the other in the performance of any provisions of this Agreement 

shall operate or be construed as a waiver of any future defa~lts of 

a like or different character. 

ll. 3 This Agreement contains Exhibits A and B which are 

incorporated fully herein. 

ll. 4 This Agreement a hall not be binding upon Transporter 

until executed by Transporter . 

• 

lS 
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the construction of facillties descr1bed as taps, meters, 

receipt and delivery point upgrades, construct ion of 

supply and delivery l aterals not inc luded in the 

description of the Phase III Facilities and any other 

construction necessary to receive gas into, and deliver 

gas !rom, Transporter's Phase III Facilities. To the 

extent such reimbursement qualifies as a contribution in 

aid of construction under che Tax Reform Act of 1986. 

P.L. 99-514 (19861, Shipper also shall reimburse 

Transporter for the income taxes incurred by Transporter 

•• a direct result of such contribution in aid of 

construction by Shipper, as calculated pursuant to the 

Commission's order in Transwescern Pipeline Company, 45 

FERC 1 61,116 , (1988). Transporter shall have title to 

and the exclusive right to operate and maintain all such 

facilities. 

In the event the condition.s set forth in this Article X are 

net satisfied, this Agreement shall be deemed null and void upon 

written notice by Transporter to Shipper. 

ARTICLE XI 
Miaccllancgua 

l1.l This Agre ement shall bind and benefit the successors and 

assigns of the re~ective parties hereto; provided, however, 

neither party shall assign this Agreement or any of its rights or 



EXHIBIT A 
TO 

FIRM TRANSPORTATION SERVIC:: AGREEMENT ( FTS-2 1 
BETWEEN 

FLORIDA GAS TRANSMISSION COMPANY 
AND 

TICER BAY LIMITED PARTNERSHIP 
DATED 

December 30, 1993 

Point(s! of Receipt • 
Maximum Daily Quantity (MMBtul • 

Description of 
Point of Receipt 

PRODUCTION ZONE 1 

SNG/NNG MOPS Refugio 

ZONE 1 TOTAL - c.s. ., 
P~ODUCTION ZONE 2 

Sabine Kaplan 

NG?L Vermillion 

ZONE 2 TOTAL - c.s. te 

PRODUCTION ZONE 3 

s:-..::; ::=ar.k~inton .. 

Z0t.:: 3 '!'OT.U. - c.s. #U 

TOTAL MDQ 

611 

EUNICE 
25306 

• 23062 

57391 

ZACBARY 
25U2 

10095 

Noycmber-April 

6,790 

6 ,790 

4,710 

4,500 

9 , 210 

6,400 

MOON"l' VERNON 6,400 
25309 

22,600 

MAy-October 

6,790 

6,790 

4. 710 

4,500 

9, :no 

6,400 

6,400 

22,400 

• Exclusive of Tranaporter' a fuel. Shipper to provide fuel 
pursuant to Fuel Reimbursement Charge Adjustment: 
provisions of Transporter's F.E.R.C. Gaa Tariff, General 
Te:-ms an.d Condit:iona . 

•• This Firat: Revised Exhibit A reflect:• the allocated level 
of recei;>t: point: capacity on southern Natural Gas 
Company, but: does not reflect specific receipt points on 
Souchern' a system. At such time as Southern completes 
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ll . S THIS AGREEMENT SHALL BE GOVERNED BY ANO INTERPRETED IN 

ACCORDANCE WITH THE LAWS Of THE STATE Of TEXAS NOTWITHSTANDING ANY 

CONFLICT Cf LAW ROLES WHICH HAY REQUIRE APPLICATION Of THE LAWS Of 

ANOTHER JURISDICTION . 

I N WITNESS WHEREOf, the parties hereto have executed this 

Agreement by their duly authorized officers effective as of t he 

dace f irsc wri tten above. 

ATTEST: 

By: ----------------

ATTEST : 

By: --------------------

• 

FLORIDA QAS TR.\NSHlSSION COMPANY 

By: /lc_ rJJJ.. 
Title : '/.l&< fNs.Q,J , tAJ,i. . ., 

TIGER 1lA Y LIMITID P Alt1'NZltSB~ P 
By Central florida OGE, Inc . its 

General Partner 



EXHIBIT B 

TO 

FIRM TRANSPORTATION SERVICE AGREEMENT (rTS-2) 

BETWEEN 

FLORIDA GAS TRANSMISSION COMPANY 

AND 

TIGER BAY LIMITED PARTNERSHIP 

DATED 

December 30, 1993 

Point(sl of pclivcry Maximum oaily Ouanticv !HMBcul 

Description of 
Poir.t of Delivery 

Section 31 
Township 31 Scuth 
R.a.ngc 25 East 
Polk County, Florida 

• fQl Noycmhor-A;ril 

22,400 

M~ximum Daily Transportation Quantity: 
22,400 . 

Date of this Exhibit B: December 30, 1993 

19 
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its allocation of receipt point capac!ty, this Exhibi t 
will be revised to include the speci fi c Southern rec e!pt 
point s. 

Date ot this Exhibit A: December 30, 1993 

• 
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t~rce anc e::ec:; or (i~ l result 1n a brea~h ~= o r cc~st1:uce 
a default under ~ny provision c ! t~e ~ertlf ic~te of 
inco rpor3tion or by- laws of t he Company . ,:, r any agreement 
rel at1ng to the management or affai rs of the C.Jmpany o r any 
1ndenture or loan or credit agreemen: or any other materia~ 
agreement. lease or instrument to whi ch : ht'! Compa:1y is a 
party. cr t::y which the Com!=at:Y cr i ts prope:-t!es or asse ts may 
be bound; or (iiil resul:: in. or require . the creac1on o r 
itnposition of any mortgage . deed of trust . pledge . lien. 
security inte:-est o r other charge or encumbra:lce of a ny nature 
(ocher chan as may be concemplacecl by chis .Xgre~r.oent , che 
Assigned Ag:-eements or the Securicy Agreement ) upon o r wi t h 
respect to any of the propercies o r assets of the Company no w 
owned or hereafcer acquired . rn addicion , to t~e best 
knowledge of c.he Company, the execution, delivery. and subject 
co obtaining certain approva ls from che FERC and ocher 
governmental a nd state agenciee as necessary , performance by 
che Company of the Assigned Agreemencs do not and will not 
violate any law, rule, regulation, order, writ , judgement. 
inJunction , decree, determination or award. 

Cc l Each of this Agreement and the Assigned Agreements 
has been duly executed and deli·1ered by the Company . and. 
subj ecc to requisite governmental a ppr ovals, certain precedent 
conditions contained therein, and the Company• s FERC Gas 
Tariff filed with the Federal Energy Regulatory Commission 
(che "Company's FtRC Gas Tariff•) ' &a it may be amended from 
time to cime, is in full force a .nd effect and const itutes che 
legal. valid, and binding obliga.cion of the Company 
enforceable against che Company i n accordance with i cs terms, 
except as the enforceability thereof may be limicec by che 
effect of any.. applicable bankrupccy , insol vency, 
reorgani zat ion, moracorium o r similar laws affeccing 
c :-editors · r ights generally anc by general principles of 
equity. 

(ci) Except: !or approvals which may be requi:ed by 
governmental and ocher legal authorities, including ~ut net 
l!miced co che FERC, no suits or proceedings ac. l aw or i:1 
equity or by or before any gover:1mencal or regulatory 
a uc.hority or agency, are pending agai:1at the Company or any of 
::s proper~ies, rights or aaset:s which, if adversely 
de t er:tdned, ind!.v!.du.ally or in the agvreqate. could reasonably 
i::e exoected to have a mate:-ial and adverse effect en i t s 
abilicy to perfor.~~ its obligatione he:-eunder or unde:- any of 
t~e Assi~ed Agreements. 

(el The COmpany is not in default of any macerial 
covenant or obligation under any of the Assigned Agreements. 
To the best knowledge of the Company, the Borrower is not 1:\ 
cefault unc!er any material covena..,c or obligation under any of 
:::e i\.asigned Agreements and no auc:h default has occur:-ed prior 
to t~e da:e hereof. 
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CO~SE:\1 A~D ACR.EE~lE\\1 

':'he u:lc!era~.;r.eci. Ft..::t:tA :ii\S TRANSMISSION COMP;u.TY. a 
~crrora~ic~ ~rq3ni=~d and ex~ltl:l9 under t he laws of che :; : a ce o: 
Cehware t :he •;,Jmcany"i, '!':v~R BAY L!MITEO PAATN£RSHI P, a llm1:e-= 
~Art:lersh!~ orga~i:eci and ex1ating u:lcier t~e l aws of the Sta te of 
~e~aware !the •sqr;gw,r*l , ~nd THE : UJI BANK ~VD TRUST COMPANY, as 
col l ateral ager.t (in such capacity, together Wlth i ts successor s . 
t~e "Cgllactr3; 0gor.c" l h~reoy ~;r~~ as follows : 

1 . prcl!minJ:y $ta;~mcnc . Pursuant t o the S•:urity 
Agree~r.t, :~e So~ower h&1 granted to the Collateral Agent for the 
be~efi: of : he Secured Parcial a lie~ or. and security interest in. 
:n:er a l!a , :he A11igned Aqreementa . It is a condi t ion preceder.t 
to the obl1;at ~ona o! the bar.ka under t he Credi t Agreement that the 
: cmpany aha!: ~ve ~~ecuted &nd delivered thil Agreement . 

: . Qe!i ni,iona . Each ca~itali:ed term used in this Agreemenc 
and not otterwise ee!ined herei n shall ~ve the de finition aas i ;ned 
to such term !whether by reference to another agreement or 
o therwile I aa apeci!iec! in Exhibi t A. hereto. Unlesa otherwise 
acaced, re:erencea here~n to any Person shall i nclude i ts per mi tted 
~ucc:aeaca·• and aas!.gns. 

, S,cprctenc:at !on• and War:ant i ct . 
repreaencs ane war=~:• c~at : 

The Company hereby 

la l The Company ia a corpora: icn duly organized , va:1dly 
ex~ac!ns and i n good acanding under che l awa o! :he Sta t e of 
Dela...,a:-e . '!'he Company ia in good st.anding 1n Flor~da &nd all 
ocher jur !sc!c:ions where neceaaary in l •ghc ot the bua!ness 
i t ccr~uc:s o:- the propert! e• it owns and the tranaac:~ons 
ccc:e~~a:ed ~y each o! the Aas ~gned Agreeme~cs . 1ne Company 
r.aa :~o !~ll power, auchor~cy and l egal r ight :o conduce i ts 
::ua~::ess •• !: ia preaem: ly conducted, and t o execute, cel.!.ver 
and, aub j ece to obeaining ce:-:a!n approvals !rom the ?ederal 
::.,,ersY Regulatory Commisaion (the "F'!RC" ) ar.c! ocher 
gover:-.men:al ;and state agencies · as ::ecesaary, per!or:n 1ts 
ool!gat!cna ~nder t his Agreement , ana each c! the Ass:g~ed 
1\.greemer.ts . 

lei ~~e ~~cueion , del~ve:-y and , aubjec: :o obta!ni~g 
cer:a!!l a~provale from ch.e t£RC and other s-over:unentai a.:1d 
ata:e age~ciea as necessary , perfo~ce by the Company c~ 
ch! a 1\.q::-ee~~: a~d eac~ ot t he A8signed Agreements have been 
d~ly a~c~c:ized by all ~eceaaa:y co~orate action, a r.d do not 
a~d ...,ill not (!I :-equire any consent or approval o! che board 
c! d!:ac:o:-s o! t~ ~any or a~y shareholders :: ! c~e Co~pa::y 
cr o! ar.y ce~er Peraon wh!ch haa not bean obcair.ed and each 
suc!:l c::r.se::e a::d app~val that :..aa been cbca!::ed ! a 1~ ~u:l 



:he same righca as che Sorrower sna: l have under and pursuant 
c~ each of the Assig~ed Agre~ments and the Company's F£~C Gas 
Tarlff or any appl icabie l aw , ~egulation or order , 1ncluding 
wi thout liml :3t i on , ar.y r1ght to receive notice. :~ cure any 
default or breach :hereunder , and to par:1c~pace before 
government~l or regulat~ry agencies . 

( ~ ) ~he Company shall deiiver to t he Collateral Agent at 
the address aac forth on the si~nature pages hereo t, o r ac 
such ocher adcress as the Collateral Agenc may deslgnate in 
wri t ing from time t o time to the Company, conc~rrenc ly with 
the del ivery thereof to the Borrower. a copy of each material 
notice, request , or ~emand given by the Company p~rsuant co 
any o f che ~ligned ~reements ; provi ded , however, that the 
Compar.y shall not be required co del i ver copie~ of notices 
regarding nominations and confirmations of transportation 
service, and of any oc!'ler routine monthly or daily act ivities. 

(g ) I! the Collateral Agent sl'ulll notify the Company 
that the Collateral Agent has elected to exerci se i:a rights 
under tl'le Securi;:y Documents to foreclose upon the Project 
and , subject co any necessary approvals from the rE~C. to have 
itself substituted for the aorro~er under che Assigned 
Agreements, the:\ the Collateral Agent shal.i be subs::!.tuted for 
the Bor:ower ~~der che Assigned Agreements and, in such event , 
the Company shall continue to perfo~ i ts obligac:ons under 
c!'le Assigned ~:-eecrtencs provided chat: the Collateral Agenc. ( il 
pays t~e ComFa:ly all Amounts Due; and (ii ) assumea all of the 
oblic;atione of the Borrower under such Aasigned Agreements. 

(hl I! the Collateral Aqent ehall notify the Company 
that the COllateral Agent has elected to exercise its r i ghts 
under the Sec~r!cy Documents to forec l ose upon the Project 
and, subject to any necessary approvals from the FERC, co 
assign ita rights and interests and the rights and interests 
o~ the Borrower under any of the ~;igned ~reements to any 
:;::u:-;::haser or o:ransfe:-ee cf ::he Project (other chan ::::e 
Collateral Agent pursuant to Subsection 4 (gl above>. the 
Company will not oppose such assignment and shall prov!ce co 
such purchaser or c:-ans feree the same rights as the Borrower 
shall have under and pursuant to each of the Assigned 
Agreements and the Company• a F£RC au '!ari~f or any appl!.cable 
law, regulation, or or~er so long as gas cei ng cons~med a: che 
?roj ec:: !a trarurpor-ed by the Company umie:r sue:: Assi gned 
Agreement a.nd such ,;;>urc!laser or transferee (il pays the 
C;::mpany all Amounts Due ; (iii aasumaa all of the obligations 
of the Borrover unde:- such Assigned Agreement; and <iii ) 
either (x) satisfies the creditworcb~ness requirements o! che 
Company's FSAC Gas Tari !! and has a ratio of total debe to 
coca:!. capitali~ation coc !:l ex:esa of est , or (y) has posted 
a letter of c:recUt in the same for:!l as attached hereto as 
~~~bit B and L~ ae acc~t ac:epcahle co the Ccm~any up to a 
max!~m of 36 moncn. ot es~!mated mont!'lly b1ll!~g• under the 
A.sa!gced Ac;:eelllel1':8 • .. -
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( ! I Each of ~he i~nancial sca~emen~s of ~he C:mpany Eo~ 
the fisc~l year and quarte~ most recen~ly ended as oE ~he dace 
hereof has been heretofore tu~nished to the Collateral Agent. 
3nd each of such financi31 st3temen~s is comple~e and correc~ 
ln all material respec~s and hi:-ly preaen~s the financial 
~ondition ci the Company a. of said da~es, in conformi~y with 
~enerally accepted accounting principles appi~ed on 3 

~onsis:en~ basis. Since the dace of such annual !!canc1a! 
st:3~emenc, the:-e has been no material adverse ch3nae ln ~he 
business. operations, prope:-ciea, assets, or financial 
conditlon of tr.e Company. 

Cg) As of the execution dace of ~his Agreemen~ oy ~he 
Company, the Company has no knowledge o! exis~ ing 
councer:laims. offaets. or defenses agains~ ~he Bor~ower. 

4. 
that: 

cDqreomons; oC Company, The Company hereby acknowledges 

la l The .company has -received a · copy of the Secur~ty: 
il.greemenh 

lb l Subject to the applicable provisions of this 
Agreement , the Company consents to the assignment by the 
aorrower to the Collateral Agent pur.ruanc to the Security 
Documents of all of tho Borrower's right, title, and interest 
in the Msigned ~reements as col:lateral security for the 
Secured Obligatiorur. 

lei The Company acknowledges that upon the occurrence of 
an Event of Default (as defined in tho Credit Agreement! by 
the Borrower under the Credit Agreement, the Collateral Agent 
and/or a Designee shall be entitled to exercise any and all 
rights of the Borrower under each of the Assigned Agreements 
and the Company• s FERC Gas Tariff in accordance with ::.heir 
terms. I~ such event , provided that the Company has bee~ paid 
all Amc~~:s Due {i) t he C:c~any shall not oppose the exe:-:ise 
of such rights by the Collateral Agent or a Designee and, Iii) 
the Compa:ty shall contin~e to perform its obligations und.er 
:he Assigned Agreecunts , T!\e Borrower agrees that the Company 
is authorized to act in acc~rdance with the Collateral Agent's 
o r such i:lesig:1ee• s exerc!.se of ·::.he Borrower· s rights in 
accordance wi:h this Sec: i:n 4 <cl and shall :::elease and hold · 
:he Company ha~less fr:m all liability 1n connection 
therewit.h. 

Cc!l T!\e COmpany will not agree with the Borrower ~o 
ente:' lnto a bilateral amer.c:lment to, or termination of, any of 
t=:e Ass!.g:1ed Ag::eements Wll!t•• :-equired by any governmental or 
state ace.ncy, without t!\e prior written corurent of the 
Colla:eri.l Agent. which c:~nsent shall not be unreasonably 
~!t~~elc or delayed. 

I e l •~• COQP&nY shall p:-ov!de to the Colla~eral Agent 

----- J .. 



:..,ic c:x.'1.!.!ac 0 which dace shall be c:~.e f~~ceer.: ;, ( lSc: h l 
~nniveraary of c:he C~nversion Date. 

nl The Company agrees c:hac: . subj ecc: to applic able law 
c r regulation and receipt: of any necessary FERC 
.!uc:hori:ac:!.ona, ie will change the primary point of delivery 
!Qr '-;hoe F7S -1 ~reemenc: to :.r.e interconnect ion with the 
Borrower's f~cil!.ty located i n Section 31, Township J: South, 
R.-nge :!5 E:asc , Pol:C C.:~unty, Florida upon (i) c:he assignment by 
~estec Energy, Inc . c• oestec• ) of all of Oestec's r ights and 
~bligac:ioru un.der t he Oesc:ec F'TS-2 Agreement co a ~ar:.y which 
the Company determinea eo be creditworthy and ( 11 l s change of 
che primary delivery point co a point which is acceptable to 
the Company. Within thircy (301 daya of a request by Oeatec 
!or the Company's approval of a propoaed aaaignment of the 
Deacec FTS-2 Agreement, the Company ahall notify o .. tec, the 
Borrower and the Collateral Agent in wric ing as eo whether 
auch proposed aaaignmenc meeta che foregoing criteria. For 
purpoaea of the foregoing, •oestec PTS-2 Agreem.ent• meana chat 
cercain Fil"'ll Tranaporcacion Service Agreement under Rate 
Schedule PTS-2, dated December 30, 199) between the Company 
and Oeatec. 

S. Aq·rctmcnt; ot COllt;trtl Agent and Bgc:gwo;. The 
Collateral Aqent and the Bo rrower agree aa followa: 

• (al . The Collateral Agent will not exerciae any of ita 
righta under the Security Docum.enta in conneccion with any of. 
che ~aigned Agreement• it the axerciae thereof would cause a 
violacion on the par: of the Collateral Agent of any law , 
~~le, regulation, order, writ, judgment, injunction , decree , 
decermi~acion, award, or certificate of public conven:.ence and 
~eceeaiey, now or in the fucure. 

(b) The Collateral Agent will noc assign the ~signed 
~=••menta to a tr~~ parey if euch ~aiqnment woulc cause a 
vioiacion ot any law, rule , regulation, order , wri:, j '.!c!gm.ent , 
i~junction, decree, detel"'llination, award or cert !.!!.caee ot! 
public convenience and neceaaity, now or in the f.u:~e. 

(c) !n tba event that the co~lateral Agent noc!.!iea the 
Company ::11at it ba.a auc:c:eeded to the Borrower• • interest under 
a.r.y of the ~aigued ~eemanta, whetlwr by forec losure or 
ot~erwiae, tba Collateral Agent ahall, aubjece to the 
l!.llli:ation on liability aet torch in aubeection 4 (11 above, 
us~:M l!.abiliey tor all of the Borrower' • obligae!.cns und.er 
such ~signed Ag:-eementa including the payment of all Amounta 
:::lue. 

ldl (II Fo:- each month during the term of the Credit 
~=eement, the Bo:TOver heraby euthorh .. the Collaceral Agent 
:o make ;:ayment d.!.rectly to :he Company f;-9m the P:-ojece 
cono;::ol ~cou:~t o~ all ?!.xed Chazve• tor auch rnor.:h . The 
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( i I ::n the event t hat c:~e C.::ll late r-a l Agent c r- any 
~urchase r- . transferee. gr-a~c:ee. or assignee of the in~erests 
o~ c:he Collac:eral Agent in the ProJect assumes the 
liabilit~es. rights , or obl~gations under 3ny o f c:he Ass~gned 
Agreements , liabil1ty in respect of any and all obligat !o ns of 
any sue~ party under sucb~signed Agreements aha!l be llmited 
acle J.y ~~ such pany• a interest in the ~ro)ect (and no 
~f!icer. ~irector , employee, shareholder. o: agent t h~reot 
shal~ have any liability with respect therec:o l . 

(j) In the event o f a def3-.:lt bv the Borrower for 
failure to make & payrr.ent when due under any AssLgne d 
Agreement . the Company may deliver to the aorrower and :he 
Collateral Agent a wri tten notice oi failure c:o pay unde r any 
Assigned Agreement, specifying therein that one ~usiness day 
later the Company shall draw upon the Sttcul.·ity fo r such 
payment. It ia expreaaly agreed that the Company's draw on 
the Security for auch payment shall 1m be considered as 
satisfaction of the Borrower• a obligation to make payments 
under the Aaaigned Agreements , unless the Security is 
reinstated in ita original amount wi t hin fifteen days after 
such draw by the Company. 

(k) The Company will not exercise any right it may have 
to suspend service or terminate any Assigned Agreeme~t until 
i t fir&t givea written notice of such default co the 
Collateral Agent ~d af~ord1 the Collateral Agant a total 
period of eighty (SOl days, inclus:.ve of any other period 
a l lowed under Transporter's FERC Gas Tariff, applicable l aw, 
r egulation or o;rder to C:).lre any defllult or breach, from 
receipt ot tuch notice to c:ure auc:h default or breach1 
provi ded that for purpoaea of this Section 4 (kl, a notice by 
::he Company of ita int:ent co draw on the Security under 
Secc:ion 4 (j) hereof shall ccnstitute sue:!'! notice hereunde:. 

( l) The Company acknowledges and agrees that the 
prov~sions of Sec:c~on l of t hat certa i n Business Agree~ent 
dac:ed as of December 30 , 1993 between the Borr ower and the 
C.::lmpany shall not be applicable r.o the exercise l::y the 
C~llateral Agent of ita rights (i l to have itaelf subst.ituted 
~or t:he 3or::over under t.he >Uaigned Agreements or C ii l to 
ass i gn i t s rights ar.d i nterests a nd the rights and interests 
c: t~e 3o~wer under any o: the ' Aaaigned Agreements c:o any 
~c:::chaser or t:::~f•r•• of the Pr oj acc as set fcrt.h in 
subsec::iona 4 (g) and (hl above, respect ively. 

ml The Compa.~y agrees that , within 30 daya of receipt 
~rom the 3orrcwer of a notice t o the Company that the 
Conversion Date (as defi ned in the Credit Agreement: ) has 
occurred, t~e Company shall send to the bank that haa iaaued 
any letter of c:redi: for the benefic of the Company in the 
!o~ of ~~!bit 3 hereto a notice in t he fo rm of Exhibi: 0 t o 
sa!d let:er of credi: S¥eci!ying that in. no event should any 
sue~ le::e: of c:red.!t i::e e.xt.e.nded i:eyo~ t he date set for:h in 
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.:~v"!:.Jge R&tl.:IS I c~ac the Debe Service C~ven•ge Rat~o w1!. : 
~al l below 1.00 co 1 . 00 :or any ~nth dur1nq the :mmed:ate ly 
!ollowing six monc~s . t ~en t he C~llatera! Agent ' s obl1gat 1c~ 
:.: pay the fixed Charges di rectly to che Company f:orn t he 
P:~ject Control ~ccounc shall be 1u1pended; provided !u:cher 
: hat . followin9 any su1pe~aion of p~ymeots puuuao.c to Sec:: ion 
: {d J hereunder by t he .:~llaterai. ~ent . t~e ilro ; ec:: · s Debt 
Se:vi-=e Cover.Jge Ratiol s hall be projected by che 5or =ower 
each month chereatter. and upon lxl che Event of Default being 
cu:-ed or the Secured Partie• havi ng e lected not to e xer<:iu 
their rights under the Security Oocumen:s , and IY' :he 
projected Debt Service Coverage Ratios for each o f the 
immediately following six months exceeding or equal: ~~g 1 .00 
to 1 . 00. then che Collateral ~ent • s obligat1on :;, make 
payments di"eccly co che Ccopany f:om the Pro)ec: Control 
Account shall be rein•cated i=nediacely; prov1ded st1l! 
fur:her that tbe Collateral Agent's obligation to make 
paymenta directly to the Company from the Proj ect Control 
Account sMll be terminated upon tne accelerat ion of the 
Borrower'• loan under the Credit Agreement . When t he 
Collateral A9ent and/ or the Secured Parties request a 
projection of future Debt Service Coverage Ratios, then :he 
aor:ower shall provide copies of auch projection to the 
Collattral A9ent and che company within five buaine11 cays of 
its coii!Pletion. 

(e) The Borrower agrees to not amend t~e C:-ed i;:; 
~reement in a manner which negatively af!ecca the pri~r1cy o! 
payments to the company aa set tor::h in Section S Cd l above . 

6 . ~anaemons• Regardi ng Paymepcs . 

(a l The Bor:-ower hereby authorizes the company t o pay. ar.d 
:~e Company hereby a9rees to pay, all payments co be made by the 
Ccmpany co the aor=ower under any ot the ~signed Aqreemencs in 
lawful money ot the t1nited Statu of America. di:-ec: ly co che 
~c:~a:eral ~ent, tor deposit into che Project C~ntrol Accou~t. at 
:~e location set !orth pursuant to Section 7 hereof . The Bo:-rower 
~e:-eby :-eleasee and agrees co hold the company harmless from all 
: iLbilicy for making pa~nts co the col~aceral Agent in acco:-dance 
w~:~ :he requirements of this Section . 

Cbl All paymenca co be made by t~ Collate r a l ~·~c co th@ 
Cer.:s:a~y pursuant to c~ie Agreement sMl:!. be m&de in lawful mo::ey of 
:~ Cr.ited Statea of America , directly to the Company, for deposit 
i::t~ :he Company'• account as !ollows : 

______ .....,. 

:lorida Ga. T~11ion CoCIIp&lly 
YationaBaak ABA No. 053000196 
~count No. 001658806 
~~rlocte, North carol ina 
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9or:-ower hereby releases a~d agrees ~o held ~he C:l!a~er~l 
Agent na~leea !:om all liab1l1ty fer mak~ng such payments to 
t he Company in acco rdance w1.c.h t~e r equ1:-ements of Section 
~ (d ) of this Agreement . 

l t: l Wi:~~n s1xty ( 60 1 days ioilowi~q t~e date of thl.s 
~eeCif'r.: . &nc! s~xty CoO l c!.lya ;.r.:or to t!:e date t:!at any 
5djuetment to t~e Company's ?ixed Charge e unc!er either ot the 
Aaeigned Aqreements cecomes er!ect ive, the Company ehall 
deliver to each of the Collate:-al Age nt and the Borrower a 
etatee~ent ehowin; the applicable monthly Fixed Chargee due for 
each montt'. and the date that any such adjustment !.n the 
~~xed Char;•• becomes effec:1ve . sub, ect to ~~e pr ov!. e ione 
hereof. t~e COllateral Agent ehall pay di rectly to the Company 
each month dur in; the term ot the Credit A;reement an amount 
from the Project Control Account equal to t he l esser o f the 
Fixed Chargee tor such month or t he amount rece i ved under the 
Capacity Sales Agreements during the previous month ; provided , 
however. that on and after the commencement of payments under 
this Section S Cd) by the Collateral Agent , the Borrower shall 
lave the right to :-e,·iew and approve any etate111ent prov1.ded by 
the Company noti fying the Co l l ateral Agent o f an ad justment t o 
the prav!ouely ef~ective Fixed Charges ; provided further that 
if t!le Borrower d!.eputee in good faith euch adjustment to the 
monthly ~!.xed Chargee by providing not1ce of such dispute 
( including the natura and details of s uch d i spute ) to the 
Company and the Cpllateral Agent . at least fony 140 1 c!ays 
p:-ior to . the effective date o f such ad justed Fi xed Chargee, 
the.n only che amount of the monthly Fixed Ch&rgea in effect 
immediacely ~rior ;o aucb d i sputed adjuetment ah&ll be paid by 
the Collateral Agent from the Project Control Account ; 
provided, still turcher that if the Borrower doe• not obj ect 
to 1uch adju1t111enc at leaat for;y ( 40 1 days prior to the 
e!!ec:!ve date o! auch adjueced Fixed Charge , then such 
adjueted fixed Ch&rgea shall be deemed undisputed and shall be 
paid by the Collateral Agenc fro111 the Proj ect Control ~ccount 
~ ::1 ac:::-:&cce wich the stacement !:-em the C.::mpany . l:;:o:-: :~e 
Col!ateral Agent 's rece ipt of joint notice from the SO:-rower 
ar.c t!:e C.:111pany th&t che diepute between the Borr ower and the 
C.:mpa::~y •• to auch adjuaced Fixed C~rgea then due and owing 
~n~er the Aaaigned Agree111enta baa been re.~lved , the 
~llaceral Agent ahall chen co=me nce payinq !:-om the Projec: 
C;)r.::-o: ~c:ount on a prospecti ve basis !=om the date of such 
:-eaolation auch amounca aa are eet !or:h in the joint notice 
!:-;Q ~~ Borrower and the COmpany . Nothing in chia Section 
~ i d l (: : ) ah&ll be construed to relieve th• Borrower of ita 
.:bl!gac!or.e under the ~eigned Agreements . 

t ::i) Duri:lg any month !n which Iii an Event of Cefault 
oc~~• ~r che credic Ag:-eement, ~ (!il either (XI the 
Sec:-.Jrec! Pa:-:!ee acce l e:-ate the Bor:-ower• • loan unc!e:- the 
:=:-edt: Ag-reemer.t o r Cyl che Borrcwar reasonably pro)ec:s 
c:aeec! :.~pen a :as:eet by t!le Collateral A;ent and/or the 
Sac:.::ed ?a:-t!ee .or a proj act !on o~ f ut:J:-e Debt Service 
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(i) it co ~GT, co : 

Florida Gas Transmission Company 
P.O. Box llS8 
Houseon , Tens 77 251 ·1188 
Acce:ncion: Markecing Administrac:.ion Ceparcmen: 
7elefax: ( 71Jl 8SJ-57So 

or 1 ~i l if eo Tiger Bay. to: 

Tiger Bay Limieed Parcnerahip 
c/o Central Florida OG£, Inc. 
2500 City W••t Boulevard 
Suite 1?00 
Houseon, Texa• 77210 · 1411 
At tentio.n: Bu•ineaa Manager 
Telefax: (713) 735-4:..69 

or Ciiil if eo ehe Collaeeral Agent. eo: 

The Puji Bank Mel Truet Company 
Two World Trade Center 
New York, NY 10048 
Actention: Jenny Cheng 
Telephone : (2 12) 898·2543 

The above addres_,.• may be changed from time to t ~me by 
written notice f=m the party chang.ing its address co c:.he 
other parcyC• l hereto. 

- .. ___ 
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'· Me«ccllancous. 

, ~ ) Thia Aqreement and the obligat1~ns spec1:1ed here1~ 
shal! :~rmin&te and be of no furt~er force and ef!ect on the 
date ~r. which the Company rece1ves not!Ce in wrlting fr~m the 
C~ll~teral ~gent that a!: of the Secured Obligation• have ceen 
~~~do= per!ormed in tu!!, the Co~itmenta and each ~etter of 
t:red!.t l.eat:ec! under the Credit ~greement have been terminated . 
.!lnd c!:e secur it}' intereata. pledga and ot!1er l.:.ena of the 
Securi:y :::ocumenta have been extinguished . The Borrowe- shall 
give the Company 90 days prior written notice of the 
termination of this Agreement . 

(b) No amendment or waiver of any provision of t!:is 
Aqre~ment nor conaent t o any depar:ure by any party herefrom 
shall in any event be e!fec:ive unlesa the same ahall be in 
writ!.ng and aigned by each of the other partiea hereto and 
then auch waiver or conaent ahall be ef!ective only in the 
apecl.fic inatance and for the apecific purpoae for which it 
waa given. 

(C) THE RIGHTS , OBLIGATIONS, AND REMEDIES OF nf£ PARTIES 
AS SPECIF!ED IN THIS AGREEMDIT SHALL BF. INTERPRETED AND 
OOV£Rt.."ED !~ ALL RESPECTS B'l TK£ LAWS OF THE STAT£ OF NEW 
YORK. 

ldl If any proviaion or provision& of chis Agreement is 
det.e::-mined by statute, regulation, rule , or decision of a 
gover:~mental cody poaseuing j :.u-! 1dl.ction to be invalid. 
il!egal or unenforceable, the validity, legality and 
enforceability of the re~ining proviaiona s hall not in any 
way be affected or impaired . 

(e l The heading• uaed in this Agreement are f or 
convenie:tce only and will not a!!ect the construction of any 
of the ce~ of this ~reement . 

1! 1 ~cepe for the Secure~ Parcies, which are intended 
benefi:ia~!.es hereof, there are no third party beneficiaries 
co this Agreement, whether express . implied, or i ntended . 

Cg) This Ag~eement may be executed in any number of 
c::urtte:-pa~:a, all of which talcen :cgether shall cor.sticuce one 
ane the aame !.~sc=ument , and any of the parties hereto may 
execute t!'\ia Agreement by aigni~g any auch counte=ilart ; 
p rov!.ced, !'\owever, tbl.s Agreement shall not be enforceable 
t:r.leas and until fully executed by all Partie• set forth 
below. 

(hi i\11 noc!.cea, requests, delll&l'.d and other 
communicatioru~ he~eunder ab&ll be .!..n writing and (il 
pe~aonaily delivered, 1!.!.1 tranamicted by poacase prepaid 
reg!.atered ma!.l, (iii) tranamitted by overnight cou~ier, or 
(iv) transmitted by telecopy addreaaed •• follows : ____ .. 
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EXH:tBIT "A" 
TO THE 

CONSENT AND AGR.EEMEN"I' 
BY AND AMONG 

Pt.OJU.DA GAS TRANS!aSSION C,OHPANY, 
TJD: FtfJ.I B.uat AND TJU1ST COMPANY 

AND 
TIGER' BAY LIMl:TED PARTNERSHIP 

"Administrative Agent• shall mean The Fuji Bank Limited, in 
i~s capacity as admi~iserative agent for the Banks under the Credit 
Ag:eement, together with its successors and assigns in such 
capacity. 

"Agreameot• shall eu&n ehia Agreement dated as of December 30, 
1993. among the Company, the Borrower and t.he Collateral Agent . 

"Amounts Due• shall mean all amount• due and owing to t.he 
Company under the Aasigned Agreements . -

•Assigned Agreaments• shall mean, collectively, each of t.he 
following (as each such agreement is amended, supplemented or 
~~dified and i~ effec: !rom t!me to time) : 

1. Fi rm Transpo,rt.a:ion Service Agreement Rate Schedule FTS-
2, dat.ed as bf December 30, '1993, by and between t.he 
C~mpany and the Borrower; and 

2. Firm Transportation Service Agreement. Rate Schedule FTS-
1, dated as of Cecember 30, 1993, by and between t.he 
Company and the Borrower. 

"Banks• shall mean t~e bank• or financial institutions that 
a:e or may from time to time become party to the C:ed!t Agreement. 

•capacity Sales Agre-ents• shall mean the four contracts to 
supply elect::ic powe:: !::om t!':e Borrower • s Project to Florid.a Power 
Co:-poration ("FPC"), namely (il Contract for the Purchase Of Firm 
::::11e::gy And capacity From A Qualifying Facility - Onit 1, dac:ed 
~ovember 30, 1988, (!il Contract for the Purchase Of fi~ Energy 
Ar.d capacity . from A Cuali!yir::g Facility - On.it 2, dated November 
3\l. 4988, ( iii) Contract. tor the Purchase Of Firm Energy Md 
C&pac~ty F:om A Qu&li!ying Facility - Onit 3, dated November 30, 
:~as. Civ l Negotiated Contract For The Purchase 0! Fi~ Capacity 
~~d Energy From A Quality1.ng Facility, dated March l1, 1991, and 
(v) any ot.~er cont:-a,c:s providing for the pu.r chase of power 
gene::aced DY the Project. 

•collateral Agency Agreement• shall mean t!:l.e Collate::al Age:tcy 
Ag=eement, dated as ol December 30, 1993, among tne Bor::ower, t:.he 
C=!latera! ~ent, and ••c~ person signing c~e Adopting Inst:ument 
::e!erred to the:ein . 

--..---



IN WI TNESS WHEREOF, c!le unders1~ned by ltll of~lce:- dulv 
aut!\or1:ed las ca used this Consent anc Agreement to be duly 
execuced and delivered as of this lOth cay o f December. i99l . 

AGREED TO AND ACCEPTED THIS 
30TH DAY OP DICEHBBR, 1 99 3 

. . 

_......,._.., ........ 

AN0 TRUST 
1 Agent 

• 

rLORIOA CAS TRANSMISSION CCM?ANY 

11 

AGREED TO AND ACCePTED THIS 
lOTH DAY OP DECEMBER, 1 993 

TIGER SAY LIMITED PkRTNERSniF 
By Cent ral Florida OGE, Inc . . 
its General Partner 

BY : 7 /; l't'"~ 11~ 
NAME : !3 1(.:t .c..,. 
TITLE: ·)1, k 



•co=mitmente• shall mean, as co each Bank, che obl1gation of 
:~e Bank c~ make loans unde~ and on the terms and condit1ons oi the 
C~edit Ag reement . 

"Credit Agre-ent• shall mean the Credit Agreement dated as -:>f 
!:ecel:l.be= :!C. l~93 , as amended . modi! !.ed, or supplemented from ::1me 
:.::: :::me , amor.s ::!\e Borrower. ::he Sanks and the i\dJlll.nl st.rat.ive 
.l.gent . 

"Debt Service Coverage Ratio• shall mean, for any month, the 
~acio of (i l the total ~evenues o f the Project for such month less 
c!':e sum of all orerating and maintenance expenses and all non­
contingent liabil tiea pai d or accrued under contracts with third 
parties during such month to ( ii) the Borrower• a mandatory debt 
service payment obligat ion under the Credit Agreement _ For 
pu::poses of this Agreement , the monthly projection of the 
Borrower' a Debe Service Coverage Ratios shall be calculated for 
each month by utilizing the Borrower's projected monthly revenues, 
the projected mon~ly operating and maintenance expenses. and a 
derived monthly debt service payment equal co one-s i xth of the 
Sor~ower• s semi-annual debt service payment under the Credit 
Agreement, plus accrued interest. 

"Designee• shall mean any person designated in writ ing by the 
Collater al Agent aa ita d.eaignee for purposes of exercising any and 
all rights of the Borrower under the Assigned Agreements . 

• "Fixe4 Chargee ~ shall mean t~ charges that are fixed under 
the Company's FERC Gaa Tariff for each month during the term of the 
Assigned Agreements and which charges do not vary with utilization 
of ca?acity under the Assigned Agreements during such month. 

"Mortgage• shall mean the Mortgage dated as of Oecembe~ 30 , 
lH3, by the Borrower in favor of the Collateral Agent f or the 
ce:tefit of t!\e Secu:ed Parties, as amended, suppl emented, or 
~di!~ed, and ~ effect !:om time to time. 

"Pledge Agreeaenta• shall mean, collectively, the E~F Pledge 
,\g=eemen::, dated as of December 30, 1993, by The EIF Tige~ Bay 
Invescment, L.?. , in favor of the Collateral Agent, the General 
?eat P!ecge ~eement, dated as of December 30, 1993 , by General 
?eat ~esou~ces, L.P., in favor of t he.Colla;eral Agent. :he Polk 
C::u~ty Plecge ~=eement, dated as of December 30 , 1993 , by Polk 
C::c.::lt y C::Ge::l, !r.c . , in !aver of tile Collateral A;enc. ar.d t:he 
Ger.eral Pa::ne~ Pledge Agreement, dated aa of December 30, 1993, by 
Cencral Florida nGE, Inc ., in favor of the Collateral Agent. 

•Proj ect• shall mean the gas-fired independent power 
generating facility loc-ated near Fort Meade, Florida, and a l l 
asscciated facilities (including, without limitation, all 
associate<! elec:rical, gaa and water interconnection facili:ies l , 
a!~ real property, gas pipel~~ea and SCR equi~ment that is deaig::1ed 
::o burn gas as !uel (with the capability to b~ Number 2 fuel oil 
as wel!. l anc! generate a .r:ominal net alac::rical output of 212 

------ l3 



:negawac::s . 

"Project Control Account• shall mean the accounc entitled 
"?::-oject Conc::-ol Account" (Bank : The Fuji Ban.k And Trusc Company . 
A3A ll : 0:!6\1·0890·5. Account Name: Trust Checking, Accounc 1: : 001· 
~900 1: . ~eference : For Further Credit to Tiger Bay Projecc Control 
Accour:t I! HOl:;·Ol/ 8 .'7, Telephone Confirmation: Jenny Cheng at 
i :l:! l 898·25431 uinta!.ned by the Borrower wich the Co l:aceral 
A~ent ac i ta et! icea located at Two World T::-ade Cencer. New York. 
NY 100~8 . . 

•sec:u.racl Obligat:ioiU" shall mean all of the obligat i ons o~ che 
Bor=ower under the e redit Agreement . 

•secured Parties• shall mean the Adminiscracive Agent . the 
C.Jllaceral Agent . the BanJul and each party to a.n interesc race 
protection agreement . 

• s ecurity• shall mean any lecter of credit posted to satisfy 
the cred.itworthine&a requi:-emencs of the Company regarding any 
Assigned Agreement or any resulting escrow account created when the 
company draws upon any letter of credit in ful l (due t o such letter 
of credit not being ex~ended before 15 days prior to ita stated 
expiry. date) .a{ld plac.ea . such amount& in an escrow account as 
security for the Bc~rdwer' 's •ne>erformance ·-uhder,~ Assigned 
Ag':.'eements. ·· 

• "Sec:uJ:'ity A9"J:'•-•nt" shall mean that certain A.sai gnme!'!t and 
Sec~rity Agreement dated as of December 30, 1993. made by the 
aor=ower i:. favor of the Collateral Agent f or the benetit of. the 
:>ecured Partie&, as amended, supplemented, o r modified. and i n 
effecc frcm time to t ime. 

•security Ooeuaant:a• &hall mean the Securicy Agreement, the 
?ledge Agreements, the Collateral Agency Ag'reemenc aru:! the 
~or:;age, which represent and reflect the entire securicy i~t ereat 
cf :~e ~~llate~al Agent for the benefit of the Secu~ec ?a~: ies . 

--.......... 
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IV. Ont Dmt Atgylrtmtntl 

I 3.04 ESTABUSH COMMUNICAT10N SYSTEM, at least 60 days prior 
to the COi"'YTTII''Ce of Commercial ()ptr8tlonl. Cogtnerator and 
Customer agree to meet and define procedures for the coordination of 
emergency response. 

14.01 NOTICE OF START .UP TEST1NO, It leut 10 days In advance. 

I 4.02 NOT1CE OF COMMENCEMENT OF COMMERCIAL 
OPERATIONS. promptly In writing afttr commencement. 

I 7.01 NOT1CE OF COMMENCEMENT OF STEAM TAKES, reasonable 
advance notice. 

Requlrtmtntl of USAC: 

I. Montbtx RtqUirtmtntJ 

11.02 PAYMENT, wtlhln 20 days following receipt of Invoice. 

II. 0uarttrty Atgyklfr+•ll 

15.02(1) PAOYfDE STEAM EST1MATES, to Cogtntrat.of, with a quwterty 
forecut of • !llclpltld 1t11m requirements for the remainder If the calendar 
year. 

Ill. Ont Dmt Atqylrtmtntl 

I 7.08 NOTICE OF READINESS FOR STEAM TAKES AND RETURNS, 
at least 180 days prior to Commercial Operations. 



The Partnership wlllf\atall, maintain. operate and own all the measurement and metering 
equipment neceuary for the delivery of steam to USAC and the retvm of Retvrn Water 
to the Project. 

Eighteen monthl after the Agreement t.mlnct•, for any reason, the Partnership may 
remove and sell all or part of the Project and the evaporative equipment. 

The Partnership will be responliblt for the Project'a compliance with all environmental 
requlremtnta. USAO wtll be r•ponalble for complying with all environmental 
requlre"*'"'ltlllng out of {I) the operlllon or Ita fertiliZer plant, fll} any Return WatiJr that 
does not COl 1form with apedfic quaity apecificatlona, and QD) Ita own uee of the steam 
from the Project. The P8rtner8hlp may deliYer blowdown water to USAC. and will pay 
USAC as apecifled In tne N,Jt eement. 

BtQUirtmtnll of IJLP: 

I. Monthly Atqylrtmtnll 

t 1.01 (d) NOT1CE AND RUNNING TOTAL OF FAILURE TO TAKE 
MINIMUM ITEAM, at least monthly. 

f 5.02(b) NOT1CE OF T1MES OF MAINTENANCE. at least 10 days prior 
to end of month, 'must provide ~ of times of maintenance for next 
mouth. 

f 1.01 BIWNQ, on or before tenth day of each month. 

t S.02(b) EST1MATE OF SCHEDULED MAINTENANCE FOB NEXT 
MONTH, at least 10 days prior to the end of the currant month. 

II. Anmel Bnylrtmtnta 

t 5.0'1 (c) EITIIIAT!D MINIMUM STEAM TAKE REQUIREMENT, on or 
btfcn JlruMy 2 of eiQh year. 

f 5.02(b) 18T1MATE OF SCHEDULED MAJNTENANCE FOB NEXT 
YEAR. It 1e11t 2 months prior to expected d.r8 of Commerdal OperatiOns 
and tt....,.... on Oecernber 1 of tach year. 

Ill. Otbtr Ptdodlc Btqy!rJmeuta 

t 3.05 NOT1CE OF IIALFUNCT10N. lm~ely attar Ieeming of any 
malfunction In oper.Uon Mvlng an adverle a1fect on ability to perform. 



If an appic*)le cure period for an event ol default has expired, the non-defaulting party 
may terrnltwb the AQi Mlnent and avail Itself of any remedln at l.w or In equity. 
Notwithstanding the fcngolng, USAC'a right to tMmlnate 18 subject to Lender's rights to 
cure any default on behalf of the Partnership, to assume the agreement from the 
Partnership, to operate the Projec1 or to foreclose. 

force MaJturt 

If either party becomes unable, by ruaon of Force Majeure, to perform its obligations 
under the Agl..,nent. auch obligations ahall be auapenaed for the period neceuary to 
remedy such .....ant of Fan» Maltur•· 

Force Ml}eure It defined In the AgrMment to lnc::tude any acts of God or the public 
enemy, strika, loc:6couta or Olher ltlc:Utrlal dilturbanclel or labor dlflicultlea, ware, 
IJioc:bdes, lrwurrec:tions, rlotei, am11t1 and rntralntl of rulea and people, laws, actll, 
ordera, ptodlmlllonl, decrtll, r~g~•lllonl. orcllnlnoel or lnstruc:tion8 of government or 
other pubiic ~. judgmei"'t or decrM of a court of competent jurisdiction, dally or 
tallllJre of carr1en1 or 001 1t1 ICtOI'a, lnabity to obtain ti'WIIpoltatlon equipment, operating 
materia~~, pllnt equipment or materia~~ requited for tn111nt11nance or repairs, curtailment 
or euapenslon of opeo illlui• to rel'lledy or avoid an .au-1 or an.ged violation or vlolatiorna 
of federal, state, 01 loclll ~. health 01 ur.ty standard~ - may be In effect 
from time to time during the 001111act period, environmental conatralntllawfully lmpoled 
by federal, state 01 loc8l govemmental bodla, explc*ons, fir81, floods, drought, 
earthquakes, atiOinw,lghb~:wlnd. other ac:Mne weather condition, perill of the aea. 
aocident or tn•rctown d equi,pment. facilltlet or machlnety or almllar occurrences, and 
any Olher contlngenc:v 01 delav or fellure or cause of any nature beyond the reasonable 
eot 1b o1 of either party, whathef' or not the kind hereinabove apeclfied and whether or not 
any such COIItit 1Qt1f1CY It preaentty occurring or occurs In the future. 

lod!mn!fica!lon 

Under the Agreement, the P.mtrahlp ha lndemnllled each of USAC, Fort Meade 
Chemlcall Products lnd Rfdglwood aga1n1t any claim, lola, liability, cost, expense, 
damage, fine 01 penlllty 8tltlngi out of Ita negligence or wilful millconduct with respect to 
Q) Its performance I.M'lder the lqeet"'1ent. or (H) conatruc:t1on of the Project. Ukewlse, 
USAC haa lndemllifted the P~ for IUCh loaNI oc:currlng from its own negligence. 
Any lola due to envlronmentll ~ w!ll be subject to the environmental 
indemnity prcwlaionlln the Site Laue Agreement. 

Mls.ceDantoul 

In addition to the Right of ()pet ltlol'l, the PWlerlhlp will have the right, aa of January 1, 
1998 and conth.llng through the Primary Term, to purc:haM certain evaporatlYe 
equipment from the Fort Mlacie Chemical ProdUdl plant It a matching pt1ce offered by 
an unatfiliated tt*d petty bl.lyer. · 



Sale and Purchge of $team 

Sttt stttm. During each year of the term of the Steam Sale Agreement, USAC wiU 
purchase the greater of 40,000 lb/hr of 35 pslg saturated steam or the PURPA Minimum 
Steam Take Requirement. 40,000 lb/hr Ia the contract minimum and Is approximately 
120% of the PURPA Minimum Steam Take Requirement. . 

Additional StNm. USAC may purchase up to 35,000 lb/hr. of additional steam upon 
request, PfOVklld that there Ia no annual steam t11<e deficiency that would prevent the 
Project from muling the PURPA Minimum Steam Take Requirement 

PURPA Minimum SIMm Teg Requl,.ment. On or before January 2 of each calendar 
year. the Partntrlhlp w1 notlfy USAC of Its estimlted PURPA Minimum Steam Take 
Requirement fot auch year. 

S.lfa to Third Palflel. If the Partnership Ia In compliance with its ateam sale obligations 
to USAC. It may make such sales of additional ateam to third parties wittlout obtaining 
USAC's approval. 

Steam U~. USAC will use the Iteam, first, for the Primary Steam Use and, second, 
for the Evaporative Steam Use, or for any other purpose agree<1 upon by the parties and 
acceptable for the maintenance of the Project's OF ltatU8 under PURPA. 

Fai!urw to Ialst stum • 

If during the term ot the Agreement it becomes evident that USAC will be unable to take 
the PURPA Minimum Steam Take Requirement for any cetendar year, the Partnership 
may, at Ita option, (I) require USAC to utlllze the Evaporative Steam Use, and/or (IJ) sau 
that portion of the stnm not tlken by USAC to other thermal users. So long as the 
Project c:ontlnuel to meet the PURPA Minimum Steam Take Requirement, no Steam Take 
Oeflciency will have OOCUITed. 

If during any calendar year USAC falls to take the PURPA Minimum Steam Take 
Requirement, which event resulllln a Steam Take Oeflclency, the Partnership's options 
are as follows: (l) exercise Ita right to operate the evaporatMI equipment In connection 
with the Evaporettve Steam Ute (wtllch use by the Partnerlhlp has been neither approved 
nor disapproved bv the FERC); or (il) If USAC delays or prohibita the Partnerahlp from 
exercising the Aght of Operation, the Partnership may pursue any rights or remedies 
available to It .rtew or In eqUity, IYbfec:t to a maximum dollar amount (the "Cap'). The 
Cap Ia del'li oed • followa: (I) beginning upon the commencement of commercial 
operations and CIOtlllnulng throughout the first year tht Cap will be $600,000; and (II) 
upon the flrat III'V'IIWIUty of IUCh comrnencernent. and upon each subsequent 
anniverury tMrNI\er, the existing Cap on such date will be multiplied by 110%, plus 
$600,000. In no c:1rt:um1t1nce1 wt11 the Cap ex<l8ed $10 mJUion. The Partnership has 
obtained a FERC Clttlftcatlon that the Primaty Steam u .. and the Evaporative Steam Use 
qualify the Project • 1 qu.ufytng cogenenrllon facility under PURPA The Partnership's 



recourse fCK USAC'a fllllure to take the PURPA Minimum Steam Take Requirement Is 
limited to USAC'a lntereat In the Fort Meade Chemical Products plant. 

Pdce of Baa Stum and Addjt!onal Steam 

Salt StNm Prl<». FCK al Baae Steam, USAC shall pay the Partnert.hip $1 .50 per 
thousand pounds of 35 psig saturated steam. 

Additional sr..tm Prk». FCK Additional Steam taken by USAC In any month under the 
Steam Salt Agteement, USAC shall pay the Partnership a payment equal to the following 
formula, whlc:tt Ia baed on the Partnership's actual cost of fuel: 

PS • Price of Additional Steam, In $/klb of 35 pslg steam at saturated 
condlllona; 

klb • 1000 pounds of steam; 

o • a ateam price discount factor, which Is 40% fCK a quantity of ttaam 
aalea between 40,000 lbt/tV and 60.000 lba/hr, Inclusive, and which 
Ia 50% for a quantity of steam sales between 60,001 lbs/hr end 
75,000 !bs/tir, inclusive; 

FP • Fuel Price (based upon the prevloua month's actual delivered price 

paid by thtt Partnerahlp). In $/Million Btu; 

• EnthalPY 

0.85 -

- Oif'ferenoe bet\wen heat content of Steam end heat 
content of Return Water, In Minion Btu/Kib; end 

Aalumed boiler elficiency of 85" 

Wutt water Dilctwgt Fn 

The waatewiUr dilc:twge fee Is S2SO,OOO per year In aocordance with the terms of the 

Agreement 

Eytt!tl of QtfwJit IOd TICIJl!oltlon 

Under the AgrMmarnt. the events of default are (I) non-payment of any obligation for a 
period of twanty days, (U) material breac:h of any term In the Agreement, 011) material 
mlsAipresentatlon and rellence thereon by the other party. or (lv) bar\kruptey. The non· 
deflulling PII1Y wl giYt the dMauiUng PI'1Y I"IOI!ct of the default and .a axe period of (I) 
tan ~ for a non-payment evant of c.Mfault, and (i) abdy ~ for erry other event of 

~ which period IMY be raaonably extended If good faith efforts to cure have 
commene»d. 
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Effective Date: 

Term: 

ero..- Ref 
Dow menta: 

Commenta: 

Kty Prov!tJont: 

STEAM SALES AGREEMENT 

June 15, 1993 

Between Central Florida Power. LP. ("Cogenerator") and U. 
S. Agri-Chemlcala Corporation ("Customer") ... 
The term shall extend from June 15, 1993 through December 
31 , 202&, unless sooner terminated as prov:ded In the 
Agreement. 

Consent end Agreement. dated as of 12/30193, among r~ger 
Bay Umited Pattneflhip, U. S. Agri-Chemlcals Corporation 
and the Fu; Bank and Trust Co. 

The Agreement provides for the sale of steam from the 
Project to USAC for UM at Ita plant located In Fort Meade, 
Floftda. USAC and Ridgewood Chemk:al Corporation are the 
general partners of Fort Meede Chemk:al Products, whlctl 
operatea a phosphoric acid manufacturing facility located near 
Fort Meade, Aorlda. 

Commencement of Commerc!a! OotJ ltions 

Upon notice from the Par1nerlhlp, USAC win be prepared to take steam from the Project 
and deliver the condenlata to the Project 180 days prior to commencement of 
commercial opec atlona. Commercial opera%ions Ia defined In the Agreement to be the 
later of (i) the day the Project Ia C8C1ified by the Contractor and accepted by the 
Partnenshlp a commerclaly operable, and (ll) the day the Project commences generating 
and delivering elactric energy and steam. Upon ten days' notice prlot to start-up testing, 
USAC will accept steam produced by the Project In the amounts necessary to establish 
commercial operations. USAC will not owe the Partnerahlp any monies for steam 
delivered prior to commercial operations. 

Sturn Use 

USAC's primary atum use will be as a eource of process heat In Its fertilizer 
rnanuf~ opte8tlona. USAC'a aecondary steam use win be to evaporate excess 
runoff water that Ia ooGected In. oontllnment pond, when! such evaporation Is necessary 
to comply wllh USAC'a environmental obligations. 
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EXHIBIT A 

STEAM SALE AGREEMENT 

COUNTY ROAD 830 
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IDIJirt I 
~ I~DK IAU .wJl.UKU'f 

Dtsc-rivtiop oC- lttplltturp !tttr quality lptqifieatiopt 

BC'VU !Up Qtru.IU IUCiliCMl:Oif 

Paramttar MinJ,wua Maximum Un i ts 

Conduel:iviey 2.0 10.0 Ulllhoa 

Si lica 0.02 0.15 Si02 , ppa 

pH 5.0 1.0 Standard 

PBOC:UI IT'!! Q!lN.UX IPI!Cil!CUIQI 

Extnst!gn S t taw Dt1Uptr.R20 S t iAP' t g Holt 

P:=essure , paiq 35 

Temperature • satura t ed 

':'OS, ppm (vt ) 0 . 050 0.007 0.046 

Si02 , ppl:l (vt) 0 . 010 0 . 005 0.010 

Paqe 1 ot ~x~ibit ! 



IN WITHISS WHEREOF, the parti es have executed aultiple 
oriqinala of this Aqreaaent on the dates set !orth below, t o 
be effective as of the Effecti ve Date. 

U. 8. ACD%-C'B!'KICAIA COIU'OU'l'IOII 

~:1·~.;...4 
Malcdla~ 
President an4 Chie f Qperatinq Officer 
Date: p-l i-9J 

C%M'1'DL ft.OUDJ. JOWD, r..w. 
A Delaware Liaited Partnership 

By: 

X£ 

.. ,...._ 



20.14 Non-Recourse Obliqations-coqentrotor. Notvithatandinq 
anything to tbe contrary harein, the obliqationa ot 
coqenerator under tbia A;r••••nt, and eny c:ertiticatt, notict, 
inatruaent or cSocwaent delivtred pUl'au&nt btrtto, art apacial 
obligation• of COqtntrator and do not constitute a debt or 
obliqation of (and no recourse anall bt with r,.pact thtreto 
to) any part:ntr of Coqtntrator (tacb, a •Part:ntr•), or any 
attiliate ot CO!}tntratOZ' or a Partner (-cb, an •Attiliata"), 
or any ahareholc1tr, pa.rt.ntr, officer, director or taployet of 
Coqtntrator, any Partntr or any Affiliate: no action anall be 
brouqnt aqainat any Partntr or any Affiliate or any 
sna.raholdt.r, partner, officer, 4irector or eaployee o! any 
ther eof: and no judqaent tor any 4tf1oitncy upon the 
obliqation. btrtuncStr ab.all bt obtainable by cuatoae.r aqainat 
any Partner or any Affiliate or any shareholder, partner, 
officer, director or taployee of any thereof. 

:20.15 Ngn•Bacqurll Obliqat;iona-Q.!atgwer. NotvithaU.ndinq 
anything to the contrary herein, the obliqation• of cuatoaer 
under this Aqreewtnt, and any certificate, notice, inatrwaent 
or documtnt delivtrtd pursuant barato, ara apecial obliqationa 
o f customer tnd do not conatituta a debt or obligation of (and 
no recours• ab&ll be vith r .. ptc:t thereto to) any partnar of 
cuatoaer (tach, a •Partne.r•), or Any affi.liatt of cuato111er or 
A PArtner (,.ch, an •Affiliate•) , or any lhareboldtr, partner, 
ofticer, director or taployet o! cuatoaer, any Portner or any 
Affiliate; no action lhall bt brouqbt against any Partner or 
any Affiliate or any abaraholc1er, part.ntr, officer , director 
or taployee of any thtreof; and no jud9111ent for any deticiency 
upon the obliqations hereunder shall be obtainable by 
coqenarator aqain.t (1) any Partntr or any Affiliate or any 
shareholder, partner, officer, diractor or 1111ployee of any 
thereof; or (2) any property of CU1t0111ar other than ita 
interest in ~CP, tht Hoat Plant , and the lands underlyinq the 
Rost Plant . 
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replaced in ita entirety, and the Letter Aqreement will then 
be immediately terainated aa ot the Effective Date. This 
Aqreement repruanta the entire aqre .. ant ot the parties with 
respect to the aubject-utter addreaaed herein. 

20.02 Governing Uv. This Aqreeaent shall be qoverned by and 
construed in accordance vith the lava or the state ot Florida , 
axc:ept ita c:boic:e ot lav rules it such rules would apply the 
lava ot another jurisdiction. 

20.03 Stytnbility. The invalidity or unentorcubility ot 
any proviaion of this Aqreeaant ahall not affect the validity 
and an~orcaability of any other provision, and uc:b provision ot thia Aqraeaent aball bt enforced to the aaxiJII.IJI extent 
permitted by applicaJ).le lav. 

20 . 04 cuaulatiye Beaeditl. The r .. tdies provided herein are 
c:umulative, not exclusive ot any raaediu pzovidad by lav or 
in equity, and aay bt p~tnuld separately, aucc:aaaivaly, or 
co:'lcurrently. 

:! o. 05 Captiqna. 'l'be captiona, h&adinqa and tabla ot contents 
Qre tor convenience only and do not and ahall not bt de-ed to 
a!tect , lillit, uplif!(, or aocHty the teras and provisions 
hereof. 

20. 0.6 Amtn4mtntt . No uand.mtnt or 11odification ot the term• 
ot thit Aqrea .. nt ab&ll bt bindinq on eitha: party htreto 
unltsa reduced to vritir19 and aiqned by both parties. In the evant that any t.ender or proapectivt Lender reasonably 
rtquiret an UIJ'Idaent to this Aqre .. ant aa a condition to the 
tinancinq of the C09en Pac111ty, cuatoaer and CQ9enarator will 
illllllediately n19otiate in 9ood faith the tarm.a ot such 
amendments, all at Coqenarator'• expanse; provided, hovavar, 
that cuatoaar need not execute any such aaandllant which 
depri vu cuatoaer ot a aatarial aconoaic benefit under this 
.\qreement. 

20 . 07 Cgunttrpart;a. 'l'bia Aqrtement .11ay be executed in any number or counterparts, and tach executed counterpart shall 
have the .... tore• and affect aa an oriqinal inatruaent. 

2 o. 08 Ht•phtr and gander r Rlftrencu. Pronouna, of wha taoever 
qender, shall include natural persona, corporationa, and 
a .. ociationa of every kind and character. Wb,.nevar the vordl 
"hertof , " "hereunder, • "herein, • or vorda ot aWlar illport 
are used in thia Aqraellent, they aball rtter to this Aqree11tnt 
in ita entirety rather than to a partic:ular aection or 
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provision unle•a the cont ext specifically indicates to the 
contrary. 

20.09 No Third Party BeneCitted. &xc:ept to the extant the 
terms herein eXprudy benefit a IAndar or FHC.P, the terms of 
this Aqreaent are for the aole ban~fit of Coqenerator and 
CU.toaer and not tor any third party what.oever. 

20.10 rurtbar AllupnQII• It any party hereto reasonably 
deten.inu or a reasonably adviaed that any further 
inatruaanta or any other thinqs are nec:eaaary or <!•airable to 
c:arry out the teras of the Aqreamant, inc:ludinq without 
liaitation any docuaenta neeean.ry tor Coqanerator to obtain 
a credit~. the other pa.rty ahall execute and deliver 
all such ~t• and aaauranc:aa and do all thinqa 
reasonably noeallat'Y and proper to c:a.rry out tha tarma of ehia 
4\qre ... nt, all at CQ9enerator • a axpe.naa. SUch doc::wunts aay 
include, without liaitation: financial atat ... nta; evidence 
of corporate axiatenca; evidence ot inCUIIbanoy of peraona 
exacutin9 thia Aqraeaent; an opinion of CUatomar'a counsel, 
whiCh shall .,. qualUied to qiva an opinion on the laws ot the 
jurisdiction qoverninq this Aqreaant, c:onfirm.inq (a) the 
accuracy of the representations aet forth in Sac:tion 2. 01, and 
(b) the en!orc:eab1lity

0 
ot thia Aqreeaant, and addressinq such 

other matters aa aay be requested by any Lender or pro•pec:tive 
Lender. Any review of auch financial atatam.ants will be 
per·foraed upon cuatoaer' s prUiisaa under the provisions of a 
non-discloaure aqreaent between CUstoc.ar and Coqanarator and 
!. ts :-epruentativu. 

20.11 MUtual Htqptiation. The parties ac:kno~o~ledqe that each 
ot thea baa aaterially participated. in the naqotiation and 
preparation ot tbia Aqreaent, and, ac:c:ordinqly, in tha evant 
of an ambiguity in the proviaions hereof , no rule o! 
construction which intarpret.s the Aqreement aqain.st the 
c:attar vill be utilized. 

20 .J.2 Hgn-waiyer. Hone of the proviaiona ot this :.qreement 
ahall be conaidared valved by either party except wban such 
vaiver is 9ivan in vritinq. The !ail.ure ot either party t o 
insist in any instance on str let performance ot any of the 
provisions of th.ia A9rauent ah.all not be c:onatruac1 as a 
·.,aiver of any such provision or the relinquiablllant ot any 
riqhta hereunder in the future. 

20.13 Ng c:rgas Qefault. A breach or default of this Aqr .. ment 
by either party hereto will not be de .. ed t o be a breach or 
de~ault at ~• Site ua•• Aqre .. ant. 
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Notvithatandinq the toraqoinq, however, it Coqenerator's 
asai~nt ia not to an attiliata or to a Lander, such 
asaiqnaent cannot oc:c:ur until ( i) the asaiqnee aqrees in 
writing to aaawu the ol:lliqations of coqenerator 
ha.reunder, troa and after the affective dr.te ot such 
assiqnaent, and (ii) CUstoaar qiv- its written conaQnt 
to such assiqnaent, which consent will not be 
unraaaon.a.bly withheld or delayed. 

b. Landen. The partie& hereto further aqrea that 
CQ9ener&tor aay uaiCJn, aortqaqe, hypothecate, pledqe, or 
otberwi.. enCUIIber all or any portion ot ita interest 
under this Aqra ... nt in favor ot any Lender or banJc, 
trust co•pany, aavi119a and loan association, aortqaqe 
co•pany, inllw:ance COIIpany, pension fund, real estate 
invutMnt tJ"Qat, or other lender or landinq institution 
providinq dllbt, aqu.ity, lease, and/or bond tinancinq or 
financial aervic:ea, or credit aupport or otha1. credit 
enbance:aent, for the Coqan Facility (and any auch 
institution may au!qn thia Aqreecent to any subsequent 
usiqn.ea in conn.ectio.n with the sa.la, transfer, or 
exchanqe of ita riqbta in this Aqre .. ent or tor purposes 
of operatin9 tn. C09en Facility pursuant to such 
asaiqnaent upon and after the exercise ot its riqhta and 
entorcaaent or it. r .. edias under the dead ot trust or 
other security inatrwunt creatine; a lien ln its tavor, 
at law, in equity, or otherwise} • The parties aqrae to 
prepare an4 executa, at CQ9&ner&tor•a expense, auch 
doc:wunts aa .. y be rauonal:lly raquasted by any such 
parson to evi.denc:e and aclcnowlecSqe auch consent and 
attac:tiv•n-• of any such aaaiqnaent, mortgage, 
hypothecation, pledqa or other ancuabranc:e, incluc11ng, 
but not liaited to, conaanta to aucb aaai9JUilent, opinions 
ot counMl u to the attec:tivanass ot such asaigru:~ent, 
and any uendlaent or modification ot ...bia Aqreamant. 

c. cuatgatr, Upon providinq prier written notice to 
COCJenerator, it the aesiiDD&nt is incident to a merqer, 
consolidation, or purch&ae ot CUstomer, CUstomer may 
asaiqn ita entire interest in · this Agreement to any 
credit-worthy parson or buain-• entity that, as part ot 
such suceeaaion, shall asauae all the ol:lliqations ot 
cuato .. r under tbia Aqra .. ent. cuatoaer aay otherwise 
auiqn its interut in this Aqra .. ent t o any paraon, but 
only upon obtaining tn. expr-• prior written consent ot 
Coqenarator, whic:h consent will not be unraasonal:lly 
withheld or delayed: provided, that cuatomar•a 
obligations hereunder •• to the period co~~~~tenc:ing attar 
t.'te ti:D• suc:h usiqnaent u aacle (or tba affective date 



ot such aaaiqnment, whichever ia later) will be released 
by Coqanerator, and Coqanarator a hall be deemed to 
consent to auch aaaitn.aent, when and it: (a) the 
aaai~ee aqreea in writing to comply with the aaaiqninq 
partner •a obligation• under thia Aqraeaent: and (b) 
C09enerator conaenta io vritinq to auch release, which 
consent alao will not be unreaaon&bly withheld or 
delayed. Attar any .uch aaaiqnaent by cuatoaar, 
reqarclle .. of the identity of the a .. i90ee, customer vill 
continue to be responsible tor the pertoraanea of any and 
all obligatio~ under thia Aqre .. ent vhieh have ariaen 
pri or to tb• tiae aueh aaaiqnment ia made, or th.e 
effective date thereof, vhic:heve.r 1a later. 

lt.03 AJ!dqnor•a and Aniqnl! 1 t Obliqat.iooa . Except u 
othervite apecitied in Section 1t. 02 1 in the event an 
attiqnaent occura in accordance with the provisions ot section 
19.02 (a) or fb), tbe aaaiqning party•• obligation• hereunder 
aa to tbe per oc! couencing after the ti.ae auch asaiqnment ia 
made (or the affective date ot auch aaaignment1 whichever is 
later) vill be releaaed by the non-aaaiqninq party. Attar any 
tuch aaaiqnaent 1 hovevar, reqardleta ot the identity ot the 
aaaiqnee 1 the auiqninq party will continue to be responaible 
tor the pu-fonanca ot. any a.nd all of ita obliqationa under 
thia Aqraament which have ariaen prior to the time such 
assiqnaant is aade (or the affective date thereof, whichever 
is later) 1 and the assiqnea will become reaponaible tor any 
and all such obligation• which arise aubaequent to such time . 

19.04 Identitv of Qtatec eroiest tntity . The parties agree 
that eoq_,.rator it the sua entity that ia deacribed aa the 
"Deatec Project Entity• in the Letter Agreement. 

20.01 Entire Aqrttmtnt: suptrJcdtd Sections o t Lftttr 
Oqroemtn1j. 

This Aqre .. &nt1 toqether With the Sit:a Leaae Agreement, the 
Coqenaration Facility Davalop .. nt Aqree111ent, and the Ridqewood 
Letter 1 aupenadu and completely aupplanta the Letter 
Ac;relllent and any and all prior oral cSitcuaaions, 
nec;otiationa, and aqreeaenta the partie• hereto may have bad 
vith respect to any .. ttara relating to the aubject 111atter of 
th.ia Aqreeunt. In ad4ition1 upon the full execution of (1) 
this AC11"eaent 1 (2) the Site Leaae Ac;reement , (3) the 
Ridc;evood Letter and (4) the coc;eneration Facility Developmant 
Aqraement 1 then th• Letter Ac;raement will be auperseded and 
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contractors, or subcontractors at or within the Host Plant, or 
(c) a aaterial breach ot any of the representations, 
warrantiea or covenant• aade ~•r Section 2.02, (1) unless 
such Loaa ia buecS upon anvironaental contuination , which 
Claia or Loa• ahall be subject to the environaental inde~~nity 
proviaiona ot the Site Lease Aqreuent, or (ii) except to the 
extent auch Loaa h caused by the neqliqence or willful 
misconduct ot C\ultour, 1 ta eaployaaa, aqenta or contractors. 

17. 02 cuatoaer' 1 Indpn ity. cuato11er aqrau to and a hall 
cietend, in4..Uty, and bold baraleu, coqenarator and 
Ridqavood (but only vith rupect to parta (b) end (c) below, 
aa to Ridqevood) , and their partners, and their and their 
partners• cSirectors, officers, a.ployau, aqenta, contractors, 
insurers, and Landers, and any tra.nateraa ot tha C()(J&n 
Facility, froa and aqainat any and all Loaau tor or rasultinq 
!rom bodily injury, dclcnela, dileua, or death and for duaqa 
to or dutructlon of buainua or prope.rty in any vay, diracuy 
or in41nctly, arilin9 out of, rasultinq froa or relatinq to 
(a) the conatruc:tion or operation ot or upon the Host :'lant by 
cuatoaer or the eaployaea, aqenta, contractor•, or 
subcontractors of C\ultOIMr, or (b) tbe activitiea ot cuatoaar 
or ita eaployeu, aqenta, cont.raotora, or aubcontractora at or 
upon the Coqan Facllity Sita, or (c) a aaterial breach ot any 
ot tha rapr&aentationa, warranties or covananta made under 
section 2. 01, (i) unleaa aucb Loa• is baaed upon anvironaantal 
cont.amination, vbicb Lou aball be aubject to the 
anvironaental indanity . proviaiona ot the Site Laaaa. 
Aqreuant, or Cii) except to the extant auc:h Loaa is eau .. d by 
the naqliqenee or vlllful aiaeonduct of Coqenerator, ita 
amployeu, aqenta or contractors. 

17. 0 3 Limitation ppgn In4••nitigationa. Notvithatandinq the 
toraqoinq, bovavar, neither party h.ereto vill be obliqatad 
under Sac:tiona 17.01 and 17.02 haraot to pay any a11ount, vith 
respect to any particular Loaa, that ia in axe••• at 
$50,000,000. 

Alt'l'ICLZ XVIII s XO'l'ICJ:S 

18.01 !Xeept •• otherwise apecitieally provided tor in this 
Aqreament, all noticaa, stateaenta, cla.aanda, or other 
eo-unicationa requirecl or peraJ.tt.ad to be qiven hereunder 
shall be in vritin9 and aball ba han4 delivered, .. nt by 
talatacaaila (vith confined raeaipt), or forvarded by 
courier (aueb aa Feclaral Expraaa) or by tint clau United 
States aail, poataqa prepaid, to the tollowinq acScSreaaea: 



It to coc;enentor: 

Central Florida Pover, L.P. 
ct o Daatec !nerqy, Inc. 
2500 CityW .. t Blvd., Suite 150 
Houston, TX 7704Z 

Attention: luaineea Kanaqer 

It to cuatourr 

U. I. Aqri-Ch-ieala corporation 
3225 State Roa4 630 Weat 
n:. Kucle, n. 33141-t7tt 

Attentions Preaic:lent 

or to auc:h other person or ad4reaa .. the alxwe ac:lc1reaae .. -y 
specify in a notice duly 9iven u provicled herein . All 
notices 9iven in the forefioinq -Mer aball be deemed received 
on the tollovifwl c:latea: when delivered, •• to b&n4 
deliveriea1 the .... day, aa to tacaiailea aent with receipt 
confined; the next c1ay attar beinq aent, aa to overniqht 
deliveri .. by couriart•or three (3) daya after beinq aent, as 
to deliveri .. by regular u. s. aail . 

19.01 qtntrtl Prph&bltign gn Al•iqnwtnt Hitbcut conatnt. 

Except aa herein axpresaly provided to tA. contrary, no party 
berato may aaaiqn any ot ita riqhts and/or obliqationa under 
this Aqreeaant without the prior expreaa vrittan consent ot 
the other party Vb.iab consent shall not be unreasonably 
vithhelc1 or cle1ayed. 

19. 02 hbsglyte Bight gt Afsiqnaent. 

a. epqene;atgr. Notwithatanc1inq the toreqo inq, however, 
the p&rti .. aqr" that coc;enerator, without the conaent 
ot tA. other party, aay a .. iqn this Aqre-.nt t o (i) any 
aubddi&ry or affiliate of Daatec Jb\U'I)Y, Ino . or ot any 
partner of coc;anarator, or (ii) it the a .. iqnaent is 
incident to a MrCJar, conaolic:lation, or purchaae ot 
coc;anarat.or, any cn41t-vorthy penon or buai ne .. entity 
that, u pert of auc:h aucceaaion, shall assu.e all the 
obliqationa of COCJanerator under thia Aqre-ent. 
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15.01 (d) occur, the non--detaultinq party, by at least ten 
(10) days• written notice to the detaultinq party and, it the 
detaul tin; party ia Coqenerator, to Coqenerator • a Lender, may, 
in acSdition to any other riqhta and reed! .. available under 
thia Aqreuent, in lav, or in equity, terminate t.'1is 
Agreement. Notvithatandinq any other provision or this 
Aqreeaent, hovever, it the deraultinq party is coqenerator, 
cuatomer'• ri;ht to ~in•t• is a~ject in all respects to 
the tollovinq riqbta, it any, ot Coqenerator•a Lender under 
the Credit Aqree•ent end related rinencinq document• and 
~:~ortqaqu : 

1. Tile right to cure a default by CO<Jenerator, aa aet 
forth banin, 

l. Tbe riqbt of aaaivnaent to a Lender, aa set torth 
hereint 

J. The riqbt of a Lender to taxa over the operation of 
the Cogan Facility, under the provisions or the 
Credit Aqraemllnt and related financinq documents 
and mortqaqu1 and 

4. The Lender's right to roreclosa and otherwise 
exercise itl security interest in connection vith 
the Coqen Facility. 

15.04 Teainatign tgr cgyernunt Taking. coqenarator may 
terminate this Aqrauent it the COqen Facility is taken oy 
exercise or tba riqbt to eainant doaain or ita equivalent by 
any person or entity unlus customer duonatratu to 
coqenerator that COqanarator•a riqbts to operata the Coq•n 
Facility and ita ability to perfon ita commitaents under this 
Aqraemant are not aaterially impaired. 

UTICL!l %VI: J'O.C. 1Gont7U 

16.01 If either party becomes unable, by reason or Force 
Majeure, to partora ita obli;ationa· W\cSer this Aqraamant, 
either vholly or in part, the party so railinq shall qive 
'J'ritten notice and full particular& ot such cause or causes to 
the other party u soon •• poaai.b1a after the occurrence or 
any aucb causes and auc.b obliqatioNJ abal1 0. suspended durinq 
t.>te continuance of aucb binclranc:e, vbich, hovaver, shall ba 
ra:aadiad vith all possible dU!patch; and the obliqationa, 
ter.u an.d c:onditiona of this Aqreeaant shall ba extended tor 
such period as aay be necessary tor the purpose of makinq qood 
any suspension so caused. 
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l6. 02 Tbe ter:11 •Force Majeure" herein will mean: Acta of God 
or the public eneay; atrikaa, lockouts or other induatrial 
disturbance. or labor cSittieulti .. l wars: bloekadaa: 
insurrections; riot.a , arreats and restraints ot. rulea and 
people: laws, acta, orders, proclamation•, ~ecrees, 
regulations, ordinancu or inatructiona of Govern~~~ent or other 
public a\lthoritiea; judg'IMnt or decree of a court of competent 
juriadiction; delay or failure of carriers or contractors; 
inability to obtain tranaportation equipment, o.,_rating 
materials, plant equipaent or material& required tor 
maintenance or repairs: curtailment or auapenaion of 
operations to reaedy or avoid an actual or alleged violation 
or violations of Federal, State, or local anv iroNDantal, 
health or satety atandarda aa aay be in effect !rom time to 
tiae duriDq the contract periods environ~~ental conatrainta 
lawfully illpoaed by federal, state or local governmental 
bodies; explosions ; firaaJ tloodiJ drouqht; earthqualtaa; 
atoraa; liqbtnint; J vindJ other adverse weather condition ; 
perils of the aea; accident to or breaJcdown of equipment, 
tacilitiu or mac:hinery or aiailar oc:c:urrancaaJ and any other 
continqenay or delay or failure or eauaa ot any nature beyond 
the reasonable control ot either party, whether or not of the 
lcind hereinabove specitiad and whether or not any auch 
continqeney ia pruently oeeurrinq or oecura in the future . 

• 
16.03 In no avant will any default under or breach of this 
At;rJUiant, caused by the refusal or inability to pay money due 
hereunder, or by chanqes in economic conditions, be excused as 
an evant of Force Majeure. 

16. 04 The settl ... nt of all atriltes, lockouts or other 
industrial dia~c:ea or labor dittic:ulties shall be at the 
discretion ot the party experiencing such dit!ic:ulty. 

17.01 Cogenerator•a Indemnity. cogenerator agreea to and 
shall defend, indemnity, and hold harmless CUstomer and FMCP 
and their ~nera, directora, · ot!icera, employeea , 
contractors, landara , aqenta, and inaurera !rom and aqainat 
any and all t.osau tor or reaul tinq !rom bodily injury , 
aickneaa, diaeue, or death and tor dacaqe to or deatruction 
of bu.in... or property in any way directly or indirectly 
arbin9 out of, na\lltinq troa or relatif\9 to (a) the 
construction or operation of the COqen Facility purauant to 
thia Aqraeaant by Coqenerator or the eaployee a, agenta , 
contractora, or subcontractors of coqanerator, or (b) the 
activities of COqenerator or ita eaployees, aqent.a, 
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requlations with respect to all liquids and gases anc1 other 
waat:ea or products emanating from and arisiraq out o! the 
operation ot the Cogan Facility. 

14.02 CU•tomer •a Obligatigna. As between Cogenerator and the 
CUstomer , custo .. r vill be responsible tor compliance uith all 
applicable federal, ~tate and local lava, rules and 
nqul.ations vith respect to: (i) its facilities anc1 
operation. at the Koat Plant, includinq llllltterr; relatinq to 
Return Water before its rac1elivery to Co;enerators and (ii) 
Return Water which doea not conform to the quality 
apecitiaationa aet forth in Exhibit 8 attached hereto: and 
(iii ) the uae of Steaa after delivery ~o CUstomer. 

AR'l'ICLI: :lVt liV&Jna OF DBFAOL'f &am ftJlKXJIA'l'IOII 

15. 01 Eytnlis qt Dltault. Eac:h ot the tollowinq, it not 
remaditd in accordance vith t!le provisions of this Article, 
shall constitute an EVent ot Dttault hereundtr: 

a . NQD-QID!tnt. Cogentrator or CUstomer de taul ts in 
any valid payment obligation to the other o! any payment 
:-equired hereWldtr, tor a period ot twenty (~0 ) days or 
more; • 

b. Material §r11ch. Eithtr party hutto t~a.i. ls in any 
aattrial raap.ct to comply with, observt, or pe r form, or 
dttaulta in any aaterial respect in the performance ot, 
the other ten. and conditiona ot thia Aqretmant, anc1 
suc:h failure aaterially and adversely affects the ability 
of the pa.rtill hertto to deliver or accept Steam anc1jor 
Return Waters 

c. Matarial Misnprtsentation . Any repruentation or 
warranty aadt l:ly tither party in thia Aqreement proves to 
be talae and mialeadinq when aaclt in respects material to 
performance of this A~aement, and the party who 
reasonably relied upon auc:h represent&tion or warra nty is 
therel:ly caused to sutter siqnitic:&nt economic lou; 

d. 8Jnkryptcy. An involuntary case under a chapter o! 
the Bankruptcy Rttor.a Act o! 1978, r_:: amended or 
succeeded, ahal.l !:It com~~enced, or any other proceedinq 
shall be Lnatituted l:ly tither party htrtto without the 
approval or conaent ot the other, setkinq raorvanization, 
dis•olution, vindinq-up, liquidation, the appointment ot 
a truatet, receiver, liquidator, c:u.todian or the like o! 
all o:r: any substantial part o! suCh party's assets, or 
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other like relief, and such party shall tail to contest 
such proceedinq in qood faith or such proceedinq shall 
continue unstayed tor any period of thirty (30) 
consecutive days. 

15.02 Notice and curt . 

a . Partita, Except to the extent more limited r: iqhts 
are specifically provided elsewhere in this Aqrce.ment, 
wbich lia.Lted riqht.s provisions sl\all supersede the terms 
of tbia Section, if a default occurs or .La claimed to 
have occu.rred, the non-defaultinq party aay qive the 
defaultinq party (and, it the defaultin.q party is 
Coqenerator, Coqenerator •s Lender) written notice o! suc.h 
default . Any auc:h notice shall describe the Event of 
Default, and will qive (i) ten (10) days after receipt of 
such notice to cure the default if the default 1a claimed 
tor non-payaant under Section 15.01 (a) he.reot, provided 
that if there 1a a qood-faith dispute concerninq the 
v"'lidi ty or amount of any payment, the detaultinq party 
shall be required to pay the non-defaultinq party within 
the period specified above only the undisputed portion 
thereof; or ( ii) sixty (60) days after recei pt o! such 
notice to c:w:e tl\t default it the default ia claimed 
under Section 15.ch (b) hereof, unless the default cannot 
be cured in such sixty (60) day period throuqh the 
exercise of rea.aonable diliqence, in which case the 
detaultinq party shall have a reasonable additional 
period of time in which to cure such default, provided 
that the defaulting party coDUDencea within such sixty 
(60) day period illaediate and substantial qood faith 
efforts to effect such cure and at all tim•• thereafter 
proceeds diliqently to complete aueh cure; or (iii) no 
further opportunity to cure it the default is claimed 
under: Section 15.01 (c) or (d) above. 

b. Ltnders . Any default by Coqenerator uy be cured by 
a Linder. CUetoaer ah&ll accept any conforminq cure of 
a default tendered by any .Linder on behalf of 
Coqanerator. coqenarator shall notify customer ot the 
address to which all correspondence and notices are to be 
providad to Lender in connection with thi8 Aqreement. 

15.03 Termination for P.fault. ~xeept where more limited 
r!.qhta are provic:tad elseVhere in thie Aqreamant, whiab liaited 
riqhta provisions ah&ll auper.eda the teras of this Section, 
it, attar the qivinq ot notice ancS the expiration of any 
applicable cure period, an EVant of Default remains uncured, 
or it the Events of Default apecif iad in Section 15.01 (c) or 

29 



shall be borne by the party requestinq the teat unless the 
percent.aqa ot error is qraatar than two percent ( 2. ot) , in 
which C:'\ae the coat shall be borne by the party owninq the 
instrum.entation. The recorda, 11aqnetic tapes , and computer 
print- out. troa the ••terinq end check inatrwaentation shall 
re~~&in the property of ita owner, but upon request each shall 
su.bait to the other copies ot ita recorda, ~~&qnetic tapes, and 
computer print--outs, toqether with calculations therefrom, tor 
inapec:t.ion and veritica,tion, subject to return within thirty 
(lO) c1ays attar receipt tharaot, providlld that the owner of 
such recot'CSa, aaqnetio tapu, and coaputer print-outs shall 
not be r•quired to retain .... aore than tvsnty-tour (24) 
months fro• the date .... was oriqinally ~~&de, unleaa relevant 
to a cUaputa between the parties hereto of which the party has 
notice. It, at any tiM, either C:Q9enerator or the C\latoae::­
obsarvaa a variation between the aatarin; inatrwunta anti the 
check inatruaenta, such party will proaptly notify the other 
ot such vari.ation and both partiu will than cooperate to 
secure an i•ediata verification on the accuracy of such 
inatruaanta. Except •• otharwi•• provided in this sa~ion, 
all cost. pertaining to the .. tarinq and check i .natnlll!ents 
shall be at the expanse ot the party owninq and aaintainin.q 
such inatruoents. 

11.02 Ke!:trinq Inas!pU.raciy. It, upon any teat, the 
parcantaqe ot inaccuracy ot any ot the above instrumtnta is 
!ound to be leas than plus or minus two percent (2.0t) at the 
design calibration point ot aueh inatrwaent, previous records 
ot aucb inatruaant aball be conaidsrscS accurate in computinq 
deliveriu herauncSer, but such instrument shall be adjusted at 
once to record correctly. It, upon any teat, the percentaqe 
ot error ia found to be in axe••• of tvo percent ( 2 . ot) at the 
d .. iqn calibration point, the inatruaant shall be adjusted at 
once to record corractly and the previous racor4 shall be 
corracted by the difference batvtan the parctntaqe ot error 
and two parce.nt (2.0t) back to the c1ate the inaccuracy 
occurred, but iD no event beyond a date which is twelve (12) 
months prior to the date ot tut. It such date is not 
ascertainable, the previous record shall be corrected back 
one- half (1/2) of the time elapsed since the date ot the laat 
te.at, but in no evant beyond a date which ia twelve (12) 
:~~ontha prior to the date ot teat. 

11. OJ Sesgnc!ary Spursa• qC Dtttrainat;ion. If, tor any 
reaaon, a party's a.ataring 11\at.rwlentation is out ot service 
so that the quantities of st ... delivered to the customer or 
Return Water delivered to C09aherator cannot be ascertained or 
computed, the quantities of Steam or Return Water delivered 
durinq the period such ina~ntation ia out ot se::-vice shall 
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be eatilllatecl on the baaia ot the beat data available , starting 
in order with: 

a. cuatoaer •a check inatrwaanta, it installed, 
calibrated, anc1 accurately reqiaterinq: 

b. by correctinq the error it the percentage ot error 
ia ucertainable by calibration, teata, or 
utbeutical calculation attar the inatrwaantation 
is returned to ae.rvice 1 or 

c. by eatiaatinq the quantities ot Steam or Return 
Water delivered during the period.a under aiailar 
co.nditiona wban the aeterinq inatrwaentation vaa 
accurately operatincJ. 

1:?. 01 En~t,!tltmant to pecomminign . C:oqenerator al':all ce 
entitled at any ti.at within eiqlltean (18) aonta. 61.!tar the 
expiration or tenination of this Agreement to cliaa .. elllble and 
remove all or part ot the Coqen Facility and Evaporative 
Equipment, and to u•• or ••11 a l l or part ot the same t or 
another use or tor a~p or salvage value. 

12 . 02 Cleanup Obliqatign•· Coqenerator '• cleanup obligationa 
re1atinq to the eoqen Facility Sita and Beat Exchanger Site 
are set ~orth in the Site tease Aqreamcnt, wherein CUStomer 
and FMCP are the banetieiariea ot certain o~liqations ot 
Coqenerator and/ or ita attili.atea. 

13 . 01 Tax Btapgnaibilitv. Aa bltvttn Coqenerator and 
cu.toaer, Coqanerator shall ce solely reaponaib>ll tor any 
aalea, UN, property, income, or other taxes relatinq to the 
Coqen Facility or ita component& or appurtan:ancu, and 
CU.t01111r aball be solely reaponaibl'e t or any sales, use, 
property, ineoae, or other taxu relatinq to the Host Plant or 
i ta component• or appurtenancaa . 

l4 . Ol Spqenerat;gr 1 1 Obl iqaHgnt. Aa between Coqenerator and 
CUatoaer, Coqanerator will be raaponaible tor eoapl!s.nce vith 
all applicable fed.eral , state and. local lava, rule• and 
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cu.toaer in accordan.ee with this .\qre .. ent throuqh and •• ot 
the lut day of tba preceding aonth. tach invoice ahall be 
acc:oap&nied by wfticient intor11ation to enable cunour to 
dturwine t.bt accuracy ot tht invoice. In tht event 
coqenerator ia unable to dtttraint any veriablt component in 
tht pricinq proviaiona for any aonth in rtaptct of which th~ 
cuatoaer ia L~voictd tor laat Sttu or Additional Steam, then 
Coqenerator ahall uae i n ita invoice a reaaonable eatiaate of 
auc:h variable, vit.b overbillin;a and underbillinqa, ir any, to 
be corrected thereafter aa p~tly aa practicable. 
Adjuataenta for diacrepanci .. in billinq, identified throuqh 
meter verification. and other .. &ft8 identified in Article XI 
hereof, vhic:h vould raault in reiaburaaaent ot billed uounta 
to cuatoatr, vill be reiabuned to CWitoaer vit.bin tvantv C20) 
clava • notice to c:oaenentor froa cuatoaer tnat aucn aaounl: u 
due, but 1.n no event vu1 an .djaaaent bt ude tor 
diac:rtpanciu over twelve (12) aontha old . 

9. 02 Mflthocl gf Panent. cuatoaer &hall pay to eoc,enarator tha 
payment a=ount .. t forth on eacb invoice, within twenty (20) 
d.aya tollovinq t.b.e elate auch invoice ia received. All 
payment& retz~.~b·ed hereunder froa the cuatoaer to Coqtnarator 
shall bt aade in web aannar a• ia autually ac:c:apt&bla to the 
partite hereto. 

• 
~ .OJ Lltt hnanu. In tht evtnt that any invoice pn .. ntad 
to eithar party purwant to tht ter.u ot thi• ACJTa .. e nt ia no~ 
paid when due, tban intaraat on all auc:h aaounta properly 
invoic.ld., but not paicl wban due, &ball accrue troc tht dut 
data until the data payaent ia received at the ratt par annum 
equal to tht l .... r ot: (i) the aua ot tht priae rate , aa 
reported. in t.be tint !all SS:rlft Jgurntl pu.blhhtd in tht 
month auc:h payunt bec:aae ctue, plua tvo percent (2.0t); or 
( ii) tht applicable aaxiaua lawtul nonuaurioua rate ot 
intaraat. Notvitbatanclinq the toreqoinq, tither party ahall 
havt the riqht to withhold tht diaputad uount of any invoice 
in qood taitb, vben t.bera ia a bona tidt quaation or dispute 
•• to the propriecy of any c:har9.. invoictd, or au!ficiant 
in!or.aation wu not received to tnablt tha invoiced party to 
~etena.ine the acc:uracy ot all or part ot tht 1nvo1ca . The 
uount ot any diaputed payaent aball bear intareat at the rata 
apecitied in thia Section (exc:ept for any portion ot auch 
diapute4 aaount Vbicb ia 4eteraine4 not to be due). Payment 
of any i nvoice &hall not prejudice tht riqht o~ either party 
to queation the propriecy ot any char; .. thereon; provided, 
however, that neither party bertto uy ~or tbe tir•t tiae 
queation an invoice a~ter tba expiration ot tvo (2) yaara or 
aore troa the date ot receipt of auc:b invoice. 
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9.04 Indcpcndtnt Audita. Eithtr pa~y shall have tht riqht, 
at ita ovn expenae, troa tiae to time, to have a nationally 
recoqnizad accountinq !i1'11 ot ita c:hoict txamine and audit tht 
othtr party'• recorda tor the aole purpoae ot verityinq the 
c~lculationa (i! any) ot the payaenta du• under thia 
Aqrttmtnt . Such recorda a hall be retained by both pa~ita lor 
a minimWII ptriod of two (2) year• atter the date of their 
qentraticn. 

10.01 Unlaaa aooner terainated aa provided htrtin, tht term 
ot thia Aqrae .. nt (the •Priaary Tera•) ahall extend !rom the 
!ttective D&tl throuqb DICIIIbtr 31, 2025 . I! the partie• eo 
aqree, and enter intc an appropriate aaandalnt, this Aqra~~~~nt 
DAY be further extended beyond the Praary Tena. 

AJt'l'ICI.E n: KZASUUJalft' AJm TZ:STIJfQ 

11.01 Metering . Tilting. and Record•· Coqenuuor ahall own, 
install, aaintain, and operate proper inatruaentation fer tht 
determination ot the quantity of Steam and Return Water 
delivered to and troa OUatoacr at the Steam Delivery Point and 
Return Water Delivery Point. Each party hereto ahall have 
ace••• to the other'• aeterinq instruaentation and check 
inatruacnta at r ... cnable bcura upon rccaonable prior notice, 
but the read!nq, calibratinq, and adjuatinq htrto! ahall be 
don• only by the party owninq auch inatrulltntation. Provided 
it ia operated and aaintaintd in a II&Mtr that dcea net 
interfere with the perto1'11&nee of c.oqen.eratcr or ita aetcrinq 
inatrumentation hereunder, cuatoaer aay inatall ita own 
inat~enta c•c:neck inatruaenta•) tor aaintaininq intorzation 
on the Steaa and Return Water beinq delivered to it, but, 
except aa otherwiae provided in tbia Aqreeaent, the 
deter:Dination ot the quantities of Steam and Return Water 
delivered to and troa CUatoaer shall ba aade by Coqenerator'a 
llltterinq inatruae.ntation. Coqanerator a.nd cuatoaer ahall 
verity or have vtrifitd tor it the accuracy ot ita 111terinq or 
cheek inatruaentaticn on a reqular baaia at autually aqreea.blt 
tiaes and ahall qivt the other party autticient advanc e notice 
ot any test ot .. s:uinq inatrwaentation ao that the other 
party may witn-• the teat it it cl-ir••; however, it no 
represantative ot the other party ia preaant at the tiae 
sptci!itd, than the ttat aay proceed aa acheduled. At any 
ti.mt, either party aay requeat that th.t other party t11t ita 
meterinq cr chtck inatruaentation, whereupon the othtr pa~y 
pro111ptly shall achedult such a ttat. The coat of auch t11t 
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Coqenerator to com=ence operation ot ita zero 
liquid. d.iac:harqe 1'ac:il1 ty (the "ZLO") , tben 
tbe Blovd.own Payaent will be red.uc:ed. to zero 
tor tbe period comaencinq with auc:b 
c:oae.nc:uent or' ooerat1on ot tlle 7.T.F\ and 
ena1m l1lJOn "l:!le ena ot the f'w .. ,.t:v- titth C:Z5tn) 
OJY or cuatoaer•a sUbsequent cont1nuoua takas 
ot Slowdown Water. 

iii. If cu.atomer bas qive.n Coqe.nerator at lust 
thirty (30) days prior vrittan notice: (l) of 
a teaporary allu:td.ovn ot the Boat Plant tor 
uinte.nanc:e1 and (2) that C:U.toaer will not be 
tU:inq Slowdown Water durinq auc:ll allutd.own, 
then the Slowdown Payment will reauae (a) upon 
tbe tventy-titth (25th) d.ay attar the 
coaencuent ot auc:b tuporary abutd.own, it 
Olatoaar 1a at that tillle takinq tbe tull 
teN:lered. quantity ot Slowdown Water; or (b) 
upon tbe c:ollllllencement ot customer • a talcea ot 
the tull. tend.erad. quantity o~ BliWdown Water, 
it auc:ll tuporaey shutdown continues tor aora 
than twenty-tiva (:Z5) days . 

iv.. The Blewdovn Payment will be prorated, by 
days, in ac:c:ord.anc:e with the toreqoinq 
provisions. 

In all other c:aau, neither Coqenerator nor CUstomer will 
owe any aJIIOWlt to the otber, vitb respect to Slowdown 
Water deliver-s by Coqaner;ator to C:U.tomar. 

c:. cuatoaer uy retuae Coqenerator•a d.elivery ot any 
BlovdOVn Water wb.ic:ll does not meet the quality 
specifications set torth on Exhibit c attacbad hereto . 

d . Title to, poaaaaaion and risk ot loss ot, and tull 
responsibility tor, tba Blowown Water a.ball pass from 
Coqan.arator to cuatoaar at the Blowd.own Water Delivery 
Point. Coge.nerator and. customer .aqraa that the Slowdown 
Water will- not be returned. to Coqanarator . 

e. There will be no liability of either customer or 
coqanerator, in the avant either party tails to d.elivar, 
or to taka an4 receive, Slowdown Water. 

f. The other ter.u and cond.i tiona in this Aqreement 
vil~ apply to the provision ot Slowdown Water, except 
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where aore specific terma and conditions are stated in 
this Section 7.08 . 

8 . 01 Bag Steaa 2rict. For all Bue Steu { inc:ludinq any 
Steaa talten to satisfy a Steaa Tiki Deficiency) taken by 
custo .. r in any aonth under this A~e..,nt, CUat011er aball pay 
Coqenerat or, in u.s . dollar. , a payatnt (tht "Base Steam 
Payment •) equal to $1.50 per thouaand pounds ot 35 psiq 
saturated steaa. 

a. o2 A4ditignal Bt••• 2rict. For all Additional Steam takan 
by CU1t 0111r in any month under thia Aqre..,nt, cuatoaer sh.all 
pay co;anerator, in u.s. dollar•, a payaent (the "Additional 
Steaa Payment•) equal to a price determined by the followinq 
formul a: 

PS • D X FP X ·•Enthalpy + 0. 85, whua 

PS • Price of Additional Steam, in S/Xlb 
ot 35 paiq steam at satu.ratad conditions; 

xtb • 1000 pounds ot Steaa; 

D • a St•- prict discount factor, which 
ia 0. 40 ~or a qua::~ity ot StaaJII aalaa 
bltVIIn 40,000 lbl/hr and 60,000 lbS/h:, 
i ncluaive. and vhic:h ia o.so tor a 
quantity ·Of Steua a ales bltveen 60, 001 
lba/hr and 75,000 lba/hr, inclusive. 

FP • Fuel Price (baaed upon the previous 
month's actual delivered price paid by 
Coqenerator), in 5/Million Btu; 

•Enthalpy • Difference betwten heat 
content of Steam and. hut content ot 
Return Water, in Million Btu/Klb: and 

0 .15 • Asau:ed boiler ttticiency ot 85t. 

9 . 01 Dilling. Coqe.nerator •ball invoice cuatomer on or before 
the tenth day of each month tor all a:~ounta payable by 
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practicable. C:U.toaar• s takas o! Sta&a at the Steam Delivery 
Point vill be daaaad as cuatomar'a acceptance o! such Steam. 

7.05 R•turn Water. customer, at no expanse to Coqanarator, 
shall deliver all Return Water to coqenarator at the Return 
Water Delivery Point, in a quanti ty equal to lOOt ot the 
quantity (aaaaur~ in pound~) ot the Steaa delivered to 
custoaar by C:oc;ranarator at the Sta&ll Delivery Point, plua 30 
9PJ1 (approxiaatlly 10,000 lbs/hr), vith all aueh Return Water 
meeting~ quality apaoit1oationa sat forth in !xhibit a. It 
c:uatOMl' deUvan bturn Water not aeatinq the quality 
apaciticatJ.ona aet forth in Exhibit B attac:had hereto, 
Coqanarator•s sola and uc:lusiva reudy ia the riqht to ratusa 
delivery ~of until C:U.toaar daonatrat•• to Coqanarator•a 
raaaonable Atiafac:tion that the Return Water a11ta such 
sp.c:ific:ationa. C:U.toaar will exert diliqent attorts to brinq 
any non-c:onforain9 Return Water back into c:oaplianc:a vith the 
quality apa~itic:ationa as soon aa practicable. Coqanarator ' s 
talcaa of Return Water at the Return Water Delivery Point will 
be daald aa CU.toaer'• acceptance of a.uch Return Water. 

1 . 06 c:oppencewent of Staaa Takts. cuatoaer will be prapared 
to c:owaanc• takas of Staaa and to redeliver Return Water, on 
o~ before ona bu.ndrld and ei9hty (110) daye prior to the 
C:OIIIIIIncaaant. of Coaatcial Operations, provided Coqanarator 
apall have qivan custoaar reasonable advance 11otiae thereof , 
a.nd cu•towar will notify Coqenarator in vrit11\q vhan it ia 
prepared to coaance such taku and returns. 

7. 07 Raaidual Heat, CoqenaratQr a9J:&&a to make available to 
custoaar raaidual beat r ... ininq in the atac:Jt tlue qu 
dovnatr ... ot C:oqanentor' • blat recovery equipaant attar the 
coc;an Facility•• qanaration ot Pover and ita provision to 
CUatoaar and othara of Steu; provided: ( i) that the 
provision of such residual beat vou.ld be ude only to the 
extant that it is available, is unneeded by Coqenerator, and 
doa.a not interfere vith Coqanuator•a operational and (ii) 
cuatoaer vould be responaible for constructinq and operatinq, 
at its risk and expense, the aquipaent neca .. ary to capture 
and use such residual heat (aubject to Coqenerator•s 
raaaollGla approval) 1 and (iii) the partie• vould taka such 
action (if any) that uy be n.eca .. ary tor Coqanarator to claim 
the provision of such raaidusl heat as part ot the basis tor 
ita qualifyinq coc;anention facility status under PO'R.PA 1 
provided, hovevar, tbat tb& toreqoinq provision ot reaidU&l 
beat by <:oqenaretor vould not reduce the quantity ot Steam 
which cogenarator uy tender under the otber proviaiona of 
tbia Aqre ... nt. 
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7. 08 Cooling Tqnr lllmcdpyn Water. Coqan.rator aqraea to 
provide to c:uatoaer, at oa.toaar•a requeat, coolinq tower 
blovclown water ("llowdown Water") produced at the Coqen 
Facility, under the tollovinq teras and condition• : 

a. At C:U.toaar•a aole option, it aay reque•t 
Coqenerator to deliver llOVdown Wlter to CUatoaer, at a 
delivery point (the "llOVdovn Water Delivery Point") 
ahovn on axb~it A ettac::bec1 hereto and, aubject to 
obtaininq anr nec.aaarr requlatory approv&la , covanerator 
will cSeliver 8UCh alowdown Water to cu.tour, in auc:h 
quant.iti•• u oaat ... •r aar req\lut and covanerator aay 
have availula. !xcept 1n the avant of an ... rvancy, 
C:U.toller vill qive covenantor at leut thirty (30) c1aya 
prior vritteft notice ot the c1atu and tl.aa Vhich 
CU.toaar da•Lre. to receive or ceaae receivin9 lllovdovn 
wa~.er. 

b, COIJanerator aay ratuae to deliver llowdovn Water to 
CU.toaar, if th.e quantity requested by cuatcaar, in 
coqenerator'• aole opinion, ia insufficient to warrant 
auc:h delivery (c:onaidednq covenantor'• operation ot ita 
zero liquid diacba..-v• facility) • Coqanerator anticipates 
that in noX'11&l operation, it will deliver lll 9P1D ot 
llowd.ovn Water, btlt in no evant will it deliver aore than 
184 91111• If CU.toaar talcaa all the llmcdovn Watar which 
coqenerator tandera, COIJanarator will pay cuatoaar 

·· $210,000 par year (tha "Blovdovn Payaent") , in twelve 
(12) equal aonthly payaanta ot ~l,lll, subj ect to the 
tollovinq lt.itationa: 

1. cov•nerator vill p l lVide, ovn and aaintain, at 
ita a.xpanaa, •urv• tanlc&9e (the "Tanlt" l 
autfic:iant to store five (5) daya ' production 
(calculated on the buia ot reaaonely 
antic:ipatad production vol\lllea) ot Slowdown 
Water. Such aurqe tanJc&qe will be located on 
land adjacent to the t.auad Preaiaaa (aa that 
tara 1a c1et1nac1 in the Laue Aqraaaent) and 
leased to C:oqenerator by CUatoaer under the 
tenua ot the Laue Aqre ... ent. Coqanarator 
vi11 aaka r ... onele ettorta to kaap tha Tank 
eapty, ao u to ac:co..oc:tate cuatoaer • a 
iA&bility, tor short parioda, to talte Blovdown 
Water. 

ii . It CU.toaar do- not take Slowdown Water 
tendered by coqenarator, and it the Tank 1a 
full, and i t cuatoaar' a tal.lura to taka c:auaea 
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customer (&nd, it applicable , a substitute steam host 
i ntroduced aa aet forth above) will likely tail to talce and 
use, tor either the Primary SteAm Ose or the Evaporative Steam 
Use, the POR.PA Minimum Stua Take Requirement; a.nd (b ) the 
Coqen Facility therefore vill libly tail to 1114intain its 
status aa & qualityinq coqaneration tacility under PURPA , and 
aa a direct result thereof, Coqanerator ia likely to flutter 
either a termination of any ot ita Power Purchase Aqreamanta , 
or aaterial 110n~tary expenses or daaaqes. 

(d) Coqanerator and CUstoaer, at Coqanerator•a expanse , aqrec 
to prepare such doCUIIenta and pertor'll ouch acta as are 
reasonably necuaary in coMection vith creatinq , uta.bliahinq 
the priority of, and qivinq notice of, the foraqoinq Riqht o! 
Operation. 

(e) Aa an actditio.nal part of the Riqht of Operation, CUstomer 
hereby qranta to Coqanerat.or the tollovinq riqht ot tirat 
refusal , vhic:b will bacoae effective on January l, 1998 and 
continu.e throuqhout the Pri.Jury Term. Notwithetandinq the 
toraqoinq, however, thia riqht ot ti=st refusal cannot be 
utilized by Coqanerator unless and until CUstomer ceases 
operations at the Boat Plant tor aore than aix (6) consecutive 
month.s. Onder this riqht ot first refusal, Coqenarator would 
have the =iqht to altch the ot tar, made by •nr anti ty 
unaffiliated with CUstoaer, to purchase CUstomer's b o ler teed 
water, treatlllant and evaporative equipcent at the Koat Plant, 
toqether vith any pipelines and appurtanances neceaaary or 
uaetul to Coqanerator in uint&i.ninq ita qualityinq facil ity 
status under PORPA (such equipaent and appurtenances beinq 
called the •Firat Refusal Equipment" herein). coqenerator and 
custoaar will aqraa upon a liatinq of all such equipment, and 
CUstOIDer aqre.. to obt&in froa the offeror an equitably 
severed price tor the Pirat Refusa l Equipment, exclusive o! 
the ot!ered price tor any other equipment or property, and to 
provide such price and a reasonable opportunity tor review and 
exercise to Coqenerator. Coqenerator vould lceep CUstomer 
\olhol e as to the price offered tor the enti re Host Plant, as 
tollova: It Coqenerator 'a purchaae and severance ot the First 
Refusal Equipaent vould cauaa the ottaror to reduce its otter 
t or the reaainder ot the Hoat Plant by an &lllount aore than the 
severad price tor the Firat Refusal Equipaent , Coqenerator 
would have to pay cuato .. r a biqber amount tor the Firat 
~etusal !quipaent autficiant to causa cuatoaer t o receive, in 
the aqqreqate, the entire aaoW\t otterecS tor the entire Host 
Plant; provicSed, that cuatoaer aust disclose to coc;anantor 
any such increase in the price ot the Firat Retusal Equipment, 
and allow Coqen.erat.or t o elect whether to exerciaa the right 
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o! !irst rt!ulal, before Cogenerator can be bound to cln 
exercise o! its riqht o! tirst refusal . 

( t) Alth,ou9h the Ri;ht of Operation ••Y bt referenced in the 
Site Laaat Aqre-ent, this Aqreuent vill control in the event 
of any contl ict between the two agreements, as to the 
interpretation of the Right ot Operation. 

AA'l'ICLJ: VII I S'l'EAK ~ mrrulUf D'l'l'!R DELIVJ:RY; PROCESS 
COIIDD8~ 1 WU'l'Z KD'l' 

7.01 Point• gt Qtliytry and Rtdtliytry , All Steam delivered 
by Cogtnantor to C\lato•er pursuant to t.bia Agreement shall be 
delivered at tht Staaa Delivery Point, and shall bt returned 
to Coqenarator a• Return Water at the Return Water Delivery 
Point. 

7.02 Kainttntnc:t ot Cl.!ttomtt't facilities. At all till.ts 
durinq the ttr111 hereot, CUstomer shall 111aintain and operate 
the Host Plant, itt equipment, sytte~~~a, and facilities in tuch 
a manner that: (i) they are appropriate for and do not 
interfere vit.b the inearconn.cctiona vith, and tha proper 
operation ana nliable pertorman.::t ot, the Goqen :acil i ty; 
( ii) a proper intertac• 1a uintained between such equipment, 
syate111s, and !ac:ilitiu ot the Host Plant and the Coqen 
Facility .at the Stua Delivery Point and the Return Water 
Delivery Point; and (iii) Steam can bt delivered tc. the 
CU.toacr, and Return Water can be delivered to coqenerator, in 
accordanc:t vith the other terms ot thit Aqreement. 

7.03 Title. Title to, risk ot lots tor, and tull 
ruponti.bility tor all Steu sold to the CUstomer, except 
Steam not contorminq to the quality specification• Itt out in 
Exhibit B hereto (unlttl CUStomer has accepted the. same with 
k."lowltdqe ot such nonconton~ity), shall pass from coqtntrator 
to Cl.!sto.aar at the ste.u Delivery Po1nt, and anall paiS back 
from cuatoaer to Cogenarator at the Return Water Delivery 
Point. 

7.0~ Honcantp~inq Steop. It Coqtnerator delivers Steam not 
meetinq the quality apecific:ationa set torth in Exhibit B 
attached. l:ltrtto, tht cuatoacr•a aole and exclusive remedy is 
ita right to retuae further delivery thereof until coqenerator 
deaonatrat:ta to Cl.!atoaer' • rtatonabla satisfaction that the 
Steam llltett aucb apec:iticationa. coqenerator will exert 
diliqent •ttortt to bri.ng any non-contorainq Steam back into 
c:ompl1anct with the quality specifications as soon as 
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(b) A precondition to Coqenerator • s pursuit o! the riqhta and 
remedies under this Section 6.0J shall be its obtaining TERC 
certiticatlon that tb• Priaary st ... Ua• and the Evaporativ• 
Stau u .. (&a to Steaa t&Jcen by customer) quality the Coqen 
Facility aa a qualityinq cogeneration facility under PORPA . 

6.04 Kotvithatandinq tbe foregoing, it PURPA or the general 
body ot lav is aaended ao aa to no lonqer require the 
provision :by cocaenerator of Steaa or theraal en•X'9Y aa a 
prerequisite to the Coqen Pacility•a obtaininq or aaintaininq 
qualityinq facility statu under PUJtPA, C:oqenerator will exert 
its beat rauona.ble etfo~ to deleta, troa the Power Purchaae 
Aqrauenta any requireaent that the CQ9en Pacilit,y provide 
Steu or tharllal eMJ:9Y u a condition to tbe continuation ot 
auc:h Power Purchue Aqneaenta, and in tb.e event that such 
deletion occura and vithin the applicable atatutory period tor 
tilinq complainta there ia not any ch&llenqe by the povar 
purc:b.aaer or any third penon, reqardinq the deletion, th.en 
the obliqationa ot cuatoaar expruaecl in this Article VI vill 
alao be delated proapec:tively, and the partiu vill releaae 
each other accordingly, and cocaenerator vill continue to 
provide Steaa under the teras anc1 provisions provided in the 
remaininq provisions ot this Agreeaent, ao lonq aa Cl.latomer ia 
not ~n brta~ Q( 1~ ob~~qa~~o~t un~•~ th• r~i~inq 
provisions ot this Aqneaent. 

6.05 cuatoaar aqreu, at no c:oat to itself, t o aaa!.•t 
eclqenerator troa tiae to tiae in providinq coatort to the 
IAndara that cuatoaar vUl aatia!y the PORPA Kini11UJ1 Steam 
Take Requiruent. 

6.06 !Dpqnt;iva PiuUnt h11aent. In the Site Laue 
Agreeaent, CUatoaer qranta to CQ9enerator the "Ev.aporative 
Pipeline Ea.auent• , vbic:h auperaeclu a.nd replaces the •t.eaae 
Option• retarencec1 in the Letter A.qreellent. The £v:aporative 
i'!.peline Eaauant givea cocaenerator the right to install and 
operate the Evaporative Equipaant, both on the Heat :Exchanqer 
Site and on riqhta ot vay extending between and/or alonq the 
C:~gen Facility, the Heat Exchanger Site, and FKC.i' •a ponclvater 
pipeline ayatea. cocaenerator aqreea in the site IA••• 
Aqreuent not to uke uae of the Evaporative Pipeline Eaaament 
unl••• certain precon4itions, aa apecitiec1 ther.ein, are 
tultilled. As to the !vaporativa Pipeline Ea•nent, the Site 
Lease Aqra ... nt vill control in the event ot any c:ontlict 
bet"o~een the proviaiona of this Aqreuent and ot the Site La••• 
.\qraement. 

...,..,_ 16 



6.07 Bight oC Operatign. 

(a ) In addition to the toreqoinq reetdita, CUstomer hereby 
qranta to Coqanarator tht tollowinq contract riqht ot 
exclusive operation (the "Biqht ot Operation•). The Biqht oC 
operation will ttrlllin&te, and be ot no turthtr toxce or 
ettect, upon the earliest to occur ot the tollowi nq events: 
( l) tht Colllllercial Operation ot the C09an Facility has not 
comatnet4 on or bttort January l, 1996; or !~} Coqenerator 
abandons, tor a period ot at ltaat eiqbtttn (18) c:onaecut;ivt 
aontha, the turtber dtvtlopaent or operation ot the Coqtn 
Facility (provided, bovever, that durinq an event ot Coree 
:ujeure declared by Cotenarator, no abandonatnt vill be deoed 
to occur so lonq u Cotentrator ia vorlcinq c!iliqtntly to 
ruove auc:h event ot torct aajturt), or qiv .. cuatoaer vritten 
notice ot ita &b&ndonaent ot the C09en Facility or ot ita 
developaent tbutott or (3) tbt obliqationa ot CUstomer under 
Article VI are deleted throuqb tht operation ot Section 6. 04 . 
P\lrtbtr, tht lU.qbt ot Optrat;ion 1a in addition to, and may be 
exercised by Coqentrator in connection vitb the !vaporative 
Pi peline Eaatment . 

(b) The tortqoinq Riqht ot Operation qivea coqenerator the 
exclusive riqht, but not tbt obligation , to oper01te the 
Evaporative Equ.ipatnt 1n connection with the Evaporative Steam 
Use. In connection vith such riqbt, CUstomer releaaea and 
waives any ri9bt it baa or. any other person except Coqenerator 
haa to operat.e the Evaporative Equipaent or to malce the 
Evaporative Steam Oat or any other similar uat . Subject to 
FMCP'a acetaa to tht txctaa runott water aaaociattd with the 
Evaporative Stea.a Oat, vbicb access ahall not bt alloweci to 
eontlict with Coqtntrator•a right ot acceaa t o auch excess 
runott water, CUstomer quarant••• to Coqtntrator the r iqht ot 
exclusive aceeaa to the exceaa runott water associated with 
the Evaporative Steam Oat (which Evaporative Steam Uae ia, by 
detinit!on, lilllittc1 to that quantity ot heat necessary !or the 
Coqtn Facility to uintain ita qualityinq facil ity atatua 
unc1er PORPA) , and CWitomer will not talc• any action or 
inaction that intertarea vith the Riqht ot Operation, and will 
assist CocJtntrator in enjoyin.q auch riqht, at CO<J•n•~ator's 
expense, and will cooperate in qood taith to obtain or cauae 
~o bt obtained any required consent, !rom any persona holdinq 
secured intaraatt in any property relating to t h e Riqht o! 
Operati on. cuatoaer vill not ba in da!ault bereundex-, 
however, it tbaae required consents are not obtained . 

(c) Kotvitbatan4inq the toreqoi.nq , Coqenerator cannot 
exercise the toraqoinq Right ot Operation unleaa a nd until 
sue~ ti~• aa it aakta a reasonable detar:ination that : (a) 
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6. o 1. I! any review or forecast, uda in accordance with 
section !5.02(a) herein, o! CU.tomar'a Staaa tAkas indicates 
that cuatoaa.r, .tor any ruaon, includinq, with rupact to 
sections 6.01, 6.02, and 6.03 hereof (ax.capt as otherwise 
provided therein) , events ot !orca aajaura, will not or may 
not be able to satisfy t.ha PUR.PA Hinunm Stau Taka 
Raquiraaent in any calendar year, then, in addition to any 
other coursu ot action to which Coqenarator uy ba entitled 
hereunder, COCJanerator vlll bava the :r:iqht to 4eaan4 adequate 
uaurancaa troa cuatour that tha PURPA Kiniaum Staaa Taka 
Raquir-..nt vlll ba .. uatid by the and of such calendar 
year. cuatoaer will qiva auch assurances, it possible, and 
will taka all ruaonAl:lla actions necessary to ruady any such 
Steaa Take Deticienoiaa, inclucUnq, without lWtation, 
provid.inq an acceptable aubatitute thermal use tor the Staaa. 

6.02 I! (l) coqenarator ls not satisfied vith cuatoaar•a 
aasurancu (aa auch aasurancas ara deacribad above), which 
s~tiataction will not be unraaaonably withheld, and it (2) 
customer ' • failure to aatiaty the PUR.PA Miniawa Steam :'aka 
Requiraaent will in all probability causa Co;anarator to t•il 
t::> maintAin ita atataa as a qualityinq coqenaration facility 
under PURPA, coqenarator uy, at ita option: (a) direct 
CUstomer to utili:• the Evaporative Steam Oae (it such use !a 
not pruantly beinq made) 1 and/or (b) direct that part ot the 
Steam not t&Un by CU.toaar to tharaal uaaa by a paraon(a ) 
other than CUstomer. If, and only it, and only tor so lonq 
as, coqenarator: 

(a) pursuant to the pracedinq sentence, directs all or 
part of the Steam to a paraon ( a) other than CU.tomar, 
which paraona in ta.ct taka and uaa such Staaa; and 

(b) also reduces the QUantity ot Steam tendered and 111ada 
available to cuatoaar, to a laval below the PURPA HiniliiWII 
Staaa Taka Raquiraaent ; and · 

(c) meats the PORPA H.inill1.111 Sta&lll Taka Requirement , then 

(ll no st ... Taka Deficiency, aa datinad above , sh:.ll be 
da&llled to have occurr..S; and (2) cuatoaar will ba ralaaaad 
t=om all or a portion ot ita st ... purchaaa o.bli9ationa, as 
follova: Tba release aball ba in proportion to, but axpraaaly 
luita4 to, the ~io obtained by dividinCJ (a ) the annual 
avara9a quantity of ftaaa tendered t o and taken by aucb otba:­
parson(a); by (b) the POR.PA Kinillwa St aam Taka Raqulramant. 
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6.0l (a) It in any calendar year, CUstoaer (and/or, i! 
applicable, a aubstituta steaa host utilized •• set to~ in 
Section c.o2 above) tails to take and uae the PURPA Kiniaua 
Steaa Take Requirement, ~araby causinq a St•aa Take 
Deticiancy to occur, than, •• ita aola r .. adiaa {in addition 
to thoae apecitied in thia Section 6. o :n , C09enera tor aay 
utiliae the Evaporative Pipeline tasaaent (aa reterenced below 
and aa c:iuc:ribed in the Site IAaae A~eement) and;or aay 
axerc:iaa the Riflbt ot Operation (aa Cleac:ribad in Section 6. 07 
herein). It cuatoaer denies, retuaes or siqniticantly delays 
COCJenerator•a exercise or uae o! the Evaporative Pipeline 
Easaaent or the Riqht ot Operation (unless such denial, 
retuaal or siqnitic:ant delay ia required to coaply vith, or ia 
the r .. ult ot, applicable ltv or regulation or ia caused by 
so .. otber event of force ujeure), then upon the aubaission 
to C\aatoaer by C!ocJenerator of (1) doCWIIantation ot such 
denial, refuaal or siqnitic:ant delay1 (2) proof that 
COCJenarator bu incurred or will incur any present or 
:aaaonably toreaeeabl.e uterial aonatary expanses or daaaqes 
a a a I"U\llt of aucb Steu Taka Daticiency: and (3) a d .. and to 
be p.nitted to exarciae or usa the Evaporative Pipeline 
Eaa ... nt or the Riqht of Operation, which demand ia not 
honored within fifteen (15) daya thereafter, Coqenerator may 
pursue any riqhta or ruedhs available to it at law tor 
daaaqes or in equity fbr spacitic performance, subject to the 
tpllovinq liaitations: 

(1) Such riqhta or r ... diea available to COCJenarator in 
equity tor apecitic parforaanc:e are not liaited by this 
Section 6. Ol. SUch riqhta or :uediea available to 
Coqenerator at law t or daaaqea aa aqainst CUetomer, 
however, are subject to a aaxi.awa dollar uount (the 
•cap•), c.alculated •• tollowa: Beqinninq upon the 
co ... nce!llallt ot comaercial operations ot the coqen 
Facility, and continuinq tbrouqhout the f irst yea: 
thereafter, the Cap will be $600,000 . Upon the ti=st 
anniversary ot such coiiUilencuant, and upon each 
subsequent anniversary thereafter, the existinq Cap will 
be aultipliad by one hundred and ten percent (110'1, and 
to tba product vill be added tbe amount ot $600, ooo. 
(For ax&llpla, upon the tirst anniversary, the $600, ooo 
Cap will be aultiplied by 110,, and to tba product 
($660,000) will be added $600,000, creatinq a new Cap ot 
$1,260,0001 on the second anniversary, the new Cap would 
be $1,260,000 ti=as 110,, plue $600,000, tor a new cap ot 
f1,tiC,OOO). tn no circu~U~tancas, however, will the cap 
baCON qreater: than $10,000,000, nor will Coqenerator•s 
total daaaqe recoveries under this Section 6. Ol, over the 
lite of the Coqen racility, exceed $10,000,000 . 
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delivered durift9 start-up testinq, until CoD!IIIercial Operations 
have couenced. 

4. 02 Ngtic:e. Pro•ptly alter the co ... ncuent o! CoD!IIIercid 
o perations, Coqenerator will notify cuatowar in vritinq of the 
date o! co .. enc .. ent ot co .. erc.bl Operations . 

U'fiC:LI VI IAUI AIID 101• hll OJ' l'fDJC 

5.01 Steaa Salt •nO pgrsb••• Qbliqttlgn. 

a. 8111 st11w. Be;innin9 on the first day ot 
coaaercial Opentiona, and continui.nf; throuqhout the ter111 
ot this Aqr--..nt, Coqenerator aay tender to CU.toaer and 
cuatoaar aball purchase and take trow coqenarator, it 
te:ndare<l, the laH Steaa QUAntity, at the Steaa Delivery 
Point (au.bject to the allovable fluctuations in taltes ot 
Se.&a, aa aet forth balov) . coqenentor ia not obliqated 
to tender any quantity ot aaae Stu a to cuatoue::- on nny 
particular day, altbouqh in eacb yur Coqenerato::- vill 
tender at le&lt ~ 1&11 ltaa Quantity, calculated or: an 
annual baaia (and prorated tor partial y .. ra). 

b. A4ditignel lt11a. Beqinninq on the tint day o! 
co .. erei.al Open tiona, and continuinq throughout the te=:~ 
of thia .. -.ant, it cuatoaer reque.U Additional stun 
and Coqenarator ia at t.ba~ tiae auilplyinq the full 
quantity of Baal Steaa to CU.t0111r, and there 1a no ~tell.lll 
Take Deficiency (aa detinld below) , then Coqene::ato:­
will sell such Additional Steaa to cuatoaer. 

c. POBPA Minfwp1 Stfl• T•k• Bequireaent. On or betore 
January 2 of .. c:b ye.ar, CQ9enerator will notify cuato~:~~r. 
in vritiNJ, of ita estiaated current PURPA Kinimua Steam 
Talte Raquir...nt tor auc:b yeu. 

d. T!yc:tuttipM in St11w T*ktt. All rat- tor delivery 
and takea of ltl&ll in this Aqreewent are annual averaqe 
hourly ratea, except vhere expreaaly stated otherwise. 
Provided that cuatoaer takes, and uses tor the Pria&ry 
steaa Use or the Evaporative Steaa Ose, in every calendar 
year, the PO'UA Ki.niJiaa ltaaa Take B.equireaent, the.re 
will be no penalty or other consequence to CUstoaer it 
Ste.. t&Jces br cuat011e.r are reduced to zero tor abort 
period& ot tiJie1 provided, however, that it custoaer 
tails, tor vtuatevu raaaon (inc:lu4i.nq without li.aitation 
the failure by CQ(Jenerator to deliver, and events of 
force aajeure) to take the PORPA Minil:nm Steu T&Jce 
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Raquiraaent, Coqenarator will calculate (subject to 
cuato .. r•a reviev) and vill notify customer ot, in 
writinq and at least monthly, a running total ot that 
deficiency and any other auch daticiancies in the sua 
c:ale~~dar year (toqathar, the "Staaa Talca Datic:iancy"). 
All taltaa of Stau by CUstomer troa Coqanarator, &hove 
the Base st ... Quantity, vill tirat be credited to , and 
shall reduc:a, any outatandinq Steaa Talta Deficiency, and 
only auc:b ateaa taJtu aa raaain thareatter allall t>e 
deaaed aa takes ot Additional ltaaa. 

5.02 SttiW Etti1ftte. 

a. cuaea.r and Coqanerator vill pertora quarterly 
ravieve ot tba ateaa tau a by CUsto .. r to-data, and 
c:uata.er vill provi.da Coqanerator vith a quarterly 
forecast of ita anticipated atau raquireaant.s tor the 
raaaindar of the c.landar year . 

b . Ettac;ta ot Maintenance. At laut tvo (:!) months 
prior to the axpac:t.ed data tor coaaanceaant ot Coaaareial 
Operations and tharaattar on Dac,..-..bar 1 of each year 
durin; vhicb tbia Aqra ... nt ia in ettact, Coqanarator 
shall provide CU.toaar ita beat vrittan aatiaata of the 
tilau vban acbadulecS ll&jor ll&intananca vill be ~rtormacS 
on the Coqan Facility cSurinq the next calendar year. In 
addition, Coqenarator ahall provide the cuatomar, at 
least ten (10) days prior to the and ot the currant 
month, ita beat vrittan aatiaata ot the tiaas when 
lll&intananc:a vill ba parfot'lled on the Coqan Faci.Hty 
durinq the next JDOnth. Coqanarator ahall be entitled to 
1ll&lta chan; .. to both aatill&tu u needed upon the qivinq 
ot •• auc:h aclvanca notice to Cl.latour aa practicahla. 

~.OJ sa111 tp Third Pan itt . It Coqanarator 1a in compliance 
with ita obliqationa u.ncSar Section !5. 01, Coqanarator may ma.xe 
salu ot stau to third paraona without obtaininq CUatomar•a 
approval. 

~. 04 fteem Qaeqa Limitation•. ·The Steam taxan !rom 
Coqanarator by C\latoaar will ba uaad by customer, first, tor 
~· Priaary Steaa Ou and, second, tor the tvaporativa Steam 
Oaa, or for any other purpoaa ·~•ad upon by the parties and 
acc:aptahla tor the uintenanc:e ot qualityinq coqanaration 
facility statue under PURPA. 
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t. That thia Aqraeaant conatitutaa a l~l, valid, and 
bi~dinq obliqation aqainat it, enforceable in 
accordance with ita tent• except to the extant that 
antorc .. ent aay be lLaited br applicable 
bankruptcy, inaolvancy, reorqanizat on, or other 
aiailar laws affactinq creditors• riqhta qanerally 
and by principle• of equity: 

q. Tbat it h&a provided c:uat011er with all recorda 
heretofore raquutad by CU.toaer and, to the beet 
of Coqenantor•a knowlad9e, all the inforaation 
tha.rein ia tl:'\la and accurate in all material 
reapecta except aa otbarwiae notad1 and 

b. That it baa or will obtain, prior to co.aeneeaent 
of Comaarcial Operations, all peraita, lieenaaa1 

rel ..... , riqbta, and approval• neceaaary tor it to 
fulfi~l ita obliqaticna and duties under thia 
Aqra8114lnt in all aaterial rupecta. 

AR'l'ICLZ III: cc•anocrto•, Otza&'l'IO• UD ~CI or 'l'D 
COCDII nc:IL.I'l'Y 

3.01 Optratiqn and Matntenance. Coqenerator, or an entity 
selected by Coqenerator, ahall operate and aaintain the coqan 
Facility in qood worlcinq order tor the duration of this 
Aqreoent, in aucb a aanner that: (i) it b appropriate t or 
and does not in~ ere with the intarconnactiona with , en.d the 
proper operat.ion and reliable partoraanca of, the Heat Plant; 
( ii) LDrooer interface is aai.ntained between the Boat Pl"nt­
and the Coqen Facility at the Steu Deliveey Point and the 
Return Water D4Ul.V•.cy .ro:un;; ana ( :u.l.) steam can .De C1all.vered 
~o CAe c..'Uaeour 1 &nC1 Return Water can be delivered to 
coqenerat or, in accordance with the other terms of this 
~q:aeaent. 

3 . 02 Sttea/Cqn4tntatt Distribution $y1t11 . C:Uttoaer will own 
the pipinq, puapa and related equipment (the "Stal.li/Condenaate 
Oiatribution Syatea"), on the CU.tonr•a aida of the Stel.ll 
Delivery Point and Return Water Delivery Point , that are 
required for the distribution of Stau to a.nd throuqhout the 
Hoat Plant and of Return Water to the Return Water Delivery 
Point. Short~y attar UAtc:ution of this Aqre .. ant, the pa.rtiaa 
hereto aqraa to aata!»liab apecitic.ationa to their joint 
aatiafaction tor the portion of the Steaa;condanaat• 
Distribution Syatea requirinq construction or aocUtieation. 
The Conatl:'\lcti.on COnt.r~ will provide tor the construction, 
by the Conatruction Contractor 1 of the Steam;conclenaate 
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Distribution Syat .. , accordinq to the aq~eed speciticationa. 
Attar the conatruation ot the steam;condenute Distribution 
sya~a, COcJttnentor vill uanatu title to the ume to 
CU.toaer. CUStoaer vill maintain the Steam/ Condensate 
Diatribution Syata on the cuatomer ' s side ot the Staaa 
Delivery Point and Ratur.n Water Delivery Point, and 
Coqanerator will raiaburse customer t or ita actukl costa ot 
pertona!n9 auc:h aaintenanca . 

3 . 03 racility Oynt;ahip. Coqanarator aball own the Coqen 
Facil ty. Tba p&rtl81 aclalowledqa and aqree tlat the coqen 
Facility shall retain i u character aa personal property to 
the aaxi •ua extant pen~itte:d by applicable law, and shall 
reaain the sola and excluaiva property ot Coqanarator, 
r89ardl .. a of the aannar ot c onatructlon or installation 
thereof. 

3 . 04 Cqpmunisatiqns. At laaat aixty (40) days prior to the 
couenoa•ant of Coaercial Operationa, Coqenerator and the 
CUatour aball ut&blish a comprehanaive , cutually 
satiafactory aya-c.. of couuni cation to be follow~ by the 
parti .. durincJ operation o! the CO<Jen Facility. CQ9enarator 
and cuat011ar aw;ae to meat and define procedures t or the 
coordip&~Qn Qf ~tney r•tpon•• · CUatoaer•s obligations 
~ndar this section &bAll be partol'llled at coqaneratcr • s sole 
axpenaa. 

3.05 Mfttrill MalCunctions at Cogan Facility. Coqenarator 
sball notify cuatoaar illaediately after l•arn! r.q of any 
aaltunction in tha operation of the coc;ren Facility, havinq a 
uterial &dveraa attect on ita or cuatomer•a ability to 
parfol'11 hereu.nder. LJ..keviaa, CU.toaer aball notify 
Coqenerator iaaadutely attar learninq ot any aaltunction in 
the operation ot the Roat Plant, includinq the 
Steaa/Condenaate Distribution Systaa, h&vin~ a JD&terial 
adverse affect on i ts or Coqanarator• s ability to pertol'lll 
hareundu. 

4.01 Taltinq. Coqanerator or Construction contractor vill 
notify cuato..r at laaat tan (10) davs in advance of tha date 
upon vbich it intend& to conduct atart-up t81~1no to enable 
CO<Jenerator to -tabli8h comaarcial Operat1ona . cus~o••r will 
acc:a})t Stua prociuc:acS by the CO<Jan Facility durin; such 
tastinq in the &80unta necaaaary in eat&blishinq Collllllercial 
Operationa, and cuatour v i l l not ova coqanerator for Ste .. 
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e. That the execution, cle~ivery, and pertonuance ot 
this Aqr .... nt will not (i) result in a breach or, 
or conatituta a default under, any aqreemant, 
lease, or instrument to which CUstomer i s a party 
or by wllich it or ita properties 1l&Y be bound or 
attectad, or ( ii) viollte any applicable 11v, rule, 
rev~alation, atatllta, ordinance , writ , order ' or 
datarain&tion ot an arbitrator or a court or other 
qovernaental authoritys 

! . That at the tiJia CU.toaar executu this Aqre&~~~ent, 
no litiqation, inv .. tiqation, or other leqal, 
adai.niatrative, or arbitration proceedinq is 
pandinq or, to the beat ot ita lcnowledqa, 
threatanecl ac;ainst CUstomer, ita partner, or any ot 
ita or their properties or ravan~aaa, existinq or 
tuture, which it adversely deterainad could have a 
ll&terial adverse affect on cua~01:1er' a ability to 
perform hereunder; 

q . That thia A9reamant conatitutaa a leqal, valid, and 
bindinq obliqation aqainst it, enfor ceable in 
accordance with ita taraa except to the extent t~at 
entorceaent • liAY be lim.itecl by applicable 
bankruptcy, insolvency , reorqani:ation or other 
aiailar lava affecting creditors' r iqhta qenerally 
and by principles ot equity: 

h . That CUatoliAr baa provided coqenerator with all 
recor.s. baratotora requeatecl by Coqanerator and, to 
the beat ot CU.toaer'a knowledqe, the inforaation 
therein is true a.nd accurate i!'l all material 
raapecta axcept as otherwise noted; 

i. That aa o! the E!!activa Data neither CUstoaar 
(nor, to the best of ita knovledqe, Ridqawooa) baa 
entered into (and attar the Effective Date, without 
Coqenarator' a prior written consent , neither 
cuatoaer nor FMCP will en~er into) any contra~• or 
aqre .. enta vith third persona or entities reqardinq 
the provision, sale, pur~• or procluction of 
ther.aal anerqy or steam to or tor the Host Plant; 

j. That as of the Effective Date cuatomer has all 
parmita, licenaaa, relaaaes , riqbta, and approvals 
neceaaary f or it to fulfi ll ita obliqationa and 
duties under this Aqre ... nt in all aaterial 
res pacta; 

w,...;- 8 



k. That cuato~r is not aware o ! any actual or al leged 
leqal, operational or oCher impediment to 
Cogenerator•s exercise o! ehe Right o! Operation, 
nor to the utilization of Steam !or the EVaporative 
Steu Oae; 

1. That the Ridqewood Letter, together with all leqal 
ri!Jhts and interests otherviae available to 
cuatoaer, provides C:Uetoaer with all leqal 
authority and riqhta neceeeary ~ar CUstomer to 
partora its obliqatione under thia Aqreaaent. 

2.02 Coqanerator repreeents, warranto , and/or covenant•: 

a. Tbat it is duly o~nhed, validly e.xiatinq, anc1 i .n 
qoo4 atandinq unc1er the lave ot the state o! 
Delaware, and baa !W.l power and authority to enter 
into tbie Agreement and perform its obliqations 
hereunder; 

b. That the execution, delivery , and performance o! 
this Aqraemant have been duly authori zed by 
Coqenarator and are in accordance with its 
orqanizational instruments, a.nd thai:. this J\qreU~ent 
has bean •uly executed and delivered by an 
authorized representative o! Coqenerator: 

c. That it will have clear indefeasible title to al l 
Ste&JD when delivered to CUstomer hereunder; 

d. That the execution,. deli very , and performance o! 
ehis Ac;r ... ant will not (i) result in a breach o!, 
or conatitute a dletaul t under, any aqreement, 
lease, or instrument to which it ia a party or by 
which it or its propertiee aay be bound or 
affected, or (ii) violate any applicable law, rule, 
requlation, statute, ordinance, writ, ordar, or 
determination of an arbitrator or a court or other 
qovernmental authority; 

e. That at the time Coqenarator executes this 
Aqreement , no litiqation, inveatiqation, or other 
leqal, adainiatrative, or arbitration proceadinq is 
pendi.nv or, to the );)eat ot ita lalowledqe, 
threatened aqainat it or any ot ita properties or 
revanuea, axietinq or future, vbicb it adveraely 
deterainad could have a aatarial adverse et!ect on 
ita a);)ility to perform hereunder; 



l. 29 "Power Purc:haaa Aqraeaanta• aaans those t.braa ()) certain 
contracts tor the Purc:haaa ot Pil"lll !nerqy and Capac:! ty From a 
Quality inc; Facility, all dated ttovalllbar 30, 1918, by and 
between Florida Povar Corporation and Cenaral P•at Resources, 
L.P., eac:h ot which baa been aaaiqnad to Coqanerator . "Power 
PUrchase Aqre .. anu• in addition lncludea any other aqreeaants 
tor tbe sale ot power troll tha Coqan r a c. _l · u- 1•• .. 
Coqanantor notitiu CU.tOMr in vritinq that a particular 
aqreeaent tor the aa~e of power froa tba coqen Facility is not 
to be conaidarad a •power Purchaae Aqreament .• 

1.30 "Primary ltaaa Uaa• aaana CUatoaar•a usa of Steam as a 
source ot procaaa beat in ita tartilizar aanutactur inq 
oparationa at tba Boat Plant. 

1. 31 "Pri.aary Tan• aball b.ava th.a aaaninq qivan to auch tam 
in Section 10.01 berain. 

l. 32 "PORPA Kiniii\UI Staaa Talc.a Jlequiram.ent" ahall mean that 
minimua annual quantity ot nau nacusar1 to quali !y the 
Coqen Facility •• a qualifyinq c:oqeneration facility u.ndar the 
Public Utility Raqulatory Policies Act ot 1978 ("PORPA" ), 
which quantity ia pr .. ently aati.aated to be an aMual averaqe 
ot 35 1 000 to 40,000 lb/br of appro~imately 35 pa iq saturated 
steam, tak.an over a Ml y .. r. 

1.33 "Return Water• aaana tba aum of: (a) proceaa condensate 
or d~~•ralizad aakaup vatar that is equivalent to the mass 
!low rata ot Stan taken by CUstomer from Coqanarator at t:he 
Steam Oalivary Point, and ia required to be raturnad f r om 
cuatomar to COqanerator at tba Return Water Deli vary Point: 
and (b) twenty qallona par ainuta (20 qpa) ot deainerali : ed 
makeup water. · 

l. 3.& "RetU-""11 Water Delivery Point" means the place ot delivery 
ot Return Water troa CUato.ar to Coqenerator 1 at the southern­
moat. boundary ot tha Coqan Facility Site, all aa a ore 
particularly duc:ribad and abovn on !xhibit A attached. he reto. 

1. J 5 "Site Leaaa Aqraaunt• aaana that· eartain Laue A9ra•lli•nt 
bet.,aen cuatomar, •• Lessor 1 and Coqanarator, a a IA•••e, 
providinq tor (a) tha l•••• troa custoaar to Coqenerator ot 
the Coqen Facility lite , and (b ) tha qrant o! the Evaporative 
Pipe~ine !aaemant tor the uaa of the llaat Exc:hanqer Site and 
riqhta ot vay axtandJ.ng tbarato and therefrom, and (c) 
Ccqenerator'• option to purc:haaa the second Site, and i ta 
riqht (a ) ot t i rat ratua&l ralatinq thereto . 
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l .l6 •steaa• .. ana ateaa, tender•~ by coqenerator to CUatoaer 
at the S~ Delivery Point, an~ cont&ininq at leaat 1174 Btu 
par pound, and in coaplhnca vith the quality apecitiationa 
aet torth on Exbibi t B herei.L."\der. 

1.l7 "Steu Delivery Point" aaana the place ot delivery ot 
Steaa by Coqanarator to cuatoaar, at the aouthern-•oat 
boundary ot the COqen Facility Site, all aa aore particularly 
deacriba4 and abovn on Exhibit A attached hareto . 

1.31 •sta&a/Condanaata Diatribution syataa• ahall have the 
11eanin1J qivan to aucb tara in Section l. 02 hareot. 

l.39 •staaa Payunt• aaana the payaent due to C09enerator troa 
cuata.er, tor delivari .. ot aaae at••• and, it appl icable , 
AddiUonal sua. bareunder1 the Sta .. Payaant ia aometiaea 
seP4U"&tad barain into a "Baae Steu Payaant" a.nd an 
"Additional Sta .. Payaant.• 

1.40 •staaa Taka Deficiancy• ahall have tha maaninq qiven to 
aucb tara in Section 5.0l(d). 

U'l'ICU U t U~U.~'l':ro••, nJUl1ftXZ• 1W COVEn~~!' a 
• 

l.Ol cuatoaar raprasenta , varranta , an~jor covenanta: 

a. That it 1• duly orqanized, vali~ly ~iatinq, an~ 1~ 
qood at&ndinq undar the lava ot Florida, an~ that 
cuatoaar baa all requiaite pover, authority, &1\d 
trancbiMa to antar into this Aqre&~~ant and pertol'lS 
ita cbliqationa bereundar1 

b. That tha exacution, deli vary, an~ pertor'!Unce ot 
tb.ia Aqre&ll&nt hava bun duly authorized by 
C\lstoaar and are in accor~ance vith it:s 
orqanizational inatrumenta, and that thia Aqra&llent 
haa bean duly executa~ and dalivare~ by &1\ 

authorized rapreaentative o! custoaer; 

c. That C\lstoMr baa sutticient riqht, title, an~ 
intareat in the Host Plant to be able to pertor:a 
ita cbliqationa ~er thia Aqreaaent, inclu~inq, 
vithout Ua.itatJ.on, ita obliqationa to purchase and 
rac:eive Staaa in accordance vith tha tar11s heraot 1 

d. T'b&t cuatoaer vill have clear and indefeasible 
title to all Return Water vhen radalivered to 
coqanarator pursuant to this Aqraemant1 



1.1: •co .. ercial Operations• aball be de .. ed to eo .. ence at 
7:00 a.a., fort Meade, Florida, t i me on the later to occur ot : 

(a) the day the COVen Facility ia certitied by 
construction contractor and accepted by Coqenerator .. 
bainq coaercially operable pursuant to the construction 
Contr.act; and 

(b) the day the Coqen raoility beqina generatinq and 
daliverinq ~ and lteu, 

and shall continue throuqbout the tara or thia Aqnaent. 

1 . 13 •const:nc:tion Contract• .. ana the anqinee.rinq, 
procureaent and conatruction aqra ... nt entered into between 
coqenerator and conatzuation contractor. 

:. . 14 •conatruct.ion COntractor• IMaM Deateo Enqineerinq, Inc., 
or any other e.~tity aalected by Coqanerator to conatruct the 
Coqen Facility. • 

1.15 "Credit Aqra .. ent• ...ana an aqraeaent or aqre ... nta 
betv .. n coqenerator and the Lander, to be axaeuted 
cont .. ponneowaly vittl or aub&eq\lent to thia l.qre .. ent , 
settinq forth t:la teru and conditiona for a •constructior: 
Loan" and/or a '"Tara Lo&n• to provide tinancin9 tor the 
con8truction and peraanent financinq ot the Coqen Facility, 
and ah.all include any subatitute tor such aqraaaant sboul~ 
Coqenarator abtain f1nancinq froa an altarn.tiva IAnd•r . 

1.16 ·~ ..ana u. 1. Aqri-Chaicala COrporation, a 
!'lorida corporation, and ita auc:ce.aora ~ uaiqna. 

1.17 The ter.a •ctay• aaana a period of consecut i ve hours 
baqiMinq a.t 12:00:00 aidniqbt, Fort Meade , Florida tiaa, and 
andinq at the next teeediataly tollovinq 12:00:00 aidniqbt, 
Fort Meade, florida tiae. 

1.11 "Etfecti,. Data• shall have tb• aeaninq qiven to auch 
ter2 in the praaable hereof. 

1. lt "EVaporative E4\lipaent• aeana the b.ut exchanqer(s) 
anc1/or a .. ociated pipinq, app~, toundations and 
equipu.nt tbat covan.ntor uy plac:e ~pon, to and troa, and 
~at-Jean the Heat ZXCbanqer lite, the CocJ•n Facility, and 
~C'P's pondvater pipeline syata, in order for COV•rlarator to 
util i ze tor itaelf the Evaporative Steaa Use. 



l. 20 "Evaporative Steu Oae• ~:teana customer • a (or, under 
certain ci.rC\DUJt&ncea , CO<Jenerator'a) uae or Steam to 
evaporate axe••• runoft vater, which is leached out ot 
cuatomer•a qypaua pile and collected in a contain~:tcnt pond, 
where au.ch evaporation ia neceaaary from ti11e to time to 
comply vlth FMCP'a and Cuatollar' c environmental obliqationa, 
all subject to the conditions •• acre particularly described 
hereinafter. 

1.21 "Evant ot Default" shall have the meaninq qiven to such 
tet'lll in Article XV herein. 

1. 22 "Force Majeure" shall have the aaaninq qiven to aucb ter:t 
i n Artie~• XVI bareot. 

1.23 "Hut ZXc:banqer Site" aeana the tract ot land, located 
within the Evaporative Pipeline taa .. ent, and loc•ted within 
or adjacent to the Heat Plant, upon which CO<]anerator would 
place a portion ot the Evaporative Equipment, it it elected to 
do ao under the provisions ot this Aqr .. ment and ot the Site 
Lease Aqre ... nt. 

1 . H "Heat Plant" means that c:erta.!.n facility, located near 
Ft. Meade, Florida an4 more apecitically dapietad on E~h ibit 
A attached hereto, at •hicb PKCP ia anqaqed in the manu!act~re 
o! phosphoric ec:id, and within or near which facility the 
Coqen Facility Site ia lec.ted. 

1 . 25 "Lender" aeana any lender (a ) providinq ccnatruct~on 
tin&nc:inq, penanent tinanc:inq or other tinanc:i;,q tor the 
CO<Jen Facility, under the credit Aqreement or any other 
agreement, and aucb lender'• participatinq lenders, and ita 
and their auc:c:eaaora and aaaiqna. 

1.26 "Loa•" means any claim, leas, liability, coat, e~ens~ 
(includinq court coats, reasonable attorneys• tees, and other 
expenses of litiqation), judqment, damaqe (including, unlesa 
apecifica1ly excluded, punitive, aultiple or exemplary 
damaqea), tine, or penalty. 

l. 27 "Month" u.na tbe period beqinninq at 12:00: oo midnight , 
Fe~ Meade, Florida time, on the f irst day ot a calendar 
mor.th, and andinq at 12 : 00 :00 aidniqht, Fort Meade, Florida 
time, on the laat day o! such caleru1ar month. 

1 . 21 "Povar" aeana electrical energy qanerated by the coqen 
Facility. 



Aqraement•) c1&te4 and effective as ot October 16, 1992, which 
Letter Aqreement containa certain provisions concerninq the 
sale by Coqenerator to CUato•er ot specified quantities o! 
ataam, which provisions are included in this Aqraement; and 

WHEREAS, coc;anerator is the party identified in tha 
Letter Aqrae .. nt as the •o.atec Project Entity;" and 

WHD.ZU, in a latter &91"ae11ent c1&ted as ot June 4, 199J, 
by and aaoav Destac, Coqanuator, CUstomer, Ridqewood and FKCP 
(the •RiqewoocS Letter•) , Ridqevood has aasiqnad, to CUstomer, 
all ita obli9&tiona and riqht, title and intarast in and to 
tba Letter Aqreaent, end. ralatin9 to tha coqan Facility, and 
baa bean rel .. aed fro. all liabilities and obliqationa 
thereunder: and 

WHEP%AS, cuatoJUr and Coqenarator are exacutinq, 
cont-.poraneoualy with tha execution ot this Aqreemant, that 
certain Lease AIJre~t rel.atinq to the Cogan Facility (as 
hereinafter datinad), and that certain Cogeneration Facility 
o.velopunt Aqraamant, both of which contain or ac:!dresa 
certain other provisions ot the Letter Aqraament: and 

WHEREAS, the parties hereto intan~ thet thi: Aqraemenc, 
toqether with the Leala Aqreemant, the Ridqewood Letter, end 
t.'la Cogeneration Facility Development A.qreement, will 
supersede and replace the Lattar Aqreement L, ita entirety. 

NOW, THEREFOU, in consideration o! the mutual covenants 
and aqreaJNI\ta hereafter sat forth, and other good a.nd 
valuable consideration, the receipt and sufficiency o! which 
are hereby acknovledqad by both parties, the parties her.Oy 
aqrea as follows : 

AllTICU I: Definitions 

The tollovin; definitions apply to this Aqreament: 

1.01 "Additional Steam• means St•u ra~uted by Customer, and 
tanc:!ered to cuatoaer by coqanarator at the Steam Delivery 
Point, over and above the laaa Steu Quantity, subject to the 
!ollowinqvoluae liaitation: in no avant shall the quantity ot 
Additional Staaa be auch that the sua ot the quantities ot 
lase Steaa and Addition.al ltaaa a~ecaad a maxiaua inatantanaoua 
ata&D rata of 75,000 lb/hr ot approxiaataly J5 paiq aaturateci 
a tau. 
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1.02 "Addi~ional Staaa Quantity• maana tha quantity ot 
i\dditional Steu requas~ed by CUstoaer and tan.darad by 
Coqanua tor. 

1.03 "Additional Ste .. Price• means the price ot Additional 
Sta .. , as sat torth hereinafter. 

1.04 "Aqraeaent• aeau this Steu Sale Aqra .. ent , ineludinq 
all exhibits and aaendaenta bereto that aay be aade troa time 
to tiae. 

1. 05 •aa.. st ... • Mana stau that cuato.ar 1a required to 
taJce and pay for, if tendered by CCM)enerator, and use tor the 
Priaary st ... Use (and, it necessary for cuatoaer's purc:basa 
ot the entire BaM ltau Quantity) tor tba Evapon.tive Staaa 
Use. 

1 .' 06 •aaae Stau Quantity• .. ana the quantity of Base Steaa 
thQt 1a the treater ots (&)an annualaveraqe ot 40 ,000 lb/br 
ot 35 psiq aaturatad staaa: and (b) tbe PDRPA Hini=um Staaa 
Taxa Raquiraaent. 

1.07 •aaae Steu Price• aaana tba price due tor Basa staaa 
tendered by co;enarator and purcbaaad by cuatoaar • 

• 
1.01 "Btu" aeana British Tberaal Unit. 

1.09 "Coqan Facility• aeana the CCM)enen.tor•s eoqeneration 
!acUity to be constructed and operated at or near tha Coqan 
Fac!.lity Site by or tor Coqena.n.tor, ineludlnq, without 
limitation, the beat recovery boiler, turbi.ne(s), 
qenerator(s) , the Evapon.tive !quipaent, and all appurtenant 
aystaaa, struc:turu, and equJ.paent, and aasaenta and all 
other riqhta in real property (vhather by faa, leasehold, 
permit, license or othervise) associated vitb the usa tharaot, 
up to the respective points ot i ntarcoMaction vith the 
tacilitiu of cuat:our and Florida Povar Corpon.tion ("TPC"). 
The Coqen Facility vill 9enerat:e and deliver electric povar to 
FPC and/or other electric utilitiu and/or other third 
parsons, and also vill produce Staaa ·and deliver the same to 
cuato.ar, th.""Ou¢ the proc:us called C:Q9eneration, uainq 
natural qaa or No. 2 tual oil aa fuel. 

l.lO "CCM)en racllit:y Site• .. ana the tract of land d .. c:ribad 
and dapict•d on Exh~it A bu•to, Vbu•in vUl. be located tha 
Coqan raeiU:~y. 

1.11 "Coqana.n.tor• ..ana C:.ntn.l Florida Pover, L. P. , a 
Delaware liJlitad p&rtnarsbip, and ita successors and aaaiqna. 
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EXHIBITS 

Oeacription ot Cogen Facility Site and Host Plan~ 
Site 

8 Steaa{Return Water Quality Speciticationa 

c Slowdown Water Quality ~peciticationa 

• 



TbiaJDU IALZ J.GUEKZIIT C"Aqr••••nt" ) ia attectiva aa ot tha ~~~day ot June, 1993 (tha •zttactiva Oat~"), and ia 
entered-rnto by and batwaan: CEWTIAL FLORIDA POWZA, L.P., a 
Delaware liaited partnerahi p with its principal place or 
bu.inaaa in Houaton, Texas ("CQ9enerator" ) and o. a. Aqri­
Cb-.icala C.orporatioa, a Florida corporation with its 
principal place ot buaineaa in P't. Meade , Florida 
( "CU.to-.r•). 

C09anerator and CU.tomer are aoaetiaaa ealle<1 "tha 
partiea" harain. 

W I T N E S S E T H: 

WH!'R.EAS, cuato11ar owns , thro\lqh a Florid.& qenaral 
partnerallip lcnovn aa Port Kaada ChuJ.cal Products C "FMCP") , 
tba partnu·a ot which ara cuat011er and Ridgewood Cl'\amical 
Corporation, a Delaware corporation wi th ita principal ot!icas 
in Sta11tord, Connecticut ("Ridqawood" ), a n i nterest in that 
certain fertilizer 11anutactu:-inq tacility loc ated in Poli< 
County, Plorida and knovn aa the Port Hea<1e Plant (the "Moat 
Plant"), at which Hos~ Plant CUatoear daairaa to obtain, usa 
and conaUJW tbana.al enerqy , in t.'le !ora ot ateaa, as a source 
of heat tor certain below-<1escribed uses; and 

WHER.EAS, cuatomar owns the land underlying the Host 
Plant; and 

WH.DEAS, CQ9anarator ancS CUstomer deaire tor C09enerator 
t o build, or have built tor it, on certain land leased and/or 
purc:bAaad by C09anerator !:-oa CUstomer within or near tha Host 
Plant, a facility located upon ona or more tracts, wh ich 
facility will qanerate electric~l power and such steam: and 

WHEREAS, it is tba desire ot Cogenerator to sell to the 
c-..atoaer, and ot tba cuat0111ar to buy troD C09enerator, ca:-tain 
quantiti .. ot ateaa produced troll such tac:ility, on the '"erma 
and conditions aat torth herein; and 

WHEREAS, cuato•ar, FKCP, and Oeatec: Energy, Inc:. 
("Oeatac"), a Delaware corporation with ita principal ottic:aa 
in Houston, Taxaa (bainq tha parent company of Polk County 
CoGan, Inc., a Delaware corporation , which in turn ia one ot 
aavaral a~eovnera ot Central Florida CGE, Inc:., a Delaware 
corporation Vbic:h ia tha general partner ot CQ9enerator) have 
entered into th.at certain letter agreement (the "Letter 
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D&tod &s of :f;t ~ I & Is- , 1tt3 

Botvoe!l 

CJ!NTW FLOJUOJ. POWER, r.. P . 

("Coqenorator11 ) 

U. S. J.GJU-CKEMIQU CORPORATIOJf 

c ·~cuatocer .. ) 
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Tbia I.eaae ~raaaant ("Aqraacant" ) is dated and affective 
aa ot t.ba Ia'" day ot f£«-nee , 1993 Ctha "E:!te~ive 
Date•) , and is ent.erad to ty and batv .. n o. s. >.c:u­
C'?MT~ coa»o~ow, a Florida corporation vi~ its 
prin.c:ipal plac:a o! business i:a Ft. Meade, Florida ( "Lessor"), 
a.nd ~ n.osu:DJ. POWD, I..J., a Delaware limited 
par"'...nership vit.h its pri.ncipal place ot l:lusinu:a in Houston, 
Taxa. ("Leaaaa•). Lessor and Leasaa ara soZDetiaes called "the 
pa.rtiea"' herein. 

W I T K E S S E T B: 

1fH!!'P.E.AS, ( 1) lort Kaa4a C:heaic&l Jro4uc:ts , a Florida 
qenanl partna=ship vith its principal ph.:a 
ot business in ft. Kuda, Florida, ("FMCP"), 
the tJeneral partners ot vhicb are Lessor and 
:a.f.41Javoo4 Chaic&l CorporatioD, a Dela\oo"are 
corporation vith its principal plac:a ot 
business in Staatord, Connecticu~ 
( "Rid1J~Vooc1") ; and 

' • 

(2) Lessor: and 

(3) »eatae ~arqy1 %ne. ("D .. tac•), a Delaware 
corporation vith ita principal. otti:::es in 
B.custon, Texas (bainq the parent company o! 
Polk County CoGan, Inc., a Oelavare 
corporation, vhich in turn is one ot sava:-al 
sharaovners ot Central Florida OGE, Inc., a 
Delavare corporation vhich is tha c;aneral 
partner ot Lessee) 

have entered into that certain latter aqre-ent (the "Letter 
Aqre-ant") entered into and attectiva as ot OCtober 16, 1992, 
vhich Letter Aqraaent c:ont.aina , inter alia, certain 
provisiona concerninq: (a) tha lease by Lessor to Lessee ot 
car-..ain real prope:.t.y ovned by Lessor; and (b) tba qrant ot an 
option (the "Option" ), troa Lessor to Lessee, to purchase the 
•second Site• (u datinad therein): and (c) the qrant ot an 
option to lease the •Beat Exchanqer Site• (vhich the pa:tie• 
have .ubaequantly aqraed vill be conva~ed into tha qrant ot 
the ":!Vapon.tive Pipeline ~aeaant"); all ot vbi,ch provisions 
are inc:l\ld4td or addressed in this ll..qrauant: and 

WBElt!:).S 1 in a letter aqraaaent dated u ot .June 4, 1993, 
by and a&Of\11 Daatec 1 Lessee, Lessor, itidc;avood and ntCP (the 
"Ri~qewooc! Letter"), Ridqevood has assigned, to Lessor, all 
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subsurface ot said parcel ( t.'le "Leased Premisu"), anc!. Lessee 
hereby leaua the Leased Praaisu trora Lessor; provided, tha-: 
said Leased Presiaa.a &lao include all ri!ihU , ri;hta of way 
and easeaanta, necessary tor IAsaee•a construction, 
m&intananca and operation ot the COqen Facility, across the 
surface and subsurface ot lands owned by Lessor (or in which 
I.easor haa riqhu ot usa), but expressly liaited to thoae 
riqbu and riqhta ot way ••t forth in Exhibit 1 attached 
hereto. The foreqoinq qrant of lease is c:&lled "the IAaae" 
herein. 

1.02 I.e•••• aay use the Leased Praaisea for th41 construction, 
operation, aaintananc:e, alteration and reaoval ot the Coqen 
Facility, for the atoraqe of equ.ipJtent, fuels, aa-:erials , 
records and. inventory relatinq thereto, tor a control rooa and 
o!tiee tacility tor ita personnel an4 viaito:.-s, tor all 
necusa..--y purpoau relatinq to the tcreqoinq , and fer any 
other lawtu.l pw:pose relatinc; to the ccx;en Facility, includinq 
without liaitaticn the drillinq and operatior. of water walla 
upon the Leased Pruisu. 

1.03 As soon as practicable attar "the execution of this 
Aq:.-eeaent, IAaaor and IAaaee aqree -:o execute and raccrd in 
~~e land recorda of Polk County, Florida, the Hamorandua ot 
IAaae, of Option, and of Grant ct Easament, subatantially in 
~"'• tona at;tached bat'ato as EXhibit D. 

2 . 01 l1nlua scone.r ter.ain.ated as provided herein, the tan of 
this Aqra~ent ( the •Priaary Ten" ) shall a.xtanc1 !rom the 
Efteet.ive Date throuqb Deceaber 31, 2025. 

2.02 NorJithatandinq the foraqoinq, Lasaee, with the consent 
o! Lessor, vb.ic:h consent will be aubj aet. to autually aqreaabla 
ter:u at such tiae, aay extend the term o! this Aqreement and 
the applic:&bility of each of the previsions hereof, up to !iva 
(5) tiau, tor extension periods ("Renewal Ter1UI" ) of five (5) 
years eacb. Lessee vUl 'live written notice to IAaaor of 
I.e••••'• r&q\lu~ tor eacb •uc:b a~en.ion, at lea•~ one hun.d.rad 
and eiqbty (l.IO) days prior to the and of the t..'lan-currant 
tan ot the Lease, and Lessor will rupcnc1 to I.e•••• • a request 
no later ~ one bW\drad anc1 fifty (150) d&ya prior to the 
end of the then-currant ten of the Lease. 'l'h• Priaary TL-:a 
and any Raneva.l. Teas ere t()9ether c:a.lled "tha Ten• herein. 

2. 03 Lessee, in ita sole c1iacreticn, aay ter:~~inata this 
Aqrauent at any t1ae prior to January 1 , 1U6, upon providinq 



it» obliqationa and ita ri~bt , title and interest in and to the tAtter A9reeaant, and relatinq to t.'te Coqen Facility, and has been ~ele .. ~ t:oa all obliqationa and liabilitias t!lereunder: and 

W'tll::RZ.U, X....or and tAaaae are e.xecutinq, contaaporaneoualy vit:h . the execution ot this A9reaaent , t.h.&t certain Steaa l&le Aqre ... nt relatinq to the COqen Facility, and that certain CQ9aneration Facility Development Ac;reaaent , bct!l ot vlli.c!l contain or address certain other proviaiona ot t!le Letter Aqree-nt; and 

WR".E.U, the partiu bareto intan4 that this Aqreaaent, toqeth.er vith the IU4qevoo4 Letter, tha Steaa Sale Ac;reaaent 
~ the ~tion racllity Oevelopaent Ac;reaaent, vUl auperaede &114 replace the IAtte: .Aqre ... nt in ita entirety: and 

WH:ER!:AS, I.esaae c!uiru ta con.atruc:t a ccqenaration facility (the •coqen Facility•) tor the coqanaration o! 
ale~ical power a.nd ata&ll, upon certain lancia ovnad by Lessor in Pelle County, Florida, ac!j acent to vt\ich lan.c!a !"KCP uintaina tertili:er aanutac:tw:inq !acilitiu (the "!!oat Plant•); &n~ • 
~. IAaaor c!eairea to enter into this Aqt"eement, apacityinq the tar2a and conditior.a upon vhich Lea••• ~~ay (a) bavit and utilize the Leased PrUliaea and the Evaporati'J'o Pipeline Eaa ... nt, and (b) have and exercise the Option; and 

WBEPZAS, Leaaor and IAaaea c!eaire to aat torth certain other riq~ and obliqationa vith reqard to the coc;en Tacilit'f. · 

NOW, ~OR.!, in conaideration ot the parties' rupectiva covenants and obliqationa aet torth hereinatte:-, and ot."'er qood ~ valuable co.naidaration, the receipt and autticiency ot vbic!l are bar&by ac~ovleci~~d by the parties, L&aaor and IAaaaa hereby ac;ree u tollowa: 

~'r%c:t.JI %: Gun OJ' t.Z.UZ 

l. Ol SUbject to all the teo.a and cond.ition.a aat tort!l b.:ainattar, Leaaor; beinq tba owner ot tee title in and to that ce:-..ain parc.a.1 ot land, aauarinq approximately 6. 23 ao:-ea, aituatad in t.'\e County ot Pollc, State ot florida, bainq acre p&--cic:ularly c!eacribec! in Exhibit A attac!ted hereto and ucia & pare haraof, ha:aby lull•• to Lea••• the su::aca and 



• 

IAaaee•a Share ot such a~U&l ::eal proper:y ~-. Tile Initial 
Rane&l vill continue to be due throuqhout the Tara. 

l . 02 !e«Jinni.M' vith t.'\e ti:'at ot the aonth toUovinq tbe 
110nth in vbiQb oc:cun t:l• c:oaanceaent ot c:ouercial 
operatioN! of tbe Coqen facility I additional rental vit.h 
nAipect to the taua (the •Add.iUonal Rental•) vill be clue and 
payable by tea•• to r.a .. or on the tint ot each aonth

1 

thro~bout the balance of the Tan. The aaou.nt ot each 
aon~y payunt ot Wclition&l JtanUl vUl be s.&l,IOO; 
pli:'GYided, bovevv, that the AdcU.tion&l Rental vlll be acljuatacl 
&NNally, u toUova: The .wdition&J. Rental u bU&cl upon uo 
!Wqavatu ot aftnua.U.y avara9ecl tn.t&n~ua alectric:al o~&tput 
(the •Avenqe OUtpUt•) troa the CcM;an Fa.cility. It the 
AV&ra9• OUtput tor a year ia 91'Uter than 110 Kif, the sua o! 
.uc:tl year•• pafMDU ot AdcU.tional Jlantal• (INch INil t:ain9 
SU5,400) will be inc:•uect by aultiplyin9 $525,400 by a 
!rac:1:ion, the nuaentor ot vbJ.c:b ia the Aven9e CUt})ut (in KW) 
!or .uch year, and tbe 4enoa.i.Dator: ot vb.ich ia 110 KW; an4 
provictK, ~. that in the event the AY&.r&IJ& output b 
hsa than 110 XW, the U25,aoo aaou.nt vill not be nduc:ed. 
The toZ:t1fo.f.n9 adjust:tent to the Ad4itional Rental vill be 
accoaplisha4 by a •true-up• vhicb v111 be pertor=ed aa aoon 
attar the end o! a yur u .U practicable. 

l. Ol Notvithatanditlq ~· tor&~JOin9, bovavar, 1."\ the avant o! 
a Steaa Take Deficiency (aa t.b.IL; t&t'l:l 1a datin4l4 in the Steam 
Sale A~Jr•••nt) , the Additional Rental tol:' each ~ear ot t.'la 
anti:• ra&.i.ncler of the Tan (prorated tor part!.al yun) v!.ll 
!:le racluca4 to one 4ollu ($1.00) per year ( ancl r. ..... vill 
c:o.ntinua to ova the Initial Jlental) • 

' . 
U'l'Ic:t.Z IV: ~0· »ttD C:OWIBtJcriOlf OJ' 'I'D COGD ncttxTY 

4. 01 '!he Ccqen !'acUity a hall be located on the Lauad 
Pruiaaa and t!le J:vaporative Equipunt (U datinacl in the 
s:aaa Sale Aqre ... nt) ab&ll be locatacl within the !:Yaporativa 
ripaline Eas&aant Cit applicable), and, it applic:&bl•~ 
e!tluent f&c:ilitiu that are a part ot the ~an Facility 
ahal.l be locaUd. upon the Seco'nd Sita. IAsaaa vill 
elate.~• and notily L&saoc ot the exact location an4 
con!i9UJ:&t10n ot the COf&n racU.ity an4 the vuioua coaponents 
thereof. 

4.oz Upon tbe execu~1on o~ ~~· AqX" .. aent, t.u•••· it.a 
con.':...-uc:tion conuactGr (u be::ain&ttu 4eti.na4) 1 taa•••' • 
actual ancl proa~iva land.e:11, and thai: c:ontractora, aqents, 
rapraaentativ .. , and aaployeea &hall have ~· riqh~ to enter 

. .. 
( 



•~ leas~ ninety (tO) c1&ya' prior vri~een noeice of a-uc:h ~er.dnation ~o t.aaaor . Upon such teraination, ~ee shall 
no~ bave any oblitation to Laaaor, except tor (&) La••••'• ai~• ru~ora~ion ob11c,ationa aet tort:h herein, inao!ar aa ~e auaa &rl appl1c.Ule1 anc! (b) IAaaee•a oblic;ationa unc!er the stua Sale Aqre ... nt ancl ~· Coqanaration racili~y Developaant Ay:-eaaant, inaotu u ~· .... are applicable. 

a. Within eiptaan (11) un~ attar the terUr.~tion ot tAU Aqreeaent, Lea••• vill c!isuntla anc1 reaove the ca.-s Faci~ity, and vill clean up ancl reaove all tn8b (if any) on the IA&aed PHaiau, ancl the IYapontive Pipeline Zaauent (&a c!etinec! in hc:tion 22.01), (Reb tva pa.rcUa bainq t09e~er 
called lltbe ~ herein) , vtUdl t:raall 1a 
.attri.batUle to Lea•••' 1 phy81ca1 opent1ona on the b'ol'lftY, a cba aatilflation ot tuaor and au 
tlt&ta or t~ alltbor:itiu vit.h jurUdJ.~..ion: provided, hawe¥er, that, upon the prior vrittan approYal of tua .. , in tuua' • aole discretion. IAaaor say vaiva Las•••'• obliqation to c!inantle 
end raova. 

2 .04 Opor. t!la tUJI,lMtion o! this Lease, t&saae aball ;i)eac .. bly and qW.eUy aurrandar poaaaaaion of the Property to Lessor, a@iect to t.aaaae' • r14bt to raove any or all of ttl 
c~en FacU ty at it. ovn ex;>en&e. If tua .. baa not r~vec1 any portion of the c:o,an 7acU1ty (and baa not bean obst.."'\lctec1 troa partomincJ auc:b naoval) within ei9hta.n (11) aontha after the tuaination of thia IAaae, IAaaae vUl be 4eua4 to have ralinqu.iab.e4 any intenat iD and to the ruai.n..inq portion& of the C:O,en Facility upon the Property, anc1 Lessor, at ita option, aay r.aove, aell or U.l &\lc:h r ... lnin!J portiona ot the CO!Jan Facility. 

unc:t.Z m. UJrDL nws 
J. 01 'l'be initiU reneu 4ua vith r_.pect to the IA&ae of the IA&aec1 Praaiaaa (the •Initial aaneu•) vUl be 4ua ancl payable,.. annually, by tu ... to IAa•or on or baton the !ittaenth of Movnbu ot aac:b year. '%'he aaou.nt ot ~e Initial Reneu tor each year vill bathe pnviou. year•a r~ property taxes lavtally dua vith raapac:1: only to the Leased Praaiaaa (.,rented tor ;aarti&l MDC., and c:o.aencinq upon ~ EttiC':xvw- uata17 pJ:CNlW, ccntever, ·1:Aat 1.% 41tterant intor.utiors 11 obtai.D*l conceminq the actual real property taxaa tor any year(&) on an4 after the Z!tective Date, the p&--ti.. vUl a4juat the UIOu.nta paid hereW'I4ar to reflect 



cons~-u~on Cont:actor' s opinion a:e necessary to the proper 
enqinaerinq, daai9f\, and c onstrue<: ion ot the Coqen Fac:ili ty. 
Lessee, until the ~!ration ot this Aq::-aement, shall have the 
riqbt to build and aake suc:h c:han;es, additions, deletions, 
and iaprovuenta to the Coqen Facility or the enqinee.rinq end 
desiqn of the C:oqan Facility as are rauonably naca .. ~ry in La•••• • a opinion for . the proper OJ)er&tion, maintenance, 
repair, or construction thereof. In addition, IA•••• a9rau, 
du.rinc; ita conat...~on of the C:oc;en Facility, to relocate, at 
Lessee • • sole expense, the exiatinq •FSA Tr&Mter Line• to a 
location and in a MMU acceptable to Leaaor, to Leaaaa, and 
to Alwainua c:oapany of Aaariea. 

4. 04 Lea••• ahall obtain and u.J.ntain, at ita own expanse, 
all permits, licenau, eaauenta , ric;hta-ot-vay, releaau, and 
other approval• (collectively, the "Required construction 
Peaita") required or ~ired by Lea••• to construct the coc;an 
Facility. te.aor ab&ll p.rovide full cooperation to Lessee, to 
a .. iat i.."l the proc:uruent of the Required Construction 
Peralta, at Leaa••'• expanaa. 

4 . OS The ~iu hereto, throuqh thei:r raapacti ve Authorized 
Representativu (as hereinafter defined) or auc:b other pe.raona 
duic;nated in vritinv, ahall establish a autual,ly ac;reaable 
syatu of communications to =eaain in atfec:t durinc; 
c;onatru~ion ot t.be rac:Uity. 

4. 06 Lease a ahal~ ovn the entirety ot the Coqan Fac:ili ty, 
suJ:lject to any secured clailu ot lenders andjor auppliera as 
Lessee aay c;rant in ita aole discretion. The pa.rtiaa 
ac:knovledqa and a9%'8& that the coc;en Facil.ity &ball retain its 
cbmcter u personal property to the m•xiaua extent peraitted 
by applie&b1:e law and (except tor the application of the 
termination and relinquiauent provisions sat tor-..b above) 
shall reaain the sole and exclusive property ot Lessee, 
raqerdleaa of the aannar of construction or installation 
theraot. Lea.-e ahall be tree to ac!d to, remove and/or &.ltar 
any portion of the coc;en Facilities, durinq the Tan .. 

4 . 07 Lessor shall not unr ... onably intartera with or impair 
the usa ot eaaeaanta and other ri.qhta, appurtenant to the 
Leased Preaia .. , qranted by Lessor to Lessee, du.rinq 
construction and throuqbout the ta:m ot this Ac;reament . 

7 



Lessor •a Boa~ Plan~, u rusonably nec:essa:y to c:)nduc:-; U.l 
ac:tivitiu rauon&bly con~uplaead .by tllis Ac;rauent, 
inc:luctinq, vithout liaitation, laydo;m o! c:onst=uction 
equipaent and other it&JU to be used in the conJitruc:tion o! 
the !'acUity vithin the •c:on.truction Laydovn Araa" c! .. cri.bed 
in Exhibit B hereto. Wb.lle conductinq such ac:tividu vithin 
Lessor'• Boat Plant, ~·•• aball obae:ve all o! the Laaaor•a 
at&ndard safety rulu and proc:eduru that have been 
comaunic:eted in vritJ.nq to Lessee. Open receipt or a vrittsn 
raqueat thara!or !rca X....ee, and to the extant possible, 
Lessor, for the con.idention o! $10. 00, shall axseuta such 
doc:UJ~enu and entar into auc:h aqrauanta vith Leuea u are 
neceuary to qrant auc:b lic:en.u, &&auenta, riqbu , riqhU ot 
vay, and/Or rights o! inqz'••• or 89%'•••· u li&Y be required to 
provide for .uppleaeDtal or altarnative aean.a or aethoda o! 
intarcoMec:tion vith the IAaaor, any e.lac:tric utilit:t 
purcbaainq electricity !roa the Coqan Facility or any otbar 
pu:cbaaer of staaa or elec-~icity, or any supplier o! !uel, 
vater or other u~ity, but only to the extent Lease• 
raaaonably requ.iru tha a&JIIe to build, ovn, operate, finance, 
or aaintain the Coqen Facility, and only to the extant the 
s1..111e are expressly specified i .n Exhibit B attached hereto. 
The loe&tion ot any such aaauaent, ric;ht o! vay, and riqht ot 
~us and eqreaa , and t.ba tar:u o! any license or riqht 
c;rantad pursuant to ~i• Sectior: shall be determined, in c;ooc! 
. !a~t.b, by autual aqrauaant o! Laaaee and Laaaor, qivinq dua 
reqard ~o the pruant and tutu:• use and valua o! ~ssor'• 
real property •• it is attactad by such easement, riqht ot 
vay, riqbt of inqrua or e;rass, license, or riq~t. 

4.03 Laaaae ab•ll b&va the coqan Facility enqinaarad, 
duiqnad, and conatruc:tad !or it by Dutec Enqin .. :-inq , Xnc., 
or any other entity ael.ectad by Lass•• to construct the coc;an 
Facility (the •con.t-"P"Uction Contractor") pursuant to an 
·rnqinee::inq, ProcurCIIIent and const;ruction contract (the "E:i'C 
Contract") entered into by an.d b&t"'.Jeen Lessee and t~e 
Con.truc:tion Contractor. Lessor aqrees qenerally to coop en -:e 
vitb Lessee and C:On.t-"P"Uc:tion Contractor in all aspects o! t."l.e 
anqineerinq, duiqn, and c:on.tru~ion procua, at Lessee 1 s 
e>e;~en.e. X....ee &ball aake the final connec:tiona at the 
poinu ot intercoM&ction tletveen the COqen Facility and t.'le 
Heat Plant. t7pon request, Lessor shall provide Lauee and/or 
Co nat ruction Contrac:tor, at Lasaea '• expanse, s uch nov- or 
tuture-exi.atinq .u..-veya , daaiqn d.ravin;s, and enqineerinq 
apeciticationa vitb respect to the Le&aed Premlaaa and ~'le 
Heat Plant, inclw11.nq, vithout liait&tion, above and belov 
aurtace level ilrprov-enu, elec:-=rical and pipinq ayatelU, 
vater, sanitary, and ator.R sewers, and otha:- structural, 
aechanical, and elect:-ical aysta:u, tba t i n Lea aee 1 

• or 

~·~J\tltl •••• 6 



/•or and r.u ... will coor.Hnate <-'• ••• or t.'• ~•H~oad ~~k.s so as to minimize, to the extent practicable, any 
detrim•ntal e!tect upon Lessee ot t~e toreqcinq provision . 

5. 07 No ill. Both p&rtiu aclc:nowledqe the contents ot the 
Tiqer Bay Coqeneration Facility Noise survey, dated August, 
:!..992, and prepare<! by ,DN Enqineerinq and ~ppl ied Sciences, 
Inc: . (tile "Noise Survey" ) . Lassee aqrees that, o;l &:ld a!ter 
the <1ata on which the C09en Facility couenc .. com!llercial 
operations , the sound uitted from the Coqen Tacilitv, whe,n 
mu.ured vi thin I'MCP' s ott ice buildini, with the winc1oltil en<1 
doors clo .. d., t09ether vith such other bac:kqround noise (the 
"Pre-exiatinq Noise" ) exiatin9 u ot the data ot t!la Noise 
Survey, vlll not exceed. !5 <1BA Leq (24) (as th.osa ta::Ds era 
defined in the Noise Survey) (the "Noise Laval Limiutien"). 
In the event Lasser ' s sound detection instrum•nts indicate 
that the Noise Laval Limitation is exceeded, Lassaa, upon 
receipt ot written notice from Lasaor, sh&lll. imle<1iataly 
(provided that "illlllladiataly" shall mea.n no lonqar t!l.an 
seventy-two (72) hours), cowaenc:a d!.liqant a!!orts, at ita 
L~•, to lower the sound emissions !rom the Coqan Facility 
::uch that the Noise Laval l.imitation is not axcaaded. ay 
usin!J sound detection instruaenta calibrated and operated at 
tha direction and expense of Lessee (which ca.libraticn and 
tutinq uy be obsa;.vact by Lessor), La .... may eon!!...-m that 
the Noise Laval Iaaitation is axceadac1, a.nd U?On such 
contiraation (or upon Lessee's waiver ot a con!irmation), the 
sound emissions shall be deeme<1 a "Noise Oe!ault;" provided, 
hovevar, that such contir.ution shall not <1elay Lessee's 
co..encement ot diliqent attorts to cure, althouqh H Lessee 
and Lessor contir.a that the Noise Laval Limita.tion is not 
axceed.•d, Las••• JD&Y cease ita ettorts to ct...-. As lonq as Las••• is workinq diliqently to effect the cure, Lessee will 
not b• in breach of th.is Ac;:'aUient: . !! Lessee cannot e!!ec~ 
a cure attar ten (10) workinq d.ays, Lessee will provi<1e, at 
Lessee's sole ext~ense, t&~:~porary ott ice space tor the workers 
customarily located within Lessor'• existinq oftic:e near the 
Host Plant: the tuporary o!tica space would be located. in t!la 
vicinity of Lessor's axiatinq office and wou!~ be kept: 
available by Lessee until the Nois~ Default is cure<!. In no 
event, however, vill a Noise De!ault be <1&Uiad to axis~ it the 
Noise Level Limitation is exceeded on account o! an increase 
in sound emissions trOll! sources of the Pre-axistinq Noise, or 
from any ether sources other than the Coqen Facility . 

a. Notvithat&ndin; the toraqolnq 1 in the avant Las a or •a 
sOW'Id. detection instruaanta L"14icat:e, at any time on anc1 
atter 1:he 4ate on vhich the Coqe:-. Facility com:aances 
c01111Ureial operations, that tba sound ci ttad from the 
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All'.t'ICLZ V: OP!U'.t'IO!f AND ~CE or TXE COGnl J?.C:ILITY 

5.01 A person or entity sele~ed by Lessee shall operate and 
=aintain the Coqen Facility in good workinc; ordu for the 
duration of this Aqreaaent . 

5.02 x...sae shall ob~in and a&intain, at its own elQense, 
all permits, lic:~a, -•-.nta, ri'iht.a o t -y, releases, and 
other app~ovals (collectively, the "Required Operations 
Pel:11its"} required by Lessee to operate and maintain the 
Facility. The X....sox- shall provide tull coopex-ation to Le•••• 
to aaaiat in the proc:uruent and a&intenanc:e of the R&Ci\lirad 
Operations Permits, all at X...see's sole expanse. 

5. 03 At least thirty ( 30} days pdor t o the couencuant ot 
colUiercial operationa, teaaae and the Lessor shall establish 
a coapreheuive, mutll&l.ly satisfactory ayste.m ot coaunica~ion 
to be followed by the parties during operation of the Cogan 
Facility. Las••• and Lessor aqrea to =••t and ddina 

~rocaduraa fox- ~· coordination of amerqency response . 

5 . 04 Lessor aclcnowladqea 1 ts obligations unde.:- various 
ease:mant aqraament.a entered into with Lessee to ensure that 
the coc;en Fa.cility r-.u.ins accessible to Lessee at all ti:lles. 

5. 05 Lessee shall notify Lessor ilUiecUataly attar lea mine; of 
any ::nltunction in the opention of the coqen Facility, it the 
lUll function has a JDatarial a~varaa e:tect on either pa~y' a 
ability to pertor= he.reunder . Likewise, Lessor shall notify 
Lessee illaac!iataly a~ter learninq ot any JDaltunction in the 
operation of the Hoat Plant, includinq Lasser's taeiliti es 
intarconneetacl vith the cogan Facility, bavinq a aaterial 
adverse et~ac:t on its or Lessee's ability to per!orz 
hereunde::- . 

5 . 06 Acp•fl· IAaaor will provide to Len•• rights of inli'J:'US 
ancl eqr .. a to an4 t::-om the Leased Pr-ises (and the 
ZVaporative Pipel.ine Eaae.ment, attar notitieaticn by Le•••• to 
Lessor ot Las•••'• intention to .utilize the Evaporative 
Pipeline Easement), and to and from the Second Site (it 
applic:Uile), incl.u4inq without U.aitation a riqht ot access 
baa~aen the northen boundary of the Lea•ed Pl:u.ises and 
Hi'ibvay &30, a.n4 bet-Jean the eute.m border of the Leased 
P::-aaiau and the adjacent railroad t:aclta. IA•••~ may 
utllba such railro.d tnelts for the loadinc; and unloadinq by 
ra.U of aquipunt, aac:binery and mata.riala pertain! nc; to the 
const-~etion, operation, aaintanane• ancl demolition ot the 
C09en Facilityt provid.e4 , bovaver, t!1at Lea••• =•Y not 
intarfe::-e vith Lessor's or lMCP' a usa of such rail rca~ tracks . 

u'-")\Qlt ... • 



(b) Due Authorization and Execution: 

That the e.xecution, c!el.ive:-y, and performance ot this 
Aqreuent have been duly auU\ori :ed b:f Lessor and are in 
accord.anca with ita orvanhational inst:nllllent.s, &nd that 
thi• Aqre ... nt baa b .. n duly axacuted and. delivare~ by 
authorized. repras~ntativu o! Lessor; 

(c) sutticient Rights: 

1'bat it ba• suttieient ri;ht, title, and interu~ in the 
Pro~rty to ))e able to perform ita obliqations under this 
Ac;recent: 

(d) Warraney ot Title: 

That it vUl bave and uintain qood and u.=k•table title 
to the Leased Preaiau, the Second Site (until auch. time, 
ir. an:f, u Las••• e.xerc::la.. ~e Option), and the 
Evaporative Pipeline haeaent, tree and clear ot all 
lien., claiJua and enc:uabrancu, e.xcapt those apecitically 
lis<eed on !Jchibit C a'etach.ed here'eo and IIULde a part 
bareot (vbicb ~ibit aay be amended prio.r to Lessee • a 
cloain9 ot cons1:--uC'eion tinancinq) , and that Lessor is 
ltJii~J,ly enti~ed ~o •nur into tbia Aqreuant and 
Lasaor•a obliqations expreued herein, and to ~rmit 
Laasee • a use ot the Proper~y tor the pur;>o••• herein 
at& ted; 

(a) No Default: 

That the e.xecution, deli vary, and perfoma.nce ot this 
A91reaent will not (i) result in a breach ot, or 
constitute a default under, &n:f aqreuant, lease, or 
tn.truaant to Vbicb it is a p~y or by which it or ita 
propertiaa aay be bound or attected, or (11) violate any 
applicable lav, rule, re~ation, atatute , ordinance, 
vrit, order, or dett:"&i.nation ot an arbitrator or a cou..-t 
or other qovarnaental aut.bority: 

(t) No Litigation or Violations: 

That, as of tbe date ot axacu<eion hereof, no litiqation, 
invutiqation, or other leqal, admini•trative, or 
a..~it..-ation proceedinq b pandinq or, to the beat o! ita 
)gtovl,.ed.CJe, ~eatenacS a9ai.nat it or the Boat Plant, 
axiatil\9 or future, nor are there any v iolations ot lava, 
rules, zoninq or other ra~ations, codes or qovarnmantal 
requiruenta relatiniJ to the Property, vbich i! advaraely 
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Coqen Facility, vhan measure~ v1~~in FMCP's o!!!ca 
bl.lilcHnc;, v11:.h the w1nc!.owa and doors closed, toc;e~'ler 
with auch Pre-ex1atinq Noise exis~1nq as o! the da:e ' ot 
the Noi•e Survey, 1• in excess ot 85 dBA over a 
consecutive eic;ht-hou: period (~"'a "Oppe:- Noise Level " ), 
Laaaee, upon receipt ot written notice !rom IA.aso:-, 
ab.all, i-K1ately a!te: Lessee' • receipt ot v:-itten 
notice troa Lessor, co.-ence beat at!o~-s , at ~~ 
expenae, to lover the aoW\d eaiaaiona t:-oa the ccqen 
PaciUty auch that t.'le Opper Noise Level is not exceeded . 
By uainq aound detection inst--waantJI cal~rated arui 
operated at the direction and expenae ot IA•••• (vhich 
calibntion and teatinv aay be obaarved by teuor) , 
t.eaaca aay confin ~at the Opper Noiaa Level b 
axcaad.ed, and upon such con!irJDation (or upon IA.aaee 's 
vaive.r ot a eontirmation) , the aound uiaaions ahall b• 
daaaed a Moise Default; provided, however , that suet:. 
contiraation shall not delay Las•••' a co1111encuent o! bast ettorts to cure, althouc;h 1! Lessee and Lessor 
conti.n that the Opper No1aa Level ia not excae~ec!, 
IA•••• aay cease its e!!orta to cure under 1:.hia 
aUbaaction (a). Aa lonv aa IAaaee is workinq with beat 
ettorta to affect a cu:e o! an excaaa ot the Opper Nciae 
Laval, IAaaea N1ll not be in breach o! this Aqraament. 
It, however, Lessee does not reduce the sound emi~aions 
tram the Coqen Facility to a laval below the Upper Noise 
Level, within eic;llt (8) hours attar recei;Jt ot t~e 
!orec;oinq v:-itten notice, Lessee will cease operation o! 
tbe Coqen Facility until it can deaonatrate compliance 
vitb the Opper Noise Laval. In no event, however, wil~ 
a Noise Default be deued to exist it the Noise Level 
Liaitation ia exceeded on accoW1t o! an inc:eaae in aoW1d 
eaiaaiona troa aou.rcas ot the P:a-exiatinq Noiaa , or !rom 
any other aou.reu other than the Coqen Facility. 

6.01 Laaaor repraaanta, ~ants, ·and/or covenants: 

(&) Dl.lly Oryaf4.zed ; Good St&ndinq ; Requisite P011ar: 

That it ia duly orqanizad, validly exbtinq, and in qood 
at&ndinc; unda:- the laws o! the at.Jita o! Florida, and has 
all requi•ite power, authority, and !ranehisea, corporate 
or otherviae, to ente: into this Aqraeaant and per!or= 
ita obliqationa bereunda:-; 
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rac:aipt and :avi av of whic:!l is hera.by ack.,owladc;ed by 
Lessor) , neither Laaaor nor ita contractors or invitees 
have stored, spilled, dWIIpad or maint~inad, ait!la:- in, on 
or under the Property or tha Second Site any hanrdou.a 
vasta, toxic substance or bazardou.a or toxic 11atariala or 
auppli... Laaaor repraaenta tbat Laaaor has provided to 
Laaaaa a copy o! the "0 . S . Aqri-Chaaicala Corporation 
(OSi\C) Enviroruaantal ConditioM Report to:: Calendar 
ltt2, • vbieh report vas prepared by Imperial Taatinq 
LIJ:)oratoriu, and that, to the beat ot Lessor• s 
knovladga, such report ia accurate : 

(a) Ridqavood Latter: 

That the Ridc;avood Latter, t09athar v itb all leqal riqhta 
anc! int.araata otbarviae available to Lasaor , prcvidaa 
Laaaor vitb all nac:aaauy l&9al authority and ric;ht to 
partor.a ita oblic;ationa under this Aqraaaant . 

6 . 02 Laaaae rapr .. a.nta , varranta, and/or covananta : 

(a) Duly orc;anizad; Good Stand.inq; Raquidta Pova::: 

That it is duly orqanizad, validlv f'"i~~ i .. '! , · net !..-: ;ood 
atandinq w-.dar the lava o! the atata ot Delaware , and has 
tull P9V&r and a\ltb.ority to ante: into this Aqrauant an~ 
partorm ita obliqations haraunda:; 

(b) Due Authorization and Exacutior.: 

That the axaeution, delivery, and pa::to::1anca ot this 
Aqraa.mant bava bean duly authorized by Las••• and a.ra in 
ac:ord&nca vith ita orqanizational inatrWDanta, and ~t 
this Aqra-ant has bean duly e.xacutad and daliva::ad by an 
authorized rapraaantativa o f Lasaaa ; 

(C) No Datault: 

That the axacution, delivery, and partorm~c• ot: this 
Aq:aasent vlll not (i) result in a breach ot, or 
conatituta a default under, a.n:y aqraaaant, leaaa, or 
in•trWDent to vhieh it 1a e party or by vb.J.eh it or ita 
properties aay be bound or at:!ected, or (ii} violate any 
applicable lav, rule, requlat.ion, atatuta, ordinanc:a, 
vrit, orda:, or determination ot: an arbitrator or a court 
or other qovarnaantal authority; 
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dete~ined or en!orced C:Quld have a mata:: i a! ac!ve:se 
et!ect on Lessor•• abili~ to per~o~ he:aunde= : 

(q) Bindinq Aqraement: 

That thia Aqreement c:onstJ..tut.. a l.eqal, valid, and 
bindinq obliqatio~ aqainst it, enforceable ln accordance 
with its tar:u except t o the ex-:ent that antorcamant may 
be liJaitad by applic:&bla banlc=uptcy, inaolvancy, 
reorvanization or other ailllilar lava a!.tectinq c:radi tors • 
ri9hts qenerally and by prir.ciplas o! equity; 

(b) Recorda: 

~t it baa provided ~see vith all recor~ h&rato!ore 
nqueated by ~see and the in!or:ution tbcain !.s t:ue 
and accurate in all material ::aspects except u otherviaa 
notadr 

(i) QUiet !njoyment: 

That, tor so lonq &a Lessee is not i~ datault unde= thi£ 
Laesa, Lessor shall varrant and aqrea that tor the anti::a 
Term, IAaaee shall quietly and peaceably posl!el!f on!! 
enjo~ t.tle Leased Premia-, t.'\a EVaporati ve Pipeli~• 
Easement, and (1! applic able) the Second Si te ; 

( j ) Pt-"':11.1. ts : 

That, aa ot tbe date of execution bareo ! , i t has all 
permits, licenses, rel eases, ::iqht• , and approvals 
neeaaaary tor it to fulfill its obliqations and duti es 
UD4&r tbiJI Aqrauent; 

(k) E:nC':'oac:b.lllents: 

That to the beat o! its knovlad9e there are no 
IUide.rc;roWld pipelines, structures, valls, pits, 
foundations, !ills or o.ther st:.-uctu:aa on the Property 
or the Second Si'::a that could int•=!•r• v ith Lessee's usa 
ot the Property ; 

(1) Envi..-onmental compliance : 

That to the b .. t o! ita knovladqa , and exc ept as reported 
other,i.aa in that certain Tiqar Bay coqanaration Facility 
Moditied Pbaae I/II Environmental AasasSlllant dated 
January lttl , and prepared tor Daatac Enqin••=inq , I nc. 
by XBN tn;inaerinq a nd Applied Sc i ences , Inc: . ( the 
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any wa~aney, repre~entatior. o: covenant made by it ~nde~ this 
.\~eement. 

6. 04 The p&rt:ias e.xpr .. aly aqrea that the provisions o! 
Article XIII ("De:ault; Remed!. .. ") apply in addition t o the 
indaanitieaeiona provid~ in this Article VI. 

7.01 At Laasee•a raques~, Leaaor will, at Lessee's expense, 
within twenty (20) days theruttu, execute either an .. toppel 
certificate acS4reaaec! to IA••••' • aortqaqee or aa•iqnee, or an 
ac;re•ent between IA.ssor and IA•••• and said mortqaqee, 
s~tinq (a) whether the Le&ae is in full force . and effect:; (b) 
weather the Lease has been aaendad and, it so, cart.l!yinq aa 
to copiu ot auch aaendaanta, if any; (c) whether there are 
any exi~.inq uncured cSetaulta or events which, with notice .,r 
the pa•s.aqe of tiae, or both, wou.lc! cona1:itute c!e!aults unc!er 
this Aqreemant anc! spaci!yinq the nature o! such. defaults or 
events, if any: anc1 (cS) that any notice, q=ace period and 
opportunity to cure required hereunder to ba qivan to Leaaae 
shall be qivan also to such mortqaqaa or aaaiqnee, as the case 
:may be. 

AHieu VIII. :nrsnuez 
8. 01 I.aasea and IAasor w!11 provide, or requi:e ~o be 
provided!, such CASualty, pu.blic liability and otho;a:- insurance, 
with respect to the facilities , properties , operations and 
activities ot each ot them, aa shall be customary tor project.& 
ot aiail.ar character • 

• . 
~ICX.Z :t:z:. COIID'~IOJf 

9. 01 Termination ot Lt"'· I! any portion of the Property is 
taken or acquired in condemnation proceedinqa, this Aqreement 
shall tar.Unata as to that portion talcan or acquired. 
Therea!ter, the total rental otbarviaa payable hereunda= shall 
be reduced by the aaae percentaqe aa the percentaqe by which 
the totU area of the Property before such tak.inq has been 
=•duc:ed as a raaUl.t of such talc.inq. 

a. Not.b.inq herein contained shall be daa:m.ad a waiver 
ot azty ri9ht of La•••• to recover anr award t or 
c!aJUqu to or a takinq ot the Coqen fac lity a.ncijor 
tba Proper~y, and Lessor aball not be entitle~ to 
any portion ot any condemnation award (or other 
c:oapanaation in lieu t."'ereof) aac!e to IAaaee !or 

. 
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(d) No Litiqation: 

That , aa ot the data ot execution hereof, no litiqation, invutiqation, or oehar laqal, administ~tiva, or arbitration procaadinq is panc1inc; or, to tba beat ot ita lcnowledqa , threatened aqainat it or any ot ita propartiu or ravanuu , uistinq or !utura, vhic:h it :l.dvaraalv dat._-=ined could have a material adverse •tte~ on ita a.bU.ity to pertor:a hereunder; 

(e ) Bi.ncUn~; Aqree.unt: 

That t!lU Aqraaaent constitutu a leqal, valid, and bi.ndi."\9 obliqation aqai.nat it, antoreea.ble in accordance with ita t&r!U ucapt to the extant that enforcuent 11ay be lWtacS by applic:a.ble banlc:'\lptc:y, i.n.aolvanc:y, raorqan.ization, or other aWla.r laws aftacti.nq creditors • riqht.a generally and by principlu o! equity: aNi 

( f) Recorcis : 

That it has provided the Lessor v ith all records heretofore re~eated by the Lessor and all the information therein is t=u~ and accurate in all material respects except as othe=visa .notad: 

(g) E:IViron:aental Compliance: 

That neither Lasaae, nor its cont.-actors or invitees, will spill or dUJIP, either in, on or under the Property, any baz&rdoua waater, to:dc substance or hazardoua or toxic ilaterl.a.la or supplies: and 

(h) Support of Permit Applications for Nev Gypstack: 
That Laasea vill not oppose IAaaor• • application• ! or p&r.ait.a ral.ati.nc; to the const.-uction of the Nav Gypat&ck (U c!afined in Section 24.11), .aru:t that LaaHa vill exert suc:b ru.aonable affort.a to support IAasor ' • applications for auc:b paraita as IAasee deems appropriate . 

6.03 !:ac:h p&:ty hereto (the •Indemnitor" ) hereby indemnities, da!encSJI and holcSJI harmless the other party hereto, and i ts aqant.a, pa.-tnars, uployeu, officers, directors and representativu, troa and ac;ainst any and all liabilities , d&saqas, oblic;ationa, lossu and expanses (includinq v ithout lillitation raaaon&ble attorney feaa and court coats) ariainq in connection vith any aaterial breach by the Indemnit~r o! 



invoice shall l:e accompanied by s ufticient i:~!oaation to 
enable L&saae to detenin• the accuracy ot the u ounes 
cl&iaed. MjuatllenC. tor c!.hc.repanciu in billinq wi ll be 
reillbu:sad ~ ':be Lessor (or c::"aditacS to Leaaea, as the case 
m&y be) within thirty ( lO ) days ' notice of tha c1iac:-epancy, 
but in no event will an &c1juataent be eade for di sc:-epanciee 
more than t~aney-four (24) aon~ old. 

l2 . 02 MlljbQd gt paDtnt. With the exception of lea.ae 
p~enu a&de under Sec:tion.a l . 01 and 3. 02, Lessee a ball pay 
to IA.aaor the uount set torth on ueb invoice (axc:ept ~:)r any 
uaounes di~ad ~Y Leu•• in c;ooc! ta.lth) , within ~anty (20) 
d&ya follovinq the d.&t. ot teaaea•s receipt ot aueb invoice , 
or by the btaney-t.Uth ot the .anth, wiebever is later. All 
~ysanta required baraundar era. the t.eaa .. to r.. .. or shall be 
:uc1e ~ auctl bank ac:co\U'It u aay be claaic;natld troa tiae to 
tiae by tlaaor, or: by aucb other li&IU\U u is autu&lly 
acct~ll ~ tba p~u hue~. 

!.2. 03 X.t;e ''"'""· Xll the event that any payeant under 
this Atr-eu.ent 11 not paid Vhf\ 4\&1, th.an intarast on all sueb 
uounta properly invoiced aftd not paid wan cl~&e eh&ll accrue 
troa thl clue data until the data ~yment b received at the 
rata per annua equal to the luser ot: (a ) the prilu rate 
publi.sbacS in the !~t issue ot The Uall U.:ru; ,7gu;:nal 
publish~ in the IIOnth in vhieb pay.ent is due, 'plus s;o_.o 
percent (2\): and. (b) the applica.ble liiXiaua laV:Ill rate. 
Kotlolitb.stan4.i.n9 tha torec;oif19, Leuee ab.all b.ave . the r!yht to 
vithbold payaant ot that pa_-t ot any invoice aa to vhich there 
is a qooc! t~th quution or clisputa aa to the propriety o! ~Y . 
~qu invoiced., or autticiant intoraation vu not received 
to 11\&l)le Leslea to dat&ftina the acc:uracy ot all or part o ! 
the invoice", 'l'bat portion ot any diap~&ted payaent that is 
!ound to ba due shall bear intareat at the rata specifi ed in 
~. pa..-ac;raph, calc:ulaeld trOll ehl data sueb aao~&nt vas 
ori9ina.l.ly ciue. Payaant ot any invoice IMll not prej udice 
~~~ riqht ot either party ~ question the propriet y ot an y 
charvu thereon. 

12 . 04 Xnc!tpen4ent; AwHt1 . Either party shall have the ri¢lt , 
•~ ies ovn axpanaa, t:ca tiaa to tisa, to have a nationally 
=eeec;nuacS accO\U'Itinq tin ot it• Cboica exa• ' ne an4 awtit the 
o~er party's recor4a tor the 1011 purpoae ot veri !yinq ~e 
calc:o.Uation~ ( 1: any) ot the payaanu c!ue under thi s 
A.qr .. ment. Such rac:or4a a.hal.l be retained by both partiu ! o r 
a :u.ni.:1um pe:'ioc! of tvo (2) calendar years. 
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loss or ~eprecia~ion ~o or coa~ ot removal o! any 
ot the COCJen Facili~y or tor loss of Lessee's 
in~er .. t in eny ot the Property. Lessor shall be 
entiUecl to any condeanation award (or other 
coapen.atJ.on in lieu theraot) attributable to the 
P:"oparty other than is expressly set tort!l above in 
Uia paraqraP.h. 

All%ICLII z. IIOit!'GG 0~ ~DOLl) 

10.01 IAuee shall have the riqht, without obUininq the 
c:o~ant ot X..8or, to :aortqaqe all or a part ot IA11ee • s 
intar .. t un4ar this Aqra...nt, as vall as any real or personal 
property covere4 hereby, u security to any lender. In such 
evant, Las8or vill execute and return to sucb lander, at no 
expanse to IA"or, all necenary inat.l:\DUants requ.ire4 by such 
lendar within (10) d&ys ot IA.aJior•s receipt tharaot, provided 
tb.at: (&) any intarut c;ranta4 to sucb lander shall not axten4 
beyond tbe data ot expiration ot tba Te.ra; (b) no inte~eot 
c;ranted to IUCb a leridar sball constitute a lien on IAuo~'• 
tae siaple tiUa to tbe Proparty f and (c) no interest qranted 
~ such a l~er ab&ll subordinate or othe.r.tise at!ect 
IA.ssor' s riqht to convey, aortqaqe , anc:um.bar or other.,ise 
hypothecate Lessor's tea siaple t itle to the P::oparty, 1\!bject 
to Lessee• 1 riqbts in the saae . Lessee shall p=ov!.c!a vri tta!'\ 
notice to Lassor ot any •ortqaqa of all or part ot IA••••'s 
leasehold estate. 

11.01 Neitliar party harato, nor their r .. pactive at!iliatas , 
pa.rants, pa=-..nars, sub•idiaries, directors, ot!ice:s , 
employe .. , a;ants , succ:es.ora, usiqn•, insurers, and lender., 
shall be lia.ble to tbe other tor any indirect, spacial, or 
c:o~equential d.&Jiaqes of any natu=e whatsoever arisinq out ot 
or relatinCI to partor.aanca of, or failure to P•=for.a, the 
obliqationa. covenants, npresantatio~, and war=a.nths set 
forth in this Aqreuant. 

12.01 til liM, With the exception ot laue paY'IIlenu ~~a~• 
under Sactio~ 1.01 and 3.02, Lassor shall invoice Lessee on 
or before the tenth (10th) "y ot each month tor all uounts 
payable by the Las••• in accordance with ~is ~;=••••nt 
throu;h and u ot the last day ot the precedinq month. Each 
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( i ) at le_.t tou~••n Cl•) days a!te~ receipt o! sue~ 
notice to cure t."'a Default it the Detac l t is a tailu:e to 
P•Y an aaount due and not disputed in qood !aith; or 

( i .i ) sixty (60) daya aft•~ receipt ot such notice t o c:u:e 
t."'a Default i ! the Default do .. not relate to t!\a t~ilure 
to ~y an uount due hereunder, unless the o.: ault CL"Ulot 
be c:u:acl in a suC:b d .xty ( 60) day period tllrouqh t!l• 
~1a• o! reaaol\Ule dili;ence 1 in vb.ich case tba 
defaul~ party ab.&ll have a reasonable additional 
period o~ ta• in vbic:b to cure auc:b Default, provided 
~t the detaulti.nq p.rty ccmaanc.. vithin such sixty 
(60) day period illlladiate an4 aubatantial c;ood faith 

efforts to effect auc:b cur• and at all tiaea thereafter 
proceacla dili;ently to coaplat e auch cure. 

l.l. Ol cun by Lepdtr. Any Oafaul t by IAaaee a.ay be ~•d by 
a Lender, u provide4 in ~icle XXV. Leaaor aball accept any 
c:o~ol'2in9 cure of a Detault tuderad by any Lender on babalt 

ot I.esa••· tea••• aball provide Lessor wi th the nue and 
addrua ot the lead Lt..-,der to vb.ic:b t.ll c:or=e.s pondenca r.nc! 
notic:aa to be provided to Landa.., in connection with t his 
Aqreu.ent ahall be <Uracted. 

lJ. 04 Teaintti51n tor Otflylt,. Z:Xcept vbue aon spec it i.e or 
li.aited ri9bta are provided e ! sewhere in thia Aq:::eament, which 
liaited ri9hta provisions shall supersede t.he teru ot this 
Sec:t:ion, &1141 subject to the ri!Jhta of the Lender aa set !o~h 
in Article XXV, it, aft a: the 9 i vinc; o1! notice and t.'la 
expiration of any applicable cure period, a Da~ault r~ins 

u.ncuracl, th& ncn-dataul~q party, by notice in vritinc; to tbe 
defaultin9 party ( &Dd, it the dataultin9 party is Leas .. , to 
Lea••• • a Under) a.ay 1 in addition to any other ric;hta and 
reaediaa available under this Aflr• ... nt, in ~av . or in equity , 
tL.-:ainate thJ.a Aflraeaent. Notvithatandinq any otha~ provisio:-, 
ot thia Aqreaaent, bovevar, if the detaultin9 party b IAs .. e , 
IAaaor' a riCjJht to terain&te is .ubjact in al.l raapec:ta t o the 
!ollovinq rights , if any, ot Leasee•a Lend•r unde~ the loan 
agreaent, ttw Deed of T:ust ( u defined in Section 14.01) and 
related t inanc:inq doc:uaents &n~ aort!Jaq .. : 

1. The ri9bt to cure a default by I.Aaaee, aa set for...h 
buain; 

2. 'l'ba ri9bt ot assiqnaent to a Lander, as aet ! or...h 
hare1n; 

3. 'l'be :right ot a Lender to take over the operation ot 
the C09•n :racility, under the provisions o! tha 



ARriCLZ %III. D~atT; ~~DIES 

lJ.Ol Each ot the tollovinv , it not remedied oa set forth below, ab&ll cona~i~u~e an event ot default ("O.tault" ) htre\U\dus 

( &) contiputd Hpn-pament. lither pt.:-':y hereto shall ta.U ~o aalce any p&)'llen~ due hereunder (except amounts c:liapu1:e4 in qoo4 tt.ith) tor a perio4 ot t-Jenty (lO) caya or core: 

(b) Material !re•sh. Either p&=ty bereto shall tail in any aa~ar~ ruptct to c:oapl y with or pedona any obliqat.ion under thia Aqreuent, an~ auch failure aaead&lly &114 ac:tvuatly attecta the ability ot tht other party hutto to pedora thia Aq:rtuant, or deprivu auc:h pa_-cy of a aUbatant.ial econoaic benefit hereunder; 

(c ) Material Mi•ttR"II"tatipn. Any repruenution or varnnty ll&de by tither party to t.hia Avraaent ahall prove to be aatedally tal at and aialul1inq, and the ot.~er party'• reliance upon auc:b representation or va..-ranty cawau it to be aaterially bar:aed; 

(d ) hnknJptcv! An involuntary caae under a c:hapte.r ot 
t.~t h.nk:'uptcy Rtfor1a Act ot lt71, t.a Ultn.dtd or auc:c:eeded, ahal.l bf couenctd, or t.ny o~er proc:etdin~ ab&ll be in8tituted by tither party hereto without the corwtnt o! the other party, wbich procetdinq a tales rtorqanization, dissolution, vindinq-up, liquidation, the appoiAt:aant of a t-oouatee, receiver, liquidator, cuato4it.n or the lika ot all or t.ny aubatantial part ot auch party'• u..u, or other like relief, t.nd INch party abal.l tail to c:ontut .uch prostadinq in qood tai th or auch proc:eed.inq ab&ll continue unatayel1 tor t.ny period ot thirty (30) conatcutive daya. 

13. 02 ZXcept to the extent aore apecitic or liaited riqbta are specifically provided tlaeVbera .in tbia Aqrt&ment, vhi~ specific or liaittd riqbta proviaiona shall auperatde the ttl':1U of tbia Section, and subject to the riqhta ot the Linder •• set tordl in Article XIV, it a Dttault occur. or 1.a clai..aed ta.. 't\ava occurred th!D.~ non-dtfaUltlnc oartv shall qive the d.t!aultinq oa:-:9 (and, if tbt l'l•fl'•nltin~ party ia IAaaaa, LeaSei'S lead Lender TU tbl tlr2 "IAndtr" is defined. bllOV, in Section 14.01)) -.1~ not1ce C:.tac:r1b1.n9 the Dttault and: 



( i) C:U:a Sl.lc.!l O.taul: i! t~a aUla ean 'be cu::ad 'by t.'la 
pal"ent or expencUtura ot aoney provic!ac! to be paid unc!er 
the ter.u ot this Aqreuant, apaciti eally incluc!inq, bl.lt 
not lWted to, the papent ot rental, or it auc.'l Default 
i s not so curable , co1111ance, and tharaatter pursue to 
completion , the atapa and procaad i nqs t or toraclosura by 
aala , or by exercise ot power ot sale pursuant to and 
u.ndar the O.ad 'o! T::uat, ot the l easehold estate 
hereunder; and 

(i.1) Provide written notice to Lessor ot the Lender •• 
intenti on to keep and per:orm aU ot the other c ovenants 
and c:ancUtiona of Leaaae un4er this Aqraa~~ant or causa 
such cove.nanta and cor.di tiona to be pertor1ed until such 
ti.JM u the leuehold .. tate herau.ncSer aball be sold upon 
foreclosure, or by tbe exarciaa ot a power ot sale , or 
ahall be reluaa4 or raconvayed und&r tba O.ad ot T':uat: 
provi ded, however, that it Lender shall tail or ratu.a to 
comply vith t:la c:ond!.tiona ot this Section, than and 
thereupon Lessor shall ba released froiD the c ovananta ot 
tor~aranc:.a herein con-:&inad vith rupact t o aucb breach 
or default. 

l4. 02 As U) the O.ad ot TrUst, IA .. or cons ants ( anc! Lessee 
a~••• to Leaaor•a ~onaant) to a provision therein, at ti:e 
option of Lender: 

(i) tor an aaai qnaant ct Lea.aaa • a alla.re of ~h• net 
proc:eecS.a troa any award or other compen..ation raaultinq 
t:oa a total or partial (other than t .. porary) talt!nc; ot 
the Property by c:ond-.nation: 

• • 
( 11) tor the entry ot Lender upon the P::ope:-:y at 
::eason&Dla tiau, vithout notice to IAaaor or Lessee, to 
v i ev the state ot the Property and t.'la Coqen Facility; 

(iii) t.'lat a default by La•••• under this Lease shall 
constitute a defal.llt under the Dead ot Truat; 

( i v ) tor an aasiqnaent o! IAllsaa • s ri!jllt , i! any, to 
tar:ain&ta, cancel, aodity, c:hanqa , supplement, alta:- or 
&JDand this AA;reaaent 1 

(v) ef!e~~ve upon any de:aul.t under the Deed ot T:-uat: 
( l) t or the toreclo.ure of the O.ed ot Trust pursuant to 
a pove: ot s ale, by judicial proeaadinqa or other lavtul. 
means and the aubaequent sale ot the leasehold estate to 
the purc.'l&ser at tba foreclosure sale and a sale by auc:h 



loan •9T .. ••nt, the Daec1 ot T~at and. relaud 
tinancinq d.oeuaanta and aortqaqea: and 

4. The Lender' a riqht to foreclose and otherwba 
.xarc:isa ita security intuut in connee1:ion vitil 
the Coqen Facility. 

l.J. 05 It IA•••• should default in the pay:ent o' any tax 
bareu.ndar, or aho\lld fail to ll&ka any other paY'ID•nt or perform 
any other covenant or obliqation berau.ndar, Leaaor aay, but 
atl&ll not be ao obliqae.d, after notice to x...... an4 any 
aortqaqaa of Laaau'a leasehold intuut (vhic:h notice ~&ball 
ba qivan at least thirty (30) days prior to auch •~ion of 
Lessor), an4 vithollt vaivi.'lq or raleaainq x.. .... !roa the 
atfecta o:t audl default, pay or cau.u to be paid any a\lC.h tax 
and .. u any othar payu.nt or pertor.a any other act vhic:!l 
Lea••• ia obliqated to parfoa barau.ndar in allc:!l a aannar and 
-:o allch extant u in IAaaor'a sola j~t atl&ll .... fit anc1 
proper. All auaa ao paid by Luaor at1&l.l be da ... d adcti tional. 
rantal hereunder &n4 shall be payable by Lea••• and baeoae c1ua 
\!pon c1aaanc1. If not paid vithin thi:":y (JO) d.aya after 
d&~:~&nc1, auc:h awu atl&ll bear interut until paid at a rata 
equal to tba laaaer of (a) t-.ralva percent (12') pu annum, or 
(b) the ~~&x•aa rata pan.ittad by lav. 

13 . 06 If, at any till•, Lessor c1afa\ll t. in the par!oraanea o t 
any of Leaaor•a covananta and obliqa':iona hereunder and such 
default continuu tor thi.rty (30) c1aya atta: the du:e of 
notice ot sucb dataul.t, IAaaaa atl&ll have the r i qbt, in 
ac1c1ition to aay other rua.e4y, to cure auc:h c1afa\llt and c!l.&:'9• 
the full coat aft4 axpenaa thereof to Lessor. It Laaaea alaeta 
to cure any~sucb c1ata\llt, Las••• may procaac1 to collect all 
coats anc1 expanse thereof by c1a4uction froa rantala other-.riae 
payable hereunder or in any other IUJ\nar. 

l4. Ol t.e.aor ac;reu that it vill not terminate th!a Aqr•-•nt 
because o:t any Default haraunc1er on t. .a part of Laaaae it the 
'lll.ort;aqaa or the tnatea under a c1aa4 ot t.."""U.St or other 
security l.n.':.l:\la&nt(a) (the •caac1 ot ~t•) anc:uaberinq 
Leaaaa•a .uaoceraat llnGU 't.lla 1.eua (&Uc:h oanon gal.na <:a.LJ.ed 
tna =.x.....nus;, ri'cAJ..D ninaey (tO) days attar .. rvi ce ot 
vritt&n no~• on IAn4u by Lessor ot IAaaor' • intaneion to 
taainata this IA••• for auc:h breach or default , ahall: 
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H. 05 The prior ~o-:-!.e-:.en c:ln.sant ot Lesser shall noe 1::..: 
required: 

(i) To a tr&JU!er ot t!le Lease at ! orecloau:e sale under 
the O.ed ot ~~t, under judicial foreclosure or by an 
assiqnment in lieu o! toreeloaure: or 

(U) To any aubaaq\aant tr&nater ot t!le Lease by IAn~er it 
Lender ia t.ha pu.rebue:: at such foreclo~ur• sale, 
provided t.hat in any sucb event Lender torthwi~ qivee 
n011:ice to :t.esaor in vritin9 of any aucb. transfer, aettinq 
forth t:ha naaa and address ot the trana!e.ree, the 
at'tective 4ate ot auch t-""&!UU!ar, toqether "ith a copy ot 
tb.e doc:uaant by which such tranater Yas aade. Any such 
transferee ahall be liable to pu-tora the obliqations ot 
IA•aee under the tAue only ao lon9 as suc.'l t..-ansteree 
ho>lct. title to the leuehold . Any subsequent transfer ot 
tb.e l ... ahold &h&l.l be subject to the conditions nlatini 
t~' .. siqna.nt u set forth in this Airaement. 

14.06 Upon and immediately after the reeordinq ct the Deed ot 
T:"ust, Let! see, at Lea see 's expense, stall cause to be recorded 
in the land recorda of PoUt county, Florida, a \frittan request 
duly executed and acknoYladqed by IAaaor tor a copy of any 
noticu. of default and of any notice ot sale unct.er the Deed o! 
T:'Uat as p~videcl ~· t!le statutu of t.'le State of Florida 
relat in9 thereto. 

14.07 In the event that the title to Leasor '• estate and 
~••' s estate shall be acquired by the a.ue person, firm or 
entity, other than as a ruult o! ter:ination o! the IA&se, 
the parties aqr .. that no 11erqer shall occur it the effect o! 
such JU.rqar'.Yould i:apair the lien ot the Dead of TrUst. 

14.01 Either prior to or concu.n:ent with the record.ation ot 
the Deed o! ~t, Lea••• ahall cause a tully con!or2ed copy 
thereof' an4 o! the note secured theraby to be delivered to 
Lessor tog-ether Yith a \f:'itten notice containing the nue and 
pos': office add.rus ot ':he 11ortqaqee, t..--ustee, beneticiary or 
othe:: bold.er ot the banetieial interest in the Deed ot Trust . 

15.01 :If any party hereto becomes unable, by reason o! Force 
Majeure, to pe..~or:11 iu obliqations under this ~eecent, 
either wholly or in part , the party so tailinq shall qiva 
written notice an4 tull partic:ulan of such cau.e or causes to 
the otber party •• soon as poa•ihle a!te.r the occur::ance of 
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purchase~ if ~~· purchaaa::- is Lende r: ( l ) tor ~he appoint::aen~ of a receiver, 1r::-aspec:tiva of whether ~~• Deed of Truat accehratea the ma-:u.rity o! all 
ind~tec!nua aec:urad by the Deed of T=ust ; (3) tor the ri9bt ot Lender or the racei var to ante:- and taxa pouaaaion ot t!la Property and ~'la Coqen Facil i ty to aana9• and operata the •-=• and to collect t!le aubrentala, iaauu an4 profits tharetr011 and to c:ura any 
dataul~ under the Deed of l':'Uat or any dafau! t by IA .... under ~.is Laaaa , anc1 (4) tor an aaaiqnment ot La••••'• ric;bt, title and interest in and to: any deposit ot c.aah, aac:uritiu or other property which uy be held to aac:ure tba perfo%'11&1\Ca ot covenants, condi tiona and a;ra...nta contained in this Aqreemant: tha pruiwu tor or dividends upon any insurance provided tor the benefit of Lender or required by the ter.as ot this Aqreeaent; and a.ll retunda or rabatu ot taxes or asaunants upon or other chllJ:'9u aqainat the Property or the coc;en Facility, vbathar paid or to ba paid. 

14 . 03 Tor tba benefit of tha holder ot the Deed ot Trust, Lessor a~••• no~ to eceapt a volun~uy surrender ot the Lease at any tiaa vhila tba Deed ot T=U.at aball raaain a lien on aai~ 1---.hold; and Lasser and Lea••• further aqraa tor the benefit ot Lend•~ that, ao lone; as the Dead of Trust shall r ... i.n a lien on aaid laase.'lold, IAsaor and Lessee will not (i ) subordinate or subject this Lease to any 111ortqaqe that mey baraattar be placed on the !ae title; or (ii) amend or altar any t&r2& or provisions of this Lease or aqrea to a mutual tar:aination tberaof: or (iii) cons ant to any prepayment of any annua.l rent&l, without aac:urinq t!le prior vrit.tan consent of 
auc:h IAnc1ar \ . 
14.04 At Lea•••'• ~ansa, Lessor shall sand by ce=tifiad cr re<;iatarad aall ~o tba bolder of tba Dead ot TrUe~ a notice of any default by Leeaaa under this Aqraamant or tar:~~ination hereof, anc1 any other netic•• to La•••• pursuant t o this Aqre...nt, at tba aaaa tis& aa and whenever any such notices shall ba <;ivan by Laaaor to Leaaaa, t~drusad to tha holder of the Dead of Truat. No notice by Lasser shall be daamed t o bave bean <;ivan unlaaa an4 until a copy thereo f shall have bean so <;ivan to tba bolder of tha Dead ot T:-~o:st. IA .. ea irrevocably c1iracta tbat Lessor accept, and Lessor aqr••• to accept, parfo~c• and compliance by tba holder ot tba Dead of '1'::'\let of and vitb any tan, covenant, a<;ra ... nt , provision, condition or liaitation on Lea•••'• part to ba kept, observed or pa:-!or:aec1 bara\lndar vitb the same force and e!tec:t as tbouqh kept , cb•arvad or partor:aed by Lea•••· 
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ci:ec:tly or incUrec:t!y arhinq cut ot., : .. ul tinq t.:om .Jr 
relating to Laaaee•a ownership, const:uetion or operation or 
the Cc9en Facility, or its \a& or cec:-.:pancy ot. the Propeny or 
the const...-uction L&ydown Area, axc:ept to the extant that such 
eosts are a~ibut&ble to t.he neqliq&nt or int~tion&l ac-..a or 
oaissiona of Laasor or ita rapra.sentatives , a.aployeea , aqenta 
or contractors. 

16.02 Lessor agrau to detand, indemnity, and bold haral.esa 
IAuee and ita directors, officers, partners,, eaplovcaea, 
afi&nts, and insurers troa &114 aqain.t any and all costa, 
cUrectly or incUrectly arieinq out of, resultinq t.:oa or 
relating' to Lea.or •a ownership of an intueat in., or Lessor' a 
or !liCP'• conatzuction or operation of the Boat Plant, 
Lessor•• tacilitiu tberacn, an4 all la~ aurroundinq and 
ineludinq the t.aued Praiau, axcept to the extant that suc!l 
costa are a~..ribut.able to the neqliqant or intentional acta or 
olllissiona of Lessee or ita representatives, employees, aqanta 
or cont:actcn. 

l6. Ol HotvithJitandinq the toreqoinq, indeanit!.eations 
relating to anvironaental li&bil i tiu and anvironaental 
cleanup obligations ara sat t.orth in Article 20, and are 
expr ... ly not covered in this Article 16. 

16.04 Limitation Open Indamni tlcations. Notvithstandinq the 
t.oreqoinq, bovaver, neither party hereto vill be o~liqated 
under Sections lC.Ol and 16.02 hereot. to pay any a~ount, vith 
respect to any p&rtic:ular coats, t!1at is in excess o! 
$50,000 , 000. 

17. Ol 1ifot-.,it.bat&n4ing any ot.ber provision ot this Aqreement, 
either party aha11 b&va the riqbt to cont .. t, in qood t.aith 
and at ·ita cvn expanse , any taxu, assessments, qovernaantal 
c!l&..""9U, liens or clailu of any kind in res pact to the 
~opa~ t.y or tha cogan Facility, or any federa.l, state and 
local lava, ordinancu, rulu and rec;ulations and these ot. all 
pW:Ilic autboritiu, beards and ott.icera relatinq to the 
Property, the C09an Facility or the \a& ot either of tha~~, 
vhich aay be tbouqht by such party t o be unlavtu.l, inval i d or 
exeeasi ve , and INCh contutint; party attar notUyinq the other 
par::y hereto in vritinli ot au® eontut, lilY ao ccnteat the 
aUla in ita ovn naaa or, vith the consent ot the noncontutin9 
party (vhich conaent: ahall not: be unruson&bly vithhald), in 
the nue ot auch n.oncontutinq party, and tha ncnconteatinq 

25 



any such caue 1 ani! audl obl.iqationa al\all be aut<?ended durinq 
~~• continu.nce ot aucb hindrance, vl\ich, however, shall be 
ruadied ttith all poasible clispat:c:b; and t:!la obliqat:iona, 
ter=s and condJ.tion.a ot t.'U.s .Aqreuant: shall be .xtandecl tor 
such paricd. aa aay ba naceasary tot: the purpoae ot liiAking goocl 
any suapanaion ao c:auaecl. 

1!!.02 The ter.a •Force Majeure" llarain will 111aan: Ac:ta ot Ood 
or the pu.blic ~: atriltea, loelco\lta or other J.ndlllttial 
clisturbanc•• or labor 4J.ttic:W.ti ... : van: bloclc&dea; 
inaun'&~iona; riots, anuta and ruerainta ot 1:'\lles ancl 
people; lava, acta, orders, proc:laaation.a, deer•••, 
raqulationa, o~u or in.a~ctJ.ona at C:oval'NIAU\t or other 
pu.blic &U~I'J.tiul ju.dpent or clec:ree of a court ot c011patant 
juria4J.ct1onz delay or failure ot carriers or contractors; 
inability to obtain ~rtation equipaent, ooeratinq 
8Atar1a~··. olant 110u..i.c..nt - -or aat:&.tiala ra<NJ.recl tor 
:&al .. ru:ananc:a or rap&J.n: ~l.~t or auspena.a.on ot 
operauona to raaec~T"or avoid an actual or alleqecl violation 
or violationa of Federal, State, or - local anviroruaant&l, 
health or aatety atandarda •• aay be in at!ect troD tiae to 
ti:la clurinq the contract period; enviroruaental c:onaer&ints 
lavtul.ly bpoaed by federal, aute or lc:c.al qovernmental 
bocU .. t exploaionar ,t~s; tloocla; clz:o~ht; earthqu&k-• 
stor.ut 11Vbtn.i.nq; vine!; other aclve.raa weather eonclition: 

,-pari.ls ot the sea; accident to or brealcdovn ot equipaent, 
!acilitiu or aacbinery or similar oc:c:ur.:eneea; a.nc1 ar.y other 
continqanc:y or delay or failure or c&WI& ot any nature beyond 
the reasonable control ot either party, vllet."lar or not ot the 
k!..:'ld hereinabove ap.citied and vllethe::- or no~ any auell 
continqanc:y b pruantly occurrinq or occurs in the !1.\ture. 

15.03 In rio evant vUl any 4&!aul.t u.n4a:- or braac!l ot this 
;.c;reuant, caWI&d by t!la ratua&l or inability to pay 111oney due 
l:larau.n4er, or by c:!1.anqu in ec:ono111i c conditions, be e..'Ccusecl as 
an avant ot Force K&jeura. 

15. 04 The aattljiJUlllt ot all serilcu, lockout• or other 
industrial di~ancu or labor dit!icultiu ahall be at the 
discretion ot tbe party ~erianeinq aueh 41 tt1culty . 

unc:u rn. DmtdUICU'J:Olf 

15.01 La•••• a~au to detand, indemnity, and hold ll&rmleaa 
Leaaor and ita diractora, ottic:era, aaployeaa, aqent.a, and 
inau.rera !rom and aqa.J.nat t!le tollovinq: any and all coats, 
~en.au, d.auqu, liabilitiu, claU., loaaea, and raasonabla 
attorney tau an4 court c:oats (altoqet!ter, t:!le "Coata" ), 
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or to such other person or addrua as the add:••••• ~~y have 
apecit,ied in a nOtice chtly c;iven as provided he:-eln. All 
notic:u c;ivan in the forevoinq III&MU ehall be daamad 
etfec:T.ive vnen received or three (l) daya attar bdnq sent aa 
provided above, whichever first occurs. 

lt. 01 Except u herein provided to the contrary, neither 
p&r.:y hereto aay aaai~ any ot ita riqhta a.ndjor o.bliqationa 
under this Ac;re ... nt without the prior express v:-itten consent 
of the other party, which eonaent &ball not be unreasonably 
witbheld. 

11 . 02 Attiliataa and syccaaapra. The pa.-:ies hereto avree 
that t.aasee and ~•or aay, vit.hout t.ht conaent ot the other, 
&&ch Udf" this Afrtuant to& (i) Destac Ener;y, Inc., or 
any a@aicUuy or affiliate thereof, or (ii) it the aaaicpu~ant 
ia incident to a merqer, conaolid&tion, or pl!--c:haae of the 
Laaaor or t.aaaee, any ~•di~~ort.hy person or .buainus entity 
~t, u part o( such succe .. ion, aqre .. to uaUlllt all the 
obligations of the aasi~inq pa.~y under this Aqrce.ant. 

lt.Ol I4ndtra. The partiu hereto fw:tba:- aqree that IAaata 
:u.y aasi~, aortc;aqe, hypothecate, pladqe, or ot.herwiae 
enC'UIIber all or any portion of auc:h party • s interest under 
this Acp:euant in favor of any IAndu or bank, trust company, 
savinc;a an~ loan association, aortqaqe coapany, insurance 
company, pension tW'I4, raal estate invaatment trust, or other 
lencler or len.dinq inatitl.ltion providinq dtbt, eq1.1ity, lease , 
and/or bond tinancinq or financ:itl u.rvicu, or c:rtdit support 
or other credit tnhancuant , tor the coc;en Facility (and any 
such ~1 tl.ltion aay aaai~ tbia Aqrtl.lDtnt to any aubstquent 
aasi~te in coMection with the sale, transfer, or txc:hanqt oC 
ita riqhta in tbia Aqretaant or tor p1.1rpos .. oC operatin9 tht 
coc;an rac:Uity pursuant to sueb .aaaiqnaent 1.1pon and after the 
exercise of ita ric;hta and enforcement of ita remedies under 
the dead of truat or other security inatr'WIIant creatine; a lien 
in ita favor, at law, in equity, or otherwise). The p&rti,._ 
aq: ae to exacutt auc:h dOC\Ultnta u uy be retaonal:lly requ .. tad 
by any such pe.-son to evidence and acknowladqe such conaene 
and attamvmu• ot any 11\lcb &aaiiJUIIan~, mortqaqa, 
hypothecation, pladqa or otha::- ane\ml)rance , all at no e.xptnae 
to lAiaor. 
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par-:y 8h&l.l not pay any such cUspuo;ed clailll and s!\all, it nece•aary , cooperate in such centes<; ; provided, however, that: 
(a) in the event ot wc..'l contest the contastinq party sb&ll set aside on its boob adequate reserves vith rupact tQ eny suo tax, assasn~ent, governaantal c..'larqe, lien or claiz and provided further that no such contest shall 8\lDje~ the nonconte8tinq party to any possible costs, criminal. penal tiu, or it contaated by Lessor, result in the i:lpodtion ot a lien upon or the threat ot toracloaure ot the Propa_-ty or ~~· Coqan Facility; and 
(b) the conte•tinq party ab&ll inde.anity and bold baral... the non-contutinq party trom and against all claiaa, deaanda, daaaqaa, loaaes, judqamants, awards, lia.bilitie•, expanaas a."\d suits (includinq attorney's tau and court costs) arising out ot such contest; and 

notvithtltandinq anything to the contrary in this Acr-euant, the nonpayaent ot taxes in connection vitb a tax contest as C::uc:ribed !\are in •hall· not be deued a detaul t hereunder until the tinal ~eterainetion in such contast and the e.:Qiration o! any due date therein utabliahed . 
• 

18.01 Except as otb~~iae apac\!ically provided for in this -";Teament, all notices, sutemants , demands, or other collllllunic:&tions required. or permit:ted to be qiven be:eunder sb.all be in vritinq and sh.a.l.l be band delivered, .. nt by tele~ac:.illlle (vith confined receipt) , or !or~arded by courier (suCh aa Ped.L-..1 ~ress) or by tin~; class United Statu sail , poataqe prepaid, to the !ollowinq aderesses: 
I! to X...see: 

~ FLORIDA POWER, L.P. 
cjo o..tec Enerqy, Inc. 
2500 CityWut Blvd., Suite 150 
Houston, TX 17042 

>\ttention: Bu.sinus Kanaqer 

I! to X...sor: 

0. S. AG;u -CHIMia.LS CORPORATION 
3225 State Road 630 wut 
Ft. Mude, T.L 33141-'''' 

:u 



21.01 j\llOCJtign gC Tax Bupgnsibilitv. Lauaa shall ba 
solely ruponaible tor any eale, usa , prope:-ty, incoae , state 
utility, exciaa, occupation or other taxes ralatinc;; t o the 
Coc;an Facility and ta.atta 1 a interest in tha Pro!-'.r.:Y . Lauor 
aball be aolaly re1ponail:lla tor any aalaa , ua.a, property, 
incoaa, or other taxu relatinq to tha Boat Plant and Laaaor•s 
inter .. t in tha Property. The partiaa vill cSirac:tly pay any 
applicable tax, or ut.J.J.iza au.ch other proc~a aa ~~AY be 
necaaa.ary or appropriate to attactu.ata the allocation o! ta.xaa 
eontaaplatacS by thia Section. 

21.02 It, cS~arin9 tha Tan, tha Luaad Praaiaaa ah&ll not be 
aaparataly aaaaaaad but ahall ba aaaaaaa4 •• p•rt of a larqar 
tract or land, than Laaaor an4 teaaaa aba.ll apportion any 
ta.xaa rUUltin9 froa auch aaaaaaaant. Laaaaa 1 s proportionate 
ahara of any au.ch taxaa, it any, shall ba c1aterainac1 . by 
z:aultiplyinq tha aaou.nt of auch taxaa by a traction , tha 
nu.aantor of vbich &ball ba the aeraaqa of the Leased 
Praai.aaa, and tha 4anoainator ot vbic:b ahall ba the acraaqa of 
all tha lan4 coveracS by such taxaa. Bator• the calculation of 
uc:b party •a pl"'portionata ahara of tha taxes, tba amount of 
any such taxes ah&ll be reduced by (a ) the aaount o! taxes 
basad upon oil, 9aat pboaphata or other ainerala under or 

. raaovac! froa the Laaaed ~aaiaaa or Boat Plant; and (b ) the 
aaount of taxaa attributable to all impl"'vuanta located upon 
the entire aaaaaaad tract, includ.inq the Boat Plant and tha 
Lua~ Preaiaaa. 

22 . 01 In consideration ot the partiaa 1 other obl!qationa 
a.xpraaaec1 barain , and tor other qood and valuable 
consideration, tba receipt and sufficiency of which are hereby 
aclalovledqac! by Laaaor, Leu or heral)y qra.nta to L••••• a: 
aaaaaant a.nc! ri;bt of vay ( t.~a •Evaporative Pipeline 
Ea.s ... nt•), tba vicSth, bei9ht, and l ocation of vbicb are 
described on Exhibit z att&chac! hereto, tor the cSaaiqnl 
inatal.lationl repair, operation and raaoval of the EVaporative 
Equipaant (aa 4&fine4 in the Staaa Sale Aqraaaent) and all 
necaaaary a~ thereto 1 on, under 1 aCJ:'Oaa, and to and 
tr011 the Baat Excb&nqa.r Site (aa datinac! in the Staaa sale 
Ac;raaaant:, which Hut !xcbanqar Site ia includec1 within the 
EVaporatlva Pipelifta £aj .. ant), tba Laaaa4 Prealsaa ancS tba 
pondvatar pipeline ayataa ovnad and/ or operated by FMCP. 
Laaaor ac:JcDovladqea that, bacauae of tha W'lcertainty of tha 



20 .01 Lasaor aq=au to indemnity, da!end and hold h&-~eca 
~ssea, i~ p&:'U\L-a, and ita and thai.l o!!ic:ers , cU.::a~ors, 
Ulployau and ac;ent.a, !:oa and ac;ail\at all c:oat, ex;~ensa &:ld 
lia.Dility, includinq vit!lout lillitation clean-up coa-a &J'd 
reasonable attorney r-.u and c:ou.rt costa, raau~tinc; !:om 
environmental contuin&tion ot tbe Property &nc1/or the Secortd 
Site (u be:ain&~ ct.tined), or any po~ion the:aot , vhic:!l 
vaa cauae4 prior to teeaee 1 s taldn9 pos ... eion o! the aaaa, o::­
c:auae4 subsequent to euc:h tiae but vae attril:lut.abla to 
operations by teeaor (either in ite individual c:&pacity or •• 
a par'"..ner o! n.ICP) • ..tore taking pouueion ot any portion 
ot the Property, tess•• viU putora an initial en:vironaental 
audit at ita expense, to eetablieb the baeeline environaental 
condition ot such portion o! the Property. No l••• o!tan than 
avery five (5) yean theru!ter, tees•• vill pert on&, at ita 
sola 4olQ&nse, a ~ I environaent&.l uaueaent on the 
Property. It eiqnitic:ant contaaination on or beneath . the 
Frop~y h identified in any such ..... aaant, and it La .. •• 
.is raeponeibla tor euch eont.aaination, La•••• vill c•••• any 
action cauainq such contaain&tion and vill restore the 
~operty to the condition in vhich it . .,.. prior to t.!le 
occur:-anca ot euch • contaaination: it Laeeor or FMC? ia 
responsible' tor euch c:ont.aaination , teeaor vill t&Jta auc:.'l 
action vit!l raepe~ thereto •• teeaor stall decide is required 
to coaply vith lav. Laesae vill turniah a copy ot such au.dit: 
to Lasaor and Ridqevood. tip on teeaaa 's takin; poe au a ior: c t 
any portion ot the Property and/ or the Second Site, Lea••• 
vill induanity, de!and and bold h&ralua Laaaor and lMCP and 
their o!ficera, clirectore, -ploye.. and ac;enta , froa and 
aqainst all c:oet, expense and liability, includinq without 
lilllitation clean-up c:o.te and reasonable attorney ta.. and 
c:ou_--t coat&, raeu.ltinq troa environ~~ent&.l cont:.aminati on o! 
such portion ot the Propa.~y and/ or adjacent property caused 
by the conat..-uction or operations o! La••••. 

20.02 Before the beqinnin; ot La••••'• construction aove-L~ 
on any portion of the Pro~, 1.4aaee vill obtain, in a tona 
::-easonably ac:capt&ble to teeeor, a quaranty, iaeued by Deatac 
E:nerqy, Inc. , and nnnin; in tavor of Lessor an4 FMCP, and 
limited to one .U.l1on dollars ( $l,OOO,OOO.OO) in t otal , 
quarantaain9 Las-• 1 • partoraanca of the forec;oin9 cleanup 
obli9atioru on the Property (vbether such obliqatione o! 
tee••• ari.aa attar the tar.ain&tion of this A;reaaent c: after 
one of t~a tive-y.a: u••snanta eat out above) • At eueb t ill& 
Ls all environaental cleanup obli9atione have been perto:n&ad 
(or it a ~&tL.-aina4 that no euc:h c l eanup 1a required), the 
!oraqoinq ·qu&-~ty vill ta.~inata. 
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oc:u:ranca ot certain cond.i~iona apacitied by t:.'\a pa~ia• ha:-einbelov, taaaaa l:l&Y not i~~med!ataly utilize e.ha £vapora~iv• Pipeline ta.suant, and aue!1 non-usa uy continua tor uny years or indefinitely, but taaaor navar-..halau expressly acknowledqaa tba continuinq illpc.r--anca to IA•~•• ot t.!la Evaporative Pipeline E&aaaant, and taaaor expressly ar-••• ~at ~~• EVaporative Pipeline Eaaaaant vill raaain atfactiva ao lonq u Laaaaa or ita successors or asaiqn.a continua to operata, or intend to continua to operata, the COqen Facility . Notwithatandi.nq the toragoinq, hovaver, tba Evaporative Pipeline Eaa-.nt vill t&nin&ta at such t.i.aa (it any) aa (a ) t.~e Public OtilJ.ty Rac;ul.atory Policiu Act ot 1971 (•POJUIA•) ia aaancSed1 and (b) all ot IAuaa•a tovu Purch&aa Aqreuanta (aa tb&~ t.u:a ia c!atiDed in tba ltau lala Aqra .. ant) are a.aan4ad, auch that IAaaaa 1a no loDqar required to .. u thanaal an•:'9Y u a con4ition to .. intaining La•••• • a Pow•= Pu:ch&sa Aqraaenta. 

Z2. 02 rw:thu notvithatandinq tba tor&9oinq , IA•••• ca.r.not utilise the Evaporative Pipeline Eaa .. ent tor taaaaa • a ovn utilization of the Evaporative Staaa Oaa (aa that tar:~~ is defined in t:Ae Staaa S&le 1.9T ... ant) , unlaaa and until sue~ tillla, in any e&l.end.&r yur, tb&~ taaaea d.etenU.nea, in ita raaaonl.bla discretion, that: (a) Lasser (and, it applicable , ~ substitute ..e ... bos-e int--oduca4 aa c!ucribad in tha Stua S&la Ai}:'a&JM.nt) vill liltaly tail to talte and usa tha POR?A ~..ini.swa Staaa Taka Requiruant (aa defined in tha Staam Sale Aqrauent) : and (b) IAaaee tbe:-a!ore vill li.lcaly !ail to maintain ita status aa a c;u&l.ityin; coqanara~ion facility under PORPA. 

22.03 IAaaee•a u.ae ot the Evaporative Pipeline Eaaamant vill be lilllitecS 'to that quantity ot hut nacuaary tor tba coqan Facility to aainta1n ita qualifying facility status under POiU'A tor the Evaporative Staaa Oaa (aa that tan is da!L,ad in the Steaa Sale Aqraaant) • IAsaor aqraaa tbat it will not t&Jca any action or inaction that cUractly and pu.rpoaatully intartuu vith Leaaae•a utilization ot tbe ~aporativa Pipeline E&saaant or tba Evaporative Staaa Oaa associated tharavith. IAaaor vUl cooperate in qood tait:.b, at no additional e.xperwe to it, to obtain or cause to be obtained , prior to Lea see' a obtaininli co~on financing tor the coqan Facility, any required consent& (a ) troa any persona holding secured intuuta in tha But ZXCbanqu Site , or (b) to the Evaporative Pipeline bauantt provided , that it tbua required con.aanta are not obtained vithin a reasonable tae, Lessor vill not bear allY liability vith ra~rpect t o such !ailura, but Leaaee aay t&r2inata ~1.• Aqreemant and/or the Steeg Sale Aqre .. ent upon provi4in; at l•••~ tan (lO) ~ay•a 
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p=ior v:i~~•n notice ot •~ch tar=ination, without any turther 

liabili~ to Lessor. 

22.04 Upon the reasonable, qood-taith raqueat ot Leaaor, 

baaed upon re&Sona relatinq to the ope:-ation o! the Boat 

Plant, and prior to Les•••'• installation o! pipe and/or o~~•r 

!acilitia.a vithJ.n the .t:vaporativa Pipeline taa .. ant, Lessee 

vlll aqrae to a reaaonabl• nuabar ot relocatioM o! the 

Evaporative Pipeline ~eaant, utili:inc; t!la sbor:eat 

practicable deviation froa ita or1q1nal route, to a route that 

1a reuoa.&bly acceptable to Lessee, coMide=in~ any 

anvirozmenta.l. ia.u .. and the coat of pipeline construction. 

Attar Lessee baa inatalled pipe and/or other tacilitia.a within 

the Evaporative Jipe.line Z..eaant, Les••• vill rel~cate the 

.... at IAsaee • a exp&Me as set torth &hove, but no aora ottan 

tban once every five (!I) years ; any other relocations 

=•quested by Lessor under this Section vill be aade by Lea••• 

at Lessor's sole expense. 

22.05 Aa soon as practicable a!t•= the execution o! t!lia 

Aqrecae.nt, Lessor and Le•••• vilt ~•cute and record in the 

land record& ot Polk County, Florida, the M .. orandw:l ot Leaaa, 

ot Option, and ot Grant ot taaa.ment, substantially in the to::m 
attac:bed hereto u b'hibit D. 

22.06 Lessor , 1A ita capacity aa a par-~ar ot FHCP , ha:-~y 

qivu the consent ot FHCP t o the srant by Lessor ot the 

EVaporative Pipeline Eaa .. ent. 

~Uia.a xxxn. onxo• ~ :ruac:JD.SZ azeom sin: 
t 

23 . 01 If required by Lea••• tor ettluant treatment u.se, 

Lessor vill aell to Lessee, at Lesaaa' a option and v ith 

qaneral va:rrantiea ot title, t=e• and clear ot any adverse 

liens, clai.Sia or enCWIIbrancaa, an additional 160 ac=e (or aucb 

oth.u size as the parties may aqree) tract (the "Second Site") 

out.aide the active aine reclamation a:-aa, to be loc:ated in the 

South Bal.t (5/2) ot Section 2!1 and the Southaaat Qu.arter 

(SZ/4) ot Section 26, all in Tovnabip ll South. R&.nqa 24 East, 

Polk c:ow:u;:y, Fl.oric1a ( tNc:h l&ncs. })ain<;J de•eri.bad. a a the 

•secoll4 Site Ara.a•). In conaide.ration ot Tan Dollars ($10.00) 

and otbe:r qood and val\l.able consideration, the receipt and 

autticienc:y ot vhic:b are be:'aby aclcnovledc;e4 by the pa.rtiu, 

Lesaor baraby qranta an option (the "Option•) to Las••• to 

p\I%CbaJte the Second Site. 

23.02 Tbe Option shall becoae et!ective vben La•••• cloaaa 

ita ao;ui•ition ot construction tinancinq tor the Coqan 
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Fa.c!.lity , &ne atlall :-uaL., et!ective tor aix (6 ) months t!1uaa!tar, althouql\ in the event aucl\ option ia exercised &nd Luaee tUl:laaquantly ab&ndon.t or teaJ.nat .. the project wi~out havinq eo-anced. eouercial operations, IAasor II&Y. repu:chaae the entire Second Site f:-o= IAaaee , at a price t!1&t ia ninety percent (90 t ) of the price paid by L&aaee. 
23 . 03 Wh!le the Option u in e!tect , L&aaae vUl have a continui.Dci d9bt o! !irat retuaal to purchase a t.-act(a) within the Second Site Araa. If IAaaor daairu to sell aueb t..-act (a) to a third penon Wile the Option raaina in &!tact, Lessor vil l Wont all such third ~aona of the existence ot this riqbt of tint ret\l&&l. IAuor vill c;ive L&aa .. at least sixty (10) 4&ya prior written notice of and tull particular. &bout eaeb: and evezy auch propoae4 purchase by third pe_ ... ona , vith!n vhich aix'l:y-4ay period. L&asor vill not sell such tract and will a~lov t.asaee to conduct evaluation. o! sueb t...-act at ita ovn expenae: provid.&d., that I••••• auat e.xercise ita ri9bt ot !1..-.t retuaal, it at all, by vritten notice to IAaao:-, sent vithin said aixty~ay period.. Any exercue by IAa••• of aueb riqbt o! first refusal vUl be und.er the aaae tarma and conditiona aqree4 to bet".teen Lessor and such third pe:aon . tipon an e.xe:ciae by t.uaee of the !ort9oi.nq l:'iih,t o! :irat ~arusal and a aubse~ent purchase ot the affect~ t:-act by Lea•••, the ~:..~'-'11 .. o pG:L craaa "'iU, t•n f nata and. be of no turtnv ettact. 

2!". 04 0:\.lua the pu:'ebasa pri ce of the Second Site l.l detenainad th:ouqh the exercise of the for&9oiru; ric;ht or: tirat retua&l, the purchue price ot t!la Second Site vUl be daterain..S by avara9in9 the appraisals conducted by tvo independent:, :-aal. property appraisers, one selected by L&aaea &nd one ~ecte4 by tAaaor : provid.ed, hoveve.r, that i n no event vill the purc.'\aaa price of the Second Site exc eed Sl!OO p&r acre. 

23. es ~ aoon u practicable after the execution of this Aqraaent, ::.S•oc &Dd T ••••• aqree to executa and record in the land recorda of Pollc C:OWl~z , Rori d.a, the Kcaora.ndu:a ot IAue, ot Option, and of Grant of Eaa .. tant, aauwc:an~u.uy i n the ton attached hereto u Exhibit D. Opon the exercise of the Option, the partiu vill enter into and record appropriate conveyanca• and doc;uaenta to c:a.ae:aorate the exarcue, and La•••• vil~ record a :-alaue o! the Option at the t ia• thAt the eonvaya.nea ot the Second site to teuee ia recordec1. 
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24.01 rn;,i:e P,qrttllnt j Tt!'3!nation o( l,ttttt Aqttmtnt. Tbia 
1.qreuaeft~, tQ9athe: vith t:te the SteiJI Sale Aqreuent, the 
Ric1c;evoc4 Letter, and the Coc;eneration Facility Development 
Aqreuent, aupened.. and coapletely supplants any arui all 
p:-ior oral c:r v::-1 tten cHsc:uaaiona, nec;otit.tiona, and 
ac;:euenta the p&r"'..iea be:-eto uy b.ave bad vit.'l r .. pec-: to the 
subject aatter of t!Ua Acp:aeaant. In addition, upon the full 
execution of (1) this A9t'eoent, (2) the Steu Sale Acp:auent 
and. (l) the Coqenaradon Pacility Deve.lopaant Aqraoant , then 
the tetter Aqraaent vill be superseded and replaced in ita 
entirety, and tha tetter Aqreaant will than be iluaadiately 
tara.inata4 aa of the Utactiva Data. This Acp:eaent 
rapraaanta tba antira a;rauent of the partiu vi th raapect to 
tha subjact-aatter add:as .. d herein. 

24. 02 c;gverninq Lay. This Acp:aaaent shall bt qovarnad by and 
conatruad in accordance vith the lava of the state of floriu, 
except ita choice ot lav rulaa it such rulu voald apply the 
lava of another jurb4iction • . 
24. Ol Savarability. Tba invalidity or unentorcaa.bility ot any 
provi.aion of this Aqra .. tnt shall not ~!tact the validity and 
antorcaability of any otbe: provision, and aacb provision o! 
this Aq:..-,nt ah&U be e.n!orcad to -:.he IUXi.JIUJD extent 
permitted by ap~lieabla lav. 

24. 0 4 cgwulativs B••ldias . The raaadiaa provided herein ~e 
CWII\llativa, not uc:lwaivo of any ru.adiaa provided by lav or 
in equity, and uy be pursuad separately, suc:eaaaively, or 
concurrantl~. 

24.05 Captions. Tba captions, headinqa, tabla of contents, 
an4 &rr&ntJaants are tor convenience only and do not and. shall 
not ba daaed to &.!teet, lilllit, or modify the ter.u and. 
proviaiona hereof . 

:.14. 06 NP•nctwente, No aaendaant or modification of the tar:a 
ot thia Aqraaant ah&ll be bindinq on eitha:- party hereto 
unl.ua reduc::ad ~o vritinq and liqnad l:lr both p&rtiea. In the 
evant that any tender or proapact va lAnder reasonably 
requiraa an IJilandaant to this A~a ... nt u a condition to the 
ti.nancin9 ot the Co9en Facility, Laaaor anc1 IAaaaa vill 
illl:aediate.ly nevotiate in qood faith the teras or any an4 all 
auc:b aaandaenta, all at IA••e•'• txpanaa; provic1ac1, however, 
that IAaaor need not executa any such aaand.aant wb.ich deprivu 
:t.aaaor of a aatarial aconoaic bane fit under this 1-qreuant. 
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24.07 Counttpu=;a. 'l'!lb Aqreutnt may bt extcu~td in any number of counterpa.-ta , an~ each axecuttd counta~ar: ahall bave the aaae force and at:ac:t aa an oriqinal inatru.mtnt . 

2• . 01 NUpbtr and Gtn4a; : B•:•rens•• · Pronouns, o! ~1latsoev1r qtnder 1 lh&ll 1ncludt nat.\.l:'al ptraonw, corporation•, and uacx:iationa of avary ki."'d and character. Wbtnevtr tilt worda "htrto!," •hartunc!ar 1 • "he:einl • or word• c:f willll.lar i::lpon a.ra uatl! 1n thia Ar-ttatnt1 they 1hlll refer to thi• Aqre111ent i:t iu .nti:aty rat.ha: t.'lan to a particular aaction or provision unlua tht context:. apac:ifically indic:.at•• to the contrary. 

24. 09 Ho Third Partv ltntfitud, l.xctpt to the extent the terms herein })and if. 1AII11 11 lAnders, tht tens of thia Aq=ttaant ua for the aola benefit o! IA•••• anc1 lAaaor, and not !or a.ny third party whauoaver. 

24.10 l'llrthtr bwunnc11. It tither party htrtto rauonably dtttr.aiftu or ia raaaon&bly adviwed that any !urtbtr inat:uaenta or any other thinqa art neceaaa.ry or desj.rablt to C&.'"rY out tha ttr.u of the Aqre111.nt , includinq any doCUIItntl or uandatnts to this A;rtetnt that. art raaaonably nac:esnry tor t.ta••• to obtain c:ona~'"'\lc:tion or par:aan.nt pr::~j act !inancinc; for tht conat:uc:tion and operation of tht Cogan Facility 1 tht other p&rt.y shall exac:uta and dtlivu all s01ch !.nst..""Umtnta and aawurancaa and do all other thine;• ruwona.bly :tacuwary a.nc1 propar to carry out tbt terzu of this Aqraement, all at IA.aata•a txpanat. Such docWDants lll&y include, without limitation: financial stattat.nta: evidence of c:o=l'orate existanct: tvil!anct of inc:wa.btnc:y of persona extc:utinc; this Ac;rt-ant: an opinion of IAaaor•a counael, vhic:h aball be qualified to• c;iva an opinion on t!lt lava of the jurisdiction c;ovarn.l.nq tbia J.q::ea~~ant, c:onfi..-:inq (a) tilt acc:-~ac:y o! the raprtltntations Itt !on.h in Stet ion 6. Ol, and (b) tilt an!orcaability o! thil Aqrtutnt, and addrudnq auc:h ot.htr mat<:era es aay bt requeattd by any lAnder or prospective Lindt:-. Any reviev ot such financial ltat~~~~nts will be ptr!or.aed upon IA.aaor• • pruh•• under the provi :..io,., of a noo-cUsclo1ure ac;rellllnt bet·.tten IAs ao- :! ....-:. ;; • ... and its reprasentativ11. 

24.11 Hon-Ktiye:. None of tht proviaiona o! thia Avraement sllall bt cozw14t:-ed W1t.ivtd by either party except vhen such W1livar is qivan is vritinq. 'l'be failure ot tither party to inais~ in any J.nata.nct on 1t:ic:t par!oJ:la&nc.t of any o! the proviwions o! t.hia ~aaent allall not bt construed as a vaivtr ot any auc:b provision or tha rtlinquiahllent of ~"'Y riqhta ha::aun4tr 1n the !utura. 



24 .l2 No Rccouru. Not•.tit.l''lstandinq anyUlinc; to the contracy 
herein, the obli;ationa of ~saee under this Aqracment, and 
any cartitic:.ate, notice, in.-..rwaant or docWIIent delivered 
pursuant hereto, are special obliqations of the Lessee and do 
not constitute a debt or obliqation o! (and no rac.,urse shell 
be vith respeCt thereto to) any partner ot La•••• (each, a 
"Partner•), or any affili ate o! Lessee or a Partner (each, an 
".\!filiate•), or any aha:ebolder, ~"'le:-, o!ticer , ctirector 
or .. ployee of t.ea ... , any Partner or any A.t!iliate : no ac:tion 
shall be brouqbt aqainat any Parener or any Affiliate or any 
ah&raholdar, p&rtnu, officer, director or uplovea ot lily 
therao! 1 and no jud.qaant !or any claticiancy u~on the 
obliqations hereunder ahall be obt&in&ble by t.eaaor aqainat 
any Partner or any A.t!.Uiate or any sl1araholder , partner, 
ot!icer, director or .. ploy•• o! any thereof. 

24.13 Ho CX'oii•Dtfault. A breach or dafau.lt ot this A9%'••••nt 
by either party ha. .. to vill not be daeaad to be a breach or 
detau.lt o! the Stau Sale Aqreuant. 

24.!4 Audit Biqbtl. Either party hereto, at iu ovn expanse, 
III&Y auctit t.be booka and reeorc1a of the 'othe:- party hereto, at 
r ... onable tillea durinq n.or.aal; vorkinq houra and a ': the other 
party'• o!!ic .. , but such ri~ht to audit is expr•••ly limited 
to th.oaa booka and raeor~U lleeasaary to ~•tablish compliance 
wi1:ll any obliqat.ionst sat tort:ll in 1:ll1s Aqre,.ent. !'Urt.her, 
the !oraqoi.nq rictht to aadit wlll expire as to any books or 
recorda vbieh relate only to transa~..iona vbich occ:ur:-ed mo:-e 
1:llan t:Yo (2) years prior to the request tor audit, unless the 
booka or recorda are the subject of, or could provide evidence 
concarnil'lq, an unr .. olvad dispute or claim batvean the parti .. 
vb.ich arose ,or vas aadl durinq such t:Yo ( 2) year period . . 
24.15 Litna. Exee;rt: with rupect to al.lch enC'Ul:lbnncu that 
relata to I.e••••'• const."'Uction and ten tinancinq ot the 
Coqen !'acUity, t.eaate, throuqbout the Term, will keep the 
Property and the Second Site, and all other property of 
t.essor, tree and clear ot all liens, elai'IU or anc:umbrancea, 
if lily, vb.ic:h are ud.a by or aqainst t.es••• or ita aqants, 
al.lbcontractors or aployeu, or which arise out o! the 
L&saae ' a performance o! tllia Aqrteaant or out ot work 
pertoraec! by or tor t.eaaee on the Property, and Lass•• will 
imaa4iately c:.au.ae lilY auc~ liens or anc:uabrance.a t o be 
raovad, at t.eaaae 1 a expense. Lasaor will uep the Property 
tr- ancl clear ot all. other liens and anc:uabraneta c!urinq the 
Term, IlleS vill iDacUately cauae any aueh liena or 
ancwa!:lrance• to be ruoved , at Lasaor• • expense. 

I 
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24. U Dil(intd Tt:j!!l. Any dttinec! ttr.:l t!lat h used in this 
,\qrttllen1: ):)u1: is not dt!intd herein al::all have t!l• aea.ninc; 
asc:-ibed to it in tbt Steua Sale A~t~::~ent. 

24.17 Kutu•l Ntqotiatign . This Aqrttlltnt, includinq all the 
ex.'\.U)its at~chtd btrtto, has bttn prepared throuqh the joint 
t!fore. of both parti••~ and hu ):)een txttn.oively neqotiatltCS. 
Accordinqly, any J:Ul.t o! doc:uaent c:onat.r\action that vo\llc1 
conat:ut an ubituity 19ainat tAt dra!uperaon vill not bt 
applied in the interpretation barto!. 

24 . 11 Cgna::uc;tign of iYPIUJl pilt. Les••• aclcnovlltCSqu that 
Lessor and/or J'MCP intancla to construct a nev c;ypawa tallin~s 
pllt (the •Mev COypatacJc•) on lan4a ovntd by IAsaor and located 
on tbt E.a..t side of, and across t.ht ex.i•tin9 railroad tnclca 
troa, the IAutc1 Prtaiau. IAsstt raltaau lAss or tr~ 
liability ralatinq' to tbt Kev iypataclc, except (a) liability 
which ruulta troa violations o! any statute, order or 
rtqulation; and ():)) Habiliey rtlatinq to aiqntion o! -:he Ntv 
Gypatack vhic:h rtaul,ta !roo instability o! the New Gypatack . 

• 

'· 
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IN WI"r.fESS WHZREOF , the panies have executed mul~ip!.e 
oriqinaJI.s of thia Aq:-euent on the dates aet tort.'l below, to 
be ettective as ot the Effective Date . 

a. s. J.C11LI-< "oqOI.I co&POUTION 
A Florida corporation ~ 

:neo~ -
President and ~iat operatinq otticer 
Datea fJ-I&-'t.3 

c:DTUL n.oum 7etta, L. ?. 
A Delaware LilD.ited Partnerai:Up 

By: c::E1t'J:ItAL !'LOUDA OOE, INC. 
A Delaware corporation 
Its c.nenl Partner 

• ' 

'· 
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EXHIBIT A · 

TO LEASE AGREEMENT 
.DESCRIPTION OF LEASED PREMISES 

pa•cel of 1•nd l7!ng and ba1~t 1n lac~ion 21, To~nohip ll ·~~n . ••n9o %t toot, in Polk Covnt7 , f1o~lco, being dooc~Jbod •• 
ellow•r 

e-.enc• on t~• Yoot boundo~J lino of locCion 21, To~noh1p ll South, ••n9o %1 
••t , ot o polnt 5 .t• foot loveh of Cho MW co~nor of oA1d Soctlon 21 (IU co~nor 
f Soctl on JO, To~nonip 21 lauch. ~ango 21 lac~). doolgnoCod •• SC~tlon 
U•ll.%0, boJ.ng o pe!n~ on t:ho C'V"o)l' l.tno of ~o ou~vo7 fo t~ SCoCo lloAd S-C20 
now Count7 llood 'lO); run ~ftonco olont ooid curvoy 11no "o~th 11'1 7' %3 • !oot a 
l •;onco .~ '''·'' fooCa Chanco ocnCinuo alent cold cv~voy l'n • . 
outn lt'ot • zz· loot o dlc~noo of 22••·11 fooCa ~un Chanco Soutn 0'11'11' Uoot 
d!ocanco of •o . oo 1occ Co • point on tho Sou~,rly right of ~•7 lJno of Sit s ­

)0 (now Cit ClO ) ond tho Point of lotinn1ntl ~un t h onc o South 0 '1 1'!1' Yes: 
' on9 tho south • ~ly righC of ~•Y of Cold Ill 1-ClO ~ d&ctonco of :0. 00 foot: ~un 
' •nee Souen '''CS ' 22• !cot along ~~o oouthor ly right of ~•1 of ooJd 1111 s-Cl O o 
: s:onco of !Ct.oc foot1 run Chanco South Zt'IC'C7' !oCt a dlsto r> co of Cl . t! 

• •• r un tnonco SoUCft 21'47 '040 loot o dlo tonco of 10 .00 feot : run lh oncc 
20'0C'17' loot • &Lotonco of 10 . 00 1'oot i run cnonco South :7 ' J1'~s- !aat r 

n~~ ot 50 . 00 too:; run :honea South 14'01 ' 12' foot • dlctonce of $ 0.00 
t :: ~un ~hence South 12'01'1C• foot o dictonce ot SO.OO foot : run th~nce 
~ th 10'07'22' C•ct • diotonco of 10,00 foot1 run thonco Soutft 05 ' 1''27• ~oct t 
rtanco of 50.00 fooC; ~un Cftonco South 04 '01'5C' loot o d!ctanco of so .OO 
•t : rvn thonco South oo•14'2a• Uoot o d.tacanco of •as . 22 foot: run t h onco 
r:~ lt'41'22' UoaC • diaConco of 21,.28 1oo~a ~un thonco Korth 00'14 ' ::· ~oat. 
on9 o llno f!vo fooC oocCe~ly of tho oonCo~ 11no of o p!polina oa••••nt •• 
•crlbod in 011 look 1101. ~ago 71 of tfto Public llocordc of Polk County. 
o~ldo, • d!otonco o~ 120.00 foot1 ~un thonco to o point on the Southerly r !;h t 
~or of •~!d S- s-,~0; run thonco South ll'ol ' 22' [oat along ~~o ooutho rly 

Jht ·~ ~•r of sold Sit S C20 o 41stonco of 1,.2 4 foot to tho Point of lo9 !nn!n9 
•:oinln; 271, ~•' ·'' oquoro foot or C.221SI2 ocr oo aore o~ loss . 



ED:III~ B 

!0 J.n.l! 1GJI"'"'!'Y1' 

l . tTaa ot OSAC/!'Ht:P railroad t..-ac:Xa lyinq on the Eaa1: aide ot t!la Leued Pruaiau, under t!le applic:&.:)le provisions ~! 
~· Aq=aeaant. 

' • 
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EXh ,T B PAGE 2 · 
LEAS.E AGREEMENT c~ rt...YIT uonne _ _ L@~' 
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t J! Ibn' C: 

LZ~.S , C')n«S )JIII DC"'QJIUC:Z.S trPo• '1'D %.DIED l'J.mszs, 
Enl'OIU..."'%VJJ IIJZLDIZ D.SDZ!ft ~ SZCOJQ) SUI: 

1 . E&aement to Florida Povar Corporati on , cSated Oc:tobar 2S , 
1967 , :-ecorde4 Novuber 21, 1U7 , OR l.Ul-710 ; uended by 
ina1::.-.ment: c!at:ed Decaabar 1, 1tl1, recorded J&llu.&ey 24, 1tl2 , 
OR 2063-1741 . 

2 . P i peline ... aent to Alwainua coapany ot Aaari e&, by 
cont=a~ dated Auqust ll, l.t7l, recorded Au;uat 27 , 1974, OR 
1606-84 . 

• 
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70U OJ' ~UJmcnt OJ' t.nSZ, OF OPTIOll, >.MD 
OP QU.Itr OF D.S~ 

(Ttl• pu-..J... ac;:-•• 1:hat lollanc1 6 Jtni9b.t vill prapa:e, at X.....•• • a .xpenae, t:Ua Kuorandua ot IA&a• , ot Option , and ot Grant ot taauent.] 
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DI:.Sot.:n%011 OJ' En~ C:CD.lfCiD SIT! Am) 
zvuauun J:r~ZLDIZ nux!:lM: 

The !:Vaporativa Pipeline Eaaeaent inc:ludu tvo ( 2) parcels: 

(1) a COft'Uor tan teat (10 •) in vicSt.h, utan4inq in 
hdpt troa the ~ac:a to torty-tiva t .. t (45 • ) above 
t!la ~ac:a, al.onq vith auc:!l li=IJ.eecS undarr-ound apace as 
uy be nac:aaauy tor the plac:~ ot tounc1atioiUI tor 
ove:hud pipe na., toqa~er vith an adjacent teapor&rJ 
vor,Up&c:a st:"ip t'Jenty teat (20' ) in vidth ( lyinq 
qenarally on the east aida o! the ZV.pClr'tive Pipeline 
Euuaent) , all lyinq alonq the c:antarl.L'\a as cSuc::-ibad aa 
tollova (and u ahovn on t.'ta atUc:h.acS dravinq): 

Cow-anc:inq at the Nor-..!lveat Corner (NW/c:) ot 
Sac:tion ll , Tl1S, Rl5t, Polk county , Florida; 
thence South 70•51'00' last a cSiatanca o! 29E5.7l9 
taat; thapc:a :south at•4a '22" last a <Ua't:a.'\c:a o:: 
150. oo teat to the Point ot Baqinninq ot the 
c:antarl.ine ot t.~• ZV.porativa Pipalin• E&ae:~ant; 
thence south a ~iaeanc:• o! s.oo taati thane:• Nor--~ 
lt•41'22• Wut a c1istanc:a ot 244 .00 !aat; thence 
South a cUsta.nc:a ot 465.00 te•t to a point o! 
int&:'11ac:tioD vith a.n e.x.ist.L'\q pipe rac:k; thence 
~u.th al.oDq said pipe rac:k a cUr-anca ot 
approxiaataly too. oo teet to the Nor+-.!1 enc! ot a 
alopecS ber:a tor 9YPSWI cUspoaal Linea; t.~anca 
tollovinq saicS doped ba::a vast, thence south, 
thane:• aou.thaut, thane:• aou.th, a total o! 
approxiaataly 1130. oo teat; thence c:ontinuinq south 
alonq said pipe :-ac:Jc ova: axiatinq rail=oad t=acks, 
a cUstanc:a ot approxim.a~aly 210.00 hat to the 
southa.-n bou.n4a--y ot an . axistinq puapinq s~ation; 
&nd 

(2) a parc:al lcnovn as the •Raat Exe!lanqe: Si~a. • 
appr.:nc!.::u.taly aiqhty teet by cn.a hunaacS and t'~anty t .. t 
(10' x UO'), :acre p&:--..ic:ula:-ly ~uc::-i!lac1 u tollovs (and. 
aa allovn on the attac:!lad ~-avinq) : 

Ccmaanc:inq at a point that ia on t!la !oraqoinq­
~c::'~ c:anta:-lina vhare it inta:-se~..a t.~• 

l 



nort.he.rn bounc!~t:-y ot c.."\a !oreqoinc;-duc:-ille~ exirtinq pu.apinc; a~t.!.on; t!lence No~ alone; aaid c:entulina, a c11atan.ca o! 10.00 !eat; thence Weat a c!J.au.nc:a ot 120.00 t .. t ; t!lanca South a 1Us~ance ot 10.00 teat; ~~enca taat a c1 i atanca ot 120.00 t eet to t!le Point ot aec;inllinc; . . 
All 4Uta.nc:eJI and di.re~..J.on.a a:e approdaata and will ~ con!i-~ by a tialc1 .u.-vay • 

• • 

• 
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CONSENT AND AGREEMENT 
(LESSOR) 

CONSENT AND AGREEMENT , dated a a of December 3 0, 1993 ( "tbia Agreeeent• ), made by TIGER BAY LIMITED PART· NERSHIP, a Delaware limited partnerahip fo~rly named central Florida Power L.P . (together with ita aucceaaora and aaaigna , the •Borrower• ), and u.s. AGRI·OI.EMI CALS CORPORATION, a Florida corporation (together with ita aucceaaora and aeeigna, the •conaenting Party• ), to THE FUJI BANX AND TROST COMPANY, a New York truat company , aa Collateral Agent (together wi th ita aucceaaora and aa ­aigna, the •collateral Agent• ), whoae addreaaea are aet forth on lchedule J hereto, for the benefit of the Se­cured Partie• (aa defined below) . 

!f.III:ii~~EIH : 

WKIRJAI, purauant to the Credit Agreement , d&ted aa of Deceeber 30 , 1993 (U amended , aupplemented or otherwiae modified from time to t ime, the "Credit Agreement• ), among the Borrower , the lender• party the:e­to (the •&anka" l apd The Fuji Bank, Li~~ted, a a admi nia­trative agent (the •Adminiatrative Agent" ), the Banka have agreed to uke loana and extend credit to the Bor­rower tor the purpoae of financing the conatruction of the cogeneration facility of the Borrower t o be located near Fort Meade , Florida; 

WHEREAS , the Collateral Agent haa been appoint­ed purauant to that certain Collateral Agency Agreement, dated aa of December 30, 1993 (aa a~~~e.nded, aupplemented or otherwiae modified from time to time, the •collateral Agency Agreement• ), among the Collateral Agent and the other partie• ebereto t o take certain actiona hereunder and thereunder; 

WHEREAS, purauant to the Security Document• <•• defined below), the Borrower haa granted to the Collater­al Agent for the benefit of the Secured Partie• a lien on and aecurity intereat in, inter &lia. the Alaigned Agree­menta (aa defined belowl1 and 

WHEREAS, it ia a co.ndition precedent to the obligat. iona of t.he Banka under the Credit Agreement tha:. the Conaanting Party ahall have executed and delivered thia AgrUIUilt. 



NOW, THEREFORE, in conaic!uation of the forego­
in; premieea and for other good and valuable consider­
ation, the receipt and adequacy of which are hereby 
acknowledged, the Consenting Party, the Borrower and the 
Collateral Agent each hereby agree& ae follows : 

Section 1. pcfincd T•rm• , Cgnatru;tion . 

(a) The following terma ah&ll have the 
followin.g meaning a : 

"AIIiqned Aqnemonta• ehall mean each document 
set fort~ on Schedule 1 hereto, and any amendment, modi­
fication, aupplement or clarification thereto or thereof 
executed and delivered by the Conaenting Party or the 
Borrower after th.e dAte bereof. 

•clotinq pate• shall mean the date on which: 
(i) all of the conditione precedent to the making of the 
initial exterutiona of credit under the Credit Agreement 
thall have been aatiefied or waived by the Bank• and Iii ) 
th.e initial e.xtenaiona of credit under the Credit Agree­
ment ahall have b•en made. 

•Conaentinq Party Obliqatione• eh&ll mean all 
obligation• of the Consenting Party under the Assigned 
Agreemente . 

•PrgPflrt.y• ahall mean the "Leased Premises, • a s 
defined in the ABaigned Agreementa, and which ia more 
particularly deecribed in £xhibit A, attached hereto as a 
part hereof, and all easements, licenaes and r i ghts of 
way held by the Borrower relating thereto . 

•secured Pattioa• shall mean, collectively, t he 
Administrative Agent, the Collateral Agent ancl the Banks . 

•socyrity pocumenta• a~all mean , cc!lectively, 
(i) the Leaeehold Mortgage, Aasignment of Rents, security 
Agreement and Financing Statement, dAted as of Decem-
ber JO, 1993 , by th.e Borrower in favor of the Collateral 
Agent, (iii the Security Agreement , dated as of December 
J o, 19 93, between the Borrower and the Collateral Agent, 
and (iii) the Collateral Agency Agreemen~. 



(b) Defined tenu in thia Agreement ah&ll 
include in the aingular number the plural and in the 
plural number the aingular. 

(c) The word• "hereof,• "herein• and 
"hereunder• and worda of aimilar import when uaed in thia 
Agreement ahall, unleaa otherwiae expreaaly apecified, 
refer to thia Agreement •• a whole and not to any par­
ticular proviaion of thia Agreement and all reference• to 
Section• ahall be reference• to Sectiona of thia Agree­
ment unle•• otherwiae expreaaly epecified. 

(d) tJnle•• otherwi .. exprualy apecitied, 
any agreement, contract, or document defined or referred 
to herein ab&ll Man auch agreement, contract or document 
in the form (including all amendment• and clarification 
lettera relating thereto) delivered to the A.dminiatrative 
Agent on or prior to the Cloaing Date, aa the aame may 
thereafter be amen~ed, aupplemented ~r otherwiae mod1£ied 
from time to time in accordance with the terma of thia 
Agreement and the Security Document&. 

(6)• E~eb exhibit and acbedule to thia 
Agreement shall be deemed incorporated herein and made an 
i ntegral part hereof in ita entirety. 

Section 2 . AckDQWltdqmcnta. Conaeota and 
Agreement•. The Conaenting Party hereby: 

(a ) Acknowledge• that the Banka .are 
e.xtending credit to the Borrower in reliance upon the 
execution, d.alivery and performance by the Conaenting 
Party of the Aaaigoed Agreement• and thia Agreement ; 

(b) Conaenta to the execution, Jelivery 
and performance by the partie• thereto of the Security 
Document& and the aaaigoment by the Borrower to the 
Collateral Agent, for aecurity p~rpoaea , purauant thereto 
of all of the Borrower ' • right, title and intereat in the 
Aaaigued Agreement• •• collateral for tha obligation•, 
li&bilitiea and iDdebtednaaa of every nature of the 
Borrower froe ti• to tiae owinv to any Secured Party 
under the Credit Agree .. nt or any other agreement or 
inati\IIIIant exacut~ in (;Onnec:tion with the Credit Agree · 
ment; 
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(c) Acknowledges the right of the Collat· 
eral Agent, in the exercise of ita rights and remedies 
under the Security Documents and at the times provided 
for therein, to make all demands, give all notices, take 
all actions and exercise all rights and remedies ot the 
Borrower (whether or not the Borrower has then been 
dissolved, liquidat:eli or wound·upl under the Assigned 
Agreements in accordance with their term., a.nd agrees 
that in such event the Consenting Party shall continue to 
perform the Corulenting Pany Obligations ; 

(d) Agrees that if the Collateral Agent 
sllall notUr the conaenting Party that t .he collateral 
Agent hal e acted to exercise ita rights under the Secu· 
rlty Documents to have it .. lf or its designee substituted 
foT the Borrower under the Aa8igned Agreement• (whether 
or not the Borrower hal then been dissolved, liquidated 
or wound-up), then t~e Collateral Agent or its designee, 
aa the caae may be, shall be substituted for the BorTower 
under the Assigned Agreements, and agreea that in aucb 
evant the Consenting Party will continue t o perform the 
Conaenting Pany Obligations; 

• (e) Agrees that if the Collateral Agent 
shall aell, .aaaign, tranafer or otherwise dispose ot the 

.collateral pursuant to the exercise of remediea under the 
Security OOCU1118J1ts (whether through judicial or nonjudi· 
cial foreclosure , deed-in-lieu of forecloaure, or other­
wiae), the purchaser of such Collateral shall be aub­
stituted for the BorTower under th.e Assigned Agreement• 
(whether or not the BorTower haa then been diaaolved , 
liquidated or wound-up) , and agreea that in auch ever.~ 
the Consenting Party will continue to perform the Con­
senting Party Obligations; 

(f) Agrees that, except with reapect to 
any Noise Default (as defined in tile Lease Agreement ) , 
which default shall be cured stri~tly in accordance with 
tha term. of the Lease Agreement, in the event of a de­
fault by the Borrower of any of its obligations under any 
Asaigned Agre~U~ent , or upon the occurrence or non-occur· 
rence of any evant or condition under the Assigned Agre· 
ements which would immediately or with tbe pusage of any 
applicable grace period or the giving of notice, or both, 
enable t.he consanting Party to exerciae any right or 
remedy under the As•igned Agreements or under applicAble 
law, the Consenting Party will cor.tinue to perform ita 
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obligationa under the Assigned Agreements and will not 
exercise any auc:h right or remedy until it first gives 
written notice of such default to the Collateral Agent 
and affords the Collateral Agent (i ) in the case of a de­
fault in the payment of money, a period of at least 
fourteen (14) 4ays from receipt of auch notice to cure 
such default and (iil in the case of any other default, a 
per iod of at laue sixty (60) d.ays Cor auch longer period 
as t he Collateral Agent reasonably requeata ao long aa 
the Collateral Agent baa commenced and ia diligently 
punuing appropriate ection to cure such default:) from 
receipt of such notice to cure such de!ault ; proyided, 
however, that it the Collateral Agent ia prohibited by 
any proceaa, atay or injunction from curing any such 
default, the time periode specified herein for curing 
auc:h default aball be exeended for the period of auc:h 
prohibition; 

C;l Agreea that the Borrower , the Collat­
eral Agent, tbe Secured Partiea , or their designee shall 
have the right , but not the obligation, to exercise the 
rights eo cures aet forth in subsection (fl abov.e; 

• (h) Agrees that, if the Assigned Agree-
ment is terminated for any reaaon, or in the event of the 
rejection or diaaffirmance of the Assigned Agreement 
pursuant. to bankruptcy law or other law affecting credi­
tora' right a. the Col\8antin.g Party will , at the request 
of the Collateral Agent, enter into a new lease of the 
Property with the Collateral Agent or ita designee, for 
the remainder of the term of the Assigned Agreement, 
including all renewal terms, effective ea of the date of 
aucb termination, rejection or disaffirmance, upon all 
the term. and proviaiona contained in the Assigned Agree­
ment, provided that auch request ia made within 60 days 
of such teradnation, rejection or dha.ftirm&nce, and is 
accompanied by a copy of aueh new lease, duly executed 
and aclcnowlec!Qed by the Collatera,l Agent or ita designee, 
and the Collateral Agent cures all defaults under the As­
s igned Agreement whic:b can be cured by the payment of 
money and paya to the Conaenting Party all Initial Rental 
and Addi~ional Rental (without giving effect to any 
accelerat.ion of rente remedy) which would at the time of 
such axecution and d.elivny be due and payable by the 
Borrower under tbe Aaaigned Agreement, but for such 
rejection, disaffirmance or termination. If the Collat­
eral Agent or ita deaignee ahall have entered into a new 
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l eaae with the Consenting Party purauant to thia Section 
2 (hl, then any detault under the Aaaigned Agreement which 
cannot be cured by the payment of money ahall be deemed 
cured; provided however, that the Collateral Agent or its 
deaignee ahall be obligated to comply in all reapecta 
with the term. and condition• of auch new leaae from and 
after the efteetive d.ate th.ueof. Any new leaae made 
pursuant to thia Section 2 (h) ahall have the aame priori­
ty with reapect to othe.r intereata in the Property as the 
Assigned Agreement and ahall M accompanied by a convey­
ance to the Collateral Agent ot ita deaignee ot .uch of 
the Consenting Party'• intereat, it any, in t~ Cogan 
Facility (aa defined in the Asaigned Agreement), •• may 
exist upon the termination of the Assigned Agreement, and 
all other improvement• located on the Property (free of 
any mortgage or other lien, charge or encumbrance created 
or auftered to be created by the Conaenting Party) tor a 
tem ot years equal in duration to the term ot the new 
leaae •• the aame may be extended pu.~auant to the provi­
sion• of the new leaae. The provbiona of thia Section 
2(h) aball survive the termination, rejection or dill!lf­
firmance of the Aaaigned Agreement. From the effective 
date of auch teraiaation, rejection or disaffirmance of 
the Asaigned Agreement to the date of e.xecution and 
delivery of aucb new lease or the expirati on of the 
period during which the Collateral Agent may make a 
requeat, the Collateral Agent may use and enjoy the 
estates created by the Asaigned Agreement wi th.out hin­
drance by the Consenting Party ; 

(i l Agreea that (il none of the Collater­
al Agent, ita deaign.ee, or any secured Party ahall be 
aubject to any duty or obligation under the Asaigned 
Agreement•, unleaa and until the Collateral Agent o r its 
deaignee ex.rciaea ita righta pursuant to the .Security 
Document• eo aubatitute itaelf or ita deaignee for the 
Borrower under th.e Asdgned Agreemanta, and ( i 1 I in the 
event the Collateral Agent, ita designee, or any Secured 
Party aubatitutea itaelf or ita designee tor the Borrower 
under the Aaaigned Agreement• or entera into a new As­
aigned Agreement, (x) the Collateral Agent, it• designee 
and the Secured Partie• •hall not have peraonal liability 
to the Conaenting Party for the performance of auch obli­
gations, an.d the aole recourse of the Consenting Party 
ahall be to auch P•rtiea' interest in the Collater&~ and 
Cyl the Collateral Agent , ita de•i gnee or the Secured 
Partiea ahall, within the time perioda provided in sub-
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section Cfl above, be required to cure any monetary de­
faults but shall not otherwise be required to perform 01 

be subject to ~y defenaes or offsets by reason of any of 
Borrower's other obligations under the Assigned Aqree­
ments that were unperformed at such time; provided howev­
er, that the Collateral Agent or its designee shall be 
obligaced to comply in all respects with the terms and 
conditions of the Assigned Agreements (including any n.ew 
leaae as referenced in Section 2 (hll from and after the 
effective date of such party's assumption thereof; 

(j) Agrees that (i) no further consent or 
other aclmowledgment to the transactions deacribed in 
subsections (c) through (f) above shall be required from 
the Consenting Party in connection with or otherwise 
relating to such transactions; proyidod, hgweyor, that if 
requested by the Collateral Agent, the Consenting Party 
shall execute any aclcDowledglllents or other similar in­
struments reasonably requested, and !iii no such transac­
tion shall constitute a breach of or default under the 
Assigned AgreeMnts; and 

Ckl Agrees cltat the Con .. nting Party will 
not, without the prior wri~ten consent of the COllateral 
Agent, enter into any waiver (other than any waiver of 
performance by the Borrower) , amendment , supplement or 
other modification of the Assigned Agreements . 

Section 3 . Paymtpt gf Asaignod Sums . The 
Consenting Party shall pay all monies that are due and 
payable to the Borrowe.r under the Assigned Agreements 
directly to the Collateral Agent, on be.halt of tho Bor· 
rower, at the account specified on Schedule 2 hereto (or 
to such other account or such other person as the Col l at­
eral Agent shall have notified the Consenting Party in 
writing) on the date aucb monies are due. The Borrower 
hereby consents to auch payments by Consenting Party and 
releases and agrees to hold the Consenting Party harml .. s 
from all liability for making payments to the Collateral 
Agent in accordance with the requirements of this Sec-
tion. . 

Section • · Rtprattntationt and Warranhica. 
The Consenting Party repreaenta and warrant• •• !ollows: 

(a) Que Organization. Tha Consenting 
Party is a corporation duly orvanised and validly exist -
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ing under t.he lawa of t.he St.at.e of Florida. 

(b) Power and Aut.hority . The Conaentir.g 
Party h&a full corporate power, authority and legal rig~t 
to enter into this Agreement and each Assigned Agreemer.: 
and to perform it.s obligations hereunder and thereunder. 

(c) put Authorization . This Agreement 
and .. ch AAsigned Agreement baa been duly auehori zed, 
executed and delivered by the Conaeneing Party. 

(d) £nCgrcc&bility. Thia Agreement aDd 
each Aaaigned Agreement constitute• the legal, valid and 
bindiDg obligations of the Conaenting Party enforceable 
against. the Consenting Party in accordance with their 
respective terms except. aa enforceability may bt limited 
by applicable bankruptcy, insolvency, moratorium or other 
ai11ilar lawa affectin.g creditors• righta generally and 
except aa cnforeeab~lity may be limited by general prir.· 
ciplea of equiey Cwhet.her considered in a suit at law c:: 
in equ.ityl . 

(e ) • No Conflict.s. The execution and 
delivery by the Consenting Part.y of this Agreement and 
each Assigned Agreement and the performance by the Cons· 
enting Party of ita obligations hereunder and thereunde:: 
will not Cil violate the provisions of the Consenting 
Party'a Certificate of Incorporation or By-laws; (iil 
violate the provisions of any law applicable to the 
Conaent.ing Party and th.e transactions cont.emplated by t::.e 
Alsigned Agreements; or (iii) ruult in a breach of or 
constitute a default. under any agreement to which the 
Consenting Party ia a party or by which it or ita assets 
or properey are bound . 

(f) No ProceA4inq1. There is no actioc, 
suit or proceeding at law or in equity or by or before 
any governmental autborit.y or ar~itral tribunal now 
pen~ing or, to the beat knowledge ot the Consenting 
Party, threetened against the Consenting Party (il which 
question• the validity or legality of or seeks damages in 
connection with this Agreement or any Altigned Agreemer.: 
or Ciil which could reasonably be expected to have a 
lll&terial adverse effect o.n the Conaenting Party or ita 
ability to perform under this Agreement or the Aaaigned 
Agreementa. 
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Cgl Financial Statement•. Each of the 
financial atatamenta of the Conaenting Party lor the 
fiacal year moat recently ended 11 of the date hereof and 
quarter ending June 30, 1993 haa been heretofore fur­
nished to the Adminiatrative Agent, and each of auch 
financial atatementa ia complete and correct in all 
material reapecta and fairly preaenta the financial 
condition of the Conaenting Party •• at aaid datea, in 
confor.ity with united Statea generally accepted account­
ing principle• aa in effect from time to time and applied 
on a conai1tent baaia . Since the date of auch annual 
financial atatement, there haa been no material adver•• 
c.hange in the W.ifteaa, operationa, propertiea , 111eta, 
proapecta or condition (financial or otherwiael of the 
Conaenting Party. 

(h) Rtprtttntationa and Karrantitl in the 
Afaiqned Aqr••mtntt , All repreaentationa and warrantiea 
made by the Conaenting Party in the Alaigned Agreement• 
are true and correct in all material reapecta on the date 
hereof. 

(1). No Dtltulte ; No Claim•. The Con­
senting Party i a not in default under any A11i gned Agree ­
ment . The Conae.nting Party haa no exi ating counter­
claims, offset• or defensea againat the Borrower . The 
Borrower ha• made all payments due and payable to the 
Consenting Party under the Alligned Agreements . No 
default or event of default on the part of the Borrower 
hal occurred and is continuing under the Alaigned Agree­
menta. 

(j) No Mo4ificationa . Schedule l hereto 
sets forth each Alsigned Agreement together with all 
e.xhibite, acbedule•, annexe1, 1uppl ement1, amendment• and 
vai vera relating thereto. No Alligned Agreement hu been 
amended, aupplemented or otherwiae modified except •• 
indicated on Schedule 1. 

Section s. Glneral coyonant. The Conaenting 
Party hereby agrees to furniah to tbe Collateral Agent 
promptly after delivery or receipt thereof, copi•• of all 
notice• or document• given or received by the Con1enting 
Pa~y pura~ant to any of tba Alaigned Agreement• relating 
to Cil any breach or default o r alleged breach or default 
under any of the Allign.ed Agreement• or (iil the teraU.na­
tion or au.penaion of any of the AI signed Agreement•. 
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Section 6 . Clariticttignt and Agreement• . 

(a ) The term •Lender• as defined in 
Article XIV of the ~aigned Agreement, includea the 
Collateral Agent , acting on behalf of the Secured Par­
tiea, and other Secured Partiea . 

(b) All of the covenanta , conditions and 
obligatio~ contained in the Aasigned Agreement, includ­
ing witbout lbutation the Option to purchaae the •second 
Site•, aa defined therein, a.nd the "Evaporative Pipeline 
Easement•, aa such terms are defined therein, shall be 
binding upon and inure to the benefit of the respective 
aucceaaon and aaaigna of the Consenting Party and the 
Borrower to the aame extent as if each such successor and 
assign -re in each case named aa a party to the Aasigned 
Agreeaent. 

(c) The Conaenting Pa.rty hereby acknowl ­
edges and agreea that it doea not and will not have any 
lien on or intereat in any property of the Borrower no 
matter where located and regardless of the manner i n 
which it may be aq;ached or affixed t o the Property , 
whether 8uch lien or i nterest would otherwiee ariae by 
law or pursuant t o the Assigned Agreement . The Conaent­
ing Party further agreea that it will not prohi bit or 
interfe.re vitb the removal and sale o f any such property 
by the Collateral Agent nor prohibit or interfere with 
the conduct by the Collateral Agent o f a secured party•a 
sale of auch property on the Property . 

Cdl The Consenting Party agree• that ita 
co~ent to any tranafera by the Collateral Agent as set 
forth in the ~signed Agreement or elsewhere ahall alao 
be deemed co~ent to any tranafera by any delignee o f the 
Collateral Agent. 

(e) Except aa ma~ otherviae be set f o rth 
in thil Agreement, the no recourae and limitat ion on lia· 
bility proviaio~ of the Assigned Agreement aball inure 
to the benefit of the Collateral Agent and t he other 
Secured Partiea •• succeasors in intere•t t o the Borrow· 
er . 

(f l No notice of termination baa been 
given or received under that certain Contract dated 
February lt, lt82 between OSS Agri·Chemical• Diviaion of 
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United Statea Steel Corporation lpredeceaaor in interet; 
to Conaenting Party) and AluminWII Company of America, &.'ld 
such Contract ia unmodified and in full force and effec: . 

(g ) At the requeat of the Collateral 
Agent, t:he Conaenting Party will apply for or co·n .. nt to 
an application for the id~tification of the Property u 
a aeparace t .ax parcel for ad valorem tax purpoae a. 

(h) The conaentiDg Party acknowled9 .. 
that : ootwithatanding the tact that contam.ination of the 
Property ia hereafter diacovered on the Property, which 
contamination -• not diacloeed by the Phaae I environ­
mental aaaea.ment(a) froa time to time performed under 
Article XX of the Aaaitned Agreement, the Borrower uy 
still attempt to prove that the Borrower did not cause 
auch contami·n&tion ; the laeJc of diacloau.re by the Phaae I 
aaaeaamenta aball not be conclusive of the fact that the 
Borrower did cause such ~ntamination; and the Borrower 
will not be obligated to c•a•• oparationa, reatore the 
Property or indemnify ehe Consenting Party and Fort Meade 
Chemical Products or their officera, director-, employeaa 
and aganta, unlaaa,&nd until it ia concluaivaly proven 
that che Borrower did cauae auch contaminacion. 

(il The COnsenting Party conaenta to the 
grant by the Borrower of aaaement (a) on, over and across 
the Property or any portion or portions thereof to Flori­
da Gaa Tranamiaaion eompani and to Florida Power Cor­
poration, and agrees to jo n in the execution of auch 
eaaement (a) upon the Borrower's requeac in order to 
aubject the Cona~ting Party•• intereat in the Property 
to auch eaaement(a). 

Section 7 . Miagtllaneoye . 

(a) Ngtisae . All noticea, raqueaca and 
demanda to or upon the reapactive~rtiea barato to be 
effective aball be in writing (including by telacopy, 
telex, or cable communication), and ahall be A•·~·~ : c 
have bean duly given or IS&da when delivered by hand, o:­
five daya after bai.Dg cSepoaitad i.n tbe United States 
ma.l, poataga prepaid, or, in the caae of telex notice, 
when &Jawerb&ek ia rteti.,.d, or, in the c:ua of telecOJ:Y 
notice, when confiriDAtiOD ia received, or, in cbe caaa of 
a nationally recognized overnight courier service, ona 
buainaaa day after delivery to auch courier aarvic:e , 
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addreeaed, in the case ot each party hereto, at ita 
addre•• apecified oppoaite ite name on Schedule 3 hereto, 
or to euch other addreee ae ~y be deaignated by any 
party in a written notice to the other parties hereto , 
provided that notice• and communication• to t he Collater ­
al Agent ehall not be effective until received by the 
Collateral Agent . For purpoaee of notice• to be given to 
the Lander under thie Agreement , all auch notice• ahall 
be deeMd 10 given when delivered to the Collateral 
Agent. A copy of each notice, requeet or demand to or 
upon a party hereto other than the Borrower ehall be 
delivered to the Borrower in accordance with the terma of 
tbia Agre ... ntt eroyided, hQWtytr, that failure to deliv· 
er auch copy to the Borrower ahall not affect tho effec­
tiveneaa of aueh notice , requeat or demand. 

(b) !mtn4m•nta . etc . No waiver, amend· 
ment, modification or termination of any provi•ion of 
thia Agree~~~ent ehtll be effective without the written 
concurrence of the Collateral Agent . Any auch waiver or 
coneent ahall be effective only in the apecific inatance 
&nd for the apecific purpoae for which given . 

• 
(C ) SusstiiOtl and AJtiqna . Thia Agr,ee-

ment ahall be binding upon and inure to the benefit of 
the Conaenting Party, the Borrover, the Collateral · Agent, 
and their reapective aueceaaore and aaaigna ; proyided, 
howeyer, that, in the event of an uaignment by the 
Con•enting Party of it:l obligation• under the AJiaigned 
Agreemente, t:he Conaent:ing Party ahall remain liable for 
ita o.bligat:iona hereunder until it:e auignee ahtll t.;.ve 
entered into a aimilar conaent and agreement with the 
Borrower a.nd the Collateral Agent . 

(d ) No Waiyar , Rtmcdica CUmulative . No 
failure or delay on t:be part of the Collateral Agent in 
exorciaing any right, power or privilege hereunder and no 
courae of dealing between the Conaenting Party and the 
Collateral Agent ahall operate ae a waiver thereof; nor 
shall any aingle or partial exerciae of any right, power 
or privilege hereundtr preclude any other or further 
exerciae thereof of the exerciee of any other right , 
power or privilege hereunder or thereunder . The righta 
and remediee herein expreaaly provided are cumulative and 
not exclueive of any rigbta or remediee which the Collat­
eral Agent would otberwiae have with reapect to the 
Borrow•r at lev or in equity or under the Credit Agree -



ment, any Security ~um•n~ or any o~her agreement or 
inatrwDent executed in connection therewith or that the 
Conaenting Party would have with reapect to the Borrower 
under the ~aigned Agreementa . 

(e l Cgynterparta . Thia Agreement may be 
executed in any number of counterpart• and by the differ­
ent partiea hereto on aeparate counterparta, each of 
which vben ao executed and delivered ehall be an origi­
nal, but all of which ahall together conetitute one and 
the aame in8trument . 

(fl H11dinga Dtltcriptiye . The heading• 
of the aeveral Sectiona and a~eectiona of thia Agreemant 
are in8erted for convenience only and ahall not in any 
way affect the ~~eaning or conetruction of any proviaion 
of tbia Agree.ant . 

(g) . Stytr&bility. In caee any provieion 
in or obligation under thie Agreement ehall be invalid, 
illegal or unenforceable in any juriadiction, the validi­
tr, l89alitr and enforceability of the remaining provi-
• one or ob igatione, or of euch proviaion or obligation 
in any other juriediction, ahall not in any way be af ­
fected or impaired thereby. In the event of any ~onflict 
between the terma of thia Agreement and the ~eigned 
Agreemente, the terma of thle Agreement ahall control. 

(h) Cgllatsral Agent aa Agent . The 
C.onaenting Pa.rty acknowledgee that tht Collatera.l Agant 
ia agent for the Secured Partie• and acta aolely at the 
direction of the Secured Partiea . 

Section 8 . GOYERNINQ W.Wj SUBMISSION TO JURIS-
piCTIONr !JAMB OF JtlRX TRIAL . 

(a) THIS AGRSIMENT AND THE RIGHT'S AND 
OBLIGATIONS OP THE PARTIES HEREUNDER SHALL BE CONSTRU20 
IN ACCORDAJICE WITH AND BE GOVERNED BY nrE I'..ANS OF THE 
STATE OP FLORIDA (WITROOT GIVINO EFFECT TO THE PRINCIPLES 
THEREOF RELM'IIIO TO CON'PLIC'l'S OP LAW) • 

(b) EAal OP THE BORROWER, THB CONSENTINO 
PARTY AND 'Idl eQLLATERAL MBNT HEREBY IRUVOCABLY WAIVES 
ALL RIGHT OP TI.IAL IIY JORY IN ANY AC'l'ION, PIWCEEDINO OR 
COUNTEJlC'LA.IH ARISlliO POT OP OR IN CONNECflON WITH THIS 
AGR.EEMENT. 
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IJIJ WITNESS MHER.iOF 1 the partie• hereto have 
cau.ed their duly authorized officer• to execute and 
deliwr tbb Agreement •• of the date tint above wri t-
ten. · 

TIGER BAY LIMITED PARTNERSHIP 
Wi tnu•: 

By : Central Florida DGB 1 Inc . I 

•• general part11er 



• 

STATE OF r/w j.:!K 
COUNTY OF pjcw u ••!<. 

-

The foregoing inatrument waa acknowledged bet ore me thia $/..,... day of December . 1993 by ,f.~· k~,-2 u i'rt 2.r/-Mt of Central flor aa E, Inc • • a Delaware corporation, •• general partner of Tiger lay Limited Partnerahip , a Delaware limited partnenbip, on behalf of the partnenhip . He/ abe ia pe%WOD&lly known to me or haa produced "1J.&z2 DrNtt:t ym~r u identification. 

My Comm.iaaion Expirea : 

STATE OF ~LO-lOA 
COUNTY OF ~P~OaL~K ______ __ 

The foregoing tnatrument wae acknowledged belore me tbia UTH day of December . 1993 by "ALCOLN s . SCOTT al P~!SlO!NT of U.S. Agri-Chemicala. Corporatibn, a Florida corporation, on behalf of the corporation. He/ahe is peraonally known to me or haa produced PERSONALLY KNOWN U identifica-
tion. ~ _,.L._.. 

.., ...... -...... Q ~ .., ...... ~~.,.... c:1) 
I 

My c~~cr::lrea : ~ary Pu~ SEPT!HBE~ ~2, 1996 KATHRYN $. GOOD ING 
STATE OF 1\Ju& \hr 
COUNTY OP ------------

Tba foregoing inatrument vu aclcnovledged thia ,0 day of December, 1993 by 
~ri·l of The Fuji 8&nlt , a%ln~ company, on beh.al f of the truat C:OIIIP&DYA lle/ahe ia peraonally knolm t o u or haa produced bJcte:) Uw'rf aa identHica-

:o:_i,ioo ... , ... , at!!i:!!-
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,E:XHIQII A 

SITE 

A parcel of land lying and being in Section 31. Townahip 
31 South, Range 25 &aat, Polk County, Plor ida deacribed 
aa followat 

Commence on the weat bound•ry line of Section 31, Town­ahip 3,1 South, Range 25 Eaat, Polk County, Florida at a 
point 5.96 feet aouth of the northweat corner of aaid 
Section 31 (aouth-•t corner of Section 30, Townahip 31 South, Range 25 B&at l , d .. ign.ated as Station 592•31 . 20, 
being a point on the survey line of the aurvey tor State 
Road s-uo (now County Road 630) 1 run th.ence along aaid 
survey line north 89•57'23• eaat a 4iatanca of 565.69 
feet, ~hence continue along aaid aurvey line aouth 
89•41 '22• eaat a 4iatanca of 2296.11 feet, run thenca 
•o~th 0•11 ' l t• weat a diatance o! 40.00 teet to a point 
on tha aoutharly rfgbt-of-way of SR S-630 (now CR 6301 
and the POINT OF BEGINNING: run thence south o•u • 38" 
weat along the southerly right-of-way of said SR S-630 a 
distance of 10.00 teet, run thence south 89•48'22" east along the southerly right-of-way of SR S·630 a distance 
ot 149.44 feet, run thence south 24•54'47" east a dis­
tance of 43 . 91 feet, run thence south 21•47'04• east a 
distance ot 50.00 feet, run thence south 20•04'17" •••t a 
distance of 50.00 feet, run thence south 17•32'15" east a 
distan.ce of 50.00, run then south 14•05'12" eaat a dis ­
tance of 50.00 teet, run thence south 12•09 ' 16" east a 
distance of 50 . 00 teet, run thence aoutb 10•07'22" eaat a 
distance of 50.00 teat, run thence south 05•16'27" east a distance of 50.00 feet, run thence south 04•01'56• eaat a 
distance of 50. 00 teet, run thence south 00•14'38" weat a 
distance of 483 . 22 teet, run thence north 89•48 . 22" west 
a distance of 316 .38 teet, run thence north oo•l4 ' J8• 
east a~ong a line five teet easterly of the centerline of a pipeline easement as deacribed in Official Recorda Book 
1609, page 79, Polk County, Florid&, a distance of 920 .00 
feet to a point on the aoutberly right-ot -way of aaid SR 
S-630 , run thaftee aouth 89•48 ' 22w east along the souther­
ly ri!Jht·of·way of aaid SR s-no a distance of 56 . 24 fee .. 
to the point of begianing . 
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Schedule 1 to 
Consent and Agreement 

Aftiqntd Aqrttmtn'' 

1. Leaae Agreement between Tiger Bay Limited P~rtne~­ahip ( the •Borrower• ), than known aa Central Florida P~ar, L.P. , &ad 0.1 . Agri-Chemic:ala Corporation (•cSAC•), dated JUne 15, 19t3, which Leaaa Agreement ia referenced in a certain Leaae, Option and Base­ment Grant recorded in Oftic:ial Recorda Book 3327, Pa~ 84 of the Public: Recorda of Polk County, Flori ­da, and - ... adad or aupple-ntad by : 

a . the Letter Addendum dated November 2, 1993 
(auch I.e-• Agreement, •• ao amended or aupplement­ed, the •t.eaae Agre.ment• ) . 
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Schedule 2 to 
Cgnatnt and Agreement 

Mire Tran•fer In.tructione 
to Prg1tst Cgntrol &scount 

Bank: The Fuji 8&nlc and Tru•t Company 

AlA •• 0210-0it0-5 

A.c:ct Na11e : Truat Checking 

A.c:ct 1 : 001-990012 

Reference: For Further Credit to Tiger Bay 
Project Control Acct I 31013·01/8.7 

Telephone • 
Contiraation: Jenny Cheng at 212-898 - 25•3 
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Schedule J to 
CODIIDb and AgXtlmtn t 

Nqt i C:I !ddttllll 

u.s . Agri-Cbeaieala Corporation 
3225 St&te load '30 Neat 
Ft . Meade, PL 33141-9799 
Attention: Preeident 
Telephone : (Ill ) 215-8121 
Teleeopy: (113) 285 - 9779 

Tiger Bay Li•ited Partnerehip 
2500 CityNeet loulevard, Suite 150 
Houeton , TX 77042 
Attention: Tiger Bay Juein .. • Manager 
Telephone : (713 ) 735- 4722 
Teleeopy : (713 ) 735-4082 

The Fuji 8&Dk &nd Truet Cocnpa.ny 
Two World Trade Cant er 
New YorK, NY 10048 

·Attention: Andrew H. Sawyer 
Tel ephone : (212) 898-2515 
Teleeopy:: (212 ) 321 -2U8 
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