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“Agreement " means this Purchase Agreement.
“Allocation"” has the meaning specified in Sgction 2.03.
“Appeal Period” has the meaning specified in Section 8.01(e).

“Assets” means the Plant, the Assigned Contracts, the Permits, to the extent
assignable, and the Books and Records,

"Assigned Contracts” means the Material Assigned Contracts and the Other Assigned
Contracts.

“Assigrments " means, collectively, the forms of the () Assignment and Assumption
attached as Exhibit A, (b) Leasehold Assignment and Substitution attached as Exhibit B and
(c) Bill of Sale antached hereto as Exhibit C.

“Banks” has the meaning specified in Section 6.01(g).

“Best Efforts " means a party's best efforts in accordance with reasonable commercial
practice and without the incurrence of unreasonable expense.

“Board Approval” has the meaning specified in Section 6.02(g).

“Books and Records " means the books, records, plans, specifications and drawings
of Tiger Bay related to or required for the operation and maintenance of the Plant.

“Business Day" means any day other than a Saturday, a Sunday or a day on which
banks in Houston, Texas, New York, New York, or St. Petersburg, Florida are authorized or
required by law to be closed.

“Closing " has the meaning specified in Article 11l

“Closing Date " has the meaning specified in Agticle ITI.

“Conyfidentiality Agreement” has the meaning specified in Section 5.02(c).

“Credit Agreement " has the meaning specified in Section 6.01(g).

“Credit Support Obligations " means any letters of credit, guarantees and security
deposits created by or for the benefit of Tiger Bay with respect to any of the Assigned
- Contracts.

“Delivered Additional Inventory " has the meaning specified in Section 2.02(a)(ii).
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“Agreement " means this Purchase Agreement.
“Allocation” has the meaning specified in Section 2.03.
“Appeal Period” has the meaning specified in Section 8 01(¢).

“Assets” means the Plant the Assigned Contracts, the Permits, to the extent
assignable, and the Books and Records.

"Assigned Contracts” means the Material Assigned Contracts and the Other Assigned
Contracts.

"Assignments " means, collectively, the forms of the (a) Assignment and Assumption
attached as Exhibit A, (b) Leasehold Assignment and Substitution attached as Exhibit B and
(c) Bill of Sale attached hereto as Exhibit C.

“Banks™ has the meaning specified in Section 6.01(g).

“Best Efforts " means a party’s best efforts in accordance with reasonable commercial
practice and without the incurrence of unreasonable expense.

“Board Approval” has the meaning specified in Section 6.02(g).

“Boo.; and Records " means the books, records, plans, specifications and drawings
of Tiger Bay related to or required for the operation and maintenance of the Plant.

“Business Day " means any day other than a Saturdsy, a Sunday or a day on which

banks in Houston, Texas, New York, New York, or St. Petersburg, Florida are authorized or
required by law to be closed.

“Closing” has the meaning specified in Article II1.

“Closing Date " has the meaning specified in Agticle [I.

“Confidentiality Agreement” has the meaning specified in Section 5.02(c).

“Credit Agreemen: " has the meaning specified in Section 6.01(g).

“Credit Support Obligations " means any letters of credit, guarantees and security
mmwuhhmmﬁpmymm to any of the Assigned

“Delivered Additional Inventory™ has the meaning specified in Section 2.02(a)(ii).
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PURCHASE AGREEMENT

PURCHASE AGREEMENT (this “Agreement”) dated as of the aﬁﬂ' day of January,
1997 among TIGER BAY LIMITED PARTNERSHIP (“Tiger Bay™), FPC AcQuistmion LLC. (“FPC™) and
FLORIDA POWER CORPORATION (“Cuarantor™).

RECITALS:

WHEREAS, Tiger Bay is the owner of a nominally rated 220 megawatt cogeneration
power plant located in Polk County, Florida and certain other assets related thereto; and

WHEREAS, Tiger Bay wishes to sell certain of its assets, and FPC wishes 1o
purchase said assets, on the terms herein set forth;

NOW, THEREFORE, in consideration of the mutual promises made herein, and
subject to the conditions hereinafier set forth, the parties agree as follows:
ARTICLE 1
DEFINITIONS

SECTION 1.01 Definitions. The terms set forth below shall have the meanings
ascribed to them in this Article | or in the part of this Agreement referred to below:

“Accounts Payable” has the meaning specified in Section 2 02(bX(ii).

“Accounts Receivable " has the meaning specified in Section 2 02(b)ii)

“Addirional Assets " has the meaning specified in Section 2.02(a)(ii).

“Addirional Assets Charge ” has the meaning specified in Section 2.02(a)ii).

“Additional Inventory Contracts " has the meaning specified in Section 2.02(a)ii).

“Afflliate " means, with respect to any entity, any other entity controlling, controlled
by or under common control with such entity. As used in this definition, the term “control”,
including the correlative terms “controlling”, “controlled by™ and “under common control
with” shall mean the possession, direct or indirect, of the power to direct or cause the

direction of the management or policies of an entity, whether through ownership of voting
securities, by contract or otherwise.




“Engineering Opinion " has the meaning specified in Section 8.01(dXii)

“Mm%“mmdimlnhamr investigation, notice of violation,
demand, allegation, action, suit, injunction, judgment, order, consent decree, penalty, fine,
lien, proceeding, or claim (whether administrative, judicial or private in nature) arising:
(A) pursuant to, or in connection with, an actual or alleged violation of any Environmental
Requirement; (B) in connection with any Hazardous Substance or actual or alleged activity
associated with any Hazardous Substance; (C) from any abatement, removal, remedial,
corrective, or other response action in connection with any Hazardous Substance,
Environmental Requirement, or other order or directive of any Governmental Entity or
regulatory entity; or (D) from any actual or alleged damage, injury, threat, or harm to health,
safety, welfare, natural resources, or the environment.

*Environmental Requirement" means any applicable local, regional, state or federal
statute, rule, regulation, order, decree, judgment, code, permit, by-law, variance, license or
ordinance pertaining to: (A) occupstional health; (B) the conservation management, or use
of natural resources and wildlife; (C) the protection or use of surface water and ground water,
(D) the management, manufacture, possession, presence, use, generation, transportation,
treatment, storage, disposal, release, threatened release, abatement, removal, remediation, or
handling of, or exposure to, any Hazardous Substance; (E) pollution (including any release,
direct or indirect, to air, land, surface water and ground water); or (F) land use, zoning or
land development; and includes, without limitation, the following federal statutes (and their
implementing regulstions and the analogous state, regional and local statutes and
regulations): the Comprehensive Environmental Response, Compensation, and Liability Act
of 1980, as amended by the Superfund Amendments and Resuthorization Act of 1986,
42 US.C. § 9601 gt seq.; the Solid Waste Disposal Act, as amended by the Resource
Conservation and Recovery Act of 1976, as amended by the Hazardous and Solid Waste
Amendments of 1984, 42 U.S.C. s 6901 gt seq,; the Federal Water Pollution Control Act of
1972, as amended by the Clean Water Act of 1977, as amended, 33 U.S.C. § 1251 s1seq.;
The Toxic Substances Control Act of 1976, as amended, 15 U.S.C. § 2601 gt seq.; the

Emergency Planning and Community Right-to-Know Act of 1986, 42 U.S.C. § 1100 et seq.;
the Clean Air Act of 1966, as amended by the Clean Air Act Amendments of 1990, 42

U.S.C. § 7401, gtaeq. the Occupational Safety and Health Act of 1970, as amended, 29
U.S.C. § 65] st s8q.; and the Safe Drinking Water Act of 1974, as amended, 42 U.S.C.
§ 300(f) gt seq. , and Chapters 373, 376 and 403, Florida Statutes.

“FERC" means the Federal Energy Regulatory Commission.

“FGT" means Florida Gas Transmission Company.

“FPSC" means the Florida Public Service Commission.




“Gas Sales Contract " means, collectively, (i) the Gas Sales and Purchase Contract
dated September 22, 1993 between Tiger Bay and Vastar Gas Marketing, Inc. and (ii) the
Parent Guaranty dated September 22, 1993 issued by Atlantic Richfield Company as
supplemented by the letter agreement dated December 30, 1993 between Tiger Bay and
Vastar Gas Marketing, Inc., each as amended through the date hereof,

“Gas Transportation Agreements” means (i) the Firm Transportation Service
Agreement (Rate Schedule FTS-1) dated December 30, 1993 between Tiger Bay and FGT
and (ii) the Firm Transportation Service Agreement (Rate Schedule FTS-2) dated
December 30, 1993 between Tiger Bay and FGT, each as amended through the date hereof.

“Governmental Approval” means any permit, license, variance, certificate, consent,
letter, clearance, closure, exemption, suthorization, decision or action or approval of any
federal, state, regional or local governmental suthority with jurisdiction over any
Environmental Requirement.

“Governmental Entity” means any court, governmental department, commission,
council, board, agency or other instrumentality of the United States of America or any state,
county, municipality or local government.

“Hazardous Substance " means any substance, chemical, compound, product, solid,
gas, liquid, waste, by-product, pollutant, contaminant, or material which is defined, listed,
designated or regulated as hazardous or toxic under any Environmental Requirement.

. “HSR Act"” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended.

“Lease” means the Lease Agreement dated June 15, 1993 between Tiger Bay and
USAC, as amended through the date hereof.

“Legal Requirement” means any applicable law, statute, decree, judgment, rule,
regulation, code, ordinance, permit, bylaw, variance, order, or license of a Governmental
Eatity, but does not include any Environmental Requirement.

“Lien” means sny lien, charge, mortgage, pledge, encumbrance, hypothecation,
conditional sales contract, or security interest.

“Material Adverse Effect” means a material adverse effect on the financial condition
of Tiger Bay or the operation of the Plant, as the case may be.

“Material Assigned Contracts " means the PPAs, the O&M Agreement, the Gas Sales
Contract, the Gas Transportation Agreements, the Steam Sale Agreement, and the Lease.

il




"Notices" has the meaning specified in Section 9.05.

"O&M Agreement” means that certain Operation and Maintenance Agreement, dated
E_._Wq 15, qagd‘waﬁc!ag ompany, as amended through

“Permits " means the govemmental licenses, authorizations, permits and approvals,
including any Governmental Approvals, listed on Schedule 1.01(h).

“Permitted Encumbrances ” means (i) any encumbrances created under or pursuant
nu%ngeu&-gﬂllnlialnﬁﬂgi&ﬁ
referenced in title policy no. 10 0057 10 001396 dated December 30, 1993 issued by Chicago
Title Insurance Company (including attachments thereto), (ii umni.ﬂ_lnh&ﬁll
securing indebtedness incurred pursuant 1o the Credit Agreement and (iv) al! other
encumbrances on and exceptions that do not in the aggregate substantially impair the use of
the Assets as they are currently being used, including restrictive ve protective covenants, ad

the Plant to FPC’s transmission lines, and (D) all operations, maintenance, environmental
and safety manuals and other written procedures relating to the Plant, and (ii) any of the
aforementioned in (A) through (D) that is normally located on the Plant Site but is located
off the Plant Site as of the Closing Date.

“Plans Sise” means the property described on Schedule 1.01(c).
“PPAs" means (i) the three Contracts for the Purchase of Firm Energy and Capacity

from a Qualifying Facility each dated November 30, 1988 between General Pe !
Resources L.P., whose interest was assigned to Tiger Bay, and Guarantor, (ii) the Negotiated
Contract for the Purchase of Firm Capacity and Energy from & Qualifying Facility dated as

of March 28, 1991 between EcoPeat Avon Park, whose interest was assigned to Tiger Bay,
and Guarantor and (iii) the Standard Offer Contract for Purchase of Firm Energy and

HOUO #734]




~~

Capacity from a Qualifying Facility dated July 1989 between Timber Energy Resources Inc.,

iii[ﬂ!&Bﬂuﬂg Bng.ﬂ...!wg
agreements entered into between Tiger Bay and Guarantor with respect to any of the
Rnnuwl.?um.&ﬂlul:omﬁuiqggi February 22, 1993
among Tiger Bay, Guarantor and EcoPeat Avon Park and (vi) all letters, agreements,

documents or instruments which supplement, modify, clarify, waive or amend any of the
foregoing.

“Purchase Price" has the meaning specified in Section 2.02(a)ii).
"Purchase Price Adfustment " has the meaning specified in Section 2.02(b)(ii).

“Scheduled Outage " has the meaning _pecified in Section 8.01(d)i).

“Steam Sale Agreement” means the Steam Sale Agreement dated as of June 15, 1993
between Tiger Bay and USAC, as amended through the date hereof.

“USAC” means U. S. Agri-Chemicals Corporation.
SECTION 1.02 Temminology. All article, section, subsection, schedule and exhibit

references used in this Agreement are to this Agreement unless otherwise specified. All schedul
and ekhibits attached to this Agreement constitute a part of this Agreement and are incorporated
herein. Unless the context of this Agreement clearly requires otherwise, (i) the singular shall include
iiiiii plural shall include the singular wherever and as often as may be appropriate,
(ii) the words “includes” or “including™ shall mean “including, without limitation™, and (iii) the
words “hereof”, “herein”, “hereunder” and similar terms in this Agreement shall refer to this
Agreement as a whole and not any particular section or article in which such words appear.
ARTICLE NI
PURCHASE AND SALE

SECTION 2.01 Purchase and Sale of Assets. Ea&.ﬁﬂ.ﬁ.n&ﬁ to the
conditions of this Agreement, including the terms of the Assignments, at the Closing, (a) Tiger Bay
will sell, assign, convey, transfer and deliver w0 FPC, Eiﬂm.n!.rn&:on-..ﬂ!ﬂi

of
E.:ulw& its partners, officers, employees, directors and agents, from and against any

and all lisbilities arising afler the Closing out of, related to, or in connection with FPC's ownership
or operation of the Assets and the Additional Assets, and shall use its Best Efforts to cause the other
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parties to the Assigned Contracts to release Tiger Bay from any liability thereunder effective as of
the Closing.

SECTION 2.02 Purchase Price and Adjustment
(a)  Purchase Price.

()] The consideration (the “Purchase Price™) to be paid by FPC for the
Assets and the Additional Assets shall be the sum of $445,000,000.00 and the Additional
Assets Charge (as hereinafier defined). Upon the terms and subject to the conditions of this
Agreement, at the Closing, Tiger Bay and FPC will execute and deliver the Assignment and
Substitution and the Bill of Sale, and Tiger Bay, FPC and Guarantor will execute and deliver
the Assignment and Assumption whereby (i) Tiger Bay assigns the Assets and the Additional
Assets to FPC, against payment therefor by FPC to Tiger Bay of the Purchase Price, in
immediately available funds by wire transfer to one or more bank accounts designated by
Tiger Bay, and (ii) FPC assumes the obligations of Tiger Bay with respect to the Assets and
the Additional Assets, and FPC and Guarantor provide the indetunities set forth in Section
201(a). ,

(ii) “Additional Assets Charge™ means an amount equal to the sum of all
amounts, if any, paid by Tiger Bay to General Electric Company, Inc. pursuant to the
Additional Inventory Contracts as of the Closing Date. “Additional Inventory Contracts”
means the purchase order(s) issued by Tiger Bay or Destec Energy, Inc. to General Electric
Company, Inc. for the spare parts and equipment required to perform the hot gas repair of
the gas turbine at the Plant scheduled to be performed during March and April 1998. Tiger
Bay shall provide to FPC a copy of each Additional Inventory Contract upon issuance.
“Delivered Additional Inventory”™ means all spare parts and equipment referred to in the
second sentence of this Section 2.02(a)(ii), if any, that are delivered to the Plant Site pursuant
to the Additional Inventory Contracts on or before the Closing Date. “Additional Assets”
means the Additional Inventory Contracts and the Delivered Additional Inventory.

(b)  Purchase Price Adfustment.

(i) On the Closing Date, FPC or Tiger Bay, as appropriate, shall pay to
the other party in immediately available funds by wire transfer to one or more bank accounts
designated by the payee, an amount (the “Purchase Price Adjustment”) calculated in
accordance with this Section 2.02(h). The Purchase Price Adjustment shall equal the
Accounts Receivable less the Accounts Payable, as such terms are hereinafter defined. [f the
Purchase Price Adjustment is positive, FPC shall pay such amount to Tiger Bay, and if the
Purchase Price Adjustment is negative, Tiger Bay shall pay such amount to FPC, which may
be accomplished by a setoff against the Purchase Price.




(i)  “Accounts Receivable” means all amounts owed to Tiger Bay under
the Material Assigned Contracts as of midnight on the day before the Closing Date including
amounts accrued but not yet due and payable to Tiger Bay thereunder. “Accounts Payable™
means (A) all amounts owing by Tiger Bay under the Material Assigned Contracts including
amounts accrued but not yet due and payable and (B) an amount equal to Tiger Bay's pro
rata share of the ad valorem taxes with respect to the Plant payable in 1997 grorated based
on the number of days in 1997 the Plant is owned by Tiger Bay and based on the 1996 tax
assessment. To determine Accounts Receivable which are accrued but not yet due and
payable, Tiger Bay and FPC will agree upon a good faith estimate of such amounts including
a reading of any applicable meters as of midnight on the day prior to the Closing Date.

SECTION 2.03 Allocation of Purchase Price. Tiger Bay and FPC shall use the
allocation of $445,000,000.00 of the Purchase Price among the Assets shown on Schedule 2,03 for
purposes of all relevant filings and other information provided by each to the Internal Revenue
Service.

ARTICLE M
CLOSING DATE

The consummation of the transactions envisioned hereby (the “Closing'™) shall be held
at a location to be mutually agreed by the parties, at 10:00 A.M., local time, on the fifth Business
Day after the last condition contained in Sections 6.01(c). 6.01(h). 6.02(c). 6.02(g). 6.02(h) and
6.02(j) is satisfied or waived, or at such other time and date as may be mutually agreed to in writing
by the parties. The date on which the Closing actually occurs is referred to herein as the Closing
Date.

(a)  Organization and Good Standing. Tiger Bay is & limited partnership duly
formed and validly existing under the laws of the State of Delaware and is in good standing under
the laws of the State of Florida and the State of Texas. Tiger Bay is not qualified to do business as
a foreign limited partnership in any other jurisdiction. Neither the character of the properties now
owned or leased by Tiger Bay nor the nature of the business now conducted by it requires it to be
so qualified, except where the failure to be 30 qualified would not be material to Tiger Bay.

(b)  Partnership Authority; Authorization of Agreement; Enforceability of the
Agreement. Tiger Bay has all requisite power and authority to enter into and perforni this
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Agreement. The execution, delivery and performance of this Agreemert and the other documents
and instruments to be delivered by Tiger Bay pursuant hereto, and the transactions contemplated
Im:bylndlhmby have been duly authorized by Tiger Bay, subject to the conditions set forth in

This Agreement has been, and each such other document or instrument
will be, duly executed and delivered by Tiger Bay and constitutes, or upon such execution and
delivery shall constitute, legal, valid and binding obligations of Tiger Bay, enforceable against Tiger
Bay in accordance with its respective terms, subject, however, 1o applicable bankruptcy,
reorganization, moratorium or similar laws affecting creditors' rights generally and except as the
enforceability thereof may be limited by general principles of equity (regardless of whether
considered in a proceeding in equity or at law).

(c)  No Violarion, Except as set forth on Schedule 4 01(c) hereto, the execution
and delivery hereof by Tiger Bay does not, and the performance and compliance with the terms and
conditions hereof by it and the consummation of the transactions contemplated hereby by Tiger Bay
will not:

(1) violate or conflict with any provision of its certificate of limited
partership or the Partnership Agreement;

(ii) wviolate or conflict with any Legal Requirement binding upon it, which
violation would materially and adversely affect Tiger Bay's ability to perform its obligations
under this Agreement or FPC's operation of the Plant after Closing; or

(iil) violate or result in'a default under (whether with notice or the lapse
-of time or both), or accelersie or permit the acceleration of the performance required by, or
require any consent, authorization or approval or trigger any preferential right of purchase
under (A) any mortgage, indenture, loan or credit agreement or any other material agreement
or instrument evidencing indebtedness for money borrowed, or any financing lease to which
it is a party or by which it is bound or to which any of its properties is subject or (B) any
other material lease, contract, agreement or instrument to which it is a party or by which it
is bound or to which its properties is subject, which violation would materially and adversely
affect Tiger Bay's ability to perform its obligations under this Agreement.

(d) No Defauli; Legal Requirements.

(i) Tiger Bay is not in material breach or violation of, or in material
default under, and no condition exists that with notice or lapse of time or both would
constitute such a default under, (A) any morigage, indenture, loan or credit agreement,
evidence of indebtedness or other material instrument evidencing or securing borrowed
money, or any material financing lease to which Tiger Bay is a party or its property is bound,
(B) any judgment, order or injunction of any court or governmental agency or (C) any other
material agreement, contract, lease, license or other instrument.
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(ii) Tiger Bay is in compliance in all respects with all Legal Requirements
applicable to the Assets, except where the failure to so comply does not have a Material
Adverse Effect. Neither this Section 4.01(d)ii) nor any other representation in this
Section 4.0 (other than Section 4.01(h)) is intended to, and none of ihem shall, cover
environmental matters, which are the subject of Section 4.01(h).

(e)  Approvals and Consents. Except as set forth on Schedule 4 01(g), no material
filing, consent, authorization or approval under any Legal Requirement binding upou Tiger Bay is
required to be made or obtained by Tiger Bay in order 1o execute or deliver this Agreement or to
consummate the transactions contemplated by this Agreement. Except as set forth in Sections 6.02
() and (k) and on Schedule 4.01(g), no consent or approval of any third party which is not a
Governmental Entity is required for the execution and delivery of this Agreement by Tiger Bay or
for the performance by Tiger Bay of its obligations hereunder. Except as set forth on Schedule
4.01(z), all of the Governmental Approvals necessary to permit Tiger Bay to lawfully conduct and
operate its business in the manner it is currently conducted and to permit Tiger Bav to own and
operate the Assets in the manner it currently owns and operates such Assets have been obtained and
are in full force and effect except where the failure to obtain any such Governmental Approval or
1o maintain the effectiveness of such Governmental Approval does not have a Material Adverse
Effect. .

(f) Lirigation. There are no suits, judicial or administrative actions or
proceedings pending or, to Tiger Bay's knowledge, threatened that (i) challenge the validity or
enforceability of this Agreement, or (ii) seek to restrain or prevent any action to be taken by Tiger
Bay pursuant to this Agreement, or (iii) would have a material and adverse effect on Tiger Bay's
ability to perform its obligations under this Agreement. *

(g)  Liens. Tiger Bay owns, leases or otherwise has the right to use the Assets free
and clear of all Liens, except for Permitted Encumbrances and options or rights that (i) in the
aggregate would not reasonably be expected to materially interfere with the use or operation of such
assets as they are currently being used or operated or (ii) materially impair the value of such assets
taken as a whole.

(h)  Environmemtal Marters.

(i)  Except as set forth in Schedule 4 01(h), Tiger Bay is in compliance
with all Environmental Requirements.

(ii)  Except as set forth in Schedule 4.01(h). Tiger Bay has obtained or
applied for and is in compliance with all Governmental Approvals requircZ by any
Environmental Requirement. Any Governmental Approvals that are not final as of the date
hereof are listed on Schedule 4.01(h), and Tiger Bay shall act to have all pending
Governmental Approvals rendered final in the ordinary course of its business and according
to Tiger Bay's own business plan. Except as set forth in Schedule 4 01(h). all Governmental
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Approvals currently required for operation of the Plant and for Tiger Bay's use of the Plant
Site are in full force and effect and no administrative or judicial appeal of any Governmental
Approval is pending. Any Governmental Approvals that are not final es of the Closing Date
shall be identified on a revised and updated Schedule 4.01(h).

)

(iii)  Except as set forth in Schedule 4.01(h):

(A)  Tiger Bay has not caused any unremediated release, threatened
release, or disposal of any Hazardous Substance at the Plant Site in
contravention of any Environmental Requirement.

(B) Tiger Bay has not manufactured, used, generated, stored,
treated, transported, disposed of, released, or otherwise managed any
Hazardous Substance except pursuant to and in accordance with any
Environmental Requirement.

(C)  Tiger Bay: (a) has no knowledge that any condition exists that
would give rise to any liability on its part for response or corrective action,
natural resources damage, or any other harm or activity pursuant to any
Environmental Requirement at the Plant Site, nor has Tiger Bay engaged in
any activity which would give rise to such liability or harm; (b) is not subject
to, has no notice or knowledge of, or is not required w0 give any notice of any
Environmental Claim involving Tiger Bay or the Plant Site; (c) is subject to
no condition or occurrence at the Plant Site which could form the basis of an
Environmental Claim against Tiger Bay; and (d) has not received any written
or oral reques. for information under, or any Environmental Claim by any
Governmental Entity arising out of, any Environmental Requirement.

(D) Neither Tiger Bay, the Plant, nor the Plant Site is subject to,
and Tiger Bay has no knowledge of, any imminent restriction on the
ownership, occupancy, use or transferability of the Plant Site in connection
with any (a) Environmental Requirement, or (b) release, threatened release,
or disposal of any Hazardous Substance;

Brokerage or Finders Fees. Tiger Bay has not used a broker or finder in

connection with this Agreement, and there are no claims for brokerage commissions, finders' fees
or similar compensation in connection with the transactions contemplated hereby based on any
arrangement or agreement by or on behalf of Tiger Bay.

G)

Assigned Contracts. Except as set forth on Schedule 4 01(j), each Material

Assigned Contract is in full force and effect and is valid and enforceable against Tiger Bay in
accordance with its *>rms. Except as set forth in Schedule 4.01(), (i) Tiger Bay is in compliance
with all applicable material terms and requirements of each Material Assigned Contract and has not
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reccived any written notice that it is currently in violation of any applicable term or requirement of
myMwulAtﬂpﬂCmM(u}TinayumwmﬂmmmaﬂqphnNcmmﬂ
terms and requirements of each Other Assigned Contract and has not received any written notice that
it is currently in violation of any applicable material term or requirement of any Other Assigned
Contract, which violation has a Material Adverse Effect.

(k)  Condition and Sufficiency of Assets. The buildings, plants, structures and
equipment of Tiger Bay which are part of the Plant (except the combustion turbine) are in good
operating condition adequate for the uses to which they are being put, normal wear and tear
excepted.

()] Book and Records. The Books and Records have been maintained in all
material respects in accordance with sound business practice.

(m)  State and Local Taxes. Tiger Bay has timely filed, and as of the Closing Date
will have timely filed, all state, county and local property, sales, use, and other tax returns relating
to its overall business required to be filed on or prior to the Closing Date, taking into account any
extensions of the filing deadlines which have been validly granted, and such returns are and will be
true and correct in all material respects. Tiger Bay has paid, or by the Closing Date will have paid,
all material state, county, and local property, sales, use, and all other taxes and assessments
(including penaities and imterest in respect thereof, if any) that have become or are due with respect
o its overall business or the purchased sssets regarding any period ended on or prior to the Closing
Date, whether showh on such returns or not. Schedule 4.01(m) describes all pending property, sales,
use or other tax disputes relating to or arising out of Tiger Bay’s overall business or affecting any
of the purchased assets, including the niture and amount of the controversy, the respective positions
of the parties as to any material amounts claimed to be due thereunder and the current status thereof.

SECTION 4.02 Representations and Waranties of FPC and Guamantor. FPC or
Guarantor, as the case may be, hereby represent and warrant to Tiger Bay as follows:

(a)  Organization and Good Standing. FPC is a limited liability company duly
organized, validly existing and of active status under the laws of the State of Florida. Cuarantor is
a duly organized, validly existing corporation in good standing under the laws of the State of Florida.
Each of FPC and Guarantor has the necessary power and authority to carry on its respective business
as now being conducted.

(b) Awhority of FPC and Guarantor; Enforceability of the Agreement. Each of
FPC and Guarantor has all requisite power and suthority to enter into and perform this Agreemen:.
The execution, delivery and performance of this Agreement and the other documents and
instruments to be delivered by FPC, or by FPC and Guarantor, as the case may be, pursuant hereto,
and the transactions contemplated hereby and thereby, have been duly authorized by FPC, or by FPC
and Guarantor, as the case may be. This Agreement has been, and each such document or instrument
will be, duly executed and delivered by FPC, or by FPC and Guarantor, as the case may be, and
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bankrupicy, reorganization, moratorium or similar laws affecting creditors’ rights generally and
except as the enforceability thereof may be limited by general principles of equity (regardless of
whether considered in a proceeding in equity or at law).

(¢)  No Violations. The execution and delivery of this Agreement by FPC and
Guarantor does not and, the consummation of the transactions contemplated hereby will not:

(i)  violate or conflict with any of the provisions of the certificate of
formation or limited lisbility company agreement of FPC, or the certificate of incorporation
or bylaws of Guarantor,

(i)  violate or conflict with any Legal Requirement binding upon either,
which violation would materially and adversely affect FPC's or Guarantor's ability to
perform their respective obligations under this Agreement; or

(i)  violate or result in a default under (whether with notice or the lapse
of time or both) or accelerate or permit the acceleration of the performance required by, or
require any consent, authorization or approval under (A) any mortgage, indenture, loan or
credit agreement or any other material agreement or instrument evidencing indebtedness for
money borrowed, or any financing lease to which either is a party or by which cither is
bound or to which any of their properties is subject or (B) any other material lease, contract,
agreement or instrument to which either is a party or by which either is bound or to which
any of their properties is subject, which violation would materially and adversely affect
FPC's or Guarantor’s ability to perform their respective obligations under this Agreement.

(d) Approvals and Consents., No material filing, consent, suthorizaticn or
approval under any Legal Requirement binding upon FPC or Guarantor is required to be made or
obtained by FPC or Guarantor in order to execute or deliver this Agreement or to consummate the
transactions contemplated by this Agreement by it, except the filings with the FERC and the FPSC
described in Sections 6 01(c) and 6.02(c) and the filings required under the HSR Act. No consent
or approval of any third party which is not a Governmental Entity is required for the execution and
delivery of this Agreement by FPC or Guarantor or for the performance by FPC or Guarantor of their
respective obligations hereunder.

(e)  Litigation There are no suits, judicial or administrative actions or
proceedings pending or, to the knowledge of FPC or Guarantor, threatened that (i) challenge the
validity or enforceability of this Agreement, or (ii) seek to restrain or prevent any action 10 be taken
by FPC or Guarantor pursuant to this Agreement, or (iii) would have a material adverse effect on
FPC's or Guarantor’s ability to perform their respective obligations under this Agreement.
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() - Brokerage or Finders Fees. Neither FPC nor its Affiliates have used a broker
or finder in connection with this Agreement, and there are no claims for brokerage commissions,
finders' fees or similar compensation in connection with the transactions contemplated hereby based
on any arrangement or agreement by or on behalf of FPC or its Affiliates.

(8)  Due Diligence. FPC is generally familiar with the Plant and has conducted
limited due diligence with respect to the Assets and is aware that there have been technical problems
with the Plant's combustion turbine,

ARTICLE YV
ADDITIONAL AGREEMENTS AND COVENANTS; GUARANTY

SECTION 5.01 Covenants of Tiger Bay. Tiger Bay covenants and agrees with FPC
as follows:

(a)  Certain Changes. Except as may be permitted hereunder or as otherwise
contemplated in this Agreement and except as set forth on Schedule 5.01(a), from the date hereof
through the Closing Date, without first obtaining the written consent of FPC, which consent shall
not be unreasonably withheld, Tiger Bay will not:

(i) make any material change in the conduct of its business or operations;

: (i) merge into or with or consolidate with any other eatity or acquire all
or substantially all of the business or assets of any corporation, person or entity;

(iii) (A) mongage, pledge or subject the Assets to any Lien, except for
Permitted Encumbrances, or (B) sell, transfer or terminate any Asset, or amend any of the
Assigned Coantracts or the Permits, except in the ordinary course of business;

(iv) take any action or enter into any commitment with respect to or in
contemplation of any liquidation, dissolution, recapitalization, reorganization or other
winding up of its business or operation except as a result of this Agreement; or

(v)  consent to the entry of any decree or order by a Governmental Extity
which would have a material adverse effect on (A) its ability to perform hereunder or (B) the
operation of the Plant.

(b)  Operation of Business. From the date hereof until the Closing Date, except
as permitied hereunder or contemplated hereby or as consented to in writing by FPC, (i) Tiger Bay
shall carry on its business in the usual and ordinary course and (ii) use its Best Efforts to preserve
and maintain the Assets in all material respects in as good a condition as of the date hereof, normal
wear and tear excepted, and to enforce the O&M Agreement against Destec Operating Company.
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Notwithstanding any provision of Section 3.01 to the contrary, Tiger Bay shall have the right to
release and terminate any and all Credit Support Obligations and any agreements related to the
Credit Agreement.

(¢)  Access. Tiger Bay will afford to FPC and its authorized representatives, at
FPC's sole expense, risk and cost, reasonable access from the date hereof through the Closing Date,
during normal business hours, to its personnel, properties, books and records re!sting to the Assets
and will furnish to FPC such additional financial and operating data and other information relating
10 the Assets as FPC may reasonably request, 10 the extent that such access and disclosure would not
violate the terms of any agreement to which Tiger Bay is bound or any Legal Requirement; provided,
however, that the confidentiality of any data or information so acquired shall be maintained by FPC
and its representatives in accordance with Section 5.02(c); and further provided that all requests for
access shall be directed to Destec Management Services Inc., or such other persons as Tiger Bay may
designate from time to time. Tiger Bay will provide or otherwise make available to FPC any and
all audits, investigations, reports, records, data, site assessments or any other documents in its
possession concerning Hazardous Substances, compliance with any Eavironmental Requirement or
any other environmental subject.

(d)  Antitrust Notificarion; FERC and FPSC Flilings. Tiger Bay or its Affiliate
will, as promptly as practicable (and, in any event, within 30 days afier the execution hereof) (i) file
with the Federal Trade Commission and the Department of Justice the notification and report form
required to be filed by it for the transactions contemplated hereby (and shall request early
termination of the waiting period) and any supplemental information which may be reasonably
réquested in connection therewith pursuant to the HSR Act, and (ii) cooperate with FPC and
Guarantor in the filing of any applications to the FERC and the FPSC for any approvals required in
connection with the transactions envisioned by this Agreement.

(e)  Public Announcements. Subject to applicable securities law or stock exchange
requirements, at all times until the Closing Date, Tiger Bay shall promptiy advise and obtain the
approval (which may not be withheld unreasonably) of FPC before issuing or permitting any of its
Affiliates to issue, any press release or other announcement with respect to this Agreement or the
transactions contemplated hereby, provided that no further approval shall be required for press
releases or other announcements which are substantially similar to previously approved releases or
announcements provided a copy of such release or announcement is furnished promptly to FPC.

()  Transaction Costs. Tiger Bay shall bear and pay all of the costs, fees and
expenses incurred by or on its behalf in connection with the transactions contemplated by this
Agreement, including any brokerage commissions, finders' fee or similar compensation in
connection with the transactions contemplated hereby based on any arrangement or agreement by
or on behalf of Tiger Bay.




(8)  Best Efforts. Assuming that all of the conditions to Tiger Bay's obligations
to close under this Agreement have been satisfied, Tiger Bay will use its Best Efforts to obtain the
satisfaction of the conditions to Closing set forth in Section 6.01

(h)  Permits. Tiger Bay shall cooperate with FPC, including, without limitation,
by executing all necessary forms, applications, or notices, in (i) the transfer and nssignment to FPC
of the Permits, to the extent assignable, on or immediately after the Closing Date, and (ii) obtaining
any modification, revision or reissuance of a Permit which is not transferable or assignable to FPC
on or immediately after the Closing Date. FPC shall bear all out-of-pocket costs and expenses in
connection with any such transfer, assignment, modification, revision or reissuance.

()  Sales and Use Taxes. Within fifteen days following the Closing Date, Tiger
Bay shall file a final Florida sales and use tax retum, if required, and pay any and all outstanding
sales and use tax (including penalties and interest in respect thereof, if any). Following the Closing
Date, Tiger Bay will fumish FPC with a certificate from the Florida Department of Revenue stating
that no taxes, interest, or penalty are due.

SECTION 5.02 Covenants of FPC and Guarantor. FPC or Guarantor, as the case
may be, covenant and agree with Tiger Bay as follows:

()  Amvitrust Nortificarion and Other Governmental Filings. FPC or its Affiliste
will as promptly as practicable (and, in any event, within 30 days after the execution hereof) file with
the Federal Trade Commission and the Department of Justice the notification and report form
required for the transactions contemplated hereby (and request early termination of the waiting
period) and any supplemental information which may be reasonably requested in connection
therewith pursuant to the HSR Act. FPC, or FPC and Guarantor, will as promptly as practicable
make any filings with the FERC and the FPSC required to be filed by them to consummate the
transactions contemplated hereby and will diligently seek the actions required of the FERC and
FPSC to permit the consummation of the transactions contempiated hereby.

(b)  Public Announcements. Subject to applicable securities law or stock exchange
requirements, at all times until the Closing Date, FPC and Guarantor shall promptly advise, and
obtain the approval (which may not be withheld unreasonably) of, Tiger Bay before issuing, or
permitting any of FPC’s or Guarantor’s directors, officers, employees or agents, or any of FPC's or
Guarantor's Affilistes to issue, any press release or other announcement with respect to this
Agreement or the transactions contemplated hereby, provided that no further approval shall be
required for press releases or other announcements which are substantially similar to previously
approved releases or announcements provided a copy of such release or announcement is furnished
promptly to Tiger Bay.

{c) Confidential Information. In the event that this Agreement is terminated or,

if not terminated, until the Closing Date, the confidentiality of any data or information received by
FPC or Guarantor regarding the business and assets of Tiger Bay and its Affiliates shall be
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maintained by FPC, Guarantor and their representatives under the same terms as contained in, and
in accordance with, the Confidentiality Agreement dated July 10, 1996 executed by Guarantor and
Tiger Bay (the “Confidentiality Agreement”).

(d)  Tramsaction Costs and Taxes. FPC shall bear and pay all of the costs, fees
and expenses incurred by or on behalf of FPC in connection with the transactions contemplated by
this Agreement, including the filing fees under the HSR Act or required 1o be paid to the FPSC or
the FERC and any brokerage commissions, finders’ fee or similar compensation in connection with
the ransactions contemplated hereby based on any arrangement or agreement by or on behalf of FPC
or its Affiliates. In addition, FPC shall pay any sales, use or other transfer taxes or filing fees
resulting from the execution, delivery and performance of this Agreement.

(¢)  Best Efforts. Assuming that all of the conditions to FPC's obligations to close
under this Agreement have been satisfied, FPC will use its Best Efforts to obtain the satisfaction of
the conditions to Closing set forth in Section 6.02.

(f)  Plant Operations Stgff. Upon termination of the O&M Agreement, FPC or
Guarantor shall endeavor to employ the existing full-time Plant operations staff.

(8)  Permits; Credit Support Obligations, FPC shall have the primary
responsibility for preparing all necessary forms, applications, or notices to request the transfer or
assignment to FPC of any Permit, to the extent assignable, and shall use its Best Efforts to cause the
Permits to be transférred to it on the Closing Date. In addition, on or before the Closing Date, FPC
and Guarantor shall take whatever action is necessary to cause the release and termination of the
Credit Support Obligations, including, without limitation, providing substitute credit supports
acceptable to the other parties to the Assigned Contracts.

SECTION 5.03 Guamnty. Guarantor hereby unconditionally and irrevocably
guarantees to Tiger Bay (i) the accuracy of the representations and warranties of FPC contained in
this Agreement and any agreement, document or instrument executed by FPC in connection with this
Agreement, and (ii) the due and timely performance by FPC of all of FPC's obligations under this
Agreement and any agreement, document or instrument executed by FPC in connection with this
Agreement.

CONDITIONS TO CLOSING

SECTION 6.01 EPC's Obligation to Close. FPC's obligation to close under this
Agreement is subject to the fulfillment, on or before the Closing Date, of each of the following
conditions (except to the extent that FPC shall have hereafter agreed in writing to waive one or more
of such conditions):
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(a)  Compliance with Agreement. Tiger Bay shall have performed and complied
mmmuﬁmmmmmmquhdbywaﬁmmbepufmmdmmpﬁad
with by it on or prior to the Closing.

b) mwwm.mmmmnﬁm
Bay contained in this Agreement shall be true and correct in all material respects on and as of the
Closing Date.

(¢)  Govermmental Filings and Orders. With respect to the filings contemplated
by Sections 3.01(d) and 5.02(a). (i) the waiting period under the HSR Act shall have expired, (ii) the
FPSC shall have issued a final, non-sppealable order approving the transactions envisioned by this
Agreement in form and substance satisfactory to FPC and Guarantor; provided, however, that any
such FPSC order that provides for approval of the transfer by FPC to Guarantor, following the
Closing, of the Assets and the Additional Assets and for cost recovery by Guarantor of the Purchase
Price over a period not to exceed five years shall be satisfactory to FPC and Guarantos, and (iii) the
FERC shall have issued an order approving the transfer by Tiger Bay to FPC of any of the Assets
and the Additional Assets over which it has jurisdiction and the transfer by FPC to Guarantor of any
of the Assets or the Additional Assets over which it has jurisdiction.

(d)  Lirigation. There shall not be pending any litigation or proceeding (filed by
& person or entity other than FPC, Guarantor or their Affiliates) to restrain or prohibit the
transactions contemplated by this Agreement or to obtain material damages or other material relief
in connection with the consummation of such transactions.

(¢)  Assignments. Tiger Bay shall have executed and delivered to FPC, or to FPC
and Guarantor, as the case may be, the Assignments. Tiger Bay shall have executed and delivered
to FPC all forms, applications and notices prepared by FPC to request the transfer or assignment to
FPC of any Governmental Approval.

()  Certificate. Tiger Bay shall have delivered to FPC a certificate, dated the
Closing Date, executed on its behalf by its duly suthorized representative to the effect that the
conditions in Sections 6.01(a) and (h) are satisfied insofar as they relate to Tiger Bay.

(8) Indebtedness. Tiger Bay shall have delivered to FPC evidence that the
indebtedness of Tiger Bay 1o The Fuji Bank and Trust Company and the other banks (collectively,
the “Banks™) under that certain Credit Agreement dated December 31, 1993 among the Banks and
Tiger Bay, as amended, (the “Cradit Agreement”™) shall be repaid out of the proceeds of the Purchase
Price, and that any Permitted Encumbrances securing Tiger Bay's obligations under the Credit
Agreement shall be released.

(h) Consents. Any consents of third parties required in connection with the
Assignments shall have been obtained.
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(i)  Amendment to O&M Agreement. The O&M Agreement shall have been
amended effective as of the Closing Date to enable either party thereunder to terminate the O&M
Agreement effective at any time after nine months after the Closing Date upon 90 days prior written
notice to the other party.

()  Opinion of Counsel. FPC shall have received the opinions of Tiger Bay's
counse| dated as of the Closing Date substantially in the forms attached hereto as Exhibits D and E.

SECTION 6.02 Tiger Bay's Obligation to Closs. The obligation of Tiger Bay to
close under this Agreement is subject to the fulfillment on the Closing Date of each of the following
conditions (except to the extent that Tiger Bay shall have hereafier agreed in writing to waive one
or more of such conditions, provided, however, that the conditions set forth in Sections 6 .02(g) and
£.02()) cannot be waived without the written consent of Polk County CoGen, Inc.):

()  Compliance with Agreement. FPC and Guarantor shall have performed and
complied with all covenants to be performed or complied with by each on or prior to the Closing.

(b)  Represemtations and Warranties. The representations and warranties of FPC
and Guarantor contained in this Agreement shall be true and correct in all material respects on and

as of the Closing Date.

(c)  Govermmental Filings and Orders. With respect 1o the filings contemplated
by Sections 5.01(d) and 5.02(a), (i) the waiting period under the HSR Act shall have expired, (ii) the
FPSC shall have issued a final, non-sppealable order approving the transactions envisioned by this
Agreement in form and substance satisfactory to FPC and Guarantor; provided, however, that any
such FPSC order that provides for approval of the transfer by FPC to Guarantor, following the
Closing, of the Assets and the Additional Assets and for cost recovery by Guarantor of the Purchase
Price over a period not to exceed 5 years shall be satisfactory 10 FPC and Guarantor, and (iii) the
FERC shall have issued an order approving the transfer by Tiger Bay to FPC of any of the Assets
or the Additional Assets over which it has jurisdiction and the transfer by FPC to Guarantor of any
of the Assets or the Additional Assets over which it has jurisdiction.

(d) Lisigation. There shall not be pending any litigation or proceeding (filed by
a person or entity other than Tiger Bay or its Affiliates) to restrain or prohibit the transactions
contemplated by this Agreement or to obtain material damages or other material relief in connection
with the consummation of such transactions.

(¢)  Payment of Purchase Price. Tiger Bay shall have received the payment of
the Purchase Price pursuant to Section 2.02.

(f)  Cerrificate. FPC and Guarantor shall have delivered to Tiger Bay a certificate,

dated the Closing Date, executed on behalf of each by its president or a vice president, to the effect
that (i) the conditions of Sgctions 6.02(a) and (b) have been satisfied insofar as they relate to FPC
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and Guarantor and (ii) FPC has had such access to the Assets and the Additional Assets, the records
of Tiger Bay and such of Tiger Bay's officers, directors and agents as it desired in order to enable
it to perform all the due diligence that it desired 10 perform in order to enable it 10 evaluate the risks
and merits of the transactions contemplated hereby.

(g)  Board Approval. On or before January 21, 1997, or such later date as may
be mutually agreed to by FPC, Tiger Bay and Destec Energy, Inc., the Board of Directors of Destec
Energy, Inc. shall have duly approved the consummation of the transactions contemplated by this
Agreement (the “Board Approval™).

(h) Consents and Releases. Any consents required from third parties in
connection with the Assignments shall have been obtained and Tiger Bay shall have obtained
releases, in form and substance satisfactory to Tiger Bay, of the Assigned Contracts and the Credit
Support Obligations and Tiger Bay shall have received all funds in accounts identified on
Schedule 6 02().

(i)  Opinion of Counsel, Tiger Bay shall have received an opinion of FPC's and
Guarantor's counsel dated as of the Closing Date substantially in the form of Exhibit F.

()  Closing of Destec Sale. The closing of the sale of Destec Energy, Inc. shall
have been consummated.

_ARTICLE VI
LIMITATIONS

SECTION 7.01 REeprescniations and Warmantics. (a) The representrtions and
warranties of Tiger Bay contained in this Agreement or in any document or instrument executed in
connection herewith shall not survive the Closing.

(b) EXCEPT AS EXPRESSLY SET OUT HEREIN, TIGER BAY MAKES NO
REPRESENTATIONS OR WARRANTIES OF ANY KIND WHATSOEVER, INCLUDING,
WITHOUT LIMITATION, ANY WARRANTY OR REPRESENTATION WITH RESPECT TO
MERCHANTABILITY OR FITNESS FOR ANY PURPOSE.

SECTION 7.02 Remedies (a) The sole remedy of any party for any breach by
another party of any representation or warranty made by such party herein is to terminate the
Agreement pursuant to and in accordance with Anticle VIII

(b)  Nothing herein shall restrict any party from pursuing any rights or remedies

available to it at law or in equity in the event of a breach by another party of any covenant or
obligation hereunder (exclusive of Asticle VII); provided, however, that no party shall be lisble to
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any other party for any consequential, incidenta!, special, or indirect damages (including lost profits
or punitive damages, whether based on statute, contract, tort or otherwise.

ARTICLE VIl

TERMINATION RIGHTS
SECTION 8.01 Terminatiop. This Agreement may be terminated at any time prior
to the Closing Date as %lﬁﬁ!o&!g

(a) by mutual consent of FPC, Guarantor, and Tiger Bay;

(b)  after January 21, 1997, or such later date for obtaining Board Approval as has
been mutually agreed to 33?31?553&3%?5
party to the others, if the Board Approval has not been obtained priot to the giving of such notice,

(¢)  priorto February 1, 1997, by written notice from FPC to Eﬂw&nl.m._.n

been completed and the results were unsatisfactory to it, and FPC is therefore terminating this
Agreement;

(d  onorpriorto April 30, 1997, by written notice from FPC to Tiger Bay that:

(i) FPC's investigation of the Plant gas turbine compressor conducted

* during the period of the outage of the Plant scheduled to begin on March 15, 1997 (the
“Scheduled Outage™) has been completed; provided, however, that if FPC requests that Tiger
Bay open the compressor casing in connection with such investigation, Tiger Bay shall do
l&?&mﬂnl&;‘ig?-:ilniﬁﬁ&g Tiger Bay

to open and close the compressor casing within twenty days after receipt of Tiger Bay's
gi.lﬁumuuli&.?ggﬂggsﬁ
PPAs, Guarantor shall exclude all the hours, if any, by which the Scheduled Outage was
extended due to the opening and closing of the compressor casing at FPC's request; and

() inthe writen opinion of FPC's professional engineer performing or
supervising such investigation rendered in good faith (the “Engineering Opinion”), based on
General Electric approved repair criteria and performance versus aging data, such
investigation has revealed that the mechanical integrity of the compressor is compromised
!& thata BIEEIREEEHS:EEE&EEE

Tiiiggﬂfu&tﬁulg&ﬂ% of such
EEEEQ&SEE-&‘EE writing to repair or replace
such compressor at no additional cost 1o FPC, or (ii) shall have given FPC writien notice that
Tiger Bay disputes the conclusion(s) reached in EEE In the event that
Tiger Bay disputes the Engineering Opinion and such dispute is not resolved by good faith
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mg) by notice from Tiger Bay to FPC, if the Cloaing Date shall not have occurred
on or before 1, 1997 (or such later date as may have been agreed upon in writing by the parties);
provided, however, that if (i) by July 1, 1997 the FPSC has issued an order approving the
transactions contemplated by this Agreement satisfactory to FPC and Guarantor in accordance with
Sections 6,.01(c)ii) and 6.02(c)ii) and no party has filed an appeal therefrom, but the time period(s)
for filing any such appeal (the “Appeal Period™) shall not have expired, and (ii) all conditions in
Section 602 except Section 6 02(c)(ii) have been fulfilled or waived in accordance therewith, then
Tiger Bay may exercise its right to terminate this Agreement pursuant to this Section 8.01(e) only
if an appeal of such FPSC order is filed during the Appeal Period.

(f) by any party by notice to the others, if a final non-appealable judgment has
been entered against such party or any of its Affiliates restraining, prohibiting or declaring illegal
the transactions contemplated hereby; or

(g)  byanon-defauiting party giving written notice to a defaulting party provided
that the non-defaulting party shall have previously given the defaulting party written notice
specifying the nature of the default and thirty days have passed since such notice was given and the
default has not been cured or waived. A party shall be in default under this Agreement, and thereby
a defaulting party, in the event that (i) any representation or warranty made by such party in this
Agreement shall prove to be false or misleading in any material respect, (ii) such party fails to
perform any covenant set forth in this Agreement, or (iii) such party fails to timely perform or satisfy
any material obligation set forth in this Agreement o be performed or satisfied by it.

(h) by written notice from any party to the others, if the FPSC issues an order
denying approval of the transaction envisioned by this Agreement, or if the FPSC fails to issue an
order in accordance with Sections 6.01(c)ii) and 6.02(c)(ii) on or before July 1, 1997; provided,
however, that if by July 1, 1997 the FPSC has issued an order approving the transactions
contemplated by this Agreement satisfactory to FPC and Guarantor in accordance with Sections 6 01
(cX(ii) and §.02(cXi{) and no party has filed an appeal therefrom, but the Appeal Period shall not have
expired, then & party may exercise its right to terminate this Agreement pursuant to this Section
8.01(h) only if an appeal of such FPSC order is filed during such Appeal Period.

SECTION 8.02 Limitation on Right to Terminate: Effect of Termination A party
shall not be allowed to exercise any right of termination pursuant to Section .01 if the event giving
rise to the termination right shall be due to the failure of such party or its Affiliste to perform or
observe in any material respect any of the covenants set forth herein to be performed or observed by
such party or its Affiliste; provided that Sections 4.01(). 4.02(f), 5.01(f), 5.02(c). 5.02(d). 5.03,
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ARTICLE IX
GENERAL

SECTION9.01 Exclusive Agreement: Schedules. This Agreement and the attached
schedules and exhibits and the agreements and documents to be executed pursuant hereto set forth
the entire agreement and understanding of the parties in respect of the transactions contemplated
hereby and supersede all prior agreements, armangements and undertakings (oral or written) relating
to the subject matter hereof. The disclosures in the Schedules hereto are to be taken as relating to
the representations and v.arranties of Tiger Bay as a whole. The inclusion of information in the
Schedules hereto shall not be construed as an admission that such information is material. In
addition, matters reflected in the Schedules are not necessarily limited to matters required by this
Agreement to be reflected on such Schedules. Such additional matters are set forth for information
purposes only and do not necessarily include other matters of a similar nature. No representation,
promise, inducement or statement of intention has been made by any party which is not embodied
in or superseded by this Agreement or the Confidentiality Agreement or in the agreements and
documents to be executed pursuant hereto, and no party shall be bound by or liable for any alleged
representation, promise, inducement or statement of intention not so set forth.

SECTION 9.02 Assignment This Agreement and the rights and obligations
hereunder shall not be assigned by any party hereto without the prior written consent of the other
parties, except that any party may assign an interest in all of its rights hereunder to any Affiliste after
the Closing; provided that no assignment shall relieve the assigning party of any of its warranties,
representations, or obligations contained herein.

SECTION 9.03 Amendments This Agrecment may be amended, modified,
superseded or cancelled, and any of the terms, covenants, representations, warranties or cond:*ions
hereof may be waived, only by a written instrument executed by the parties, or, in the case of
waiver, by or on behalf of the party waiving compliance. The failure of any party at any time or
times to require performance of any provisions hereof shall in no manner affect the right at a later
time to enforce the same. No waiver by any party of any condition, or of any breach of any term,
mvmmmwmmhﬁwhwmwmmm
be deemed to be or construed as a further or continuing waiver of any such condition or breach or
a waiver of any other condition or of any breach of any other term, covenant, represeatation or
warranty. Notwithstanding the foregoing, in the event that the Closing occurs, any condition not
theretofore fulfilled will be deemed waived.

SECTION 9.04 Further Assurances. The parties agrees to execute such further
immwmmﬁmmm&mhwmmmmmmq:mmﬁm
or carry out the transactions contemplated in this Agreement; provided that no such instrument or
document shall expand a party’s liability beyond that contemplated in this Agreement.

SECTION 9.05 Natices mmmmmmw
(collecﬁwly.“ﬂmh"}nq\ﬁadurpumimdtnbcgimhumndﬂmllbemwnmmd
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delivered personally, or by facsimile transmission or mailed first class, postage prepaid, registered
or certified mail, as follows;

If to Tiger Bay, to:

Tiger Bay Limited Partnership

2500 CityWest Blvd.

Suite 150

Houston, Texas 77042

Anention: Chuck Cook, Central Florida DGE, Inc.
Facsimile No: (713) 7354169

If o FPC, t0:

FPC Acquisition L.L.C.
3201 34th Street South

St. Petersburg, Florida 33733
Attention: Robert Dolan
Facsimile No. (813) 866-4922

If to Guarantor, to:

Florida Power

3201 34th Street South

St. Petersburg, Florids 33733
Attention: Robert Dolan
Facsimile No. (813) 8664922

All Notices shall be effective upon receipt. Any party may change its Notice address by giving
written Notice to the other in the manner specified above.

SECTION 9.06 Coveming Law THIS AGREEMENT SHALL BE GOVERNED
BY AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF FLORIDA WITHOUT REGARD TO CONFLICT OF LAW PRINCIPLES.

SECTION 9.07 Sevemhility. In the event any of the provisions hereof are held to
be invalid or unenforceable under any Legal Requirement, the remaining provisions hereof shall not
be affected thereby. In such event, the parties hereto agree and consent that such provisions and this
Agreement shall be modified and reformed 50 as to effect the original intent of the parties as closely
as possible with respect to those provisions which were held to be invalid or unenforceable.




SECTION 9.08 Counterparts. This Agreement may be executed simultaneously in
two or more counterparts, each of which shall be deemed an original, but all of which shall constitute

but one agreement.

SECTION 9.09 Expenses. Except as expressly provided in this Agreement, whether
or not the transactions contemplated hereby are consummated, each party shall pay its own expenses
incident to the preparation of the Agreement and for consummating the transaction.

SECTION 9.10 Condition to Tiger Bay's Obligations. Except with respect to the
second sentence of this Section 9,10, Tiger Bay's obligations hereunder shall be conditioned upon
its receipt from the Banks of their consent(s) to the execution of this Agreement. Tiger Bay shall
use its Best Efforts to obtain such consent(s) as soon as practicable.

IN WrTnEss WHEREOF, the parties hereto have caused this Agreement to be executed
by their respective officers thereunto duly authorized as of the date first above written.
TiGER BAY LIMITED PARTNERSHIP

By: Central Florida DGE, Inc.,
its general partmer

l.r.d. M. Corparation
Et: Sola nu';‘nr




SECTION 9.08 Counterpans. This Agreement may be executed simultaneously in
two or more counterparts, each of which shall be deemed an original, but all of which shall constitute

but one agreement.

SECTION 9.09 Expenses. Except as expressly provided in this Agreement, whether
or not the transactions contemplated hereby are consummated, each party shall pay its own expenses
incident to the preparation of the Agreement and for consummating the transaction.

SECTION 9.10 Condition 1o Tiger Bay's Obligations. Except with respeci iz the
second sentence of this Section 9.10, Tiger Bay's obligations hereunder shall be conditioned upon
its receipt from the Banks of their consent(s) to the execution of this Agreement. Tiger Bay shall
use its Best Efforts to obtain such consent(s) as soon as practicable.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their respective officers thereunto duly authorized as of the date first above written.
TIGER BAY LIMITED PARTNERSHIP

By: Central Florida DGE, Inc.,
its general partner

. L0

Name: Charles C. Cook
Title: Vice President

FPC Acquisimion L.L.C.

By:
Name:
Title:

FLORIDA POWER CORPORATION

By:
Name:
Title:
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SCHEDULE 1.01(a)
LIST OF OTHER ASSIGNED CONTRACTS
1. Purchase Order No. 12530001, issued by Destec Engineering, Inc. to General Electric
Company, Inc., dated March 10, 1993, and Change Orders | through 8 thereto.

2 Purchase Order No. 12530013, issued by Destec Engineering, Inc. to General Electric
Company, Inc., dated March 17, 1993, and Change Orders | through 7 thereto.

3. Additional Inventory Contracts (as defined herein).




10.

11.

12.

13.

14

15.

16.

Pezmil
USEPA - Storm Water NOI, Construction (No. FLROOB155)
DOE - Fuel Use Act (Cert. No. 123)
FAA - Stack Notice (Study No, 92-AS0-2363-OE)
USACOE - Wetlands Delineation Determination
FDER/PSD Permit (AC53-214903/PSD-FL-190) - Construction

FDER [ndustrial Waste Water and Storm Water Permit
(IC53-221795 and RC53-221796) - Construction

FDER Air Permit for ZLD (AC$3-230744) - Construction
FDER - Wetlands Exemption, Interoffice Memorandum
Florida - Notice of Commencement

FDEP - Storage Tank Registration (LD. - $3/9300713)

Florida - Division of Historical Resources

Florida - Division of Historical Resources

Florida - Division of Historical Resources (For FPC Substation)
SWFWMD - Individual Water Use Permit (2010840.00)

Polk County - Commercial Site Plan Approval (133.92)

Polk County - Non Certified Electric Power Generating Site Approval
(SA-92-01) and Polk County - Conditional Use Permit (CUP-92-17)

Date of lssuance

09/09/93
08/16/93
02725193
12/03/92
03/31/93
05/17193

05/04/95

06/29/93
05/12/93
09/03/93
01/07/97
01/04/93
02/01/93
06/15/93
02/24/93
11723192

11/17/92




18.  Polk County - Construction Permit (93080960) 08/13/93

19.  Polk County/HRS - Septic Tank Permit (57037) 11/06/92
20.  Polk County - Solid Waste Disposal 06/25/93
21.  Polk County - Centificate of Concurrency Determination 11/23/93
22. Polk County - Temporary Sign Permit (Construction) 10/05/93
23.  Polk County - Driveway Approval (1521.92) 11/23/92
24,  USEPA - NPDES Notice of Termination (Construction) 03/28/95
25. SWFWMD - Well Construction Permit 03/31/94

26.  Polk County HRS - Drinking Water Well System - Construction Permit  04/08/94

27.  USEPA - NPDES General Permit for Storm Water (Operational) 02/15/95
Discharges (Notice of Intent)

28. USEPA - Update SPCC Plan for Oil Containment 02/22/95

29.  FDEP - GT/HRSG Lnitial Compliance Form 02/13/95

30. FDEP - GT/HRSG Certification (Continuous Emissions Monitor Test)  10/19/94

31. FDEP - GT/HRSG Custom Fuel Plan 12/02/95
32.  FDEP - Initial GT/HRSG, ZLD Compliance Source Test 10/19/94
33.  FDEP - ZLD Operating Permit (A053-261950) 01/25/95
J4.  FDEP - Wastewater to USAC (or “no action” letter) 04/08/94
35.  FDEP - Best Management Practices Plan for Waste Water Permit 02722195
36.  FDEP - Industrial Waste and Storm Water Operating Permit “No Action

Letter” - FDEP 1227/95 12/27/95
37.  FDEP - EPA Hazardous Waste Generator 07720/94
38.  Polk County - Cenificate of Occupancy 10120195
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39.

41.

42.

Polk County - Waste Water to USAC (or “no action"” letter) 0972625

Polk County - Permanent Sign Permit 12/02/95
USEPA - Update Storm Water Prevention Plan 12129795
EARTH - DEFERRED APPROVALS/STUDIES/LETTERS
FDEP - Title V Operating Permit Application Submitted 6/13/96



SCHEDULE 1.01(c)
BLANT SITE DESCRIPTION

A PARCEL OF LAND LYING AND BEING IN SECTION 31, TOWNSHIP 31 SOUTH, RANGE
25 EAST, IN POLK COUNTY, FLORIDA, BEING DESCRIBED AS FOLLOWS:

COMMENCE ON THE WEST BOUNDARY LINE OF SECTION 31, TOWNSHIP 31 SOUTH,
RANGE 25 EAST, AT A POINT 5.96 FEET SOUTH OF THE NORTHWEST CORNER OF SAID
SECTION 31 (SOUTHWEST CORNER OF SECTION 30, TOWNSHIP 31 SOUTH, RANGE 25
EAST), DESIGNATED AS STATION 592+38.20, BEING A POINT ON THE SURVEY LINE OF
THE SURVEY FOR STATE ROAD S$-630 (NOW COUNTY ROAD 630); RUN THENCE
ALONG SAID SURVEY LINE NORTH 89°5723" EAST A DISTANCE OF 565.69 FEET,;
THENCE CONTINUE ALONG SAID SURVEY LINE SOUTH 89°48'22" EAST A DISTANCE
OF 2296.11 FEET; RUN THENCE SOUTH 00°11'38" WEST A DISTANCE OF 40.00 FEET TO
A POINT ON THE SOUTHERLY RIGHT-OF-WAY LINE OF SR 5-630 (NOW CR 630) AND
THE POINT OF BEGINNING; RUN THENCE SOUTH 00°1138" WEST ALONG THE
SOUTHERLY RIGHT-OF-WAY OF SAID SR 5-630 A DISTANCE OF 10.00 FEET; RUN
THENCE SOUTH 89°48'22" EAST ALONG THE SOUTHERLY RIGHT-OF-WAY OF SAID SR
S-630 A DISTANCE OF 149.44 FEET; RUN

THENCE SOUTH 24°54'47" EAST A DISTANCE OF 43.91 FEET; RUN

THENCE SOUTH 21°47'04" EAST A DISTANCE OF 50.00 FEET; RUN

THENCE SOUTH 20°04'17" EAST A DISTANCE OF 50.00 FEET; RUN

THENCE SOUTH 17°32'15" EAST A DISTANCE OF 50.00 FEET; RUN

THENCE SOUTH 14°05'12" EAST A DISTANCE OF 50.00 FEET; RUN

THENCE SOUTH 12°09'16" EAST A DISTANCE OF 50.00 FEET; RUN

THENCE SOUTH 10°07'22" EAST A DISTANCE OF 50.00 FEET; RUN

THENCE SOUTH 05°1627" EAST A DISTANCE OF 50.00 FEET; RUN

THENCE SOUTH 04°01'56" EAST A DISTANCE OF 50.00 FEET; RUN

THENCE SOUTH 00°14'38" EAST A DISTANCE OF 483.22 FEET; RUN

THENCE SOUTH 89°48°22" EAST A DISTANCE OF 451.59 FEET; RUN

THENCE SOUTH 00°00727" EAST A DISTANCE OF 143.15 FEET; RUN

THENCE SOUTH 44°39°20" EAST A DISTANCE OF 53.75 FEET, RUN

THENCE SOUTH 89°36'34" EAST A DISTANCE OF 98.18 FEET, RUN

THENCE SOUTH 00°14"38" EAST, ALONG A LINE FIVE FEET EASTERLY OF THE
CENTERLINE OF A PIPELINE EASEMENT AS DESCRIBED IN OR BOOK 1609, PAGE 79
OF THE PUBLIC RECORDS OF POLK COUNTY, FLORIDA, A DISTANCE OF 737.49 FEET,
TO A POINT ON THE SOUTHERLY RIGHT-OF-WAY OF SAID SR S-630, RUN THENCE
SOUTH 89°4822" EAST ALONG THE SOUTHERLY RIGHT-OF-WAY OF SAID SR 5-630 A
DISTANCE OF 56.24 FEET TO THE POINT OF BEGINNING.

CONTAINING 295,380.39 SQUARE FEET OR 6.77 ACRES MORE OR LESS.
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ALLOCATION OF $445.000.000 00 OF THE PURCHASE PRICE
AMONG
CERTAIN ASSETS OF TIGER BAY LIMITED PARTNERSHIP
Allocation
—Assct ()
Plant and Equipment $158,000,000.00
(includes the Permits, easements, and the Lease)
Power Purchase Agrecments $281,600,000.00
GPR Power Purchase Agreements
Timber Power Purchase Agreement
Ecopeat/Avon Power Purchase Agreement
Electrical Interconnect $2,500,000.00
Gas Interconnect $2.900.000.00
Total: £443.000,000,00




None.




SCHEDILE 4 01(e)
CONSENTS AND APPROVALS

1. The consent(s) of the Banks to the execution of this Agreement is required.

2. The consents of various third parties to the assignments of the Assigned Coatracts to FPC
are required.

3. The consent, authorization and/or approval of various Governmental Entities are required for
the assignment of the Permits to FPC.




SCHEDULE 4.01(h)
ENVIRONMENTAL MATTERS

1. Tiger Bay Limited Partnership's application for a Title V Operating Permit was submitted
on June 13, 1996 to the State of Florida Department of Environmental Protection (“DEP"™)
in accordance with DEP rules and regulations. The application is currently being reviewed
and processed in accordance with such rules and regulations. As of the date of the Purchase
Agreement, the Title V Operating Permit may not be issued and/or may be subject to appeal.

2. Tiger Bay Limited Partnership's “Industrial Waste Water and Storm Water Permit” (No.
IC53-271795 and RC53-221796) expires on February 28, 1997. In accordance with
applicable laws, rules and regulations, Tiger Bay has requested a de minimis exemption o
operate the waste water treatment facility and storm water collection system. As of the date
of the Purchase Agreement, said exemption may not be issued and/or may be subject to
appeal.




1.

SCHEDULE 4.01(1)

EEFECTIVENESS AND ENFORCEABILITY OF,
AND COMPLIANCE WITH, ASSIGNED CONTRACTS

See the letter dated April 18, 1996 from Vastar Gas to Tiger Bay re: Vastar Gas' February

28, 1996 request to change Primary Delivery Points per Section 4.02 of the Gas Sales
Contract.




None.
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SCHEDULE 5.01(a)
CHANGES
l. Pursuant to Article IV of the Gas Sales Contract, Tiger Bay may be required to agree to the

amendment of Exhibit A thereto to reflect the addition, deletion or modification of the
Delivery Points listed on such Exhibit A.




SCHEDULE 6.02(i)
EUNDS TO BE RELEASED

1. All funds held in all Accounts (as such term is defined in Section 7.1(a) of the Credii
Agreement) with The Fuji Bank and Trust Company.

X All funds beld in all accounts in the name of, or for the benefit of, Tiger Bay or any Affiliate
thereof, including, without limitation, escrow accounts, security deposits, letters of credit and
other credit support obligations, and the Operational Security Guarantee as defined in the
Negotiated Contract for the Purchase of Firm Capacity and Energy from a Qualifying
Facility dated as of March 28, 1991 between EcoPeat Avon Park, whose interest was
assigned to Tiger Bay, and Florida Power Corporation.
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EXHIBIT A

ASSIGNMENT AND ASSUMPTION

This ASSIONMENT AND ASSUMPTION dated as of the day of
, 1997, among TiGER BAY LIMITED PARTNERSHIP (“Assignor™), FPC
ACQUISITION L.L.C. (“Assignes™) and FLORIDA POWER CORPORATION (“Cuarantor™.

RECITALS:

mm.mmwmwﬁumﬂuhnmm:
(“Purchase Agreement™) dated as of January _____, 1997; and

WHEREAS, the execution of this Assignment and Assumption is & condition 1o the
closing under the Purchase Agreement (the “Closing™).

Now, THEREFORE, in consideration of the mutual agreements contained herein and
for other good and valusble consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties do hereby agree as follows:

.  Assignment Assignor hereby transfers and assigns to Assignee all of
Assignor's right, title and interest in and to the following:

(2) | The contracts listed on Schedule | hereto (the “Contracts™); and

(b) MMWNWMMMM.m
the extent assignable (the “Permits™).

2.  Asumptionof Lishilities: Indemnification. In connection with, and as partial
consideration for, the transfer of the Contracts and Permits, Assignee hereby (i) assumes and agrees
to pay, perform, discharge and satisfy when due, any and all obligations and liabilities of Assignor
under or arising out of, related to or in connection with the Contracts and the Permits, whether now
existing or hereafier arising, and (ii) agrees to indemnify, defend and hold harmless Assignor, its
partners, officers, employees, directors and agents (the “Indemnifiea Parties™) from and against any
and all loss, cost, damage, liability, claim or expense (including, without limitation, reasonable
anorneys’ fees and expenses) suffered or incurred by the Indemnified Parties (A) arising out of,
related to, or in connection with the Contracts and the Permits after the date hereof and (B) arising
out of, related to, or in connection with any breach by Assignee of the representation and warranty
contained in Section 4 02(f) of the Purchase Agreement, whether now existing or hereafter arisug.

3. Survival of Covenants The covenants made by Assignor in Sections 2,03,
201(0) and 3.01(1), by Assignee in Sections 2.03, 5.02(d), 5.02(f) and B.01(d)i), and by Guarantor
in Sections 5.02(f), 5.03 snd R.01(d)X{) of the Purchase Agreement shall survive the Closing.




4, Eurther Assurances. Al the request of any party hereto and without any
additional consideration, a party shall execute and deliver such further agreaments, documents or
mﬂmmmmumyhmﬂyWuﬁthMmﬁw
effect to the provisions of this Assignment and Assumption.

5. Disclaimer of Warranties. THIS AGREEMENT IS MADE WITHOUT
RECOURSE AND ON AN “AS IS, WHERE IS" BASIS AND ASSIGNOR EXPRESSLY
DISCLAIMS ALL WARRANTIES AND REPRESENTATIONS OF ANY KIND
WHATSOEVER WHETHER EXPRESS OR IMPLIED.

6.  ApplicableLaw. This Agreement and the rights and obligations of the parties
hereunder shall be governed by and construed in accordance with the laws of the State of Florida,
without giving effect to the conflict of law principles thereof.

IN WiTNESS WHEREOF, the parties hereto have duly executed this Agreement as of
the day and year first above written,

TiGER BAY LIMITED PARTNERSHIP

By: Central Florida DGE, Inc.,
its general partner

sl




SCHEDULE 1

Contract for the Purchase of Firm Energy and Capacity from a Qualifying Facility (Unit 1)
dated November 30, 1988 between General Peat Resources L.P., whose interest was assigned
to Assignor, and Florida Power Corporation, as amended, clarified and supplemented
through the date hereof,

Contract for the Purchase of Firm Energy and Capacity from a Qualifying Facility (Unit 2)
dated November 30, 1988 between General Peat Resources L.P., whose interest was assigned
to Assignor, and Florida Power Corporation, as amended, clarified and supplemented
through the date hereof.

Contract for the Purchase of Firm Energy and Capacity from a Qualifying Facility (Unit 3)
dated November 30, 1988 between General Peat Resources L.P., whose interest was assigned
to Assignor, and Florida Power Corporation, as amended, clarified and supplemented
through the date hereof.

Negotiated Contract for the Purchase of Firm Capacity and Energy from a Qualifying
Facility dated as of March 28, 1991 between EcoPeat Avon Park, whose interest was

. assigned to Assignor, and Florida Power Corporation, as amended, clarified and

supplemented through the date hereof.

Standard Offer Contract for Purchase of Firm'Energy and Capacity from a Qualifying
Facility dated July 1989 between Timber Energy Resources Inc., whose interest was assigned
to Assignor, and Florida Power Corporation, as amended, clarified and supplemented
through the date hereof.

Any interconnection agreements entered into between Tiger Bay and Florida Power
Corporation with respect to any of the foregoing, as amended through the date hereof.

Sections 3 and 4 of the Lease Termination Agreement dated February 22, 1993 among
Florida Power Corporation, Tiger Bay and EcoPeat Avon Park, as amended through the date
hereof.

Operation and Maintenance Agreement dated as of April 25, 1995 between Florida Power
Corporation and Assignor, as amended through the date hereof.

Operation and Maintenance Agreement dated as of July 15, 1993 between Assignor and
Destec Operating Company, as amended through the date hereof.

Gas Sales and Purchase Contract dated September 22, 1993 between Assignor and Vastar
Gas Marketing, Inc., as amended through the date hereof,
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1.

12.

13.

14,

15.

16.

17.

Parent Guaranty dated September 22, 1993 issued by Atlantic Richfield Company as
supplemented by letter agreement dated December 30, 1993 between Assignor and Vastar
Gas Marketing, Inc., as amended through the date hereof.

Firm Transportation Service Agreement (Rate Schedule FTS-1) dated December 30, 1993
between Assignor and Florida Gas Transmission Company, as amended through the date
hereof.

Firm Transportation Service Agreement (Rate Schedule FTS-2) dated December 30, 1993
between Assignor and Florida Gas Transmission Company, as amended through the date
hereof.

Steam Sale Agreement dated as of June 15, 1993 between Assignor and US Agri-Chemicals
Corporation, as amended through the date hereof.

Purchase Order No. 12530001, issued by Destec Engineering, Inc. to General Electric
Company, Inc., dated March 10, 1993, and Change Orders | through 8 thereto.

Purchase Order No. 12530013, issued by Destec Engineering, Inc. to General Electric
Company, Inc., dated March 17, 1993, and Change Orders | through 7 thereto,

Additional Inventory Contracts (as defined in the Purchase Agreement).




10.
11
12,
13.
14
15.
16.

17.

18.

SCHEDULE 2

PERMITS

Pemits
USEPA - Storm Water NOI, Construction (No. FLRO0B155)
DOE - Fuel Use Act (Cert. No. 123)
FAA - Stack Notice (Study No. 92-AS0-2363-OE)
FEMA - Polston Engineering
USACOE - Wetlands Delineation Determination
FDER/PSD Permit (AC53-21-4903/PSD-FL-190) - Construction

FDER Industrial Waste Water and Storm Water Permit
(1C53-221795 and RC53-221796) - Construction

FDER Air Permit for ZLD (AC53-230744) - Construction

_ FDER - Wetlands Exemption, Interoffice Memorandum

Florida - Notice of Commencement

FDEP - Storage Tank Registration (1.D. - 53/9300713)

Florida - Division of Historical Resources

Florida - Division of Historical Resources

Florida - Division of Historical Resources (For FPC Substation)
SWFWMD - Individual Water Use Permit (2010840.00)

Polk County - Commercial Site Plan Approval (133.92)

Polk County - Non Certified Electric Power Generating Site Approval
(SA-92-01) and Polk County - Conditional Use Permit (CUP-92-17)

Polk County - Construction Permit (93080960)
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09/0%/93
08/16/93
02/25/93
12/03/92
0373193
05/17/93

05/04/95

06/29/93
05/12/93
09/03/93
01/07/97
01/04/93
02/01/93
06/15/93
02/24/93
11723192

1171792

08/13/93




19.  Polk County/HRS - Septic Tank Permit (57037) 11/06/92

20.  Polk County - Solid Waste Disposal 06/25/93
21.  Polk County - Centificate of Concurrency Determination 11723/93
22.  Polk County - Temporary Sign Permit (Construction) 10/05/93
23 Polk County - Driveway Approval (1521.92) 1172392
24.  USEPA - NPDES Notice of Termination (Construction) 03/28/95
25. SWFWMD - Well Construction Permit 03/31/94

26.  Polk County HRS - Drinking Water Well System - Construction Permit  04/08/94

27.  USEPA - NPDES General Permit for Storm Water (Operational) 02/15/95
Discharges (Notice of Intent).

28. USEPA - Update SPCC Plan for Oil Containment 022295

29.  FDEP - GT/HRSG Initial Compliance Form 02/13/95

30 .FDEP - GT/HRSG Certification (Continuous Emissions Monitor Test)  10/19/94

31. FDEP - GT/HRSG Custom Fuel Plan 12/02/95
32.  FDEP - Initial GT/HRSG, ZLD Compliance Source Test 10/19/94
33.  FDEP - ZLD Operating Permit (A053-261950) 01725195
34.  FDEP - Wastewater to USAC (or “no action™ letter) 04/08/94
35.  FDEP - Best Management Practices Plan for Waste Water Permit 02722195
36. FDEP - Industrial Waste and Storm Water Operating Permit

“No Action Letter” - FDEP 12127195
37.  FDEP - EPA Hazardous Waste Generator 07720/94
38.  Polk County - Certificate of Occupancy 10220195




39.  Polk County - Waste Water to USAC (or “no action” letter) 09/20/95

40.  Polk County - Permanent Sign Permit

41. USEPA - Update Storm Water Prevention Plan

12/02/95

12/29/95

PARTH - DEFERRED APPROVALS/STUDIES/LETTERS

42. FDEP - Title V Operating Permit

HOUGH 48071 7
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EXHIBIT B
ASSIGNMENT AND SUBSTITUTION

For a valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Tiger Bay Limited Partnership (“Assignor”) hereby transfers, assigns and conveys,
effective as of , 1997, to FPC Acquisition L.L.C. (“Assignee™) all of its right, title
and interest in the following described lease:

Lease Agreement dated June 15, 1993 between Tiger Bay Limited
Partnership and U.S. Agri-Chemicals Corporation, as amended through the
date hereof.

To have and to hold said lease unto said Assignee, its successors and assigns forever,
subject to the terms and provisions of said lease.

This Assignment is made without warranty of title, express or implied.

Assignee is hereby substituted for Assignor as the Lessee under the aforesaid lease
and assumes and agrees to perform all of the obligations and lisbilities of Assignor under the
aforesaid Lease. In connection with, and as partial consideration for, the transfer, assignment and
conveyance by Assignor to Assignee of all of Assignor's right, title and interest in the aforesaid
lease, Assignee agrees to indemnify, defend and hold harmless Assignor, its partmers, officers,
employees, directors and agents (the “Indemnified Parties™), from and against any and all loss, cost,
damage, liability, claim or expense (including, without limitation, reasonable attorneys' fees and
expenses) suffered or incurred by the Indemnnified Parties arising out of, related to, or in connection
with the aforesaid lease or the leased premises described therein after the date hereof.

This Assignment shail be binding upon and inure to the benefit of the parties hereto,

their respective successors and assigns.
IN WITNESS WHEREOF, this Assignment is executed this day of
1997.
ASSIGNOR: ASSIGNEE:
TIGER BAY LIMITED PARTNERSHIP FPC ACQUISITION L.L.C.
By:  Central Florida DGE, Inc.,
its general partner
By: By:
Name: Name:
Title: Title:
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THE STATE OF

WO wln

COUNTY OF

This instrument was acknowledged before me on , 1997, by
of FPC

, &5
Acquisition L.L.C., on behalf of said limited liability company.

Notary Public in and for the State of Texas

THE STATE OF §
§
COUNTY OF §
This instrument was acknowledged before me on , 1997,
by the _, of Central Florida DGE, Inc., the general partner
of Tiger Bay Limited Partnership. '

Notary Public in and for the State of Texas




EXHIBIT C

BILL OF SALE

TIGER BAY LIMITED PARTNERSHIP (“Seller™), for good and valuable consideration
paid to Seller by FPC Acquisimion L.L.C. “(Buyer”), the receipt and sufficiency of which are hereby
acknowledged, has ASSIGNED, SOLD, CONVEYED and DELIVERED, and does hereby ASSIGN,
SELL, CONVEY and DELIVER unto Buyer, its legal representatives, heirs, successors and assigns,
all of Seller's right, title and interest, if any, in and o the following:

All of the improvements, fixtures, equipment, machinery and other personal
property (collectively, “Personal Property™) placed or installed on the real
property (“Real Property™) situated in Polk County, Florida, as more
particularly described on Exhibit “A” which is attached hereto and is fully
incorporated by reference herein.

This Bill of Sale is made and accepted subject to all liens, easements, restrictions,
covenants and other matters affecting the Real Property.

BUYER TAKES THE PERSONAL PROPERTY “AS IS” AND WITH “ALL
FAULTS". SELLER HAS NOT MADE AND DOES NOT MAKE ANY
REPRESENTATIONS AS TO THE PHYSICAL CONDITION, OPERATION OR ANY
OTHER MATTER AFFECTING OR RELATED TO THE PERSONAL PROPERTY AND
THIS BILL OF SALE, AND BUYER HEREBY EXPRESSLY ACKNOWLEDGES THAT NO
SUCH REPRESENTATIONS HAVE BEEN MADE. SELLER EXPRESSLY DISCLAIMS
AND BUYER ACKNOWLEDGES AND ACCEPTS THAT SELLER HAS DISCLAIMED TO
THE MAXIMUM EXTENT PERMITTED BY LAW, ANY AND ALL REPRESENTATIONS,
WARRANTIES OR GUARANTIES OF ANY KIND, ORAL OR WRITTEN, EXPRESS OR
IMPLIED, CONCERNING THE PROPERTY, INCLUDING, WITHOUT LIMITATION,
() THE VALUE, CONDITION, MERCHANTABILITY, MARKETABILITY,
PROFITABILITY, SUITABILITY OR FITNESS FOR A PARTICULAR USE OR PURPOSE
OF THE PROPERTY, (i) THE MANNER OR QUALITY OF THE CONSTRUCTION OF
MATERIALS, [F ANY, INCORPORATED INTO ANY OF THE PROPERTY, AND (iif) THE
MANNER, QUALITY, STATE OF REPAIR OR LACK OF REPAIR OF THE PROPERTY.

In connection with, and as partial consideration for, the assignment, sale, conveyance
and delivery by Seller to Buyer of all of Seller’s right, title and interest, if any, in and to the Personal
Property, Buyer agrees to indemnify, defend and hold harmless Seller, its partners, officers,
employees, directors and agents (the “Indemnified Parties™) from and against any and all loss, cost,
damage, liability, claim or expense (including, without limitation, reasonable attorneys’ fees and
expenses) suffered or incurred by the Indemnified Parties arising out of, related to, or in connection
with the Personal Property and the Real Property after the date hereof.
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This Bill of Sale shall be construed and interpreted in accordance with the laws of the
State of Florida.

EFFECTIVE as of the dav of , 1997

SELLER:
TIGER BAY LIMITED PARTNERSHIP
By: Central Florida DGE, Inc.,
its general partner

By:
Name:
Title:

BUYER:
FPC ACQUISITIONL.L.C.
By:

Name;
Title:




Exhibit “A" to
BUI of Sale

EXHIBIT “A"

PLANT SITE DESCRIPTION

A PARCEL OF LAND LYING AND BEING IN SECTION 31, TOWNSHIP 31 SOUTH, RANGE
25 EAST, IN POLK COUNTY, FLORIDA, BEING DESCRIBED AS FOLLOWS:

COMMENCE ON THE WEST BOUNDARY LINE OF SECTION 31, TOWNSHIP 31 SOUTH,
RANGE 25 EAST, AT A POINT 5.96 FEET SOUTH OF THE NORTHWEST CORNER OF SAID
SECTION 31 (SOUTHWEST CORNER OF SECTION 30, TOWNSHIP 31 SOUTH, RANGE 25
EAST), DESIGNATED AS STATION $92+38.20, BEING A POINT ON THE SURVEY LINE OF
THE SURVEY FOR STATE ROAD §-630 (NOW COUNTY ROAD 630); RUN THENCE
ALONG SAID SURVEY LINE NORTH 89°5723" EAST A DISTANCE OF 565.69 FEET:
THENCE CONTINUE ALONG SAID SURVEY LINE SOUTH 89°48722" EAST A DISTANCE
OF 2296.11 FEET; RUN THENCE SOUTH 00°11'38* WEST A DISTANCE OF 40.00 FEET TO
A POINT ON THE SOUTHERLY RIGHT-OF-WAY LINE OF SR $-630 (NOW CR 630) AND
THE POINT OF BEGINNING; RUN THENCE SOUTH 00°1138" WEST ALONG THE
SOUTHERLY RIGHT-OF-WAY OF SAID SR 5-630 A DISTANCE OF 10.00 FEET; RUN
THENCE SOUTH 89°48"22" EAST ALONG THE SOUTHERLY RIGHT-OF-WAY OF SAID SR
$-630 A DISTANCE OF 149.44 FEET; RUN

THENCE SOUTH 24°54'47" EAST A DISTANCE OF 43.91 FEET; RUN

THENCE SOUTH 21°47'04" EAST A DISTANCE OF 50.00 FEET; RUN

THENCE SOUTH 20°04'17" EAST A DISTANCE OF 50.00 FEET; RUN

THENCE SOUTH 17°32'15" EAST A DISTANCE OF 50.00 FEET; RUN

THENCE SOUTH 14°05'12" EAST A DISTANCE OF 50.00 FEET; RUN

THENCE SOUTH 12°09'16” EAST A DISTANCE OF 50.00 FEET; RUN

THENCE SOUTH 10°07°22" EAST A DISTANCE OF 50.00 FEET; RUN

THENCE SOUTH 05°1627" EAST A DISTANCE OF 50.00 FEET; RUN

THENCE SOUTH 04°01'$6" EAST A DISTANCE OF 50.00 FEET; RUN

THENCE SOUTH 00°14'38" EAST A DISTANCE OF 483.22 FEET; RUN

THENCE SOUTH 89°48722" EAST A DISTANCE OF 451.59 FEET; RUN

THENCE SOUTH 00°00°27" EAST A DISTANCE OF 143,15 FEET; RUN

THENCE SOUTH 44°39°20" EAST A DISTANCE OF 53.75 FEET; RUN

THENCE SOUTH 89°3634" EAST A DISTANCE OF 98.18 FEET; RUN

THENCE SOUTH 00°1438" EAST, ALONG A LINE FIVE FEET EASTERLY OF THE
CENTERLINE OF A PIPELINE EASEMENT AS DESCRIBED IN OR BOOK 1609, PAGE 79
OF THE PUBLIC RECORDS OF POLK COUNTY, FLORIDA, A DISTANCE OF 737.49 FEET,
TO A POINT ON THE SOUTHERLY RIGHT-OF-WAY OF SAID SR $-630, RUN THENCE
SOUTH 89°48722" EAST ALONG THE SOUTHERLY RIGHT-OF-WAY OF SAID SR $-630 A
DISTANCE OF 56.24 FEET TO THE POINT OF BEGINNING.

CONTAINING 295,380.39 SQUARE FEET OR 6.77 ACRES MORE OR LESS.
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EXHIBIT D

FORM OF OPINION OF COUNSEL TO TIGER BAY LIMITED PARTNERSHIP

, 1997

FPC Acquisition L.L.C.
Florida Power Corporation
3201 Thirty-fourth Street South

St. Petersburg, FL 33704
Gentlemen:

We have acted as special counsel to Tiger Bay Limited Partnership, a Delaware limited partnership
(“Tiger Bay™), in connection with the transaction contemplated by the Purchase Agreement dated
as of January ___, 1997, among Tiger Bay, FPC Acquisition L.L.C. “NEWCO™) and Florida Power
Corporation (“FPC™). Capitalized terms not otherwise defined in this letter shall have the meanings
specified in the Purchase Agreement.

In giving this opinion we have examined an executed counterpart of the Purchase Agreement. We
have further examined and relied, without independent verification, upon the accuracy of original,
certified, photographic or telecopied copies of such peartnership records, certificates and other
documents as we have deemed necessary or appropriate to ensble us to render the opinions expressed
in this letter. In all such examinations, we have assumed: (i) the genuineness of all such signatures
(other than those of Tiger Bay); (ii) the conformity to the original document of all copies submitted
to us as certified, conformed, photographic or telecopied copies; and (iii) as to certificates and
telegraphic and telephonic confirmations given by public officials, that the same have been properly
given and are accurate as of the date hereof.

As to questions of fact material to our opinion, we have relied upon the accuracy of statements,
representations and warranties of Tiger Bay made in the Purchase Agreement and certificates and
other documents delivered in connection with the transaction contemplated by the Purchase
Agreement. Although we have made no independent investigation or inquiry with respect to such
factual matters, nothing has come to our attention which would cause us to believe that our reliance
on the foregoing is inappropriate.

We have further assumed: that FPC and NEWCO have all requisite corporate power and sisthority
and have taken all necessary action to duly authorize FPC and NEWCO to enter into the Purchase
Agreement and to perform their obligations thereunder and under the documents and instruments
executed and delivered in connection therewith by FPC and NEWCO; that the Purchase Agreement
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and any document, instrument or certificate delivered by FPC and NEWCO in accordance therewith
are the legal, valid and binding obligations o of FPC and NEWCO and are enforceable against FPC
Egﬁgégiﬁgigﬁ-ﬂ_ﬁ WCO were, as of the
time the parties executed the Purchase Agreement, and are currently, in good standing in Florida.

Eﬁﬁg&.i% to the specified assumptions, qualifications and reliances
described in this letter, it is our opinion that:

. Tiger Bay is a limited partnership validly existing and in good standing under the
laws of the State of Delaware, and has all of the necessary partnership power and authority o
conduct its business as presently conducted.

(i)

limited partnership or the Partnership Agreement, or (ii) conflict in any respect with or result in a
EQHEEH%_‘BI&:&E&EHEEEEE
the creation or imposition of any lien, charge or encumbrance upon the Assets pursuant 1o, or require

the consent of any other party (which has not been obtained) to, any note, bond, mortgage, indenture
or agreement which is listed on Schedule 1 hereto, copies of which have been furnished to us by
Tiger Bay, nor does the consummation of the transaction contemplated thereby and compliance by
Gﬂga_&-%i%lwii& !FHEBB.RH-.E rule

of, or .
ﬁiﬁ%!‘gaegbﬁgq Tiger Ray or the
consummation by Tiger Bay of the transaction contemplated thereby.




We express no opinion as to matters which may be governed by the substantive laws of any state .

other than the Delaware Revised Uniform Limited Partnership Act or the laws of the United States
of America.

This opinion is furnished by us at E%Emﬂvﬂﬂ!—ngﬁnguﬁﬂtﬂ-ﬂﬂ

entity without our express written consent, except that you may give copies of his letter: (i) to your
independent suditors and anomeys; (ii) to any state or federal authority having regulatory
jurisdiction over you; (iii) pursuant to order or legal process of any court or ﬁig
and (iv) in connection with any legal activities to which you are a party arising out of the transaction
which is the subject of the Purchase Agreement. Our opinion is limited to the matters stated in this
letter, and no opinion is implied or may be inferred beyond the matters expressly stated in this letter.

The opinions expressed herein are based upon laws as of the date hereof and are subject to any
amendment, repeal or other modification of the applicable laws or judicial decisions bereafier
enacted or rendered. Our rendering of the opinions expressed herein does not require and shall not
be construed to constitute a continuing obligation on our pert to update our opinions or notify or
otherwise inform you of the amendment, repeal or other modification of the applicabie laws or
. . o ;




Florida Power Corporation

3201 Thirty-fourth Street South

St. Petersburg, FL 33704

Gentlemen:

We have acted as special counsel to Tiger Bay Limited Parmership, a Delaware limited partnership
(“Tiger Bay™), in connection with the transaction contemplated by the Purchase Agreement dated
asof January __, 1997, among Tiger Bay, FPC Acquisition L.L.C. “NEWCO") and Florida Power
Corporation (“FPC™). Capitalized terms not otherwise defined in this letter shall have the meanings
specified in the Purchase Agreement.

In giving this opinion we have examined executed counterparts of the Purchase Agreement,
Assignment and Assumption, Assignment and Substitution, and Bill of Sale. We have further
examined and relied, without independent verification, upon the accuracy of original, certified,
photographic or telecopied copies of such partnership records, certificates and other documents as
we have deemed necessary or appropriate to enable us to render the opinions expressed in this letter.
In all such examinations, we have assumed: (i) the genuineness of all such signatures (other than
those of Tiger Bay); (ii) the conformity to the original document of all copies submitted to us as
certified, conformed, photographic or telecopied copies; and (iii) as to certificates and telegraphic
and telephonic confirmations given by public officials, that the same have been properly given and
are accurate as of the date hereof.

As to questions of fact material to our opinion, we have relied upon the accuracy of statements,
representations and warranties of Tiger Bay made in the Purchase Agreement and certificates and
other documents delivered in connection with the transaction contemplated by the Purchase
Agreement. Although we have made no independent investigation or inquiry with respect to such
factual matters, nothing has come 10 our attention which would cause us to believe that our reliance
on the foregoing is inappropriate.

We have further assumed: that FP Z and NEWCO have all requisite corporate power and authority
and have taken all necessary action to duly authorize FPC and NEWCO to enter into the Purchase




executed and delivered in connection therewith by FPC and NEWCO;, that the Purchase Agreement
and any document, instrument or certificate delivered by FPC and NEWCO in accordance therewith
are the legal, valid and binding obligations of FPC and NEWCO and are enforceable against FPC
and NEWCO in accordance with their respective terms; and that FPC and NEWCO were, as of the
time the parties executed the Purchase Agreement, and are currently, in good standing in Florida.

Based on the foregoing, and subject to the specified assumptions, qualifications and reliances
described in this letter, it is our opinion that:

1. Tiger Bay is a foreign limited partnership validly existing and in good standing under
the laws of the State of Florida, and has all of the necessary partnership power and authority to
conduct its business as presently conducted.

2. Each of the Purchase Agreement, Assignment and Assumption, Assignment and
Substitution, and Bill of Sale constitutes a legal, valid and binding obligation of Tiger Bay,
enforceable against Tiger Bay in accordance with its terms, except as such enforceability may be
limited by (i) general principles of equity (regardless of whether enforceability is considered in a
proceeding at law or in equity); and (ii) applicable bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights generally.

3. No consent, approval or authorization of, or declaration, filing or registration with,
any Governmental Entity is required in connection with the execution, delivery and performance of
the mwwmmahmwmmdhmw
ww

W:mmmuhmw&hmhww&mmofmym
other than Florida.

This opinion is furnished by us at your request and for your sole benefit, and no other person or
entity shall be entitied to rely on this opinion without our express prior written consent. This opinion
shall not be published or reproduced in any manner or distributed or circulated to any person or
entity without our express written consent, except that you may give copies of this letter: (i) to your
independent auditors and attorneys; (ii) to any state or federal authority having regulatory
jurisdiction over you; (iii) pursuant to order or legal process of any court or governmental agency;
and (iv) in connection with any legal activities to which you are a party arising out of the transaction
which is the subject of the Purchase Agreement. Our opinion is limited to the matters stated in this
letter, and no opinion is implied or may be inferred beyond the matters expressly stated in this letter.

The opinions expressed herein are based upon laws as of the date hereof and are subject to any
amendment, repeal or other modification of the applicable laws or judicial decisions hereafter
enacted or rendered. Our rendering of the opinions expressed herein does not require and shall not
be construed to constitute a continuing obligation on our part to update our opinions or notify or
otherwise inform you of the amendment, repeal or other modification of the applicable laws or
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judicial decisions that served as the basis for our opinions or laws or judicial decisions hereafter
enacted or rendered which affect our opinions.
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FORM OF OPINION OF COUNSEL TO FPC ACQUISITION L.L.C. AND
FLORIDA POWER CORPORATION

Tiger Bay Limited Partnership
2500 CityWest Blvd.
Suite 150
Houston, TX 77042
Gentlemen:
We have acted as special counsel to FPC Acquisition L.L.C., a Delaware limited liability company
(“NEWCO"™), and Florida Power Corporation, a Florida corporstion (“FPC™), in connection with the
transaction contemplated by the Purchase Agreement dated as of January __, 1997, among Tiger
Bay Limited Partnership (“Tiger Bay™), NEWCO and FPC. Capitalized terms not otherwise defined
in this letter shall have the meanings specified in the Purchase Agreement.
In giving this opinion we have examined executed counterparts of the Purchase Agreemcat,
Assignment and Assumption, Assignment and Substitution, and Bill of Sale. We have further
examined and relied, without independent verification, upon the accuracy of original, certified,
photographic or telecopied copies of such corporate records, certificates and other documents as we
have deemed necessary or appropriate to enable us to render the opinions expressed in this letter.
In all such examinstions, we have assumed: (i) the genuineness of all such signatures (other than
those of NEWCO and FPC); (ii) the conformity to the original document of all copies submitted to
us as certified, conformed, photographic or telecopied copies; and (iii) as to certificates and
telegraphic and telephonic confirmations given by public officials, that the same have been properly
given and are accurate as of the date hereof.
As to questions of fact material to our opinion, we have relied upon the accuracy of statements,
representations and warrsnties of NEWCO and FPC made in the Purchase Agreement and
certificates and other documents delivered in connection with the transaction contemplated by the
Purchase Agreement. Although we have made no independent investigation or inquiry with respect
to such factual matters, nothing has come 1o our anention which would cause us 1o believe that our
reliance on the foregoing is inappropriste.
We have further assumed: that Tiger Bay has all requisite partership power and authority and has
taken all necessary action to duly authorize Tiger Bay to enter into the Purchase Agreement and to
WASD1 301




perform its obligations thereunder and under the documents and instruments executed and delivered
in connecgion therewith by Tiger Bay; that the Purchase Agreement and any document, instrument
or certificate delivered by Tiger Bay in accordance therewith are the legal, valid and binding
obligations of Tiger Bay and are enforceable against Tiger Bay in accordance with their respective
terms; and that Tiger Bay was, as of the time the parties executed the Purchase Agreement, and is
currently, in good standing in Florida.

Based on the foregoing, and subject to the specified assumptions, qualifications and reliances
described in this letter, it is our opinion that:

1. FPC is a corporation duly organized, validly existing and of active status under the
laws of the State of Florida. NEWCO is a limited lisbility company duly organized, validly existing
and of active status under the laws of the State of Delaware. Each of FPC and NEWCO has all of
the necessary power and suthority to conduct its business as presently conducted.

<3 All proceedings required to be taken by or on behalf of (i) FPC and NEWCO to
authorize them 1o execute and deliver the Purchase Agreement and the Assignment and Assumption
and to consummate the transaction contempiated thereby, and (i) NEWCO to suthorize it to execute
mijmmnmunmdmmummm

contempiated thereby, have been duly and properly taken.

3. Each of the Purchase Agreement, Assignment and Assumption, Assignment and
Substitution, and Bill of Sale has been duly and validly authorized, executed and delivered by
NEWCO and constitutes a legal, valid and binding obligation of NEWCO, enforceable against
NEWCO in accordance with its terms, except as such enforceability may be limited by (i) general
principles of equity (regardless of whether enforceability is considered in a proceeding at law or in
equity); and (ii) applicable benkruptcy, insolvency, fraudulent conveyance, reorganization,
moratorium or similar laws affecting the enforcement of creditors’ rights generally.

4. Each of the Purchase Agreement and the Assignment and Assumption has been duly
and validly suthorized, executed and delivered by FPC and constitutes a legal, valid and binding
obligation of FPC, enforceable against FPC in accordance with its terms, except as such
enforceability may be limited by (i) general principles of equity (regardless of whether enforceability
is considered in a proceeding at law or in equity); and (ii) applicable bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorium or similar laws affecting the enforcement of
creditors’ rights generally.

3 Except for the requirements of the HSR Act and the suthorizations by the FERC and
the FPSC described in Sections 6.01(c) and 6.02(c) of the Purchase Agreement,, no consent,
approval or authorization of, or declaration, filing or registration with, any Governmental Entity is
required in connection with the execution, delivery and performance of the Purchase Agreement by
FPC and NEWCO or the consummation by FPC and NEWCO of the transaction contemplated
thereby.
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6. Neither the execution and delivery of the Purchase Agreement by FPC or NEWCO
nor the consummation of the transaction contemplated thereby (i) conflict with FPC's certificate of
incorporation or its bylaws, or with NEWCO's certificate of formation or its limited liability
company agreement or (i) conflict in any respect with oi «wsult in a breach of or default under, or
pwmmmnﬂﬂuﬂuﬂuuﬂmﬁmlﬂuumﬂtmﬂumﬁmmmmmﬁo{
any lien, charge or encumbrance upon any of their properties pursuant to, or require the consent of
any other party (which has not been obtained) to, any note, bond, mortgage, indenture or agreement
to which cither is a party or by which either is bound or to which any of their properties is subject,
nor does the consummation of the transaction contemplated thereby and compliance by FPC and
NEWCO with the provisions thereof violate any material order, writ, injunction, decree, statute, rule
or regulation applicable to FPC or NEWCO or any of their properties.

7. There is no litigation, proceeding, or investigation, pending or overtly threatened,
against or involving FPC or NEWCO which is reasonably likely to have a material adverse effect
on FPC or NEWCO or that questions or challenges the validity of the Purchase Agreement or any
action taken or to be taken by FPC or NEWCO pursuant to the Purchase Agreement or in connection

with the transaction contemplated thereby.

We express no opinion as to matters which may be governed by the substantive laws of amy
jurisdiction other than the state of Florida or the federal laws of the United States of America.

This opinion is furnished by us at your request and for your sole benefit, and no other person or
entity shall be entitled to rely on this opinion without our express prior written consent. This opinion
shall not be published or reproduced in any manner or distributed or circulsted to any person or
entity without our express written consent, except that you may give copies of this letter: (i) to your
independent auditors and attorneys; (ii) to any state or federal suthority having regulatory
jurisdiction over you; (iii) pursuant to order or legal process of any court or governmental agency;
and (iv) in connection with any legal activities to which you are a party arising out of the transaction
which is the subject of the Purchase Agresment. Our opinion is limited to the matters stated in this
letter, and no opinion is implied or may be infierred beyond the matters expressly stated in this letter.
We have no duty to update our opinion in light of changes in the law or circumstances that may
come to our attention after the Closing.

The opinions expressed herein are based upon laws as of the date hereof and are subject to any
amendment, repeal or other modification of the applicable laws or judicial decisions hereafter
enacted or rendered. Our rendering of the opinions expressed herein does not require and shall not
be construed to constitute a continuing obligation on our part to update our opinions or notify or
otherwise inform you of the amendment, repeal or other modification of the applicable laws or
judicial decisions that served as the basis for our opinions or laws or judicial decisions hereafter
enacted or rendered which 1ffect our opinions.

WASDLI01ITE -3-




(100%) of the MDTQ, and all rights, okligations, and incerescs
under the FTS-1 Agreement from Thermo and TEGS to Shipper; and,

WHEREAS, Shipper desires to assume all cobligations under the
FTS-1 Agreement which will accrue from and after the effective date
of this Agreement; and,

WHEREAS, for adminiscrative and clarificacion purposes, this
Agreement rescates, in its encirety, all of cthe terms and
condicions of firm ctransportation service to be fprovided by
Transporter to Shipper under Rate Schedule FTS-1, including the
Primary Receipt and Primary Delivery Points set forth on all
effective Exhibits A and B, and will upon execution by both parties
hereuncer, supersecde the FTS-1 Agreement for all purpcses.

NOW THEREFORE, in consideration of the premises and of the
mutual covenants and agxsements herein contained, the sufficiency

of which is hereby acknowledgjed, Transpor:zer and Shipper ac-ee as

follows:
ARTICLE L
Quancity
1.1 The Maximum Daily Transportaticn Quantity ("MDTQ") is set

fcrih cn a seascnal basis by Division 4f applicable, on Exhibit B
attached herec:.

1.2 Transzorter agrees Lo receive the acgrecate of the
cuantizies of nacural gas that Shipper tencers for transportacion
ac the Receipt Foints, up to the maximum daily quanticy specified
Zfor each receipc point as set out on Exhibit A, and to transport
ard =ake avallable for deliverv o Shigper ac each Celivery Point
stecilled cn Zxtibit B, up to the amcunt tendered by Shipper less
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Firm Transportation Service Teament
Rate Schedule FTS5-1

THIS AGREEMENT, dated as of this J0th day of December, 1993,
is by anc becween Florida Gas Transmission Company, a Delaware
corgoration ("Transpoerter®), and Tiger Bay Limited Partnership, a
Delaware partnership (successor-in-incerest to Thermc Central

Floricda Ccrporation) ("Shipper"),

WITNESSETH:

WHEEREAS, Thermo Central Florida Corporation (“Thermo") and
Transporter entered into a Firm Transportation Service Agreement
cated October 1, 1953.'£ur service under Rate Schecdule FTS-1 of
Transporter’s F.E.R.C. Gas TariZf ("FTS5-1 Agreement"); and,

WEEREAS, Florida Engan. Gas Snrviﬁns, Inc. ("Cogen") and
Thermo entered intc a Stock Purchase Agreement cdated May 27, 1993,
in ‘wkich Cogen acquired all of the stock of Thermc effective
Cctcber 4, 1993; and, on October 7, 1993, Cogen filed a Cerzificate
cf Amendment with the Delaware Secretary of State’'s Office to
eflect a name change from Thermo to Tiger Bay Gas Services, Inc.
i'TEGS"};:and.

WEZREAS, Cogen and Shipper entesed into a Stock Purchase

Acresment cdaced Decemter 10, 1593, in which Ccgen sold all of its

teck in TBGS to Shipper; and on such date, Shipper filed a

extificace cf Cissclution wich the Delaware Secretary of State’s

R

Cfilce to dissolve TEGS; and,
ArEZREAS, In cornecticr with the foregoing, Transpo-ter has

Zeen asked =z consent tc arn assignmen: cf cre-hundred percent




right to rollover this Agreement for subsequent 10-year term(s)
subject to the applicable provisions of Transporter’'s F.E.R.C.

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

Rollover Cption.

ARTICLE V

-i i v ing (

The Primary Receipt and Delivery Point(s) are set forth in
Exhibic A and Exhibit B, respectively. Shipper may request
changes to its Primary Receipt and Delivery Point(s).

Transporter may make such changes in accordance with the terms of
Rate Schedule FTS-1 and the applicable General Terms and

Cecnditions of ics TaxzifE.

ARTICLE VI
Notices

All nccices, payments and communications with respect to
this Acreement shall be in writing and sent to the addresses

stated below or at any other address designated in writing by the

Transperser: Florida Gas Transmission Ccmpany
: ?. 0. Box 1188
1400 Smich Streec .
Houston, Texas 77251-1168
Actention: Contract Management Department
Phone No.: (713) 853-7532
Fax No.: (713) 853-6756
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Transporter’'s Fuel, if applicable; provided, however, that

Transporcer is not required to accegpt for transportaticn and maxe

available for delivery more than the MDTQ on any day.

ARTICLE II
No Notcice Transportation Sexvice

To the extent Shipper has subscribed fc:- No Notice
Transporcation Service under Rate Schedule NNTS, cthe level of No
Notice Transportation Service subscribed for is set forth in the
NNTS Addendum to this Agreement. Transporter will provide No Notice
Transportation Service in accordance with the terms and condicions

c¢f Rate Schedule NNTS and within Shipper’'s MDTQ under this

Agreementc.
m~ T
‘. Bayment :
3.3 Shipper shall pay Transporter for all service rendered

hereuncer the rates established under Trln-borter's Racte Schedule
FTS-1, as revised from time to time.
3.2 Pursuan: to Section 15 of Transporter’s F.E.R.C. Gas Tariff,
General Terms and Conditions, Transpcrter shall have the right to
cerminacte this Agreement Iin the event Shipper £fails to pay
Tflns;crta: £or service provicdec haraunde:.l

AATICLE VY :

Izzn of Aczesement
The primazy cerm of this Agreement will commence upon

executizn by bcch parties, and shall expire on January 1, 2012.
Usern expizacicss of :h.-pzinlr? cerm, Shipper has the unilaceral
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alter its svstem operaction to deliver gas at the Delivery

Poinc(s).

EE"I"T:I E Ix
Miscellansous

9.1 This Agreement shall bind and benefit the successors and
assigns of the respective parties hereto; provided, however,
neither party shall assign this Agreement or any of its rights or
obligations hereunder without first obtaining the written consent
of the other party.

9.2 No waiver by either party of any one or more defaul:cs by the
other in the performance of any provisions of this Agreement
shall crerate or be construed as a waiver of anv future defaults
of a like or different character.

2.3 This Acreement con;lin: Exhibits A ind B which are
incerporated fully herein.

5.4 THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED IN

' ACCORDANCE WITE THE LAWS OF THE STATE OF TEXAS NOTWITHSTANDING
ANY CONFLICT OF LAW RULES WHICE MAY IlEQUfRE THE APPLICATION OF
ANOTHER JURISDICTION.

+2.5 This Acreement is subject to the provisions of Rate Schedule
T-5-1 and the applicable provisions of .Transpor:er's 7.E.R.C. Gas
TariZZ, General Terms and Conditions, as may be revised from time

- -

2.6 gt sez. [Reserved for fucure use)
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Shipper: Tiger Bay Limited Partnership
c/o Destec Enercy, Inc.
P. 0. Box 4411
Houston, Texas 77210-4411
Attencion: Manager, Fuel Supply
Fax: (713) 735-4069

l’ w E -

Transporser: Florida Gas Transmission Company

NatcionsBank ABA No. 053000196

Account No. 001658806
Charlocte, North Carolina

ARTICLE VII
Reculacorv Authorizations and Aporovals

ransporter’'s obligation to provide service is conditioned
upon receipt and acceptance of any necessary regulacory
autherization to provide service to Shipper in accordance with
the cerms of this Agreement, Rate Schedule FTS-1, and the General
Terms and Conditicns of {ransporter’s F.E.R.C. Gas Tariff.
Shigrer agrees to reimburse Transporter for all reporting and/or
filing fees incurred by Transporter in providing service under
this Agreemenc.
ARTICLE VIII
Pressure
8.1 The guanti:ies of gas delivered or caused to be delivered by
Shizper shall te delivered at a pressure sufficient to enter
Transpcerier’'s system, Dut in no event iﬁlll such gas be delivered
at a gressure exceecing the maximum authorized operating pressure
Or such cther pressure as Transporter permits at the Receipt
Poinzis).

3.2 Transyor:er has no obligaticn to provide compression or

wm




Exhibir A
to
Firm Transportation Service Agreement (FTS-1)
Between
Florida Gas Transmission Company
and’
Tiger Bay Limited Partnership

_ Qseambu %.d , 1893

Descripcicn of v iripee
Poinc (s} of (MMBCu)
RBeceiot = _POI ]~ Nov-March _April  Mav-Sept
PRODUCTION ZONE 1
-0- -0~ -0~ -0-
253“5 -ﬂ- 'u- -D- nu-.
PRODUCTION ZONE 2
=0~ =0=- 0= -0-
ZCNE 2 TOTAL - C.S. #8 ZACHARY
25412 , =0- -0- -0- -0-
PRODUCTICN ZONE 3
-u- 'ﬂ.‘ ""a" '0'
ZONE 3 TOTAL - C.S. #11 MOUNT VERNON
25309 -0- -0-, -0- -0-
TOTAL MDQ: -0~ -0- -0- -0-
This Exhibit A shall ke superseded in its encirecy tv Firstc

Revised Exhibit A attached hereto on August 1, 1994.

Shiprer co provide fuel pursuant to Fuel Reimbursemen:z
crarse Adjuscnment provisions of Transporter's F.E.R.C. Gas
TarifZ, Gerneral Terms and Conditions.

. Exclusive of Transporter‘s fuel

Date cf this Zxhibit A: éﬂ!ﬂbﬂ 55'_, 1993
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IN WITNESS WHEREOF, the parties hereto have executed this

Agreement by their duly authorized officers effective as of the

date first writcten above.

TRANSPORTER SHIPPER

~JRICA GAS TRANSMISSION COMPANY TIGER BAY LIMITED PARTNERSKIP
By Central Florida DGE, Inc. its

o Modd] L Hid

Ticle \L‘r.r. Prucﬂpd - Muﬁj!w.\ M Ticle ﬂfﬁfaaﬁ-"'
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Exhibic B
Ta
Firm Transportation Service Agreement (FTS-1)
Between
Florida Gas Trln:?illiun Company
an
Tiger Bay Limited Partnership
Daced
December 30, 1993

Description of iLis=
9cin=f§] (MMBtu)
of Deliversy POI Qct _  Nov-March April Mav-Sept

1. City Gas Company
of Florida - Palm
Bay Malabar
Florida -0- -0~ -0- -0-

TOTAL MDTQ: -0- -0- -0- -0-

. This Zxhikit 3 shall be superseded in its entirety by First Revised
Exnibic 3 actached hereco on the expiracion date of the Letter Agreement
setweer Transporter and Shipper dated April 28, 1992, regarding capacity
cempcrarily relincuished by Shipper to third parties.

“"2 cf this Ixhibic B: December 30, 1392




First Revised Exhibit A
to
Firm Transportaticn Service Agreement (FTS-1)
Between
Florida Gas Transmission Company
and
Tiger Bay Limited Partnership
Dated
Decembear 30, 1993

Description of i ) 1= .
Poinc(s) of (MMBtu)
BeceloC QI —lRs Nov-March April < Mav-Sept

PRODUCTION ZONE 1

SNG/NNG MOPS
Refugio 611 3,841 3,e41 3,841 3,841

ZONE 1 TOTAL - C.S. #7 EUNICE
25306 3,841 3,841 3,841 3,841

PRCDUCTION ZONE 2
LRC Xaplan Ccw
Island 16509 5,382 3,259 3,448 4,922

25412 5,382 3,259 3,448 4,922

PRODUCTION ZCNE 3
Transco St.

Helena 10114 1,380 3,503 3,314 1,840
ZONE 3 TOTAL - C.S. #11 MOUNT VERNON

25309 1,380. 3,503 3,314 1,840
TOTAL MDQ: 10,603 10,603 10,603 10,603

This Firsc Revised Exhibi: A shall supersece Exhibit A in
its entirety on August 1, 1994.

Shipper to provide Zfuel puzsuant to Fuel Reimbursement
Charze Adjuscmenc provisicns of Transporzer’'s F.E.R.C. Gas
TaziiZ, Genera’l Terms ancd Conditicns.

ol Zxclusive of Transporter’s’ fuel

Jate cf this Firsc Revised Exhibit A: December 30, 1993




FIRM TRANSPORTATION SERVICE AGREEMENT
RATE SCHEDULE FTS-2

THIS AGREEMENT, dated as of into this 30cth day cf December,
1993, is by and between Florida Gas Transmission Company, a
Delaware corporation (“Transporter"), and Tiger Bay Limited
Parcnership, a Delaware limited partnership (successor-in-interestc
to Destec Energy, Inc.) ("Shipper*).

WITNESSETH:

WHEREAS, Transporter and Destec Energy, Inc. ("Destec")
entered into a Firm Transportation Service Agreement dated February
21, 1592, for service under Rate Schedule FTS-2 of Transporter's
F.E.R.C. Gas Tariff ("FTS-2 Agreement"); and,

WHEREAS, Shipper Has advised Transporter of its plans to
develop, construct, own, and operate a cogeneration powerplant
located in Polk County, Florida ("Project”) to supply power to
Florida Power Corporation ("FPC") pursuant toc certain long-term
power sales agreements between Shipper and FPC; and,

WHEREAS, Destec is an owner of a fifty percent (50%) interest
in the Project and entered into the FTS-2 Agreement to ensure that
the Project would have firm gas transportation capacicty for its
long-term gas supply needs; and,

WHEREAS, in connection with the foregoing, Destec desires to
assign and cransfer a portion of its MDTQ, and all rights,

obligations, and interest associated with such, under the FTS-2

Agreement to Shipper; and,




Firsc Revised Exhibit B
To
Firm Transportation Service Agreement (FTS-1)
Between
Florida Gas Transmission Company
and
Tiger Bay Limited Par:inership
Dated
December 30, 1993

Description of Maxory v
| Poine (s) (MMBCu)
gf Deljverv . _POI_ = _Qct = Nov-March April Mav-Sept
1. City Gas Company
of Florida - Palm
Bay Malabar
Florida 10,603 10,603 10,603 10,603
[ ]
, TOTAL MDTQ: 10,603 10,603 10,603 10,603

This First Revised Exhibit B shall supersede Exaibit B in icts entirecy
Sn Augustc 1, 1%%4.

2ate of this Firsc Revised Exhibit 8: _&‘”A“—ég,'ﬁ?‘g




hereof or in compliance with any final FERC order affecting such
rate schedule.

1.3 The term “FERC" or "Commission" shall mean the Federal
Energy Regulatory Commission or any successor regulatory agency or
body, including the Congress, which has authority to regulate the
rates and services of Traasporter.

ARTICLE II
Quanticy

2.1 The Maximum Daily Transportation Quantity ("MDTQ") shall
be set forth in Exhibit B atcached hereto. The applicable MDTQ
shall be the largest daily quantity of gas Shipper may tender for
transportation in the aggregate to all Receipt Point(s), exclusive
of Transporter’s Fuel, and receive at all Delivery Point(s) as
specified on Exhibits A and B hereto on any day.

2.2 Shipper may *“ender 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 and 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 less Trlnlport-r'lrFuel. (as provided in Rate
Schedule FTS-2), provided, however, that Transporter shall never be
regquired to transpoert and deliver on any day more than the MDTQ.




WHEREAS, Shipper desires to assume all obligations of Destec
associated with the assigned MDTQ, which will accrue from and after
the effective date of this Agreement; and,

WHEREAS, for administrative and clarification purposes, this
Agreement restates, in its entirety, all of the terms and
conditions of firm ctransportation service to be provided by
Transporter to Shipper under Rate Schedule FTS-2 and will upon
execution by both parties hereunder, supersede the FTS-2 Agreement

with respect to the assigned MDTQ.
NOW THEREFORE, in consideration of the premises and of the

mutual covenants and agreements herein contained, the sufficiency
of which is hereby acknowledged, Transporter and Shipper do
covenant and agree as follows:
,  ARTICLE I
Refinitions

In addition to the definitions incorporated herein through
Transporter’s Rate Schedule FTS-2, the following terms when used
herein shall have the meanings set forth below:

1.1 The term "Gas" shall mean pipeline quality natural gas
which complies with the quality provisions set forth in the General
Terms and Conditions of Transporter’s effective FERC Gas Tariff,
Volume No. 1, and includes gas well gas, casinghead gas and resicue

cas remainirg after processing thereof.

1.2 The term "Rate Schedule FTS-2" shall mean Transporter's
Raze Schedule FTS-2 as filed with the FERC as changed and adjusted

frem time to time by Transporter in accordance with Section 3.3




eighth year of service ("Base Race Cap") and (b) thircy
percent (30%) of the Base Rate Cap escalated (but not
decreased) through use of the GDP Implicit Price Deflator
(or any substitute index that the parties mutually agree
to in wricing) determined by multiplying thirty percent
(30%) of the Base Rate Cap by a fraction, the numerator
of which is the GDP Implicit Price Deflator for the lasc
calendar quarter immediately pfeceding the Anniversary
Date and the denominator of which is the GDP Implicit
Price Deflator for the calendar quarter immediately
preceding the first month of the eighth year of service.
The Inicial Base Rate Cap and all Final Rate Caps to be
calculated hereunder are ;ﬁltld in nominal dollars and
are 100 percent load factor rates, exclusive cf 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
and Stipulation and Agreement of the parties in Dockec
No. CP92-182, gt 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 State and Federal ‘income tax rat-~s by adding
or subtracting from the applicable Rate Cap the difference between
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 service underlying such rate. In the event




ARTICLE III
Rate Schedule

3.1 During the first twenty (20) years of service under this

Agreement, Shipper shall pay Transporter the lower of (1) the rates

established under Transporter’'s Rate Schedule FTS-2, as filed with

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

legally amended or superseded, or (2) the Final Rate Cap as

determined below:

(L)

(i1)

(ii1)

(iv)

(v)

For the first two years of service, the Race Cap
shall be $0.80 per MMBtu.

Commencing on the third year of service and
extending for a period of one year, the Rate Cap
shall be $0.82 per MMBtu.

Commencing on the fourth year of service and
extending for a period of one year, the Rate Cap
shall be $0.84 per MMBtu.

Commencing on the fifth year of service and
extending to the end of the eighth year of service,
the Rate Cap shall be $0.86 per MMBtu.

Commencing on the ninth year of service and
extending to the end of the twentieth year of
service, the Rate Cap shall be calculated as

follows:

On each Anniversary ("Anniversary Date"), the Final Rate

Cap to be effective for the subsequent twelve-month

pericd shall be determined as the sum of (a) seventy

percent (70%) of the Rate Cap which was effective for the




the $23.5 million currently allocated to the Phase
III cost-of-service.

Shipper agrees that it shall not avail itself of
any other Rate Cap that may be made available to it
by the Commission.

3.2 This Agreement in all respects shall be and remain
subject to the provisions of Rate Schedule FTS-2 and the applicable
provisions of 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 made a part hereof by this reference.

3.3. Subject to the Rate Caps set forth in Secticn 3.1
nereof, Transporter shall have the unilateral right to file with
the appropriate regulatory authority and make changes authorized by
such authority in (a) the rates and charges applicable to its Rate
Schedule FTS-2, (b} Rate Schedule FTS-2 pursuant to which this
service is rendered; provided, however, that the firm character of
service shall not be subject tec change hereunder, or (c) any
provisions of the General Terms and Conditions applicable to Rate
Schedule FTS-2. Transporter agrees that Shipper may protest or
contest the afcrementioned £ilings, or seek authorization from duly
censtituted regulatory authorities for such adjustment of
Transporter’s existing FERC Gas Tariff as may be found necessary in
order to assure that the provisions in (a), (b), or (c) above are

just and reasonable.




of changes in State and/or Federal income tax rates prior to the

effectiveness of initial FTS-2 rates, the Rate Cap adjustment shall

be determined by adding or subtracting the difference between the
initial rates and the initial rates as recalculated to include the
Scate and Federal income tax rates as included in che April 15,
1992 filing in Docket No. CP92-182-001.
Racte Cap adjustments shall be implemented on the
date of effectiveness cof tariff sheets filed by
Transporter incorporating changes in State and/or
Federal income tax rates.
The Inicial Base Rate Cap is based on $23.5 million
of pipeline rehabilitation costs allocated to the
existing cost-of-service. In the event more than
$23.5 milliun‘o! rehabilitation costs are allocated
to the existing cost-of-service, then the Initial
Base Rate Cap and any subseguent Rate Cap used in
the calculation of a Final Rate Cap shall be
adjusted downward by $.0006 pear every S$1 million
(or portion Cthereof) allocated to the existing
cost-of-service over and above the $23.5 million.
In the event less than §23.5 million of
rehabilitation costs are allecated to the existing
cost-of -service, then the Initial Base Rate Cap and
any subsequent Rate Cap used in the calculation of
a Final Rate Cap shall be adjusted upward by $.0006
per every $1 million (or portion thereof) less than




ARTICLE VI
Nogices

All notices, payments and communications with respect to this
Agreement shall be in writing and sent to the addresses
stated below or at any other such address as may hereafter be

designated in writing:

ADMINISTRATIVE MATTERS

Transporter: Florida Gas Transmission Company
P. 0. Box 1188
Houston, Texas 77251-1188
Attention: Marketing Administration Department
Fax No. (713) 852-7656

Shipper: Tiger Bay Limited Partnership
c/o Destec Energy. Inc.
P. 0. Box 4411
Houston, Texas 77210-4411
Attention: Manager, Fuel Supply
Fax: (713) 735-4069

PAYMENT BY WIRE TRANSFER

Transporter: Florida Gas Transmission Company
NationsBank ABA No. 053000196
Account No. 001658806
Charlotte, North Caroclina

ARTICLE VII
New Facilities

Subsequent to commencement of service under this Agreement,
Transporter, upon Shipper’'s written request, at its reascnable
discreticn, may agree to construct or ‘acquire new facilities, or
expand existing facilities in order to perform service under this
Acreement. For purposes of chis Agreement and Rate Schedule FTS-2,
an expanded facility shall be deemed to be a new facility. If in

Transporter’s reasonable judgment it is necessary to construct or




ARTICLE IV

Ierm of Agreement

4.1 This Agreement shall become effective upon the in-service
date of the Phase III Facilities, which shall be deemed to be the
first day of the month following the date on which Transporter
gives notice to the Commission that the Phase III Facilities, as
defined in Article X of this Agreement, are in-service, and shall
continue in effect for a primary term of twenty (20) years,

4.2 Termination for Non-Payment. In the event Shipper fails
to pay for service provided pursuant to this Agreement,
Transporter, in addition to any other rights it may have, shall
alsc have che right to suspend or terminate service as permitted by
the applicable provision of the General Terms and Conditions to

Transporter’s FERC Gas Tariff.

ARTICLE V

Beceipt and Deliverv Point (s)
and Maximum Dajilv OQuantities

5.1 The Receipt Point(s) and maximum daily quantity for each
poinc for all cas delivered by Shipper into Transporter’'s pipeline
system under this Agreement shall be at the Receipt Point(s) as set
forth in Exhibit A.

5.2 The Delivery Point(s) and maximum daily quantity for each
point for all cas delivered by Transporter to Shipper, or for the
acccunt of Shipper, under this Agreement shall be at the Delivery
Foint(s) as set forth in Exhibit B.




ARTICLE VIII
== 1 3 v

Transporter’'s cbligation to provide service is conditioned
upon receipt and acceptance of any necessary regulatory
authorizaticn cthat is acceptable in form and substance to
Transporter to provida firm transportation service to Shipper in
accordance with the terms of Rate Schedule FTS-2, or any successor
thereto which is substantially similar in form and content, and
this Agreement. Shipper agrees to reimburse Transporter for all
reporting and/or filing fees incurred by Transporter in providing
service under this Agreement.

ARTICLE IX
Exressure

9.1 The guantities of gas delivered or caused to be delivered
by Shipper to Trlnlpdktur hereunder shall be delivered into
ransporter's vipeline system at a pressure sufficient to enter
Transporter’s system, but in no event shall such gas be delivered
at a pressure exceeding the maximum authorized operating pressure
or such other pressure as Transporter permits at the Receipt
Poinc(s).
9.2 Transporter shall have no obligation to provide
compression and/or alter its system operations to effectuate

deliveries at the Delivery Point(s).
ARTICLE X

10.1 Prior to Transporter's execution of cthis Agreement,
Shipper must demonstrate creditworthiness satisfactory ¢to

1l




acquire new facilities, or to expand existing facilities, in order
to accommodate a change in service requested by Shipper and to
enable Transporter to receive or deliver Shipper’'s MDTQ at the
Receipt and Delivery Point(s) as they may be amenc.d from time to
time, and Transporter agrees as provided herein to construct,
acquire, or expand such facilities, then Transporter shall notify
Shipper of the additional cost required. Upon Shipper's written
agreement, such facilities shall be construed, acquired or expanded
subject to the receipt and acceptance by Transporter of any
necessary authorizations, permits and approvals. Shipper agrees to
reimburse Transporter, promptly upon receipt of Transporter's
invoices, for all costs and expenses incurred under this Article
VII by Transporter for any pipeline and relaced facilities,
including but not limited to the cost of any tap, electronic
measurement equipment or data communications equipment for new
meters, and appurtenant equipment and materials, and overhead
expenses. To the extent such reimbursement qualifies as a
contribution in aid of construction under the Tax Reform Act of
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 JIranswestern Pipeline
Company, 45 FERC 9 61,116 (1988). Transporter shall have title to
and the exclusive right to operate and maintain all such

facilities.

10




(c)

(d)

(e)

(£)

Facilities in any proceeding before the Commission during
the term of this Agreement.

The receipt by Transporter of all necessary right-of-way
easements or permits in form and substance acceptable to

Transporter;

Transporter obtaining financing to construct the Phase
III Facilities that is satisfactory to Transporter, in
Transporter’s sole opinion. Shipper agrees to provide
reasonable cocperation in Transporter’s effort to cbtain
financing;

Transporter agrees to make all reasonable efforts to
obtain the necessary authorizations, financing service
commitments and all other aﬁpruVala necessary Lo
effectuate seyvice under this .Agreement. Shipper agrees
to exercise good faith in the performance of this
Agreement by supporting Transporter's efforts to obtain
all necessary authorizations, (financing and other
approvals necessary to effectuate service under this
Agreement. By executing this Agreement, Shipper agrees
to the resolution on non-environmental issues in the
Phase III proceeding as set forth in the August 25, 1992

Offer of Settlement filed in Docket No. CP92-182, et al.

As provided in the Construction and Reimbursement

Agreement between Shipper and Transporter dated July 8,
1993, Shipper is obligated to reimburse Transporter for

12




Transporcter. In cthe event Shipper fails to establish

creditworthiness, Transporter shall not execute this Agreement and

this Agreement shall not become effective.

10.2 Service pursuant to this Agreement is expresslv subject

to the following conditions:

{a)

(b)

Receipt and acceptance by Transporter of all approvals
required to construct the Phase III facilities described
in Transporter's certificate applicaticn at the FERC to
effectuate the proposed service hereunder (the 'Phase III
Facilities") including all necessarvy authorizations from
federal, state, local, and/or municipal agencies or other
governmental authoricties, with the exception of all
necessary authorizations from the FERC pursuan: to the
Natural Gas Act or Natural Gas Pclicy Act permitting
Transporter to construct, own and operate the Phase III
Facilicties, which authorizations Transporter hereby
agrees and acknowledges that it has received and accepted
such authorizations from the FERC. All such approvals
shall be in form and substance satisfactcrv to
Transporter, and shall be final before the respective
governmental authority and no longer subject to appeal or
rehearing; provided, however, that Transporter may waive
the condition that such authority be final and/or no

longer subject to appeal or rehearing.

Shipper agrees to support a levelized rate methodology

and strajoht fixed variable rate cesicn for the Phase III

12




obligations hereunder without first obtaining the written consent
of the other party which shall not be unreasonably withheld, and
any other regulatory authorizations deemed necessary by
ransporter.

11.2 No waiver by either party cf 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 defaults of
a like or different character.

11.3 This Agreement contains Exhibits A and B which are
incorporated fully herein.

11.4 This Agreement shall not be binding upon Transporter

until executed by Transporter.

15




the construction of facilities described as taps, meters,
receipt and delivery point upgrades, construction of
supply and delivery laterals not included in the
description of the Phase III Facilicies and any other
construction necessary to receive gas into, and deliver
gas from, Transporcter’'s Phase III Facilities. To the
extent such reimbursement qualifies as a contribution in
aid of construction under the Tax Reform Act of 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 Transwestern Pipeline Company, 45
FERC 9§ 61,116, (1588). Transporter shall have title to
and the exclusive right to operate and maintain all such

facilities.

In the event the conditions set forth in this Article X are

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

written notice by Transporter to Shipper.

ARTICLE XI

i1.1 This Agreement shall bind and benefit the successors and

assigns of the respective parties hereto; provided, however,

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

14




EXHIBIT A
TO
FIRM TRANSPORTATION SERVICE AGREEMENT (FTS-2)
BETWEEN
FLORIDA GAS TRANSMISSION COMFANY
AND
TIGER BAY LIMITED PARTNERSHIP
DATED
December 30, 1993

Maximum Daily Quanticy (MMBtu)+
Poinc(g) of Receipce*
Description of POL Novembex-April Mav-October

Point of Receipt

PRODUCTION ZONE 1

SNG/NNG MOPS Refugio 611 6,790 6,730
25306

FRODUCTICON ZONE 2
[

Sabine Kaplan 23062 AT 4,710

NGPL Vermillion 57391 4,500 4,500

ZONE 2 TOTAL - C.S. #8 ZACHARY 9,210 9,210
25412

PRODUCTION ZONE 3

ENG Franklintone+ 10095 6,400 6,400
ZONE 3 TOTAL - C.S. #1i MOUNT VERNON 6,400 €,400
25308
TOTAL MDQ : 242,400 22,400
* Exclusive of Transporter’s fuel. Shipper to provide fuel

pursuant to Fuel Reimbursement Charge Adjustment
provisions of Transporter’s F.E.R.C. Gas Tariff, General
Terms and Conditions.

bt This First Revised Exhibit A reflects the allocated level
of receipt point capacity on Southern Natural Gas
Company, but does not reflect specific receipt points on
Souchern’s system. At such time as Southern completes

17




11.5 THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS NOTWITHSTANDING ANY
CONFLICT CF LAW RULES WHICH MAY REQUIRE APPLICATION OF THE LAWS OF

ANOTHER JURISDICTION.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement by their duly authorized officers effective as of the

date first written above.

ATTEST: FLORIDA GAS TRANSMISSION COMPANY

By: ’ _&-C M
ricte: Yiee fos o3 wedl,  #

ATTEST: TIGER BAY LIMITED PARTNERSHIP
By Central Florida DGE, Inc. its
General Partner

: Rl Foe
L g{tle: ﬁ!éfrj;f:;—’

16




EXHIBIT B

TO
FIRM TRANSPORTATION SERVICE AGREEMENT (FTS-2)
BETWEEN
FLORIDA GAS TRANSMISSION COMPANY
AND
TIGER BAY LIMITED PARTNERSHIP
DATED
December 30, 1993

Poinc(s) of Deliverv Maximum Daily Ouantity (MMBtu)
Description of . BOI November-Rpril Mav-October
Point of Delivery

Sectien 31

Township 31 Scuth 22,400 22,400

Range 25 EastC
Polk County, Florida

Maximum Daily Transportation Quantity:
22,400 22,400

Date of this Exhibit B: December 30, 19553
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icts allocation of receipt point capacity, this Exhibic
will be revised to include the specific Scuthern receipt

points.
Date of this Exhibit A: December 30, 1993
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farce and affact; or (ii) result i1n a breach of or censcitute
a default wunder any provision c¢f cthe certificacte of
incorporation or bv-laws of the Company, oOr any agreement
relacing to the management or affairs of cthe Company or any
indenture or loan or credic agreemen:t or any other material
agreement, lease or instrument to which the Companv is a
party, or by which the Company cr its properties Or assets may
be bound; or (iii) resulz in, or require, che creacion or
imposiction of any mortgage, deed of trustc, pledge. lien,
security interest or other charge or encumbrance of any nacture
(octher than as may be contemplated by chis Agreemenc, che
Assigned Agreements or the Security Agreement) upon or with
respect to any of the properties or assets of che Company ncw
owned or hereafter acquired. in additicn, to the besc
knowledge of the Company, the execution, delivery, and subject
to obtaining cercain approvals from the FERC and other
governmental and state agencies as necessary, performance by
the Company of the Assigned Agreements do not and will not
viclate any law, rule, regulation, order, writ, judgement,
injunction, decree, determination or award.

(c) Each of this Agreement and the Assigned Agreements
has been duly executed and delivered by the Company, and,
subject to recuisite governmental approvals, certain precedent
conditions contained therein, and the Ccmpany‘'s FERC Gas
Tariff filed with the Federal Energy Regulatory Commission
(che "Company’s FERC Gas Tariff") as it may be amended from
time to time, is in full force and effect and constituces the
legal, wvalid, and binding obligation ocf the Company
enforceable against the Company in accordance with its terms,
except as the enforceability thereof may be limited by the
effect of any. applicable bankruptcy, insolvency.
reorganization, moractorium or similar laws affecting
creditors’ rights generally and by general principles of

equicy.

(€) Except Z2or approvals which may be regquired by
governmental and other legal authorities, including but nect
limited to the FERC, no suits or proceedings at law or in
equity or by or before any governmental or reculatory
aucthority or agency, are pending against the Company or any of
its prorercies, rights or assets which, if adversely
determined, individually cr in the aggregate, could reasconably
ce expeczed to have a material and adverse effect cn its
apilicy to perform ics obligations hereunder or under any of

the Assicned Acresments.

(e) The Company 4is not in default of any material
covenant or cbligacion under any of the Assigned Agreements.
To the best knougndql of the Company, the Borrower is not in
cdefault under any material covenant or obligaction under any of
tze Assigred Agreements and no such default has occurred prior
to the date hereof.
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CONSENT AND AGREEMENT

“he uncergigred, FLORICA SAS  TRANSMISSION COMPANY. a
corForaticn organized and existing under the laws of the 3tate of
Celaware (the “Jompapnv“i. TISER BAY LIMITED PARTNERSHIP, a limicas
Partnership orgarized and exiscing under the laws of the State of
Qée_aware (the "Sorrowar”), and THE FUJI BANK AND TRUST COMPANY, as
collateral agerc (in such capacity, together with its successors.

the "Collacaral Agentc”) hereoy asree as follows:
1. Prelimipnarv Stasement, Pursuant to the Security

Agreement, the Sorrower has granted to the Collateral Agent for the
benefit of the Secured Parcties a lien on and security interesc in,
205 ad, the Assigned Agreements. It is a condition precedent
to the obligacisns of the banks under the Credit Agreement that the
-cmpany shall have executed and delivered this Agreement.

<. Reliniticng. Each capitalized term used in this Agreemenc
and not otherwise defined herein shall have the definition assigned
tc such term (whecher by reference to another agreement or
otherwise) as specified in Exhibit A hereto. Unless otherwise
staced, zerferences hersin tc any Person shall include its permitted
successcrs and assigns.

3. Reorsgencations and Warranties. The Comparv hereby
reprasencs anZ warrancs that:

(&) The Company is a corporaticn duly organized, validly
existing and 4in good standing under the laws of the State of
Delaware. The Company is in good standing in Florida and all
other jurisdictions where necessary in light of the business
it ceonducts or the properties it owns and the transac:tions
coctemplaced Dy each of the Assigned Agreemencs. .ne Company
has the full power, authority and legal right to conduct its
Susiness as It is presently conducted, and to execute, cdeliver
and, subject o obtaining cerzain approvals from the Federal
Znergcy Regulatory Commission (the *“FERC") ané ocher
goverrmen:al and state agencies ‘as necessary, perform its
ooiigaticns under cthis Agreement, and each of the Assigned
Acreemancs.

{(d) The execution, delivery and, subject to obtaining
certaln apprcvals from che FERC and other governmental and
§tate agencies as necessary. performance by the Company cf
this Agreement and each of the Assigned Agreemencs have been
dulv authcrized by all necessary corporate accion, and do noc
and will not (i) require any corsent or approval cf the board
¢Z directors 2f the Company or any shareholders cf the Company
¢ of any cther Perscn which has not been cbrained and each
such ccnsent and approval that -as been cbrained is in full

-
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the same rights as the Scrrower shall have under and pursuant
to each of the Assigrned Agreements and the Companv's FERC Gas
Tariff or any applicabie law, regulation or order, including
withoutr limizacion, any right to receive notice., I3 cure any
default or breach :thereuncder, and to participate before
governmental or regulatory agencies.

(£) The Company shall deiiver to the Collaceral Agenc ac
the address sec forth on the signacure pages herecf, or ac
such other adcress as the Collateral Agent may designate in
wricting Erom time to time to> the Company, concurrently with
the delivery thereof tec the Borrower, a copy of each material
notice, request, or demand given by the Company pursuant to
any of the Assigned Agreements; provided, however, that the
Compary shall not be required to deliver copies cf notices
regarding nominations and confirmations of transportation
service, and of any other routine monchly or daily activities.

(g) If the Collateral Agent shall notify the Company
that the Collaceral Agent has elected to sxercise its rights
under the Securicy Documents to foreclose upon the Project
and, subject to any necessary approvals from che FERC, to have
icself subscituted for the Borrower under cthe Assigned
Agreements, then the Collateral Agent shall be subs:zituted for
the Borrower under che Assigned Agreements and, in such event,
the Company shall continue te perform its cbligations under
the Assigned Agreemencs provided that the Collateral Agent (i)
pays the Company all Amounts Due; and (ii) assumes all of the
obligations of the Scrrower under such Assigned Agreements.

(h) If cthe Collateral Agent shall notify the Company
chat the Collacteral Agent has elected to exercise its rights
under the Security Documents to fcreclose upon the Project
and, subject to any necessary approvals from the FERC, to
assign its rights and interests and the rights and interestcs
of the Borrcwer under any of the Assigned Agreements to any
furchaser or cransferee cf the Project (other chan =:tkhe
Collaceral Agent pursuant to Subsection 4(g) above), the
Company will not oppose such assignment and shall provicde to
such purchaser or cransferee the same ctights as the Borrower
shall have uncder and pursuant to each of the Assigned
Agreements and the Company’'s FERC Gas Tariff or any applicable
law, regulacion, cr crder so long as gas being consumed at the

roject is transported by the Company under such Assigned
Agreement and such purchaser or transferee (i) pays che
Ccompany all Amcunts Due; (ii) assumes all of the obligations
of che Borrower under such Assigned Agreement; and (iii)
either (x) satisfies the creditworthiness requirements of the
Company’'s FERC Gas Tariff and has a ratio of cotal debt to
total capitalization not in excess of 85%, or (y) has posted
a lecter of credict in the same form as attached hereco as
Exhibic B and ia an amcunt acceptable to the Ccmpany up to a
maximum of 36 months of estimated monthly billings under che

Assicned Agreements.
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that:

(£) Each of the Iinancial stacements of the Ccmpany for
the £iscal vear and quarcter most recently ended as of the date
hereof has been heretofore furnished to the Collaceral Agent,
and each of such financial statemencs is complete and correct
in all macerial respects and fairly presents the financial
condition cf the Company as of said dates, in conformicy with
generally accepted accounting principles appi:ed on a
consistant basis. Since the date of such annual ‘inancial
stacement, there has been no material adverse change in the
business, operations, properties, assets, or financial
condicion of the Company.

(g) As of the execution date of this Agreement oy the
Company, the Company has no knowledge of existing
counterclaims, offsets, or defenses against the Borrower.

4. agareement of Company: The Company hereby acknowledges

(a) The .Company has Teceived a- copy of the Security:
Agreements

(b) Subject to the applicable provisions of this
Agreement, the Company consents to the assignment by the
Sorrower to the Collateral Agent pursuant to the Security
Documents of all of the Borrower's right, title, and interest
in the Assigned Adreements as collateral security for the
Secured Obligacions.

(c) The Company acknowledges that upon the occurrence of
an Event of Default (as defined in the Credit aAgreement) by
the Borrower under the Credit Agreement, the Collateral Agent
and/cr a Designee shall be entitled to exercise any and all
rights of the Berrower under each of the Assigned Agreements
and che Company’'s FERC Gas Tariff in accordance with ctheir
terms. In such event, provided that the Company has been paid
all Amcuncs Due (i) the Company shall not cppose the exercise
of such rights by the Collateral Agent or a Designee and, (ii)
the Company shall continue to perform its obligations under
the Assigned Agreements. The Borrower agrees that the Companv
is authorized to act ia accordance with the Collateral Agent’'s
cr such UVesignee’'s exercise of -the Borrower’s richts in
accordance with chis Secticn 4(c) and shall release and hold’
the Company harmless £zrom all liability 4in connection
cherewith.

(@) The Company will not agree wich the Borrower to
enter 1ato a bilaceral amendmenc to, or terminaction of, any of
the Assigned Agreements unless required by any governmencal or
state acency, without the prior written consent of the
Collateral Agent, which consent shall not be unreasonably
wicthheld cr delayed.

(e! The Company shall provide to the Collaceral Agenc
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3aicd Exhlbic D which dace shall be che fifzaerzn (1Sch)
anniversazy of the Conversion Dace.

nl The Company agrees that, subject to applicable law
cr regulation and receipt of any necessarv FERC
dutherizactions, it will change the primary point of delivery
fcr rhe FIS-1 Agreement to :the interconnection with the
Sorrcwer’'s facility leccated in Section 31, Township 3. South,
Range 25 Zasc, Polk Councy, Florida upon (i) the assignment by
Descec Energy, Inc. ("Destec”) of all of Cestec’s cights and
Sbligacions under the Destec FTS-2 Agreement to a par:zy which
the Company determines to be creditworthy and (ii) a change of
the primary delivery point to a point which is accepcable to
the Company. Wichin thircy (30) days of a request by Destec
for the Company’'s approval of a proposed assignment of the
Destec FTS-2 Agreement, the Company shall notify Descec, the
Borrower and the Collateral Agent in writing as to whether
such proposed assignment meets the foregoing criteria. For
purposes of the foregoing, "Destec FTS+~2 Agreement” means that
certain Firm Transportation Service Agreemenc under Rate
Schedule FTS-2, dated December 10, 1992 between the Company
and Destec.

- 18 e, The
Collacteral Agent and the Borrower agree as follows:

L .

(a) . The Collateral Agent will not exercise anv of its
rights under the Security Documents in connection with any of
cthe Assigned Agreements if the exercise thereof would cause a
vioclacion on the part of the Collateral Agent of any law,
Tule, regulation, order, writ, judgment, injunction, decree,
determiration, award, or certificate of public convenience and
necessity, now or in the future.

(b) The Collaceral Agent will not assign the Assigned
Acreements to a thirxd party if such Assignment would cause a
vioiaticn of any law, rule, regulacion, order, writ, judgment,
injunction, decree, determinacion, award or certificace of
tublic convenience and necessicy, now or in the future.

(c) In tha event that the Collateral Agenc nocifies the
Cempany that it has succeeded to the Borrower'’'s interest under
ary of che Assigned Agreements, whether by foreclosure or
ocherwise, the Collateral Agent shall, subject to the
limization on liabilicy sec forth in subsection 4(i) above,

assume liability for all ¢f cthe Borrower's cbligaticns under
such Assigned Agreementcs including the payment of all Amounts
Jue.

(d) (I) Fer each month during the term of the Credit
Acreement, the Borrower hereby authorizes the Collateral Agent
> make payment directly teo the Company frpm the Project
Canzr=al Account ¢f all Fixed Charges for such mench. The

6
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(1) In cthe event cthac the Collaceral Agent cr any
cturchaser, ctransferee, grantee, or assignee of the interests
of the <Collaceral Agent in cthe Project assumes the
Liabilicies, rights, or obligations under any of the Assigned
Agreements, liability in respect of any and all obligations of
any such party under such Assigned Agreements shall be limited
scleiy =0 such party’'s dincerast in the Project (and no
officer, director, emplovee, shareholder, o: agent thereof
shall have any liability with respect thereto).

i3) In the event of a defauic bv the Borrower for
failure to make a payment when due under any Assigned
Agreement, the Company may deliver tc the 3orrower and che
Collateral Agent a written notice of failure to pay under any
Assigned Agreement, specifying therein that one business day
later cthe Company shall draw upon the Security for such
payment. It is expressly agreed that the Company’'s draw on
the Security for such payment shall gt be considered as
satisfaction of the Borrower’'s obligation to make payments
under the Assigned Agreements, unless the Security is
reinstated in its original amount within 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 Agreement until
ic first gives written notice of such default to the
Collaceral Agent pnd affords the Collateral Agent a total
period of eighty (80) days, inclusive of any other period
allowed under Transporter’'s FERC Gas Tariff, applicable law,
regulation or order to cure any defaulc or breach, from
receipt of such notice to cure such default or breach;
provided that for purpcses of this Section 4(k), a notice by
the Company of its intent to draw on the Security under
Section 4(j) hereof shall ccnstitute such notice hereunder.

(1) The Company acknowledges and agrees chat the
provigions of Section 1 of that certain Business Agreement
dated as of December 30, 1993 between the Borrower and the
Company shall not be applicable to the exercise Lty the
Collaceral Agent of its rights (i) to have itself subscituced
for the 3Sorzower under the Assigned Agreements or (ii) to
assign its righcs and interests and the rights and interests
¢f the Borrower under any of the Assigned Agreements tc any
Furchaser or ctransferee of the Project as set forth in
subsecticns 4(g) and (h) above, respectively.

m) The Company agrees that, within 30 days of receipt
Zrom the Borrcwer of a notice to the Company that the
Conversicn Date (as defined in the Credit Agreement) has
cccurred, the Company shall send to the bank that has issued
any lecter of credit for the benefic of the Company in the
Sozm of Exhibit 3 herecc a rotice in the form of Exhibic D to
saicd letter of credi: specifying that in no event should any
such lezzer of credit ke extended teyond the date set for:th in
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coverage Ratiocs) chat the Debt Service Coverage Rat:io will
fall below 1.00 to 1.00 Zor any mench during the immediactely
foilowing six months, then the Collaceral Agenc's obligacicen
t> pay the Fixed Charges directly to the Company from the
Project Control Account shall be suspended; provided further
that, following any suspension of payments pursuant co Section
5(d) hereunder by the Coilatera. Agent, the Prcjec:s's Debr
Service Coverage Ratios shall be projected by :the Sorrower
each month thereafter, and upon (x) the Event of Defaulc being
cured or the Secured Parties having elected not to exarcige
Cheir rights under the Security Documenzs, and (y' <the
projected Debt Service Coverage Ratios for each of the
immediacely following six months exceeding or equalling 1.00
to 1.00, then the Collateral Agent‘'s obligation t> make
paymencs directly to the Ccmpany from the Projec:z Control
Account shall be reinscated immediacely; provided scill
further that the Collateral Agent’'s obligation t> make
paymentcs directly to the Company from the Project Control
Account shall be terminated upon the acceleration of the
Borrower’s loan under the Credit Agreement. When cthe
Collateral Agent and/or the Secured Parties request a
projection of future Debt Service Coverage Ratios, then the
Ssorrower shall provide copies of such projection to the
Collateral Agent and the Company within five business cdays of

its completion.

(e) The Porrower agrees to not amend cthe Credi:c
Agreement Iin a manner which negatively affects the prisricy of
payments to the Company as set forth in Section S5(d) abcve.

6. Azrangemencs Regarding Pavmencs.

(a) The Borrower hereby authorizes the Company tc pay, and
the Company hereby agrees to pay, all payments to be made by the
Coempany co the Borrower under any of the Assigned Agreements in
lawful money of the United States of America, directly to the
Coilacteral Agent, for deposit incto the Project Control Account, at
the location set forth pursuant to Section 7 hereof. The Borrower
neredy releases and agrees to hold che Company harmless from all
-:atilicy for making payments to the Collaceral Agent in accordance
w.zh the requiremencs of this Section.

(e) All paymencs to be made by the Collateral Agentc to the
Company pursuant to this Agreement shall be made in lawful money of
the Crnited Staces of America, directly to the Company, for deposit
i=to the Company's account as follows:

Florida Gas Transmission Company
NacionsBank ABA No. 053000196
Account No. 001658806

Chazlotte, Nerth Carolina
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Sorrower nereby releases ard agrees to held the Czllacera!
Agent harmless from all liability fcr making such payments to
the Company in accordance wich the Tequirements cf Section
4(d) of this Agreement.

(IZ) Within sixty (60) days foilowing the dace of this
Agreement, and sixty (60! days zrior te the date chat any
adjustment to the Companv's Fixed Charces under aither of the
Assigned Agreements ktecomes effective, cthe Company shall
deliver to each of the Collateral Agent and the Borrower a
scacement showing che applicable monthly Fixed Charges due for
each month and the date that any such adjustment in cthe
Fixed Charyes becomes effective. Subiect to .ie provisions
herecf, the Collateral Agent shall pay directly to the Company
each month during the term of the Credit Agreement an amount
from cthe Project Control Account equal to the lesser of the
Fixed Charges for such month or the amount received under the
Capacity Sales Agreements during che previous month; provided,
however, that on and after the commencement of payments under
this Secction S(d) by the Collateral Agent, the Borrower shall
have the right to review and approve any statement provided by
Che Company nctifying the Collateral Agent of an adjustment to
the previously effective Fixed Charges; provided further that
if the Borrower disputes in gocd faith such adjustment to the
monthly Fixed Charges by providing notice of such dispute
(including the nacture and details of such dispute) to the
Company and the Cpllatceral Agent .ac least forty (40) days
prior co the effective date of such adjusted Fixed Charges,
then cnly the amount of the monthly Fixed Charges in effact
immediacely prior to such disputed adjustmenc shall be paid by
the Collateral Agent from the Project Control Account:
provided, still furcher chat if the Borrower does not object
to such adjustmenc at least forty (40) days prior to the
eflective date of such adjusted Fixed Charge, then such
adjusted Fixed Charges shall be deemed undisputed and shall be
raid by the Collateral Agent from the Project Control Account
=1 accordance with the scacement from the Company. Ugon the
Collateral Agent’'s receipt of joint notice from the Sorrower
arc the Company that the dispute between the Borrower and the
Company as to such adjusted Fixed Charges then due and owing
uncder the Assigned Agreements has been rew.ulved, the
Collaceral Agent shall chen commence paying from the Project
Cantrel Account on a prospective basis from the date of such
rescluticn such amouncs as are set forth in the joint notice
Srcm the Sorrower and the Company. Nothing in this Section
5{d) (IZ) shall be construed to relieve the Borrower of its
cbligaciers under the Assigned Agreements.

(=2Z) During any month in which (i) an Event of Cefaulrt
occurs uncer the Credit Agreemenc, and (ii) either (x) the
Secured Parties accelerate the Borrower's loan under the
Credi: Agreement or (y) the Borrcwer reasonably projects
(cased upcn a request by the Collateral Agent and/or the
Secured 2arties for a projection of future Debt Service
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(i) if co FGT, to:

Florida Gas Transmission Company

P.O. Box 1188
Houston, Texas 77251-1188
Atcention: Marketing Administration Cepartment

Telefax: (713) B853-67Ss
or (i) if to Tiger Bay, to:

Tiger Bay Limited Partnership
c/o Central Florida DGE, Inc.
2500 City West Boulevard
Suite 1700

Houston, Texas 77210-1411
Attention: Business Manager
Telefax: (713) 735-4169

or (iii) if to the Collateral Agent, to:

The Fuji Bank And Trust Company
Two World Trade Center

New York, NY 10048

Attention: Jenny Cheng
Telephone: (212) B898-2543

The above addresses may be changed from time to time by
written notice from the parcty changing its address to the
other party(s) hereto.

10
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1a) This Agreementc and the obligaticns specified herein
shall terminate and be of no further force and effect on the
date on which cthe Company receives notice in writing from the
Collaceral Agent that all of the Secured Obligacicns have been
casd or perZormed in full, the Commitments and each Letter of
Credic issued under the Credit Agreement have been terminated,
and che securicy interests, pledge and other liens of the
Securily Cocuments have been extinguished. The Borrower shall
ive the Company 90 days prior written notice of the
terminaction of this Agreement.

(b) No amendment or waiver of any provision of thi
Agreement nor consent to any departure by anv party herefrom
shall in any event be effective unless the same shall be in
writing and signed by each of the other parties hereto and
then such waiver or consent shall be effective only in the
specific instance and for the specific purpose for which it
was given.

(c) THE RIGHTS, OBLIGATIONS, AND REMEDIES OF THE PARTIES
AS SPECIFIED IN THIS AGREEMENT SHALL BF INTERPRETED AND
GOVERNED IN ALL RESPECTS BY THE LAWS OF THE STATE OF NEW
YORK.

(d) If any pyrovision or provisions of this Agreement is
determined by statute, regulation, rule, or decision of a
governmental Ltody possessing jurisdiction to be invalid,
illegal or unenforceable, the validity, legality and
enforceability of the remaining provisions shall not in anv
way be affected or impaired.

(e) The headings used in this Agreement are fcr
convenience only and will not affect the construction of any
of the cerms of this Agreement.

(£) Except for the Secured Parcies, which are intended
beneficiaries hereof, there are no third party beneficiaries
to this Acreement, whether express, implied, or incended.

(g) This Agreement may be executed in any number of
ccuncterparcs, all of which taken tcgether shall constitute one
anc the same Instrument, and any of the parties heretc may
execute this Agreement by signing any such counterparc;
provided, however, this Agreement shall not be enforceable
unless and uncil fully execucted by all Parties set forth

below.

(k) All notices, requests, demand and other
ccmmunications hereunder shall be in wricting and (i)
rerscnally delivered, (ii) transmitted by postage prepaid
registered mail, (iii) cransmitted by overnight courier, or
(iv) transmizted by telecopy addressed as follows:
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EXHIBIT "A"
TO THE
CONSENT AND AGREEMENT

BY AND AMONG
FLORIDA GAS TRANSMISSION COMPANY,
THE FUJI BANK AND TRUST COMPANY

AND
TIGER BAY LIMITED PARTNERSHIP

“"Administrative Agent® shall mean The Fuji Bank Limited, in
its capacity as adminiscrative agent for the Banks under the Credit
Agreement, togecher with its successors and assigns in such
capacity.

"Agreement® shall mean this Agreement dated as of December 30,
1993, among the Company, the Borrower and the Collateral Agent.

"Amounts Due® shall mean all amounts due and owing to the
Company under the Assigned Agreements.

"Assigned Agreaments® shall mean, collectively, each of the
following (as each such agreement is amended, supplemented or
madified and in effect from ctime to time):

1., Firm Transportation Service Agreemenc Rate Schedule FTS-
2, dated as &f December 30, '1993, by and between the
Company and the Borrower; and

2. Firm Transportacion Service Agreement Rate Schedule FTS-
1, dated as of Cecember 30, 1993, by and becween the
Company and the Borrower.

"Banks" shall mean che banks or financial institutions that
are or may from time to time become party to the Credit Agreement.

"Capacity Sales Agreements” shall mean the four contracts to
supply electric power from the Borrower's Project to Florida Power
Corporation ("FPC"), namely (i) Centract for the Purchase Of Firm
Znergy And Capacity From A Qualifying Facility - Unitc 1, daced
November 30, 1988, (ii) Contract for the Purchase Of Firm Energy
And Capacity From A CQualifying Facility - Unic 2, dacted November
30, 1988, (iii) Contrac:t for the Purchase Of Firm Energy And
Capacity From A Qualifying Facility - Unit 3, dated November 30,
~%85, (iv) Negotiated Contract For The Purchase Of Firm Capacity
And Energy From A Qualifying Facility, dated March 21, 1991, and
(v) any ocher contracts providing for the purchase of power
generated by the Project.

"Collateral Agency Agresment" shall mean the Collateral Agency
Agrsement, dated as of December 30, 1593, among the Borrcwer, the
Ccllateral Acent, and each person signing the Adopting Instrument
relerred to therein.
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IN WITNESS WHEREOF, cthe undersicned by its officer dulv
authcrized has caused this consent ancd Agreement to be duly
executed and delivered as of this l0th day of December, 1993,

fLORIDA GAS TRANSMISSION CCMPANY

AGREED TO AND ACCEPTED THIS AGREED TO AND ACCEPTED THIS
30TH DAY OF DECEMBER, 1953 JOTH DAY OF DECEMBER, 1993

THE FOJI BANK AND TRUST TIGER BAY LIMITED PRRTMNERSHIE
. By Central Florida DGE, Inc.,
its General Partner

/’ L:,‘:,.fﬂ'\_.-ﬂ
NRHE ¢ ¥l
TITLE:
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“Commitments” shall mean, as to each Bank, the obligation of
che Bank to make loans under and on the terms and condictions of the

Credit Agreement.

"Credit Agreement” shall mean the Credit Agreement dated as of
Cecember I(, 1993, as amended, modified, or supplemented from cime
I time, ameng the Borrower, the BSanks and the Administrative

-

Agent.

"Debt Service Coverage Ratio® shall mean, for any month, the
ratio of (i) cthe cocal revenues of the Project for such month less
the sum of all operating and maintenance expenses and all non-
contingent liabilicies paid or accrued under contracts with third
varties during such month to (ii) the Borrower's mandatory debt
service payment obligation under the Credit Agreement. For
purpcses cof this Agreement, the monthly projection of cthe
Borrower's Debt Service Coverage Ratios shall be calculated for
each month by utilizing the Borrower'’'s projected monthly revenues,
the projected monthly operating and maintenance expenses, and a
derived monthly debt service payment equal to one-sixth of the
Borrower’'s semi-annual debt service pavment under the Credit
Agreement, plus accrued interest.

"Designee” shall mean any person designated in writing by the
Collateral Agent as its designee for purposes of exercising any and
all rights of the Borrower under the Assigned Agreements.

[]

"Fixed Charges" shall mean the charges that are fixed under
the Company’s FERC Gas Tariff for each month during the term of the
Assigned Agreements and which charges do not vary with utilization
of capacity under the Assigned Agreements during such monch.

"Mortgage® shall mean the Mortgage dated as of December 30,
1293, by the Borrower in favor of the Collateral Agent for the
cenefict of the Secured Parties, as amended, supplemenced, or

modified, and in effect from time co time.

"Pledge Agreements® shall mean, collectively, the EIF Pledge
Acreemenz, dacted as of December 30, 1993, by The EIF Tiger Bay
investment, L.?., in favor of the Collateral Agent, the General
Feat Pledge Agreement, dated as of December 30, 1993, by General
7eat Resources, L.P., in favor of the Collateral Agent, the Polk
Csunty Pledge Agreemenc, dated as of December 10, 1993, bv Polk
Csuncy CcGen, Inc., in favor of the Collaceral Agentc, and the
Gereral Partner Pledge Agreement, dated as of December 30, 1993, by
Cencral Flcrida DGE, Inc., in favor of the Collateral Agenc.

"Project® shall mean the gas-fired independent power
generating facilicty located near Fort Meade, Florida, and all
asscciated facilities (including, without limicacion, all
associacted eleccrical, gas and water interconnection facilities),
all real property, gas pipelines and SCR equipment that is designed
o burn gas as fuel (with the capability to burn Number 2 fuel oil
as well) and generate a rominal nec eleczrical output of 212




megawat:ss.

"pProject Control Account® shall mean the account encicled
“Project Control Accounc" (Bank: The Fuji Bank And Trust Company,
ASA #: 0260-08920-5, Account Name: Trust Checking, Account ¥: 001-
220012, Reference: For Further Credit to Tiger Bay Project Control
Account # 31015-0i/8.7, Telepbone Confirmation: Jenny Cheng at
{212) 8928-2543) maincained by the Borrcwer with the Collateral

AJent at its cffices located at Two World Trade Cencer, New York,
NY 10048. '

"Secured Obligations" shall mean all of the obligations cf the
Borrower under the Credit Agreement.

“Secured Parties" shall mean the Administracive Agent, the
Collaceral Agent, the Banks and each party to an interest race
protecticn agreement.

"Security” shall mean any letter of credit posted to satisfy
the creditworthiness requiremencs of the Company regarding any
Assigned Agreement or any resulting escrow account created when the
Company draws upon any letter of credit in full (due to such letter
of credit not being extended before 15 days prior to its stated
expiry date) and places such amounts in an escrow account as
security for the Bcrrower'swasgperformance “Underywthe Assigned
Agzeements. .o . 2

"Security lg:--nné' shall mean that certain Assignment and
Securicy Agreemenc dated as of December 30, 1993, made by the
Borrower in favor of the Collateral Agent for the benefit of the
Secured Parties, as amended, supplemented, or modified, and in
effect from time to time.

"Security Documants® shall mean the Security Agreement, the
Pladgce Agreements, the Collateral Agency Agreement ancd the
Mortgace, which represent and reflect the entire security interest
cf the Jollateral Agent for the benefit of the Secured Parcies.
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Iv.

One Time Requirements

§ 3.04 ESTABLISH COMMUNICATION SYSTEM, at least 60 days prior
to the commencement of Commercial Operations. Cogenerator and
Customer agree to meet and define procedures for the coordination of

emergency response.
§ 4.01 NOTICE OF START-UP TESTING, at least 10 days in advance.

§ 402 NOTICE OF COMMENCEMENT OF COMMERCIAL
OPERATIONS, promptly in writing after commencement.

§ 7.08 NOTICE OF COMMENCEMENT OF STEAM TAKES, reasonable
advance notice.

Requirements of USAC:

Monthly Requirements
§ 9.02 PAYMENT, within 20 days foliowing receipt of invoice.

Quarterty Requirements

§5.02(a) PROVIDE STEAM ESTIMATES, to Cogenerator, with a quarterly
forecast of anticipated steam requirements for the remainder if the calendar
year.

One Time Hequirements

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




The Partnership will install, maintain, operate and own all the measurement and metering
equipment necessary for the delivery of steam to USAC and the return of Return Water

to the Project.

Eighteen months after the Agreement terminates, for any reason, the Partnership may
remove and sell all or part of the Project and the evaporative equipment.

The Partnership will be responsible for the Project’s compliance with all environmental
requirements. USAC will be responsible for complying with all environmental
requirements arising out of (i) the operation of its fertilizer plant, (i) any Return Water that
does not conform with specific quality specifications, and (iil) its own use of the steam
from the Project. The Partnership may deliver blowdown water to USAC, and will pay

USAC as specified in the Agreement.

Requirements of TBLP:
I Meonthily Reauirements

§ 5.01(d) NOTICE AND RUNNING TOTAL OF FAILURE TO TAKE
MINIMUM STEAM, at least monthly.

§ 5.02(b) NOTICE OF TIMES OF MAINTENANCE, at least 10 days prior
to end of month,‘must provide estimates of times of maintenance for next

month.
§ 9.01 BILLING, on or before tenth day of each month.

§ 5.02(b) ESTIMATE OF SCHEDULED MAINTENANCE FOR NEXT
MONTH, at least 10 days prior to the end of the current month.

I.  Annual Requirements

§ 5.01{c) ESTIMATED MINIMUM STEAM TAKE REQUIREMENT, on or
before January 2 of each year.

§ 502(b) ESTIMATE OF SCHEDULED MAINTENANCE FOR NEXT
YEAR, at least 2 months prior to expected date of Commercial Operations
and thereafter on December 1 of each year.

. Other Periodic Requirements

§ 3.05 NOTICE OF MALFUNCTION, immediately after learning of any
malfunction in operation having an adverse affect on ability to perform.




If an applicable cure period for an event of default has expired, the non-defaulting party
may terminate the Agreement and avail itself of any remedies at law or in equity.
Notwithstanding the foregoing, USAC's right to terminate is subject to Lender’s rights to
cure any default on behalf of the Partnership, to assume the agreement from the
Partnership, to operate the Project or to foreciose.

Force Majeure

If either party becomes unable, by reason of Force Majeure, to perform its obligations
under the Agreement, such obligations shall be suspended for the period necessary to
remedy such event of Force Majeure.

Force Majeure is defined in the Agreement to include any acts of God or the public
enemy, strikes, lockouts or other industrial disturbances or labor difficulties, wars,
blockades, insurrections, riots, arrests and restraints of rules and people, laws, acts,
orders, proclamations, decrees, regulations, ordinances or instructions of government or
other public authorities, judgment or decree of a court of competent jurisdiction, delay or
failure of carriers or contractors, inability to obtain transportation equipment, operating
materials, plant equipment or materials required for maintenance or repairs, curtallment
or suspension of operations to remedy or avoid an actual or alleged violation or violations
of federal, state, or local environmental, health or safety standards as may be in effect
from time to time during the contract period, environmental constraints lawfully imposed
by federal, state or local governmental bodies, explosions, fires, floods, drought,
earthquakes, mm‘mwmmm perils of the sea,
accident or breakdown of equipment, facilities or machinery or similar occurrences, and
any other contingency or delay or failure or cause of any nature beyond the reasonable
control of either party, whether or not the kind hereinabove specified and whether or not

any such contingency is presently occurring or occurs in the future.

Indemnification

Under the Agreement, the Partnership has indemnified each of USAC, Fort Meade
damage, fine or penaity arising out of its negligence or willful misconduct with respect to
(i) its performance under the Agreement, or (i) construction of the Project. Likewise,
USAC has indemnified the Partnership for such losses occurring from its own negligence.
Any loss due to environmental contamination will be subject to the environmental
indemnity provisions in the Site Lease Agreement.

Miscellaneous

In addition to the Right of Operation, the Partnership will have the right, as of January 1,
1988 and continuing through the Primary Term, to purchase certain evaporative
WMNMMMMMHIWWWW
an unaffiiated third party buyer.




Sale and Purchase of Steam

Base Steam. During each year of the term of the Steam Sale Agreement, USAC will
purchase the greater of 40,000 Ib/hr of 35 psig saturated steam or the PURPA Minimum
Steamn Take Requirement. 40,000 Ib/hr is the contract minimum and is approximately
120% of the PURPA Minimum Steam Take Requirement. .

Additional Steam. USAC may purchase up to 35,000 Ib/hr. of additional steam upon
request, provided that there is no annual steam take deficiency that would prevent the
Project from meeting the PURPA Minimum Steam Take Requirement.

PURPA Minimum Steam Take Requirement. On or before January 2 of each calendar
year, the Partnership will notify USAC of its estimated PURPA Minimum Steam Take

Requirement for such year.

Sales to Third Parties. If the Partnership is in compliance with its steam sale obligations
to USAC, it may make such sales of additional steam to third parties without obtaining
USAC's approval,

Steam Usage. USAC will use the steam, first, for the Primary Steam Use and, second,
for the Evaporative Steam Use, or for any other purpose agreed upon by the parties and
acceptable for the maintenance of the Project’'s QF status under PURPA.

Eailure to Take Steam !

If during the term of the Agreement it becomes evident that USAC will be unable to take
the PURPA Minimum Steam Take Requirement for any calendar year, the Partnership
may, at its option, (i) require USAC to utilize the Evaporative Steam Use, and/or (i) sell
that portion of the steam not taken by USAC to other thermal users. So long as the

Project continues to meet the PURPA Minimum Steam Take Requirement, no Steam Take
Deficiency will have occurred.

If during any calendar year USAC fails to take the PURPA Minimum Steam Take
Requirement, which event resuits in a Steam Take Deficiency, the Partnership’s options
are as follows: (i) exercise its right to operate the evaporative equipment in connection
with the Evaporative Steam Use (which use by the Partnership has been neither approved
nor disapproved by the FERC); or (i) if USAC delays or prohibits the Partnership from
exercising the Right of Operation, the Partnership may pursue any rights or remedies
available to it at law or in equity, subject to a maximum doliar amount (the “Cap®). The
Cap is defined as follows: () beginning upon the commencement of commercial
operations and continuing throughout the first year the Cap will be $600,000; and (i)
upon the first anniversary of such commencement, and upon each subsequent
anniversary thereafter, the existing Cap on such date will be multiplied by 110%, plus
$600,000. In no circumstances will the Cap exceed $10 milion. The Partnership has
obtained a FERC certification that the Primary Steam Use and the Evaporative Steam Use
qualify the Project as a qualifying cogeneration facility under PURPA. The Partnership's




recourse for USAC's failure to take the PURPA Minimum Steam Take Requirement is
limited to USAC's interest in the Fort Meade Chemical Products plant.

Base Steam Price. For all Base Steam, USAC shall pay the Partneruhip $1.50 per
thousand pounds of 35 psig saturated steam.

Additional Steam Price. For Additional Steam taken by USAC in any month under the
Steam Sale Agreement, USAC shall pay the Partnership a payment equal to the following
formula, which is based on the Partnership’s actual cost of fuel:

PS = Price of Additional Steam, in $/kib of 35 psig steam at saturated
conditions;

kb = 1000 pounds of steam;

D = a steam price discount factor, which is 40% for a quantity of steam
sales between 40,000 Ibs/hr and 60,000 Ibs/hr, inclusive, and which

is 50% for a quantity of steam sales between 60,001 Ibs/hr and
75,000 lbs/hr, inclusive,

FP = Fuel Price (based upon the previous month's actual delivered price
paid by thb Partnership), in $/Million Btu;

aEnthalpy = Difference between heat content of Steam and heat
content of Return Water, in Million Btu/Kib; and

085 = Assumed boiler efficiency of B5%

Waste Water Discharge Foe
The wastewater discharge fee is $280,000 per year in accordance with the terms of the
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STEAM SALES AGREEMENT

Effective Date: June 15, 1883

Parties: Between Central Florida Power, L.P. ("Cogenerator) and U.
S. Agri-Chemicals Corporation ("Customer”)

L9

Term: The term shall extend from June 15, 19983 through December
31, 2025, uniess sooner terminated as prov.ded in the
Agreement.

Cross - Ref

Documents: Consent and Agreement, dated as of 12/30/93, among Tiger

Bay Limited Partnership, U. S. Agri-Chemicals Corporation
and the Fuji Bank and Trust Co.

Comments: The Agreement provides for the sale of steam from the
Project to USAC for use at its plant located in Fort Meade,
Florida. USAC and Ridgewood Chemical Corporation are the
general partners of Fort Meade Chemical Products, which

Upon notice from the Partnership, USAC will be prepared to take steam from the Project
and deliver the condensate to the Project 180 days prior to commencement of
commercial operations. Commercial operations is defined in the Agreement to be the
later of (i) the day the Project is certified by the Contractor and accepted by the
Pmnonhhllmnidyoptnbh and (i) the day the Project commences generating

electric energy and steam. Upon ten days' notice prior to start-up testing,
USACwﬂImmnpmdwudbymuFrqmmmumthumbIbh
commercial operations. USAC will not owe the Pmrﬂp any monies for steam
delivered prior to commercial operations.

Steam Use

USAC's primary steam use will be as a source of process heat in its fertilizer
manufacturing operations. USAC's secondary steam use will be to evaporate excess
runoff water that is collected in a containment pond, where such evaporation is necessary
to comply with USAC's environmental obligations.
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EXHIBIT B

TO STEAM SALE AGREEMENT

Rescription of Steam/Return Water Ouality Spegifications

RETURN WATER QUALITY SPECIFICATION
Barameter Minimug Maximum Units
Conductivity 2.0 10.0 umhos
Silica 0.02 0.15 £i02, ppm
pH 5.0 8.0 Standard

EROCESS STEAM QUALITY SPECIFICATION

Extraction Steam Desuper.H20 Steam tc Host
Pressure, psig s
Tenperature t Saturatad
tusf pom (wt) 0.050 0.007 0.046
sio2, ppa (wt) 0.010 0.005 0.010
Page 1 of Exhibit B




IN WITNESS WHEREOF, the parties have executed multiple
originals of this Agreement on the dates set forth below, to
be effective as of the Effective Date.

U. 8. AGRI-CHEMICALS CORPORATION

a Florida ration W

”‘«#/

Mal . ot {
£-16-93

President and Chief Qperating Officer
Date: -

CENTRAL FLORIDA POWER, L.P.
A Delaware Limited Partnership

By: CENTRAL FLORIDA DGE, INC.
A Delaware corporation
Its General

oottty . LK

XE
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20.14 Nop-Recourse Obligations-Cogeperator. Notwithstanding
anything to the contrary herein, the obligations of
Cogenerator under this Agreement, and any certificate, notice,
instrument or document delivered pursuant hereto, are special
cbligations of Cogenerator and do not constitute a debt or
cbligation of (and no recourse shall be with respect thereto
to) any partner of Cogenerator (each, a "Partner"), or any
affiliate of Cogenerator or a Partner (each, an "Affiliate"),
or any sharsholder, partner, officer, director or employee of
Cogenerator, any Partner or any Affiliate; no action shall be
brought against any Partner or any Affiliate or any
shareholder, partner, officer, director or employes of any
thereof; and no judgment for any deficiency upon the
cbligations hersunder shall be cbtainable by Customer against
any Partner or any Affiliate or any shareholder, partner,
officer, director or employee of any thareof.

20.15 Non-Recourse Obligations-Customer. Notwithstanding
anything to the contrary herein, the obligations of Customer
under this Agreement, and any certificate, notice, instrument
er document delivered pursuant hereto, are special ocbligations
of Customer and do not constitute a debt or cbligation of (and
no recourse shall be with respect thereto to) any partner of
Customer (each, a "Partner"), or any affiliate of Customer or
a Partner (each, an "Affiliate"), or any shareholder, partner,
officer, director or employee of Customer, any Partner or any
Affiliate:; no action shall be brought against any Partner or
any Affiliate or any shareholder, partner, officer, director
or emplovee of any thereof; and no judgment for any deficiency
upon the obligations hereunder shall be obtainable by
Cogenerator against (1) any Partner or any Affiliate or any
shareholder, partner, officer, director or employee of any
therecf; or (2) any property of Customer other than its
interest in FMCP, the Host Plant, and the lands underlying the
Host Plant.

b proy Smsmsm 38




replaced in its entirety, and the Letter Agreement will then
be immediately terminated as of the Effective Date. This
Agreement represents the entire agreement of the parties with
respect to the subject-matter addressed herein.

20.02 gGoverning Law. This Agreement shall be governed by and
construed in accordance with the laws of the state of Florida,

except its choice of law rules if such rules would apply the
laws of another jurisdiction.

20.03 Severability. The invalidity or unenforceability of
any provision of this Agreement shall not affect the validity
and enforceability of any other provision, and each provision
of this Agreement shall be enforced to the maximum extent
permitted by applicable law.

20.04 cCumulative Remedies. The remedies provided herein are
cumulative, not exclusive of any remedies provided by law or
in equity, and may be pursued separately, successively, or
concurrently.

20.05 captions. The captions, headings and table of contents
are for convenience only and do not and shall not be deemed to
affect, limit, amplify, or modify the terms and provisions
hereof.

20.06 Anmendments. No amendment or modification of the terms
of this Agreement shall be binding on either party hereto
unless reduced to writing and signed by both parties. In the
event that any Lender or prospective Lender reasonably
requires an amendment to this Agreement as a condition to the
financing of the Cogen Facility, Customer and Cogenerator will
izmmediately negotiate in good faith the terms of such
amendments, all at Cogenerator's expense; provided, however,
that Customer need not execute any such amendment which
deprives Customer of a material economic benefit under this
Agreement,

20.07 gCounterparfs. This Agreement may be executed in any
number of counterparts, and each executed counterpart shall
have the same force and effect as an original instrument.

20.08 Number and Gender: References. Pronouns, of whatsoever
gender, shall include natural persons, corporations, and
associations of every kind and character. Whenever the words
"hereof," "hereunder,” "herein,” or words of similar import
are used in this Agreement, they shall refer to this Agreement
in its entirety rather than to a particular section or




provision unless the context specifically indicates to the
contrary.

20.09 No Third Party Benefitted. Except to the extent the
terms herein expressly benefit a Lender or FMCP, the terms of
this Agreement are for the sole benefit of Cogenerator and
Customer and not for any third party whatsoever.

20.10 E;ﬂ;.: Assurances. If any party heretc reasonably
dete es or is reasonably advised that any further
instruments or any other things are necessary or dasirable to
carry out the terms of the Agreement, including without
limitation any documents necessary for Cogenerator to obtain
a Credit Agreement, the other party shall execute and deliver
all such instruments and assurances and do all things
reasonably necessary and proper to carry out the terms of this
Agreement, all at enerator's expense. Such documents may
include, without 1 tation: financial statements; evidence
of :a?onu existence; evidence of incumbency of persons
executing this Agreement; an opinion of Customer's counsel,
which shall be gqualified to give an opinion on the laws of the
jurisdiction governing this Agreement, confirming (a) the
accuracy of the representations set forth in Section 2.01, and
(b) the enforceability, cf this Agreement, and addressing such
other matters as may be requested by any Lender or prospective
Lender. Any review of such financial statements will be
performed upon Customer's premises under the provisions of a
non-disclosure agreemsnt between Customer and Cogenerator and

its representatives.

20.11 Mutual Negotiation. The parties acknowledge that each
of them has materially participated in the negotiation and
preparation of this Agreement, and, accordingly, in the event
of an ambiguity in the provisions hereof, no rule of
construction which interprets the Agreement against the
rafter will be utilized.

20.12 Ngn-Waiver. None of the provisions of this Agreement
shall be considared waived by either party except when such
waiver is given in writing. The failure of either party to
insist in any instance on strict performance of any of the
provisions of this Agreement shall not be construed as a
waiver of any such provision or the relinquishment of any
rights hereunder in the future.

20.13 No Cxoas Default. A breach or default of this Agreement
by either party hereto will not be deemed to be a breach or
cdefault of the Site Lease Agreement.
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Notwithstanding the foregoing, however, if Cogeneratcr's
assignment is not to an affiliate or to a lLender, such
assignment cannot occur until (i) the assignee agrees in
writing to assume the obligations of Cogenerator
hereunder, from and after the effective date of such
assignment, and (ii) Customer gives its written consunt
to such assignment, which consent will not be
unreasonably withheld or delayed.

b. Lsnders. The parties hersto further agree that
Cogenerator may assign, mortgage, hypothecate, pledge, or
otherwise encumber all or any portion of its interest
under this Agreement in favor of any Lender or bank,
trust company, savings and loan association, mortgage
company, insurance company, pension fund, real estate
investment trust, or other lender or lending institution
providing debt, equity, lease, and/or bond financing or
financial services, or credit support or othe: credit
enhancement, for the Cogen Facility (and any such
institution may assign this Agreement to any subsequent
assignee in connection with the sale, transfer, or
exchange of its rights in this Agreement or for purposes
of operating the Cogen Facility pursuant to such
assignment upon and after the exercise of its rights and
enforcenment of ifts remedies under the deed of trust or
other security instrument creating a lien in its favor,
at law, in equity, or otherwise). The parties agree to
prepare and execute, at Cogenerator's expense, such
documents as may be reasonably requested by any such
person to evidence and acknowledge such consent and
effectiveness of any such assignment, mortgage,
hypothecation, pledge or other encumbrance, including,
but not limited to, consents to such assignment, opinions
of counsel as to the effectiveness of such assignment,
and any amendment or modification of _his Agreemant.

c. Sustonear. Upon providing pricr written notice to
Cogenarator, if the assignment is incident to a merger,
consolidation, or purchase of Customer, Customer may
assign its entire interest in' this Agreement to any
credit-worthy person or business entity that, as part of
such succession, shall assume all the obligations of
Customer under this Agreement. Customer may otherwise
assign its interest in this Agreement tc any person, but
only upon obtaining the express prior written consent of
Cogenerator, which consent will not be unreascnably
withheld or delayed; provided, that Customer's
obligations hereunder as to the period commencing after
the tizme such assignment is made (or the effective date
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of such assignment, whichever is latar) will be released
by Cogenerator, and Cogenerator shall be deemed to
consent to such assignment, when and if: (a) the
assignee agrees in writing to comply with the assigning
partner's obligations under this Agreement: and (b)
Cogenerator consents in writing to such release, which
consent also will not be unreasonably withheld or
delayed. After any such assignment by Customer,
regardless of the identity of the assignee, Customer will
continue to be responsible for the performance of any and
all obligations under this Agreement which have arisen
prior to the time such assignment is made, or the
effective date thereof, whichever is later.

19.03 - : . Except as
otherwise specified in Section 19.02, in the event an
assignment occurs in accordance with the provisions of Section
19.02 (a) or (b), the assigning party's cbligations hereunder
as to the period commencing after the time such assignment is
nade (or the effective date of such assignment, whichever is
later) will be released by the non-assigning party. After any
such assignment, however, regardless of the identity of the
assignee, the assigning party will continue to be responsible
for the performance of, any and all of its obligations under
this Agreement which have arisen prior to the time such
assignment is made (or the effective date therecf, whichever
is later), and the assignee will become responsible for any
and all such obligations which arise subsequent to such time.

15.04 Identitv of Destec Proiject Entitv. The parties agree
that Cogenerator is the same entity that is described as the
"Destec Project Entity"™ in the Letter Agreement.

ARTICLE XX: MISCELLANEODS

20.01 Entire Agreement: Superseded Sections of Letter
Agresment.

This Agreement, together with the Site Lease Agreement, the
Cogeneration Facility Development Agreement, and the Ridgewood
Letter, suparsedes and completely supplants the Latter
Agreement and any and all prior oral discussions,
negotiations, and agreements the parties hereto may have had
with respect to any matters relating to the subject matter of
this Agreement. In addition, upon the full execution of (1)
this Agreement, (2) the Site Lease Agreement, (3) the
Ridgewood Letter and (4) the Cogeneration Facility Development
Agreement, then the Letter Agreement will be superseded and
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contractors, or subcontractors at or within the Host Plant, or
(c) a material breach of any of the representations,
warranties or covenants made under Section 2.02, (i) unless
such Loss is based upon environmental contamination, which
Claim or Loss shall be subject to the environmental indemnity
provisions of the Site Lease Agreement, or (ii) except to the
extent such Loss is caused by the negligence or willrul
misconduct of Customer, its employees, agents or contractors.

17.02 CQustomer's Indemnity. Customer agrees to and shall
defend, indemnify, and hold harmless, Cogenerator and
Ridgewood (but only with respect to parts (b) and (c) below,
as to Ri ), and their partners, and their and their
partners’ ectors, officers, employees, agents, contractors,
insurers, and Lenders, and any transferee of the Cogen
Facility, from and against any and all Losses for or result
from bodily injury, sickness, disease, or death and for damage
to or des of business or property in any way, directly
or indirectly, arising out of, resulting from or relating to
(a) the construction or operation of or upon the Host Ilant by
Customer or the employees, agents, contractors, or
subcontractors of Customer, or (b) the activities of Customer
or its employees, agents, contractors, or subcontracters at or
upon the Cogen Facility Site, or (c) a material breach of any
of the representations, warranties or covenants made under
Section 2.01, (i) unless such Loss is based upon environmental
contamination, which LlLoss shall be subject tc the
environmental indemnity provisions of the Site Lease.
Agreement, or (ii) except to the extent such Loss is caused by
the negligence or willful misconduct of Cogenerator, its
enployees, agents or contractors.

17.03 Limitation Uvon Indemnifications. Notwithstanding the
foregoing, however, neither party hereto will be obligated
under Sections 17.01 and 17.02 hereof to pay any amount, with
respect to any particular Loss, that is in excess of
$50,000,000.

ARTICLE XVIII: NOTICES

18.01 Except as otharvise specifically provided for in this
Agreement, all notices, statements, demands, or other
communications required or permitted to be given hereunder
shall be in wri and shall be hand delivered, sent by
telefacsimile (with confirmed receipt), or forwarded by
courier (such as Federal Express) or by first class United
States mail, postage prepaid, to the following addresses:
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If to Cogenerator:

Central Florida Power, L.P.
c/o Destec Energy, Inc.

2500 CityWaest Blvd., Suite 150
Houston, TX 77042

Attention: Business Manager

If to Customer:

U. 8. Agri-Chemicals Corporation
3225 State Road 630 West
Ft. Meada, FL 11841-9799

Attention: President

or to such other person or address as the above addressees may
specify in a notice duly given as provided herein. All
notices given in the foregoing manner shall bea deemed received
on the following dates: wvhen delivered, as to hand
deliveries; the same day, as to facsimiles sent with receipt
confirmed; the next day after being sent, as to overnight
deliveries by courier;*or three (J) days after being sent, as
to deliveries by regular U. §. mail.

ARTICLE XIX: ASSIGNABILITY

19.01 Genaral Prohibition on Assignment Withcut Consent.

Excapt as herein expressly provided to the contrary, no party
hereto may assign any of its rights and/or obligations under
this Agreement without the prior express written consent of
the other party which consent shall not be unreasonably

withheld or delayed.

19.02 Absolute Right of Assignment.

a. . Notwithstanding the foregoing, however,
thae es agree that Cogenerator, without the consent
of the other party, may assign this Agreement to (i) any
subsidiary or affiliate of Destec Energy, Inc. or of any
partner of Cogenerator, or (ii) if the assignment is
incident to a merger, consoclidation, or purchase of
Cogenerator, any credit-worthy person or business entity
that, as part of such succession, shall assume all the
obligations of Cogenerator under this Agreesent.
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15.01 (d) occur, the non-defaulting party, by at least ten
(10) days' written notice to the defaulting party and, if the
defaulting party is Cogenerator, to Cogenerator's Lender, may,
in addition to any other rights and remedies available under
this Agreement, in law, or in equity, terminate tuis
Agreement. Notwithstanding any other provision of this
Agreement, however, if the defaulting party is Cogenerator,
Customer's right to terminate is subject in all respects to
the following rights, if any, of Cogenerator's Lender under
the Credit Agreement and related financing documents and

nortgages:

1. The right to cure a default by Cogenerator, as set
forth herein;

2. The right of assignment to a Lender, as set forth
herein;

3s The right of a Lender to take over the operation of
the Cogen Facility, under the provisions of the
Credit Agreement and related financing documents

and mortgages; and

4. The Lender's right to foreclose and othervwise
exercise itd security interest in connection with

the Cogen Facility.

15.04 . Cogenerator may
terminate this Agreement if the Cogen Facility is taken by
exercise of the right to eminent domain or its equivalent by
any person or entity unless Customer demonstrates to
Cogenerator that Cogenerator's rights tc operate the Cogan
Facility and its ability to perform its commitments under this
Agreement are not materially impaired.

ARTICLE XIVI: FORCE MAJEURE

16.01 If either party becomes unable, by reascn of Force
Majeure, to perform its obligations under this Agreement,
either wholly or in part, the party so failing shall give
written notice and full particulars of such cause or causes to
the other party as soon as possible after the occurrence of
any such cause; and such cbligaticns shall be suspended during
the continuance of such hindrance, which, however, shall be
renedied with all possible dispatch; and the obligations,
teras and conditions of this Agresment shall be extended for
such pericd as may be necessary for the purpose of making good
any suspension so caused.
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16.02 The term "Force Majeure" herein will mean: Acts of God
or the public enemy; strikes, lockouts or other industrial
disturbances or labor difficulties; wars; Dblockades;
insurrections; riots, arrests and restraints of rules and
people; laws, acts, orders, proclamations, decrees,
regulations, ordinances or instructions of Government or other
public authorities: judgment or decree of a court of competent
jurisdiction; delay or failure of carriers or contractors;
inability to obtain transportation equipment, operating
materials, plant equipment or materials required for
maintenance or repairs; curtailment or suspension of
operations to remedy or avoid an actual or alleged violation
or violations of Federal, State, or local environmental,
health or safety standards as may be in effect from time to
time during the contract periocd; environmental constraints
lawfully imposed by federal, state or local governmental
bodies; explosions: fires; floods; drought; earthquakes;
storms; lightning: wind; other adverse weather condition;
perils of the sea; accident to or breakdown of equipment,
facilities or machinery or similar occurrences; and any other
contingency or delay or failure or cause of any nature beyond
the reascnable control of either party, whether or not of the
kind hereinabove specified and whether or not any such
contingency is pralnnﬁ}y occurring or occurs in the future.

16.03 In no event will any default under or breach of this
Agreement, caused by the refusal or inability to pay money due
hereunder, or by changes in economic conditions, be excused as
an event of Force Majeure.

16.04 The settlement of all strikes, lockouts or other
industrial disturbances or labor difficulties shall be at the
discretion of the party experiencing such difficulty.

ARTICLE XVII: INDEMNIFPICATION

17.01 ' . Cogenerator agrees to and
shall defend, indemnify, and hold harmless Customer and FMCP
and their partners, directors, ' officers, employees,
contractors, lenders, agents, and insurers from and against
any and all Losses for or resulting from bodily injury,
sickness, disease, or death and for damage to or destruction
of business or property in any way directly or indirectly
arising out of, resulting from or relating to (a) the
construction or operation of the Cogen Facility pursuant to
this Agreement by Cogenerator or the employees, agents,
contractors, or subcontractors of Cogenerator, or (b) the
activities of Cogenerator or its employees, agents,
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regulations with respect to all liquids and gases and other
wastes or products emanating from and arising out of the
operation of the Cogen Facility.

14.02 . . As between Cogenerator and the
Customer, Customer will be responsible for compliance with all
applicable federal, 'state and local laws, rules and
regulations with respect to: (i) 4its facilitics and
operations at the Host Plant, including matterc relating to
Return Water before its nd-liv-nr to Cogenerator; and (ii)
Return Water which does not conform to the quality
specifications set forth in Exhibit B attached hereto:; and
(1ii) the use of Steam after delivery %o Customer.

ARTICLE XV: EVENTS OF DEFAULT AND TERMINATION

15.01 Events of Dafault. Each of the following, if not
remedied in accordance with the provisions of this Article,
shall constitute an Event of Default hereunder:

a. Ennﬂrlnm:. Cogenerator or Customer defaults in
any valid payment cbligation to the other of any payment
required hnﬂund-r, for a period of twenty (20) days or
nore;

b. Material Breach. Either party heretc fails in any
material respect to comply with, cbserve, or perform, or
defaults in any material rupnct in the performance of,
the other terms and conditions of this Agreement, and
such failure materially and adversely affects the ability
of the parties hereto to deliver or accept Steam and/or

Return Water;

c. Materdal Misrepresentation. Any representation or
wvarranty made by either party in this Agreement proves to
be false and misleading when made in respects material to
performance of this Agreement, and the party who
reasonably relied upon such representation or warranty is
thereby caused to suffer signifitant economic loss;

d. Bankruptcv. An involuntary case under a chapter of
the Bankruptcy Refora Act of 1978, ¢r- amended or
succeeded, shall be commenced, or any other proceeding
shall be instituted by either party hereto without the
approval or consent of the other, seeking reorganization,
dissolution, winding-up, liquidation, the appointment of
a trustee, receiver, liquidator, custodian or the like of
all or any substantial part of such party's assets, or
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other llke relief, and such party shail fail to contest
such proceeding in good faith or such proceeding shall
continue unstayed for any period of thirty (30)
consecutive days.

15.02 PNotice and Cure.

a. Parties. Except to the extent more limited rights
are specifically provided elsavhere in this Agreement,
which limited rights provisions shall supersede the terms
of this Section, if a default occurs or is claimed to
have occurred, the non~defaulting party may give the
defaulting party (and, 4if the defaulting party is
Cogenerator, Cogenerator's Lander) written notice of such
default. Any such notice shall describe the Event of
Default, and will give (i) ten (10) days after receipt of
such notice to cure the default if the default is claimed
for non-payment under Section 15.01 (a) hereof, provided
that if there is a good-faith dispute concerning the
validity or amount of any payment, the defaulting party
shall be required to pay the non-defaulting party within
the period specified above only the undisputed portion
thereof; or (ii) sixty (60) days after receipt of such
notice to cure default if the default is claimed
under Section 15.01 (b) hereof, unless the default cannot
be cured in such sixty (60) day period through the
exercise of reasonable diligence, in which case the
defaulting party shall have a reasonable additicnal
period of time in which to cure such default, provided
that the defaulting party commences within such sixty
(60) day period immediate and substantial good faith
efforts to effect such cure and at all times thereafter
proceeds diligently to complete such cure; or (iii) no
further opportunity to cure if the default is claimed
under Section 15.01 (c) or (d) above.

b. Lenders. Any default by Cogenerator may be cured by
a Lender. Customer shall accept any conforming cure of
a default tendered by any Lender on behalf of
Cogenerator. Cogenerator shall notify Customer of the
address to which all correspondence and notices are to be
provided to Lander in connection with this Agreement.

15.03 Termination for Default. Except where more limited
rights are provided elsevhere in this Agreement, which limited
rights provisions shall supersede the terms of this Sectiocn,
if, after the giving of notice and the expiration of any
applicable cure pericd, an Event of Default remains uncured,
cr if the Events of Default specified in Section 15.01 (c) or
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shall be borne by the party requesting the test unless the
percentage of error is greater than two percent (2.0%), in
which case the cost shall be borne by the party owning the
instrumentation. The records, magnetic tapes, and computer
print-cuts from the metering and check instrumentation shall
remain the property of its owner, but upon request each shall
submit to the other copies of its records, magnetic tapes, and
computer print-ocuts, together with calculations therefrom, for
inspection and verification, subject to return within thirty
(30) days after receipt thereof, provided that the owner of
such records, magnetic tapes, and computer print-outs shall
not be required to retain same more than twenty-four (24)
months from the date same was originally made, unless relevant
to a dispute between the parties hereto of which the party has
notice. If, at any time, either Cogenerator or the Customer
observes a variation between the metering instruments and the
check instruments, such party will promptly notify the other
of such variation and both parties will then cooperate to
secure an immediate verificaticn on the accuracy of such
instruments. Except as otherwise provided in this Section,
all costs pertaining to the matering and check instruments
shall be at the expense of the party owning and maintaining
such instruments.

11.02  Hetering Inadcuracies. If, upon any test, the
percentage of inaccuracy of any of the above instruments is
found to be less than plus or minus two percent (2.0%) at the
design calibration point of such instrument, previous records
of such instrument shall be considered accurate in computing
deliveries hersunder, but such instrument shall be adjusted at
once to record curractlzﬁ If, upon any test, the percentage
of error is found to be excess of two percent (2.0%) at the
design calibration point, the instrument shall be adjusted at
cnce to record correctly and the previous record shall be
corrected by the difference between the percentage of error
and two percent (2.0%) back to the date the inaccuracy
occurred, but in no event beyond a date which is twelve (12)
months prior to the date of test. If such date is not
ascertainable, the previocus record shall be corrected back
one-half (1/2) of the time elapsed since the date of the last
test, but in no event beyond a date which is twelve (12)
aonths prior to the date of test.

11.03 Secondary Sources Of Determipation. If, for any
reason, a party's metering instrumentation is out of sarvice
so that the quantities of Steam delivered to the Customer or
Return Water deliversd to Cogenerator cannot be ascertained or
computed, the quantities of Steam or Return Water delivered

during the period such instrumentaticn is out of service shall
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be estimated on the basis of the best data available, starting
in order with:

a. Customer's check instruments, if installed,
calibrated, and accurately registering;

b. by correcting the error if the percentage of error
is ascertainable calibration, tests, or
mathematical calculation after the instrumentation
is returned to service; or

€. by estimating the quantities of Steam or Return
Water delivered during the periods under similar
conditions when the metering instrumentation was

accurately operating.

ARTICLE XII: DECOMMISSIONING OF THE FACILITY

12.01 Entitlement to Decommigsion. Cogenerator shall be
entitled at any time within eighteen (18) months uafter the
expiration or termination of this Agreement to disassemble and
remove all or part of the Cogen Facility and Evaporative
Equipment, and to use or sell all or part of the same fcr
another use or for scrap or salvage value.

12.02 Cleanup Obligations. Cogenerator's cleanup cobligations
relating to the Cogen Facility Site and Heat Exchanger Site
are set forth in the Site Lease Agreament, wherein Customer
and FMCP are the beneficiaries of certain okligations of

Cogenerator and/or its affiliates.

ARTICLE XIII: TAX MATTERS

13.01 Zax Respeonsibility. As between Cogenerator and
Customer, Cogenerator shall be solely responsible for any
sales, use, property, income, or other taxes relating to the
Cogen Facility or its components or appurtenances, and
Customer shall be solely responsible for any sales, use,
property, income, or other taxes relating to the Host Plant or

its components or appurtenances.

ARTICLE XIV: ERVIRONMENTAL COHFPLIANCE

14.01 ! . As between Cogenerator and
Customer, Cogenerator will be responsible for compliance with
all applicable federal, state and local laws, rules and
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Customer in accordance with this Agreement through and as of
the last day of the preceding month. Each invoice shall be
accompanied by sufficient information to enable Customer to
determine the accuracy of the invoice. In the event
Cogenerator is unable to determine any vzriable component in
the pricing provisions for any month in respect of which the
Customer is invoiced for Base Steam or Additional Steam, then
Cogenerator shall use in its invoice a reasonable estimate of
such variable, with overbillings and underbillings, if any, to
be corrected thereafter as p tly as practicable.
Adjustments for discrepancies in bill + identified through
meter verifications and other means identified in Article XI
hereof, which would result in reimbursement of billed amounts
to Customer, will be reimbursed to Customer within twentv (20)
davs' notice to Cogenerator from Customer that sucn amount 1s
due, but in ne event will an edjustment be nade for
discrepancies over twelve (12) months old.

9.02 Method of Pavment. Customer shall pay to Cogenerator the
payment azount set forth on each invoice, within twenty (20)
days following the date such invoice is received. All
payments required hereunder from the Customer to Cogenerator
shall be made in such manner as is mutually acceptable to the

parties hereto.
L

.03 Late Pavments. In the event that any invoice presented
to either party pursuant tc the terms of this Agreement is not
paid when due, then interest on all such amounts properly
invoiced, but not paid when due, shall accrue from the due
date until the data pa t is received at the rate per annun
equal to the lesser of: (i) the sum of the prime rate, as
reported in the first Nall Street Journal published in the
month such payment became due, plus two percent (2.0%); or
(ii) the applicable maximum lawful nonusurious rate of
interest. Notwithstanding the foregoing, either party shall
have the right to withhold the disputed amount of any invoice
in good faith, when there is a bona fide question or dispute
as to the propriety of any charges invoiced, or sufficient
information was not received to enable the invoiced party to
cetermine the accuracy of all or part of the invoice. The
amount of any disputed payment shall bear interest at the rate
specified in this Section (except for any portion of such
disputed amount which is determined not to be due). Payment
of any invoice shall not prejudice the right of either party
to question the propriety of any charges thereon; provided,
however, that neither party hereto may for the first time
question an inveice after the expiration of two (2) years or
more from the date of receipt of such invoice.

r prey dmiena 24




9.04 Independent Audits. Either party shall have the right,

at its own expense, from time to time, to have a natiocnally
recognized accounting firm of its choice examine and audit the
other party's records for the sole purpose of verifying the
calculations (if any) of the payments due under this
Agreement. Such records shall be retained by both parties lor
a minimum period of two (2) years after the date of their

generation.

ARTICLE X: TERM

10.01 Unless sooner terminated as provided herein, the term
of this Agraement (the "Primary Term") shall extend from the
Effective Date through December 31, 2025. If the parties so
agree, and enter into an appropriate amendment, this Agreement
nay be further extended beyond the Primary Term.

ARTICLE XI: MEASUREMENT AND TESTING

11.01 Cogenerator shall own,
install, maintain, and operate proper instrumentation for the
determination of the quantity of Steam and Return Water
delivered to and from Oustomer at the Steam Delivery Point and
Return Water Delivery Point. Each party hereto shall have
access to the other's metering instrumentation and check
instruments at reascnable hours upon reascnable prior notice,
but the reading, calibrating, and adjusting hereof shall be
done only by the party owning such instrumentation. Provided
it is operated and maintained in a manner that does not
interfere with the performance of Cogenerator or its metering
instrumentation hereunder, Customer may install its own
instruments ("check instruments") for maintaining information
on the Steam and Return Water being delivered to it, but,
except as otherwise provided in this Agreement, the
determination of the quantities of Steam and Return Water
delivered to and from Customer shall be made by Cogenerator's
metering instrumentation. Cogenerator and Customer shall
verify or have verified for it the accuracy of its metering or
check instrumentation on a regular basis at mutually agreeable
times and shall give the other party sufficient advance notice
of any test of metering instrumentation so that the other
party may witness the test if it desires; however, if no
representative of the other party is present at the time
specified, then the test may proceed as scheduled. At any
tize, either party may request that the other party test its
metering or check instrumentation, whereupon the other party
prozptly shall schedule such a test. The cost of such test
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Cogenerator to commence operation of its zero
liquid discharge facility (the "ZLD"), then
the Blowdown Payment will be reduced to zero
for the period commencing with such
commencement of operation of the 72TNn and
enaiNT UDON Tne ena of tha rwentv-fifth (25tn)
daav of Customer's subsequent continuous takes
of Blowdown Water.

iii. If cCustomer has given Cogenerator at least
thirty (30) days prior written notice: (1) of
a tamporary shutdown of the Host Plant fer
maintenance; and (2) that Customer will not be
taking Blowdown Water during such shutdown,
then the Blowdown Payment will resume (a) upon
the twenty-fifth (25th) day after thes
commencement of such temporary shutdown, if
Customer is at that tisme taking the full
tendered quantity of Blowdown Water; or (b)
upon the commencement of Customer's takes of
the full tendered quantity of Blowdown Water,
if such temporary shutdown continues for more
than twenty-five (25) days.

iv. The Blewdown Payment will be prorated, by
days, in accordance with the foregoing
provisicns.

In all other cases, neither Cogenerator nor Customer will
owe any amount to the other, with respect to Blowdown
Water delivered by Cogenerator to Customaer.

c. Customer may refuse Cogenerator's delivery of any
Blowdown Water which does not meet the quality
specifications set forth on Exhibit C attached hereto.

d. Title to, possession and risk of loss of, and full
responsibility for, the Blowdown Water shall pass from
Cogenerator to Customer at the Blowdown Water Delivery
Point. Cogensrator and Customer .agree that the Blowdown
Water will not be returned to Cogenerator.

e. There will be neo liability of either Customer or
Cogenerator, in the event either party fails to deliver,
or to take and receive, Blowdown Water.

£. The other terms and conditions in this Agresment
will apply to the provision of Blowdown Water, except
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where more specific terms and conditions are stated in
this Section 7.08.

ARTICLE VIII: PRICE FOR BASE STEAM AND ADDITIONAL STEAM

8.01 Base Steam Price. For all Base Steam (including any
Steam taken to satisfy a Steam Take Deficiency) taken by
Customer in any month under this Agreement, Customer shall pay
Cogenarator, U.S. dollars, a payment (the "Base Steanm
Payment”) equal to $1.50 per thousand pounds of 35 psig
saturated steam.

3.02 Additional Steam Price. For all Additicnal Steam taken
by Customer in any month under this Agreement, Customer shall

pay Cogenerator, in U.S. dollars, a payment (the "Additional

:t-lllllyl-nt'j equal to a price determined by the following
crmula:

PS = D x FP x sEnthalpy + 0.85, where

PS = Price of Additional Steam, in $/Xlb
of 15 psig steam at saturated ccnditions;

Klb = 1000 pounds of Stean;

D = a Steam price discount factecr, which
is 0.40 for a quantity of Steam sales
between 40,000 lbs/hr and 60,000 lbks/hr,
inclusive, and which is 0.50 for a
gquantity of Steam sales between 60,001
lbs/hr and 75,000 lbs/hr, inclusive.

FP = Fuel Price (based upon the previous
month's actual delivered price paid by
Cogenerator), in $/Million Btu:

aEnthalpy = Difference between heat
content of Stean and heat content of
Return Water, in Million Btu/Klb; and

0.85 = Assunmed boiler efficiency of 85%.

ARTICLE IX: BILLING AND PAYMENT

9.01 Billing. Cogenerator shall invoice Customer on or before
the tenth day of each month for all amounts payable by
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practicable. Customer's takes of Steam at the Steam Delivery
Point will be deemed as Customer's acceptance of such Steam,

7.05 Raturn Water. Customer, at no expense te Cogenerator,
shall deliver all Return Water to Coganerator at the Return
Water Delivery Point, in a quantity equal to 100% of the
quantity (measured in pounds) of the Steam delivered to
Customer by Cogenerator at the Steam Delivery Point, plus 20
gpm (approximately 10,000 lbs/hr), with all such Return Water
neeting the lity specifications set forth in Exhibit B. 1If
Customer delivers Return Water not meeting the quality
specifications set forth in Exhibit B attached hereto,
Cogenerator's sole and exclusive remedy is the right to rafuse
delivery thereof until Customer demonstrates to Cogenerator's
reasonable satisfaction that the Return Water meets such
specifications. Customer will exert diligent efforts to bring
any non-conforming Return Water back into compliance with the
quality specifications as soon as practicable. Cogenerator's
takes of Return Water at the Return Water Delivery Point will
be deemed as Customer's acceptance of such Return Water.

7.06 Commencement of Steam Takes. Customer will be prepared
to commence takes of Steam and to redeliver Return Water, on
or befors one hundred and eighty (180) days prior to the
commencament of Commefcial Operations, provided Cogenerator
shall have given Customer reasonable advance notice thereof,
and Customer will notify Cogenerator in writing when it is
prepared to commence such takes and returns.

7.07 Rasidual Heat. Cogenerator agrees to make available to
Customer residual heat remaining in the stack flue gas
downstream of Cogenerator's heat recovery equipment after the
Cogen Facility's generation of Power and its provision to
Customer and others of Steam; provided: (i) that the
provision of such residual heat would be made only to the
extent that it is available, is unneeded by Cogenerator, and
does not interfere with Cogenerator's operations; and (ii)
Customer would be responsible for constructing and cperating,
at its risk and expense, the eguipment necessary to capture
and use such residual heat (subject to Cogenerator's
reasonable approval); and (iii) the parties would take such
action (if any) that may be necessary for Cogenerator to claim
the provision of such residual heat as part of the basis for
its qualifying cogenaration facility status under PURPA;
provided, howvever, that the foregoing provision of residual
heat by Cogenerator would not reduce the quantity of Steam
which Cogenerator may tender under the othaer provisions of
this Agreement.
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7.08 Cooling Tower Blowdown Water. Cogenerator agrees to

provide to Customer, at Customer's request, cooling tower
blowdown water ("Blowdown Water") produced at the Cogen
Facility, under the following terms and conditions:

a. At Customer's sole option, it may request
Cogenerator to deliver Blowdown Water to Customer, at a
delivery point (the "Blowdown Water Delivery Point")
shown on Exhibit A attached hereto and, subject to
obtaining any necessary regulatory approvals, Cogenerator
will deliver such Blowdown Water to Customer, in such
quantities as Customer may request and Cogenerator may
have available. Except in the event of an emergency,
Customer will give Cogenerator at least thirty (30) days
prior written notice of the dates and times which
Customer desires to receive or cease receiving Blowdown
Water.

b, Cogenerator may refuse to deliver Blowdown Watar to
Customer, 4if the quantity requested Custcmer, in
Cogenerator's sole opinion, is insufficient to warrant
such delivery (considering Cogenerator's operation of its
zero liquid discharge facility). Cogenarator anticipates
that in normal operation, it will deliver 132 gpm of
BElowdown Water, btit in no event will it deliver more than
184 gpm. If Customer takes all the Blowdown Water which

~ Cogenerator tanders, Cogenerator will pay Customer

" $280,000 per year (the "Blowdown Payment®™), in twelve
(12) equal monthly payments of 823,333, subject to the
following limitations:

i. Cogenerator will p: >vide, own and maintain, at
its expense, surge tankage (the "Tank")
sufficient to store five (S) days' production
(calculated on the basis of reascnably
anticipated production volumes) of Blowdown
Water. Such surge tankage will be located on
land adjacent to the Leased Premises (as that
term is defined in the Lease Agreement) and
leased to Cogenarator by Customer under the
terms of the Lesase Agreement. Cogenerator
will make reascnable efforts to keep the Tank
empty, 80 as to accommodate Customer's
:muith for short pericds, to take Blowdown
ater.

ii. If cCustomer does not take Blowdown Water

tendered by Cogenerator, and if the Tank is
full, and if Customar's failure to take causes
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Customer (and, if applicable, a substitute steam host
introduced as sat forth above) will likely faill to take and
use, for either the Primary Steam Use or the Evaporative Steam
Use, the PURPA Minimum Steam Take Requirement; and (b) the
Cogen Facility therefore will likely fail to maintain its
status as a qualifying cogeneration facility under PURPA, and
as a direct result thereof, Cogenerator is likely to suffer
either a termination of any of its Power Purchase Agreements,

or material monetary expenses or damages.

(d) Cogenerator and Customer, at Cogenarator's expense, agrse
to prepare such documents and perfors guch acts as are
reasonably necessary in connection with creating, establishing
the priority of, and giving notice of, the foregoing Right of

Operation.

(e) As an additional part of the Right of Operation, Customer
hereby grants to Cogenerator the following right of first
refusal, which will become effective on January 1, 1998 and
continue throughcut the Primary Term. Notwithstanding the
foregoing, however, this right of first refusal cannot be
utilized by Cogenerator unless and until Customer ceases
operations at the Host Plant for more than six (6) consecutive
months. Under this right of first refusal, Cogenerator would
have the =right to match the offer, made by any entity
unaffiliated with Customer, to purchase Customer's boiler feed
water, treatment and evaporative equipment at the Host Plant,
together with any pipelines and appurtenances necessary or
useful to Cogenerator in maintaining its qualifying facility
status under PURPA (such equipment and appurtenances being
called the "First Refusal Equipment” herein). Cogenerator and
Customer will agree upon a listing of all such equipment, and
Customer agrees to obtain from the offeror an equitably
severed price for the First Refusal Equipment, exclusive of
the offered price for any other equipment or property, and to
provide such price and a reascnable opportunity for review and
exercise to Cogenerator. Cogenerator would keep Customer
whole as to the price offered for the entire Host Plant, as
follows: If Cogenerator's purchase and severance of the First
Refusal Equipment would cause the cffercr to reduce its offer
for the remainder of the Host Plant by an amount more than the
severed price for the First Refusal Equipment, Cogenerator
would have to pay Customer a higher amount for the First
Refusal Equipment sufficisnt to cause Customer to receive, in
the aggregates, the entire amount offered for the entire Host
Plant; provided, that Customer must disclose to Cogenevator
any such increase in the price of the First Refusal Equipment,
and allow Cogenerator to elect whether to exercise the right
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of first refusal, before Cogenerator can be bound to an
exercise of its right of first refusal.

(£) Although the Right of Operation may be referenced in the
Site Lease Agreement, this Agreement will control in the event
of any conflict between the two agreements, as to the
interpretation of the Right of Operation.

ARTICLE VII: BTEAM AND RETURN WATER DELIVERY; PROCESS
CONDENSATE; WASTE HEAT

7.01 » All Steam delivered

by Cogenarator to Customer furlulnt to this Agreement shall be
delivered at the Steam Delivery Point, and shall be returned
to Cogenerator as Return Water at the Return Water Delivery

Point.

7.02 - « At all times
during the term hereof, Customer shall maintain and operate
the Host Plant, its equipment, systems, and facilities in such
a manner that: (i) they are appropriate for and do not
interfere with the interconnections with, and the proper
operation and reliable rformance of, the Cogen Facility;
(ii) a proper interfack is maintained between such equipment,
systems, and facilities of the Host Plant and the Cogen
Facility at the Steam Delivery Point and the Return Water
Delivery Point; and (iil) Steam can be delivered tc the
Customer, and Return Water can be delivered to Cogenerator, in
accordance with the other terms of this Agreement.

7.03 Titlse. Title to, risk of loss for, and full
responsibility for all Steam sold to the Customer, except
Steam not conforming to the quality specifications set out in
Exhibit B hereto (unless Customer has accepted the same with
knowledge of such nonconformity), shall pass from Cogenerator
to Customer at the Steam Delivery Point, and shall pass back
from Customer to Cogenerator at the Return Water Delivery

Point.

7.04 Nonconforming Steam. If Cogenerator delivers Steam not
meeting the quality specifications set forth in Exhibit B
attached hareto, the Customer's socle and exclusive remedy is
its right to refuse further delivery thereof until Cogenerator
demonstratas to Customer's reasonable satisfaction that the
Steax neets such specifications. Cogenerator will exert
diligent efforts to bring any non-conforming Steam back into
compliance with the quality specifications as scon as
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(b) A precondition to Cogenerator's pursuit of the rights and
remedies under this Section 6.0 shall be its obtaining FERC
certification that the Primary Steam Use and the Evaporative
Steam Use (as to Steam taken by Customer) qualify the Cogen
Facility as a qualifying cogeneration facility under PURPA.

6.04 Notwithstanding the foregoing, if PURPA or the general
body of law is amended so as to no longer require the
provision by Cogenerator of Steam or thermal energy as a
prerequisite to the Cogen Pacility's cobtaining or maintaining
qualifying facility status under PURPA, Cogenerator will exert
its best reascnable efforts to delete, from the Power Purchase
Agreements any reguirement that the Cogen Facility provide
Steam or thermal energy as a condition te the continuation of
such Power Purchase Agresments, and in the event that such
deletion occurs and within the applicable statutory period for
filing complaints there is not any challenge by the power
purchaser or any third person, regarding tha deletion, then
the cbligations of Customer expressed in this Article VI will
also be deleted prospectively, and the parties will release
each other accordingly, and Cogenerator will continue to
provide Steam under the terms and provisions provided in the
remaining provisions of this Agreement, so long as Customer is
not in breach of its obligations under the remaining

provisions of this Agrhement.

6.05 Customer agrees, at no cost to itself, to assist
Togenerator from time to time in providing comfort to the
Lenders that Customer will satisfy the PURPA Minimum Steam
Take Requirement.

6.06 [Evaporative Pipeline Easement. 1In the Site Leass
Agreement, Customer grants to Cogenerator the "Evaporative
Pipeline Easement”, which supersedes and replaces the "Lease
Cption” refarenced in the Latter Agreement. The Evaporative
Pipeline Easement gives Cogenerator the right to install and
operate the Evaporative Equipment, both on the Heat Exchanger
Site and on rights of way extending between and/or along the

Cogen Facility, the Heat Exchanger Site, and FMC?'s pondwater
pipeline systam. Cogenerator agrees in the Site Lease

Agreement not to make uss of the Evaporative Pipeline Easement
unless cartain preconditions, as specified therein, are
fulfilled. As to the Evaporative Pipeline Easement, the Site
Lease Agreemant will control in the event of any conflict
between the provisions of this Agreement and of the Site Lease
Agreemnent.
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6€.07 Right of Operatiop.

(a) In addition to the foregoing remedies, Customer hereby
grants to Cogenerator the following contract right of
exclusive operation (the "Right of Cperation”). The Right of
Operation will terminate, and be of no further forice or
effect, upon the earliest to occur of the following events:
(1) the Commercial Operation of the Cogen Facility has not
commenced on or before January 1, 1996; or (2) Cogenerator
abandons, for a period of at least eighteen (18) consecutive
months, the further development or operation of the Cogen
Facility (provided, however, that during an event of force
najeure declared by Cogenerator, no abandonment will be deemed
to occur so long as Cogenerator is working diligently to
remove such event of force majeure), or gives Customer written
notice of its abandonment of the Cogen Facility or of its
development thereof; or (3) the cbligations of Customer under
Article VI are deleted through the operation of Section 6.04.
Further, the Right of Operation is in addition to, and may be
exercised by Cogenerator in connection with the Evaporative
Pipeline Easement.

(b} The foregoing Right of Cperation gives Cogenerator the
exclusive right, but not the obligation, to operate the
Evaporative Equipment in connection with the Evaporative Steam
Use. In connection with such right, Customer releases and
waives any right it has or any other person except Cogenerator
has to operate the Evaporative Equipment or to make the
Evaporative Steam Use or any other similar use. Subject to
FMCP's access to the excess runoff water associated with the
Evaporative Steam Use, which access shall not be allowed to
conflict with Cogenerator's right of access to such excess
runoff water, Customer guarantees to Cogenerator the right of
exclusive access to the excess runoff water associated with
the Evaporative Steam Use (which Evaporative Steam Use is, by
definition, limited to that quantity of heat necessary for the
Cogen Facility to maintain its qualifying facility status
under PURPA), and Customer will not take any action or
inaction that interferes with the Right of Operation, and will
assist Cogenerator in enjoying such right, at Cogenerator's
expense, and will cooperate in good faith to cbtain or cause
to be obtained any required consent, from any persons holding

secured interests in any proparty relating to the Right of
Operation. Customer will not be in default hereunder,

however, if these required consents are not obtained.
(c) Notwithstanding the foregoing, Cogenerator cannot

exercise the foregoing Right of Operation unless and until
such tize as it makes a reasonable determination that: (a)
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ARTICLE VI: FAILURE TO TAKE STEAM

6.01 If any review or forecast, made in accordance with
Section 5.02(a) herein, of Customer's Steam takes indicates
that Customer, for any reason, including, with respect to
Sections 6.01, 6.02, and 6.03 hereof (except as otherwise
provided therein), events of force majeure, will not or may
not be able to satisfy the PURPA Minimum Steam Take
Requirement in any calendar year, then, in addition to any
other courses of action to which Cogenerator may be entitled
hersunder, Cogenerator will have the right to demand adequate
assurances from Customer that the PURPA Minimum Steam Take
Requirement will be satisfied by the end of such calendar
year. Customer will g}v- such assurances, if possible, and
will take all reasonable actions necessary to rllndi;rny such
Steam Take Deficiencies, including, without limitation,
providing an acceptable substitute thermal use for the Steam.

6.02 If (1) Cogenerator is not satisfied with Customer's
assurances (as such assurances are described above), which
sctisfaction will not be unreasonably withheld, and if (2)
Customer's failure to satisfy the PURPA Minimum Steam Take
Requirement will in all probability cause Cogenerator to fail
to maintain its status as a qualifying cogeneration facility
under PURPA, enerator may, at its optien: (a) direct
Customer to utilize the Evaporative Steam Use (if such use is
not presently being made); and/or (b) direct that part of the
Steam not taken by Customer to thermal uses by a person(s)
other than Customer. If, and only if, and only for so long
as, Cogenerator:

(a) pursuant to the preceding sentence, directs all or
part of the Steam to a person(s) other than Customer,
which persons in fact take and use such Steam; and

(b) also reduces the quantity of Steam tendered and made
available to Customer, to a level below the PURPA Minimum

Steam Take Requirement; and
(c) meets the PURPA Minimum Steam Take Requirement, then

(1) no Steam Take Deficiency, as defined above, shzll be
deemed to have occurred; and (2) Customer will be released
som all or a portion of its Steam purchase cbligations, as
follows: The releasas shall be in proportion to, but expressly
linited to, the ratio obtained by dividing (a) the annual
average quantity of Steam tendered to and taken by such other
person(s); by (b) the PURPA Minimum Steam Take Requirement.

e prey dmicam 14




6.03 (a) If in any calendar year, Customer (and/or, if
applicable, a substitute steam host utilized as set forth in
Section 6.02 above) fails to take and use the PURPA Minimum
Steam Take Requirement, thareby causing a Steam Take
Deficiency to occur, then, as its sole remedies (in addition
to those specified in this Section 6.01), Cogenerator may
utilize the Evaporative Pipeline Easement (as referenced below
and as described in the Site Lease Agreement) and/or may
exercise the Right of Operation (as described in Section 6.07
herein). If Customer denies, refuses or significantly delays
Cogenerator's exercise or use of the Evaporative Pipeline
Easement or the Right of Operation (unless such denial,
refusal or significant delay is required to comply with, or is
the result of, applicable law or regulation or is caused by
some other event of force majeure), then upon the submission
to Customer by Cogenerator of (1) documentation of such
denial, refusal or significant delay; (2) proof that
Cogenerator has incurred or will incur any present or
reasonably foresseable material monetary expenses or damages
as a t of such Steam Take Deficiency; and (J) a demand to
be permitted to exercise or use the Evaporative Pipeline
Easement or the Right of Operation, which demand is not
honored within fifteen (15) days thereafter, Cogenerator may
pursue any rights or remedies avajlable to it at law for
damages or in equity fbr specific performance, subject to the
following limitations:

(1) Such rights or remedies available to Cogenerator in
equity for specific performance are not limited by this
Section 6.03. Such rights or remedies available to
Cogenerator at law for damages as against Customer, .
however, are subject to a maximum dollar amount (the
"Cap"), calculated as follows: Beginning upon the
commencement of commercial operations of the Cogen
Facility, and continuing throughout the first year
thereafter, the Cap will be $600,000. Upon the first
anniversary of such commencement, and upon each
subsequent anniversary thereafter, the existing Cap will
be multiplied by one hundred and ten percent (110%), and
to the product will be added the amount of $600,000.
(For example, upon the first anniversary, the $600,000
Cap will be multiplied by 110%, and to the product
($660,000) will be added $600,000, creating a new Cap of
$1,260,000; on the second anniversary, the new Cap would
be §1,260,000 tizes 110%, plus $600,000, for a new Cap of
$1,986,000). In no circumstances, however, will the Cap
become graater than $10,000,000, nor will Cogenerator's
total damage recoveries under this Section 6.03, over the
life of the Cogen Facility, exceed $10,000,000.
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delivered during start-up testing, until Commercial Operations
have commenced.

4.02 Notice. Promptly after the commencement of Commercial
Cperations, Cogenerator will notify Customer in writing of the
date of commencament of Commercial Operations.

ARTICLE V: SALE AND PURCEASE OF STEAM

5.01 Steam Sale and Purchase Obligation.

a. Base Stesan. Beginning on the (first day of
Commercial Operations, and continuing throughout the term
of this Agreement, Cogenerator may tender to Customer and
Customer shall purchase and take from Cogenerator, if
tendered, the Base Steam Quantity, at the Steam Delivery
Point (subject to the allowable fluctuations in takes of
Steam, as set forth below). Cogenerator is not obligated
toc tander any quantity of Base Steam to Customer on any
particular day, although in each year Cogenerator will
tender at least the Base Stean Quantity, calculated or an
annual basis (and prorated for partial vears).

b. Additional Steam. Beginning on the first day of
Commercial Operations, and continuing throughout the tera
of this Agreement, if Customer requests Additional Steanm
and Cogenerator is at thac time supplying the full
quantity of Base Steam to Customer, and there is no Steam
Take Deficiency (as defined below), then Cogenerator
will sell such Additional Steam to Customer.

C. «+ On or bafore
January 2 of each year, Cogenerator will notify Customer,
in writ , of its estimated current PURPA Minimum Steanm

Take Requirement for such year.

d. Fluctuations in Steam Takes. All rates for delivery
and takes of Steam in this Agreement are annual average
hourly rates, except where expressly stated otherwise.
Provided that Customer takes, and uses for the Primary
Steanm Use or the Evaporative Steam Use, in every calendar
year, the PURPA Minimum Steam Take Requirement, there
will be no penalty or other consequence to Customer if
Steam takes by Customer are reduced to zero for short
periods of time; provided, however, that if Customer
fails, for whatever reason (including without limitation
the failure by Cogenerator to deliver, and events of
force majeure) to take the PURPA Minimum Steazs Take

L proy Emsmm 12




Requirement, Cogenerator will calculate (subject to
Customer's review) and will notify Customer of, in
writing and at least monthly, a running total of that
deficiency and any other such deficiencies in the same
calendar year (together, the "Steam Take Deficiency”).
All takes of Steam by Customer from Cogeneratcr, above
the Base Steam Quantity, will first be credited to, and
shall reduce, any outstanding Steam Take Deficiency, and
only such Steam takes as remain thereafter shall be
deenmed as takes of Additional Stean.

5.02 Steam Estimates.

a. Customer and Cogenerator will perform quarterly
reviews of the steam takes by Customer to-date, and
Customer will provide Cogenerator with a quarterly
forecast of its anticipated steam requirements for the
remainder of the calendar year.

b. Effects of Maintenance. At least two (2) months
prior to the expectad date for commencement of Commercial
Operations and thereafter on Dec~=ber 1 of each year
during which this Agreement is in effect, Cogenerator
shall provide Customer its best written estimate of the
tizes when scheduled major maintenance will be performed
on the Cogen Facility during the next calendar year. In
addition, Cogenerator shall provide the Customer, at
least ten (10) days prior to the end of the current
month, its best written estimate of the times when
maintenance will be performed on the Cogen Facility
during the next month. Cogenerator shall be entitled to
make changes to both estimates as needed upon the giving
of as much advance notice to Customer as practicable.

5.03 Sales to Third Parties. If Cogenerator is in compliance
with its obligations under Section 5.01, Cogenerator may make
sales of steam to third persons without cbtaining Customer's

approval.

5.04 Staan Usage Limitations. ‘The Steam taken from
Cogenerator by Customer will be used by Customer, first, for
the Primary Stsam Use and, second, for the Evaporative Stean
Use, or for any other purpose agreed upon by the parties and
accaptable for the maintenance of qualifying cogeneration
facility status under PURPA.




£. That this Agreement constitutes a legal, valid, and
binding obligation against it, enforceable in
accordance with its terms except to the extent that
enforcement may be limited by applicable
bankruptecy, insolvency, reorganization, or other
similar laws affecting creditors' rights generally
and by principles of equity:;

g. That it has provided Customer with all records
heretofore requested by Customer and, to the best
of Cogenerator's knowledge, all the information
therein is true and accurate in all material
respects except as otherwvise noted; and

h. That it has or will obtain, prior to commencement
of Commercial Operations, all permits, licenses,
releases, rights, and approvals necessary for it to
fulfill its obligations and duties under this

Agresment in all material respects.

ARTICLE III: CONSTRUCTION, OPERATION AND MAINTENANCE OF THE
COGEN FACILITY

3.01 QOperation and Ma’ntenance. Cogenerator, or an entity
selected by Cogenerator, shall cperate and maintain the Cogen
Facility in good working order for the duration of this
Agreexment, in such a manner that: (i) it is appropriate for
and does not interfere with the interconnections with, and the
proper operation and reliable performance of, the Host Plant;
(ii) a proocer interface is maintained between the Host Plant
and the Cogen Facility at the Steam Delivery Point and the
Return Water Delivecsy roOlLNT; aNa (111) Staam can be delivered
To the cCustomer, and Return Water can be delivered to
Cogenerator, in accordance with the other terms of this
Agreenment.

3.02 steam/Condensate Distribution Svstem, Customer will own
the piping, punps and related equipment (the "Steam/Condensate
Distributicon System"), on the Customer's side of the Steanm
Delivery Point and Return Water Delivery Point, that are
required for the distribution of Steam to and throughout the
Host Plant and of Raturn Water to the Return Water Delivery
Point. Shortly after exacution of this Agresment, the parties
hereto agree to establish specifications to their joint
satisfaction for the portion of the Steam/Condansate
Distribution System requiring construction or modification.
The Construction Contract will provide for the construction,
by the Construction Contractor, of the Steam/Condensate
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Distribution System, according to the agreed specifications.
After the construction of the Steam/Condensate Distribution
System, Cogenarator will transfer ctitle to the same to
Customer. Customer will maintain the Steam/Condensate
Distribution System on the Customer's side of the Steam
Delivery Point and Return Water Delivery Point, and
Cogenerator will reimburse Customer for its actusl costs of
performing such maintenance.

.03 flﬂiliﬁ!.ﬂlﬂl:lhlﬂ- Cogenerator shall own the Cogen
Facility. The parties acknowledge and agree that the Cogen
Facility shall retain its character as personal property to
the maximum extent permitted by applicable law, and shall
remain the sole and exclusive property of Cogenerator,
regardless of the manner of construction or installation

thereof.

3.04 cCommunications. At least sixty (60) days prior to the
commencement of Commercial Operations, Cogenerator and the
Customer shall  establish a comprehensive, zutually
satisfactory system of communication to be follcwed by the
parties during operation of the Cogen Facility. Cogenerator
and Customer agree to meet and define procedures for the
coordination of emergency response. Customer's obligations
under this section shdll be performed at Cogenerator's sole

expensa.
3.05 . Cogenerator
shall notify Customer immediately after learnirng of any
malfunction in the operation of the Cogen Facility, having a
material adverse affect on its or Customer's ability to
perform hersunder. Likewise, Customer shall notify
Cogenerator immediately after learning of any malfunction in
the operation of the Host Plant, including the
Stean/Condensate Distribution System, having a material
adverse effect on its or Cogenerater's ability to perform
hereunder.

ARTICLE IV: COMMENCEMENT OF COMMERCIAL OPERATIONS

4.01 Testing. Cogenerator or Construction Contractor will
notify Customar at least tan (10) davs in advance of the date
upen which it intends to conduct start-up tasting to enable
Cogenerator to astablish Commercial Operations. Customer will
accapt Steam produced by the Cogen Facility during such
tlltiﬂg in the amounts necessary in establishing Commercial
Cperations, and Customer will not owe Cogenerator for Steam
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That the execution, delivery, and performance of
this Agreement will not (i) result in a breach or,
or constitute a default under, any agreement,
lease, or instrument to which Customer is a party
or by which it or its properties may be bound or
affected, or (ii) violate any applicable law, rule,
regulation, statute, ordinance, writ, order, or
determination of an arbitrator or a court or other
governmental authority;

That at the time Customer executes this Agreement,
ne litigation, investigation, or other legal,
administrative, or arbitration proceeding is
pending or, to the best of its knowledge,
threatened against Customer, its partner, or any of
its or their properties or revenues, existing or
future, which if adversely determined could have a
material adverse effect on Customer's ability to
perform hereunder;

That this Agreement constitutes a legzl, valid, and
binding obligation against it, enforceable in
accordance with its terms except to the extent that
enforcement * may be limited by applicable
bankruptcy, insolvency, reorganization or other
similar laws affecting creditors' rights generally
and by principles of equity:

That Customer has provided Cogenerator with all
records heretofore requested by Cogenerator and, to
the best of Customer's knowledge, the information
therein is true and accurate in all material
respects except as otherwise ncted;

That as of the Effective Date neither Customer
(nor, to the best of its knowledge, Ridgewood) has
entered into (and after the Effective Date, without
Cogenerator's prior written consent, neither
Customer nor FMCP will enter into) any contracts or
agreements with third persons or entities regarding
the provision, sale, purchase or production of
thermal energy or steam to or for the Host Plant;

That as of the Effective Date Customer has all
pernits, licenses, releases, rights, and approvals
necessary for it to fulfill its obligations and
duties under this Agreement in all material
respacts;




K.

That Customer is not aware of any actual or alleged
legal, operational or other impediment to
Cogenerator's exercise of the Right of Operation,
nor to the utilization of Steam for the Evaporative

Steam Use;

That the Ridgewood Latter, together with all legal
rights and interests otherwvise available to
Customer, provides Customer with all legal
authority and rights necessary ior Customer to
perform its obligations under this Agreenent.

2.02 Cogenerator represents, warrants, and/or covenants:

e prw Bmicsm

That it is duly organized, validly existing, and in
good standing under the laws of the state of
Delaware, and has full power and authority to enter
into this Agreement and perform its obligations

hereunder;

That the executiocn, delivery, and performance of
this Agreement have been duly authorized by
Cogenerator and are in accordance with its
organizational instruments, and thac this Agreement
has been duly executed and delivered by an
authorized representative of Cogenerator:;

That it will have clear indefeasible title to all
Steam when delivered to Customer hereunder;

That the execution, delivery, and performance of
this Agreement will not (i) result in a breach of,
or constitute a default under, any agreement,
lease, or instrument to which it is a party or by
which it or its properties may be bound or
affected, or (ii) violate any applicable law, rule,
regulation, statute, ordinance, writ, order, or
determination of an arbitrator or a court or other
governmental authority;

That at the time Cogenerator executes this
Agreement, no litigation, investigation, or other
legal, administrative, or arbitration proceeding is
pending or, to the best of its knowvledge,
threatened against it or any of its properties or
revenues, sting or future, which if adversely
determined could have a material adverse effect on

its ability to perform hereunder;




1.29 "Power Purchase Agreements® means those three (J) certain
Contracts for the Purchase of Firm Energy and Capacity From a
Qualifying Facility, all dated November 310, 1988, by and
between Florida Power Corporation and General Peat Resources,
L.P., each of which has been assigned to Cogenerator. "Power
Purchase Agreements™ in addition includes any other agreements
for the sale of power from the Cogen iac.l "+ u-les=
Cogenerator notifies Customer in writing that a particular
agreement for the sale of power from the Cogen Facility is not
to be considered a "Power Purchase Agreement."®

1.30 "“Primary Steam Use" means Customer's use of Steam as a
source of process heat in its fertilizer manufacturing

operations at the Host Plant.

1.31 "Primary Term"™ shall have the meaning given to such term
in Section 10.01 herein.

1.32 "PURPA Minimum Steam Take Requirement" shall mean that
minimum annual quantity of steam necessary to qualify the
Cogen Facility as a qualifying cogeneration facility under the
Public Utility Regulatory Policies Act of 1978 ("PURPA"),
which quantity is presently estimacted to be ar annual average
cf 35,000 to 60,000 iﬁ{hr of approximately 35 psig saturated
steam, taken over a 1l year.

1.33 "Return Water"” means the sum of: (a) process condensate
or demineralized makeup water that is equivalent to the mass
flow rate of Steam taken by Customer from Cogenerator at the
Stean Delivery Point, and is required to be returned from
Customer to Cogenerator at the Return Water Delivery Point;
and (b) twenty gallons per minute (20 gpm) of demineralized
makeup water.

1.34 "Return Water Delivery Point" means the place of delivery
of Return Water from Customer to Cogenerator, at the southern-
most boundary of the Cogen Facility Site, all as more
particularly described and shown on Exhibit A attached hereto.

1.35 "Site Lease Agreement™ means that certain Lease Agreement
CetwWeen Customer, as Lassor, and Cogenerator, as Lessae,
providing for (a) the lease from Customer to Cogenerator of
the Cogen Facility Site, and (b) the grant of the Evaporative
Pipeline Easement for the use of the Heat Exchanger Site and
rights of way extending thereto and therefrom, and (c)
Cogenerator's option to purchase the Second Site, and its
right(s) of first refusal relating thereto.




1.J6 "Stean” means steam, tendered by Cogenerator to Customer
at the Steam Delivery Point, and containing at least 1174 Btu
per pound, and in compliance with the quality specifications
set forth on Exhibit B hereunder.

1.37 "Steam Delivery Point” means the place of delivery of
Steam by Cogenerator to Customer, at the scuthern-most
boundary of the Cogen Facility Site, all as more particularly
described and shown on Exhibit A attached hereto.

1.38 "Steam/Condensate Distribution System"™ shall have the
meaning given to such term in Sectiocn J.02 hereof.

1.39 "Steam Paymant" means the payment due to Cogenerator from
Customer, for deliveries of Base Steam and, if applicable,
Additional Steam hereunder; the Steam Payment is sometimes
separated herein into a "Base Steam Payment" and an

"Additional Steam Payment."

1.40 "Steam Take Deficiency"™ shall have the meaning given to
such term in Section 5.01(d).

ARTICLE IXI: REPRESENTATIONS, WARRANTIES AND COVENANTE
L]
2.01 Customer represents, wvarrants, and/or covenants:

a. That it is duly organized, validly existing, and in
good standing under the laws of Florida, and that
Customer has all requisite power, authority, and
franchises to enter into this Agreement and perform
its obligations hereunder:;

b. That the execution, delivery, and performance of
this Agreement have been duly authorized by
Customer and are in accordance with ts
organizational instruments, and that this Agreement
has been duly executed and delivered by an
authorized representative of Customer;

C. That Customer has sufficient right, title, and
interest in the Host Plant to be able to perform
its obligations under this Agreement, including,
without limitation, its obligations to purchase and
receive Steam in accordance with the terms hereof;

d. That Customer will have clear and indefeasible

title to all Return Water when redelivered to
Cogenerator pursuant to this Agreement;
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1.12 "Commercial Operations” shall be deemed to commence at
7:00 a.m., Fort Meade, Florida, time on the later to cccur of:

(a) the day the Cogen Facility is certified by
Construction Contractor and accepted by Cogenerator as
being commercially operable pursuant to the Construction
Contract; and

(b) the day the Cogen Pacility ins generati and
delivering Power and Steanm, . B iE

and shall continue throughout the term of this Agreemant.

1.13 "Construction Contract®™ means the engineering,
procurement and construction agreement entered into between
Cogenerator and Construction Contractor.

1.14 "Construction Contractor” means Destec Engineering, Inc.,
cr any other entity salected by Cogenerator to construct the
Cogen Facility. 2

1.15 "Credit Agreement" means an agreement or agreements
between Cogenerator and the Lender, to be executed
contemporanecusly with or subsequent to this Agreement,
setting forth the terms and conditions for a "Construction
Loan" and/or a "Term Loan® to provide financing for the
construction and permanent financing of the Cogen Facility,
and shall include any substitute for such agreement should
Cogenerator cbtain financing from an alternative Lender.

1.16 "Customer” means U. S. Agri-Chemicals Corporation, a
Florida corporation, and its successors and assigns.

1.17 The tarm “day" means a period of consecutive hours
beginning at 12:00:00 midnight, Fort Meade, Florida time, and
ending at the next immediately following 12:00:00 midnight,

Fort Meade, Florida time.

1.18 "Effective Date™ shall have the meaning given to such
terz in the preamble herecf.

1.19 "“Evaporative ipment” mneans the hsat aexchanger(s)
and/or associated piping, appurtenances, foundations and
equipment that Cogenerator may place upon, to and from, and
tetween the Heat Exchanger Site, the Cogen Facility, and
FMCP's pondwater pipeline system, in order for Cogenerator to
utilize for itself the Evaporative Steam Use.
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1.20 "Evaporative Steam Use" means Customer's (or, under

certain circumstances, Cogenerator's) use of Steam to
evaporate excess runoff water, which is leached out of

Customer's gypsum pile and collected in a containment pond,
wvhere such evaporation is necessary from time to time to
comply with FMCP's and Customer's environmental obligations,
all subject to the conditions as more particularly described
hereinafter.

1.21 "Event of Default"” shall have the meaning given to such
term in Article XV herein.

1.22 "Force Majeure” shall have the nmeaning given to such term
in Article XVI hereof.

1.23 "Heat Exchanger Site" means the tract of land, located
within the Evaporative Pipeline Easement, and located within
or adjacent to the Host Plant, upon which Cogenerator would
place a portion of the Evaporative Equipment, if it elected to
do so under tha provisions of this Agreement and of the Site

Lease Agreement.

1.24 "Host Plant" means that certain facility, located near
Ft. Meade, Florida and more specifically depicted on Exhibit
A attached hereto, at which FMCP is engaged in the manufacture
of phosphoric acid, and within or near which facility the
Cogen Facility Site is lccated.

1.25 "Lender" means any lender(s) providing ccnstructicen
financing, permanent financing or other financing for the
Cogen Facility, under the Credit Agreement or anv other
agreenent, and such lender's participating lenders, and its
and their successors and assigns.

1.26 "Loss" means any claim, loss, liability, cost, expenss
(including court costs, reasonable attorneys' fees, and other
expenses of litigation), judgment, damage (including, unless
specifically excluded, punitive, multiple or exemplary
danages), fine, or penalty.

1.27 "Month" means the period beginning at 12:00:00 midnight,
Fort Meade, Florida time, on the first day of a calendar
month, and ending at 12:00:00 midnight, Fort Meade, Florida
time, on the last day of such calendar month.

1.28 "Power" means electrical energy generated by the Cogen
Facilicy.




Agreement™) dated and effective as of October 16, 1992, which
Letter Agreement contains certain provisions concerning the
sale by Cogenerator to Customer of specified quantities of
steam, which provisions are included in this Agreement; and

WHEREAS, Cogenerator is the party identified in the
Letter Agreement as the "Destec Project Entity;" and

WHEREAS, in a letter agreement dated as of June 4, 1993,
by and among Destec, Cogenerator, Customer, Ridgewood and FMCP
(the "Ridgewood Latter”), Ridgewood has assigned, to Customer,
all its obligations and right, title and interest in and to
the Letter Agreement, and relating to the Cogen Facility, and
has been released from all liabilities and obligations

thereunder; and

WHEREAS, Customer and Cogenerator are executing,
contemporanecusly with the execution of this Agreement, that
certain Lease Agreement relating to the Cogen Facility (as
hereinafter defined), and that certain Cogeneration Facility
Development Agreement, both of which contain or address
certain other provisions of the Letter Agreement; and

WHEREAS, the parties hereto intend that thisz Agreement,
together with the Leade Agreement, the Ridgewood Letter, and
the Cogeneration Facility Development Agreement, will
supersede and replace the Letter Agreement in its entirety.

NOW, THEREFORE, in consideration of the mutual covenants
and agreements hereafter set forth, and other good and
valuable consideration, the receipt and sufficiency of which
are hereby acknowledged by both parties, the parties hereby
agree as follows:

ARTICLE I: Definitions
The following definitions apply to this Agreement:

1.01 "Additiocnal Stean" means Steam reguested by Customer, and
tendered to Customer by Cogenerator at the Steam Delivery
Point, over and above the Base Steam Quantity, subject to the
following volume limitation: in no event shall the quantity of
Additional Steam be such that the sum of the antities of
Base Steam and Additional Steam exceed a maximum instantaneous
steam rate of 75,000 1lb/hr of approximately 35 psig saturated
steam.
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1.02 "Additional Steam Quantity"” means the gquantity of
Additional Steam requested by Customer and tendered by

Cogenerator.

1.03 "Additional Steam Price” means the price of Additional
Steam, as set forth hereinafter.

1.04 " eenent” means this Steam Sale Agreement, including
all Iif'l. its and amendments hereto that may be made from time
“ t -

1.05 "Base Steam"” means Steam that Customer is required to
take and pay for, if tendered by Cogenerator, and use for the
Primary Steam Use (and, if necessary for Customer's purchase
of the entire Base Steam Quantity) for the Evaporative Steam
Use.

1.06 "Base Steam Quantity” means the mtil:}" of Base Steanm
that is the greater of: (a) an annual average of 40,000 lb/hr
of 315 psig saturated steam; and (b) the PURPA Minioum Steam

Take hw rement.

1.07 "Base Steam Price" means the price due for Base Stean
tendered by l:ngmntr.:r and purchased by Customer.

1.08 "Btu" means British Thermal Unit.

1.09 "Cogen Facility" means the Cogenerator's cogeneration
facility to be constructed and operated at or near the Cogen
Facili Site by or for Cogenerator, including, without
limitation, the heat recovery Dbollaer, turbine(s),
generator(s), the Evaporative Equipment, and all appurtenant
systems, structures, and equipment, and easements and all
other rights in real property (whether by fee, leasehold,
permit, license or otherwvise) associated with the use thereof,
up to the respective points of interconnection with the
facilities of Customer and Florida Power Corporation ("FPC").
The Cogen Facility will generate and deliver electric power to
FPC and/or other electric utilities and/or other third
persons, and also will produce Steam ‘and deliver the same to
Customer, through the process called cogeneration, using
natural gas or No. 2 fuel oil as fuel.

1.10 "Cogen llcﬂig Site” means the tract of land described
and depicted on Exhibit A hereto, wherein will be located the
Cogen Facility.

1.11 "Cogenerator” means Central Florida Power, L.P., a
Delaware limited partnership, and its successcrs and assigns.
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STEAM BALE AGREEMENT

This SALE AGREEMENT ("Agreement") is effective as
cf the / day of June, 1993 (the "Effective Date"), and is
entered into by and between: CENTRAL FLORIDA POWER, L.P., a
Delaware limited partnership with its principal place of
business in Houston, Texas ("Cogenerator") and U. 8. Agri-
Chemicals Corporation, a Florida corporation with its
principal place of business in Ft. Meade, Florida

("Customer”) .

Cogenerator and Customer are sometimes called "the
parties” herein.

WITNESSETH:

WHEREAS, Customer owns, through a Florida general
partnership known as Fort Meade Chemical Products ("FMCP"),
the partners of which are Customer and Ridgewood Chemical
Corporation, a Delaware corporation with its principal offices
in Stamford, Connecticut ("Ridgewood”), an interest in that
certain fertilizer manufacturing facility located in Polk
County, Florida and known as the Fort Meade Plant (the "Host
Plant"), at which Host Plant Customer desires to obtain, use
and consume thermal energy, in the form of steam, as a source
of heat for certain below-described uses; and

WHEREAS, Customer owns the land underlying the Host
Plant; and

WHEREAS, Cogenerator and Customer desire for Cogenerator
to build, or have built for it, on certain land leased and/or
purchased by Cogenerator from Customer within or near the Host
Plant, a facility located upon one or more tracts, which
facility will generate electrical power and such steam; and

WHEREAS, it is the desire of Cogenerator to sell to the
Customer, and of the Customer to buy from Cogenerator, certain
quantities of steam produced from such facility, on the terms
and conditions set forth herein; and

WHEREAS, Customer, FMCP, and Destec Energy, 1Inc.
("Destec”), a Delaware corporation with its principal offices
in Houston, Texas (being the parent company of Polk County
CoGen, Inc., a Delaware corporation, which in turn is one of
several shareowners of Central Florida DGE, Inc., a Delaware
corporation which is the general partner of Cogenerator) have
entered into that certain letter agreement (the "Letter
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STEAM SALE AGREEMENT

Dated as of _Juhné /5 | 1993

Batveean
CENTRAL FLORIDA POWER, L.P.
("Cogenerator")
and

U. §. AGRI-CEEMICALS CORPORATION
("Customer*)
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LEASE AGREEMENT

This I.un 2 Agreement ("Agreement") is dated and effective
as of the day of _JT «wig , 1993 (the "Effective
Date"), mtlrld into Ly between U. 8. AGRI-
CHEMICALS cnllﬂllmtol, & Florida corporation wizh its
principal place of business in Ft. Meade, Florida ("Lessor"),
and CENTRAL TLORIDA POWER, L.P., a Delawegre limited
partnership with its principal place of business in Houston,
Texas ("Lessee"). Lessor and Lessee are sometimes called "the
parties” herein.

WITNESSETRH:

WHEREAS, (1) Fort Meade Chemical Products, a Florida
general partnership with its principal place
of business in Ft. Meade, Florida, ("FMCP"),
the general partners of which are Lassor and
Ridgewood Chemical Corporation, a Delaware
corporation with its principal place of
business in Stamford, Connecticut
("Ridgewood™) ; and

(2) Lessor; and

(3) Dastec Energy, Inc. ("Destec"), a Delawvare
corporation with its principal offices in
Heuston, Texas (being the parent company of
Polk County CoGen, Inc., a Delavare
corporation, which in turn is ocne of several
shareowvners of Central Florida DGE, Inc., a
, Delaware corporation which is the general
* partner of Lessee)

have entered into that certain letter agreeament (the "Letter
Agreement”) entered into and effective as of October 16, 1992,
vhich Letter Agreement contains, Jinter alia, certain
provisions concerning: (a) the lease by Lessor to Lessee of
certain real property owned by Lessor; and (b) the grant of an
option (the "Option"), from Lessor to Lessee, to purchase the
"Second Sita" (as defined therein); and (¢) the grant of an
option to leasa the "Heat Exchanger Site" (which the parties
have subsequently agreed will be converted into the grant of
the "Evaporative Pipaline Easement”); all of which provisions
are included or addressed in this Agreement; and

WHEREAS, in a letter agreenent dated as of June 4, 1953,

by and among Destec, lessee, Lassor, Ridgewood and FMCP (the
"Ridgewood Latter"), Ridgewood has assigned, to Lessor, all
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subsurface of said parcel (the "Lesased Premises”"), and Lessee
hereby leases the Leased Premises from Lessor; provided, that
said Leased Premises also include all rights, rights of way
and easements, necessary for Lessee's construction,
maintenance and operation of the Cogen Facility, across the
surface and subsurface of lands cwned by Lassor (or in which
Lessor has rights of use), but expressly limited to those
rights and rights of way set forth in Exhibit B attached
h-:-z:. The foregoing grant of lease is called "the Lease"
herein.

1.02 Lessee may use the Leased Premises for the construction,
cperation, maintenance, alteration and removal of the Cogen
Facility, for the storage of eqQuipment, fuels, materials,
recerds and inventory relating thereto, for a control room and
office facility for its personnel and visiters, for =eall
necessary purpcsas relating to the foregoing, and for any
other lawful purpose relating to the Cogen Facility, including
without limitation the drilling and operation of water wells
upon the Leased Premises.

1.03 As soon as practicable after the execution of this
AgTeement, Lessor and Lessee agree to execute and record in
the land records of Polk County, Florida, the Memorandum of
Lease, of Option, and of Grant of Easement, substantially in
the form attached heretc as Exhibit D.

ARTICLE IX: TERM AND TERMINATION

2.01 Unless sooner terainated as provided herein, the term of
this Agreement (the "Primary Term”) shall extend froz the
Effective Date through December 31, 2025.

2.02 Notwithstanding the foregoing, Lessee, with the consent
of Lessor, which consent will be subject to mutually agreeable
terzs at such time, may extend the term of this Agreement and
the applicability of each of the provisions hereof, up to five
(5) times, for extension periods ("Renewval Terms") of five (5)
years each. Lassee will give written notice to Lessor of
lessee's raquest for sach such extension, at least one hundred
and eighty (180) days prior to the end of the than~-current
tera of the Lease, and Lassor will respond to lessee's request
no later than one hundred and fifty (150) days prior to the
end of the than-current terz of the lLesase. The Primary Term
and any Renewal Terms are together called "the Term" herein.

2.0 Lessee, in its sole discretion, may terainate this
Agreenment at any time prior to January 1, 1996, upon providing
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its obligations and its right, title and interest in and to
the Latter Agreemant, and relating to the Cogen Facility, and
has been released from all cbligations and liabilities
thereunder; and

WHEREAS, Lasscr and Lassee are executing,
cuntuponmnu.:i{ with.the execution of this Agreement, that
certain Steam @ Agreement relating to the Cogen Facility,
and that certain Cogeneraticn Facility Development Agreement,
beth of which contain or address certain other provisions of
the Letter Agreement; and

WHEREAS, the parties hereto intend that this Agreement,
together with the Ridgewood Letter, the Steam Sale Agreement
anc the Cogeneration Facility Development Agreement, will
Supersede and replace the Letter Agreement in its entiraty;
and

WHEREAS, Lessee desires to construct a ccgeneration
facility (the "Cogen Facility") for the cogeneration aof
electrical power and steam, upon certain lands owned by Lessor
in Peolk County, Florida, adjacent to which lands FMCP
maintains fertilizer manufacturing facilities (the "“Host
Plant"); and .

WHEREAS, Lessor desires to enter into this Agreement,
specifying the terms and conditiors upen which Lassee may (a)
have and utilize the Leased Premises and the Evaporative
Pipeline Easement, and (b) have and exercise the Option; and

WHEREAS, Lessor and Lessee desire to set forth certain
other rights and obligations with regard to the Cogen
Facility. -

NOW, THEREFORE, in consideration of the parties'’
respective covenants and cbligations set forth hereinafter,
and other goocd and valuable consideration, the receipt and
sufficiency of which are hereby acknowledcad by the parties,
Lassor and Lessee hereby agree as fallows:

ARTICLE I: GRANT OF LEASE

1.01 Subject to all the teras and conditions set forth
hereinafter, Lassor, being the owner of fee title in and to
that certain parcel of land, measuring approximately 6.23
acres, situated in the County of Polk, State of Florida, being
more particularly described in Exhibit A attached heretc and
mace a part hereof, hereby leages to Lassee the sur‘ace and
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Lassee's share of such actual real property taxes. The Initial
Rental will continue to be due throughout the Terz.

3.02 Beginning with the first of the menth following the
month in which occurs the commancement of commercial
cperations of