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March §, 1997

Ms. Blanca S. Bayé, Director
Division of Records and Reporting
Florida Public Service Commission
2540 Shumard Oak Boulevard
Tallahassee, Florida 32399-0850

Re Documents Requested by Staff in Dockets 9614407-£Q), 961477-EQ
Dear Ms. Bayé:

Enclosed in response 10 an oral request communicated to the undersigned by

Lorna Wagner of the FPSC Legal Staff are the original and two copies of each of the
following documents:

. “Gas Purchase Agreement between North Canadian Marketing Corporation and
Lake Cogen, Ltd.,” with amendments, and

. “Gas Purchase Agreement between North Canadian Marketing Corporation and
ACK Pasco Cogen, Ltd.,” with amendments.

Canadian’s gas purchase agreements with Vastar are subject to a confidentiality
Sa g agreement between the parties. VWthomndNonhCundhn(hﬂitprd‘mto
— invoke this provision and seek to preserve the confidepgality of these agreements in

DOCUMENT WiiM .
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» and will consent 1o any
Ommission and Vastar
Thank you for your assistance in this matter

Sincerely,

L.

North Caldian Marketing C orp.

Attachments




st
Ry | ',‘
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August 28, 1991
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GAS PURCHASE AGREEMENT

This Gas Purchase Agreement (this "Agreement”) is
made and entered into as of the 28th day of August, 1991,
by and between NORTH CANADIAN MARKETING CORPORATION, a
california corporation with its principal office at
Houston, Texas ("Seller®), and PASCO COGEN, LTD., & Florida
limited partnership with its principal office at Tampa,
Florida ("Buyer®).

HITNESSETIHN:

WHEREAS, Buyer desires to purchase from Seller
and Seller desires to sell to Buyer, subject to the terms
and conditions hereinafter set forth and on a firm basis,
certain guantities of Gas; and

WHEREAS, the intent of the parties in entering
into this is to ensure a firm supply of Gas to
Buyer’s Project in an amount up to the Maximum Daily
Quantity (as defined herein); and

Gas to Buyer, and Buyer has
such Gas for the purposes of
terms of this Agreement.

i
?
:
%

NOW, THEREFORE, in consideration of the premises
and the mutual covenants herein contained, the parties
agree as follows:

ARTICLE I
DEFINITIONS

1.01 The following terms, vhen used in this
Agreement, shall have the following meanings:

(o) * " means every existing and future
Affiliate of Seller or Buyer, as the case may be,
which meets any of the following criteria:
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(1) one corporation is affiliated with
another corporation if one of them is the sub-
sidiary of the other, or both are subsidiaries of
the same corporation, or each of thez is con-
trolled by the same person; and

(i4) Aif two corporations are affiliated with
the same corporation at the same time, they are
deemed to be affiliated with each other.

A corporation is controlled by a person if securities of
the co::ntta to which are attached more than 50% of the
votes t may be cast to elect directors of the corpora-
tion are held by or for the benefit of that person and the
votes attached to those securities are sufficient, ifr
exercised, to elect a uiouty of the directors of the
corporation. A corporation is a subsidiary of another
corporation if it is controlled by that other corporation.
A “corporation” includes a limited partnership or partner-
ship of which a corporation (in respect of which the fore-
going control tests are to be applied) is the general or
controlling partner;

(b) “"Agresment" means this including
all Exhibits and ces and all vritten amendments
from time to time signed by the parties;

(e) "m.tnng:ﬂm“untmuc
Regulatory Authority, ludes a certificate, permit
or license;

s * means the amount of
heat required to the temperature of one pound of
distilled wvater from 59°F to 60°F at a constant pres-
sure of 14.73 pounds per square inch absolute;

(e) "Business Day" means any day other than a
Saturday, Sunday or a day which is a statutory holiday
in the State of Florida or the State of Texas;

(£) “Buysr’s UDCs" means Unutilized Demand
mmmumummocmmmtot
Deli in connection with the performance of its
obumon- hereunder;

(g) "Charge" shall have the meaning ascribed to
such term in clause 8.01;




(h) “Commencement of Commercial Operations"
means 0800 hours EDT on the date that the Project
achieves "Commercial In-Service Status” as defined in
the Power Purchase Agreement;

(1) *"day" means that period of time defined as a
"Day" under FGT’'s FERC Gas Tariff; .

(1) 'W'mmm
Agresment to be entered into by and between
mmmnx,ummmmmmu-
m.ummuutouu:

(k) " or "§" means the lawful currency
of the Uni States of America unless othervise
indicated;

(1) “EDI" means Eastern Da light Saving Time,

r of the time which is in effect at the
relevant time;

(m) *= * means the NCP
Dade Equity Agreement (as defined in the

mm).u—uutmtmutm;

(n) ©* * means June 6,
1993, provided that date may be changed from time
to time by Buyer’s dnnm to Seller of a notice
indicating a change in date;

(oi "EERC" means the Federal Energy Regulatory
ca-iuoueraaymm:

(P) “EERC Gas Tariff" means the tariff on file
with the FERC, as amended from time to time;

(9) -m-mmnummnm
m*mm&qamnmumm. A
amended, pursuant to 18 CFR section
154.102(c) (2) (111), as such regulation may be amended
from time to time during the Term;

(r) “EGI" means Florida Gas Transmission Company
or its successors;

(s) = " means the Service
Agreement, November 1, 1989, between FGT and
PGS, as amended from time to time, pursuant to which




Buyer’s Gas will be transported from the Point of
Delivery;

(t) 'M“ shall have the meaning
ascribed to such term in clause 19.02;

(u) “ERC" means Florida Power Corporation or its
SucCCessors;

o = * means natural and/or residue gas
comprised pr ily of methane;

(W) 'm_xmmm' or "GIC" has the
meaning ascribed to this term in clause 8.01(a);

(x) "Gas Supply Portfolio" shall have the mean-
ing ascribed to such term in clause 9.01(a);

(y) “Gator" wmeans Gator Gas Marketing, Inc. or
its successors;

(z) "Lander" means the cntit{n:r entities pro- . alude?
viding construction or permanent f ncing for the Colere! ot
Project, including, without limitation, lending insti- ,..u/wr!ﬁf
tutions, equity investors, owners, owner/trustees and /u avENE -
persons that purchase the Project and lease such fwa-3
Project back to Buyer;

(aa) “LELI" means Lykes Energy, Inc. or its suc-
cessors;

(ab) -Wm:mm- means that
certain Gas Transportation Agreement, dated as of
August 28, 1991, between Buyer and PGS, as amended
from time to time;

(ac) »Madjor Facility Overhaul® means & Major
System Repair (as defined in the O & N Agreement),
including, without limitation, any such Major System

ir included in the Annual Budget (as defined in
the O & M Agreement) ;

(ad) "Master Agresment” shall mean the Master
Agreement dated January 15, 1992, among Buyer,
prudential as Agent, pankers Trust couguly, as Col~-
lateral Agent, certain listed institutional lenders,
and bank lenders that may from time to time become a
party thereto as apended from time to time;

-d=




(ae) *MCQ* or "Monthly Contract Quantity" means
80% of the product of the MPQ and the number of days
in the particular month;

(af) * or "Maximum Daily Quantity" has the
meaning ascr to such term in clause 4.02(a);

(ag) "“McL"™ means 1,000 standard cubic feet;
(ah) “MMCF" means 1,000,000 standard cubic feet;

(ai) “MMBTU" means 1,000,000 British Thermal
Units;

(aj) “"menth" means that period of time defined as
a "Month" under FGT’s FERC tariff;

(ak) “Nomipation" means Buyer‘’s written notice to
Seller that Buyer requires Seller to deliver a speci-
fied guantity of Gas to Buyer at the Point of Delivery
on a given day and the wvord "Nominate" and its deriva-
tives shall have a corresponding meaning;

(al) “NCO" means North Canadian 0ils Limited or
its successors;

(am) "Q & M Agreement” means the Cogeneration
Facility Operation and Maintenance Agreement, dated as
of January 15, 199_between Stewart & Stevenson Opera-
tions, Inc. and Buyer, as amended from time to time;

(an) “"party" or "parties” is a reference to
Seller or to Buyer or to Seller and Buyer, as appli~-
cable (but not, under any circumstances unless other-
vise expressly indicated, to Seller’s Guarantor) ;

(a0) “"person" means an individual, a partnership
(including a limited partnership), an unincorporated
syndicate or organization, any government (including
any department, or authority of a government),
a company, loorporatonoratnot;

(ap) "PGS" means Peoples Gas System, Inc. and its
SUCCessors;

(aq) "Point of Delivery" shall have the meaning
ascribed to such term in clause 5.01;
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(ar) 'Wﬂ—“' means the.
portfolio Gas supply Contracts and the portfolio
Transportation Contracts;

'!ntllﬂliﬁ Gas Supply ggn;;|g;|' means those
Gas ly contracts comprising the Gas Supply
portfolio that satisfy the requirements set forth in
clauses 9.01(b) and (©). including (1) any guarantees
L.Mwmrdpnrtulnomunvuhmun
supply contracts and (ii) any substitute portfolio
contracts that provide for the supply of Gas and that
Mv.(::-n approved by Buyer pursuant to clause

9.01 H

(at) 'W * means
those transportat contracts comprising the Gas
supply portfolio that satisfy the requirements set
forth in clause 9.01(d), including any Substitute
portfolio Contracts that provide for the transpor-
tation of Gas and that have been approved by Buyer
pursuant to clause 9.01(h);

(au) 'W’ means that cer-

capacity And Energy From A Qualifying Facility entered
into on March 13, 1991, wmmm.rmnc.
as amended or modified from time to time;

(av) *prine Rate" wmeans the fluctuating per annum
rate of interest announced publicly by citiBank, N.A.
in New York, New York, from time to time as its prime

(aw) *project” means the approximately 102 mega~-
wvatt gas-fired combined cycle PURPA qualifying
cogeneration facility to be financed, constructed,
owned and operated by puyer in Pasco county, Florida;

(ax) =prudential” means The prudential Insurance
Company of America or its successors and assigns;

or any part thereof, or the transportation, movement,
production, sale or removal of the Gas sold and pur-
chased hereunder;




(az) “"Seller’s Guarantor” means North Canadian
Oils Limited, a corporation amalgamated under the laws

of Canada, having its principal offices in Calgary,
Alberta, Canada;

(ba) * ’ * means Unutilized Demand
Charges Seller under the Portfolio Gas
Contracts in connection with the performance of its
obligations hereunder;

(bb) = " means Gas purchased on a
MMMumlthn-
ments;

(bc) * " or "gf" means that
amount of Gas one cubic foot at a
temperature of 60 degrees Fahrenheit and at a constant
pressure of 14.73 pounds per square inch absolute;

tll(:,-ﬂ.l mmu; g
n e to be
Shteced.into by a%a betvesn Bupar’and Lykes Peses
Inc., as amended from time to time;

(be) 'Wmu have
the meaning to such term c 9.01(e);

(bf) “Ierm" has the meaning ascribed thereto in
clause 3.01;

uh‘:o.-t“, For Use Of F Clp.c.i Mtztm-
Certain ~

ment Charges, ted of August 28, 1991,

:;:\n.u and PGS, ”“M from time to time;
(bh) " or "UDCs" with

respect to the y demand charges paid to a pipe-

line transporter for the reservation of firm transmor-
tation capacity, means that pro rata portion of such
demand charges that is allocable to the percentage of
such firm transportation capacity that has not been
utilized by the shipper for the transportation of Gas.




ARTICLE 11

CONDITIONS TO OBLIGATIONS

(a) Buyer’s hav Closed itg Construction
financing trcnuction‘:r?th Lender for the Froject;

(b) ‘s having entered into a3 hecessary
Agreements with third Parties for the construction of
the Project; :

of thi Sement and the tr. ons con lated
h'"by:::‘u‘u, the loci-d of pi . of “I:Ql"l
Guaran ‘SXecution and del of this ee-
ment, the thunthuy u"g. form otm
Exhibit A to this Agreement ang the transactions
Contemplated hereby;

(4) Seller’s Guarantor hav exXecuted a Guaran-
tee of Seller’g obligations nndorin:uh Agreement {n
-ub-tnuthny the form of Exhibit A to this Agreement ;
and




2.03 Status Reports. Upon request by the other
party, each of Seller and Buyer shall provide the other
vith a written status report (not more than once every
month) outlining its progress in satisfying the conditions
for which it is responsible. Each such report shall
include information outlining any anticipated delay or
impediment to the satisfaction of any such condition and,
in the case of an anticipated delay, the report shall
specify the expected length of the delay. However, any
such anticipated delay shall not extend the time periods
established in clause 2.01. i

2.04 mﬁm#mﬂl If any of
th.condittmmaotutofdornvd (by both par-

ties) by the licable date specified in clause 2.01, then
.tmemtoxumuaummumem as the
condition is satisfied or waived, either Seller or Buyer
shall be entitled to terminate this Agreement.

2.05 Notice of Completion of Conditions.
(a) Each party shall forthwith give written notice to the
other party when it believes that a condition in clause
2.01 has been satisfied. xtwuanuym
other party, the first party shall provide the other party
with copies of the relevant consents, notices, or authori-
zations within five Business Days of such request. How-
ever, if the date for the satisfaction of the condition has

2.02 shall continue to uﬁl and the first party shall con-
tinue to use all commercially reasonable efforts to obtain
an authorization or agreement (as applicable) which it is

prepared to accept.

(b) Within 30 days from the receipt of notice
from the first party pursuant to clause 2.05(a), including
copies of the relevant consents, authorizations or agree-
ments, as applicable, the other party shall advise of its
acceptance or rejection thereof and, if rejected, detailed
reasons for the rejection. If the other y has nct
provided the first with written notice of its accep-
tance or rejection with such 30-day period, then the
condition 11 be deemed to have been satisfied in an
a lomtobothwrrmuuu. If the other
party believes that the condition has not been satisfied,

and gives reasons wvithin such 30-day period as provided
above, then this Agreement may be terminated by either
party pursuant to clause 2.04 unless the date for the

satisfaction of the condition has not passed. If a




replacement authorization or Agreement (for the one reject-
ed) is not obtained before the Specified date for the
completion of the condition, then clause 2.04 shall be
applicable.

2.06 - « Upon the occurrence of a
"MEGA~NOPR Order," as defined in the Bquity Infusion Agree-
ment, all of the obligations of the Parties under this
Agreement, incl but not limited to Buyer’s obligation
to pay GICs and sel er‘s UDCs and Seller’s obligations
under clause 9.02(a), but excluding the obligation to pay
mummummuiumuotmau
of such Occurrence, shall be Suspended immediately. Irt,
following the occurrence of a MEGA-NOPR Order, (1) Buyer sub) to
notifies Seller that Buyer has entered into alternative Sende crvats
long-term firm transportation agreement (s) ("Alternative lu wnant ~ P
Transportation Arrangements*) by which Gas

been added to Exhibit B hereto, the obligations of the
Parties under this Agreement shal) resume; provided, hrw-
SVer, that if an agreement is reached between Buyer, Seller
and a third party by which the Gas contemplated to be sold
tounycrmu-thhm...nt mubo-oldtomthird
partytocru.hbymthtrd to + then this
Agr

anniversary of the Commencement of Commercial Operations
(such fifteenth anniversary being currently estimated to be
June 6, 2008), subject to the Provisions of this Agreement
relating to earlier termination or extension. Each party
shall remain responsible for all obligations and liabil-
ities which have accrued to the time of termination.

-10=-




3.02 Extension. The parties recognize that they
may agree in writing to extend the Term of this Agreement
although neither party has the obligation to do so.

3.03 Amendments to Agreements. Unless required
to do so by a final, non-appealable order of a court or
Regulatory Authority having jurisdiction, neither Seller

nor Buyer shall, wi the consent of the other, make or
acquiesce in amendment or other variation in or to the
Power Purchase + the Transportation Agreement, or
any other such agreement if such amendment or variation

‘001 =

+ At Seller’s option, guanti-

the Project be ~:1 3. 11 m“m t"“
may Seller Ga at a
m-terwmlnmvtu

the terms of a letter agreement between Seller and Gator of

even date herewith. Should Seller not elect to sell Gas to
Buyer during the construction and testing of the Project,
then Buyer shall have the r to purchase Gas from any

other person during such period.

ThlceRenL ol oEmarcial (a) l--‘-m-::;vt

"(a) As of June 1, 1992, the partie 'S MMBtu

-

the MDQ or the Maximum Daily Quanti ritten
MMBTU per day." ; veering

AUL we rivject, n. shal = d
only once and by ice to Seller, to either

MDQ by up to five rto.nt (5%).
of the NDQ may be made with the written
parties within such 10 Business Day period.

ad‘ustments provided for in this clause 4.02(a),

(b) Subject to clause 4.05, and beginning with
the Commencement of Commercial Operations and for each day
during the Term, Seller shall deliver a quantity of Gas to

-11-




Buyer at the Point of Delivery equal to Buyer's Nominatjion

for that day in accordance with the terms of this Agree-

ment; f"’“"‘ hewaver, that Seller shall not be obligated
’ ' th.

4.03 m_mm (a) At time between
the Commencement of Commercial Op.ratlom‘nn:ynd the 365th day

following the Commencement of Commercial Operations, er
shall have the option, exercisable only once and by Ur.‘l.{tcn
ther increase or

deterained fol)} actual operations. After any adjust-
ments provided for this clause 4.03 (a), the revised MDQ
for the Project vill be stated Oh a revised Exhibit p here-
to. Any change to the MDQ, pursuant to this Clause 4.03,
shall be effective Upon the later to occur of:

(1) the date that is %0 dar following the
receipt by Seller of Buyer’s notice adjusting the MDQ;
or

(11) (in the event of an increase in the NDQ) the
date that both Seller and Buyer have obtained all

(b) Each shall use commercially reasonable
efforts and proceed f:':’tuoxy Banner to obtain the trans-
portation and authorizations required in

the MDQ the

party, then the MDQ shall remain unchanged, and the rights
of Duy"or under this clause 4.03 shall expire.

=-12=-




—

(e) Notwithstanding any decrease in MDQ permit-
ted by this clause 4.03, Buyer shall remain obligated to
pay the GICs and any Seller’s UDCs (both calculated using
the original MDQ) to the extent required under the terms of
this Agreement. Seller shall be under no obligation to
eliminate or othervise mitigate such GICs and Seller’s
upcs, but shall exercise commercially reasonable efforts to
do so; previded, hoWeVeXr that Seller shall not be regquired
to immwa'm wtmummm
efforts (unless Buyer agrees to reimburse Seller for such
expense) - If Seller has not reduced such GICs and UDCs
within 60 days of the effective date of any decrease in the

tted by this clause 4.03, then puyer, upon 30
days’ written notice to Seller, may cancel such decrease,
vhereupon the MDQ shall be restored to any amount desig-
nated by Buyer up to its original level.

4.04 *u_nl.ﬂm (a) From and after
the Commencement O Commercial Operations, and subject to

clause 4.04(b), Seller has the sole and exclusive right to
supply the total Gas requirements of the Project up to the
. The foregoing, however, shall not 1imit or modify
Buyer’s num:x to purchase replacement Gas for the period
andinquantitumuuctmwotm
Project durhg periods when i) Seller is unable to provide
Seller’s force eure or a failure to perform

hereunder
affecting uxcr'o ability to have Gas transported from the
Point of Delivery to the Project, or (11%) when Buyer is
obligated to take Gas from PGS folloving curtailments under
section 13.4 of the Local tion Be 2B
Seller is unable to provide Gas due to Seller’s force
majeure or a failure to perfors its obligations under this
Agreement, Seller shall notifty n!c in vrltﬂ as soon as
a

(b) If and at any time that Gas is reguired to
meet the daily Gas of the Project in
excess of the an irement
pased on the original design, an expansion, a short term
requirement, or othervwise) , then puyer shall include Seller
in the list of Gas suppliers contacted b{ puyer for the
purpose of arranging the additional requ red supply. If

-13=
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Buyer is seeking Spot Gas, then Buyer shall so advise
Seller. Buyer agrees to purchase such Gas from Seller if
the purchase price of the Gas offered by Seller does not
exceed prices published in the table entitled *“Prices of
Spot Gas Delivered to Pipelines® in McGraw Hill’s -
Mu the line entitled "Flor Gas
Tr ssion Co, == iana,” for comparable mnuuu
of Gas to be delivered to the FGT system. If, ing the
term of this ' i"‘““"“‘-""‘l‘.'.f‘%“"'"‘ is
no longer publ , or if such table or 1 s no longer
included in Inside FERC’'s Gas Market Report, the rn'-tu
shall agree to use the most nearly comparable pub ication
or index, as applicable.

4.05 mlnnn_-_um.lnhtﬂn Buyer’s
initial Nomination to Seller shall be effective for the day

specified in such Nomination if:

(a) the specified day is at least 30 days subse-
gquent to the receipt by Seller of Buyer’s written
Nomination (and, nevertheless, Buyer agrees to use
commercially reasonable efforts to provide Seller with
.: lout) .-:0 days’ advance notice of its firct Nomina-
tion);

(b) the specified day is on or subsequent to the
Commencement of Commercial Operations.

Seller shall not be obligated to commence Gas deliveries to
Buyer in accordance with clause 4.02 until Seller shall
have received such advance written notice. Buyer shall
keep Seller informed on a timely basis of the anticipated
date for the Commencement of Commercial Operations.

4.06 Nomination Procedure. Buyer shall make a
monthly Nomination to Seller for each month upon the
earlier of:

(a) the Business Day before the latest date that
Buyer is entitled to give a nomination to FGT to
obtain service on the first day of the month; or

(b) 7 days prior to the commencement of the
month.

Subject to the ta:!:u. Buyer shall be entitled to modify
the monthly Nomina . Any monthly Nomination, or
in that Nomination, shall remain in effect unti

change
subsequently changed by Buyer in accordance with this

-14-




clause 4.06. Subject to the othu provisions of this
clause 4.06, Seller shall not be required to rooogntu a

6.01
Buyer shall com
specifications 1
in effect from 1
the Point of De:

URL AL YAL

MEASUREMENT AND TESTS
pucsion s g Taess
The
PGS of quaneitho mun value udo at the Point of




*4.07

L]
Buyer shall

z
|

;
i

£
:
R
7

2alanciog of Del.vez.es

(a) Both Buyer and Seller recognize cthat
deliveries of Gas cannot precisely match
Nominations sach day or over any month. For th's
reason, the quantity of Gas actually delivered may
vary on a daily and monthly basis from the
percentages of allowed variance set forth in the
tariffs of Buyer’s or Seller’'s transporters on file’
with and approved from time to time by the FERC or
the iate state regulatory agency. Failure
of ei party to observe such allowed delivery
variance limitations may the r.:ny s0
tuu.-!..u liability for re other
Y penalty as described below. Both
and Seller shall exercise due diligence and

any and all action reasonably ~equested by the

other party to correct any imbalances in the
quantity of Gas delivered to the Point o’ Delivery.
(b) The shall cooperate with each other in
ol any eccusulatec lsbalance in the
quantity of Gas delivered to the of

within 45 days of the identification of
such Inuu by the out of balance party. Each
party shall seek to eliminate immediately any

(€) In addition to subclause 4.07(b), Lif Buyer is
assessed and any penalties or other charges or
assessments to ‘s caused

full amount of the pesaal or other charges or
assessments made by Seller’s transporter against
Seller.

(e) Payment of all amounts hereunder shall be by
wire transfer or other immediately available funds.
Should either party fail to the full amount
vhen due, interest thereon shall accrue at the rate
set forth in clause 11.03 until such amoun. is
paid.*



Deljve

TY by Fer in accordance with jtg approved
9enera] conditions, @8 final ,
Under th

Yy

Volume units ¢o heat-
Purpoge of this Agr
based op the tota at the Point
of o.uv-ry (it bej that gycp Poirt of
Dcuv-ry is also Buyer‘g Feceipt foi on FGTg System) {n
the montp of dounry and ag detajleq in pey/g invojce to
PGS under the rer Service Agreement .

ARTICLE VIix
GAs INVENTORY CHARGE

8.01 % (a)
and agrees that Seller jg
leve] of

" er rec izes
entitled to rte.::‘y a -inm
. Cash flow Under thig Agreement to ruoon.bly
co the logt businegg OPPortunities and
Nvolved jin ulnuining, at itg + Gas
rc-crvca, doliv-rablllty &nd access to tr
facilities rder i

(1) ana (11) bei
Invcntory Charge® o "GIcw)
Where:




percentage determined under clause

10.01 Eit holgg understood, how-
shall never

ever, (et Such Ghacg:

The total quantity of Gas
delivered by Seller and taken by
Buyer during the licable month
in respect of 3

(1) Seller is paid in full at the
price in effect for the
applicable month under this
Agreement; or

(ii) has paid the portion of
Seller’s invoice not disputed
by er and Buyer has paid
any disputed amount to Seller
to be held and disposed of by
Seller in accordance with the
requirements of clause 11.04.

The total quantity of Gas
Nominated by Buyer during the
applicable month but not delivered
by Seller for reason, includ-

1::, but not limited to force

The total quantity of Gas which
Buyer did not te (but would
have Nominated) during the appli-
cable month (up to the MCQ) as a
result of a force event
affecting Buyer’s ability to
receive or consume Gas at the
Project. For the of
determining the guantity which
Buyer would have but did not
Nominate due to a force majesure
occurrence claimed by Buyer, Buyer
shall be deemed to have Nominated,
each day during the force
occurrence, the daily average of
Buyer’s Nominations during the
{:::d of 20 consecutive days
iately preceding the force

occurrence claimed by

pajeure
Buyer; provided, howsver, that if

«17=




Some electricity is produced at
the Project during the period of
the force majeure occurrence, then
the quantity of Gas otherwise
determined to be included in FMV
shall be proportionately reduced
based upon the daily average of
electricity which is actually
produced during the period of the
‘P occurrence in rela-
tion to the daily average of the
electricity produced during such
f:::‘ of 20 consecutive days

iately preceding the force
Bajsure occurrence.

The total quantity of Gas (up to
the MCQ) which Buyer did not
Nominate (but would have
Nominated) dur the applicable
month as a result of a regularly
scheduled maintenance shutdown of
the Project and which shutdown
:-ult: 1: a rmottea in the
evel electricity produced at
the Project. Seller shall be
given 60 days’ advance written
notice of the date of each sched-
uled shutdown and the anticipated
length of the shutdown. If Seller
is not provided with such timely
notice, then the quantity ¢’ gas
to be included in the.MSV shall be
the amount which Buyer could have
included therein had Buyer given
the required notice, less 5% of
such amount for each day that
Seller wvas given less than the 60
days’ required notice. For the
purposes of determining the guan-
tity which Buyer would have but
did not Nominate due to a regular-
ly scheduled maintenance shutdown,
Buyer shall be deemed to have
Nominated, each day during the
regularly scheduled maintenance
shutdown (in respect of which
Seller wvas given timely notice),
for the daily average of Buyer’s




Nominations during the period of
20 consecutive days immediately
preceding the regularly scheduled
maintenance shutdown; "
P.np that if some electricity
s produced during the perio” of
the regularly scheduled main-
tenance shutdown, then the guan-

. tity of Gas otherwise determined
to be included in MSV shall be
proportionately reduced based upon
the daily -nt.r of electricity
which is actually produced during
the period of the regularly sched
uled maintenance shutdowr rela-

When a Major Facility Overhaul
occurs, the reference in the pre-

be increased by the number of days
hﬁ-uloﬁumr?urdw
Buyer for a Major Facility Over-
haul provided that:

(1) the number of days which can
be included in MSV for a
Major Facility Overhaul shall
not exceed 5 days; and

(1) irf a Major Pacility Overhaul
occurs over the end of a
calendar year, then the total
nuaber of days included in




MSV for a Major Facility
Overhau] for the two Consecy-
tive Calendar Years over
which the Major racility
Overhauy) Occurs shal) not
€XxCeed the Feferenced s days.

Buyer shall only be able to
increase MSV for a Major Pncility
Overhau) by the referenced s days

t:on-. The Provisions of the
first Paragraph of the dottnltxon
of Msv -hat: apply,
Rutandis, respect of ®ach Major
racility Overhaul includinq, with-
out ltlltatlon. (1) the
Calculation of the ARount to pe
included in Msvy during the Major
L]

least 6o dayg”’ advance hotice to
Seller, ana (3) the reduction of
the amount to be includedq in Msy
for a Major Facility Overhaul ji¢
Buyer gjives Seller less than 6o
days’ advance notice.

-
of a double Credit against {tg GIC
obligation in Fespect of the Same
item or quantity of Gas,

(b) The G1c shall be paid Ronthly in the Banner
Provided for in Article XI and al) of the Provisions of
Such Article (laoludinq the interest Provision zor late
Payment) ghali apply .

Such purpoges are set forth in clause 8.01(a). s A
result, under no circu-tancco vhatsoever shall such pay-
ments (or any portion thereor) :




(a) be considered a Penalty or otherwise be
repayable to Buyer under any circumstances whatsoever
other than pursuant to Article XxvI,

(b) entitle Buyer to take Gas at a future time
without the obligation to Pay the price then in effect
the Term,

(¢) entitle Buyer to Nominate additional quan-
tities of Gas, or

(d) entitle Buyer to any other right or benefit
of any nature or kind vhatsoever.

ARTICLE IX
GAS PORTFOLIO; TRANSPORTATION SERVICE ARRANGEMENTS
9.01 « (a) Seller will devel a
"Gas Supply Portfolio” as descr this clause 9.01 as
Soon as practicable, but no later than seven (7) months
prior to the Completion Date, consisting of

(b) The Portfolio Gas lupplg Contracts must (i)
er with the right to
obtain a total quantity of Gas that is not less than the
total quantity needed to deliver eight t (80%) of
the MDQ over one-half of the then-rema term of this




United States Gas Suppliers backed Up by corporate warran-
ties and/or guarantees with transportation to the FGT

System pursuant to a Portfolio 'rranoportation Contract; or
(1ii) cas from without Specific reserve dedicatjion
or uco?.c but : Seller’s ?ur:ntor Pursuant
toavrtt..mrnat..vth ansportation N place from
the Canadi huutommnctq pursuant a
Portfolie tion Contract. Pricing under the fore-
g:h;g three is not requi to be on a fixed Price
sis.

(d) The Portfolio Transportation Contracts may
tr

s any i
Arrangements and (14) firm swappi Arnnr-ntu Rrovided,
tation érmt 1::! Mppinq‘:n:ﬂu-.:::ﬂ&n a P;rt-

Contract hereunder.

wvho are generally recognized gas supply and
transportation matters. shall o:o" Or more . s
independent consultant (s) (conocttnly referred to herein i ay . rund
as the "“Gas this list. Seller and Buyer/iu (o¢.ons -
shall e this list, shall complete its

( selection, as A8 practicable, but in no event later
than twelve (12) ior to the Completion

~ Date. lumlhauuynlmm 4
and reimbursge Consultant for nhig (or their) reason-
able expenses.

(f) Seller shall rropu-o & description of the

Ver the same, together with
Copies of each of the Portfolio Gas Contracts, as appli-
cable, comprising the Gas Supply Portfolio, to the extent

Practicable but in any event not later than seven (7)

Arrangements bei Proposed by Seller and will provide any
tumrmtmgmbymmmuminmu
to permit the Gas Consultant’s recommendations to Buyer to
be made within one (1) month of the Gas Consultant’g
receipt of the description of the Gas Supply Portfolio but
in no event by later than six (6) months prior to the
Expected Completion Date.

-22-




(g) By no later than thirty (30) days following
receipt of the Gas Consultant’s recommendations, Buyer
shall provide to Seller comments on the Gas Supply
Portfolio, including the Portfolio Gas Contracts (which
comments shall be in writing and detail with reasonable
specificity any objection to the Gas Supply Portfolio). If
requested to do so by Seller, Buyer shall promptly confirm
in writing the removal of any objection to the Gas Supply
Portfolio, or any wvaiver of lllz‘.bj“tlﬂl (vhich wvaiver
shall be made in Buyer’s sole discretion). Seller shall
use commercially reasonable efforts to work with the Gas
Consultant to provide alternatives as soon as possible.
Without limiting or modifying the foregoing, if the Gas
Supply Portfolio is satisfactory to Buyer but (i) fully
mw!m¢11dﬁomolloummm

lable, (ii) a

not avai 1 regulatory approvals and consents,
if any, under Canadian and United States law to
enable each of ies to the Portfolio Gas Contracts

(including Seller) execute and deliver such Portfolio
Gas Contracts, and specifically to perform such parties’
respective obligations thereunder (such approval and con-
sents being herein called the "Required Approvals®) have
not been obtained in final unappealable form, or (iii) the
assignments of the Portfolio Gas Contracts and the respec-

tiwmu“mtmum clause
9.01(1i) have not been obta uulprwu.d.{o miluyu-

Portfolio Gas Contracts were submitted to the Gas Con-

sultant and conditionally approved by Buyer, (b) (1) copies
of all Required Approvals, (2) legal opinions of counsel to

ed, (B) all Required Approvals ired to be obtained by
NCM in the United States are in final, nonappealable form,

provid a Required Approval to NCM, there is no proceed-
ing or threatened of which NCM’s counsel is awvare

wvhich may result in the reversal, rescission, termination,
adverse modification or suspension of any ired 1
required to be obtained by NCM in Canada, (3) evidence

satisfactory to all the Lenders in their reasonable 2\;4;-
ment that all Reguired Approvals required to be obta by

-23=-




persons other than NCM have peen obtained and are in final,
nonappealable form, and (€) fully-executed copies of the
assignments and consents referred to in clause 9.01(g) (iii)
above. By not later than 40 days before the
completion Date, the Gas Consultant shall deliver to Buyer
(with copy to Seller and the Lender) his final written
report on the status of the Gas Supply portfolio, together
with his recommendation as to whether Buyer should
such Portfolio (it being understood that such Consultant
may update his report to reflect satisfaction of reqiire-
ments described in the preceding grammatical sentence) . By
not later than 30 “I- before the Expected Completion Date,
t

Buyer’s reasonable judgment . The sole m.t:onoﬁ of
Buyer’s election of option (y) is set forth the Debt
Repurchase Agreement.

(h) Subject to the prior approval of Buyer, - Sabgtar ™
which approval shall not be unreasonably withheld, Seller
shall be entitled to substitute: (1) the rights to alter-
native dedicated Gas reserves and/or Gas supply contracts
with corporate varranties, in each case of egual or greater
size for any portfolio Gas supply contract; (ii) Gas from
canada without specific reserve dedication or license, but

anteed by Seller’s wvith firm transportation
in place the porder to the -
ant to a Portfolio tion Contract; and (144) tirm
transportation and/or firm swvapping arrangements for

arrangements in (1), (i1) and (iii) of this clause (h)
being collectively referred to hereinafter as »gubstitute
portfolio Contracts”) . Seller shall submit a description
of and a copy of any proposed substitute portfolio Con-
tracts to the Lender, the Gas Consultant and the Buyer,
along with such other information as they may reasonably
request. BY not later than thirty (30) da after receipt
of such i{nformation, Buyer shall advise Seller in writing

consultant to assist thea in understanding any substitute
portfolio contracts which are proposed and will provide any
further assistance required by the Gas Consultant in con~
nection with the preparation of its recommendations to
Buyer.

(i) Subject to obtaining all regulatory
approvals or consents, if any, that may be required by

-24~
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Canadian or United States law (whether federal, state, pro-
vincial, or local) in connection with, and at the time of,

such assignments, 8« (a) each of

th ~ : ’ e h

""‘1"‘*“".7"."'.1‘ ~ - .1“
sions of the next succeeding grammatical sentence), and (c)

SPhnd REresT SR ST (oot S W vt
s 4 -1 e r ] i
Of St ir‘’s obligati qeunder, pursuant to the fc
chants ' -.:-n lqrod' 'I
changes thereto as may Yy

Seller). Buyer !chw that it may be impracticable
for Seller to assign olio Transportation Contracts
under certain circumstances (such as, byn{otmquand
not limitation, circumstances in which

being transported under such Contracts is to be delivered
to customers of Seller other than Buyer). Seller shall
aavtumuwlundnymdm. and
un«mm“umuuuwcuuum
into mutually agreeable and commercially reasonable alter-

native arrangements, if practicable, for the truugoruuon

mv-axm*muumuuumm
and agrees to execute a

Portfolio Gas Contracts, orm be
mmzonmmcoumuur(uumum
clunguﬂnrctouuyhmnywuby and

Supp
Portfolio in accordance with ol::u 9.01(h), Seller shall
deliver to Buyer an assignment
t;m and consents required by this cl
thirty (30) days of Buyer’s receipt of
agrees to




of this clause 9.01(i), a Portfolio Gas Contract from the
Gas Supply Portfolio if a Substitute Portfolio Contract
approved by the Buyer has been substituted for such
Portfolio Gas Contract.

(3) within thirty (30) days after the beginning
of each calendar year, Seller shall deliver to Buyer (with
a copy to Buyer’s Lenders) a certificate of an authorized
officer of Seller certify that the Portfolio Gas Supply
Contracts in existence on the first day of such calendar
year satisfy the requirements of clause 9.01(b) above.

9.02 ’ o
(a) Seller ‘-1! cbuﬂ E hold, & !to name and from

time to time, or shall cause third persons to obtain and
hold in Seller’s name or otherwise, all firm transportation
service required on any pipeline to t Seller to
deliver each day to the Po ©of Delivery (collectively) a
quantity of Gas equal to the MDQ. Seller’s failure to
obtain and hold such firm transportation service (or, to
the extent consented to by Buyer pursuant to clause
9.01(d), interruptible transportation service) by the
Commencement of Commercial Operations shall not constitute
force majsure and shall not excuse Seller from its
obligations hereunder. Other than reimbursements for

(b) Commencing with the month of

1993, Buyer shall each reimburse Seller for ln'
feiitece o U toy) omeesaucion she previcus sene

( o

BITEHESY DR Lomrual o B shal be-detendco”
co-onooc:‘ml. 1”3)““1:1&11\4“14:&?;1“
transportation service required under clause 9.02(a

unless Seller has ’.n.h‘t G:‘:oﬁ::.‘ Gas to the mju':t. for
any reason, including to force majsure. If
un{ Seller’s UDCs incurred during a month are thereafter
wvaived or reduced by Seller’s trlnltutu-(-), or if Seller
has received amounts from its supplier(s), whether as part
of a final, non-appealable judgment of a tribunal having
jurisdiction, or a settlement of any controversy between
Seller and its lier(s), in full or partial payment of
such UDCs, Buyer 11 be entitled to an adjustment to

reflect such waiver or reduction in the month subsequent to
such vaiver or reduction by Seller’s transporter(s), or the




receipt of such amounts from Seller’s supplier(s). It is
specifically underst :
nder 0 O oL on

r i ' v er
Sxpense or other incon-
venience in such otteru.?nymlm Buyer agrees to

reimburse Seller for such expenses).

9.03 .“:e‘;'g Mﬁ‘ﬁl m.
(a) Buyer shall and hold, in its name, the Trans-

portation with pGs. Subject to clause 2.06,
Buyer’s failure to obtain and hold the Transpoitation
Agreement by the Commencement of Commercial Operations
shall not constitute Bajsure and shall not excuse
Buyer from its obligations hereunder.

(b) Each month, Seller shall reimburse Buyer for
the amount of Buyer’s UDCs (if any) incurred during the
previous Cesu 2f Seller’s failure,

ot e : to delive

mnthmuuauimormunby .
transporter(s). Buyer shall be under no obligation to seek
relief from demand obligations from PGS .n order to
reduce the amount payable by Seller to Buyer for Buyer’s
UDCs at any time, but shall exercise commercially reason-
able efforts to do 80; provided, however, that Buyer shall
mthrmimuimmwuomrlmmlmo
in making such efforts (unless Seller agrees to reimburse
Buyer for such eXpense) . :

(c) Nothing in the Agreement shall be construed
as giving Seller any right to an assignment by Buyer of any
of Buyer’s transportation service under the Transportation
Agreement.
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10.01 Gcnoraur.

delivered hereu er on O
determined

Operations at the price
The price Gas shall be

10.01.

January 1, 1992.

provisions of Artic
increased or decreas

month by a percentage
P =

les XI and XVI,
ed from the price in effec

ARTICLE X

PRICE
r shall pay

seller for all Gas
ncement of Commercial

suant to this clause
$2.315 per MMBTU as of
t month, subject to the
the price of Gas shall be
¢ for the prior

(P) determined as follows:

—ee
Y

Rate for the Previous Month

Rate is the mathematical
the hourly energy
, a8 described in column 3 of
Payments for Avoided 1991

fon A, Article IX, p:r aph

M 20.1, © vely, in the
, as such t may be
ite Rate is

te is normally

, the monthly capacity rate has to
by dividing the monthly capacity

of hours in one month.
Monthly capacity Rate
Number of Hours in the

in $/Kw-month
applicable Month

Energy Rate in $/Kw=hr




where:

x - The Composite Energy Rate
for the Current Month

~

Y
Y E The Composite Energy Rate
for the Previous Month

The Composite Energy Rate is the mathematica] Summa:ion of the
monthly capacity rate, the hourly energy rate, and eny
adjustments, column 3 of Appendix C, Schedule
4, "Payments for Avoided 199 Pulverized Coal Unit,” Option A
(with respect to the monthly Capacity rate), Article 1x,

thu Tespect to the houd.{ m:gy rate), and
Article + Paragraph 20.1, fespectively, o the Power
Purchase Agreement, ag Such agreement may be ;-ondod from time

to time in accordance with Clause 3.032. Since the. Composite
znorghnto is expressed in $/Kw-hr, and the Capacity rate is
$

If MCR = monthly capacity rate
in $/Kw-month;
Hours = Number of hours in the
applicable Month;
ER - Energy rate in $/Kw-hr; and
A - Any positive or Negative adjustment made

to the Capacity and/or energy payment

4s, by way o example rather - than
enumeration, the Project's Operation and
maintenance costs or |its operational
Performance);

then the Composite Energy Rate ("x" or - B equal to the
tollowl.ng formula:

(MCR + Hours) + ER + a

The operation of the foregoing formula is {llustrated in
Exhibit c-1.




10.02 C;O_gﬂ.!.t.‘-’-'-'- In addition to the price payable to Seller
pursuant to € ause 10.01 with respect to Gas purchased by

Buyer pursuant to this Agreement, Buyer shall pay to Seller
each month during the Term (without the necessity for Seller’'s
rendering to Buyer a statement therefor) a commission of five
cents ($.05) for each MMBTU of Gas delivered by Seller and
purchased by Buyer hereunder ard consumed by the Project
during the preceding month. Payment of such commission shall
be made by Buyer in the manner and at the time provided in

clause 11.02 for the payment of Seller's invoices, and the
provisions of clauses 11.03 through 11.05 shall apply muti!
mutandis to any failure by Buyer to make such payment within
the time provided.

10.03 M&ﬁ_} Seller agrees that Gator Gas
Marketing, Inc., a Flor corporation (“Gator”). shall not be
responsible for the payment of any commission due to Seller
from Buyer under clause 10.02 of the Agreement. -

-

BILLINGS AND PAYMENTS

11.01 w Seller shall deliver an
inwiutomtquMnrlumumrmm

the preceding month, calculated in accordance with the
terms of this Agreement, mluwmmﬂwom
seller including, without limitation, any amounts due
Seller from Buyer for GICs and Seller’s UDCs, no later than
molswuyamrmlutuyotm month (the
winvoice date®). If Seller shall not have received all
information required for the preparation of such invoice
from any transporter or other person prior to the invoice
date, Seller shall nevertheless invoice Buyer for the
gquantity of Gas Nominated by Buyer pursuant to Article IV,
subject to adjustment in succeeding months.

11.02 . Buyer shall pay Seller
the amount stated in Seller’s ice, by wire transfer of
fmmtamdulmuiumtnt its bank as set
forth in clause 21.02 of this Agreement on or before the
25th day of each month (or, i.tmzswuyuaotnmt-
ness Day, on or before the next Business Day following the
25th day of the month). Buyer’s obligation to make payment
toulluwub‘tmndlaumnbombym
day for each day beyond the invoice date that Seller delays
in forwarding an invoice to Buyer.

11.03 Intersst. If Buyer fails at any time to
nx-uamwmmwuwuu
clause u.oauuy“mtorm“uunu
wmwxmmummwumuau
Agreement, interest shall hoal.ouhuﬂcatlnm
nountatthomlnuotmtcutnlﬁumlw
of (i) the Prime Rate plus one percent (1%) or (ii) the

—’-—_




FERC Rate, from the date Such payment was due untj) it jg
Paid in fu)) (includinq all accrued 1ntoro.t).

emen
of any between ler and jeg Supplier(s), in
full or Partial payment of such UDCs, Buyer shall be
entitled to an adjustment to reflect -ufh vaiver or r:duc-
tion in the month Subsequent to Such wvaiver or reduction
Seller'sg trlnlmu), or the receipt of Such amountg -
from Seller’s Supplier(s). r1¢ is Specifically Understood
and agreed that Seller shall pe under no obligation to Seek
relief from demand Charge obligationg to any tran.portor or
to in-tltutnillti:ntlcn or take other action with

to any Supplier order to reduce the Amount payable

Buyer to Seller for Seller’sg UDCs at N




by Buyer, then Buyer Ray suspend Seller’s rights under
ri the amount in dispute to

Seller to be held in @Scrow by Seller and thereafter dis-
tributed to either Buyer or Seller (with interest to follow
Principal) or to both Buyer and Seller in Accordance with
:?d 1....‘ upon the fina) Agreement of the parties or the

nal determination amoun to
(including interest) aq determined by arbitration Pursuant
to Article Xx. y

1l.0s W In the event an
error ig discovered or &n estimate of quantities or pur-
chase price is employed, an adjustment to Correct the same
soon

90 days a such (or, in the
case of hntu.uohurthanco days att.rthcdauth.
definitive Juantities become ). Claims ¢ -

shall be ly upon ai ery, but in more

ARTICLE X111
GAS sALES TO THIRD PARTIES

13.01 lhm“m In this Article:
(a) '.I!lt'l ﬁlﬁllllllx'l mlﬂ,unnm' means
the cbli ations of Buyer to Pay Seller fo- GICs and/or
to roilb\’n-.. Seller for any Seller’sg UDCs incurred by

a

Seller for transportation of Gas in amounts up to th

tie
all of the Capacity reserved by Seller for Buyer’g
benefit under ulgr'- transportation Arrangements.




(b) "Excess Ouantity" means, on any day when
Buyer is rogu“ttn' that Seller deliver less than the
MDQ, the difference between the MDQ and the totel
quantity of Gas Nominated by Buyer.

(c) W" means that
portion of ‘s transportat service arrange-

ments described in the definition of "Buyer’s
GIC/Seller’s UDC Obligations®™ which Seller is not
utilizing on a particular day to ship Gas for delivery
to Buyer at the Point of Delivery.

under this Agreement. All such sales of the Excess
Quantity at the price then in effect under Article X shall
represent:

(a) a credit against the GIC (and shall be
included in TVD for that purpose); and

. (b) a credit against the Seller’s UDC calcula-
tion.

13.03 ’

lovwer Prices. If Buyer or hnr'o designee wvishes to

ty order to mitigate Buyer’s
GIC/Seller’s UDC Obligations at a price lower than the
price then in effect under Article X, then Buyer or .l!‘t'l
designee may request that Seller sell the Excess Quantity
to Buyer or Buyer’s designee at a lower price and over a
specified time period. Such request must be made
ing and delivered to Seller not later than ness
before the end of the month prior to the month for whi
such sales are contemplated to be made. If Seller accepts
the lowver price and the specified time peri
Buyer or Buyer’s designee (and Seller is entitled to reject
any such 1s in its sole discretion), then Seller
shall be obligated to deliver the Excess Quantity pursuant
to the terms of this Agreement. All such sales of the
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Excess Quantity at the price pursuant to this clause 13.03
shall represent:

(a) a credit against the GIC (and shall be
included in IVD for that purpose); amr— -

. (b) a credit against the Seller’s UDC calcula~
tion.

ARTICLE XIV
INDEMNIFICATION AND TAXES

14.01 Seller’s Indemnification. Seller agrees
to indemnify Buyer and save Buyer harmless from and against
any and all present and future royalties and taxes, includ-
ing, without limitation, business transfer taxes, value
added taxes, and all other forms of taxes, levies or
assessments, vhether or not similar or dissimilar to the
foregoing, or license fees or charges on Gas sold here-
under, which are -ﬁuc.u. up to the time that title to
Gas passes from Se er to Buyer under this Agreement.

14.02 ?'. Indemnification. Buyer agrees to
indemnify Seller save Seller harmless from and against

any and all present and future royalties and taxes includ-
ing, without limitation, business.transfer taxes, value
added taxes, and other forms of taxes, levies or assess-
ments, whether or not similar or dissimilar to the fore-
going, or license fees or charges on Gas sold hereunder,
which are applicable after the time that title to Gas
passes from Seller to Buyer under this Agreement.

ARTICLE XV
WARRANTY OF TITLE AND INDEMNIFICATION
15.01 Authorization. Each of the parties repre-
sents and warrants to the other that, subject to the
rate and partnership approvals referred to in Article II:
(a) it has full right, power and authority to
enter into this Agreement and to perform its respec-
tive obligations hereunder; and

(b) this Agreement has been duly executed and
delivered by such party.
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15.02 Il&ll.!l::lﬂ&!- Seller represents and

warrants that:

(a) it shall have good title or the right to
sell to Buyer or Buyer’s designee all Gas delivered to
Buyer or Buyer’s designee under this Agreement ;

(b) all Gas sold and delivered under this Agree-
t to

clear from all liens and clainms u-um,. attaching or
accruing up to the time the Gas is delivered to Buyer
or Buyer’s designee; and ,

(e) it has no knowledge or information which
indicates that Seller cannot Provide Buyer or Buyer’s
dulwuvtthmtitlototh.mtob.-oldw
delivered under this Agreemen

111?’” ?“ﬂ{-hn.?tm;. Except as
specifica ymuthnthskro-.nt SELLER MAKES NO
uummumm.

GAS TO BE DELIVERED HEREUNDER, INCLUDING, WITHOUT LIMITA-
TION, ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE.

representations and varranties in clause 15.02 and arising
up to the time that title to the Gas Passes from Seller to
Buyer or Buyer‘’s designee.

and all persons to Gas sold hereunder and arising after
title to the Gas Passes from Seller to Buyer or Buyer’s

designee.
ARTICLE XxVI
RIGHT TO AuDIT

16.01 Bight to Audit. rrom time to time but no
more than once in a calendar quarter and upon prior notice
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of not less than 1s Business Days, either Party shal) have
the right, at its sole Cost and expense to audit the
records of the other Party to th

norma
OpPeration of the Party being Sudited, and the party
being auditeq shall uge mlnuy reasonable efforts to
Cooperate to the extent Necessary to Permit the tuditing
party to Conduct itg audit in an efficient Banner. Such
audit may be Performed, at the election of the Auditing

in respect of any error
which is not Teported to the audited Party within 24 monthg
th

16.04 « If the Parties have not
finally agreed to the ex and the amount of any error
within 30 Business Days of the existence of the alleged

part
either part shall have the right to refer the matter to
binding arp tration Pursuant to Article xx.
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ARTICLE XVII

DELIVERY FAILURE

17.01 fnm £o Deliver Gas - Compensation.
(a) If Seller fails to deliver any quantity of Gas

Nominated by Buyer up to the MDQ, at the ce provided for
in Article X, when Seller’s failure to deliver such
mxtmmtuhmm.:mmnm
terms of this Agreement (such undelivered quantity being
referred to in this clause as the "deficient quantity®*),
then Seller shall pay to Buyer the difference (if a
positive number) between:

(i) the sum of:
(A) all reasonable out-of expenses
incurred and paid by to m in
obtain Gas from supplier or alterna-

tive fuel which is consumed at the Project in
substitution for the deficient quantity (the
"replacement fuel®); and

(B) the total price paid by Buyer for such
replacement fuel, as delivered to the Project,
net :s.‘ m::ha or ::h:: Ina.ﬂum
rece Buyer a resu purchas or
consuming replacement fuel, less

(ii) the total of all costs, and
which Buyer would have incurred had Seller delivered
the deficient quantity (including, without limitation,
the price which Buyer would have been required to pay
to Seller for the deficient gquantity under this -
ment had Seller delivered the deficient gquantity) and
all costs, charges, and expenses vhich Buyer would
have been required to pay to PGS in accordance with
the terms of the tion Agreement and to other
transporters between Point of Delivery and the
Project (including, without limitation, all demand and
commodity charges) had Seller delivered the deficient
ty to Buyer in accordance with the terms of this

I

(b) Buyer shall use commercially reasonable

efforts to:

(i) purchase the lowest-priced replacement fuel
reasonably available; and
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(11) use Buyer’s rights under the Transportation
Agreement for the transportation of replacement Gas
unless Buyer is able to obtain the delivery of Gas to
the Project more economically by using another trans-
portation system.

such amounts
Person not Affiliated with Buyer.

(d) If Seller is unable to Provide Gas for a
reason not excused by this Agreement in Clause 17.01(a),
Seller shall notify Buyer in wvriting as soon as Practicable
(including in its notice a good faith estimate of the
period in which Seller believes it will be unable to
deliver Gas to the Project), and shall use Commercially
reasonable efforts to assist Buyer in arranging for alter-
nate sources of Gas until Seller can resume deliveries to

and in accordance with the Provisions in clause 9.03
governing Seller‘’s reimbursement of Buyer for any Buyer’s
UDCs.

then Seller ll'nll pay to on account of damages an
amount equal to the sum of (1) all reasonable out-of et

and
efforts to obtain lacement Gas or fuel
of (8)111303 times Amount set forth in the Revised
rat

Ope

a
Exhibit C for the calendar year in wvhich Seller has failed
to deliver Gas, and (y) the number of days in vhich Seller
has failed to deliver Gas, provided, however, that in no




event shall the sum payable in any calendar year exceed the
amount for that calendar year set. forth in Exhibit €. For
purposes of this clause 17.02(b), the term, "Revised Oper-
ating Budget” shall mean the annual budget prepared under
Section 4.12(a) of the Master Agreement, provided that for
purrnu of this clause 17.02(b), the budget (1) shall be
revised to exclude all variable costs, including, but not
limited to, those FPuel Costs, as defined in the Master
Agreement, which are variable and (2) for of this
Agreement, Buyer shall have the right, in its sole dis-
cretion, to revise such budget no more than once each
calendar guarter. Notwithstanding any of the foregoing, it
during any one of the thirteen (13) calendar months follow-
ing the calendar month in which such non-delivery of Gas by
Seller occurs, Buyer incurs any loss of revenues under the
Power Purchase Agreement, and the total lost revenues for
the twelve (12) calendar month period commencing vith the
calendar month in which the first date such lost revenues
occurs is less than the total amount paid by Seller as
provided for above, Buyer shall remit to Seller the differ-
ence between such amounts within ninety (90) days after the
end of the applicable twelve (12) calendar month period.

(c) Subject to the limitations of clause
17.02(b), it is specifically understood and agreed that, in

addition to any amount payable to Buyer to clause
17.01, clause 17.02(a), or 17.02(b), Sel shall pay Buyer
all reasonable fees, costs (excluding

and expenses
mmmumhxm;mmuy
bcwtto,taurnuttcu.rmltofumw
Seller of its delivery obligations under this Agreement.

17.03 Interest on Overdus Amounts. (a) Seller
shall reimburse Buyer for amounts due Buyer under
clauses 17.01 and 17.02 wi 15 days of Seller’s receipt
of both an invoice from Buyer for the amount due and a
detailed summary (with m:-!n::_z‘m invoices) of
the costs, charges and expenses by Buyer. If

mmmmm&umummumdsy
-tthonuundinﬂnmmtorthmcumn.oa
until such amount is paid in full.

(b) If Seller fails to reimburse Buyer within 30
days following the 15 day period referred to in clause
17.03(a), then Buyer may, on 5 Business Days’ written
notice to Seller, elect to terminate this Agreement. If
Seller disputes the total amount of any invoice prepared by




Buyer, then Seller shall nevertheless be obligated to pay
Buyer the total amount ¢t forth in puyer'’'s invoice within
the 15-day period set forth in clause 17.03(a) above.
Notwlthltlndlnq the payment by Seller of the total amount
invoiced by puyer, Seller shall have the right, for a
period of 45 Business Days following the date of Seller’s
payment of Buyer'’'s invoice, to initiate arbitration pursu~
ant to Article XX hereof for the of uuﬂlnim
whether OT not the total amount invoiced by puyer was
properly due and owing by Seller to Buyer under the terms

(¢) MY termination of this ur.-at uant
to this clause shall be effective on the 30th day tollowing
the receipt bY seller of such termination notice unless
seller pays puyer all amounts due within such 30 day
period, in which event this Agreement shall be confirmed
and ratified in all respects.

17.04 M
M. Seller’s liability to puyer for the
failure to deliver any quantity of Gas Nominated DY puyer
pursuant to this Agreement (when Seller’s delivery failure
was not othervise excused) shall be 1imited to those costs,
charges and expenses payable by Seller pursuant to clauses
17.01, 17.02 and 17.03 (such costs, aarr‘, and expenses
being herein called the wcosts”) . The 1 ability of
Seller’s Guarantor shall be 1imited to the costs payable by
Seller purmllt to clauses 11.01,'17.0: and 17.03 to the
extent not paid by seller, it being understood that
Seller’s Guarantor shall have no 1iability vwhatsoever for
the costs except as provided herein and {n the Guarantee
executed and delivered to puyer pursuant to clause 18.01 of

a
arising out of or in LYY p.ttllninq or attributable to

s pur

this M including, without 1imitation, any claims or
, any

having a financial or security {nterest in the Project, any

investor naving an interest in the Project, any direct or

indirect purchaser or CONSuUmer of electrical power or steam
producod at the project or othervise.
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(a) obtain roilburlclant for the costs of
replacement fuel and other related Costs from Seller
and Seller‘g Guarantor Pursuant to ang in accordance
with Clauses 17.01 and 17.02;

(b) collect interest on the amounts described in
Clause 17.03(a) and terminate this Agreement Pursuant
to clause 17.03(5); and

(¢) proceed against Seller’g Guarantor jin accor-
dance with and subject to the terms of Clanse 17.04

shall be the sole and exclusive remedies avnilnbic to Buyer
against each of Seller and Seller’s Guarantcr- for each and
every breach or other Ron-performance by Seller of any

nature or kind whatsoever which Buyer may have or Otherwige
have had at any time u?ninst Seller and Seller’g Guarantor

whether at law, in equity or Otherwvise.

17. 06 - ’
thxgngxgn.. In the event that Buyer fails to make any
Payment in a timely manner in respect of any amount owved to

Seller under this Agreement (vhether for Gas delivered to
Buyer, any GIC payments any payments in respect of
Seller’s Upcs or othervise), thon Buyer’s 1iability snaiy
be limited to the amount owing therefor (including interest
thereon at the rate Set forth in Clause 11.03). Under

i

arising out of or in vay Pertaining or attributable to
Buyer’g failure to Pay any amount due under thig Agreement
inoludlnq, without limitation, any claims or damages of any
Affiliate of Seller.




ARTICLE XVIII
GUARANTEE

18.01 Seller‘s Guarantor. Pursuant to clauses
2.01(d) and 17.04, Seller’s Guarantor shall execute and |
d.uvui-h:o Buyer the guarantee attached to this Agreement |
as Exhibit A.

ARTICLE XIX
FORCE MAJEURE

19.01 W Subject to the
other provisions of Article XIX and this Agreement, if
.ummuuumum. by reason of
force majsure, to perform, in whole or in part, any obliga-
tion set forth in this Agreement, then such obligation

-Mnbowuth‘thntmrytorm’orlod

of such force majsure condition; . however, that
declarations of as a result of the failure of
any specific 8) or appurtenant facilit'as

mnuxmmummtuuwwm
.\ well(s) as have been relied upon by Seller for the
nrtmofthum: provided further, however,
no event shall the occurrence of an event of
majeure relieve either party from its obligation to pay
amounts accrued prior to such occurrence.

19.02 pafinition. For the purposes of this
Agreement, the term X C: ure* sh LS
X al'vq '

any J, without limitation,
ing, hurricanes and storms and, in
addition, shall mean any str + lockouts or other indus-
trial disturbances, acts of the public enemy, sabotage,
wars, blockades, insurrections, riots, epidemics, land-
slides, floods, fires, washouts, arrests and restraints,
civil disturbinces, explosions, failure or brea¥ages of or
accidents to rachinery, equipment, or lines of pipe, the
termination mioa of or reduction in quantities
under any remcval permit, export license or other authori-
zation required by Seller to deliver Gas to Buyer (provided
that and only to the extent Seller is not in breach of any
covenant under this Agreement to maintain the affected
authorization), hydrate obstructions of lines of pipe,
freezing of wells or delivery facilities, well blowouts,
craterings, mechanical breakdowns or accidents, the orders

>
’

-41-




of any Pn g gﬂg nLPm.l. or ?mnm euﬁ?“;y, any
suspension, t, interruption or termination of
transportation service by a transporter of Gas to or for

Buyer or Seller or a failure of such a transporter to

tation other than due to the default of or
omission by the licable party under the transportation
service - and 4 .1m:,1tlat neither
party may majsurs for nterruption of -
tation unless “P has reserved firm capacity for the
transportation of 4 quantities ), or any

otherwvise, not within the control of the party ~laiming
suspension and which, by the exercise of due diligence,
such party is unable to overcome.

19.03 « Neither party shall be
entitled to the benefit of the provision of clause 19.01
under any or all of the following circumstances:

(a) to the extent that the inability to perform
was caused by the negligence or contributory negli-
gence of the party claiming suspension; or

(b) to the extent that the inability to perform
was caused by the claiming suspension having
failed to diligently attempt to remedy the condition
mumthopcrtommot-uchmuor
obligations with reasonable dispatch; or

(c) if the inability to perform vas caused by
llckolt\md.orthcnon-paynontotwmtor

5
|

(d) wunless as soon as possible after the happen-
otﬁomuuoﬂuponoruooonu -
le after determining that the occurrence was the
nature of f? majsure and would affect the claiming
party’s ability to observe or perform any of its
covenants or obugltio?o undcrlt::- Mi'ou.nt:, the
party claiming suspension shal ve given the
other nrty wvritten notice, to the effect that such
party mblcnmotmm(mmtun
whereof shall be therein specified) to perform the

(e) ummmem-cuumm
occurrummuimtomoocunmnlromm-
stream of the Project including, without 1 mitation,
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any loss of or reduction oF Or interruption under the

Steam Purchase Agreement (but excluding the Power
Purchase Agreement) howsocever occurring.

19.04 Notice of Rectification. The party claim-
ing suspension shall likevise give notice, as soon as
possible, after the force majeure condition shall have been
remedied to the effect that the same has been remedied and
that such party has resumed, or is then in a position to
resume, the performance of its Covenants and obligations.

19.08 + Notwithstanding
anything to the contrary in this Article XIX expressed or

implied, the parties aAgree that the settlement of strikes,
1ockout‘ and other industrial disturbances shall be entire-

Ne Extension of Term
be extended the length of any force majeure occurrence
claimed by o:{h.r party. .

occurrence which has remained in effect for 365 days. A
party affected by an extended force occurrence

in order to avoid the application of this provision. The
termination of this Agreement under this clause 19.07 shall
not affect the rights and obligations of the parties here-
under which had accrued prior to the date of termination.

ARTICLE XX
ARBITRATION PROCEDURE
20.01 Arbitration. '@:hputu relating to
this shall be submit arbitration and the

follow principles in this Article shall apply to such
arbitration.

20.02 Mm_nr_mxm Upon written
demand of either party, the parties shall meet and at
to appoint a single arbitrator. If the parties are unable




to agree on a single arbitrator, or if one
fails to meet within 10 days of a written demand being

of the parties

forwarded, then either Party may apply to have the arbitra-

tor appointed by the Houston Chapter of the American Arbi-
tration Association.

tion or training to Pass upon the particular question in
dispute. No arbitrator shall be an officer, director,
employee, agent, attorney or consultant of either party, or
any of its respective Affiliates.

20.04 Retermination by Arbitrator.
tor chosen shall Proceed immediately to hear and determ
the cuormlmtnuw.tm, Texas.
The decision of the arbitrator shall be made within 45 days
after his appo + Subject to any reasonable delay due
to unforeseen circumstances. Notwithstanding the fore-
going, in the event that the arbitrator fails to make a
decision with 60 da after his a + then either

party may elect to have a new arbitrator chosen in like
manner as if none had Previously been selected

20.05 Mﬂhrh_m The decision of the
arbitrator shall be writing and signed by the arbitrator
and shall be final and bind upon the ies as to any
question or ions so tted to itration and the

parties shall be bound by such decision and perform the
terms and conditions thereoft.

20.06 Cempensation of Arbitrator. The compensa-
tion and of the arbitrator (unless othervise
determined the ::bi.trator) al:all I;o paid by the party
who does not preva n the arbitration. Any out-of-pocket
wimbyapnrtytoobﬂinthlmlntmtot
an arbitrator pursuant to clause 20.02 shall be shared
equally by Buyer and Seller.

20.07 Parformance During uunnxr. All
zmmmmmmtumu.mmt
’-ﬁfn, if reasonably possible, continue during arbitration
Proceedings or during any legal proceedings.

20.08 gSpecial Case. Every referral to arbitra-
tion pursuant to this Article shall contain a

frovh.loa
r ir the arbitrator 1toomhyothumy,
t:q:uit?u the fora of ‘ special case for the opinion of




the Court any question of law arising in the

course of the
reference.

Arbitration Act. 1In all respects not
provided for elsewhere in this Article, the isions or
1

11 govern any dispute here-
tted to arbitration. 1f

th.nu:ruuuct .
between this and such Act tlnpm-on.otth-
Agreement shal pPrevail. >

ARTICLE XxxI

COMMUNICATIONS

21.01 « Each request, notice, statement,
communication l& invoice or (a "noticev)
provided for in . shall be in writing (in
order to be effectivaly given) and shall be

directed to the
party to whom given, made or delivered at such party’s

A48 specified in clause 21.02, unless
otherwise advised in writing by such Party, and may be
served:

¢ pwvlddmuunryﬂu
be dur mmh&.mumem. Any
mlymmamllhdo-umtmhy
the addressee when actually delivered as aforesaid; or

(b) by facsimile (or by telecopier,

telex or any
other like method by which a written and recorded

lytothopnrtyonvhonit
t a notice may not be

a) nally by deliver it to the party on
m{thuhm o’ 11

addressee f when actually
received by it if received within the normsl working
hours of that Business Day, or at the Commencement of
the next ensuing Business Day following transmission
thereof, whichever is the earlier; or

(¢) by mailing it special delivery, registered
mail, or certified mail (return receipt requested) postage
Prepaid, to the party on whom it is to be




addressee at noon, EDT, on the earlier of the actual date
of receipt or the fifth Business Day following the mailing
thereof; or

(d) by Pederal Express or other express mail
urvioototh.partyca\monitiutobourm. Any
mticombythhmmubowubomlm
wmm“mmmhuumtonutum

dmmiu.'muutorp-mtotmy
invoice for amounts payable pursuant to this Agreement

21.01(b).:r othervise.

21.02 Addresses. The address for service of
notices for each of the parties, which may be changed from
time to time by written notice given as aforesaid, shall
initially be as follows:

SELLER:
H
North Canadian Marketing Corporation

1600 Smith Street, Suite 3910
Houston, Texas 77002 -

Attention: Manager, Supply
Tel No.: (713) 759-0030
Facs le No.: (713) 753-0999
Payments:

112 4th Avenue, S.W.

Cal + Albert T2P4B

Attention: North Canadian Marketing Accounting
Telephone No.: (403) 261-4360

Facsimile No.: (403) 261-4383

Via Wire Transfer:
Royal Bank of Canada
Account Number: 405-787-3

Inveoices:

Pasco Cogen, Ltd.

c/o Pas Power Co.

111 East Madison Street, Suite 1700
P.O. Box 2562




Tampa, Florida 33601
Attention: E. Elliott white
'l‘clophono No.: (813) 272-0088
Facsimile No.: (813) 272-0062

Pasco Cogen, Ltd. 3

’
111 East Madison Street, Suite 1700
P.0. Box 2562
Tampa, Florida 33601
Attention: g, Elliott white
Tel No.: (813) 272-0088
Facs le No.: (813) 272-0062

ARTICLE xxrr
MISCELLANEOUS

22.01 « Each party shail
execute, lctnowl-dz:; verify and deliver any and all docu-
ments which from t to time may be reasonably requested
bythoothormytoutryoutmmwtholnmt
of this Agreement .

" 22.02 » All questions concerning
the validity or mg of this Agreement or relating to
the rights and obligations of the parties with respect to
and

Performance under

22.03 + The intention of the par-
ties is to comply fully with all applicable lavs and this
Agreement shall be consistently with such laws.

If and to the extent that court of tent jurisdic-
tion determines that any pr.:vyllion of th?:qremt e
invalid, such determination shall in no vay affect the
validity of the other provisions of this




provision of this Agreement affect, or constitute a waiver
of, any party‘’s right to demand strict compliance with all
of the provisions of this Agreement.

22.05 Headings. The division of this Agreement
into articles, clauses, sub-clauses, paragraphs and sub-
paragraphs and the insertion of .eadings o: captions are
for convenience of reference only and shall not affect the
construction or interpretation of this Agreement.

m!ummntmmotm-m. No changes to
-

th anhuaorbobmmnponmypcrty
unlm-uolnvrltingmuqnodbyo.dap‘rty.

22.07 ma) Either party shall be
entitled to assign its in this Agreement to an
Affiliate provided that both the assigning party and the

Affiliate first enter into a satisfactory agreement with
the other party to this Agreement vhereby the assigning
mmmutuhumuummmyuu
severally as well as jointly and severally liable for the
performance of all of the ullqnlnz party’s obligations
under this Agreement. The non-ass gning party to this
Agreement shall not be entitled to withhold its consent to
any such assignment if the foregoing agreement is executed
in favor of the non-assigning party.

(b) Either party shall be entitled to assign its
interest in this Agreement to any entity which shall suc-
ceed, by purchase, merger, consolidation or other transfer,
to substantially all of the assets of the assigning party;

(c) Except as provided for in clause 22.07(a)
and (b), a party to this Agreement may assign, sell or
transfer its interest under this Agreement (other than for
security or related purposes) only upon receiving the prior
written consent of the other party, which consent shall not
be unreasonably withheld. Without limiting or restricting
the generality of the foregoing, it shall not be unreason-
able for a party to deny its consent where, in its opinion,
acting reasonably, the proposed assignee, purchaser or
transferee lacks the capacity or resources neces to
ensure the proper conduct and completion of its obl gations
under this Agreement over the remaining portion of the Term
or if the proposed assignee does not enter into an agree-
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ment with the non-assigning party whereby the proposed
assignee agrees to perform all of the obligations of the
assigning party under this Agreement.

Id) Nothing herein contained shall prevent or
restrict either party, without the consent of the other,
from pledging or granting a security interest in, or
assigning as collateral all or any portion of such party’s
interest in this Agreement to secure any debt or obligation
of such party under any mortgage, deed of trust, security

« endorse
contingently agree purchase or to provide funds for the
payment of, or otherwise become liable in respect of, any
present or future obligations of the assigning party to the
secured party. Each Party agrees to execute promptly upon
request by the other party one or more consents to assign-

ment for financing pPurposes reasonably acceptable to the
party providing the consent and to the Lender.

(e) No assignment, whenever consented to or not
under this Section 22.07, shall operate to release the
assigning party from its obIigations hereunder unless such
party is expressly released from its obligacions by the
other party.

22.08 Joint Efforts. This Agreement shall be

considered for all a8 prepared through the joint
efforts of the part @8, and shall not be construed against
one party or the other as a result of the Preparation,
submittal or other event of negotiation, drafting or execu-
tion thereof.

22.09 M—ﬁhl_lllm Time shall be of the

essence hereof.

22.10 « This Agreement shall inure to
the benefit of and be b upon t.li:o pu-tic: hereto nn;l
their respective successors and Permitted assigns. Noth ng
contained in this Agreement, express or implied, is intend-
ed to confer upon any other person or entity any benefits,
rights or remedies.

22.11 « If Seller learns

Conflicting Agreements
that any agreements to which it is a party conflicts with
this Agreement, Seller shall exercise commercially reason-

-49-




amend such agreement in accordance with the receding
sentence within 3o days after the date on vhich

learned of the Gonflict, then Seller shall termi
eement

50




IN WITNESS WHEREOF the parties hereto have
executed this Agreement as of the date first above written.

NORTH CANADIAN MARKETING
CORPORATION

Name:
Title:

PASCO COGEN, LTD.
By: Pas Power Co., general

Wy e




Corporation, & California corporation ("Seller~) and Pasco Cogen,
Letd., a Florida limited Partnership ("Buyer*) to 4mend certajn
Provisions of the Gas Purchase Agreement €xecuted on January 24,
1992, and dated as of August 28, 1991 (the 'Aqroo-ont') between
Buyer and Seller.

WH 0 greed
changes to the Agreement once the price of Gas as or January 1,
1992, could be determined Pursuant to thne Provisions or Clause
10.01 of the Agreement, (i1) make Certain changes as required by
that certajn letter 4greement dated January 24, 1992, by and
among North Canadian 0i1g Limited, Lykes Energy, rIne. and The
Prudentia) Insurance Company of America and (111) make Certain
other changes;

WHEREAS, the Parties have determined that the Price of Gas
under the Agreement, as of January 3, 1992, is $2.31s Per MMBTU
of Gas; and

WHEREAS, Buyer and Seller want to implement those certain
Changes to the Agreement.

herein good and Valuable consideration, the receipt and
Sufficiency of which ig hereby Cknowledged, the Parties hereto,

a
intondlnq to be legally bound hereby, agree 48 follows:




SECOND AMENDMENT TO

NATURAL GAS PUICIlll‘lﬂllllllT

This Second Amendment to Natural Gas Purchase Agreement (the
"Second Amendment®) is made and entered into as of the 1lst day of
April, 1993, by and between North Canadian Marketing Corporation,
a California corporation ("Seller”) and Pasco Cogen, Ltd., a
Florida limited ("Buyer®) to amend certain provisions
of the Natural Gas Purchase Agreement executed on January 24,

1992, and dated as of August 28, 1991, as heretofore amended (the
"Agreement™) between Buyer and Seller.

WHEREAS, Buyer and Seller have agreed to change the various

Points of Delivery (as defined in the Agreement) and the capacity
at each Point of Delivery; and

WHEREAS, Buyer and Seller want to implement those certain
changes to the Agreement.

NOW, THEREFORE, in light of the mutual premises contained
herein and other ?ood and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereto,
intending to be legally bound hereby, agree as follows:

1. All capitalized terms not otherwise defined herein shall
have the meaning set forth in the Agreement.

2. Buyer and Seller agree to delete Exhibit B attached
to the Agreement and to replace it with the Exhibit B attached to
this Second Amendment.

3. Except as modified by this Second Amendment, the Agreement
shall continue in full force and effect.




FOURTH AMENDMENT TO
GAS PURCHASE AGREEMENT

This Fourth Amendment to Gas Purd&hase Agreement (this "Fourth
Amendment"”) jig made and entered into as of the 2lst day of July,
1993, by and between North Canadian Marketing COIDOtltlan, a

limited Partnership ("Buyer”), to amend certain Provisions of *he
Gas Purchase Agreement executed on January 24, 1992, and dated as
of August 28, 1991, as heretofore amended (the "Aqtco-ont') between
Buyer and Seller.

WHEREAS, Section 10.03 Of the Agreement Provides for a
reduction in the amount of the Commission that igs Payable to Seller
based upon the Coal Price Calculated as of the Conversion Date and
Schedule I attached to the First Amendment to Gas Purchase
Agreement; and

WHEREAS, Buyer and Seller wWant to amend the Agreement to
reflect the actual amount of the commission to be Paid to Seller
pursuant to Section 10.02 of the Agreement.

NOw, THEREFORE, in Consideration of the Premises, the mutual
Promises contained herein, and other good and valuable
consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto, intending to be legally bound,
hereby agree as follows:

1. All Capitalized terms used and not otherwise defined herein
shall have the meaning given to such terms in the Agreement.




GAS PURCHASE AGREEMENT

between

NORTH CANADIAN
CORPORATION
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This Gas Purchase Agreement (this " Agreement”) is made and entered into as of July 29,
1992, between NORTH CANADIAN MARKETING CORPORATION, a California corporation
with its principal office at Houston, Texas ("Seller”), and LAKE COGEN, LTD., a Florida
limited partnership with its principal office at Tampa, Florida ("Buyer®).

WITNESSETH
mmm.mwmummwmmamnﬂnuw.

sijtwwmwmmmafud\mdm:ﬁmmmqm
of Gas; and

GAS PURCHASE AGREEMENT

mﬂs.mmdumumwmwuumarm
supplyoquwBuyer'sMhnMupannimumDuﬂyM(nuﬁn:d
herein); and

m&s,mum»mmmm»m.mmwmw
mmmmwmnumduﬂmwmumam

the corporation. A isamsidhryofmcorpatﬂonifitis
controlled by that corporation. A “"corporation” includes a limited partnership or

o



(®)

©

C)

(e

®

(m)

(m)
(n)

(0)

olwhichaeolpomion(intweclofwhichd\efomoiucmuolm
mlobeapplied)iuhegmalotcontrollingm;

-A_'—umwwmmmimwwum
mmmmmwﬁmwwum

-w-mummnuuu
Participation Agreement;

'M‘MM&M»:WAM.W:
certificate, permit or license;

'w'wmuymdhwmﬁdhmmu
(o)dumdumdmw-wonuw
Agreement;

W'mummukumsm;

'“‘hh““bﬁﬂhhm
Agreement;

'a:mﬂmhmduumhdbdnh
dmﬂdﬂ“mh”‘?n&'ﬁ'uam

temperature
p-dl&np-tnmum

'm-u-ychym&lm.s.hyuuhyvﬂclh
am%hhhd%ab“dm

* means unutilized demand charges incurred by Buyer
mdumawmmmmmmmo{m
obligations hereunder;

*Buyer Economic Extension Term® means the period during which this
wuyumwmmam(axuamm)mdm
Agreement;

* has the meaning ascribed to such term
in clause 3.02(b);

*Charge” Mlhﬂdnmwnxﬂbdbnchwlndnwl.m;
w»ummwmmmmmmm
Inc.;

-W'mummmnmmuum
Agreement;
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® mmwmm means the day on which the Project
achieves "Commercial In-Service Status™ as defined in the Power Purchase

Agreement;

(@ “day" means a period of 24 consecutive hours, beginning and ending at 0800
hours ECT;

(r) 'M’MMmiumwitinmww;

(s) 'M‘Mﬂwmiuawﬁbﬁmaﬂmhﬂww
Agreement;

® 'nﬂh‘«'j‘whhwﬁnmydmminds“ofm
unless otherwise indicated;

(u) m*uwmm.WdMﬁthh

(v) 'W’hbmeMmhmw

(w) 'W'-mhlyl. 1993, provided that such date may

(x) M'maymWMTum,-ymm
) mn—luwmmcﬂddmynym

. 'mumwwummmmdu
mmmummmammm.m«mﬁm.u
mchnguhﬁoumyhemm&mwmm;tluTn;

(2)

(aa) “EGI” mFlodleuTmuniaionComplnyoriuw;

(ab) W'mumwuwu
1m.mmummn-mm'sou-muw
mumam.umymumtw.unnmmy

be amended from time to time;

(ac) *force majeurc” shall have the meaning ascribed to such term in clause 19.02;
(ad) °m'mmmcm-uononuw;
(ae) "Gas" means natural and/or residue Gas comprised primarily of methane;
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(af)

(ag)

(ah)
(ai)
(aj)
(ak)

(al)

(am)

(an)

(a0)

(ap)

C)

(ar)

(as)

(at)
(au)

"Gas Inventory Charge” or “"GIC" has the meaning ascribed to this term in
subclause 8.01(a);

"Gas Supply Portfolioc” has the meaning ascribed to this term in
subclause 9.01(a);

“Gator® means Gator Gas Marketing, Inc. or its successors;
"GECC" means General Electric Capital Corporation, a New York corporation;
*Guarantec” has the meaning ascribed to this term in clause 18.01;

“Lease” has the meaning ascribed to it in the Participation Agreement, as
amended from time to time;

"Lease Commencement Daie” means the date on which the transactions
contemplated by Article IV of the Participation Agreement shall be consummated;

“Lease Event of Default® has the meaning ascribed to it in the Participation
Agreement;

"Lender® means the entity or entities providing construction or permanen:
financing for the Project, including, without limitation, lending institutions, equity

investors, owners, owner/trustees and persons that purchase the Project and lease
such Project back to Buyer and their respective permitted successors and assigns;

“Local Transportation Agreement® means that certain Gas Transportation
Agreement, dated as of July 29, 1992, between Buyer and PGS, as amended from
time to time;

“Maior Facility Overhaul”™ means a Major System Repair (as defined in the O &

M Agreement), including without limitation, any such Major System Repair
included in the Annual Budget (as defined in the O & M Agreement);

“Maturity Date* has the meaning ascribed to such term in the Participation
Agreement;

"MCQ" or "Monthly Contract Quantity” means 80% of the product of the MDQ
and the number of days in the particular month;

"MRQ" or "Maximum Daily Quantity" has the meaning ascribed to such term in
subclause 4.02(a);

“Mcf™ means 1,000 cubic feet;
*MMcf™ means 1,000,000 cubic feet;




(av)

(aw)

(ax)
(ay)

(az)

(ba)

(bb)

(b¢)

(bd)

(be)

®H

(®8)
(th)

(®i)

'nmﬂr'nmnsaperiodbe(innin;uOWhounEDTonu\eﬁrudayofa
Mmmmdndwmhounmonﬂnﬁmdayofnnun

*Nomipation™ means Buyer's written notice 1o Seller that' Buyer requires Seller
nWa.ﬁMMdG«umuhm:dDdimymuim

- partiipation A Partici
dlﬂyﬂ.leww.w..mCiMsmmﬂm
mkofmuo--rm.mm-c.m.wﬁaccuwm
WAMW),umMMﬁmmﬁm;

'pnx'or'm'isuefmww\uornuyaors@l\amdsuya.u
mmwmwmmwym
1o Seller’'s Guarantor);

“ i 'mcuwrdnndmadm-mnuﬁswmnm
Mwm;

*person” includes an individual, a partnership (including 2 limited partnership),
an unincorporated syndicate or organization, any government (including any
department, agency or authority ofa;ovemmem). a company, a corporation and
a trust;




(b))

(bk)

(bm)

(bn)

(bo)

(bp)

g

(®Y)

(bu)

"Portfolio Gas Contracls® means the Portfolio Gas Supply Contracts and the
Portfolio Transportation Contracts;

“Portfolio Gas Supply Contracts” means those Gas supply contracts comprising
the Gas Supply Portfolic that satisfy the requirements set forth in subclauses
9.01(b) and 9.01(c), including but not limited to (i) any guarantees issued by third
mhm-u-acuammumuysm
Portfolio Contracts that provide for the supply of Gas;

"Pontfolic Transportation Contracts” means those transportation contracts
comprising the Gas Supply Portfolio that satisfy the requirements set forth in
MD.OI(J).MWSWWCmumh
the transportation of Gas;

“Power Purchase Agreement” means that certain Negotiated Contract For The
WNMMMMMAMMMWMM
on March 13, 1991, by and between Buyer and FPC;

'M‘mhh“upcmmofmmmy
byCibukN.A.hMY«t.NewYat.ﬁomﬁmebﬁmuicpdm
lending rate;

“Project Supply Contracts” shall have the meaning givcn to such term in clause
9.01(h);

“Project® means the approximately 106 megawatt gas-fired combined cycle
PURPA qualifying cogeneration facility to be financed, constructed, owned and
operated by Buyer in Lake County, Florida;

" shall have the meaning given to such term in
clause 9.01(h);

“EURPA" means the Public Utility Regulatory Policies Act;

W’mmmwmmmm
MM«MUMM.WM&.W. local, or
otherwise, which from time to time has jurisdiction over the subject matter of this
Agreement or any part thereof, or the transportation, movement, production, sale
or removal of the Gas sold and purchased hereunder;

'M-Mlmummmunmmmmw
Agreement;

“Rent_Obligations™ shall mean the receipt by Lender as Basic Rent under the
mh-ﬂmmmmmnummmmwwm

Project, of an amount equal to:




(i) if the Lease Commencement Date occurs,

(A)Uﬁ.l‘ndnﬂmnindhabrﬂnpedodmm;wimme
mmwmmmdlemimryofmeMamﬁty
Date (the "Guarantee Term"), the aggregate amount of Basic Rent due and
payable during the Guarantee Term, or

mnummmmnmmofmommrm,
hwmd&ﬁcmuupyudmingumh
which the Lease shall be in effect plus, for the period beginning with the
uumummmwumaum
MMMW').&MM»MW
mdmmmmmmmmmbym

muwmuMuTmuummmm
mkam(mim.formofuﬁdeD(ofu
Participation Agreement, an amount equal to $100,000,000 for Lessor’s Cost, and
hmmmhmwmm«mwmu
wmmmuanmmmmmmwiy
Due),phn-mqmlbm)inwumesuwhmdhcwmeawm
wd:mcrnypmlhumfwouldlnvebenpyablewmmmmum
dhl&.ﬁsﬂ)aﬂmmﬂly%hylﬂainm
inﬁ;hbrlcdvauymmuindndedinmisdeﬁnidmof'kmtmﬁnﬁm';

(bv) 'W’Mmumevdmmyakofdnhojeabydnﬂuyumlm
if at the time of such sale: (i)&wermdl.mduemmthmchnle, (ii) no
defaultamofdabﬂtdlnhlveoocurredmdbeeondnuimwimrupeaw
MW«W—TmMofmmimmymbm
sale and (iii) all the Long-Term Financing Obligations shall be satisfied in full on
or prior to the consummation of such sale;

(bw) "Secured Partics” means GECC, Owner Participant, Owner Trustee, Lender and
their respective permitted successors and assignees;

(bx) 'Smunu_m'h:menmingmribedwitinmehnidpnﬁon

Agreement, as amended from time to time;
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(dy) ~Security Documents” means the Assignment of Partnership Interests, the Pledge

(bz) 'Wmmcmuauumu.aw

(ca) -w-“mw.wmwww

hereunder;

(cb) -M'nnmummw»m“mm
3.02(c);

(cc) -Mwm'mummnmﬂm
clause 11.06;

o " 'mmmmuwmh
clause 11.07;

(ce) 'M'-monpuchndfu:mofsldnysahu;

(ch) 'M‘a'd‘wﬁnmﬁdﬁs-&h“mw&
(cg) 'w'hﬂmunwﬁnlauibedmm“inm
(ch) 'W'mummnmhmm

(ci) ’M‘mthehﬂchuﬂ.ifappliﬂble.pr: the Buyer

(<) M‘mmmdw&nﬁuww
Mudlﬂy”.lemmmS.uMMﬁmebm
(it being understood that, for all purposes hereunder, this Transportation

Agreement shall be deemed an agreement which provides for the firm
transportation of Gas);

(ck) 'W‘«'M’Mmbmwyw
Wpﬁnammmbummdﬁmm.m
Mmmwﬂmofmhmwmudhabknmm

o




of such firm transportation capacity that has not been utilized by the shipper for
the transportation of Gas.

ARTICLE 1L
CONDITIONS TO OBLIGATIONS

2.01  Conditions to Obligations

The continuation of the obligations of Seller and Buyer under this \greement is subject
to the satisfaction or waiver of each of the following conditions (in accordance with the terms
of this Article II) by not later than September 1, 1992:

(@) Buyer’s having closed its construction financing transaction with Lender for the
Project;

(b)  Seller's having obtained the approval of (i) its Board of Directors to the execution
and delivery of this Agreement and the transactions contemplated hereby and
(ii) the Executive Committee of the Board of Directors of Seller's Guarantor to
the execution and delivery of the Guarantee and the transactions contemplated

hereby and thereby;
(c) Seller's Guarantor having executed the Guarantee; and

(d)  Buyer’s having obtained all necessary partnership approvals to the execution and
delivery of this Agreement and the transactions contemplated hereby.

2.02  Sarisfaction of Conditions

Each party agrees to use commercially reasonable efforts and proceed in a timely manner
to satisfy each of the conditions set forth in clause 2.01 for which it is responsible (or for which
the parties are jointly responsible). Each authorization, agreement, or other matter to be
obtained or completed pursuant to clause 2.01 must be obtained or completed (as applicable and
acting in a commercially reasonable manner) to the satisfaction of the party responsible for
obtaining same in accordance with clauses 2.04 and 2.05 by not later than the date set forth in
clause 2.01.

2.03  Stans Reports

Upon request by the other party, each of Seller and Buyer shall provide the other with
a written status report (not more than once every month) outlining its progress in satisfying the
conditions for which it is responsible. Each such report shall include information outlining any
anticipated delay or impediment to the satisfaction of any such condition and, in the case of an
anticipated delay, the report shall specify the expected length of the delay. However, any such
anticipated delay shall not extend the time periods established in clause 2.01.




2.04  Failure to Complete Conditions

Umydhmmmmuwmoymm)bymw
ducspaciﬂdinclu.lm.lhuuuyn'Mgmmwmﬁlwduu&e
Mﬁmhaﬁdﬂwvﬁm.dﬂmwh«my«wluwﬁwmmm
Agreement.

2.05  Netice of Completion of Conditions

(a) wmmmmmmnummmum
that a condition in clause 2.01 has been satisfied. If requested to do so by the
o&m,hhmﬂw&hcﬁmmmdmzm
Mucwmmmmpdmm

() maoapmuwdmﬁuummmu
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athMnﬁmaumt(fam
before the specified date for the completion of the
2.04 shall be applicable.

j
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ARTICLE 1.
TERM

3.01 Basic Term

‘meBuicTermofmisAthbqinonmedawonwhichmisAgmthu
mwbymmmmmmmmmmmmmdm
Cmmtdwm(mmmm‘mdymm
wuxmya,m).mummammcmmmmm
or extension. Mmmmwfammwwmwmm
accrued up to the time this Agreement has been terminated.




3.02 Exension

(@  Buyer Economic Exiension Term. (1) In the event (A) GECC and/or one of its
Affiliates (on its own or with one or more parties) (collectively, "GE Capital®) shall enter into
the Participation Agreement or another agreement with Buyer or one of Buyer's Affiliates
providing long term financing for the Project (in the form of a sale-leaseback transaction, debt
ﬁnmcingorodterwi.)(b'lm-‘l‘n!’imdu')md(l)lllmmm
“Long-Term Financing Obligations®) to GE Capital or its succes3ors or assigns with respect to
the Long-Term Financing which are required to be satisfied on or prior to the sixteenth
anniversary of the closing of the Long-Term Financing shall not have been sausfied in full
(which in the case of a sale-leaseback financial transaction shall relate o obligations due and
pnyabhhthhde“(l‘”dhl&ah#hn.uhuuyh.
as such obligations are specified im the terms of any such lease on the date such lease is entered

into), have the one-time in its sole discretion, to extend the -
‘Basi the time that all such Long-Term Financing
Obligations shall have been paid and in full (with interest at the Stipulated Rate in

the case of payments not made when due) or GE Capital and/or its successors and assigns shall
have received the cash equivalent thereof or (ji) the twentieth anniversary of the Commencement
of Commercial Operations. Buyer may exercise such extension right not less than 130 days
before the end of the Basic Term by giving Seller written notice of Buyer's intent to exercise
such right. (2) In the event (A) GE Capital and/or one of its affiliates on its own or with one
or more parties) shall enter into an agreement for Long-Term Financing with Buyer or one of
mm'sMﬂmmmmhmthhM(uwam)
on the sixteenth anniversary of the closing of the Long-Term Financiny (other than as a result
of a Sale Event) or (ii) GE Capital and/or its successors or assigns shall have exercised remedies
available to it under the documents evidencing or relating to the Long-Term Financing
mﬁm.mwhmmm.u
the Basic Term for up to years until the twentieth anniversary of the Commencement of

Commercial Operations. Buyer may exercise such extension right not less than 130 days before

the end of the Basic Term, by giving Seller written Notice of Buyer's intent to exercise such
right.

(b)  Buyer Non-Economic Extension Term. If Buyer has not exercised its right to
extend the Basic Term in accordance with subclause 3.02(a), then Buyer shall, in addition to the
right set forth in such subclause 3.02(a), have the right, exercisable in its sole discretion, to
extend the Basic Term one or more times, subject to this subclause 3.02(b), and subject further

S —

to Buyer, Seller and Lender agreeing on the purchase price to be paid for gas delivered during
the term of any such extension pursuant to clause 10.03, by giving Seller written notice of
Buyer's election to exercise such right not less than 125 days before the end of the Basic Term,
if any, any Buyer Non-Economic Extension Term, or any Seller Extension Term, as the case
may be. “Buyer Non-Economic Extension Term* shall refer to (i) the initial extension, if any,
ofthisww&,«mbmmlmm).mﬂmnymm
of this Agreement by Buyer pursuant to this subclause 3.02(b). Subject to clause 10.03, any
Buyer Non-Economic Extension Term shall be for a period of not less than six months and not
mmmfwrm.mdhmmulmummthenmwmm
anniversary of the Commencement of Commercial Operations without the mutual consent of
Buyer, Seller, and Lender.




wnmum-&umsm«y Subject to clause 10.03, any
mww&uuawduuunwuummm
m,uhnmumwuwmummau
WdMWWh“Mdhﬂ.md

@ Waiver of Extension Rights. m»mmmﬂum
ormwwuunuwhms.m.ma.m)a
Ws.ma,uhumummamd-dm'sq&lum
this Agreement.

© Mmmduw—-mqm

duﬁuayuﬂlldﬂs“nﬂbhpw&uima.m.lmm.

or 3.02(c), as -uuwaummamx,mmn
be modified as therein set forth. . _j ) .
L ' e .

3.03 _.nf - . - ;
(@) Eachof .Mmrmuwmwdum
party (not to be unreasonably .ubormﬂmhuyw«o&amhﬁm
habhmmw«mmuﬂ&-ﬂumqﬁ

Authority having jurisdiction. sl en?
) mwumumﬁwhr(u»u withheld),
itmnuumnﬂh&uvvwmﬂbwidehupym amounts

disﬁmuwummmusmA.wﬁu)dmwwtmm
pmdmuupyunsakmcnm 10.01 and 10.03, or (i)
mmwwnmummmamm
majeure provisions thereof.




At Seller’s option, quantities of Gas required du the construction and testing of the
Project may be supplied by Seller at a mutually agrecatile
the terms of the Month to Month Gas Purchase

(@) As of the date of the execution of this Agreement, the parties anticipate that the
MDQ or Maximum Daily Quantity will be 20,472 MMBu
mauumr«umuwm,mu
Lender's consent (which consent shall not be unreasonably withheld), agree upon
h“lﬂthMdﬂﬂﬂ“uMl“.
nh““d“&h““ﬂmm«
m”hh“(Sﬂofhmmwum
sentence of this subclause 4.02(a). \

whee
)  Subject to clauses 4.05'and 4.07, and beginning with the Commencement of
c_ﬂwuhmq“umwum-
mam»m:umamﬂumswmu
uayhmmum«wwmm.u
WﬂmhMbW.maym.lMd@M
exceeds the MDQ. Buyer shall at all times pay for all Gas Nominated by Buyer

and delivered by Seller to the Point of Delivery, as such delivered
quantities are measured ined by FGT pursuant to Article VII hereof.

4.03 MDQ Adiustment
(a) mmﬁumuwuw jons and the 365th
thWo{w Buyer shall have

the option, exercisable only once and by




understood that, for the purpose of this clause (ii), transporiation pursuant

to the Transportation Agreement shall be deemed firr
well as any authorizations from Regulatory Authg
necessary or desirable for the delivery of the ir

(b)  Each party shall use commercially reasonable e adptoud'ma.d-dy

manner to obtain the transportation and authorizations required in
respect of the increase in the MDQ for the der of the Term. If all of the
required firm service and aut jons are not obtained within 180
days of Buyer's election to increase the MDQ pursuant to subclause 4.03(a) or

(acting reasonablyf any such arrangements or authorizations
obtained by either party, then the MDC shall remain unchanged, and the rights

(¢) Notwithstanding any

remain obligated to pdy the GICs and any Seller's UDCs (both calculated using | ¥y,
the original MDQ)/ subject to clause 11.06. Seller shall be under no obligation | ' F%
o climinate of mitigate such GICs and Seller’s UDCs, but shall | 144
exercise reasonable efforts to do 30, provided, however, that Seller [ ) 1
shall not be équired to incur any expense or other inconvenience in making Jot Vb
efforts ( Buyer agrees to reimburse Seller for such expense). w&,ﬁ

4.04  Supply Exclusivity
(@) From and after the Commencement of Commercial Operations, Seller has the

sole and right to supply the total Gas requirements of the Project up to
the MDQ. however, shall not limit or modify Buyer's ability to
purchase Gas from other persons (i)-i#-Seller-slects not 10, or is unable-io-supply;-

wwmmmwé

is unable to provide Gas due to Seller's force majeure or a failure to perform its

under this Agreement, (iii) when Buyer is unable to use Gas delivered
hereunder due to Buyer's force majeure affecting Buyer's ability to have Gas
transported from the Point of Delivery to the Project, (iv) when Buyer is

reasonable efforts to assist Buyer in arranging alternate sources of Gas until Seller
can resume deliveries to the Project.

(®)  If at any time Gas is required to meet the daily Peaking Spot Gas requirements
of the Project in excess of the MDQ (whether due to an unexpected requirement

14

¢

in MDQ permitted by this clause 4.03, Buyer shall 9“9"{»’“

[FIC







transporters on file with and approved from time to time by the FERC or the appropriate state
regulatory agency. Failure of either party to observe such delivery variance limitations may
umuﬁcmu&bw’hmueumfammu
described below. Both Buyer and Seller Mw“dﬂmmmuyudmm
reasonabl

()  If Buyer is assessed any penalties by Buyer’s transporter directly related to the
failure of Seller to deliver to Buyer at the Point of Delivery Gas volumes in a manner consistent

(d)  If Seller is assessed any penalties by Seller's transporter directly related to the
Mmdhnbﬁh!ﬁﬂh!&d“mﬂu“hl—-m

and monthly limits set out by Seller’s transporters in its tariffs as set forth in subclause 4.07(a),
mw.mm-ﬂmwmumm:uam

sauwmmw such penalties in writing and provide data reasonably
satisfactory to Buyer supporting such penalties and Buyer will pay Seller not later than 10
Mmm&-y"snﬂdudmmmnmdmmwms
transporter.

(¢)  Payment of all amounts hereunder shall be by wire transfer or other immediately
available funds. Should either party fail to pay the full amount when due, interest thereon shall
accrue at the rate set forth in clause 11.03 until such amount is paid.

ARTICLE V.
DELIVERY
5.01 Poimt of Delivery
The “Point of Delivery® for Gas sold and delivered by Seller to Buyer hereunder shall
be various receipt points on the FGT pipeline more particularly described in ibit C

hereto,{including but not limited to the specific receipt points identified in such Exhibit.
5.02 Title. Risk and Possession

1A




Seller shall be deemed to be in possession and control of and have risk of loss for the
Gas delivered under this Agreement until it shall have been delivered o or for the account of
Buyer at the Point of Delivery, after which point Buyer shall be deemed to be in possession and
control of and have risk for such Gas. Title to all Gas properly Nominated by Buyer and sold
by Seller to Buyer shall pass from Seller to Buyer at the Point of Delivery. It is specifically
understood and agreed that, after taking title to such Gas, Buyer shall have the right to transfer
title to such Gas to any other person.

i EE
g8
3

adjustments as may be agreed to by FGT. Buyer will provide Seller with the measurements
referred to hereinabove within seven Business Days of Buyer's receipt of such measurements.

7.02 EGI Procedures

The policies and procedures in the FGT Service Agreement and FGT's approved tariff
shall govemn verification of measurement and correction of errors. Any conversion from volume
units to heating units required for the purpose of this Agreement shall be based on the total
heating value of the Gas at the Point of Delivery (it being understood that such Point of Delivery
is also Buyer’s receipt points on FGT's system) in the month of delivery and as detailed in
FGT's invoice to PGS under the FGT Service Agreement.

ARTICLE VIIL
GAS INVENTORY CHARGE

8.01  Calculation of GIC

(a) mmmwmmumu»mamma
cash flow under this Agreement to reasonably compensate Seller for the lost

: |’/,{:..’7
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ath 13
(i) N&‘-GVD+WN+FMV + MSV)
(ﬁcpodﬁvcpmduqof(i)w(ii)bdn.whdthe'ﬁulnmm

Charge* or *GIC*)
Where:
Charge = The Charge as of the of Commercial

@ Sdhrhplidinmnulhcpdeeindfeu!oru:
mmmm.\m;u

(i) hyullnpn’dﬂnpuﬁmo(&!hr'limoioem
Mbyhy«mdluyuhnn@mydiw

TVN = mmmuoquNomey&:yuduﬁn;me
mmwcmumbysau.wm
uyq-ﬂydoumddiwbywhwhmm'
delivery Was excused by the terms of this

TVN.
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With the exception of any year in which all or any portion
of a Major Facility Overhaul occurs, Buyer shall not be
entitled to a credit to reduce the GIC (by inclusion of any
amount in MSV) to the extent that the number of days for
which Buyer wishes to include an amount in MSV exceeds
10 days in any calendar year.

When a Major Facility Overhaul occurs, the reference in
the preceding paragraph to 10 days shall be increased by
the number of days in the calendar year required by Buyer
for a Major Facility Overhaul provided that:

@) the number of days which can be included in MSV
for a Major Facility Overhaul shall not exceed 15
days; and

(i)  if a Major Facility Overhaul occurs over the end of
a calendar year, then the total number of days
included in MSV for a Major Facility Overhaul for
the two consecutive calendar years over which the
Major Facility Overhaul occurs shall not :xceed the
referenced 15 days.

Buyer shall only be able to increase MSV for a Major Facility
the

(®) The GIC shall be paid monthly in the manner provided for in Article XI and all
of the provisions of such Article (including the interest provision for late
payment) shall apply mutatis mutandis.

(c) Wﬂmwymwheﬁomwmmmmy(ﬂc
charges due by Buyer hereunder. mvf‘g"“"

20 oblgutre

7 A ey




8.02 Ne Recapaure of Payments

Buyer recognizes and agrees with the purposes of the Gas Inventory Charge as such
purposes are set forth in subclause 8.01(a). As a result, under no circumstances whatsoever
shall such payments (or any portion thereof):

(a) um:mqamumywkwmwmmy
circumstances whatsoever other than pursuant to Article XVI,

(b) entitle Buyer to take Gas at a future time without the obligation to pay the price
then in effect or to extend the Term,

(c) entitle Buyer to Nominate additional quantities of Gas, or
(d) entitle Buyer to any other right or benefit of any nature or kind whatsoever.

ARTICLE IX.
GAS PORTFOLIO; TRANSPORTATION SERVICE ARRANGEMENTS

9.01 Gas Portfolio

(@)  Seller will develop a "Gas Supply Portfolio® in accordance with this clause 9.01
by not later than the Expected Completion Date consisting of the Portfolio Gas Supply Contracts
and the Portfolio Transportation Contracts.

(d) The amount of the Gas supply required to be in the Gas Supply Portfolio shall be
an amount which will, on a rolling annual basis, provide 75% of the total expected Gas supply
requirements of the Project over the then remaining term of this Agreement.

(¢) The Portfolio Gas Supply Contracts may consist of a combination of the
following: (i) the rights to dedicated reserves of Gas located in the continental United States with
transportation to the FGT system pursuant to a Portfolio Transportation Contract; (ii) Gas supply
contracts from United States Gas suppliers backed up by corporate warranties and/or guarantees
with transportation to the FGT system pursuant to a Portfolio Transportation Contract; or (iii)
Gas from Canada without specific reserve dedication or license, but guaranteed by Seller’s
Guarantor with transportation in place from the Canadian-United States border to the FGT
system pursuant to a Portfolio Transportation Contract. Pricing under the foregoing three
options is not required to be on a fixed price basis.

(d) The Portfolio Transportation Contracts may consist of a combination of
interruptible transportation arrangements and interruptibie swapping arrangements, provided,
however, that any Portfolio Transportation Contract for Gas to be transported from the
Canadian-United States border to the FGT system shall provide for firm transportation
arrangements and/or firm swapping arrangement(s) as a Portfolio Transportation Contract
hereunder. It is specifically understood and agreed that the delivery points provided for in the
Portfolio Transportation Contracts and the Portfolio Gas Supply Contracts shall match the receipt

n




(e) leinwhyluhumedmofd\eclodn'ofd\emﬁonﬁmm;fofm
Project, Lender shall designate in writing a Gas consultant (the "Gas Consultant”) for the
purpocofaML-ﬁthnGuMwaamem

() Beginning with the calendar month following the month in which the Gas
Consulnmisulne.d.&dhralnnmoaammlymmm,Buyer,nndlhccu
Consultant to report on Seller's progress in developing a for supplying
(the "Plan®) and to discuss any questions, issues or concems that Lender, Buyer, or Gas
Consultant may have regarding such Plan. The Plan will be implemented by the Expected
Completion Date. Seller shall cooperate fully with Buyer, Lender, and the Gas Consultant to
mmumhmmmmem
by Seller.

(8)  Seller shall be entitled to substitute: (i) for any Portfolio Gas Supply Contract, one
or more Gas Supply Contracts under which Seller shall have the rights to alternative dedicated
mmmmmmﬂmmhﬁmdw«
greater size than the Portfolio Gas Supply Contract being replaced; (ii) for any Portfolio Gas
SupplyCmmonumGuSmlyCmmvﬂanhhnobm'nmfmm
CMMMMWCMMMWWSWM
transportation in place from the Canadian border to the FGT system pursuant to a Portfolio
Transportation Contract; and (iii) transportation and/or swapping arrangements for Portfolio
Mmmmammmmumdwmw
being collectively referred to hereinafter as “Substitute Portfolio Contracts®). Seller shall
mmmm.m,aumcmnmu-hm-y
sw:m;mmcwm-:m.mwmhmmamywmu
Plan.

:
i

(h) Wbmmmmw«m,ﬁmy.dmmybe
quMbyCl-ﬁaUMSumhw(mm.mw.abd)in
mmuuumo{.mms&unnummdmyw
eﬁmuﬂpu”ﬂ)nﬁdhw&ss‘niywumyw“
Wymwmmhﬁhmduﬂghw&ﬁombmu
m»mmmmmmywummm
hereinafter collectively referred to as the “Project Supply Contracts®), (ii) each of the Portfolio
Transportation Contracts (subject to the provisions of the next succeeding grammatical sentence),
mdmymplWmem-nnm&rmdm
its obligations to transport the MDQ to the Project (such Portfolio Transportation Contracts and
mimmmummm»uumw
Contracts (iii) any Substitute Portfolio Contracts, provided, however, that,
@mnummmmwmnHummmu

of Commercial Operations have entered into and assigned to Buyer the contracts
inclu~d in the Gas Supply Portfolio (and obtain all necessary consents fo such assignments).
Any assignment contemplated by the preceding grammatical sentence shall ba. made pursuvant to
an instrument in substantially the form attached hereto @

22




modifications as may be mutually agreeabie to Buyer and Seller). Buyer acknowledges that it
mthhSdhhuﬁmemCmmm
M(ﬂn”mdwumuwm.dmmmm.m
dmmmwmmwunuwwwmmawm
than Buyer). Sﬂtﬂl“muﬂmhvﬂqduyaﬂw,w
W.M,d“ub“hpﬂﬁﬁumﬁmﬂy“-ﬂ
“HMNME&:W«”
Gumhdnm.m.udﬂumﬂhmdrdnhwuym
pursuant to such arrangements). wmuuﬁnu%
subject to the foregoing, to the Lender as s

obligations under the loan provided by the Lender and agrees 1o execute a consent (0 the
assignment of which consent shall be in substantially the form
attached hereto as Exhibit E (with such further modifications as may be mutually agreeable to
Buyer and Seller). *oumwhummdumsmm.

Supply
assignment of such Portfolio Gas Contract, including the thisd-party cegignl in substantially the

e e e P T
hereof. 30 days of Buyer’s receipt of such Buyer agrees o

release, and agrees to cause the Lender to release, back to Seller, and subject w0 the regulatory
w-lm“dhinMMmdﬁlm&om).a
Portfolio Gas Contract from the Gas Supply Portfolio if a Substitute Portfolio Contract has been
substituted for such Portfolio Gas Contract.

@ mmum»mmumammmm-«
inwmdw:m&mﬁimydﬂnmbAﬁckMddﬁs
Agreement.

)] Seller acknowledges that Buyer has entered into the Transportation Agreement,
mnmmmmmndiumumwms.mmmw

consents to such assignment.
9.02 Seller’s Transportation Arrangements

(@) Seller shall obtain and hold, in its name and from time to time, or shall cause
ﬁlmbdﬂndhﬁhﬁk‘nmwmmﬂma
wwmm:dm@uyplmnmz
Seller to deliver each day to the Point of Delivery a quantity of Gas equal to the
MDQ. Other than reimbursements for GICs and Seller’s UDCs provided for
mw»wll.m.mﬂmuwf«mepym
dquﬂWbySdhp:brnthDdimyahammm
mmmxf«mﬁwdwww»myum.

() On each Disbursement Date subsequent to the Lease Commencement Date and
on each Disbursement Date thereafier, Buyer shall pay all GICs due and payable

mwwmm:ammmmf«msmu'smmny)
incurred to obtain and hold the firm transportation service required under
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subclause 9.02(a), unless (i) Seller has failed, for reasons not excused by this
Ap-gbmﬂubhm.u(ii)hychmym
from all or a portion of such obligations in accordance with clause 8.01 (with
respect to GICs), subclause 19.06(a) (with respect to Seller's UDCs) or subclause
19.06(b) (with o GICs). Buyer's obligations under the foregoing
35?@11.«. It is specifically understood and agreed that
Buyer shall got be its obligation hereunder to reimburse Seller for
Seller's UDCs to deliver Gas to the Project was the
terms of this Agreement. If any Seller’s UDCs incurred during a
Period are thereafter waived or reduced by Seller’s transporter(s), Buyer shall be
entitled to an adjustment in the Disbursement Period subsequent to such waier
amnwsmnuumum«amm
such adjustment to be as of the preceding Disbursement Date. It is specifically
understood and agreed that Seller shall be under no obligation to seek relief from
demand charge obligations to any transporter in order to reduce the amount

9.03 Buyer’s Transportation Arrangements

@

(®)

©

mwu-—nuhummuww
w:mdmmdwmmb—wmdbm.

Each month, Seller shall reimburse Buyer for the amount of Buyer's UDCs (if
any) incurred during the previous month as a result of Seller’s failure, for reasons
nqt excused by this Agreement, to deliver quantities of Gas Nomir:*ted by Buyer
or Buyer's designee. If any *s UDCs incurred during a month are

waiver or reduction by Buyer’s transporter(s). Buyer shall be under no obligation
to seek relief from demand charge obligations from PGS in order to reduce the
mmumnmhm'sUDCsuuymmu
exercise commergially reasonable efforts 1o dp so, provided, however, tha: Buyer

Noﬁ(hﬂsw&bemuﬁmsmumﬁdubn
mbyhyuduydhy«'smmmmmw
Transportation Agreement or the Transportation Agreement.

ARTICLE X.
PRICE
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10.01 Generally (

Buyer shall pay Seller for all Gas delivered hereunder on or after the Commencement of
Commercial Operations (including, without limitation, during any Buyer Economic Extensi
Term) at the price determined pursuant to this Article X. The price of Gas shall be $2.43 per
MMButu as of the Commencement of Commercial Operations. For each subsequent month,
subject to the provisions of Articles XI and XVI, the price of Gas shall be increased or
decreased from the price in effect for the prior month by a percentage (P) determined as follows:

The Composite Energy Rate for the Current Month

where
X
y - The Composite Energy Rate for the Previous Month
942 4wl
The Composite is the mathematical summation of the monthly
capacity rate, the hourly energy and any adjustments, as described in column 3 of
respect to the monthly capacity rate), Article IX, paragraph 9.1.2 (with respect to the hourly
energy rate), and Article XX, paragraph 20.1, respectively, in the Power Purchase Agreement.
Since the Composite Energy Rate is expressed in $/Kw-hr, and the capacity rate is normally
expressed in 3/Kw-month, the monthly capacity rate has to be converted into $/Kw-hr by
dividing the monthly capacity rate by the number of hours in one month.

MCR - monthly capacity rate in $/Kw-month

Hours = Number of hours in the applicable month

ER = Energy rate in $/Kw-hr

A = Any positive or negative adjustment made to the capacity and/or
energy payment expressed in $/Kw-hr (it being understood that no
adjustment shall be made for adjustments referenced in Schedules
5 and 6 to Appendix C of the Power Purchase Agreement);

then the Composite Energy Rate ("x*, or "y") is equal to the following formula:
(MCR + Hours) + ER + A

The operation of the foregoing formulas is illustrated in Exhibit F.

10.02 4




If this Agreement is exiended pursuant 10 subclause 3.02(a)(1), in_addition to the
paymnqndﬂdinml0.0l.IuyudnﬂpnySdluuamz!qulloanmd(x)
mmwwoumw»mw.mmmmwam.u
my.mmemhiaud&cpﬁceIaMp-ymwﬂdmmm.m. Any
pmmupﬂhwnudnmlo.M(mmmww
wdwil.@)ﬂhﬁnbhmolm 11.06. Amounts payable pursuant
»mmto.ma“mumw»mumuum
nms*wmmﬂ *Reference Price” shall mean:

(@) ﬂ&h“balﬂdbﬁmh“dmwlamm
z.hwﬁuhhﬂ“'rdn-ndsnmw»
wdh'hw-ml'suwhuud
mdﬂmwuum

(®) u-,,-uauo-um».mawmhmms
Mduh“b*ah‘dlﬂl‘hlummnh
wwmaumwhwuu

mdhnm-mww:mbw
p“bl‘(ﬂ'hi,hnﬁpﬂuﬂh“hd-ﬂm“
na?ohtdbdivcyhhu).dwlo.mmﬂuqddhu
period of time. qumdﬂsmm&.aﬂm.mw
mnhhhm-ﬂlhdbaaoﬂ-cl. 1992. If, during the Term, (x)
Inside FERC's Natural Gas Report or

are no longer published, (y) any

mmmapdumdnmmﬁdhm

parties shall
(x),(y)or(x)hﬁsd-ulo.m.nucﬂlem—ﬂywﬁhpwm&
index.

10.03 Price During any Other Extension Term

mmmmmmmwm.muyuyamw
MMmeMTm.ambuw-dwmn
mm.mummwmmmaw.umemmyu.m
mmmdumdhmnmmwmmm
the terms hereof. mmwqumwm.mmmmu
effective the first day of such Extension Term. If Buyer, Seller, and Lender cannot agree upon
m-mm&mw,muwmmumuddum
Tnawwm.-mwmu.mwwumdmm
hereinafter set forth. Mmeﬁapummlod\ischuae 10.03 shall not be
m»umdmnm.
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W,Muam.mmmzmwumofmww
Third Party Offer by 5% or more. "Present Value® shall mean the present value
of a future payment, or stream of payments, discounted using full-year
dimda.fordnamminwhichanhabuhﬁmumdeaadimm
rate equal to the Prime Rate plus 1%,

() nhmwwwmwymmdm

(c) thnbaﬂSpotQubﬂuhojeamuhembyﬂnMﬁmof

() REMWMWMWH)(W&WM

payableuntildnmmtblnwhidloxunmbnqumtbﬂumdptbynuyuofm
applicable invoice.




11.03 [neerest

If Buyer fails at any time to make each such payment when required in accordance with
clause 11.02 or any other payment or amount due to Seller when required pursuaat to any other
provision of this Agreement, interest shall be calculated on the overdue amount at the annual rate
of interest which is the lesser of (i) the Prime Rate plus one percent (1%) or (ii) the FERC Rate,
from the date such payment was due until it is paid in full (including all accrued interest).

of Gas hereunder. If such payment failure continues for 50 days after any
suspension of deliveries by Seller, then Seller, in addition to all other remedies
available to Seller at law or in equity, may terminate this Agreement upon 5 days’
written notice 10 Buyer and Lender. Each party shall continue to be and remain
liable for any and all obligations and liabilities which have accrued prior to the
time of any termination of this Agreement by Seller pursuant to this provision,
and Buyer shall remain liable for the reimbursement of any Seller’s UDCs
incurred by Seller under this Agreement, regardless of whether such Seller's
UDCs relate to periods after the termination of this Agreement.

()  If Buyer disputes in good faith the total amount of any invoice prepared by Seller

amount
Royal Bank of Canada
(as of the date of the execution and delivery of this Agreement) in the United
States or Canada that is mutually acceptable to the parties, and such amount shall
thereafter distributed to either Buyer or Seller (with interest to follow principal)
or to both Buyer and Seller in accordance with and based upon the final
agreement of the parties or the final determination of the amount, if any, owing
to Seller (including interest) as determined pursuant to Article XX or by the final,
nonappealable court order, as the case may be.

11.05 Errors or Estimates

In the event an error is discovered or an estimate of quantities or purchase price is
W,n“bmﬂhmhﬂhmﬂeumumwhnm
later than 60 days after the date such error becomes known (or, in the case of estimates, no later
than 60 days after the date the definitive quantities become known). Claims for errors shall be
made promptly upon discovery, but in no event more than 24 months after the date of the billing
in which such error arose.

4
11.06 Special Reimburseme Z‘:‘%ﬁ
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(@) As used in this clause 11.06 the term “Special Reimbursement Payments” shall
mean any and all amounts due by Buyer to Seller under the terms of this
Agreement with respect to UDCs, GICs, and Special Purchase Payments. av,ﬂ

. - i

(M) mamuwmmwm-yuﬁmdm g
Agreement, the Special Reimbursement Payments shall only be due and payable
on a Disbursement Date and only out of amounts, if any,
Partnership pursuant to Section 4.04(viii) of the Escrow

further agrees that in the event Buyer shall fail to pay o Seller on

a Disbursement Date pursuant to the immediately mwy

not have any claim against Buyer for such amounts. ,“z' %%
© Tommuw-hmmmmmuwk i 10

and Special Purchase Payments (the “Special Reimbursement Payment Deficit

Payments on a Disbursement Date, the amount of the unreimbursed GICs, UDCs, g‘}
Amount®) shall be carried forward 1o the next Disbursement Date and [ gl

(@)  Buyer and Seller further agree that the obligation of Buyer to pay the Special

MAINTENANCE OF AUTHORIZATIONS AND CONTRACTS
12.01 Generally

Mmmmwmewmhminhmmm
mmmmmmmmmmWAm.mmm
Power Purchase Agreement, the Cogeneration Services Agreement, the Transportation
Agreement, and any other agreement necessary for that party's performance of its obligations
under this Agreement.

oy,




Buyer




isMy-ﬁmhumm).mmwlumu
deliver the Excess Quantity pursuant to the terms of this Agreement.

ARTICLE XIV.
INDEMNIFICATION AND TAXES

14.01 Seller’s Indemnification

mwnwmummmmuwmum
mmmmumwmmm“m
value added taxes, and all other forms of taxes, levies or assessments, whether or not similar
adﬁhbhhﬂ.u“hu”uﬁunﬂm.m-c

14.02 Buyer's Indemnification

mwnmmumwmmquum
mndhmmyﬂh.dmm*mmuﬁmm
added taxes, and other forms of taxes, levies or assessments, whether or not similar or dissimilar
to the foregoing, or license fees or charges on Gas sold hereunde which are applicable after
the time that title to Gas passes from Seller to Buyer under this Agreement.

ARTICLE XV.
WARRANTY OF TITLE AND INDEMNIFICATION

15.01 Awhorization

Each of the parties represents and warrants to the other that, subject to the corporate and
partnership approvals referred to in Article II:

(@) it has full right, power and authority to enter into this Agreement and to perform
its respective obligations hereunder; and

(b)  this Agreement has been duly executed and delivered by such party.
15.02 Zitle Warranty
Seller represents and warrants that:

(a) itmnmmu-wuianﬂlumam'smmm
delivered to Buyer or Buyer's designee under this Agreement;

®) all Gas sold and delivered under this Agreement to Buyer or Buyer's designee

shall be free and clear from all liens and claims arising, attaching or accruing up
to the time the Gas is delivered to Buyer or Buyer’s designee; and
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(c) it has no knowledge or information which indicates that Seller cannot provide
Buyer or Buyer’s designee with good title to the Gas to be sold and delivered

under this Agreement.
15.03 Limitarion of Warranties

Except as specifically set forth in this Agreement, SELLER MAKES NO WARRANTIES
EITHER EXPRESS OR IMPLIED WITH RESPECT TO THE GAS TO BE DELIVERED
HEREUNDER, INCLUDING WITHOUT LIMITATION ANY WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

15.04 Seller’s Indemnification

Seller shall indemnify Buyer and Buyer’s designee and save Buyer or Buyer's designee
harmless from and against all suits, actions, debts, accounts, damages, costs, losses and expenses
arising from or out of adverse claims of any and all persons in connection with or with respect
to Gas sold hereunder and arising out of actions which occur or have occurred up to the time

that title to the Gas passes from Seller to Buyer or Buyer's designee.
15.05 Buyer's Indemnification

Buyer shall indemnify Seller and save Seller harmiess from and against all suits, actions,
debts, accounts, damages, costs, losses and expenses arising from or out of adverse claims of
any and all persons in connection with or with respect to Gas sold hereunder and arising out of
actions which occur or have occurred after title to the Gas passes from Seller to Buyer or

Buyer’s designee.

ARTICLE XVI.
RIGHT TO AUDIT

16.01 Right 1o Audit

From time to time but no more than once in a calendar year (except in the case of audits
confirming compliance with clause 10.04, which may occur as frequently as Seller deems
advisable) and prior notice of not less than 15 Business Days, cither party shall have the right,
at its sole cost and expense to audit the records of the other party to the extent required for the
purposes of confirming compliance with the provisions of clause 10.04 or verifying the accuracy
of any invoice, statement, charge, computation or demand (including the accounting for amounts
payable under the Power Purchase Agreement) under or relating to this Agreement. Such audit
may be performed, at the election of the auditing party, by such party’'s employees or by a
nationally recognized firm of certified accountants (other than the firm used by that party for the
preparation of its annual audited financial statements). The appointed auditor shall agree with
the audited party to treat as confidential any information disclosed to the auditor or otherwise
uncovered by the auditor in the course of the audit which is not directly relevant to the foregoing

purposesofmewdlr\iJM
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16.02 Errors Uncovered by Audit

Any error uncovered by an auditor (pursuant to clause 16.01) shall be promptly reported
wﬂwpmybdn;m.d.wd\eﬁnddaumimdmbyunpuﬁesofdnmm
mmnlofﬂnem,hmwhichisoblipwdtonukzplymshallplyhlheolhwplny
the amount of the error.

16.03 Limitation

Notwithmndh.chul&m,noujuumuduubemumdinmofuym
Mhmmnbmmywmﬁn%mduofﬂnﬁmmumm.

ARTICLE XVIIL
DELIVERY FAILURE

17.01 Egilure to Deliver Gas - Compensation

(a) IdehrhﬂabﬂvwthdmofDdiwymymﬁtyoﬂh.‘bmm
wmq»um.ummmuhmx.msaws
delivery obligation in respect of such undelivered Quantity has not been
wum«umwmmdmmmm&u«'s
fﬁmaﬂwmuﬂdivaadqmﬁqummw«m
by the terms of this Agreement (such undelivered quantity being referred to in
mhdnmume'deﬂduuqmndty'),mwladuupnydammﬁuadby
Buyumbmddndiﬂam(uhposiﬁvcnumba)betm:

@) the sum of:

A. aﬂmm-of-pockawh\amaduupddbynuyu
to third persons in obtaining Gas from another supplier or
dmwwhkhummndwhojeainm:ﬁmﬁonfor
the deficient quantity (the "replacement fuel™): and

B. dlewnlcosthoBuyerforsudueplwean.indudin'butno(
limited to transportation costs and Buyer's UDCs which Buyer
incurs, butnetofmympmnﬁmorodubawﬁumw
Buyer as a result of purchasing or consuming replacement fuel,

less
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the Project or otherwise.

17.05 Sole Remedies - Buver
Buyer’s rights to:

(@) obtain reimbursement for the costs of replacement fuel and other related costs
from Seller and Seller’s Guarantor pursuant to and in accordance with clauses
17.01 and 17.02;

(b)  collect interest on the amounts described in subclause 17.03(a) and terminate this
Agreement pursuant to subclause 17.03(b); and

hh“hm&bﬂthlﬂﬂy—-hmdny
amount owed to Seller under this Agreement (whether for Gas delivered to Buyer, any GIC
Mq“hnﬁd*tﬂb&w“,hhﬁtmﬂ
umnu“mmmmm-umuuahm
11.03), subject in all respects, however, to clause 11.04. Under no circumstances of any nature
ammﬂmhuah-’mwhmmmm
mmm«ndqnuumm&u«m
foreseeable or not foreseeable, consequential or inconsequential and which are incurred or
nmww«mnﬂﬂudahmmm«wtﬂn
m'sm»mq“u*mwm.mm.uy
claims or damages of any Affiliate of Seller.
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ARTICLE XVIIIL.
GUARANTEE

18.01 Seller’s Guarantor

Pursuant to subclause 2.01(c) and clause 17.04, Seller's Guarantor shall execute and
ddimbhychd.ﬂ“.dWhMﬂyanWbﬁ
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Agreement under this clause 19.08 shall not affect the rights and obligations of the parties
hereunder which had accrued prior to the date of termination.

ARTICLE XX.
ARBITRATION PROCEDURE

20.02 Appoinemery of Arbitrators

?
:
;
L
:
:
|
|
i

under this Agreement by giving written notice to the other party. In such

shall name one arbitrator. The party receiving notice shall, within 10 days after receipt of the
other party's notice, name the second arbitrator. The two arbitrators so appointed shall within
10 days after the naming of the second arbitrator appoint the third.

(b)  If the party receiving notice of arbitration should fail to appoint an arbitrator
within 10 days after a request by the party issuing notice for such appointment, or if the two

The arbitrator selected to act hereunder shall be qualified by education, experience, and
training to pass upon the particular question in dispute. No arbitrator shall be an officer,
director, employee, agent, attorney or consultant of either party, or any of its respective
Affiliates. -

20.04 Derermination by Arbitrators

The arbitrators chosen shall proceed immediately to hear and determine the question or
questions in dispute in New York City, New York. The decision of the arbitrators shall be
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the normal working hours of that Business Day,

of the normal working hours of that Business

following

21.02 Addresses

mmhmdmnadummmuwm
mwumwmmmummwﬁmyuum

SELLER:
Invoices and Other Communications:

North Canadian Marketing

1600 Smith Street, Suite 3910

Houston, Texas 77002

Attention: Manager, Gas Supply
No.: (713) 753-0900

Facsimile No.: (713) 753-0999

Payments:
North Canadian Marketing Corporation
1600 Smith Street, Suite 3910

Houston, Texas 77002
Attention: Manager, Gas Supply

” . T




Telephone No.: (713) 753-0900
Facsimile No.: (713) 753-0999

Royal Bank of Canada
Account Number: 405-787-3

BUYER:

Nliaaame e i

Lake Cogen, Lud.

/o0 North Canadian Power Incorporated
1100 Town & Country Road, Suite 800
Orange, Califomia 92668

Attention: Mr. Greg B. Lawyer

22.01 Fwrther Assurances

&d:putydn!lm.xhowledge, verify and deliver any and all documents which
ﬁomﬁmbﬁmmthlbeyﬂanmywmmmWw
the intent of this Agreement.

mcﬁghumdoﬂipﬁomofdcmﬁuwﬂhmmpafmuﬂu&h“mtdﬂl
beoonstmedandluolvedunderdnhmofmeSmofTem. without regard to the conflict
of laws provisions thereof.

(®)  Except as expressly provided in clause 20.01, exclusive jurisdiction as to all
disputes hereunder shall be vested in the United States District Court for the Southern District
of New York. Subject to the provisions of the foregoing sentence, each of the parties
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suit, action or proceeding brought in such Court has been b, ok bk et cacony onic ot forum, and
(ﬁi)ﬂndghtnoquﬂmbmcﬁn.aﬁt, action or proceeding, that such Court
dmwmm“um.
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22.05 Headings
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This Agreement contains the entire agreement between the parties and supersedes all prior
or contemporaneous discussions, negotiations, illustrations, representations or agreements
relating to the subject matter of this Agreement. No changes to this Agreement shall be made
or be binding upon any party unless made in writing and signed by each party.

22.07 Assignment
(a)  Either party shall

entitled to assign its interest in this Agreement to an Affiliate

|
:
:
;
|
s
§

(b)  Either party shall
which shall succeed, by purchase, merger, consolidation or other transfer, to

the
(c)  Except as provided for in subclauses 22.07(a) and (b), a party to this Agreement

(d)  Nothing herein contained shall prevent or restrict either party, mﬂaoutlheeonaem
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This Agreement shall be considered for all purposes as prepared through the joiat efforts
of the parties, and shall not be construed against one party or the other as a result of the
preparation, submittal or other event of negotiation, drafting or execution thereof.

22.09 Time of the Essence
Time shall be of the essence hereof.
22.10 [nurement
e

party beneficiary hereunder. Nothing contained in this Agreement, express or implied, is
intended to confer upon any other person or entity any benefits, rights or remedies.
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[N WITNESS WHEREOF the parties hereto have executed this Agreement as of the
date first above written.

NORTH CANADIAN MARKETINGC
CORPORATION




EXHIBIT A

GAS GUARANTEE AND AGREEMENT dated as of
July 29, 1992, among NORTH CANADIAN OILS LIMITED, a
corporation amalgamated under the laws of Canada (the
“Guarantor®), THE CITIZENS AND SOUTHERN NATIONAL
BANK OF FLORIDA, a national banking association, not in its
individual capacity but solely as Owner Trustee ("Owner
Trustee®), TIFD II-C INC., a Delaware corporation ("Owner
Participant®), and LAKE COGEN, LTD., a Florida limited

partnership (*Partnership®).

WHEREAS, NCM and Partnership have entered into a Gas Purchase Agreement dated
as of July 29, 1992 (the "Natural Gas Purchase Agreement”);

WHEREAS, simultaneously with the execution and delivery of this Gas Guarantee and
Agreement, certain of the parties hereto have entered into a Participation Ag-eement dated as
of the date hereof, among Partnership, Owner Trustee, Owner Participant and General Electric
Capital Corporation ("GECC") (the "Participation Agreement®), which contemplates, among
other things, the execution and delivery by the parties hereto of this Gas Guarantee and
Agreement.

NOW, THEREFORE, to induce each of Partnership, Owner Trustee, Owner Participant,
and GECC to enter, and as partial consideration for each of Partnership, Owner Trustee, Owner

Participant, and GECC, entering into the Operative Documents, the parties hereto hereby agree
as follows:

SECTION 1. Definitions. Unless the context shall otherwise require, the capitalized
terms used herein (and not otherwise defined herein) shall have the meanings assigned to them
in Appendix A to the Participation Agreement, which also contains rules as to usage that shall
be applicable herein; provided, however, that for purposes of Sections 5(g)(iii), 5(i), and 5()
only, the definitions in Schedule I hereto shall govern, and shall supersede any conflicting
definitions in Appendix A to the Participation Agreement.

SECTION 2. Gas Purchase Obligations Guarantee: Certain Waivers: Reinstatement,
sic..

(a) From and after the date hereof, Guarantor hereby unconditionally and
irrevocably guarantees, as primary obligor under this Gas Guarantee and Agreement and
not merely as surety, to pay to the Collection Account (or, if Partnership shall no longer
be in possession of the Facility by virtue of the exercise by Secured Parties of any of the
remedies available to them under any of the Security Documents, such other account
designated by Owner Participant) all costs, charges, expenses and any other amounts
which may become payable in accordance with and subject to Article XVII of the Natural
Gas Purchase Agreement by NCM to Partnership (the *Gas Purchase Obligations®);
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(d) Guarantor further agrees that this Gas Guarantee and Agreement shall
continue to be effective or be reinstated, as the case may be, if at any time any of
M’lmmm.u—ymw.mnﬂddu
must otherwise be restored by Owner Trustee, Owner Participant or any other Person
upon the dissolution, bankruptcy, insolvency or reorganization of Partnership or

muw-m,mmmnumw
wa-mmnmm«m—m—uu
Guarantor forthwith pay, or cause to be paid, in cash, to or as directed by Owner Trustee
or Owner Participant, as the case may be, an amount equal to the sum of (i) the unpaid
amount of such obligations and (ii) interest thereon from the date of demand at the
Stipulated Rate.

SECTION 3. Waiver of Subrogation. Notwithstanding any payment or payments made
mwaawdm.dmwunymmuhud
economic benefit incurred by Guarantor or any of its respective Affiliates pursuant to Section 2
hereof, neither Guarantor nor any of its Affiliates shall have any claim against Partnership with
mpeetlo.y.ﬁn‘.wah-dmkmmnmd
subrogation or similar right, or any rights to any of the collateral held by or for the benefit of
mydMMMM«GBCC.“OmWMnym
it or any of its Affilistes may have against Owner Trustee, Owner Participant, GECC, or
Partnership in respect thereof.

SECTION 4. Representations and Warrantics of Guarantor. Guarantor represents and
warrants at and as of the Construction Loan Closing Date, the date of each Loan, and the Lease
Commencement Date that:






SECTION 5. Covenants of Guarantor. Guarantor covenants that:

(@ Corporate Existence. meamsmsa).ommmwmmm
mmummmumammwum
mmwuqﬂusuwwmumd
MjWhﬁhmduymﬂMmeyham
Mduy.uﬂpwdwmawbyhmw
registration and qualification.

®) Guarantor will maintain all its and
its M'“ﬂd-dppqutﬂbykwb
Wﬂdﬁhhwﬂm oilfield practice and all
m.ﬂmupﬁ-hwmwmm

© will Owner Participant with

and in all cases within five Business notice of any event of uefault under
any of the Major Debt Agreements the lender or lenders thereunder with the

(@  Maintenance of Books and Records.
«mmw»-mummumu
mu-ﬂdmd*“vﬂlunﬂehamuﬂuaunm
mwdnmumummcm.

(¢  Year-End Consolidaied Financial Stalements. Guarantor will furnish to
Owner Participant as soon as available and in any eve: within 120 days after the end of
mmndm.ammuudm-uum

(i) mm’-mummwm
mummmamwruammof
mwmmumammmmwmmm
pdmmumMuMMMﬂmoMrmdyW.

()  Quarterly Consolidated Financial Stalements. Guarantor will furnish to
Oume:Puﬂcipmtllmnlvﬁld:h-\dinmymtwiﬂ\inﬁodlysahetﬂ\eudof
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ucholhﬂnﬁuﬂaalqwmofuchﬁnlywof&nmwr.awuwlm
balance sheet of Guarantor and its Consolidated Subsidiari as at the end of such
qW.aWWo‘W.M:WWo{Mh
mmammmwwr«mw,

Consolidated Long Term Debt to Consolidated Shareholders’ Equity, the
Tmmwnuuammmaom(u'ow
Amm’)hadhth.ﬂﬂw’uwﬂm(ﬁmlmm
mmmduMAmmmmwn
Owner Participant).

Mnmmmmumumyuw
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()  Consolidated Interest Coverage Ratio. Guarantor’s Consolidated Interest
Cwerue!dowﬂlmtbehuﬂul.ibluof&ehﬂhyofnchofbﬂnlyun.

(k) . Guarantor will ensure that its
Cmmmmwmwmmumyumuwwcmmswo.ooo.ooo.

()  Restrictions on Amalgamations, etc. Guarantor will not, directly or
indhaaly.inmal-hlduhhdm’n:ﬁom.(i)nello:m:ferallocmbmthny
all of its assets, (ﬁ)up.mlnm(wifmduumlmﬁmmﬂuinﬂn

Wmmwmdhwmbemhmowpﬁomdm
unﬂnnuﬁngmy.hwm”mepmvisiauofdmx(iﬁ)m apply) or
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consolidate with any other Person, (iii) permit any other Person (o merge into or
amalgamate or consolidate with it, or acquire all or substantially all of the business of
any other Person, or (iv) permit any one or more of its Consolidated Subsidiaries to
consummate or enter into any of the foregoing transactions if (in the case of this clause
(iv) only) the consummation of such transaction would result in all or substantially all of
the consolidated assets of Guarantor being sold or transferred (each of the foregoing
transactions a "Transfer Event®), except:

(A)  Guarantor or any of its Consolidated Subsidiaries may consummate
or enter into a Transfer Bvent described in clause (iii) above so long as: (1) Guarantor
or such Consolidated Subsidiary, as the case may be, shall be the surviving corporation
(or, in the case of any amalgamation under Canadian law, Guarantor or such
Consolidated Subsidiary shall be an amalgamating company, and the
company shall continue by force of law to be liable for the obligations of each
amalgamating company); (2) immediately before and after giving effect to the
transaction, no Guarantor Default shall exist; and (3) in the case of an amalgamation,
upon consummation of such amalgamation, Owner Participant shall have received both
(x) an opinion of counsel covering the matters referred to in paragraph (B)(4) below
(with the term “surviving corporation” being replaced by the term “amalgamated
company”) and (y) an Officer’s Certificate of the amalgamated company, certifying that
all of the conditions set forth in this Section 5(1) have been satisfied in full as of the date
of such transaction;

(B) Guarantor and its Consolidated Subsidiaries may consummate or
enter into a Transfer Event described in clause (i), (ii) or (iv) above so long as:

(1) the corporation which survives such merger or results from
such amalgamation or consolidation or acquires such assets (the "surviving
corporation®) shall be organized under the laws of Canada, any province
thereof, the United States of America, any state thereof or the District of
Columbia;

the surviving corporation shall assume, by an instrument
Mhh““ﬂbwmbm
of Guarantor under this Gas Guarantee and Agreement and each of the
other Operative Documents to which Guarantor and, if applicable, such
Consolidated Subsidiary are a party and shall cause each of the other
Consolidated Subsidiaries to continue to be bound by the obligations of
such Consolidated Subsidiary under each of the Operative Documents to
which it is a party;

3) immediately before and after giving effect to the
transaction, no Guarantor Default shall exist;
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IN WITNESS WHEREOF, the parties hereto, by their respective duly authorized
ofﬁcen,mwﬂmmwumtmkuxuwd.muofﬂnaym
year first above written.

NORTH CANADIAN OILS LIMITED

By:

Donald D. McKechnie
Vice President, Finance and

Kenneth M. Ross
Vice President

CITIZENS AND SOUTHERN NATIONAL
BANK OF FLORIDA, not in its individual
capacity but solely as Owner Trustee,

By:

Name:
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POINTS OF DELIVERY
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based on the relationship that the MDQ hercunder bears to the total amount of transportation
capacity available to Buyer under the Transportation Agreement.

the Points of Delivery to be used by Seller hereunder, the following on the FGT
pipeline system shall be the Points of Delivery for purposes of this Agreement:

NAME BO.LS CAPACITY/MMB/Day)
FGT NGPL Jefferson 10240 7,650

FGT Sabine Kaplan 23062 7,135

FGT SNG Franklinton 10095 6,400
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EXHIBIT D

ASSIGNMENT OF AGREEMENTS made as of
» 1992, between NORTH CANADIAN
mmmm,.wmwm
“Assignor”) and LAKE COGEN, LTD., a Florida limiwed
partnership (the *Assignee”).
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Permitted Assignee's right, title and interest in and 1o the Project. Permitted
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i I jointly notify Assignor in writing of
mmmapmmw.

of the Assignee’s Rights and 1o demand, sue for

the Assignor's Option in the name of the Assignee or in its own rome. For the purposes of this
hm'ﬂ“_m'hﬁmhtﬁadmmm

mbmmbmmldmuﬂmt.

1.03 Consents. mmhmdqmwmumn
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this Assignment;

(iii) quﬁmdhmdh&m
any
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Agreements

() Assignor hereby covenants that:

()] kﬂMyhbmAnigneofmymdehultwhichmayomr
-d.-yw.bminnoevemllum 10 business days after
leaming of same: and

(ii) Hnmbynsignoundihfailmbmhumchmnediewould
reasonably be expected 1o materially and adversely affect Assignor's

6

,/_'__’ 7




ﬂybﬁdﬁlliuoblinﬁmwmeﬁu?umww
mm::m;w:m»m)mbwmhbuy
Wmmmmz.m{m»mmm..u

accordance Section 2.02(e)), it shall enforce all
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(e) ) hummm)mmzuwmnum
the Gas

(1)  Subject in all respects w the Gas Purchase Agreement, Assignor shall not
enter into a Replacement Agreement until Assignor has obtained 3
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provided in the immediately preceding sentence, nothing herein shall be deemed
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(d) wmﬂhﬂyﬂhmﬂlymcrcmnmodvehw
on behalf of such party service of process in New York City with respect to this
Assignment.

3.07 Notices. Anymwmmhﬁonbbegivenmmaybeeﬂecﬁvdy;im
by delivering the same in accordance with the Gas Purchase Agreement. Article XXI of the Gas
memmmummmmmmnmz.

3.08 Additional Security. This Assignment is in addition to and not in substitution for any

ahamﬁqamﬂuﬁkhﬂmwmmmndmmorﬁomﬁmnﬁm
mayboldotnhfmllmorMmypermorpermswlnmw.
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3.09 Conflict. In the event that there is any inconsistency between this Assignment and the
%WWhmdmmmmMM.

3.10 Inurcment. mmwmmnumwuumwu
parties hereto and their respective successors and assigns.

e W A0




mmmhmmmwummumu

of the day and year first above written.
NORTH CANADIAN MARKETING
CORPORATION
- Robert F. Spragins
Vice President, Supply Development
By:
G. Barry Padley
Corporate Secretary
LAKE COGEN, LTD.
By: NCP Lake Power Incorporated,
General Partner
By:
Kenneth M. Ross
Vice President
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SCHEDULE "A*
(1o Exhibit D)

LIST OF AGREEMENTS
Contracted Volume
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SCHEDULE “B*
(to Exhibit D)

CONSENT TO ASSIGNMENT

TO: LAKE COGEN, LTD.

Assignee or the relevant Per;lzimd

to (i) thirteen days, with fESpect o any suspension, or (ii) sixty
termination, within which t0 cure any 1
applicable.

Assignee, as the case m
Nchgmement')wbeheﬁact(x)fotdie

remainder of the te
and (y) with mbsnnﬁauydneumeemudaoaeoonninedinmeonm
References herein to the 'Apeemen!'dnubedeemed
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EXHIBIT E

CONSENT AND AGREEMENT dated as of August o
1992, among NORTH CANADIAN MARKETING

corporation
("Owner Participant”); and THE CITIZENS AND SOUTHERN
NATIONAL BANK OF FLORIDA, not in its individual capacity,
but solely as Owner Trustee (the "Owner Trustee”).

The parties hereto agree as follows:

Participation Agreement (including the form of the Lease attached thereto), the Construction
Loan hh“hmdhmwm
u«wmumwmmm»nﬁ-u'm

SECTION 3. Assignment by Partnership. Partnership hereby
muammaup-.-o-uu-n.mnu
ofmormb'smuamnnd*mwum
WMWGW.HhM“G“MMb)(I)
Purchase Agreement dated as of July 29, 1992 (the “Gias Purchase Agreement®),
-mmmm.mawmmum,:
wmmumunuo-mw-nuub(mw
m’)(ﬂnﬂumw-imwmhﬂm
mmmau'Mdnhm”d“nmm
(ifmmuu-c—mn-um,m-umm
Commencement Date, of all of Partnership's right, title and interest in, to and under (but, except

£
fuef

Participation Agreement.
SECTION 4. Further Assignment.

(a) MomeWndOwmeywmamymd
iuﬁ;humduduw«mhwmwa)hmym




to secure any obligation of Owner moro'at“l‘mahomdby

an dmmwwmywmwum
d“amh&duw&bﬁdundwdm
remedies uuymntyMMMMuhw,

suo-l.‘mnnl'sdﬂ.ﬂo.dwh.duhm.-d
m-uuum-nuwz.onduwmumum
Commencement Date shall occur).
(®) m“duwnmmmmmum
m”qﬂ.wammthMum
time of such assignment.

SECTION 5. Consent.
(@) Mmmbbmmhm3ubm

() m“wwm4«m9mmmq

warranty agreement
ﬂ*hﬂlh&.‘“‘ﬂ”bbw

mmmhmdmmmmwmu
mmnﬁm'smmmw).mmmmu
lhbhlctnyobﬁpﬂmadutym?ammlhipmmw“duﬂ
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any such assignment give rise to any duty or obligation on the part of any such
assignee, and (v) notwithstanding any assumption by Owner Participant or Owner
Trustee of any obligation of Partnership with respect to the Agreements in
accordance with this Section 6, Owner Participant and Owner Trustee shall be
released from all such obligations from and after the date of any assignment by
Owner Participant or Owner Trustee as contemplated by Section 4 above.

SECTION 7. Payments. Consenter hereby agrees to make all payments due from it in
connection with the Gas Purchase Agreement by wire transfer to Escrow Agent at such account
to which Owner Participant shall instruct Consenter in writing. If Owner Participant shall so
instruct otherwise, such payments shall bc made as instructed by Owner Participant in such
notice. All parties hereto agree that the payment to the Escrow Agent in accordance with the
Escrow Agreement of amounts due to Partnership from Consenter under the Gas Purchase
Agreement, or payment of such amounts as directed by Owner Participant in a written notice
to Consenter, shall satisfy the Consenter’s payment obligations under the Gas Puichase
Agreement.

SECTION 8. Representations and Warmantics. Each of the Consenter and Partnership
solely as to itself, represents and warrants that:

(@) it is a Person duly organized and validly existing under the laws of its jurisdiction
of organization with all corporate power and authority to enter into and perform
the Agreements and this Consent and Agreement (the ° Applicable Instruments”),
in each case to the extent it is a party thereto;

(b) it has duly authorized, executed and delivered each Applicable Instrument to
which it is a party, and each Applicable Instrument to which it is a party is its
legal, valid and binding obligation enforceable against it in accordance with its

terms, subject to (i) applicable bankrupicy, insolvency, reorganization,
moratorium and similar laws and judicial decisions of general applicability

relating to or affecting creditors’ rights, and (ii) general principles of equity;

(¢) neither its execution and delivery of any Applicable Instrument or its
consummation of the transactions contemplated thereby or its compliance with any
of the terms and provisions thereof does or will (i) require any approval of its
partners, stockholders or board of directors (if applicable) or approval or consent
of any trustee or holders of any of its indebtedness or obligations (except such as
have been obtained), (ii) contravene any Governmental Rule applicable to or
binding on it or any of its properties, (iii) contravene or result in any breach of
or constitute any default, or result in the creation of any Lien upon any of its
property, under any indenture, mortgage, chattel mortgage, deed of trust,
conditional sale contract, bank loan, credit agreement, corporate charter (if
applicable), by-law (if applicable) or other material agreement or instrument to
which it is a party or by which it or any of its material properties may be bound
or affected, (iv) does or will require any Governmental Action (except such as

3
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C)

have been obtained or are not yet required), and

Consenter has duly performed and complied in all matenal respects with all
mm-ﬂmmﬁdhhwdmd
Partnership's rights under the Agreements has been waived.

SECTION 9. Permanent Financing. Each of Owner Participant and Owner Trustee shall
have the right to assign all of its right, title and interest in, to and under the Agreements and this
Consent and Agreement to any Permanent Lender and this Consent and Agreement shall inure
to the benefit of any such Permanent Lender, musaris mutandis, without any of Consenter,
mm,mmmma-yummuqm
wmmwmmmuam-rﬂuhﬂu
recognize any Permanent Lender until Owner Participant or Owner Trustee, as the case may be,
provides notice to Consenter of the assignment of this Consent and Agreement to the Permanent
Lender.

SECTION 10. Assigns. Subject to the terms and conditions hereof, this Consent and
Agreement shall inure to the benefit of the parties hereto and their permitted assigns.

SECTION 11. Termination of Agreement. Amendment of Agreement.

@

®)

Notwithstanding any right Consenter may have under the Agreements, at law, in
equity or otherwise, it shall not terminate or suspend the Agreements at any time
unless it shall have given written notice to Owner Participant and Owner Trustee,
or any assignee of Owner Participant and Owner Trustee pursuant to clauses 3,
4 or 9, of its intention o 30 terminate or suspend and Owner Participant, Owner
Trustee or such assignee shall have had a period of up to (i) 13 days, with respect
b-y-ﬁl.nmﬂq:.whmnum.mmn
cure any default giving rise to such termination or suspension, as applicable.

Partnership and Consenter shall not amend or modify any material provisions of
h”«wbq“umﬁﬁaﬁndq-‘u
mduwmummdwmu
no such amendment or modification shall be binding or effective without such
consent (such consent not to be unreasonably withheid). Owner Participant shall
be deemed to have consented to any amendment or modification unless Owner
Participant or such assignee notifies Consenter within 10 days of being advised
in writing of the proposed amendment or modification, that it objects to the
proposed amendment or modification and provides detailed reasons at that time
for its objection.

SECTION 12. Bankrupicy. In the event that (i) any of the Agreements is rejected by
a@mhpwwlmhmumw«indmym
involving Partnership, and (ii) Owner Participant, Owner Trustee or a designee of Owner
Mdmamm.uumh.hhmwmuﬂdhhd&y.
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mcmm.ifwwmmwmrm.ummuyu.
mmmapmumnuuhummmwmmm.
mwmnmmmm.ammamm
awmubmmhmw(u'W')nhhm
(x)fabemdhuldhdﬂw.lmwhwybn-
terms as those contained in the original Agreements. References to this Consent and Agreement
mm‘w'uuuunuunumw.

SECTION 13. Medification to Agrecment. Notwithstanding anything to the contrary
hmwhmwﬂmwiﬁw :

®)

(©) Muumumnwaydmwm
termination
@ M-mohmhuo-mwm

(e) UWN&&UMWMMMNT@d
mmwwuwmmsm&xna
3.02(a)(2) thereof. hmmmﬂhnehm

subclause 3.02(a)(1) or 3.02(a)(2) thereof written notice to Consenter
mmbmhﬁw3.m(n)(l)a3m(t)a)ﬂw
Owner Participant. In the event Owner shall extend the term of the

mmwhmmwmmc).uwm
bebo.dbyndpuvﬂﬂdh(hlwwmund
mw»u-—m-ummumumu
Term of the Gas Purchase Agreement.

(5] mhphwmnmdmm(wmbemﬂy
ﬁM,M”MMMT&mdMGvWM
in accordance with subclause 3.02(b) thereof.

® MM&WMMJOWW(M»&M
M.cmnnmmmtm«moumw
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(h)

M

()

in accordance with subclause 3.02(c) thereof.

mmmwuuw»wumm
wa—o.onmdummwuamm
muuwhammmmam

specifically provided in the Gas Purchase Agreement.

UMdewh“lmthmh
mummm«odummwm
mﬂu“‘ymnmnnﬂﬂm.

umu.-ﬁahwdh“nd.pnhm
following expiration of the Gas Purchase Agreement, in accordance with
mmm.cu-umum-uay
definitive gas sales agreement without the approval of Owner Participant

w"ﬂﬂuh-ﬂym.
Owner confirms that notices may be sent to the address provided for
muuhummwumnmaum




mmmmamr«mauw.wwmyumdfm
time to time by wrimwﬁceuivenu;fmid. d:ﬂlmimnybeufouow;:




(c) Amendment and Waiver. This Consent and Agreement may not be terminated,
amended, supplemented, waived or modified unless pursuant to an instrument in
writing signed by the party against which the enforcement of the termination,
amendment, supplement, waiver or modification shall be sought. Except as
specifically provided herein, no failure or delay of Owner Participant or Owner
Trustee in exercising any power or right under this Consent and Agreement shall
operate as a waiver thereof, nor shall any single or partial exercise of any such
right or power, or any abandonment or discontinuance of steps to enforce such
a right or power, preclude any other or further exercise thereof or the exercise
of any other right or power.

(d)  Eunher Assurances. Consenter hereby agrees that it shall cause to be promptly
and duly taken, executed, acknowledged and delivered all such further acts,
documents and assurances as Owner Participant may from time to time reasonably
request in order to (i) carry out more effectively the intent and purposes of the
provisions of this Consent and Agreement and the Agreements, and (ii) establish
and protect the rights created or intended to be created in favor of Owner Trustee
or Owner Participant (as the case may be) pursuant to this Consent and

Agreement and the Agreements.
(¢)  Bring-down Certificate and Opinion. On or before the Lease Commencement

and a bring-down each substantially in the form of the officer’'s
certificate and opinion provided by Consenter to Partnership on the Construction
Loan Closing Date.

49) Counterparts. This Consent and Agreement may be executed by the parties
hereto in separate counterparts, each of which when so executed and delivezed
shall be an original, but all such counterparts shall together constitute but one and

the same instrument. All signatures need not be on the same counterpart.

(i)  This Consent and Agreement shall in all respects be governed by, and
the

(ii) mmdwmummuwu




the benefit of, anY person

n whole Of in part for
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EXHIBIT F

Lake Cogen Pricing Formula

The Base Price of Gas shall be $2.43 per MMBuw at the Commencement of
Commercial Operations. For each subsequent month, the price of Gas shall be changed from the
price in effect for the prior month by a percent (P) determined as follows:

'-u
Y

Where:
(1) x = The Composite Energy Rate for the current month.
(2) y = The Composite Energy Rate for the previous month.
Composite
Energy Rate
($/KweHR) = Monthly Capacity Payment + Fuel Component + O&M Component +
Voltage Delivery Adjustment + Adjustment Factor
Definitions and Example Calculations:
(1) Monthly Capacity Payment (/KweHR) =
Commisted On-Peak Capacity Factor (%)™
Monchly Capacity Payment (S/KweMonth)® x |~ ot Ot T (5

Number x
14
$12.0f/KweMonth x (90/83)
o — 30 Days x 24 Hours

= $0.0182/KweHR

(2) Fuel Component ($/Kw®HR) =

Cost of Coal to CR # | & 2 (S/MMBtu)* x Avoided Unit Heat Rate (Bru/KweHR)"
1,000,000

= $1.87/MMBru x 9830 (Bru/KweHR)
"uuu.uuu

= $0.0184/KweHR

SE7




(50.0184/KweHR + ﬂ.m-ﬂll) x 0.035
= $0.0008/KweHR

(5)  Adjustment Factor = 0
Therefore,

(6) Composite Energy Rate (3/KweHR)
= 0182 + 0184 + 0052 + -0008
= $5.0426/KweHR

(d) System Net Generation and CounCRll&Z.Schu.A-S;A
mnthlyummvlddbyl’h&?owwcﬂpotm,

(6) PPA; Appendix C, Schedule 3, Page C4.
®

“Avoided Unit Heat Rate = 9830 Bu/KweHR._ -
PPA; Appendix C; Schedule 4, Column 3, Page C-5.

(8) Petition for the Approval of Contracts for the Purchase of Firm
No. 910-401-EQ, Attachments F and I; Florida Public

Capacity and Energy, Docket
jon.

[ROSENF ATTYAEN WPFITTN/AASY ) i)
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APPENDIX C

RATES FOR PURCHASE OF FIRM CAPACITY AND ENERGY

FROM A QUALIFYING FACILITY
SCHEDULE 4

Payments for Aveided 1991 Pulverized Coal Usit

Optica A
Fuel Multiplier =~ 1.0

n @ (&)

Caleadar
~Year

1991 10.92

1992 11.48

1993 1.0 12.07
1994 12.68 12.68
1995 B2 13.32
1996 14.00 14.00
1997 un “.n
1998 15.46 1532
1999 16.25 15.93
2000 17.08 16.74
2001 17.95 17.60
2002 s 18.49
2003 19.53 19.33
2004 20.85 0.2
2005 21.91 21.25
2006 .02 2.4
2007 24.20 .47
2008 25.43 24.54
2009 26.74 25.66
2010 .09 26.97
2011 29.53 28.35
2012 304 29.79
2013 3261 .n
2014 M2

2015 36.03

2016 37.86

2017 39.80

2018 “wmn

2019 4.96

2020 46.20

2021 43.56

2022 51.)

200 53.64(a)

NOTES

(a) lrmrq-«a.wh—uwmn—--mw
shall be cacalated at 5. 1% per yoar.

[ROSENFTI D ATTY XM WPF /TN 0M)

) %) «
Bascxy Payment - SMWii ()
— T —

sl QM Total

21.07 %) .77

21.94 “ 26.88

22.86 5.19 28.05

B8 5.45 .0

25.09 M 30.52

%37 6.02 2.9

nn 63 34.04

¥.13 665 35.78

30.61 6.9 37.60

.17 7.38 .52

B .71 41.54

35.54 5.12 43.66

37.38 5.53 458

39.26 .9 “n

41.26 9.4 50.69

9.3 9.91 .27

5.7 10.41 55.98

47.90 10.94 58.84

$0.34 11.50 61.84

$2.91 12.09 65.00

$5.61 12.7%0 68.31

58.44 13.35 7.7

61.42 14.08 75.45

6455 14.75 79.30

6788 15.50 0.5

71.31 16.29 $7.60

74.94 17.12 92.06

"7 18.00 9.77

2" 18.91 101.69

$7.01 19.88 106.89

91.45 20.89 1234

.11 1.9 118.07

1.1 .08 12419
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APPENDIX C

RATES FOR PURCHASE OF FIRM CAPACITY AND ENERGY
FROM A QUALIFYING FACILITY

SCHEDULE 3
GENERAL INFORMATION FOR 1991 PULVERIZED COAL UNIT

Year of avoided unit = 199

Awmmmm-cmmmmmz

Avoided unit heat rate = 9,830 BTU/KWH

Type of fuel = coal with 1.15% sulfur by weight maximum at 11,000 BTU/D., adjustable
in direct proportion to the BTU/D. of coal

On-Peak Hours

(1 ForlbodcmrmomhsofNovembctbmthm. all days:

6:00 a.m. 0 12:00 noon, and
5:00 p.m. to 10:00 p.m.

) meowndnmnduofwmm@m«,dldcp:

11:00 a.m. w0 10:00 p.m.




EXHIBIT G

Cominmnador(acqxup:widedinimG)wcnndfadnfolbwinghamMi
be taken into determining the limitations of Seller's liability under subclause 17.01(c):

A\exhg 804

P2 F P D PFPDP

Rent;

Fixed costs under the O&M Agreement;

Property taxes;

Demand charges under the Transportation Agreement;

Rent payments to Golden Gem Growers, Inc.:

Insurance;
MMMNMmemMWWm
not Affiliates of Buyer. Such costs include, by way of example, rather than
enumeration, attorneys’ fees and costs pursuant to Article XVII.

Fixed component of water and sewer costs:

Electrica! interconnect costs; and

hmmbthWum(ummhdeﬁMin
the Participation Agreement).
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FIRST AMENDMENT AND CONFIRMATION AGREEMENT made as of May 17, 1993,

BETWEEN:

NORTH CANADIAN MARKETING CORPORATION,
a4 California corporation with its
Principal office in Houston, Texas ("NCMC* or “Sellerv)

OF THE FIRST PART
and

COGEN, LTD.,
a Florida d Partnership with its
Principal office i Pa, Florida ("Lake" or "Buyer)

OF THE SECOND PART

WHEREAS in accordance with NCMC's obligations to develop a
"Gas Supply Portfolio" pursuant to the requirements of the Gas
Purchase Agreement made as of July 29, 1992 between NCMC, as
seller, and Lake, as buyer (the * z
NCMC has entered into:

(a) a cGas Purchase Agreement made as of December 18, 1992
between ARCO Natural Gas Marketing, Inc., as seller, and
NCMC, as buyer, as amended by the First Anendment to Gas
Purchase Agreement dated as of April 6, 1993 (the "ARCO

%2

(b) a Gas Purchase Agreement made as of November 1, 1992
between North Canadian Marketing Inc. ("NCMI"™), as
seller, and NCMC, as buyer (the *»

"):

as of November 1, 1992 between North Canadian 0ils Limited, as
seller, and NCMI, as buyer (the " 4

WHEREAS NCMI, as security for its performance under the NCMI
Gas Purchase Agreement, has assigned to NCMC all of its interest in
the NCO cas Purchase Agreement;




WHEREAS NCMC is prepared to assign to Lake all of its interest
in each of the ARCO Gas Purchase Agreement, the NCMI Gas Purchase
Agreement and the NCO Gas Purchase Agreement (collectively, the
" ") pursuant to an Assignment of Agreements

made as of May 17, 1993 ("Assignment"); and

WHEREAS the parties are entering into this agreement in order
to confirm that (1) the assignment by NCMC of its interest in each
of the Gas Purchase Agreements to Lake satisfies NCM's obligations
under the Lake Gas Purchase Agreement to develop and assign a “"Gas
Supply Portfolio® to Lake, and (2) provided that all of the Gas
Purchase Agreements remain in full force and effect, NCMC shall not
be obligated to assign any other Gas supply contracts which NCMC
may enter into from time to time for the purposes of obtaining Gas
supply for the Project.

NOW THEREFORE in consideration of $1.00 paid by each party to
the other and other and valuable consideration (the receipt

and sufficiency of which is hereby acknowledged), the parties agree
as follows:

ARTICLE 1
REFINITIONS

1.01 All capitalized terms not ptherwise defined herein shall have
the meanings ascribed to those terms in the Lake Gas Purchase

Agreement.

ARTICLE 2
CONFIRMATION OF OBLIGATIONS

2.01 Buyer confirms that it has received and reviewed the Gas
Purchase Agreements and that, as of the date of this Agreement, the
Gas Purchase Agreements satisfy Seller's obligations respecting the
Gas Supply Portfolio as set forth in clause 9.01 of the Lake Gas

Purchase Agreement.

2.02 Concurrent with the execution of this eement, Seller shall
assign the Gas Purchase Agreements to Buyer in accordance with its
obligations under subclause 9.01(h) of the Lake Gas Purchase

Agreement.



2.03 Subject to clause 2.04:

(a) for as long as the Gas Purchase Agreements (or
substitutes for those agreements meeting the requirements
of clause 9.01 of the Lake Gas Purchase Agreement) remain
in full force and effect, the assignment of the Gas
Purchase Agreements by Seller to Buyer satisfies all of
Seller's obligations under clause 9.01 of the Lake Gas
Purchase Agreement to develop a Gas Supply Portfolio and
to assign any contracts in the Gas Supply Portfolio to

Buyer; and

(b) Seller shall not be required at any time or under any
circumstances whatsocever to assign to Buyer or to any
other person any gas supply contracts (other than the Gas
Purchase Agreements) or other arrangements (including,
without limitation, gas supply or transportation
Arrangements) which Seller may obtain or enter into from
time to time during the Basic Term notwithstanding that
any of those contracts or other arrangements may be
acquired or entered into by Seller for the purpose of
supplying Gas to the Project pursuant to the Lake Gas
Purchase Agreement or otherwise.

2.04 In the event that Seller, at any time during the Basic Term,
enters into any contract in substitution for or in replacement of
any of the Gas Purchase Agreements and which contract satisfies the
requirements of subclause 9.01(g) of the Lake Gas Purchase
Agreement, then Seller shall assign such Substitute Portfolio
Contract to Buyer and Buyer shall release and Cause the Lender to
release back to the Seller the Gas Purchase Agreement to which the
Substitute Portfolio Contract pertains, all in accordance with the
terms of the Lake Gas Purchase Agreement.

ARTICLE 3

3.01 Any terms of the Lake Gas Purchase Agreement or the Assignment
which conflict with or are inconsistent with any of the terms of
this agreement shall be deemed to have been modified accordingly
and any Ainconsistencies between any of the Lake Gas Purchase
Agreement, the Assignment and this agreement shall be resolved in
favor of this agreement.

3.02 Except as modified or amended in accordance with the terms of
this agreement, all of the terms of the Lake Gas Purchase Agreement
and the Assignment are specifically ratified and confirmed, and the
Lake Gas Purchase Agreement and the Assignment remains in full
force and effect in accordance with its terms as amended by this

agreement.




ARTICLE 4

MISCELLANEOUS

4.01 Each party shall eéxecute, acknowledge, verify and deliver any
and all documents which from time to time may be reasonably
requested by any other party to carry out the Purposes and the
intent of this agreement.

4.03 The division of this Agreement into articles and clauses and
the insertion of headings or captions are for convenience of
reference and administration only and shall not affect the
construction or interpretation of this agreement.

4.04 This agreement shall @hure to the benefit of and be binding
upon the parties hereto and their respective Successors and
pPermitted assigns. Nothing contained in this agrsement, express or
implied, is intended to confer upon any other person or entity any
benefits, rights or remedies.

IN WITNESS WHEREOF the parties hereto have executed this
agreement to be effective as of the date first above written.

NORTH CANADIAN MARKETING CORPORATION

By: 1/(;7“Z4”7r ?LYi‘f‘"7““y———

Robert F. Spradins v
Vice President,
Supply Development

D. Garry Ramsden-Wood,
President

LAKE COGEN, LTD.

By: NCP Lake Power Incorporated,
General Partner

By: ;l//f\ﬁm43iz:—}1kcfzﬂx___

bonald D. McKechnie,
President
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Capacity
Yame ROL (MMBtw/Day)
FGT MOPS/Tivoli 611 5118
PGTNQI.MCO. 10240 2,559
FGT Sabine Kaplan 23062 5,118
FGT NGPL Vermillion 7391 2,559
FGT United St Helena 10109 5118
mmwtqnmnmmwwiwymmmmﬂ
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vammtﬁ-e{mml (the “City Gate Sales
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mx‘. 199 | »Third Amendment”),
mmmm
a California cctnﬂu. (*Seller®), and uli
COGEN, 11D., 4 ¥ orida Limited

(*Buyer®) .

SECTION 1. Clause 1.01
of the Agreement is ananded le the
following definitions in appropriate alphabetical

location in such clause 1.01:
'Wu nave the meaning given to
such term in on Agreement.

'M' shall have the meaning given to
such term in the Part ipation Agreement.

(2605-495~4 /AMO2 . NEW/23WM/4306)
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SECTION 3.
Clause 11.01 of the Agreement is hereby amended by
the following new paragraph at the end of such clause 11.01:

*"Togethar with each invoice delivered by Seller to
Buyer in accordance with this clause 11.01, Seller
N shall include the following calculations:

(a) in the invoice for each month during the
periods covered by clauses (i) and (ii) of the
last paragraph of clause 10.01, the additional
:::ntmby“norinm.vithm

uses;

(b) in the first invoice provided by Sellar
following the Reset Amount Determination Data, the
cumulative difference, if any, for the pariod
commencing on July 1, 1993, and ending on the
Reset Amount Effective Date, betwean the amount
actually invoiced (based on the $2.38 per MMBtu
price set forth in the second sentence of
clause 10.01) and the amount that would have been
invoiced if the amount set forth in the second
santence of clause 10.01 had been the Reset
Amcunt, as such amount would have been adjusted
commencing on July 1, 1993 pursuant to the
provisions of clause 10.01;

(2605-495-4/AMO02 . NEW/23WK/4306)
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invoice for any month commencing
on or aftar the Gas Price Reset Date, a

caloculation show the ion, if any, of the
Gas Defarral uutn: :-.m' unpaid;
(d) upon written therefor from Buyer

Seller shall promptly
- provide such person with any information

|
E
;

(e) following the determination of the Reset
Amount pursuant to Section 7.01(..{102 the

ltrﬁ.ﬂ.ntun Agreement, Buyer sha promptly
notify Seller of the amount thersof."”

SECTION 4. lggnhmwm
Clause 11.06 the Agreement is hereby amended

by the following at the end of the first santence
- of clause 11.06(b):

"after payment of Gas Deferral Amcunts due to
Seller undar clause 10.01."

SECTION 5. Clause 16.01
of the t is hereby amended insert the
::l.gwtu at the end of the first sentence of such clause

.01

*, including but not limited to Buyer's
records with respect to the Reset Amount, the Special
Adjustment Account, the Special Reimbursement Payments or
the Gas Deferral Anount, all of which records, togethar with
all other records of either party to this Agreement relating
to any &ntontmthoothuuﬂy,muh
rmhm-uehmtcrnmiodot four years after
the date of any invoice relating to such payment.
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SECTION 9.
of Others, This Third Amendment ghall anure to the b-nnt!t
of and be bPinding upon the Parties hereto and their
conbalned s ate

and permitted assi + Noth
Amendmant, -:prnzr.or 1:,1%::. is
to confer upon other person or ent ty any
benefits, rights or :-..3?!..
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! D.G. Remsden-Hood

by

Name: g7 5§
Title: yice President, Gas Supply

LAKE COGEN, LTD.

'\’ by: NCP Lake Powver
Incorporated, its
Ganeral Partner

" LAen I
™
Dona . .

President

This is the sole axecution page to the "Third Amendment to Gas
Purchase Agreement® dated August 16, 1993 and made between North
Canadian Marketing Corporation (*Seller®) and Lake Cogen, Ltd.
(*Buyer"®). .
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