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LEASEAGREEMENT

THIS LEASE AGREEMENT. dated as of April 15, 2000 (the "Lease"), between AL'DRAl\
COU.N'LYA MSSOURI, advird' class coutuy orginited4hd exiliting under the laws -ofthe-State ofMissouri
fthe "Coumyli,aslessor. and DUKE E\'ER65'- AEDW, "Br-'Ll Ci a-NWvare lirunedliability company
(the"Company"),as lessee :

WITNESSETH:

VfHEREAS, the County is authorized under Sections 100.010 through 100.200 of the Reused
Statutes of Missouri, as amended:and Article VI 8tcrion 27(b) ofthe Missouri Constitution, as amended
(the "Act"), to issue revenue bonds to provide funds for the carrying out of a project antler the Act and to
sell. leaseor mortgage toprivate.^~peisons ::parftetahipsor eotpuratiptu the"fhailiti

	

piut:h5sed, constructed.
extended or (tsrroyed by the tounty . for 'marmfictuting, coitun¢rcial, waidhougitig and' industrial
development purposes pursuant to the Act; and

WHEREAS, pursuant totAct,the governingbody on the Coungpadopted a Resolution on April
6. 2000, expressing the intent of theCounty to issueits industrial development revenue bonds in a principal
amount not to exceed 5270.000.000 . for the purpose ofpurchasing, constructing, extending and improving a
project described on Exhibit B hereuq-(ihe "Project") on-the real estatedescribed on Exhibit A hereto (the
"Project Site") including the equipment described on Exhibit C hereto (the "Project Equipment"), and
authorizing the County to lease the Project to the Company;

WHEREAS, pursuant to the Act, the governing body of the County has heretofore passed an
Ordinance (the "Ordinance") on April 6, 2000, authorizing the County to issue its Taxable Industrial
Revenue Bonds (Duke Energy Audrain, LLC) Series 2000. in the maximum principal amount of
5270,000,000 (the "Bonds"), for the purpose of purchasing, constructing. extending and improving the
Project, as more fully described herein, and authorizing the County to lease the Project to the Company;

WHEREAS, pursuant to such Ordinance, the County is authorized to enter into a Trust Indenture
ofeven date herewith (the "Indenture"), with Commerce Bank N,A., Kansas City, Missouri, as Trustee (the
"Trustee"), for the purpose of issuing and securing the Bonds, as therein provided, and to enter into this
Lease with the Company under which the County will purchase, construct, extend and improve the Project
and will lease the Project to the Company in consideration of rental payments by the Company which will
be sufficient to pay the principal ofand interest on the Bonds; and

WHEREAS, pursuant to the foegoing, the County desires to lease the Project to the Company and
the Company desires to lease the Project from the County, for the rentals and upon the terms and conditions
hereinafter set forth

NOW, THEREFORE, in consideration of the premim and the muttifil representations, covenants
and agreements herein contained; the County and the Companydo hereby represent, covenant and agree as
follows:



ARTICLE I

DEFL<1TIONS

Section 1 .1 .

	

-Definitions,. of Words and "Terans.-,Waddiuon to any words-and .terms defined
elsewhere in this Lease and the words grtd"t6tins dafd0itda

	

fioll 101 of the Indenture which definitions
are hereby incorporated herein by rcfemnce, the following words and terms at usedin this Lease shall have
the following meanings :

"Additional Rent" means the additional rental described in Sections 5.2 ofthis Lease.

"Basic Rent" means the rental describedin Section S.l~of-this Lease.

"Ful1 :Insuralrle Valise". means,ahe*=Feasonetik:tesplatrtmtertt=ae$U .of.the , Project less physical
depreciation and"exclusive ~of land . gsxcacations . "footings4 foundation and pariting lots as determined in
accordance with Section 7.2(a) hereof.

"Grant Agreement" means the-Grant Agrranem :dated as of April 15, 2000. among the County.
the Company and various political subdivisions in Audrain County, Missouri .

"Leasehold Mortgage" means any leasehold mortgage . leasehold deed of trust . assignment of
rents and leases, security agreement or outer agreement relating to the Project permitted pursuant to the
provisions ofSection 10.0 hereof.

"Lease Term" means the period from the effective date of this Lease until the expiration thereof
pursuant to Section 3.2 of this Lease.

"Net Proceeds" means, when used with respect to any insurance or condemnation award with
respect to the Project . the gross proceeds from the insurance or condemnation award with respect to which
that term is used remaining after payment of all expenses (including attorneys' fees, trustee's fees and any
extraordinary expenses of the County and the Trustee) incurred in the collection ofsuch gross proceeds .

"Permitted Encumbrances" means, as of any particular time (a) liens for ad valorem taxes and
special assessments not then delinquent . (b) the indenture, this Lease and the Deed of Trust, (c) utility,
access and other easements and rights-of-way, mineralrights, restrictions,exceptionsand-encumbrances that
will not materially interfere with or impair the operations being conducted on the Project Site or easements
granted to the County, (d) such minor defects, irregularities, encumbrances, easements, mechanic's liens,
rights-of-way and clouds on title as normally exist with respect to properties similar in character to the
Project and as do not in the a3gregate materially impair theproperty affected thereby for the purpose for
which it was acquired or is held by the County, (e) any other liens, encumbrances, leases, easements,
restrictions or covenants consented to in writing by the Otma of 100°/9 of the principal amount of the
Bonds. (f) any exceptions to the title of the Project Site which we contained in the title insurance policy
provided in Section 7.1 herein, and (g) liens or security interests granted pursuant to any Financing
Documents.

"Plans and Specifications" means the plans and specifications prepared for and showing the
Project, as amended by the Company fromtime totimeprior to tine Completion Date, the same being on file
at the principal office of the Company in Houstom, Texas and which shall be available for reasonable



inspection during .normal-business hours and upon not less than five business days' prior notice by the
County. the Trustee and their duly appointed represemanve>; -

Section 1 .2 .

	

Rules of Interpretation.

(a)

	

Words of the masculine,gender shallle'daotwfadjSttd'sdn5oued to include correlative words
ofthe jenuntpa and.neuter genders, -

(b)

	

Unless the context shall otherwise indicate, words importing the singular number shall
include the plural and vice versa ; and words'9tetpctt$ig^(fetatSn¬ !"shaFl~riitc)dde firms. associations and
corporations. including :govemmcnralentittesvaswell 3snattiral KOns .

(c)

	

Wherever in this Lease it is provided that either party shall or will make-any payment or
perform or refrain from performing any actor obligation, each such provision shall, even though not so
expressed . be construct! as an-,express eoventmtioatlala suehpayitteht or'tei-peform. or not to perform. a s
the case may be, such act or obligation:

(d) .

	

All referencesin this . instrumentto designated "Articles ." "Sections" and other subdivisions
are, unless otherwise specified . to the designated Articles. Sections and subdivisions of this instrument as
originally executed . The words "herein" "hereof." "hereunder" and other words of similar import refer to
thisLease Agreement as a wholeand not toanyparticular Article, Section or other subdivision .

(e)

	

The Table of Contents and the Article and Section headings of this Lease shall not be
treated as a part of this Lease or as affecting the true meaning of the provisions hereof.

ARTICLE II

REPRESENTATIONS

Section 2 .1 .

	

Representations by the County. The County snakes the following representations
as the basis for the undertakings on its part herein contained:

(a)

	

TheCounty is a third class county duly organized and validly existing under the laws ofthe
State of Missouri . Under the provisions of the Act, the County has lawful power and authority to enter into
the transactions contemplated by this Lease and to carry out irs obligations hereunder. By proper action of
its governing body, the County has been duly authorized to execute and deliver this Lease, acting by and
through its duly authorized officers .

(b)

	

The County has acquired the Project Site, subject to Permitted Encumbrances, and
proposes to purchase and construct or cause . to be purchased.and constructed thereon the Project
Improvements and the Project Equipment. . The County proposes td lbaase the Project to the Company and
sell the Project to the Company if the Company exercises its option to purchase the Project, all for the
purpose of furthering the public purposes of the Act, and the governing body of the County has found and
determined that the purchase, construction, extension and improvement ofthe Project will further the public
purposes ofthe Act.



(c)

	

To finance the costs of the Project . the County proposes to issue the Bonds which will be
scheduled to mature as set forth in Article 11 of the Indenture and will be subject to .redemption prior to
maturity in accordance with the protisuons of Article fII ofthe indenture .

(d)

	

The Bonds are to be issued under and secured by the indenture, pursuant to which the
Project and the net earnings thttrafrom,cansisting;ofralt fents.,ravenues and receipts to be dented by the
County from the leasing or sale of the Project, will be pledged and assigned to the Trustee as security for
payment ofthe principal ofand interest on the Bonds. .

(e)

	

The County will notmortgage: granrany interest in or otherwise encumber the Project or
pledge the revenues derived themfrotn3or.any bonds6or-othenobligations other than the Bonds except with
the wnnen consent of the Authorized Company Representative or the Owners of 100°.5 of the principal
amount of theBonds.

(f)

	

The .County shall have,no authority to-operate-the Project/as a business or in any other
manner except as the lessor thereofexcept subsequent to an Event ofDefault hereunder.

(g)

	

The purchase. construction; extension.and improvement of the Project and the leasing of
the Project by the County to the Company will further the .public purposes of the Act.

., u

(h)

	

Nomember of the governing body ofthe County or any other officer ofthe County has any
significant or conflicting interest. financial, employment or otherwise, in the Company or in the transactions
contemplated hereby.

Section 2.2.

	

Representations by the Company.

	

The Company snakes the following
representations as the basis for the undertakings on its part herein contained :

(a)

	

The Company is a limited liability company, validly existing and in good standing under
the laws ofthe State ofDelaware and is authorized to conduct business in the State ofMissouri .

(b)

	

The Company has lawful power and authority to enter into this Lease and to carry out its
obligations hereunder and the Company has been duly authorized to execute and deliver this Lease, acting
by and through its duly authorized member. managers and representatives .

(d)

	

The estimated costs of the purchase, construction, extension and improvement of the
Project are in accordance with sound engineering and accounting principles.

Q

(c)

	

The execution and delivery of this Lease, the consummation of the transactions
contemplated hereby, and the performance of or compliance with the tents and conditions of this Lease by
the Company will not conflict with or result in a breach ofany ofthe terms, conditions or provisions of, or
constitute a default under, any mortgage, deed of trust, lease or any other restrictions or any agreement or
instrument to which the Company is a party or by which it or any of its p.operty is bound, or the Company's
organizational documents, or any order, rule or regulation applicable to tire Company or any of its property
of any court or governmental body, or constitute a default under any of the foregoing, or result m the
creation or imposition ofany prohibited lien, charge orencumbmnce ofany nature whatsoever upon any of
the property or assets of the Company under the tarts of any instrument or agreement to which the

	

d
Company is a party .



(e)

	

The Project will comply in all material respects with all presently applicable building and
zoning . health. environmental and saferv ordinances and laws and all other applicable laws. rules aria
regulations.

(0

	

The Project is located wholly within an unincorporated area ofthe County .

ARTiCLE,Tf

GILL\"MG PROVISIONS

Section 3.1 .

	

Granting of Leasehold Estate .

	

The County hereby rents. leases and lets the
Project to the Company, and the Company'licreby'rttit4leasaa :and litres the Project from the County.
subject to Permitted Encumbrances . for the rental#-anti upon and subject to-the terms and conditions herein
contained .

	

+ .

Section 3.2 .

	

Lease Term. This Lease shall become effective upon execution and delivery . and
subject to earlier termination pursuant to the provisions of this Lease, shall have an initial term commencing
as of the date of this Lease and terminating on December 31, 2021 (the "Stated Expiration Date") .

	

If
construction or commercial operation of the Project as an electricity manufacturing facility is delayed
beyond January 1 . 2002, the Stated Expiation Date autornaticdty shall be extended to December 31 of the
twentieth full year in which the Project first is fully constructed and is in operation as an electricity
manufacturing facility. but in no event later than December 31, 2023,

Section 33.

	

Possession and Use ofthe Project,

(a)

	

The County covenants and agrees that as long as neither the County nor the Trustee has
exercised any of the remedies set forth in Section 12.2(c) following the occurrence and continuance of an
Event of Default, the Company shall have sole and exclusive possession of the Project (subject to Permitted
Encumbrances and the County's and the Trustee's tight ofaccess pursuant to Section 103 hereof) and shall
and may peaceably and quietly have, hold and enjoy the Project during the Lease Term . The County
covenants and agrees that it will not take any action, other than expressly pursuant to Article XII of this
Lease, to prevent the Company from having quiet end peaceable possession and enjoyment of the Project
during the Lease Term and will, at the request and expense ofthe Company, cooperate with the Company in
order that the Company may have quiet and peaceable possession and enjoyment of the Project and will
defend the Companys enjoyment and possession thereofagainst all parties.

(b)

	

Subject to the provisions of this Section, the Company shall have the right to use the
Project for any lawful purpose contemplated by the Act and consistent with the terms of the Grant
Agreement. The Connpany shall use its reasonable best efforts to corrrply with all material statutes, laws,
ordinances, orders, judgments, decrees, regulations, directions and requirements of all federal, state, local
and other govemincnts or governmental authorities, now or hereafter applicable to the Project or to any
adjoining public ways, as to the manner ofuse or the condition ofthe Project or of adjoining public ways.
The Company shall also comply with the mandatory requirements, rules and regulations of all insurers
under the policies carried under the provisions of Aideie'VII'herebf. TheCompany shall pay all costs,
expenses, claims, fines, penalties and damages that may in any,marinerarise out of, or be imposed as a result
of, the failure ofthe Company to comply with the provWonsdthis Section. Notwithstanding arty provision
contained in this Section, however, the Company shall have iM fight, at its own cost and expense, to contest
or review by legal or other appropriate procedures the validity or legality of any such governmental statute,



,law . ordinance, order. judgment . decree . regulation. direction or requirrcment. or any such requirement . rare
or regulation of an insurer . and during such contest or review the Company may refrain from complying
therewith.

Section 4.1 .

	

Issuance ofthe Bonds.

ARTICLE In'

PURCHASE,CONSTRUCTION ANI)
EQLBPPLN-G OF THE PROJECT

(a)

	

In order to provide funds for the paymem.of Project Costs, the County agrees that it will
issue, sell and cause to be delivemd,to the.ptvchaser.therec,(the $Arch. in accordance with the provisions of
the Indenture and the Bond Purchase Agreement. The proceeds of the sale of the Bonds. when received .
shall be paid over to the Trustee for the account of the County. The Trustee shall promptly deposit such
proceeds . when received, as provided in the Indenture, to be used and applied as hereinafter provided in this
Article and in the Indenture.

(b)

	

The County may authorize the issuance of Additional Bonds from time to time upon the
terms and conditions provided in Section 209 ofthe Indenture.

(c)

	

If the Company is not in default hereunder, the County will . at the request ofthe Company,
from time to time, use its best efforts to issue the amount of Additional Bonds specified by the Company:
provided that the terms of such Additional Bonds, the purchase price to be paid therefor and the manner in
which the proceeds therefrom are to be disbursed shall have been approved in writing by the Company:
provided further that the Company and the County shallhave entered into an amendment to this Lease to
provide for rent in an amount at least sufficient to pay principal and interest on the Additional Bonds when
due, an amendment to the Grant Agreementrelated to any improvements to the Project, and the County shall
have otherwise complied with the provisions of the Indenture with respect to the issuance of such
Additional Bonds.

Section 4.2 .

	

Purchase, Construction and Equipping of the Project. The County and the
Company agree that the County will and the Company as the agent of the County shall, but solely from ttie
Construction Fund, purchase, construct. extend and improve the Project as follows:

(a)

	

The County will acquire the Project Site and any Project Improvements and Project
Equipment located thereon at the execution hereofand whichthe Company desires to convey to the County.
Concurrently with the execution ofthis Lease (1) a deed and any other necessary instruments oftransfer will
be delivered to the County, (2) said deed will be placed of record, and (3) the title insurance policies
required by Article VII hereof or commitments to issue such policies will be delivered to the Trustee.

(b)

	

The Company, or any entity controlled by, under common control with or controlling the
Company will, on behalf of the County, purchase and construct the Project Improvements on the Project
Site and otherwise improve the Project Site in accordance with the Plans and Specifications. TheCompany
maymake minor changes in and to the construction contracts and the Plans and Specifications incorporated
therein, but major changes shall be made only with the approval of the County,. which approval will not be
unreasonably withheld Major changes shall be any change in respect of an item which has an estimated
cost which would require the amount of Bonds Outstanding or Project Costs to exceed 5280,000,000 or



which would result in an electricity rnanufacrunng facility with a stated capacity less than 640 megawatts or
utilize generators other than GE `," E.A turbine ,generators. . The Company agrees that the aforcsatd
construction and improvement vvrll,91 jSh,stlch cl r, ee;. alijl addit~gns as may be made hereunder, result m a
Project: suitablefor use by" the Compsnv for ltsppiposas. and chat:eiTreal and personal propem , described m
the Plans and Specifications, with such,c4artj;S andAdditions at may be made hereunder. is desirable and
appropriatein connecnohivith the Projeet~

)r
(c)

	

The Company; twillo bcliab[

	

'

	

ty

	

Itese apd mail thePro)ect Equipment in
the Project ltfprutements of on the Plvjeet S)te

	

8r~cordance ,viith the P)stis and Specifications. The
County and the Company recogni

	

t)taLlhe P yect. qulpt Si t ,

	

W-c1ta?!

	

dutiag the Construction
Period and thereafter pursuant to die pro~istoas ofthisLease, art a

	

at the definitive list of the Project
Equipment shat( be the list maintained by theTrustrF,pgrsuaot;to,Sectign 10.8 ofthistease.

(d)

	

The Compaptagrees Shat it w% 1tsC its rrust a~S,bast efforts to cause the purchase .
construction . extension anti%iinprovameiYj.ofthe Pro'

	

to be{cgt

	

Rtecf

	

ao?31 as predicable . )n the event
such purchase. constrbciioj, ep"rgA grid rniprtSVetitahFta bdhaptV¢,~ fiat .te the toctipt ofproceeds from
the sate of the Bonds. the Company agreesto atlyangc all funds p4cS

	

ry for such purpose.

Section 43.

	

Project Costs,

	

The County hereby Agrees to pay for, but solely from the
Construction Fund. and hereby authorizes . antj directs -the_ ,IXUStee to pay for, but solely from the
Construction Fund, all Project Costs upon receipt by the Trustee of a cenifcate pursuant to Section 4,4
hereof.

	

,

Section 4.4 .

	

Payment for Project Costs. All Project Costs as specified in Section 43 hereof
shall be paid by the Trustee from the Construction Fund, and the County hereby authorizes and directs the
Trustee to make disbursements from the Consmtction Fund, upon receipt by the Trustee of certificates in
substantially the form attached hereto as Exhibit D, signed by an Authorized Company Representative :

(a)

	

requesting payment of a specified amount of such funds and directing to whom
such amount shall be paid (whose name and address shall be stated):

(b)

	

describing each item of Project Costs for which payment is being requested
including. for Project Equipment, a description of the item and a serial or other identifying number,
if any, for such item;

(c)

	

stating that' each item for which payment is requested is or was desirable and
appropriate in connection with the purchase, construction, extension and improvement of the
Project, has been properly incurred and is a proper charge against the Construction Fund, that the
amount requested either has been paid by the Company, or is justly due, and has not been the basis
ofany previous requisition from the ConstructionFtmd; and

(d)

	

stating that, except for the amounts, if wry, stated insaid certificate, to the best of
his knowledge there arc no outstanding disputed statements for . which payment is requested for
labor, wages, materials, supplies of services in connection with the purchase, construction,
extension and improvement ofthe Project which might become the basis of a vendors', mechanics',
laborers' ormaterialmen's statutory or othersimilarlien upon the Project orany part thereof.

The Trustee may rely conclusively on any such certificate and shall not be required to stake any
independent investigation in connection therewith.



Section 4.5.

	

Establishment of Completion Date. The Completion Date shall be evidenced to
the Trustee by a certificate srenedby the Autli6fiica'fioi¬tpiitiV Representative stating (a) that the purchase .
construction, extension and improvement of the Project has7ieen completed in accordance with the Plan,
and Specifications, and(b) that all costs blvd eiipetists incurred to the pgrohase . construction, extension and
improvement of the Project have been paid except costf'arid`EZpenses

the
payment of which is not yet due

or is being retained or contested in good faith by. the Company. Notwithstanding the foregoing, such
certificate shall state that it ii given uith6at sNti&fd hjWhglits egatWsgt third parties which exist at the
date ofsuch certificate or which may subsequently toms

me
b'riit&, The Company and the County agree to

cooperate incausing such certificate tolicisbe' to, fd t'rustee.

Section 4.6.

	

Surplus or Deficiency to Construction Fund.

(a)

	

Upon receipt . df the certlftca
11

	

tF,.delat

	

d q+ Sgt;f~oO,Vhcreof, the Trustee shall, as
provided in Section 504 ofthe Indenture. trdnster

	

"ti

	

Org - ?oonpys .then in the Construction Fund to
the Bond Fund to be applied as dircated by tJtk

	

'> r

	

I wkly to tY) the payment of principal and
premium. ifany, of the Bonds through the paymerit'(including regularly scheduled principal payments. if
any) or redemption thereof at the earliest date penpissible under the tens o¬ the Indenture. or (2) at the
option of the Company, to the purchase ofBonds at such,gprliet date or dates as the Company may elect.
Any amount so deposited in the Bond Fund tiny be invested as permitted by Section 702 ofthe Indenture,

(b)

	

Ifthe Construction Fund shall be insufficient to pay fully all Project Costs and to complete
the Project free ofliens and encumbrances other than Pemaned Encumbrances, the Company shall pay into
the Construction Fund the full amount of any such deficiency, and the Trustee shall use those Construction
Fund moneys to make payments to the contractors and to the suppliers ofmaterials and services as the same
shall become due in accordance with the applicable contracts entered into with such contractors and
suppliers all in accordance with the provisions for payment ofProject Costs act forth in Section 4.4 of this
Lease, and the Company shall save the County and the Trustee whole and harmless from any obligation to
pay such deficiency.

Section 4.7.

	

Project Property of County. The Project Site and all Project Improvements and
Project Equipment located thereon at the execution hereofand which the Company desires to convey to the
County, all work and materials on the Project Improvements as such work progresses, and all additions or
enlargements thereto or thereof, the Project as fully completed, anything under this Lease which becomes, is
deemed to be . or constitutes a part of the Project, and the Project as repaired, rebuilt, rearranged, restored or
replaced by the Company under the provisions of this Lease, except as otherwise specifically provided
herein, shall immediately when erected or installed become the absolute property of the.County, subject
only to this Lease, the Indenture, the Deed ofTrust and the Leasehold Mortgage, ifany.

Section 4.8 .

	

Non-Project Improvements, Machinery and Equipment Property of the
Company. Any improvements or item of machinery or equipment which do not constitute part of the
Project improvements or Project Equipment and die entire purchase price of which is paid for by the
Company with the Company's own funds, and no part ofthe purchase price of which is paid for from funds
deposited pursuant to the terns of this Lease in the Cotrsttuction Fund, shall be the property of the Company
and shall not constitute a part ofthe Project for purposes ofSection 6.4.



ARTICLE N'

RENT PRO lsiehs

Section 5.1 .

	

Basic Rent. TheCompany covenants and agreca,m pay to the Trustee in same day
funds for the account of Countyduring0is,Lrase:Term. fomdeposit inche Bond-Fundwor before 11 :00
a.m. Trustee's local time, on the apprapriatedates and:in the°appropriate amounts. the principal of and the
interest on the Bends in accordance with the provisions of the Indenture and"the Bonds. as Basic Rent for
the Project. in an amount which. when added to any collectedrhmdi>then andepositan.theBond Fund and
available for the payment of principal on the Bonds and tbe interest thereon an such payment date . shall be
equal to the amount, payable on such, payment date as..principaLof the Rotlds:and the interest thereon as
provided in the Indenture. All payments'ofBasic Rent provided for in this, Section shall be paid; directly to
the Trostee-and shall be deposited:in accordance?vith-f pmvisior+s_sof the Indenture into the Bond Fund
and shall be usedand applied :by the Trustee in the matttttr<antl~for thq ptuposes set forth in this Lease and
the Indenture. At its option . the Company may delitxr .ihe.`l~rustee forcancellation-Bonds not previously
paid and the Company shall receive a cfdit against theB'asirRent payibie by the Company in an amount
equalto the principal amount ofthe Bonds so tendered forcancellation plus accrued interaitthereon.

Section 5.2 .

	

Additional Rent. The Company shall pay as Additional Rent, within 15 days after
receiving an invoice therefor. the following amounts:

(a)

	

all reasonable agreed fees. charges and expenses, including agent and counsel fees and
expenses . of the County, the Trustee and the Paying Agent incurred under the Indenture, this Lease or the
Grant Agreement. as and when the same become due;

(b)

	

all costs incident to the issuance of tht Bonds and the payment of the principal of and
interest on the Bonds as the same become due and payable, including all costs and expenses in connection
with the call . redemption and payment ofall outstanding Bonds;

(c)

	

all expenses reasonably incurred in connection with the reasonable and necessary
enforcement ofany rights under this Lease. the Deed ofTrust or the Indenture by the County, the Trustee or
the Bondowners;

(d)

	

an amount sufficient to reimburse the County for extraordinary expenses reasonably
incurred by the County hereunder, with the prior written consent of the Company, in connection with the
performance of its obligationsunder this Lease, the Indenture, the Deed ofTrust or the Grant Agreement.

(e)

	

all amounts payable under the Grant Agreentwtt.

(f)

	

all other payments of whatever nature which Company has agreed in writing to pay or
assume under the provisions ofthis Lease.

Section 53.

	

,Obligations of Company Absolute and Unconditional.

(a)

	

The obligations of the Company under this Lease to make payments of Basic Rent and
Additional Rent on or before the date the sate become due, and to perform all of its other obligations,
covenants and agreements hereunder shall be absolute and unconditional. without notice or demand, and
without abatemem, deduction, set-oft counterclaim, recoupment or defense or any right of termination or
cancellation arising from any circumstance whatsoever, whether now. existing or hereafter arising, and



irrespective of whether the Project shall hairbeen started or completed . or whether the County`s title thereto
or to any pan thereof is defective or nonexistent. and notwithstanding any damage to, loss, theft or
destruction of. the Project or an} pain thirdtit. im'tliilure of consideration or frustration of commercial
purpose. the taking by eminent domain of title to or ofthe right of temporary use of all or any pan of the
Project, legal curtailment of the CompW's'tsae'thetea t llvictibn or constructive eviction of the
Company. anyvhange in the tax orother,i>revs-ofdte'tiytitc2i: t~tzes'utiAmenda. the state of misicun or any
political subdivision' thereof, any,change-in the Coiattys )f0F-organization or status, or any default of the
Count), hereunder, and regardless of theirivalidity'df any action of the County, and regardless of the
invalidityofanyportion ofthis Ltsse."

	

-

(b)

	

Nothing-in this Lease ahathbe construed to'reteasethe County from the performance ofany
agreement on its pan herein contained or as a waivWby ate-eamparry of any tights or clarets the Company
may havtagainst the County under this Lone or oihertviB3 that 'ptty

	

vdryupon such tights and claimsclaims
shall be had from the County separately;4t" being, "tltewai$getnfxhis" -6:ease that the Company shall be
unconditionally and absolutely obligated""to'peifbrmful)yO1 ofits'obligations, agreements and covenants
under this Lease (including the obligation-to pay'Basic'Rttiverid-Additibnal Rent) for the benefit of the
Bondoaners and the County. The Company, may, however. a t its own cost and - expefise and in its own name
or in the name of the County . prosecute or defend any action or proceeding or take any other action
involving third persons which the Company.deerns reasonably necessary in order to secure or protect its
right of possession . occupancy and use hereunder. and in such event the County hereby agrees to cooperate
full) , with the Company and to take all action necessary to effect the substitution of the Company for the
County in any such action or proceeding ifthe Company shall so request.

Section 5 .4 .

	

Prepayment ofBasic Rent . The Company may at any time and from time to time
prepay all or any part of the Basic Rent provided for hereunder. During such times as the amount held by
the Trustee in the Bond Fund shall be sufficient to pay, at the time required, the principal ofand interest on
all the Bonds then remaining unpaid, the Company shall not be obligated to make payments ofBasic Rent
under the provisions ofthis Lease .

Section 55.

	

Redemption of Bonds. The County and the Trustee, at the written direction ofthe
Company. at any time the aggregate moneys in the Bond Fund are sufficient for such purposes, shall (a) if
the same are then redeemable under the provisions of Article Ill of the Indenture, take all steps that may be
necessary under the applicable redemption provisions ofthe Indenture to effect the redemption ofall or such
part ofthe then outstanding Bonds as may be specified by the Company, on such redemption date as may be
specified by the Company, or (b) cause such moneys in the Bond Fund or such pare thereofas the Company
shall direct, to be applied by the Trustee for the purchase of Bonds in the open market for the purpose of
cancellation at prices not exceeding the principal amount thereof, or (c) a combination of (a) and (b) as
provided in such direction. At its option, the Company may deliver tothe Trustee for redemption Bonds not
previously paid and the Company shall receive a credit against the Basic Rent or other amounts payable by
the Company for the redemption of such Bonds in an amount equal o the principal amount of the Bonds so
tendered for redemption plus accrued interest .

ARTICLE VI

MAINTENANCE,TAXES AND UTILITIES

Section 6 .1 .

	

Maintenance and-Repaitx Throughout the Lease Term the Company shall. at its
own expense, keep the Project in reasonably safe operating condition and keep the Project in good repair,

-10-



reasonable wear. tear . depreciation and obsolcsence excepted. making from time to time all repairs thereto
and renewals and replacements thereof it determines to be necessary .

Section 6.2.

	

Taxes, Assessments and Other Governmental Charges.

(a)

	

The Company shall promptlypayJdd dlsbhhrgc, asthe same become due, all tares and
assessments, general and special. and other g&Eftintennal -chi*s-dftafiykind whatsoever that map be
lawfully taxed, charged, levied sssessed`or imposed apon at iglinstor be payable for or in respect of the
Project, or any part thereof or interest therein or any buitdihgs: impldiveiildints, machinery and equipment at
any time installed thereon by the Company, or the income therefrom or Basic Rent and other amounts
payable under this Lease. including any new taxes and'aise9htnettts novof the kind enumerated above to the
extent that the same are lawfully made, levied or issessed in lieu of or in addition to taxes or assessments
now customarily, levied against teal' or pettonil'prdpf, and fuithet including all utility charges,
assessments and other general goverliibehtilreNitg"`diiFtp4sltions wiratidff~er f6reaeen or unforeseen .
which if not paid whendue' woslld ittbpaii thea"ty ol`tlia''130K85 Ap'eticur$1#tr tiff `Couht?s title to the
Project: provided that with tesjiedt to"®ny, ipedimrgssedsiAeir&WQLr gb*eitiiiiEi tal charges that are
lawfully levied and-assessed whichmaybe paid in WhilhittsAheCompanyshall be obligated to pay only
such installments thereofas become due and payableduring the "LeaseTerm.

(b)

	

The Company shall have the right, in its ownname of in, the Couniy s name, to contest the
validity or amount of any tax, assessment ofothti (td'v2mmental charge which the Company is required to
bear. pay and discharge pursuant to the terms ofthis Article by appropriate legal proceedings instituted at
least 10 days before the tax. assessment or other governmental charge complained ofbecomes delinquent if
and provided (1) the Company, before instituting airy such contest, gives the County written notice of its
intention so to do, (2) the Company diligently prosecutes any such contest, at all times effectively stays or
prevents any official or judicial sale therefor, under execution or otherwise, and (3) the Company promptly
pays any final judgment enforcing the tax, assessment or other governmental charge so contested and
thereafter promptly procures record release or satisfaction thereof. The County agrees to cooperate fully
with the Company in connection with any and all adrtdnistrative or judicial proceedings related to any tax,
assessment or other governmental charge . The Company shall hold the County whole and harmless from
any costs and expenses the County may incur related to any ofthe above.

Section 63.

	

Utilities . All utilities and utility services used by the Company in, on or about the
Project shall be paid by the Company and shall be contracted by the Company in the Company's ownname,
and the Company shall, at its sole cost and expense, procure any and all permits, licenses or authorizations
necessary in connection therewith.

Section 6A.

	

Property Tax Exemption. The County and the Company expect that while the
Project is owned by the County and is subject to the Lease, the Projectwill be exempt from all ad valorem
property taxes by reason ofsuch ownership, and the County agtm that it will cooperate with the Company
to defend such exemption against all parties. The County and the Company further acknowledge and agree
that the County's obligations hereunder are contingent upon the Company making those payments as set
forth in Section 5.3 of the Grant Agreement dating the term ofthis lease, The terms and conditions of the
Grant Agreement are incorporated herein as if fullyset forth heitin .



ARTICLE %TI

INSLMANCE

Section 7.1 .

	

Title Insurance. The Company will purchase. on behalf of the County and the
Trustee. at its expense. from a C%npally

	

' gaalified to ;i#.Vf.svcbatnsurance m the State of .Missoun, an
owner's policy" of-title..insuranec in t)tt ;,ttppirit .j

	

not Igsl Otaij_S¢6.0OOAO, subject only to Permitted
Encumbrances. Copies of said polioy will be dclivcred t~thc Trustee by the Company not later than 90
days after the date ofissuanceofthe Bonds. ,

Section 7.2 .

	

C9stta1ty 1nsnTRttae,

(a)

	

The Company shall at 1ui7p ls ogttand eq*nso obeam and+shdL maintain throughout the
Lease Term, a policy or policies of rnsq?

	

GC,,(yilel

	

l&g~tfd)g{argRrdata ",hurld4r's riskinsurance) to keep the
Project constantly insured against loss of-

	

gg+iby~fyoi~ JzgIlRiittgraadrall,ott+arcrisks covered by the
extended coverage insurance endorsement 0m.4n ugcm the State, ofMissoiui in an.amount equal to the Full
Insurable Value thereof(subject to reasonable lossdeductible provisions). The insurance required pursuant
to this Section shall be maintained at tltt-CoMpait's :solcecost and expense. shatl. be maintained with a
generally recognized responsible insurance company or companies authorized to do business in the State of
Missouri or generally recognized international insurers or mihsumrs with an A.M. Best rating ofA+ or the
equivalent thereofas maybe selected bythe Company. Copies of the insurance policies required under this
Section, or originals or certificates thereof"itbe delivered by the Company to the County and the Trustee.
All such policies ofinsurance.pursuant to this Section. and all-renewals thereof, shall name the County. the
Company and the Trustee as insureds as theirrespective interests mayappear. and shat( contain a provision
that such insurance may not he canceled by the issuer thereof without at least IO days' advance written
notice to the County. the Company and the Trustee.

(b)

	

In the event ofloss or damage to the Project, the Net Proceeds ofcasualty insurance carried
pursuant to this Section shall be paid and applied as provided in Article IX of this Lease. or as may be
directed by, or on behalf of, the Owners of 100% in principal amount ofthe Bonds outstanding.

Section 73.

	

Public Liability Insurance.

(a)

	

The Company shall at its sole cost and expense maintain or cause to be maintained at all
tunes during the Lease Term general accident and public liability insurance (including but not limited to
coverage for all losses whatsoever arising from the ownership, maintenance, operation or use of any
automobile, suck or other motor vehicle), under which the County, the Company and the Trustee shall be
named as additional insureds, properly protecting and indemnifying the County and the Trustee, in an
amount not less than 51,000,000 for bodily injury (including death) in any one occurrence (with excess
coverage in. an amount not less than 56"000;000), and not less than 51,000;000 for property damage in any
one occurrence (each subject to reasonable . Ion deductible clauses not to exceed the amounts normally or
generally carried by the Company or its affdistes). The policies ofsaid insurance shall contain a provision
that such insurance may not be canceled by the issuer theteof without at least 10 days' advance written
notice to the County, the Company and the Trustee. Such,pulicies orcopies or certificates thereofshall be
furnished to the Trustee.

(b)

	

In the event of a public liability occurrence, the Net Proceeds of liability insurance carried
pursuant to this Section shall be applied toward the extinguishment or satisfaction of the liability with
respect to which such proceeds have been paid .
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Section 7.4.

	

Blanket Insurance Policies. ?he Companymay sausfi* any of the insuronce
requirements sct,,forth .ut this Arttci by;uatmblimitet-polictes :of.insurance . provided each and all of the
requirements and specifications ofthrsAruck respecting insurance are complied with .

Section 7.5 .

	

.Workers Compensation. The Company ogrecs. lisaughout the Lease Term to
maintain or cause to be maintained the W`otfsil omMsation .coverage xgutted by theiawsof the State of
Missouri .

ALTERATION .OF THE PROJECT

Section 8,1.

	

Additions. Modifications sadimprovements of the Project.

(a)

	

TheCompany, shall haveand ishe"bygiven the r ight,avits sole costand expense. to stake
such additions, modifications and improvements in and,to any panofthe Project as theCompany from time
to time . may deem necessary or desirable for .its basmess :.purposes.

	

All additions, modifications and
improvements made by the Company pursuant tothe authority, of this Section shall (a) be made in a good
and workmanlike manner and in material compliance with all material :laws -and ordinances applicable
thereto. (b) when commenced, be prosecuted to completion with due diligence, and (c) when completed, be
deemed a part ofthe Project: provided . however. that additions of machinery and equipment installed in the
Project by the Company not purchased or acquired from funds deposited with the Trustee hereunder shall
remain the property of the Company and may be removed by the Company, and are not par ofthe Project:
provided . further . that prior to the Company making improvements which are to become par of the Project.
the County and the Company shall agree upon additional grant payments and other matters related to the
improvements of the Project and amend the Grant Agreement, ifnecessary, regardless of the improvements
being made pursuant to this Section 8.1 or pursuant to Section 83 hereof.

(b)

	

Notwithstanding anything herein to the contrary, any repairs and maintenance of the
Project Equipment or pursuant to the provisions ofArticle IX ofthis Lease shall be deemed to be pan ofthe
Project regardless of whether the same is paid for from funds deposited with the Trustee, and the Company
shall not be obligated to make additional grant payments or otherwise amend the Grant Agreement in
respect thereof.

Section 8.2 . Removal of Project Equipment. The Company shall have the right, provided the
Company is not in default in the payment of Basic Rent or Additional Rent hereunder, to remove from the
Project and (on behalf of the County) sell, exchange or otherwise dispose of, without responsibility or
accountability to the County or the Trustee with respect thereto, any items of the Project Equipment and
which the Company shall certify to the Trustee have become inadequate, obsolete, worn out, unsuitable,
undesirable or unnecessary or are otherwiseno longer useful to the Company in its operations conducted on
or in the Project. The Trustee shall amend the list of Project Equipment maintained by it pursuant to
Section 10.8 hereof upon receipt ofsuch certificate .

In all cases, the Company shall pay all .the costs and expanses of any such removal and shall
promptly repair at its expense ail damage to theProject causedthereby.

Section 83.

	

Additional Improvements on the Project Site.. The Company shall have and is
hereby given the right, at is sole cost and expense, to construct on portions of the Project Site not
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theretofore occupied by buildings or improvements such additional buildings and improvements as the
Company from time to time maydeem neeessarl'or desirable for its business purposes . All additional
buildings and improvements constructed on.dtt'ProleoeSite ;bv.the Company pursuant to the authority of
this Section shall, during thelife ofthis Lease,t'emamalie-property ofthe Company and may be added to.
altered or razed and removed by the Companyatany time. All additional buildings and improvements shall
be made in a goo&>and workmanlike niki ner--thdd litzmatertal compliance with all material laws and
ordinances applicable. thereto and when s

	

&rt

	

fi"ti$: :pYliseeuted to completion with due diligence. The
Company covenants and agrees (a) to make any repgirs and restorations required to be made to the Project
because of the construction of, addition to, alteration or removal of said additional buildings or
improvements. and (b) to promptly and' iMAOiftligence either raze and remove or repair, replace or
restore any of said additional buildings and improvements .as may from time to time be damaged by fire or
other casualty. The Company shall pay all adaillo" "flittilii'ei; and assessments payable with respect to such
additional buildings and imptvvcments witieh remain theproperty ofthe Company.

Section 8.4 .

	

Permits and Authorizations . The Company shall not do or pennit others under
its control to do any work do the Project t6fdtcd "tn' any repair; rebuilding, restoration, replacement .
modification or addition to the Project: bt any part thereof. unless all requisite municipal and other
governmental permits and authorizations shall have been fnsrrprocured. The County agrees to act promptly
on all requests for such municipal permits and authorizations . All such work shall be done in a good and
workmanlike manner and in material eompfiance widi all applicable material building and zoning laws and
governmental regulations and requitemehts:`and in aec'orunoe with the requirements, ruies and regulations
of all insurers under the policies required to'becarried under theprovisions ofArticle VII hereof.

Section 8.5 .

	

Mechanics' Liens.

(a)

	

The Company will not directly or indirectly create, incur. assume or suffer to exist any lien
on or with respect to the Project, except Perromed Encumbrances, and the Company shall promptly notify
the County of the imposition of such lien of which the Company is aware and shall promptly, at its own
expense, take such action as maybe necessary to fully discharge or release any such lien . Whenever and as
often as any mechanics' of other similar lien is filed against the Project . or any part thereof, purporting to be
for or on account of any labor done or materials or services fumished in connection with any work in or
about the Project, the Company shall discharge the same of record . Notice is hereby given that the County
shall not be liable for any labor or materials furnished the Company or anyone claiming by, through or
under the Company upon credit, and that no mechanics' or other similar lien for any such labor, services or
materials shall attach to or affect the reversionary or other estate ofthe County in and to the Project or any
part thereof.

(b)

	

Notwithstanding paragraph (a) above, the Company shall have the right to contest any such
mechanics' or other similar lien if it notifies the County and the Trustee in writing ofits intention so to do,
and provided the Company diligently prosecutes such contest, at all times effectively stays or prevents any
official or judicial sate of the Project, or any part thereofor interest therein, under execution or otherwise,
and pays or otherwise satisfies any final judgment enforcing such- contested lien claim and thereafter
promptly procures record release or satisfaction thereof. The Company shall hold the County whole and
harmless from any loss, costs or expenses the County tiny incur related to any such contest. The County
shall cooperate fully with the Company inany such contest.

Section 8.6. Option to Purchase Unimproved Portions of the Project Site. The County hereby
grants to the Company the right at any time and from time to time to purchase any unimproved portion or
portions ofthe Project Site . For the purposes ofthis'Sectfon "unimproved" shall mean real property upon
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which no Project Improvements are located. but excluding improvements relating to streets. sidewalks.
bridges, stormwater, grading, utility. parkingor other similar improvements . As conditions to such purchase
the County and the Trtutee~shall mceive*om thatCoinpany-at least 30=days prior to-the proposed date for
completing thepurchase the following "(II a wrihencertificate"from the Company to the effect (al that the
Company desires to purchase an unimproved portion of the Project Site, (b) the proposed date for
completing "thepurchase,arid (c) tharthe fompaty-is norm material defaultunderany of the provisions of
this Lease Agreement. (2) goradequatele'g8l:deseriptinit4f thavpimion (together Mlh "the interest in such
portion) ofthe propetty to.be purchased (4)3 certificate oftut independent.eng7ncer or surveyor. dated not
rttom-than, 30,dayscphor toahe date ofahe'mquest statmg.that;'in the opinion of the person signing such
certificate: (a)-theymimproved .portion ofthe Prdject-Siterisatmimproved within the' definition contained in
this Section, (b) the unimproved portion oftheTrojectSite .so proposed to be purchased is not needed for
the operation of the Project. and (c) the proposed purchase will not impair the usefulness of the Project for
its intended purposes and willmot destroy thesmeans "of mgmss thereto and .egress ,therefrom. and (4) the
written consemoftheOwners ofalhofthe:Bonddr t.

The purchase price for such-tthhntovtdVott(on of thefojeat Site "shall:he'its'fair market value as
determined by the Owners of allofthe Bonds and:shallbe.received is writing by the County-and the Trustee
at least l0,days prior to sheproposed date far completing the. purchase. Such purchase price shall be paid to
the Trustee at the time the County executes and delivers a Special Warranty Deed conveying the property
which is to be purchased to the Company. The Trustee shall deposit such amount (if any)into the Bond
Fund . If such amount is more than S1,000, such amount shall be used by the Trustee to redeem Bonds in
accordance with Section 302(a) ofthelndenturc . If such amount is SL000 or less the Trustee shall apply
such amount to the next interest payment on the Bonds.

Upon the County's receipt ofwritten notice fromthe Trustee that the Trustee has received all of the
items required by this Section, the Presiding Commissioner and County Clerk ofthe County shall execute a
Special Warranty Deed conveying such property to the Company and shall deliver such deed to the
Company. Such Special Waranty Deed shall be subject to the following: (1) those liens and
encumbrances, if any, to which title to that portion of the Project Site was subject when conveyed to the
County; (2) those liens and encumbrances created by the Company or to the creation or suffering of which
the Company consented; (3) those liens and encumbrances resulting from the failure of the Company to
perform or observe any agreement on its part contained in this Lease; (4) Permitted Encumbrances other
than the indenture, this Lease and the Deed ofTrust-, and (5) if the unimproved portion ofthe Project Site or
any part thereofis being condemned, the rights and title ofany condemning authority.

Section 9.1 .

	

Damage or Destruction.

ARTICLE IX

DAMAGE,DESTRUCTIONANDCONDEMNATION

- (a)

	

If the Project shall be damaged or destroyed by fare or any other casualty, whether or not
covered by insurance, the Company, as promptly as practicable, shall either (1) make the determination
described in subsection (() below, or (2)repair, restore, replace or rebuild the same so that upon completion
ofsuch repairs, restoration, replacement or rebuilding such Project shall be ofa value not leis than the value
thereofimmediately prior to the occurrence of or, at the Company'soption, shall
construct upon the Project Site new buildingsand improvements thereafter together with all new machinery,
equipment and fixtures which are either to be attached to or are to be used in connection with the operation
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or maintenance thereof. providedthal (i) the value thereof shall not beless than the value of such destroyed
or damaged Project Improvements and-or Protect Equipment immediately prior to the occurrence of such
damage or destruction anddii) the nature o6 such:nevubuddmgs. itnprovenxnts: machinery. equipment and
fixtures will not impair the character ofthe Projectors an enterprise permitted by the Act.

If the Company shall elecs to construct "ystttthnatr;buildings:and,improttmems, for all purposes
of this Lease, any reference to the .words-"Project lmptovcit(eau"shall'bedeemed to also include any such
new buildings and improvements and all additions thdod aiid'all>itplm'emems and alterations thereof and
any reference to the worda "Project,liquipment",shall?bevdeedted ao include,any. such new. machinery.
equipment and fixtures which am mither,attaebed tmvr ere used in-connection with .ilm operation or
maintenanceofsuch new buildings and.improvements andiall additions orreplacements thereof.

Unless ; thrCompanymakesthe detemtination descdbedin:subsectiow(f) below,-the Net Proceeds
of casualty insurance required by Article %3I hereof aeived,mith respect to such damage or loss to the
Project shall be used to pay the cost ofrepairing, restoring, replacing or rebuilding the Project or any part
thereof. Insurance,monies in an arncuhtiessthsti Si2;400.OWMyberpaid tour retained by the Company
to be paid for such costs . insurance moniesirrran amount bfS12.l00400 ormore shall be paid to the
Trustee to be used as provided herein . If the Lgmpanymakes tho determination described in subsection (fl
below, the Net Proceeds shall be deposited with the Trustee and used to redeem Bonds as provided in
subsection (0 .

(b)

	

If any of the insurance monies paid by the insurance company as hereinabove provided
shall remain after the completion of such repairs, restoration; replacement or rebuilding, and this Lease shall
not have terminated, the excess shall be deposited in the Bond Fund, subject to the rights of any Leasehold
Mortgagee or Financing Party.

	

If the Net Proceeds shall be insufficient to pay the entire cost of such
repairs, restoration, replacement or rebuilding, the Company shell pay the deficiency .

(c)

	

Except as otherwise provided in this Lease, in the event ofarty such damage by fire or any
other casualty, the provisions of this Lease shall be unaffected and the Company shall remain and continue
liable for the payment of all Basic Rent and Additional Rental and all other charges required hereunder to be
paid by the Company, as though no damage by fire or any other casualty has occurred .

(d)

	

The County and the Company agree that they will cooperate with each other, to such extent
as such other party may reasonably require, in connection with the prosecution or defense of any action or
proceeding arising out of, or for the collection ofany insurance monies that may be due in the event of, any
loss or damage, and that they will execute and deliver to such other parties such instruments as may be
required to facilitate the recovery ofany insurance monies .

(e)

	

The Company agrees to give prompt notice to the Comity and the Trustee with respect to
all fires and any other casualties occurring in, on, at or about the Project .

(t)

	

Ifthe Company shall determine that rebuilding, repairing, restoring orreplacing the Project
is not practicable and desirable, any Net Proceeds of casualty. insurance required by Article VII hereof
received with respect to such damage or loss shall . after payment of all Additional Rent then due -and
payable, . be paid into the Band Fund. and shall be used to redeem Bonds on the earliest practicable
redemption date or to pay the principal of any Bonds.w the same.become due, all subject to rights of the
mortgagee under the Leasehold Mortgage (ifany) and the Financing Party under the Financing Documents
(ifany). The Companyagrees to be reasonable in exercising its judgment pursuant to this subsection (g) .
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(g)

	

The Company shall not, by reason of its inability to use all or any part ofthe Protect during
any period in which the Protect is damaged or destroyed or is being repaired. rebuilt . restored or replaced .
nor by reason of the payment of the costs of such rebuilding. repairing . restoring or replacing . b e entitled to
any reimbursement from the County. the Trustee or the Bondowrers or to any abatement or diminution of
therentals payable by the Companyunder this Lease or ofany other obligations ofthe Company under this
Lease except asexpressly pro%ided inthis_Section.

Section 9z .

	

Condemnation.

(a)

	

Ifduring the Lease Term. title to, or the temporary use of, all or any part of the Project shall
be condemned by or sold under threat of cotidemAjgn to any authority possessing the power of eminent
domain. to such extent that the claim or loss resulting from such condemnation is greater than 510,000,000,
the Company shall. within 90 days after the data ofentry ofli{mat order in any eminent domain proceedings
granting condemnation or the date of saie under threat ofcondemnation. notifytheCounty, the Trustee . the
mortgagee under: the Leaseliotd Mor%gage.(ifatty) :and the Financing Party wider the Financing Document
(if any) in writing "as ao the nature and extent of such condemnation or loss of title and whether it is
practicable and desirable toacquire or construct substitute improvements.

(b)

	

if the Company shall determine that such substitution is practicable and desirable, the
Company shall proceed promptly with and complete with reasonable dispatch the acquisition or
construction ofsuch substitute improvements. so as to place the Project in substantially the same condition
as existed prior to the exercise of the said power of eminent domain, including the acquisition or
construction of other improvements suitable for the . Company's operations at the Project (which
improvements will be deemed a part of the Project and available for use and occupancy by the Company
without the payment of any rent other than herein provided to the same extent as if such other
improvements were specifically described herein and demised hereby), provided, that such improvements
will be acquired by the County subject to no liens, security interests or encumbrances prior to the lien and/or
security interest afforded by the Indenture . this Lease and the Deed of Trust other than Permitted
Encumbrances . In such case, any Net Proceeds received from any award or awards with respect to the
Project or any pan thereof made in such condemnation or ertdnem domain proceedings, or of the sale
proceeds, shall be applied in the same manner as provided in Section 9.1 hereof (with respect to the receipt
of casualty insurance proceeds) .

(c)

	

If the Company shall determine that it is not practicable and desirable to acquire or
construct substitute improvements, any Net Proceeds of condemnation awards received by the Company
shall. after payment of all Additional Rent then due and payable . be paid into the Bond Fund and shall be
used to redeem Bonds on the rarliesa pncticaMe redemption date or to pay the principal ofany Bonds as the
same becomes due and payable . all subject to the rights ofthe mortgagee under the Leasehold Mortgage (if
any) and Financing Patty under the FinancingDocuments (1fany).

(d)

	

TheCompany shall not, by reason of its inability to use all or any pan of the Project during
any such period ofrestoration or acquisition nor by reason ofthe payment ofthe costs ofsuch restoration or
acquisition, be entitled to any reimbursement from the County, the Trust" or the Bondowners or to any
abatement or diminution of the rentals payable by the Company under this Lease nor of any other
obligations heremder except as expressly provided in this Section.

(e)

	

TheCounty shall cooperate fully with the Company in the handling and conduct of any
prospective or pending condemnation proceedings with respect to the Project or any part thereof, and shall,
to the extent it may lawfully do so . permit the Company to litigate in any such proceeding in the name and
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on behalf of the Countv . In no event will the County voluntarily settle or consent to the settlement of a ..̂%
prospective or pending .condemnatlon proceedings with respect to the Project or any part thereof without the
prior written consent of the Company.

Section 9.3 .

	

Bondowner Approval, Notwithstanding anything to the contrary contained in this
Article IX . the proceeds of any insurance received subsegocnt to a casualty or of any condemnation
proceedings (or threats thereof) may be applied as directed by the Owners of 100% of the principal amount
of Bonds outstanding . subject and subordinate to the rights of the Countti'and the Trustee pursuant to the
Indenture . this Lease or the Grant Agreement.

ARTICLE X

SPECIAL CON!EXA:NTS

Section 10.1 .

	

No Warranty of Conditfon`or Suitability by the County : Exculpation and
Indemnification, The County makes no watfnty, either express or itriplied, as to the condition of the
Project or that it will be suitable for the Company's purposes or needs. The Company releases the County
from, agrees that the County shall not be liable far and agrees to hold the County harmless against . any loss
or damage to property or any injury to or death of -any person that may be occasioned by any cause
whatsoever pertaining to the Project or the use thereof; unless such loss is the result. of the Courity's gross
negligence or willful misconduct .

Section 10 .2 .

	

Surrender of Possession . Upon accrual ofthe.County's right of re-entry because
of the Company's default hereunder or upon the cancellation or termination of this Lease for any reason
other than the Company's purchase of the Project pursuant to Article XI hereof. the Company shall
peacefully surrender possession of the Project to the County; provided, however, the Company shall have
the right within 90 days (or such later date as the County may agree to) after the termination of this Lease to
remove from the Project Site any buildings, improvements, furniture, trade fixtures . machinery" and
equipment owned by the Company and not constituting part ofthe Project . All repairs to and restorations of
the Project required to be made because of such removal shall be made by and at the sole cost and expense
of the Company, and during said 90-day (or extended) period the Company shall bear the sole responsibility
for and bear the sole risk of loss for said buildings, improvements, furniture, trade fixtures, machinery and
equipment . All buildings. improvements, furniture, trade fixtures, machinery and equipment owned by the
Company and which are not so removed from the Project prior to the expiration ofsaid period shall be the
separate and absolute property ofthe County.

Section 10,3.

	

Right of Access to the Project. The Company agrees that the County and the
Trustee and their duly authorized agents shall have the right at reasonable times during normal business
hours and, except in the event ofemergencies, upon not less than one business days' prior notice, subject to
the Company's usual safety and security requirements, to enter upon the Project Site (a) to examine and
inspect the Project without interference or prejudice to the Company's operations, (b) as may be reasonably
necessary to monitor the acquisition. construction and installation provided for m Section 4,2 hereof, (c)
performing such work in and about the Project made necessary by reason ofthe Company's default under
any of the provisions of this Lease. and (d) exhibiting the Project to prospective purchasers, lessees or
trustees.
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Section 10.4 .

	

Granting ofEasements: Leasehold:Mortgages and Financing Arrangements .

(;)

	

Subject to Section l0.4(c).and,(d)Af no Event of Default under this Lease shall have
happened and be .cgptinumg . the Company may at any time qty times (1) grant subleases (as permitted m
Section 13.1(6) hereof) . easements. licenses. rights:Piyy-qy, (including, the dedication of public highways)
and other rights or pnvilegei in the nature of easements that are for the direct use of the Project. or pan
thereof, by the grantee, (2) release or. terminate exisnng,;ybleasm,easements, licenses. tights-of-way and
other rights or privileges . all e;ith or -%;ithout cons and upon . such temu and conditions as the
Company shall deierrrane, or .(3) incur PeSrniRed );ncurgb pcs;.The Company.may take such actions and
may execute any applicable documents in the Companys own name. No separate signature of or
authorization from the County shall be required for the execution and delivery of any such document .
although the County agrees to execute and deliver such confuming.docurnerits as are described below. under
the procedures desetjbcd:below, if the Corppany;boom-4o mike such a request. All third panics entering
into agreements with the Company or reeei5ing (teliaary.Rfqf-the benefit of such agreements or documents
shall be entitled to rely upon the same as having been executed and delivered by the Company, unless such
thud party has actual notice that the agency herein granted by the County to the Company has been
terminated by the County because ofan uncuredEvent ofDefault hereunder. TheCounty agrees that it will
execute and deliver and will cause and direct the Trustee to execute and deliver any instrument necessary or
appropriate io confirm and grant. release or terminate any such sublease. easement, license, nghtof-way or
othef right or privilege or any such agreement or other anongerent. upon receipt by the County and the
Trustee of:

	

(i) a copy of the instrument of grant. release 0-termination or of the agreement or other
arrangement, (ii) a written application signed by an Authorized Company Representative requesting such
instrument, and (iii) a certificate executed by an Authorized Company Representative stating that such grant
or release is not detrimental to the proper conduct of the business of the Company, will not impair the
effective use or interfere with the efficient and economical operation of the Project, will not materially
adversely affect the security intended to be given by or under the Indenture and will be a Permitted
Encumbrance. If no Event of Default shall have happened and be continuing beyond any applicable grace
period . any payments or other consideration received by the Company for any such grant or with respect to
or under any such agreement or other arrangement shall be and remain the property of the Company, but,
subject to Sections 10 .4(c) and (d), in the event of the temdnation of this Lease or Event of Default by the
Company, all rights then existing of the Company with respect to or under such grant shall inurc to the
benefit of and be exercisable by the County and the Trustee.

(b)

	

The Company may mortgage the leasehold estate created by this Lease, without the
County's consent, provided and upon condition that:

(()

	

a duplicate original or certified copy or photostatic copy of each such mortgage,
and the note or other obligation secured thereby, is delivered to the County within thirty (30) days
after the execution thereof, and

(ii)

	

such mortgage shall contain a covenant to the effect that the net proceeds of all
insurance policies and the condemnation award shall be held, used and applied for the purposes and
in the manner provided for in this Lease.

(c)

	

The County acknowledges and agrees that the Company may finance and refinance its
rights and interests in the Project. this Lease and the leasehold estate created hereby stud, in connection
therewith, the Company may execute Financing Documents with one or more Financing Panics .
Notwithstanding anything contained to the contrary in this Lease, the Company shall have the right, at,any
time and from time to time, to execute one or more Financing Documents without the consent of the County
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upon the terms contained to this Section 10 .1. Notwithstanding anything contained to the conn~ to th;s
Lease (including without Imumnon Section 13.Ilau. the Company shall have the further. right to sublease or
assign this Lease. the leasehold esatt.any sublease tint tights to connection therewith. and or i7ant liens or
security interests therein . to any Financing Patty (or to the designee, nominee. assignee or transferec of such
Financing Party) .without the consentofthe County .

(d)

	

Upon notice by the - Cornpaby to the CoOry in' uiiting that it has executed one or more ,
Financing Documents under which it has'grafied 4fghis in -itiis Lease to a Financing Party, which includes
the name and address of such Financing Piny; thetrthe following provisions shall apply in respect of each
such Financing^Party

(i)

	

there shall be no merger ofthis Lease or of the leasehold estate created hereby with
the fee title to the Project,;notwidtitsnd ng that this tease or said leasehold estate and said fee title
shall,be owned by the same-person or persons, without the prior written consent of such Financing
Patty.

(ii)

	

the County shall scare upon each such Financing Party (at the address. if any.
provided to the County) a copy of each notice of the occurrence of an Event of Default and each
notice of termination given to the Company under this Lease. at the same time as such notice is
served upon the Company, No such notice to theCompany shall be effective unless a copy thereof
is thus served upon each Financing Party;

(iii)

	

each Financing Party shall have the same period of time which the Company has.
after the service of any required notice upon it. within which to remedy or cause to be remedied any
payment default under this Lease which is the basis of the notice plus thirty (30) days, and the
County shall accept performance by such Financing Party as timely performance by the Company;

(iv)

	

the County may exercise any of its rights or remedies with respect to any other
Event ofDefault by the Company. subject to the rights ofthe Financing Parties under this Section
10.4(d) as to such other events ofdefault;

(v)

	

in case of the occurrence and continuance of an Event of Default by the Company
under this Lease, other than a default in the payment of money. the County shall take no action to
effect a termination of this Lease by service of a notice or otherwise, without first giving notice
thereof to each such Financing Party and permitting such Financing Party (or its designee . nominee,
assignee or transferee) a reasonable time within which to remedy such default in the case of an
event of default which is susceptible ofbeing cured (provided that the period to remedy such event
ofdefault shall continue beyond any period set forth in the Lease to effect said care so long as the
Financing Party (or its designee, nominee, assignee or transferee) is diligently prosecuting such
cure); provided that the Financing Party (or its designee, nominee, assignee or transferee) shall pay
or cause to be paid to the Comity and the Trustee all expenses, including reasonable counsel fees,
court costs and disbursements incurred by the County or the Trustee in connection with any such
default; and

(vi)

	

the Financing Parties (and theirdesignees, nominees, assignees or transferees) shall
have the right to enter. possess and use the Project at such reasonable times and manner as are
necessary or desirable to effectuate the remedies and enforce their respective rights under the
Financing Documents.
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(e)

	

In connection with the execution. ofone or more Financing. Documents . upon the request of
the Company. the County agrees to execute such documents as shall be reasonably requested by a Financing
Party and which are usual-and customary un,connection;w7ththe closing of the financing or refinancing
pursuant to the Financing Documents . The Compam*1thaesto-indemnify the County for any and all costs
and expenses incurred by the :Countyrincluding reasonable attcrneys'.fees.and expenses, as a result of such
request.

Section 10 .5 .

	

indemnification ofCounty,and-Trustee. The Compatyshall-indetnmN and save
the County and the Trustee harmless from and against all claims . demands . toss, liabilities . damages or
expenses, including atuaneys' fees, by or.ort behalfbfAny;pcrson . firm or : corpotetioit arising from the
conduct or management of or from any work or thing done in, on or about, the Project during the Lease
Tent, and against and fromall claims, demands : coslstAialaiffies..damages orexpenses. including attorneys'
fees, arising doming the Lease Termfrom (a) any,conoldowofilit Project.0) any breach or default on the
part ofthe Company in the performance ofany ofis*gafgfs,urr0gr (hi%:Lease; orany action requested of
the County by, the :Company related : o: this-'Lease.A)iankt" rursct.entered "into:in connection with the
purchase, construction .extension .-or improvemefttn"f tYfa'TW'i (d}gray act ofnagligencedfthe'Company
or of any of is agents, contractors: servants, employees or ;licensecs, (e) any act of negligence of any
assignee or sublessee of the Company, or orany agents, contractors, servants, employees or licensees of any
assignee or sublessee of the Company. and (I) obtaining any applicable state and local sales and use tax
exemptions for materials or goods that become pan ofthe Project: provided, however, the indemnification
contained in this Section . 1-0.5 shall not extend to the-Coiuity'or Trustee if such claims, demands, costs .
liabilities, damages or expenses . including attorneys' fees,are Ili the result ofwork being performed at the
Project by employees ofthe County, or (ii) the result ofthe County's gross negligence or willful misconduct .
Upon notice from the County or the Trustee, the Company shall defend them or either of them in any such
action or proceeding . This Section 104 shall survive any termination of this Lease.

Section 10.6 .

	

Depredation, Investment Tax Credit and Other Tax Benefits . The County
agrees that any depreciation, investment tax credit or any other tax benefits withrespect to the Project or
any part thereof shall be made available to the Company, and the County will fully cooperate with the .
Company in any effort by the Company to avail itself of any such depreciation, investment tax credit or
other tax benefits .

Section 10.7.

	

Company to Maintain Its Existence. The Company agrees that until the Bonds
are paid or payment is provided for in accordance with the terns of the Indenture, it will maintain its
existence . and will not dissolve or otherwise dispose of all or substantially all of its assets : provided .
however, that the Company may. without violating the agreement contained in this Section, consolidate with
or merge into another Person or permit one or more other Persons to consolidate with or merge into it, or
may sell or otherwise transfer to another Person all or substantially all of its asses as an entirety and
thereafter dissolve, provided, the surviving, resulting or transferee Person (a) expressly assumes in writing
all the obligations of the Company contained in this Lease, ,and .(b) (i) the long term debt rating of such
Person or the long term debt rating of an entity controlledby, under common control with or controlling
such Person, is in any of the top four long.term debtrating t ategones by any nationally recognized rating
service, or (ii) such Person is controlled by, undercommon control with or controls the Company.

Section 10.8.

	

Security Interests. At the written request of the Owners ofall of the Bonds, the
County and the Company ago to enter into all instruments (including financing statements and statements
of continuation) necessary for perfection ofand eontint0fdee'of theperfection ofthe security interests of the
County and the Trustee in the Project. Upon the written instructions ofthe Owner ofthe Bonds. the Trustee
shall file all instruments the Owner of the Bonds shall Eeetii'iieeessary to be filed and shall continue or
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cause to be continued such instruments for so long as the Bonds shall be Outstanding . The County' and the
Company shall cooperate with the Trustee m this regard by executing such continuation statements and
providing such information as the Trustee may.requrre to renew such statements . The Trustee shall
maintain a file showing a description ofall Project Equipment. said file to be compiled from the certificates
furnished to theTrustee pursuant toSection 4A andUedaa8.2 hereof.

Section 10 .9 .

	

Environmental )Tatters, Warranties, Covenants and Indemnities Regarding
Environmental Matters.

	

'

(a)

	

As used in this Section, the following taints have the following meanings:

"Environmental Laws" means any how.existing or hereafter enacted or promulgated federal. state,
local, or other law, statute, ordinance, rule. regulation or cot= . order pertaining to (i) environmental
protection, regulation. contamination or clean-up. (it) toxic waste, (iii) underground storage tanks. (re)
asbestos or asbestos-contammg materials. or (v)7 the handling, treatment. storage. use or disposal of
Hazardous Substances . including' without linutation the Comprehensive Environmental Response,
Compensation and Liability Act and the Resource Conservation and Recovery Act. all as amended from
time to time .

	

-

"Hazardous Substances" meansall (i) "hazardous substances" (as defined in 42 U.S .C . ,;9601(14)).
(ii) "chemicals" subject to regulation under Title III ofthe Superfund Amendments and Reauthorization Act
of 1986, as amended from time to time (iii) natural gas liquids . liquefied natural gas or synthetic gas. (iv)
any petroleum, petroleum-based products or crude oil, or (v) any other hazardous or toxic substances,
wastes or materials. pollutants . contaminants or any other substances or materials which are included under
or regulated by any Environmental Law.

(b)

	

TheCompany warrants and represents to the County and the Trustee that to the knowledge
ofthe Company there are no conditions on the Project Site which are materially violative ofany applicable
Environmental Laws and no claims or demands have been asserted or trade by any third patties arising out
of, relating to or in connection with any Hazardous Substances on, or allegedly on, the Project Site for any
injuries suffered or incurred. or allegedly suffered or incurred, by reason ofthe foregoing .

(c)

	

The Company will provide the County and the Trustee with copies ofany notifications of
releases of Hazardous Substances or of any environmental hazards or potential hazards which are given by
or on behalf of the Company to any federal, state or local or other agencies or authorities or which are
received by the Company from any federal, state or local or other agencies or authorities with respect to the
Project Site . Such copies shall be sent to the County and the Trustee concurrently with their being mailed or
delivered to the governmental agencies or authorities or within ten days after they are made or received by
the Company. The Company will provide to the County for review only, any environmental assessment
("Assessments(s)") and reports regarding the correction or remediation ofenvironmental issues addressed in
the Assessment ("Repor(s)") concerning the Project Site and the Project Improvements ; upon the
completion ofthe Counrys review ofthe Assessments and the Reports, the County shall immediately return
to the Company all originals and copies ofthe Assessments and Reports.

(d)

	

The Company warrants and represents that the Company has provided the County and the
Trustee with copies of all emergency and hazardous chemical inventory toms (hereinafter "Environmental
Notices") that relate to the Project Site previously given, as of the date hereof, by the Company to any
federal, state or local governmental authority or agency as required pursuant to the Emergency Planning and
Community Right-to-Know Act of 1986,42U.S.CA. §11001 et seq., or any other applicable Environmental
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Laws . The Company will protinde the County and the TiusttF with copies ofall Environmental Notices that
relate to the project Site subsequently sent w,any.such,govpmmenial authority or agency as required
pursuant to the Emergency,Plarming and.Conmult!TY9?0SW'f>now Act of 1,966 or arty other applicable
Environmental Laws. Such copies of subsequent Emirnmental Noticesshall be sent to the County and the
Trustee concurrently with theirbeing trailed to any such governmental authority w agency.

(al

	

The Cotnpagi will -use its~reasopihlc heath

	

q(ts to cotnpl3 .. vnth an4operate and at all
times use, keep. and Rlatntalyjhe Projectand evrrypal?-tFter;~Jj N,'hsllw?-or not suchpmpem. constitutes a
facility. a s defined in >? US.C. § 4601 er. seq ) m.tttatg?tal.ctlt2fgt+nance .withail .applicablt Environmental
Laws. Without limiting the generality of thte faregaing. the Company will not use, generate, treat, store,
dispose of or otherwise introduce any Hazardous Substance or on tlx Project or any pan thereof nor
cause. suffer . allow. or permit anyone dye to do so except in.ths ordinary course of the operation of the
Company's business and tocompliance with all applicable Emironmental Laws

(f)

	

TheCoeppauy agrees to indtmutify-priglist and hold havirdess the County and the Trustee
from and against any and . all claims. demands cott9Aabfitttta . dstnage¢ .ttr cxpansas; ineiuding reasonable
anorneys' fees, arising from (i) any release (as defined in 42 U.S.C . § 4601(22)) or threat ofa release . Actual
or alleged, of any Hazardous Substances, upon the ?soled, or meeting any products or materials
previously, non- or thereafter located upon, delivered to or. m transit to or from the project. regardless of
whether such release or threat ofrelease or alleged release or threat ofrelease has occurred prior to the date
hereof or hereafter occurs and regardless ofwhether such release occum,aa a result of any act . omission,
negligence or misconduct of the Company or any third party or otherwise. (except to the extent such release
occurs as a result of any negligent act or omission or misconduct ofthe County). (ii) (A) any violation now
existing or hereafter arising (actual or alleged) of or any other liability under or in connection with. any
applicable 6nwonmenial Laws relaung to or affecting the Project, or (B) any violation now existing or
hereafter arising . actual or alleged, or any other liability, under or in connection with, any applicable
Environmental Laws relaung to any products or materials previously, now or hereafter located upon.
delivered to or in transit to or from the Project, regardless of whether such violation or alleged violation or
other liability is asserted or has occurred or arisen prior to the date hereof or hereafter is owned or occurs
or arises and regardless of whether such violation or alleged violation or other liability occurs or arises, as
the result of any act, omission, negligence or misconduct or the Company or any third party or otherwise
(except to the extent such release occurs as a result of any negligent act or omission or misconduct of the
County). (iii) any assertion by any third parry of any claims or demands for any loss or injury arising out of,
relating to or in connection with any Hazardous Substances an or allegedly on the Project Site, or (iv) any
breach, falsity or failure of any of the representations. warranties, covenants and agreements contained in
this Section. This subsection (f3 shall survive any termination ofthis Lease.

ARTICLE Xi

OPTION Ah7) OBLIGATION TO PURCHASE TAE PROJECT

Section 11 .1 .

	

Option to Purchase the Project. The Company shall have, and is hereby granted,
the option to purchase the Project at any time, prior to the expiration ofthe Least Tent upon paytmttt in
full of ail Bonds then outstandingor provision for their payment having beetsmadepursuantto ArticleM
ofthe Indenture . To exereise such option the Company shall give written notice to the County and to the
Trustee, if any ofthe Bands shall rhea be unpaid or provision for their payment shallloot have been made in
accordance with the provisions ofthe Indenture, and shall~specify therein the dateofelosing such purchase,
which date shall be not less than 30nor more that 90 days from the date such notice is mailed, and in case
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of a redemption of the Bonds m accordance with the provisions of the Indenture the Company shall nuke
arrangements satisfactory to the Trustee for the giving of the required notice of redemption . The purchase
price payable bythe Company in the eventof itsefieretse ofthe option granted m this Section shall be the
sum ofthe following:

(a)

	

an amount of money which. when added to the amount then on deposit m the Bond
Fund. will be sufficient to ij*em if8k-itiin'outstandmg goods on the earliest redemption date
next succeeding theItbsmg"ilaie; Mud&'without'(tfiuairon ."piiiicfpal and imerest to accrue to
said redemption date and'iedemptiohexptriue'. plus

(b)

	

an amount ofmotley equ3lto the Trustee's and the Paying Agent's agreed to and
reasonable fees and expenses under-fhe-Indenture accrued and to accrue until such redemption of
the Bonds: plus

(c)

	

an amount ofmoney equal to all Grant payments due and payable pursuant to the
Grant Agreement which shaltbave accrued asof tlre'date of-purchase; plus

(d)

	

the fair market value ofthe Project at the end of the Lease Term which the panics
mutually have estimated and agreed to be the sum of555.000 .

At its option . to be exercised at least 5 days prior to the date ofclosing such purchase . the Company
may deliver to the Trustee for cancellation Bonds not previously paid. and the Company shall receive a
credit against the purchase price payable by -the'Company in an amount equal to 100% of the principal
amount ofthe Bonds so delivered for cancellation, plus the accrued interest thereon.

Section 11 .2 .

	

Conveyance of the Project. At the closing ofthepurchase ofthe Project pursuant
to this Article. the County will upon receipt ofthe purchase price deliver to theCompany the following:

(a)

	

If the Indenture shall not at the time have been satisfied in full, a release from the
Trustee of the Project from the lien and/or security interest ofthe Indenture, the Deed ofTrust and
this Lease.

(b)

	

Documents, including without limitation a special warranty deed, conveying to the
Company legal title to the Project, as it then exists . subject to the following ; (1) those liens and
encumbrances, if any, to which title to the Project was subject when conveyed to the County ;
(2) those liens and encumbrances created by the Company mto the creation or suffering of which
the Company consented; (3) those liens and encumbrances resulting from the failure of the
Company to perform or observe any of the agreement on its pan contained in this Lease; (4)
Permitted Encumbrances other than the Indenture, this Lease and the Deed of Trust: and (5) if the
Project or any part thereofis being condemned, the rights and title ofany condemning authority.

Sutton 113.

	

Relative Position of Option and Indenture.

	

The options and obligation to
purchase the Project granted to the Company in this Article shall be and remain prior and superior to the

	

,>
Indenture and may be exercised whether of not the Company is in default under this Lease, provided that
such default will not result in nonfulftlhnent of any conditionto the exercise of any such option and further
provided that all options herein granted shall temunate upon the termination of this Lease.

Section I IA .

	

Obligation to Purchase the Project. The Company hereby agrees to purchase,
and the County hereby agrees to sell, the Project (a) for the fair market value ofthe Project at the end ofthe
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Lease which the pantes .mutually have esttmated .and agreettto be the.sum of555.000 at the expiration of
the Lease Term following full payment ofthe Bonds orproviston:forpayment thereof having been nude m
accordance .with ; the. provtstons .of the . Indenture. . and : (b).at: eAw 30.days and : not more than 90 days
subsequent to.theearly.termination oCthe:Srrant Agreemcnuinan ;amount sufficient to redcem all the then
Outstanding Bonds, plus accrued interest and the reasonable fees and expenses ofthe Trustee .

AR37EG

DEFAGLTSAND MtitEDEES-

Section 12 .1 .

	

Events of Default . Ifany one or more of the following events shall occur and be
continuing. i t is hereby defined as and declared-tobe and:to,cunstime-:an "Event of Default" or "default"
under this Lease :

(a)

	

Default in thedu"ndpunctual payment of- Baste PxntorAdditionalRent : or

(b)

	

Default in the due observance or performance of any other covenant. agreement .
obligation or provision of this Lease onthe Company's part to be observed or performed, and such
default shall continue for 60 days after the County or the Trustee has given the Company written
notice specifying such default (or such.longer period as shall be reasonably required to cure such
default; provided that (1) the Company has commenced such cure within said 60-day period. and
(2) the Company diligently prosecutes such curt tocotnpletion) : or

(c)

	

The Company shall : (1) admit in writing its inability to pay its debts as they
become due: or (2) file a petition in bankruptcy or for reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief under the Bankruptcy Code as now or in the
future amended or any other similar present or future federal or state statute or regulation, or file a
pleading asking for such relief or (3) make an assignment for the benefit ofcreditors; or (4) consent
to the appointment of a trustee, receiver or liquidator for all or a major portion of its property or
shall fail to have the appointment ofany trustee, receiver or liquidatormade without the Company's
consent or acquiescence, vacated or set aside ; or (5) be finally adjudicated as bankrupt or insolvent
under any federal or sate law ; or (6) be subject to any proceeding, or suffer the entry ofa final and
nom-appealable court order, under any federal o state law appointing a trustee, receiver or
liquidator for all or a major part of its property or ordering the winding-up or liquidation of its
affairs . or approving a petition filed against it under the Bankruptcy Code, as now or in the future
amended, which order or proceeding . if not consented to by it, dull not be dismissed, vacated,
denied, set aside or stayed within 90 days after the day of entry or commencement or (7) suffer a
writ or warrant of attachment or any similar process to be issued by any court against all or any
substantial portion of its property, and such writor.warrant ofattachment or any similar process is
not contested, stayed, or is not released within 60 days after the final entry, or levy or after any
contest is finally adjudicated or any stay is vacated or set aside; or

(d)

	

The Company shall vacate or-abandon the project, or shall have been ejected from
the Project or any material portion thereofbyMasonof a-defcgt in tick tothe Project, and-the same
shall remain uncared for and unoccupied for aperiod of90 days; or

(a)

	

TheCompany shall fail to (I)pay amounts due under the Orant Agreement or (2)
comply with the other material terms ofthe Grant Agreement, and such default referred to in clause
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(2) shall continue for sixty (601 days after the County. the Trustee or any other party to the Gras:
Agreement has given the CampanY"written'notice sptcIfyvnc such default (or such longer period a.
shall be reasonably required to'eutd-udh~&fault : jlrovidddtithat(Ai the Company has commenced
such tore within such sixty (601 day ~ertod:and (bl the Company dtttgently prosecutes such cure to
oompletton.

	

,

Section 12 .2 .

	

Remedies on Default. If any Event of Default referred to to Section 12 .1 hereof
shall have occurred and be continuing fl lit~ihz'C6btity may at the County's election (subject, however. to
any restrictions against acceleration of the maturity of the Bonds or termination of this Lease in the
Indenture), then or at any time thereafter;iaii'd:whl

	

such $gfault shall continue. take any one or more of the
following actions:

(a)

	

cause all-amountspayable"with-tesp4ctto OWBonds for the remainder of the term of this
Least to become due and payable, as provided in the Indenture;

(b)

	

give the Company written notice ofiitention°to terminate this Lease on a date specified
therein. which date shall not be earlier than 60 days after such notice is given. and if all defaults have not
then been cured. on the date so specified . the.tompanyswrightsm possession of the Project shall cease and
this Lease shall thereupon be terminated, and the County may re-enterand take possession ofthe Project: or

(c)

	

without terminating this Lease, re-crater the Project to take possession thereof pursuant to
legal proceedings or pursuant to any notice provided'for by law, and having elected to re-enter or take
possession ofthe Project without terminatingthis Lease. the County shall use reasonable diligence to relet
the Project . or pans thereof. for such term or terms and at such rental and upon such other terms and
conditions as the County may deem advisable, with the right to make alterations and repairs to the Project,
and no such re-entry or taking ofpossession of the Project by the County shall be construed as an election
on the County's pan to terminate this Lease, and no such re-entry or taking ofpossession by the County shall
relieve the Company of its obligation to pay Basic Rent or Additional Rent (at the time or times provided
herein), or any of its other obligations under this Lease, all ofwhich shall survive such re-entry or taking of
possession. and the Company shall continue to pay the Basic Rent and Additional Rent provided for in this
Lease until the end of this Lease Tent, whether or not the Project shall have been relet, less the Net
Proceeds, if any, of any reletting ofthe Project after deducting all of the County's reasonable expenses in or
in connection with such reletting, including without limitation all repossession costs, brokerage
contniissions, legal expenses. expenses of employees, alteration costs and expenses of preparation for
reletting. Said Net Proceeds of any reletting shall be deposited in the Bond Fund . Having elected to
re-enter or take possession ofthe Project without terminatingthis Lease, the County may (subject, however,
to any restrictions against tennination ofthis Lease in theIndenture), bynotice to the Company given at any
time thereafter while the Company is in default in the payment ofBasic Rent or Additional Rent or in the
performance ofany other obligation under this Lease, elect to terminate this Lease on a date to be specified
in such notice, which date shall be not earlier than 30 days after to-entry tinder (c) above, and if all defaults
shall not have then been cured, on the date so specified this Lease shall thereupon be terminated. If in
accordance with any of the foregoing provisions ofthis Article the County shall have the right to elect to
re-enter and take possession of the Project, the County may enter and expel the Company and those
claiming through or under the Company and retnovetheproperty and effects ofboth or either without being
guilty of any manner of trespass and without prejudice to any remedies for errears of rent or preceding
breach of covenant . The County may take whatever action at law or in equity whichmayappear necessary
ordesirable to collect rent then due and thereafter to become due; or to enforce performance and observance
ofany obligation, agreement or covenant ofthe Company tinder this Lwse.
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Section 12.3 .

	

Survival of Obligations. The Company covenant$ and agrees with the County
and Bondowrers that its obltaations under this Lease shall survive the cancellation and termination of this
Lease. for any cause. and that .the Company, shall continue to,pay the Basic Rent and Additional Rent and
perform all other obligations provided for m this Lease. all at the time or times provided m this Lease:
provided, however, that upon the payment of all Basic Rent and Additional Rent required under Article t'
hereof. and upon the satisfaction and discharge ofthe Indenture under Section 1701 thereof the Company's
obligation under this Lease shall .thereupon cease and terminate m full .

Section 12.4.

	

{Reservedl .

Section 125.

	

Rights and Remedies Cumulative.

	

The rights and remedies reserved by the
County and the Company hereunder and those provided by law shall be construed as cumulative and
continuing rights . No one ofthem shall be exhausted by the exercise thereofon one or more occasions. The
County and the Company shall-tach be etrnded:to spcificperformance and injunctive or other equitable
relieffor any breach or threatened breach of any of the provisions of this Lease. notwithstanding availability
of an adequate remedy at law, and each party. titreby waives the right to raise such defense in any
proceeding in equity . The County agrees that neitherthe:County nor the Trustee shall enforce any right or
obligation hereunder (except for the Count's or the Trustee's right to receive payments for their own
account pnder the Indenture. the Lease. the Grant Agreement or any other agreement related to the Bonds or
for their rights of indemnification or to be protected from liabilities by insurance policies required by this
Lease) ifso directed in wasting by the Owners of 100% ofthe Outstanding Bonds.

Section 12 .6 .

	

Waiver of Breach. No waiver of any breach ofany covenant or agreement herein
contained shall operate as a waiver of any subsequent breach of the same covenant or agreement or as a
waiver of any breach of any other covenant or agreement. and in case of a breach by the Company of any
covenant, agreement or undertaking by the Company, the County may nevertheless accept from the
Company any payment or payments hereunder without in any way waiving County's right to exercise any of
its rights and remedies provided for herein with respect to any such default or defaults of the Company
which were in existence at the time such payment or payments were accepted by the County.

Section 12 .7 .

	

Opportunity of Company to Cure Defaults. With regard to any alleged default
concerning which notice is given to the Company under the provisions of this Section, the County hereby
grants the Company full authority for account of1he County to perform any covenant or obligation, the
nonperformance of which is alleged in said notice to constitute a defaulL in the name and stead of the
County, with full power to do any and all things and acts to the same extent that the County could do and
perform any such things and acts in order to remedy such default.

Section 12.8.

	

Trustee's Exercise of the County's Remedies. Whenever any event of default
shall have occurred and be continuing, the Trustee may, but except as otherwise provided in the Indenture
shall not be obliged to . exercise any or all of the tights of the County under this Article, upon notice as
required of the County unless the County has already given the required notice. In addition, the Trustee
shall have available to u all ofthe remedies prescribed by the Indenture .



Section 13:1 .

	

Assignmeati.Sublease.-

ARTICLE .Tf1

ASSIGNIME\T P. :\'D SL.BLEASE

(s)

	

Subject to Sections f0A(O aild!(d). the Company shall have the right to assign. transfer,
encumber or dispose of this Lease or any interest therein or pan thereof for any lawful purpose under the
Act. With respect to any assignment, theCompany shall complyvtiththefollowing conditions:

(1)

	

Such assignment:shall be in,wntmg . duly executed and acknowledged by the
assignor and mproper form for recording:

(2)

	

Such assignmeni shall include the entire thenunexpired term ofthis Lease. and

(3)

	

A duplicate original of "such assignment shall be delivered to the County and the
Trustee within ten (10) days after theexecution thereof, together with an assumption agreement.
duly. executed and acknowledged by the assignee in proper form for recording, by which the
assignee shall assume all of the terms. covenants and conditions of this Lease on the part of the
Company to be performed and observed . ~1

(b)

	

TheCompany shall have the right to sublet all or any part ofthe Project to one ormore than
one entity for any lawful purpose under the-Act. The Company shall, within 10 days after the delivery
thereof. furnish or cause to be furnished to the County and the Trustee a true and correct copy ofeach such
sublease . Any sublease may provide, at the Company's option, that the County's consent shall not be
required in respect of any further subletting thereunder ifsuch further subletting is for a similar purpose as
the original sublease and is for a purpose permissible under the Act.

Section 13 .3 .

	

Prohibition Against Fee Mortgage of Projer.L Except pursuant to the Deed of
Trust, the County shall not mortgage its fee interest in the Project, but may assign its interest in and pledge
any moneys receivable under this Lease to the Trustee pursuant to the Indenture as security for payment of
the principal of and interest on the Bonds*

-28-

(c)

	

Notwithstanding the foregoing. the right ofthe Company to assign or sublease any interests
in this Lease without the prior consent of the County shall only be trade (A) to any Person whose long term
debt. or the long term debt ofan entity controlled by, under common control with or controlling such Person
has at least a rating in any of the top four long term debt rating categories by any nationally recognized
rating agency, (B) so long as the Company shall remain secondarily liable, to any Person, or (C) to an entity
controlled by or under common control with or controlling the Company. Any assignee of all the rights of
the Company shall agree to be bound by the terms of this Lease, the Grant Agreement and any other
documents related to the issuance ofthe Bonds. Upon such assignment ofall the rights ofthe Company and
agreement by the assignee to be bound by the term of this Lease, the Grant Agreement and any other
documents related to the Bonds, the Company shall be released from and have no further obligations trader
this Lease, the Grant Agreement or any agreement related to the issuance ofthe Bonds.

Section 13 .2.

	

Assignment of Revenues by County. The County shall assign and pledge any
rents, revenues and receipts receivable under this Lease, to the Trustee pursuant to the Indenture as security
for payment of the principal of, interest and premium, if any, on the Bonds and the Company hereby

	

.

	

t`
consents to such pledge and assignment .



Section 13.4 .

	

Restrictions on Sale -0r-Eneumbrauct of Project by County. During this Lcasc
Term,. the County agrees that. except;,to eauxertfie.tltEnds to tw, tasued:pursuantto the Indenture . it will not
sell, assign,encumber, mortgage. transferor cottt ey the firolect or4%-uuerest therein.

ARTICLE )aV

A.NIENDNIENTS,CHAZWESA MAIQDIRICATIONS

Section .14.L .

	

Aptentlmottis ;.S4attgef QA hlotlkReAt(ans: .Exceptasethenvisepro%ided in this
Lease or in the Indenrure,subuqueot:W theissuartet dBtmds and prior to the payment in full of the Bonds
(or provision for tkq ppynte_ntthereofhaving.beenmAd(tkaoZtl

	

teavtd h the provisions ofthe+lridenture 1 .
this Lease may not be effectively amended changed.+,modffiedt altered orgterminated.aithout the prior
written consent of the Trustee, given in accordance with the provisions of the Indenture, which consent .
however, shall not be unreasonablyw thhelil:

Section 15 .1 .

	

Notices. Allnoticesi certificates or other communications required or desired io be
given hereunder shall be in writing and shall be deemed duly given when (i) mailed by registered or
certified mail, postage prepaid . or (ii) sent by overnight delivery or other delivery service which requires
written acknowledgment ofreceipt by the addressee, addressed as . follows ;

(a)

	

Tothe County:

(b)

	

To the Company :

(c) .

	

Tothe Trustee :

ARTICLE r'
MISCELLANEOUSPROVISIONS

Audrain County, Missouri
Audrain County Courthouse
Mexico, Missouri 65265
ATTN: Presiding Conunissioncr

Duke EnergyAudrain, LLC
doDuke Energy North America LLC
5400 Westheirner Court
Houston; Texas 77056
ATTN: General Counsel

Commerce Bank, N.A.
922 Walnut, 5° Floor
Kansas City, MO 64106 .
ATTN: Corpotatq'kust Department
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All notices given by certified or registered toad as aforesaid shall be deemed fully coven as of t c
date they are so ; rMailed . " A duplicate copy of each nonce . certificate or other communication given
hereunder byeither the County or the Cornpaffy3tt the other'shall also be given to theTrustee . The Counn "
the Company and the Trustee may from'btne to time designate. by notice given hereunder to the others of
such parties, such other address to which subsequent notices, certificates or other communications shall be
sent .

Section 15.2 .

	

Counn Shall Not Ltnreasonabiy Rlthhold Consents and Approvals. Wherever
in this Lease Wis provided fiit'W'Cotfffy slidll :"may dr mutt-give Its approval or consent . or extcutc
supplemental agreements or schedules. the County shall not unreasonably . arbitrarily or unnecessarily
withheld or refuseto give suob-appfialtlit oorlsenas-o6rtfttsa"io exeebte such 5trpplemental agreements or
schedules; provided. however, thatmothing in this - 13ase'S1iall bemterpreted to affect the County's rights to
approve ordeny any additional projeoror.tgattertntraliteddto tht-Project subject to zoning. building permit
orother reguiatoryapprovalsbythe4ounty .

Section 153 .

	

Net Lease .

	

The parties herato'agtee (al that this Lease shall be deemed and
construed to be a net lease . (b) that the payments ofBasic Rent are designed to provide the County and the
Trustee funds adequate in amount to pay all principal of and interest accruing on the Bonds as the same
become due and payable. (c) that to the extent "tharthe payments of Basic Rent are not sufficient to provide
the County and the Trustee with funds sufficient for the purposes aforesaid. the Company shall be obligated
to pay. and it does hereby covenant and agree to pay, udoin demand therefor, as Additional Rent, such
further sums ofmoney, in cash, as may from time to time be required for such purposes, and (d) that ifafter
the principal of and interest on the Bonds and alftosts incident to the payment of the Bonds (including the
fees and expenses of the County and the Trustee) have been paid in full the Trustee or the County holds
unexpended funds received in accordance with the terms hereofsuch unexpended funds shall, after payment
therefrom of all sums then due and owing by the Company under the terns of this Lease, and except as
otherwise provided in this Lease and the Indenture, become the absolute property of and be paid over
forthwith to the Company .

Section 15.4 .

	

No Pecuniary Liability, No provision, covenant or agreement contained in this
Lease, the Indenture or the Bonds, or any obligation herein or therein imposed upon the County, or the
breach thereof, shall constitute or give rise to or impose upon the County a pecuniary liability or a charge
upon the general credit or taxing powers ofAudrain County or the State of Missouri . Such limitation shall
not apply to any liability or charge directly resulting from the County's breach ofany provision, covenant or
agreement contained herein .

Section 15.5.

	

Governing Law. This Lease shall be construed in accordance with and governed
by the laws ofMissouri .

Section 15.6 .

	

Binding Effect . This Lease shall be binding upon and shall inure to the benefit of
the County and the Company and their respective successorsand assigns.

Section 15.8.

	

Execution in Counterparts. This Lease may be executed in several counterparts,
each of which shall be deemed to be tsn originaland, all of which shall constitute but one and the same
instrument .
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Section 15.7 .

	

Severabitity. If for any reason any provision of this Lease shall be determined to
be invalid or unenforceable, the validity and enforceability of the other provisions hereof shall not be
affected thereby.



Vi WT11TSS wWREOF, the parties hereto have caused this [.ease to be executed in their
respective names by their duly authorized signatories. all as ofthe date fast above written:

(Seal)

ATTEST:

County Clcik

	

-'-

AUA$AViCOUNTY,SIISSOLM

By. . G'cr~rref~^
Presiding Commissioner



DL'I%TEN'ERGI' AC'DR.46LN . LLC

By,.
Aaau:
Title :

i .

Stephen G . De May
Vice President



STATE OF MISSOURI

	

)

COUNTY OF. "~ri:CG 'u.4~

r
8E 1T.:

	

ED"thatinn ittis . ~

	

dty,xtfrAprl:" 1400,.btfbre me.-true undersigned. a

notary-public in and for said county an&state: came "RICHARD""WEBBER. Ptesiding "Cottutusstoner of

AUDRAIN COUhe~:MISSOE'RII, a third_elascoounty,~doly euthoeize4rineoaporated and,existing under

and by vrtm ofthe Consrimtotrstld lsws ofthitAUtewif:Missouri,oand %MLLE--HARVEY; County

Clerk of the County, who are personally known to me to be the same persons who executed, as such

officers, the within instnrnent on behalfofsaid County, and such persons duly acknowledged the execution

ofthe same to be the actand deed of said County .

IN WITNESS WFIEREOF, I have hereunto set my hand and affixed my official seal, the day and

year last above written.,

My Appointment Expires:

	

S - !r " 03

w.u.dw+., .uc
a

ACh"NONN"LEDGMENTS



STATE OF MISSOLRI

	

I
)SS.

COLT7YOF- _

My Appointment Expires :

0~4fwp .m.wtlC

BE IT REMEMBERED; that on this L.

	

dayof t3, -

	

, 3000, before me the . undersigned. a

Notary Public in and for the County and Staw aforesaid. came^ '

	

LKy`a member of DUKE

ENERGY AUDRAINLLE~ :a Delaware hmited -IWItty company. wflttrrs petatmalty known to me to be

suchmember, and who is personally known tomo tabethe ,same person who executed. a s such member. the

within instrument on behalf of--sgid fiirQ ed diability company. Arid sudh member duty acknowledged the

execution ofthe same to be,theamattd deed dfiattDitimimYliabilitycompany :

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seat, the day and

year last above written .

-

34-.n
~ No

	

Public



A tract of land being part of the Southeast Quarter of Section 2. m Township 52 North,
Range 6 West of the Fif:Piinei* Mettidian: ip thmCounty of Audtain and State of
Missouri . being ;more .patncyierly~dasectbeekasdoUows.~, frting at the Southeast comer
of said Section 2. thence N 0VID'30" E. along the East line ofsaid Section 2. 40.00 feet
to a point on the North right-of-way line of State Route "P", also being the Southeast
comer of a tract of land described in Deed recorded in Book 298. at Page 882 of the

' Deed Records of Audmin Count),. Missouri, the point of beginning: thence from the
point of beginning, lea%ing'the East-Eric of said Section 2, and with the North right-of-
way line of State Route "P", also being the South line of said tract described in Deed
recorded in Book 298, at Page 892, N 89"19'00" W, 2022.10 feet: thence N 99°12'00" W.
29955 feet : thence leafing the lines of said tract and said North right-ofway line. N
00°55'00" E. 1969 .70 feet to a point on the North line . of the tract described by Deed
recorded to Book 298. at Page 882: thence with said North line, S 89°25'00" E, 2296.10
feet to a point on the East line of said tract . also being the East line of said Section 2:
thence with said East line . S 000 10'30" «' . 1974 .35 feet to the point ofbeginning.

SUBJECT T0 :

EXIIIBIT A

PROJECTSITE

1 .

	

Agreement for Right-or-Way to Panhandle Eastern Pipe Line Company recorded in
Book 114, Page 297 of the Deed Records ofAudrain County, Missouri .

2.

	

Easement to Union Electric Company recorded in Book 204, Page 271 of the Deed
Records ofAudmin County, Missouri .



Mum B

P06JUCTINIPQOVEMCNTS

An clectfichy manufacturing

	

'

	

U46,a	of up to 640 megawatts
m6UnogGE7EA turbine gen~atoiq,ah&.retat6dooenffation equipment fueled primarily
by natural gas.

	

'

	

"

	

1

	

`

	

~

	

. "I ^

	

°



E.CHIBIT C

PROJECT EQLIP.NIE.NT

Fogging Water Storage Tank
Firewater Storage Tank
Water Wash Sumps
CTG \tainuenance Sumps
Drain Sumps
NOx Water Storage Tank
Fue1©il Storage Tanks
CombustionTurbine Generator (CTGI
Generator Comparanem (ByGE with CTG)
Turbine Compartment (By GE with CTG)
Accessory Module (By GE with CTG)

	

-
Au Processipg Units,(ByGE with CTG)
Turbine inlet Filter House (By GE with CTG)
Generator Air Filter House (By GE with CTG)
Gas Metering (By GE with CTG)
Gas Fuel Nodule (By GE with CTG)
Exhaust Frame Blo%ier (By GE wits CTG)
Exhaust Stack (By G&with CTGI
Lube Oil Dimmer (By GE with.CTG)
Packaged Electrical & Electronic Control Center (PEECC)
Generator Auxiliaries Compartment (GAC) (By GE with CTG)
Fuel Gas Electric Heater (By GE with CTG)
Cooling Water Module (By GE with CTG)
Firewater Storage Tank Heater
Fogging Water Forwarding Pumps
Demineralizer Feed Pumps
Firewater Pump Diesel
Firewater Pump Electric
Firewater Jockey Pump
Raw Water Forwarding Pumps
Potable Water Pump Skid
Service Water Pump
Fogging System
Water Wash System (By GE with CTG)
Fuel Gas Separator (By GE with CTG)
Fuel On Scrubber (Gy GE with CTG)
Demineralized Water Treatment Plant
Fire Fighting Equipment

Hydrants
Monitors
Hose houses
Extinguishers
Post Indicator Valves

Fire Alarm &Detection Panel and Equipment
Safety Shower & Eyewash Stations
C02 Fire Protection System (By GE with CTG)
Sanitary Sewage Lift Station & Septic System
Continuous Emissions Monitor System



E\MBIT D

(FORM OF REQUISITION CERTIFICATE1

REQUISITION CERTIF`WATE

Requisition No .
Date :

TO:

	

CO%r%IERCE BANK. N.A . . AS TRUSTEE UNDER A TRUST LN'DENTLRE DATED AS OF
APRIL 15 . 2000 . BE'RYEEX THE COUNTY OF ALT?k.X. \(ISSQURI. AXD THE TRUSTEE.
AND LEASE AGREEMENT DATED AS OF APRtI.J$. 2000 . BETIYEEN THE COUXrN' OF
AUDRk, \tISSOCRL AND DMEE\'ERGYAUMAK LLC

The undersigned hereby requests that a total of S

	

be paid for Prquct Costs tai
defined in said Trust Indenturel m such amounts. to such payees and for such purposes as set forth on
Schedule I and Schedule 2 attached hereto .

1 hereby state and cenih- that : (it the amounts requested are or were necessary and appropriate m
connection with the purchase, construction . installation and equipping of the Project (as defined in the Trust
Indenture) . have been properly incurred and are a proper charge against the Construction Fund. and have
been paid by the . Company or are justly due to the persons whose names and addresses are stated on
Schedule 1. and have not been the basis ofany previous requisition from the Construction Fund and (it) as
ofthis date . except for the amounts referred to above, them are no . to the best ofmy loyowledge . outstanding
disputed statements for which payment is requested for labor, wages, materials. supplies or services in
connection with the purchase . construction . installation and equipping of the Project which. if unpaid, might
become the basis of a vendors'. mechanics. laborers' or matenalmen's statutory or similar lien upon the
Project or any part thereof.

DUKE ENERGY AUDRAIN. LLC

Bv :
Name
_

:
Title:



SCFIEDL-LE I TO REQLISITIO\ CERTIFICATE

Amount

	

Pavee and Address

	

s"n t on

	

A-mot:n "



SCKEACLE :-TO

REQFISMON CERTIFICATE

PROJECT

EQLYP

.%tE\T

Item
{pescnpnonl

	

Serial

or Identification Number


