AUDRAIN COUNTY. MISSOURI,
A_s Lessor,

AND

DURE ENERGY AUDRAIN, LLC,
As Lessee

LEASE AGREEMENT

Dated as of April 15, 2000

Relating to:

$270,000,600
(Aggregate Maximum Principal Amount)
Audrain County, Missouri
Taxable Industrial Revenue Bonds
{Duke Energy Audrain, LLC)
Series 2000

The interest of certain rights of Audrain County, Missourt (the *County™), tu this Lease Agreement
has been pledged and assigned to Commerce Bank, N.A., Kansas City, Missourl, as Trustee under the
Trust Indenture dated as of April 15, 2000, between the County and the Trustee.
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LEASE AGREEMENT

THIS LEASE AGREI-.‘.MI-Z-?\".I'; dalcd. as of Apnl 15, 2000 {the “Lease™, berween AUDRAIN
COUNTY; MISSOURI, a third-class county organizeddnd exi¥ting under the laws'of the State of Missoun

{thé "County):-es: lessor; and Dl’i&: E\'ERGY AE'BR:N% *L.LC. a Békmare hmxtcdhabﬂm company
(the "Company"), as lessee: - ¢ .-

WIT;\'ESSETH:

oL e BERNEI L B

WHEREAS, the County is authorized under Sections 100.010 through 100.200 of the Revised
Statutes of Missouri, as amended-and ‘Articlé VI -Section:27(b) of the Nissouri Constitution, as amended
(the “Act™), to issue revenue bonds to provide funds for the carrying out of a project under the Act and to
sell. lease or mottgage to-private:persons: partriershiips ‘or corporations thesficilities purchised, constructed,
extended or. impraved by the Conty for mmufacmmg cammcrctil wa;ehqustng and- indusmal
development purposes pursuant to the Act; and

WHEREAS, pursuant 1o the -Act. the zoveming body of-the Countpadopted 2 Resolution on Apnl
6. 2000, expressing the intent of the Gounty to-issue its industrial developmient revenue bonds in a principal
amount not 1o exceed $270.000.000. for the purpose of purchasing. constructing. extending and improving a
project deseribed on Exhibit B heretg-{the “Project™) on-the real estate-desetibed on Exhibit A hereto (the
“Project Site™) including the equipment described on Exhibit € hereto {the "Project Equipment”), and
authorizing the County to lease the Project to the Company;

WHEREAS, pursuant 1o the Act, the goveming body of the County has heretofore passed an
Ordinance (the "Ordinance”) on Apri! 6, 2000, authorizing the County to -issue its Taxable Industrial
Revenue Bends (Duke Energy Audrain, LLC) Serics 2000, in the maximum principal amount of
$270,000,000 {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 Counry is authorized to enter into & Trust Indenture
of even date herewith (the "Indenture”), with Commerce Bank, N.A.., Kansag 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 paysments by the Company which will
be sufficient to pay the principal of and interest on the Bonds; and

WHEREAS, pursuan 1o the foregoing, the County desires 10 lease the Project to the Company snd

the Company desires to lease thc Praject from the County, for the rentals 2nd upon the terms and conditions
hereinafier set forth;

NOW, THEREFORE, in consideration of the prefnises and the miutid] representations, covenants
and agreements herein contained, the County and the Comparty do hereby represent, covenant and agree as
follows:



 ARTICLE
DEFL\'ITIO\S

Section 1.1. Deﬁni:iqns -of ands. and Temns.w ln;addmen 0 any words‘and terms defined
elsewhere in this Lease and the-words and tigus defimed:in Stxion 101 of the Indenture which definitions
are hereby incomorated herein by referénce, the followmg words and terms as used in this Lease shall have
the foliowing meanings: .

"Additional Rent" means the adc!monal rcn:ai dcscnb:d in Sections §.2 of this Lease,

"Basic Rent" means the rema! descn“bedm Se«icm s.i:of slns Leasc
e g
“Full :Insurable Value™ means.the.stasenable: mplaupmem 60§t nf the Pm;eet less physucal
-depreciation and:exclusive of land. gxcavations. -footings:- i’ounéaﬂnn and parkmg lots 2s-detertuned in
accordance with Sectlor 7.2(=) hereof.

"Grant Agreement" means the Grant-Agreemert-.dated as of April 15, 2000, among the County.
the Company and various polical subdivisions in Audrain County, Missoun.

"Leasebold Mortgage" means any leesehold morgage. leasehold deed of trust. assignment of

rents and leases. security agreement or other agresment relating to the Project permitted pursuant to the
provisions of Section 10.4 hereof.

"Lease Term" means the period from the effective date of this Lease until the expiration thereofl
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 pavment of all expenses {including attorneys' fees, trustee's fees and any
extraprdinary expenses of the County and the Trustee) incurred in the collection of such 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 Decd of Trust, (¢} utility,
access and other casements and nghts-of-way. mineral rights, restrictions, exceptions and encumbrances that
will not materially interfere with or impair the operations being conducted ‘on the Project Site or casements
granted 1o the Counry, (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 aggregate matcnially impair the property affected thereby for the purpose for
which it was acquired or is held by the County, () eny other liens, encumbrances, lcases, easements,
restrictions or covenants consented to 1n writing by the Owner of 100% of the principal amount of the
Bonds. (f} any exceptions to the title of the Project Site which are confainiéd in the title insurance policy
provided in Sectlon 7.1 herein, and (g) Jiens or security interests granied pursuant to any Financing
Documents.

"Plans and Specifications” means the plans and specifications prepared for and showing the
Project, as amended by the Company from time to time prior to the Completion Date, the same being on file
at the principal office of the Company in Houston, Texas and which shall be available for reasonable

2.



mspection during normal- business hours and upon not Tess thari five busmcss davs’ pnor notice by (he
“County, the Trustee and thewr duly appmmcd repr:semame; ‘

HETN S

Section 1.2 Rules of lmerpretatlon.

_ (al \\'ords of thc masculme gendcr shaH be*deeﬂiediaﬁﬂ constmed o mcludc com!au\e words
of the feruinipe and neuter-genders. - .0 - LSRR O
G e HETyrm . : oo
(b} Unless the context shall otherwise md:catc. words importing the singular number shall
include the.plural and .vice versa, and words: impdtf&iﬁ"p‘e?ﬁﬁ“n:'slwwﬁmclﬁ’de i'u-ms dssociations and
_corporations. mcludmg.gmcmmemal r.nutxes.xas wetlasnamrﬂlpérsons

S

e T Ty A '
(c) Wherever in this Leasc itis prcmded that either party shalt or will: makevanv payment or
perform or refran from performing any act-or obligation, each- such provision shall, even though not so

cxpressed. b constryed as-aexpress: covemmno m:k: suoh”paymem or tb’ﬁef‘fonn or not o perform. as
the case may be, such act or obligation:- :

(dy.  All references in this instrument to designated "Articles.” "Sections" and other subdivisions
are, unless otherwise specified. 10 the designated Articles, Sections and subdivisions of this instrument as
originally executed. The words “heren," "hereof.” “hereunder" and other words of similar import refer 10
this'Lease Agreement as a whole-and not fo-any. pan:eular Article, S#ction or other subdivision,

(e) The Table of Contents and the Article and Scctton headings of this Lease shall not be
treated as a part of this Lease or as aﬂ‘ccnng the true meaning of the provxsmns hereof,

ARTICLE 0
REPRESENTATIONS

Section 2.1, Representations by the County. The County makes the following representations
as the basis for the undertakings on its part herein contained:

(a) The County is a third class county duly organized and validly existing under the laws of the
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 §ts 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.

. {(t) The County has scquired the Project Site, imbje‘ct to Periitted Encumbrances, and

proposes 10 purchas¢ and comstruct or cause. to be purchased and -constructed thereon the Project
Improvements and the Project Equipment,. The County proposés td-Jease the Project to the Company and
sell the Project to the Company if the Company €xercises 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 féund and
determined that the purchase, construction, extension and improvement of the Project will further the public
purposes of the Act,

-3-



{¢} To finance the costs of the Project. the County proposes lo issue the Bonds which will be
scheduled 10 mature as set forth in Article It of the Indennure and will be subject to redernption prior to
marurity in accordance with the provisions of Article [T of the Indenture,

{d)  The Bonds are 1o be issued under and secured by the Indenture. pursuant to which the
Project and the net eamings tharefrom. consisting.ofrall-rents,.revenues and receipts 1o be denved by the
County from the leasing or sale of the Project, will be pledged and assigned to the Trustee as secunty for
payment of the principal of and interest on the Bonds. .

{e) The County wilt ﬂotmoﬁgage.- grantany inee'rest_ in or othérwise encumber the Project or
pledge the revenues derived therefrom for. 2ny honds.or-pther:obligations other than the Bonds except with
the wrinen consent of the Authonzed Company Reprcsentatwe or the Owncrs of 100% of the pnncipal
amount of the Bonds. . ,

h The. County shall have 0. authanty w apsme»ﬂm PrOJeel a8 'a business -or in any other
manner except as the lessor thereof except subsequent to an Event of Default hereunder,

(2) - The purchase, construction; -extension.and improverrient of the Project and the leasing of
the Project by the County to the Company will further the public purposes of the Act.

{h) No member of the governing body of the County or any other offtcer of the 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 makes the following
representations as the basis for the undertakings on its part hercin contained:

{a) The Company is a limited liability company, validly existing and in good standing under
the laws of the State of Delaware and is authorized to conduct business in the State of Missouri.

) The Cornpany has jawful power and authority 1o enter into this Lease and to carry out its
obligations hereunder and the Company has been duly authorized 1o execute and deliver this Lease, acting
by and through its duly authorized member, managers and representatives.

{c) The execution and delivery of this Lease, the consummation of the transactions
contemplated hereby, and the perfonmance of or compliance with the terms and conditions of this Lease by
the Company will not conflict with or result in a breach of any-of the 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 property is bound, or the Company’s
ofrganizational documenits, or any order, rule or regulation applicable to the Company or any of its property
of any court or govemmental body, or constitute a default under any of the foregoing, or result in the
creation or imposition of any prohibited lien, charge oréncumbranice of any nature whatsoever upon any of
the property or assets of the Company under the tenms of any instrument or agreement to which the
Company is » party.

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

S
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(e} The Project will comply in all matcnél‘rcépi:cts with all presently applicable bwilding and
zommng, health, environmental and safery ordinances and laws and all other applicable laws. rules and
regulations.

(N The Project is located wholly within an unincarporated arca of the County.

ARTICL‘E m
GR..L\'TI]\ G FPROVISIONS

Section3.1.  Granting of Leasehold Estate. The County hercby rents. icases and lets the
Project to the Company, and the Company ‘hereby rents, leasés and tures the Project from the County.
subject to Permitted Encumbrances. for hé rem?ﬂs and upcm aad subjeet to'the tefms and conditions herein
contained.

- Section 3.2.  Lease Term. This Lease shall become effective upon execution and delivery. and
subject to earlier termination pursuant 1o the provisions of this Lease, shall have an initial term commencing
85 of the date of this Lease and terminating on December 31, 2021 (the "Stated Expiration Date™). If
construction or commercidl operation of the Project as an ekctncn}' manufactuning facility is delayed
beyond January 1. 2002, the Stated Expiration Date automaticﬂ’ﬂy 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 ciecmctry
manufactiring facility. but inno event laler than December 31, 2023,

Section3.3.  Possession and Use of the Project.

(2) 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 right of access pursuant to Section 10.3 hereof) and shall
and may peaceably and quictly 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 XIT of this
I ease, to prevent the Company from having quiet and peaceable possession and enjoyment of the Project
dunng the Lease Term and will, at the request and cxpense of the Company, cooperate with the Company in
order that the Company may have quict and peaceable possession and enjoyment of the Project and will
defend the Company's enjoyment and possession thereof against 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 Company shall use its reasonable best efforts to comply with all material statutes, laws,
ordinances, orders, judgments, decrees, regulations, directions and requirements of all federal, state, local
and other govemnments or governmental authorities, now or hereafier applicable to the Project or to any
adjoining public ways, as to the mianner of use or the condition of the Projéct or of adjoining pubhc ways.
The Company shall also comply with the mandatory mquircments. rules and regulations of all insurers
under the policies carried under the provisions of Articié VII heréof. The Company shall pay all costs,
expenses, claims, fines, penaltics and damages that may in any manner “grise out of, or be imposed as a result
of. the failure of the Company to confiply with the provisions cﬁ‘this Section. Notwithstanding gny provision
contained in this Section, iowever, the Comparty shafl have the tight, 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, -



Jaw, ordinance, order. judgment. decree. regulation. direction of sequITTMENt. or any such requirement. ruie
or regulanion of an nsurer. and duning such contest or feview the Company may refrain from complying
therewith, ’

ARTICLE IV

PURCHASE, CONSTRUCTION AND
EQUIPPING QF THE PROJECT

Sectiond.].  Issuance of the Bonds,

(3) In order to provide funds for the payment.of Project Costs, the County agrees that it will
issue, se! and cause to be delivered 10 the purchaser.thereof the Bands in accardance with the provisions of
the Indenture and the Bond Purchase Agreement. The proceeds of the sale of the Bonds, when received.
shail be paid over to the Trustee for the account of the County. The Trustee shall prompily 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 Sectlon 209 of the Indenture.

{c) If the Company is not in default hereunder, the County will. at the request of the 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 shall have entered into an amendment to this Lease to
provide for rent in an amnoeunt at least sufficient to pay principal and interest on the Additional Bonds when
due, 2n amendment to the Grant Agreement related 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,

Section4.2.  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 the
Construction Fund, purchase, construct, txtend and improve the Project a5 follows:

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

(b)  The Company, or any entity controlled by, under commen conrol with or controlling the
Company will, on behalf of the County, pmc}use and construct the Project Improvements on the Project
Site and otherwis¢ improve the Project Site in accordance with the Plans and Specifications. The Company
may make minor changes in and to the constryction contracts and the Plans and Specifications ‘incorporated
therein, but major changes shall be made only with the approval of the Coumy, 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 $280,000,000 or

5)
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which would result in an electncity manufacrenng facthny with a stated capacity less than 640 megawats or '
utiize generators other than GE 7EA wrbine generators.  The Company agrees that the aforesawd
construction and i 1mpm\ :m:q( \xllL\\jxh such h&r)sscs axtg addx gns as may be made hereunder. result 1n a
Project suitable Yor use by the Compn for iis  pUTpOSEs, and lha; a]T reaf and personal property described
the Plans and Specil ns, with sug chqngﬁs and. adquns as may be made hercunder, is desirable and
appropriate in connccnon_w:th the Pro_lc : :

ss and luﬂ-ail lh:PI‘OJcct Equipment in
in accordance with the. Plans and. Specifications. The

: ‘ ' u)p!’ggggs ‘ ybisct 10.change during the Construction
Period and thereafter pursuant to the prov;swns of this Lease, and agree that the definitive list of the Project
Equipment shall be the list maintained by the Trustes pursuant 1o Section 10.8:0f this Lease.

(¢}  The Company‘“i]'l gn be
the Pro;ect Iﬁ'npro\cmcms or oii e PJQJ

(d) 1S rqasqpa!:lcthst efforts to cause the purchase.
construction, extenision and ' 'obe‘cpmpjclcdl,psodn as, pracncable In the event
such purchase, corismsctmn, eXERASIY) gj}ﬂ miprévemem ] s prior Yo the rectipt of proceeds from
the sale of the Bonds. the Company agr:cs 10 advange 2 aﬂ ﬁmdg nchggry for such purpose.

Sectlon 4.3.  Project Costs, The Ccunty hcrehy agrecs to pay for, but solely from the
Construction Fund. and heteby authorizes and dipects -the Trustee to pay for, but solely from the

Construction Fund, all Project Cosxs upon receipt-by the Trustee-of a certificate pursuant to Section 4.4
hereof.

Section4.4.  Pavment for Project Costs. All Project Costs as specified in Section 4.3 hereof
shall be paid by the Trustee from the Cénstruction Fund, and the County hereby authorizes and directs the
Trustee 1o make disbursements from the Construction Fund, upon receipt by the Trustee of certificates in
substantially the form attached herete 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 stared):

{(b) describing each item of Project Costs for which payment is being requested
including, for Project Equipment, a description of the itern and a serial or other idemtifying number,
f any, for such item;

(c)  swting 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 agamst the Construction Fund, that the
amount requested either has been paid by the Company, or is justly due, and has not been the basis
of any previous requisition from the Construction Fund; and

@) stating that, except for the: amounts, if nny, stated in said cenificate, to the best of
his knowledge there are no outsundmg d:sputcd statements for. which payment is requested for
labor, wages, materials, supplies of services in eounecuon with the purchase, canstruction,
exiension and improvement of the Project which nught becorme the basis of a vendors', mechanics’,
laborers' or materialinen's statutory or other similar Jlien 1 upon ‘the Project or any part thcrenf

The Trustee may rely conclustvcly on any such certificate and shall not be reqmrcd to make any
independent investigation in connection therewith,



Section 4.5,  Establishment of Completion Date, Thc Completion Date shall be evidenced to
the Trustee by a certficate signed by thie Auikivhzed Caﬁtpant Représefitative stanng (a) that the purchase.
construction, extension and improvement of the P‘roject has been compleiéd in accordance with the Plans
and Spetificatrons. and (b) that all costs afid xpernises ineurséd n the pmhasc CONSrUCHion. extension and
improvement of the Project have been paid exeépt costs &l xpenses thé payiment of which is not vet due
or is being retained or contested in good faith by the Company. Nom 1thstanding the forcgmng such
cernficdte shall state that it 7§ given withddt’ ﬁFejudiéé f‘d‘aﬁ? ng}its agams’t third parties which exist at the
date of such centificate or which may subsequemlv comE ‘imo being. The Company and the Counsy agree 10
cooperate ifi causing such cerfificate to'be’ ﬁifmshcﬂ o theé Trustee.

Section 4.6.  Surplus or Deficlesicy In Construition Fund.

ra

{a)  Upon receipt. of the ccrttﬁcat,'
provided in Section 504 of the lnd:rmu-e n-ans{‘:r-" y.gemgifiing moneys.then in the Construcnion Fund to
the Bond Fund 10 be appliéd as directed bv"gxé agy solely to {}) the payment of principal and
premium. if any, of the Bohds 1hroﬂgh the payrncﬁt (mciuﬁing tegularly scheduled principal payments. f
any) or redemption thereof at the earliest date permissible under the terms of the Indenture. or (2) at the
option of the Company, to the purchase of Bm\ds at such garlier date or dates as the Company may clect.
Any amount so depostted 1 the Bond Fund may bé lmcstcd as pc:mmed by Section 702 of the Indenture,

M) If the Construction Fund shall be insuﬁ'lcient to pay fuily all Project Costs and to complete
the Project free of liens and encumbrances other than Permitied Encumbrances, the Company shall pay into
the Construction Fund the full amount of any such defi¢iency, and the Trustee shall use those Construction
Fund moneys to make payments to the contractors and to the supplicrs of materials and services as the same
shall become due in accordance with the applicable contracts entered into with such contractors and
suppliers 21l in aceordance with the provisions for payment of Project Costs set forth in Sectlon 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.

Section4.7.  Project Property of County. The Project Site and all Project Improvements and
Project Equipment located thereon at the execution hereof and which the Company desires 1o convey to the
County, all work and materials on the Project Imptrovements as such work progresses, znd all additions or
enlargements thereto or thereof, the Project as fully completed, anything under this Lease which becomes, is
deemed 1o be, or constitutes a pant 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 of Trust and the Leaschold Mortgage, if any.

Section 4.8,  Non-Project lmpro{remeilts, 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 e entire purchase pnce of which is paid for by the
Company with the Company’s own funds. and no part of the purchase price of which is paid for from funds
deposited pursuant 1o the terms of this Lease in the Construction Fund, shall be the property of the Company
and shall not constitute a part of the Project for purposes of Section 6.4,
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ARTICLEV
:RENT PROVISIONS.

Section 5,t.  Basic Rent. The Company covertants and agrees:to,pay 10 the Trustes in same day
funds for the acgount of County during s Lease Term. fordeposit imi:-the Bond:Fund on-or before 11:00
a.m.. Trusiec’s local tme, on the-appropriate:dates and in the-apptopriate amounts. the pnncipal of and the
interest-on the Bonds in-accordance with the provisions-of the Indeénture and:the-Bonds. as Basic Rent for
the Project. in en amoumt which, when added to any collected:funds.then on.depositan the Bond Fund and
available for the payment of princ¢ipal on the Bonds and the interest thereon on such payment date. shall be
equal 1o the amount paysble on such payment date as_principal.of the Beonds.and the interest thereon as
provided in the Indenture. All payments of Basic Rent provided:for in this Section shall be paid directly to
the Trustee-and shall be deposited in accordanse with-the:provisionssof the Indenture into the: Bond Fund
and shall be used and applied by the Trustee in the mannerand:for the:plrposes-at forth in this Lease and
the Indenture. At its option. the Company ﬁmy:délimmﬁghé,immiﬁqr cancelation.Bonds not previously
paid and the Company shall receive a ctedit sgiifist the-Basic Remt payable'by the Cofmpeny in an amount
equakto the principal amount of the Bonds so tendered for-canceliation plus aceriied-interest thereon,

Seétion 8.2,  Additonal Rent, Thchompany shall pé'y as Additional Ren, within 15 days afier
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 becorne due;

{o) all costs incident to the issuance of the 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 ¢onnection
with the call. redemption and payment of all cutstanding Bonds;

{c}  all expenses reasonably incurred in connection with the reasonable and necessary
enforcement of any rights under this Lease, the Deed of Trust 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 obligations under this Lease, the Indenture, the Deed of Trust or the Grant Agreement.

(3] all amounts paysble under the Grant Agreement.

() all other payments of whatever nature which Company has agreed in writing to pay or
assume under the provisions of this Lease. ' :

Section53.  Obligations of Company Absolute and Unconditional.

{a) The obligations of the Company under this Lease 10 make payments of Basic Rent and
Additional Rent on or before the date the same 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 abatement, deduction, set-off. counterclaim, recoupment or defense or any right of termination or
cancellation arising from any circumstance whatsoever, whether now. existing or hereafter arising, and
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irespective of whether the Project shall have-been started or completed, or whether the Counny’s title thereto
or 10 any pan thercof 1s defecuve or nonexistent. and notwithstanding any damage 0. loss. theft or
destruction of, the Project or any part (hér&ol, and "Tiilure of consideration or frustration of commercial
purpose. the taking by emunent domain of title 1o or of the right of temporary use of ait or any part of the
Project, legal curtailment of the Cetripany's ‘Use™ theretf, therevictioh or constructive ewiction of the
-Company, any changk in the wx ar-oilier laws of dre Unid:Hites ulfiAmenca. the State of Missour: or an)
polincal subdivision thereof, any change-in the Colnty's legsl-arganization or status, or any default of the
County hereunder, and regardiess of the irvalidity” ef any acnon bt‘ the Count) and regardiess of the
uvalidity of any portion of this Lesse C

(b} Nothingn this Leass- shall be comad w‘rel!kseﬂm Cmmiy from the performahce of any
agreement on 1t§ part herein contgined-or as a-waiverby theQotmpany of any rights or clanhs the Company
may have against the County-under this Legse or othernise, hut ni féeovéry upon such rights and claims
shail' be had from the County:separately.-it being. evinfent-0f this Lease that the Company shall be
unconditiorally and absolutety. obligatsd-to perform fullyisofit3 'whiigstions, agreements and covenants
under this Lease (including the obligition-to pay’ Basic Rent:and-Additional Rent} for the benefit of the
Bondowners and the County. The Company may, howgver. at its éwh vost 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.deems reasonably necessary in order to secure or proteet is
right of possession. occupancy and use hereunder, and in suth €vent the County hereby agrees 1o cooperate
fully with the Company and to take all action necessary o effect the substitution of the Company for the
County in any such action or proceeding if the Company shall so request.

Section 54.  Prepayment of Basic Rent, The Company may at any time and Fom time o 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 1o pay, at the time required, the principal of and interest on
all the Bonds then remaining unpaid, the Corfipany shall not be obligated to make payments of Basic Rent
under the provisions of this Lease,

Section 5.5.  Redemption of Bonds. The County and the Trustee, at the written direction of the
Company. at any ume the aggregate moneys in the Bond Fund are sufficient for such purposes. shall (a) if
the same ate then redeemable under the provisions of Article IT1 of the Indenture, take all steps that may be
necessary under the applicable redemption provisions of the Indenture to effect the redemption of &}l or such
part of the then outstanding Bonds as may be spcc:ﬂed 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 part thereof as 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 smount 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 amowunt equai to the principal amount of the Bonds so
tendered for redemption plus acerued interest,

ARTICLE VI
MAINTENANCE, TAXES AND UTILITIES

Section6.1.  Maintenance and Repairs. Throughout the Léase Term the Company shall. at its
own expense, keep the Project in reasohably tafe operating condition and keep the Project in good repair,
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reasonable wear. tear, deprecianon and obsolesence excepted, making from time to time al} repairs thereto
and renewals and replacements lhcrcof ) dc:cm'uncs to be necessary.

Section 6.2.  Taxes. Assessments nnd Other Go\ ernmantal C harges

(a}  The: Cu’mpam shall pfomptiypas'jﬁﬂ diSUhkrgc. ﬁs*ihc 'saftie become due. all taxes and
assessments, genetdl and special. and: other pdtetrmiental” chai’ghs*cf‘ﬂaﬁy ind uhatsoc\er that may be
lawfully taxed, charged, levied: assessed-or imposed upoit or againstor bé payab!e ot or in respect of the
Project, or any part thereof or interest therain or any buildifgs. imprivenints. machinery and equipment at
any time installed thereon by the Company, or the incomé therefrem or Basic Rent and other amounts
pavabie under this Lease. including any new taxes and'agsesiments not-of the kind enurfierated above to the
extent that the same are lawfully made, levied or dssessed in lieu of or in addition to taxes or assessments
now customarily devied -agminst teal or-perional “propéty; and fifthet intluding all wtiliry charges.
assessments and other general- joverimhéntalicksrget-diid {fpasitions Whati#Ver. foreseer br unforeseen.
which if not paid when due Would iFipair the sedurry o!‘tﬁt“%'éffds af EhcuriBr the County's title to the
Project: provided that with feefiedt (6" ahy Specil Ussedaients” of oty goveiisieiml charges that are
lawfully levied and assessed which may be pirid ini irftalinfédts: the Company-shall be obligated to pay only
such instaliments thereof as become due-and payable diifing the-Lease Term.

- {b) The Company'shall have the right, ifi its own name of ifi the Colmiy’s naine. 1o contest the
validity or amount of any tax, assessment or other govérfiméntal charge which the Company is required 10
bear. pay and discharge pursuant to the rerms of this Article by appropriate legal proceedings instituted at
least 10 days before the tax. assessment or ather- govemental charge complamed of becomes delinquent if
and provided (1) the Company. before instituting any 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 sate therefor, under execution or otherwise, and (3) the Company prompily
pays any final judgment enforcing the tax, assessment or other governmental charge so conested and
thereafier prompily procures record release or satisfaction thereof. The County agrees to cooperate fully
with the Company in connection with any and all administrative or judicial proceedings related to any tax,
assessment or other governmental charge. The Company shzll hold the County whole 2nd harmless from
any costs and expenses the County may incur related to any of the above,

Section 6.3,  Utllities. 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 Corapany in the Company's own name,
and the Company shall, at its sole cost and expense, procure any and 2l permits, licenses or authorizations
necessary in connection therewith.

Section 64.  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 Project will be exempt from 2ll ad valorem
property taxes by reason of such ownership, and the County agrees that it will cooperate with the Compary
1o defend such exemption against all partiés. 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 during thé term of this Lease. The terms and conditions of the
Grant Agreement are incorporated hierein as if fully set forth herein,
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ARTICLE VTI
INSURANCE

Section 7.1.  Tltle Insurance. The Company will purchase, on behalf of the County and the
Trustee. at its expense. from a.company didly.qyalified 0 issus:suchansurange i the Suie of Missoun. an
owner's policy of -title.insurance in the. uapuma,& not less than:566.000:000, subject: only to Permuned
Encumbrances. Copies of said policy will be delivered m«ume Tmmc b\ the Company not later than %0
days after the date of issuanceof the Bords. - -~ -~ -

Section 7.2, Casualw lusuranee,

(2] The Comgpany. shall- at.yts.sale, cgsland e@m qb;am andighall maimtain throughout the
Leasc Term, a policy ot policies.afinsurance (inchidings i:4ppropriate.builder's iskinsurance):to keep the
Project canstantly insured against. Joss. or. damagewby.{ire; Jighmingsend.allother. risks covered by the
extended coverage insurance endarsement:thendn use in the State.of Missoyritin an'amaunt equal to the Full
Insurable Value thereof (subject to reasonable loss deductible provisions). -The insurance required pursuant
to this Section shall be maintained at the -Company's sole:cost and expense, shall. be maintained with a
generally recognized responsible insurance company or companies authorized to do business in the State of
Missouri or generally recognized intemational insurers or reinsurers with an A.M. Best rating of A+ or the
. tquivalent thereof as may be selected by.the Company. Copies of the insurénce policies required under this
Sestion, or originals or centificates thereof shall be delivered by the Company 1o the County and the Trusiee.
All such policies of insurance. pursuant to this Section. and all renewals thereof, shall name the County. the
Company and the Trustee as insureds as their respective inteststs may appear, and shall.contain a provision
that such insurance may not be canceled by the issuer thereof without at least 10 days' advance writien
notice to the County. the Company and the Trustee.

(b)  In the event of loss or damage to the Project, the Net Proceeds of c;asualty 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 of the Bonds outstanding.

Section 73.  Public Liabllity Insurance.

Y The Company shall at its sole ¢cost and expense maintain or cause to be maintained at ali
times dunng the Lease Term general accident and public liability insurance (including but not limited to
coverage for all losses whatsoever anising from the owmership, maintenance, operation or use of any
automabile, wuck or other motor vehicle), under which the County, the Company and the Trustes shall be
named as additional insureds, properly protecting and indemnifying the County and the Trustee, in an
amount not less than $1,000,000 for bodily injury (including death) in. any one occurrence (with excess'
coverage in an amount not less than $6,000,000), and not less than $1,0600,000 for property damage in any
one occurrence (each subject to reasonable. loss deductible clauses not to exceed the amounts normally or
generally carried by the Company or its affiliates). - The policies-of said insurance shall contain a provision
that such insurance may not be canceled by the issuer thereof without at feast 10 days' advance written

notice fo the County, the Company and the Trustee, Suchpolicies or copies or cerificates thereof shall be
fumished 1o the Trustee,

4] In the event of a public liability occurrence, the Net Proceeds of liability insurance carried
pursuant 10 this Section shall be applied toward the extinguishment or satisfaction of the liability with
respect 10 which such proceseds have been paid.
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Section 7.4.  Blanket Insurance Policies, ‘The Company may sausfy any of the insurance
requirements set.forth n this Article Byiusing-blanket-policies.of nsurance. provided cach and all of the
requirements and spccmeauons of ths; -\mck rcspceung insurdnce-are \.ompl ted with,

Section 7.5, \\ orker 5 Compensa(ion. }'-h: Compan) agrccs lhu:oushoul the Lease Term 10
maintain or cause 1o be mammncd !hc Workcr’&ﬂummsauon cmcrage,manrcd by thelaws of the State of
Missour. L e e . .

AR’HCLE Wﬂ .
ALTERATIO'\' 01-” H{E PROJECT

Sectlan 8.1. Ad ditlons. \tudtﬂcaﬁons lnd lmprovements of the Project,
g G 1

{a) ~ The Cumpnny shaH have nnd whmhy gwm the nght.,aws sole eost«aud expense, to make
such additions, modifications and improvements in and 1o any, part.of the Project as the Company from time
to ume. may deem necessary or desirable for-its business purposes. Al additions. modifications and
irnprovements made by the Company pursuant 1o the authority, of this Section shall (2) be made in a good
and workmanlike manner and in matenal compliance with all material: laws-and ordinances -applicable
thereto. (b) when commenced, be prosecuted 10 completion with-due diligence, and (¢) when completed, be
deemed a pan of the Project: provided. however, that additions of machinery and squipment 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 part of the Project:

. provided. further. that prior to the Company making improvements which are to become part of the Project.

the County and the Company shall agree upon additional prant paymenis and other maners related 1o the
improvemnents of the Project and amend the Grant Agreement, if necessary, regardless of the improvements
being made pursuant to this Section 8.1 or pursuant to Section 8.3 hereof.

{b)  Notwithstanding anything herein 10 the contrary, any repairs and maintenance of the
Project Equipment or pursuant to the provisions of Article IX of this Lease shall be deemed to be parnt of the
Project regardless of whether the same is paid for from funds deposited with the Trustes, 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, withowt respensibility or
accountability to the County or the Trustec with respect thereto, any items of the Project Equipment and
which the Company shal} certify to the ‘Trustee have become inadequate, -obsolete, wom out, unsuitable,
undesirable or unnecessary or are otherwise no longer useful to the Company in its operations conducted on
or in the Project. The Trustee shal} amend the Hst of Project Equipment maimtained by it pursuent to
Section 10.8 hereof upon receipt of such cemﬁca'tc

In all cases, the Company shell pay &ll the costs and expenses of any such removal and shall

promptly repair a1 its expense all damage to the Project caused thereby.

Section83.  Additional Improvements on the Project Sitcf The Company shall have and is
hereby given the right, at its sole cost and -expense, to construct on portions of the Project Site not
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theretofore occupied by buildings or improvements such addinonal builldings and improvements as the
Company from time to time may- deem necessaty ‘or desirable for 1ts business purposes.  All addimonal
buildings and improvemens constructed onittiePegjert:-Site by the Company pursuant to the authonry of
this Section shell, during the life of thts Lease, remam;:the- property of the Company and may be added to.

altered or razed and removed by the Company stany time. All additional buildings and improvements shall
be made in- & good-and workmarilike tietings-di8 tnomatenal comphance with ait material laws and
ordinances applicablé. thereto and whien vififenifed: bé:-proseéutéd to complenon with due diligénce.  The
Company covenants and agrees (&) to make any ¥epairs and réstorations required to be made to the Project
because of the conswuction of, addition to, alteration or removal of said additional buildings or
improvements. and (b} to promptly end” iﬁatﬁa’dﬁﬁt‘!ﬂigeme cither raze and remove ar 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 48 vElStéH(4&€s and assessments payable with respect to such
additional buildings and 1mprovcmms “mtch remam !he propmy of the Company

Section 8.4.  Permits and Authorhations. Thc Company shall not do or permut others under
its control to do any wetk on the Pigject rélited 't any: repaw, -rebuilding, restoration, replacement.
modification or addition to the Projeéts ot dny part-thereof. unless ail requisite municipal and other
govermmental permits and authonzauons shel have beéeh firseprocared. The County agrees o act promptly
on all requests for such municipal permits and authotizations. All such work shall be dene in a good and
workmanlike manner and in material complianee with alt applicable materia) building and zoning laws and
governmicnial regulationy and requirements. and in gediordanc# with the requiremens, rules and regulations
of all insurers under the policies required to'e carried undér th¢ provisions of Article VI hereof.

Sectlon 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 1o the Project, except Permatted Encumbrances, and the Company shzll 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 may be necessary to fully discharge or release any such licn. Whenever and as
often as any mechanics’ or other similar lien is filed againss the Project. of any pant thereof, purporting to be
for or on account of any labor done or materials or services furnished in connection with any work in or
about the Project, the Company shalt discharge the same of record. Notice is hereby given that the County
shall not be liable for any labor or materials fumished 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
matenals shall attach to or affect the reversionary or other estate of the County in and to the Project or any
part thereof,

) Notwithstanding paragraph (a} ebove, 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 of its intention so to do,
and provided the Company diligently prosecutes suck contest, at all times effectively stays or prevents any
official or judicial sale of the Project. or any part thereof or interest therein, under execution or otherwise,
and pays or otherwise satisfies any final judgment enforcing such-contested lien cleim and thereafter
promptly procures record release or satisfaction thersof. The Company shall hold the County whole and
harmless from any loss, costs or expenses the County may incur related to any such contest. The County
shall cooperate fully with the Company in any such contest.

Section 8.6. Option to Purchase Unimproved Portions of the Project Site. The County hereby

grents to the Company the right at any time and from time to fime to purchase any unimproved portion or
portions of the Project Site. For the purposes of this'Section "unimproved* shall mean real property upon
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which no Project Improvements are located. but excluding improvements relating to stréets. Sidewaiks.
bridges, stormwater, grading, utihity. parking or other similar smprovements. As conditions to such purchase
the County and the . Trustee shall receive fromatherCompany=at Jéast 30-days priot to-the proposéd date for
completing the:purchase the foliowing(1) a writteri certificate-from the Company to the effect (a) that the
Company desires 10 purchase an unimproved portion of the Project Site, (b) the proposed date for
completing the purchase. .and:(c) thatdhe Company 15 notvin material default under-any of the provisions of
this Lease Agreement; (2) #n-adequate-legil-deseription 0f thatiporrion (togéther with-the interest in such
portion )-of the property 1o:be purchdsed. (3)7 certificate ‘of dniridependent.enginder or-surveyor. dated not
maore- than: 30-days: prier to-the date. of et reqiest -siating. #iat: in' the opinioh of the pérson signing such
centifivate: (a) the unimproved-portion of the Praject-Sitesis-enimproved within the defitiition contained in
this Section, (b) the unimproved-portion of theProject Site:so prbposed 1o 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 end will-aiot desirey the:means.of i mgmss :hemo and cgress cherefrom. and (4) the
written consent of the ewners ofa'lt'of the Bondm' b

The pmhase price-for. sugh nnmﬁmﬂémn:on or th@?m;cu: Sue-shiallbe s’ ﬁm’ pridriet value as
determined by the Owrers of all of-the-Bonds and:shalt be-received in writing by the County-and the Trustee
at least 10 days prior 1o the:propesed date for 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 zny) ‘into the Bond
Fund. If such amount is more than $1,000, such amount shall be used by the Trustee to redeem Bonds in

accordance with Section 302{a) of the'Indenture. If such atmount is S1 000 or less the Trustee shall apply
such amount to the next interest payment on the Bonds,

Upon the County’s receipt of written notice from the Trustee that the Trustee has received all of the
items required by this Section, the Presiding Commissioner and County Clerk of the County shall execute 2
Special Warranty Deed conveying such property to the Conipany and shall deliver such deed to the
Company. Such Special Warranty 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 ta 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 faiture of the Company to
perform or observe any agreement on its part contained in this Lease: (4) Permined Encumbrances other
than the Indenture, this Lease and the Deed of Trust; end (5} if the unimproved portion of the Project Site or
any part thercof is being condemned, the rights and title of any condemning authority.

ARTICLE IX
DAMAGE, DESTRUCTION AND CONDEMNATION
Section9,].  Damage or Destruction.

- {a) If the Project shall be damaged or destroyed by fire or any other casuzity, whether or not
covered by insurance, the Company, as promptly as practicable, shall either (1) make the détermination
described in subsection (f) below, or (2)-repair, restote, replace or rebuild the same so that upon completion
of such repairs, restoration. replacement or rebuilding such Project shall be of 2 vahie not less than the value
thereof immediately prior 1o the occurrence of suchidamage o desfriiétion or, at the Company's option, shall
construct upon the Project Site new buildings and improveraetits theredfier togsther with all néw machinery,
equipment and fixpures which are ¢ither to be attached to or are to be used in connection with the operation
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or maintenance thereof, provided thas (i) the value thereof shall not he less than the value of such destroyed
or damaged Projecs Improvements and-or Project Equipment immedjately pnor to the occurrence of such
damage or destruation and:{ii} the nature of suchinewsbuildigs. improvements. machinery, equipment and
fixtures will not lmpatr thc eharaeter of zhe Projccms an cnwrpnse pcnmned by lhc Act.

Bl

If the Compan}' shall cleots to constmctvany suc‘h newmuﬂﬁmgsmandqlmprwcmcms for all purposes
of this Lease, any reference to theawords " Praject Improvetiients ™ shall be deemed 10 also melude any such

new buildings and:improvements and afl additions thétetd and"alt:teplacements and alterations’ thereof and -

any reference to the words -"Project, Equipment” -shatb-berdeemed to-inciude--any: such - new: machinery.
cquipment and fixtures which areseitheranached toior are:used in~connecton with the operation or
maintenance of suchnew bmidmgs»and mmpmvcmmts audanll additions orreplacements thereof. -

Unless. the~C»ompanv rm!ces rthe detemunnﬂun deambed msubseeuon ) below the Net Proceeds
of casualty insurance required by Artide VIT hereofibéeeived.with egpect 10-such damage or loss to the
Project shall be used to pay the cost of repairing, restoring. replacing or rebuilding the Project or any part
thereof. Insurance monies in an amotiitd essthayi-$12 500008 may-be-paid te-or retaindd by the Company
1o be paid for such costs. Insurance moniés<inran amouht bf$12.500:000 or more shall be paid to the
Trustee to be used os provided herei. - If the Company makes:the determination described in subsection (f)

below, the Net Procecds shall be dcposned with. the Trustee and used to redeem Bonds as provided in
subsection (f).

(b) If any of the insurance momes paid by the insurance company 2s her¢inabove provided
shatl remain after the completion of such repairs, restoration; replacement or rebuilding, and this Leasc 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 shall pay the deficiency.

(c) Except as otherwise provided in this Lease, in the event of any 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 ocecurred.

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

(e The Company agrees to give prompt netice to the County and the Trustee with respect to
all fires and any other casualties occurring in, on, a1 or about the Project,

1] If the Company shall determine that rebuilding, repairing, restoring or replacing the Project
is not practicable and desirable, any Net Proceeds of casualty insurance required by Article VII hereof
reccived with respect to such damage or loss 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 carliest practicable
redemption date or to pay the principal of any Bonds as the same:become due, all subject to rights of the
mongagee under the Leasehold Mongage (if any) and the Financing Party under the Financing Documents
{ifany). The Company agrees to be regsonable in exercising its judgment pursuant to this subsection (g).
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{g) The Company shall nol. by reason of s mabiry to use all ar any part of the Project durng
sny period in which the Project is damaged or destroyed or 15 bemng repaired. rebuilt, restored or replaced,
nor by reason of the payment of the costs of such rebuilding. tepainng. restonng or replacing, be entitied
2hy reimbursement from the Coumty. the Trustee or the Bondowners or 1o anv abatement or duminution of
the rentals payable by the Company under this-Lease or of an_v other ob!.-gauons ol the Company under thus
Lease except as expressly provided in this. Section. -

Section 9.2, . Cande'mnaﬂon.

(a) If duting 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 congemmmation to any authority possessing the power of eminent
domain, to such extens that the claim or ioss resuliing from such condemnarion is greater than 310,000,000,
the Company shall. within 90 days after the date of entry of-a final order in any eminent domain proceedings
granting condemnation or the date of sale under threat of condetrmation, notify:the County, the Trustee. the
morigages under. the Lorsehald Mongape {if any).and the Financing Party under the Financing Documen
(if any)-in writing-as %o the neture and- extent of sugh contlemnation or loss of title and whether it is
practicable and desirable 10 acquire or construst substitity improvements.

() I the Company shall determine that such substitution is practicable and desirable. the
Company shall proceed prompily with and complete with reasomable dispatch the acquisttion or

. construction .of such substitute 1mpr0\ ements. 5o as to place the Project in substantially the same condition

as existed prior to the exercise of the said power of cminert domain, including the acquisition or
construction of other improvements sunable for the. Company’s operations at the Project (which
mmprovements will be deemed a pant 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
improvemnents were specifically desoribed herein and demised hereby), provided, that such improvements
will be acquired by the County subject to no liens, security interests or encumbranses prior to the lien and/or
security interest 2fforded by the Indenture, this Lease and the Deed of Trust other than Permitted
Encumbrances. In such case, any Net Proceeds veceived from any award or awards with respect to the
Project or any part thereof made in such condemnation or eminent 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
conswruct substitute improvements, any Net Proceeds of condemnation awards received by the Company
shall, after payment of all Adduional Rent then due and payable. be paid into the Bond Fund and shall be
used to redeem Bonds on the earliest practicable redemption date or 1o pay the principal of any Bonds as the
samec becomes due and payable. all subject to the rights of the mortgagee under the Leasehold Mortgage (if
any) and Financing Party under the Financing Documents (if any).

(@)  The Company shail not, by reason of its inability to use all or any part of the Project during
any such period of restoration or acquisition nor by reason of the payment of the costs of such restoration or
acquisition, be entitled to any reimbursement from the- -County, the Trustee or the Bondowners or to any
abatement or diminution of the remtals payable by the Compeny under this Lease nor of sny other
obligations hereunder except as expressly provided in this Section,

(e) The County shalf cooperate fully with the Company in the hendling snd conduct of any

prospective or pending condernation proceedings with respect 1o the Project or any part thereof, and shall,
to the extent it may Jawfully 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 voluniarily sente or consent 10 the setilement of amy
prospective or pending condesminanion proceedings wath respect to the PI'OJ“‘ or any part thereof without the
pnor wntten consent of the Company.

‘Section 9.3.  Bondowner Approval: Notwithstanding anything to the contrary contdined in this
Article IX. the proceeds of any insurance received subseqiient 1o a casualty or of any condemnauon
proceedings (or threats thereof) may be applied as dirceted by the Owners of 100% of the pnnczpal armount
of Bonds outstanding. subject and subordinate to the tights of the Count¥"and the Trustée pursuant to the
Indenture, this Lease or the Grant Agreement.

ARTICLE X
SPECIAL COVENANTS

Section 10.1,  No Warranty of Cosidition-or Suitability by the County: Exculpation and
Indemnification. The County fnakes no wacranty, either express or implied, 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 for and agrees 1o hold the County harmiess 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 unicss such oss is the resuh of the County's gross
ncghgcncc or w1llfu! misconduct.

Section 10 2 Surrender of Possession. Updn accrual of the 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 Articte 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 1o) afier 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 of the 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, fuminre, trade fixtures, machinery and
cquipment. 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 of said period shall be the
separate and absolute property of the County,

Section 103,  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 of emergencies, upon not less than one business days' prior notice, subject 10
the Company's usuzal safety and security requirements, 1o 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 in Section 4.2 hereof, ()
performing such work in and sbout the Project made necessary by reason of the 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 104.  Granting of Easements: Leaschold Morigages and Financing Arrangements.

{a) Subject to Section 10.4(c}. and (d)..i no_Event of Default under this Lease shall have
happencd and be. contnuing. the Company may at any tume gr nmes (1) grant subleases (as pernmined 1n
Section 13.1(b) hereof). casements. licenses. nghls-pf-wgy (including the dedication of public lighways)
and other rights or pnvileges in the nature of ¢asements that are for the direct use of the Project. or part
thereof, by the grantee, {2} release or terminate existing subleases,.oasernents, licenses. nghts-of-way and
other rights or privileges. all with or.without consideration and.upon. such. terms-and conditions as the
Company shall determing, or (3) meyr Pc!;rmt{cd Encumbrapres. The Company.may: take such actions and
may execute any applicable documents in the Company's 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 Caunty agrees to execute and deliver such confirming.documents as are described below, under

the pracedures deseribed below, if the Company chooses te make such-a request. All third parties entening
intq agreements with.the. Company or receiving delivery ofior-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
third party has actual notice that the agency herein granted by the County to the Company has been
terminated by the County because of an uncured Event of Defauht hereunder. The County agrees that it will
execute and deliver and will cause and direct the Trustee to execure and deliver any instrument necessary or
appropniate to confirm and grant, release or terminate any such sublease, easement, license, nght-of-way or
other nght or privilege or any such agreement or other. arrangement, upon reteipt by the County and the
Trustee of. (i) a copy of the instrument of grant. release of termination or of the agreement or other
arrangement, (ii}a wrinen application signed by an Authorizéd 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 1mpair 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 Permined
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
of 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 tenmdnation of this Lease or Event of Default by the
Company, all nghts then existing of the Company with respaet to or under such grant shall inure 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:

{i) a duplicate original or certified copy or photostatic copy of each such mongage,
and the note or other obiigation secured thereby, is delivered to the County within thirty (30) days
after the execution theveof, and

(ii) such mortgage shall contain & 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 and, in comnection
therewith, the Company may execute Financing Documents with one or more Financing Parties.
Notwithstanding anything contained to the contrary in this Legse, 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 contamed wn this Section 10.4. Nonwthstanding anything contaned to the contrany i thys
Lease (1ncluding without limstasion Section 13.14an, the Company shall have the further nght 1o sublease or
assign this Lease. the Jeasehold esute. any sublédse aid ighis in connection therewith, and or grant hens or
secunty interests therein, 10 any Financing Parry tor to the designee, norminee. assignee or mansteree of such
Finanewng Party). without the consent of thie Cotniy:,

{d)  Upen notice by the Company to' thie Coility in writing that it has exccuted one or more
Financing Documents urider which it has'grantéd tights in'this LéaSe t6 a Financing Party, whuch inciudes
the name and address of siuch Fmanemg Phny Ten’ Ihe followmg provisions shall apply in respect of each
such Financing Party: «

) there shall bé no'merger of this Lease or of the leasehold estate creared hereby with
the fee title to the Project.notwithstanding that this 1:ease or said leasehold estate and said fee ttle

shall- be owned by the samie pfrson or persens wuheut the prior written consent of such Financing
Pamy:

(i)  the County shall servé upen 'each such Financing Party (at the address, if any,
provided 1o the County) a copy of each notice of the-occurrence of an Event of Default and each
nolice of termination given to the Company under this Lease, at the same time as such nouice 15
served upon the Company. ‘No su¢h niotice 1o the Conipany shall be éffective unless a cop\. thereofl
is thus served upon each Findncing Paity;

(iii)  each Financing Party shall have the same period of time which the Company has,
afier the senvice of any required notice upon it. within which fo 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 ta any other
Event of Default by the Company. subject to the rights of the Financing Parties under this Section
310.4(d} as to such other events of defauly;

189 in case of the occurrence and contimuance 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 2 werminarion 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 0 remedy such default in the case of an
event of default which is susceptible of being cured (provided that the period to remedy such event
of default shall continue beyond any period set forth in the Lease to effect said cure 50 long as the
Financing Panty (or its designee, nominee, assignee or transferee) is diligently prosecuting such
cure); provided that the Financing Party {or its designee, nominee, assignee or transferce} shall pay
‘or cause to be paid to the Courity 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 their designees, nominees, assignees or transferces) shall

have the right to enter, possess and use the Project &t such reasonable times and manner as are

“necessary or desirable to effectuate the remedies end enforce their respective rights under the
Financing Documents.
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(e) In connection with the.execution of ons or more Emanc'mg, Documents. upon the request of
the Compeny. the County agrees o execute such documents-as shall be reasonably requested by a Financing
Party and which are usual.and customary g «connesuonswith the closing of the financing or refinancing
pursuant to the Financing Documents. The Cémpany dgteés. to-indemnity the County for any and al! costs
and expenses incurred by the.County, including reagonehle shtbmeys’ fees and-expenses, as a result of such
request,

., e ‘?Aq “4 -

Section 10.5. lndemnlﬂcatlon of County and'-. rustee. The Company shall indemnify and save
the County and the Trustee harmless from and against all-clatdis. demands, costs, liabihies. damngcs or
expenses, including -attormneys' fees, by or-on-behalf 6 4ni.:person.. firm -or: corpetation ansing from the
conduct or management of. or from any work or thing done i, on or about, the Project during the Lease
Term, and against and from all claims. demands; costs:liabilities: damages or expens#s. including attomeys'
fees, arising during the Lease Term from (8).any. condifiot-af:theProject..(b) any breach or default on the
part of the Company in the perfarmance of:dhy of its. oﬁi;lsattﬁm nderthis Lease, or.any action requested of
the County by, the: Company - related :to-this:Lease.«(8); Anj7éxitract -entered -into i conneetion with the
purchase, congtruetion, extension:et improvementiaf e Frgjectsid)any: :aat of:negligiénce-of the:Company
or of any of its agents. contractors. servanis. employeds-or Jicensees, (c) any act of negligence of any
assignee or sublessee of the Company. or of any agents, contractors, servants, employees or licensees of any
assignee or sublessee of the Company, and (f) obtaining any applicable state and local sales and use tax
exemptions for materials or goads-that become part of thie: Profect: provided, however, the indemnification
contained in this Sectton .10.5 shall .not extend to the County or Trustee if such claims, demands, costs.
liabilities, damapes or expenses. including attormneys’ fees; ave £i) the result of work being performed at the
Project by employees of the County. or (ii) the result of the County's gross negligence ar willful miscoriduct.
Upon notice from the County or the Trustee, the Company shall defend them or ecither of them in any such
action or proceeding. This Section 10.5 shall survive any termination of this Lease.

Section 10.6, Depreciation, Investment Tax Credit and Other Tax Benefits. The County
agrees that any depreciation, investment tax credit or any other tax benefits with respect to the Project or
any part thereof shail 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
cther tax benefits.

Section 10.7. Cempany to Maintain its Existence. The Company agrees that until the Bonds
are paid or payment is provided for in 2ccordance with the terms 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 agreemient 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 wansfer to another Person all-or substantially all of its assets s an entirety and
thereafter dissalve, 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 controlled 4, under common control with or controlling
such Person, is in any of the top four long-term debit rating: categoriés by any nationally recognized rating
service, or (ii) such Person is controlled by, under commen control with or controls the Company.

Section 10.8.  Security Interests. At the written request of the Owners of all of the Bonds, the
County and the Company agree to enter into all instruments {in¢liding findricing staterrents and statements
of continuation) necessary for perfection of and continusfice: of the perfection of the security interests of the
County and the Trustee in the Project, Upon the writien instructions of the Owner of the Bonds, the Trustee
shall file all instruments the Owner of the Bonds shall deeini ‘nie¢essary to be filed and shall continue or
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cause 10 be continued such nstruments for so long as the Bonds shall be Quistanding. The County and the
Company shall cooperate with the Trustee 1 this regard by executing such continuation statements and
providing such information -as the Trustee may-reqatre ro-renew such statements. The Trusiee shall
maimain a file showing a descniption of all Project Equipment. said file 10 be compiled rom the certificates
furnished to the Trustee pursuant 1o Section 4.4-and Seetion 8.2 hereof.

Section 10.9. Environmental Matters, Warranties. Covenants and Indemnities Regarding
Environmental Matters. C ’ oo .

(a) As used in this Section, the following terms have the following meanings:

*Environmental Laws" means any now.existing or hereafier enacted or promulgated federal. state,
local, or other law, statute, ordinance, ruld,. regulation or ‘tourt order pemaining.to (i) environmental
protection, regulation. contamination or clean-up. (if) toxic waste, (it} underground storage tanks. (1v)
asbestos or asbestos-containng matenals, or (v):-the handling, treatment. storage, use or disposal of
Hazardous Substances, including without linitation the Comptehensive Environmental Response.

Compensation and Liability Act and the ‘Resouree Conservation and Recovery Act, all as amended from
tme 1o time, C

"Hazardous Substances" means all (i) "hazardous substances” (as defined in 42 U.S.C. §9601(14).
(i} "chemicals” subject to regulanon under Title I of the Superfund Amendments and Reauthorization Act
of 1986, as amended from hme to time (iii) narural 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.
wasies ot materials. pollutants. contaminants or any other substances or materials which are included under
or regulated by any Environmental Law.

(b} The Company warrants and represents to the County and the Trustec that to the knowledge
of the Company there are no conditions on the Project Site which are materiaily violative of any applicable
Environmental Laws and no claims or demands have been asserted or made by any third parties 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 of the foregoing.

(c) The Company will provide the County and the Trustee with copies of any notifications of
releases of Hazardous Substances or of any environmental hazards or potential hazards which are given by
or on behalf of the Company 10 any federal, state or local or other agencies or authonties or which are
received by the Company from any federal, state or local or other agencies ot authorities with respect 10 the
Project Site. Such copies shall be sent to the County and the Trustee concurrently with their being mailed or
delivered to the governmental agencics or authorities or within ten days afier they arc 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 ¢orrection or remediation of environmental issues addressed in
the Assessment {"Repori(s)”) concerning the Project Site and the Project Lmprovements; upon the
completion of the County’s review of the Assessments and the Reports, the County shall immediately retum
to the Company all criginais and copies of the 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 forms (hereinafier “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, 42 U.S.C.A. §11001 ef seq., or eny other applicable Environmental
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Laws. The Company w1l provide the Couney. and the Tiustes with copies of all Environmental Notces that
relate to the Project Sitc subsequently sent to any. such, governmenal authonty or agency 3s required
pursuant 1o the Emcrgenc\ Piarmmg and. Commumty R.\ghg_{gs!\nuw Actof. 1936 or any other applicabie
Environmental Laws. Such copies of subsequent Enviranmental Notsces shall be sent to the County and the
Trustee concurrently with lhc:r being mailed 1o any such governmenial authoriy or agency.

o The Compan\. will usc us e sogabl bes;;*‘ ‘ogts o compl} wth and. operate and at all
times use, keep and mawdayy she Project and & Lihereof dwhether or not such properry constiruies 3
facility, as defined in 42 U.S.C. § 9601 ey, seqk) n mat;nai ropformance with ail apphcable Environmental
La\\s Without iimmng the gmeralm of the foregomg the C‘empany will not use, gcncratc. geat, store.

cause. suffer. allow. o5 permnit . amnm clse 10! do 50 empt m.thc mdmary sourse of the operation of the
Company’s business and 1n compliance with all applicable Environmentat Laws,

() . The Company agrees 10 indemnify.protect and hald harpless :he County snd the Trustee
from and agamst any and.all claims. demands, cire. Habilities. damagek or.exponsgs. :ncludmg reasonable
antorneys’ fees. arising from (i) any release (as defined in 32 U.S.C. § 9601 (22)) or threat of 3 release, actual
or alleged, of any Hazardous Substances, upon the Project or respecting eny products or matertals
previausly, how or thereafier located upon, dchver:d 10 OF tn wansit . or from the Project, regardless of
whether such release or threat of release or alleged reiease or threat of release has occurred prior to 1he date
hereaf or hereafier occurs and regandiess of whether such telease ocours.as 3 result of any set. omission,
negligence or miscondust of the Company or any third party or ptherwise. (exegpt to the exient such release
ocewrs as 2 result of any negligent act or omission at misconduct of the County}. i) {A) any violation now
existing or hereafter ansing (acwal or allgged) of, or any ether tizbility under or in connection with, any
applicable Environmental Laws refaung 1o or affecting the Project, or (B) any violation now existing or
hereafter ansing. 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 hereafier located vpon,
delivered to or in transit to or froam the Project, regardiess of whether such violation or alleged viclation or
other liability is asserted or has accurred or arisen prior to the date heteof or hereafier i ssserted or accurs
or arises and regardless of whether such violation or alleged violation or other liability ocours or arises, a5
the result of any act. omission, negligence or misconduct of the Company or any third party or otherwise
{except to the sxtent such release accurs as a result of any negligent act or omission or misconduct of the
County). (iii) any assertion by any third parsy of any claims or demands for any loss or injury anising out of,
relating 1o or in connection with any Hazardous Substances on or atlegadly on the Project Site, or {iv) any
breach, falsity or failure of any of the representations. warranties, covenants and agrecments contained in
this Section. This subseetion {f} shall survive any termination of this Lease,

ARTICLE X1
OFTION AND OBLIGATION TO PURCHASE THE PROJECT

Section 11.1,  Option te Purchase the Project. The Company shall have, and is hereby granied,
the option to purchase the Project at any time, prior (o the expimtion of the Lease Term upon payment in
full of all Bands then outstanding or provisiont for their payment having been made pursuant to Article XIH
of the Indenture. Te exercise such option the Company shall give wrinen notice to the County and 1o the
Trustee, if any of the Bonds shall then be unpaid or provision for their payment shali:not have been made in
accardance with the provisions of ¢he Indenture, and shall specify therein the dat:«ol’closmg such purchase,
which date shall be not less than 30 nor more than 90days from the date such wotice i8 mziled, and in case

«23.



of a redempuion of the Bonds in accordance with the provisions of the Indenture the Company shall make
arrangements sausfactory to the Trusige for the giving of the required notice of redempuion. The purchase
price payilile by the Company in the evént'of fts eketcise of the option granted n this Section shall be the
sum of the following: '

(a) an amount of money which, when added to the amount then on deposit in the Bond
Fund. will be sufficient t rédecin afl the tién outsmm:hng Bords on the earliest redempuion date
next succeeding the ﬁoSmg dat, EHdAY. withoul TiFnation. piricipal and interest to accrue to
said redemption date and redemptioh expeise: plus

{b) an amount of money equat-to the Trustee's and the Paying Agent's agreed 1o and
reasonzble fees and expenses under the Indenture accrued and to accrue until such redemption of

the Bonds: plus

(<) an amount of money-equal to all Grant payments due and payable pursuant to the
Grant Agreement which $halFhave acoruéd as'of tiie date of purchase; plus

(d) the fair market valug of the Project at the end of the Lease Tenm which the parues
mutually have estimated and agreed to be the sum of $53.000. -

At its option. to be exercised at least § dgys prior to the date of closing such purchase. the Company
may deliver to the Trustee for canceliation Bonds not previously paid, and the Company shall receive a
credit agamst the purchase price payable by the Company in an amount equal to 100% of the principal
amount of the Bonds so delivered for cancellation, plus the acerued interest thercon.

Section I1.2.  Conveyance of the Project. At the closing of the purchase of the Project pursuant
to this Article. the County will upon receipt of the purchase price deliver to the Company 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 of the Indenture, the Deed of Trust and
this Lease,

)] Documents, including without limitation a speciaj warranty deed, conveying 10 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 or 10 the creation or suffering of which
the Company consemied; (3) thos¢ liens and encumbrances resulting from the failure of the
Company to perform or observe any of the agrecment on its part contained in this Leasc; (4)
Pennitted Encumbrances other than the Indenture, this Lease and the Deed of Trust: and (5) if the
Project or any part thereof is being condemned, the rights and title of any condemning authority.

Section I1.3. Relative Position of QOption and Indenture. The options and abligation to
purchase the Project granted to the Company in this Article shall be and remain prior and superior to the
Indenture and may be cxercised whether or not the Company is in default under this Lease, provided that
such default will not result in nonfulfiltment of any condition to the exercise of any such option and further
provided that ali options herein granted shall terminate upon the termination of this Lease.

Section 11.4,  Obligution to Purchase the Project. The Company hereby agrees to purchase,
and the County hereby agrees to sell, the Project (4) for the fair market value of the Project at the end of the
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Lease which the parues mumually have estimated.and agreed.-to-be-the. sum of §55.000 at the expiration of
the Lease Term followmng full payment of the Bands or provision-for payment theréof having been made in
accordance with: the. provisions of the Indenture, and.(b).:at.deay: 30 days. and:not more than 90 days
subsequent 10 the early termunanon of the Grant Agreement.-in an:amount sufficient to redeem all the then
Outstanding Bonds, plus accrued interest and the reasonable fees and expenses of the Trustee,

, e wR

ARTIGM L
DEFAULTSAND REMEDIES -

Section 12.1. Events of Default. If any one or more of the following events shall occur and be
continuing. it is hereby defined as and declared toheané m cnnsurum AN "Evem of Default” or "default”
under this Lease: : . . .

{a) Default in the due-and punctual paymm of ‘Basie Rent or-Additional Rent: or

R -} Defauit in the duc observance or pcrformance of any olhcr covenant, agreement.
obligation or provision of this Lease on-the Company’s part (o be observed or performed, and such
defauk 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 diligenily prosecutes such: cure!ocomplcucn) or

{c) The Company shall: (1) admit in writing its mabthty 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 of creditors; or (4) consent
to the appointment of a trustee, receiver or liquidator for all or & major portion of its property or
shall fail to have the appointment of any trustee, receiver ar liquidator made without the Company's
consent or acquiescence, vacated or set aside; or () be finally adjudicated as bankrupt or insolvent
under any federal or state law; or (6) be subject to any proceeding, or suffer the entry of a final end
non-appealable court order, under any federal or state law appointing a trusiee, 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 Bankruptey Code, as now or in the future
amended, which order or proceeding, if not consented to by it, shall 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 writ.or warrant of attachment or any similar process is
not contested, stayed. or is not released within 60 days after the final entry, or levy or afier 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 Projcct or any material portion thereof by teason of a-defect in title to the Project, and-the same
shall remzin uncared for and unoccupled fora pcnod of 90 days' or

) The Company shali fait wo (1) pay amounts due under the Grant Agreement or (2)
comply with the other material terms of the Grant Agreement, and such default referred to in clause
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(2) shal! conunue for sixty (601 days after the County. the Trustee or any other party 1o the Grar:
Apreement has given the Companywritién-nduce spéctiying such default {or such longer perod as
shall ‘be reasonadly required to’ curé:suchdefault: provided+that (1) the Company has commenced

* such cure within such sixty (60} dsv ipenoé md (Y] lhc Compam dmgmt!\ prosecutes such cure to
completion.

Section 12.2. Remedles on Default. If any Event of Defaul reférred to in Section 12.1 hercof
shall have occurred and be continuing: tHéH ¥ Cothity may at the Counny's election (subject, however. to
any rtestrictions against acteleration of the maturity of the Bonds or terrunanon of this Lease in the
Indenture), then or at any time theredfier «#id while such 8¥fault shall continue, take any one or more of the
following actions:

(a)  cause all-emounts payableawvith: rcw 10 the=Bonds for-the remamder of the term of this
Lease 10 become due and payable. as provided in the Indenture;

(b) give the Company written notice -of-initdittion 10 terminate this Lease on a date specified
therein. which date shall not be earlier than 60 days afier such notice is given. and if all defaulis have not
then been cured, on the date so-specified. the-Company's-rights to possession of the Project shall cease and
this Lease shall thereupon be 1erminated. and the County may re-enter and take possession of the Project: or

{c) without terminating this Lease, re-griter the Project 1o take possession thereof pursuant to
legal proceedings or pursuant to any notice provided for by ldw, arid having clected to re-cnter or take
possession of the Project without terminsting this Lease, the County shall use reasonable diligence to relet
the Projecl. or pans thereol, 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 10 make alterations and repairs to the Project.
and no such re-entry or taking of possession of the Project by the County shall be construed as an election
on the County's part to terminate this Lease, and no such re-entry or taking of possession by the County shall
relieve the Company of its obligation to pay Basic Rent or Additional Rent (at the time or titnes provided
herein), or any of its other obligations under this Lease, 2ll of which shall survive such re-entry or taking of
possession. and the Company shall continue to pey the-Basic Rent and Additional Rent provided for in this
Lease umtil the end of this Lease Term, whether or not the Project shall have been velet, less the Net
Proceeds, if any, of any reletting of the Project after deducting al] of the County's reasonable expenses in or
in connection with such reletting, including without limitation all repossession costs, brokerage
commiissions, legal expenses, expenses of employees, alteration costs and expenses of preparation for
releniing. Said Net Proceeds of any reletting shall be deposited in the Bond Fund. Having clected to
re-enter or take possession of the Project without terminating this Lease, the County may (subject, however,
10 any restrictions against termination of this Lease in the Indenture}, by notice to the Company given at any
time thercafier while the Company is in default in the payment of Basic Rent or Additional Rent or in the
performance of any other obligation under this Lease, elect to termimate this Lease on a date to be specified
in such notice, which date shall be not earlier than 30 days aftet re-entry under (c) above, and if all defaults
shall not have then been cured, on the date 80 specified this Lease shall thereupon be terminated. I in
accordance with any of the foregoing provisions of this Article the County shall have the right to elect to
re-enter and tzke possession of the Project, the County may enter and expel the Company and thoese
claiming through or under the Company ard remove the property and effects of both or either without being
guitty of any manner of trespass and without prejudice to any remedies for arrears of rent or preceding
breach of covenant, The County may take whatever action at law or in equity which may appear necessary
or desirable to collect rent then due and thereafier to become due; or to enforce performance and observance
of any obligation, agreement or covenant of the Company under this Lease.
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Section 12.3,  Survival of Obligatioris. The Company covenants and agrees with the County
and Bondowners that its obligations under this Lease shall survive the cancellation and termination of this
Lease. for 2ny cause. and that.the Compatiy shill deannue:-te.pay the Basic Rent and Addional Rent and
perform all other obhigauons provided for n this Lease. all at the ume or nmes provided n this Lease:
provided, however, that upon the payment of all Basic Rent and Additional Rent required under Article V'
hereof, and upon the satisfaction and discharge of the Indenture under Section 1301 thereot, the Company's
obligation under this Lease shall thereupon ceasé end te:‘mméte wfull.

Section 12.4. -1-Reserved|.

Section 12.5. Rights and Remedies Cumulative. The nghts and remedies reserved by the
County and the Company hereunder and those provided by law shall be consmrued as cumulanve and
continuing nghts. No one of them shall be exhausted by the exercise thereof on one or mare occasions. The
County and the Company -shall -zach be entuted :to specific-performance and injunctive or other equitable
relief for any breach or thréatened breach of any of the provisions of this Lease. notwithstanding availabiliny
of an adequate remedy ar law,-and ezch party. hereby waives the right to rase such defense in any
proceedipg in equity. The County agrees that neither the County nor the Trustee shall enforce any right or
obligation hereunder (except for the County's or -the Trustet's right to receive payments for their own
account ynder the Indenture, the Lease, the Grant Agreement or any other agreement related to the Bonds or
for their rights of indemnification or to be protecied from liabilities by insurance policies required by this
Lease) if so directed in wnting by the Owners of 100% of the Owistanding Bonds.

Sectlon12.6.  Waiver of Breach. No waiver of any breach of any covenant or agreement herein
contained shall operate as a waiver of any subsequent breach of the same covenant or agresment or as a
waiver of any breach of any other covenant or agreement, and in case of a breach by the Company of any
covenani, 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.

Sectlon 12.7.  Opportunity of Company to Cure Defaults, With regard to any alleged default
concemning which notice is given to the Company under the provisions of this Section, the County hercby
grants the Company full authority for account of the County to perform any covenant or obligation, the
nonperformance of which is alleged in said notice lo constitute a default. in the name and stead of the
County, with full power 1o 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.

Sectlon 12.8. Trustee's Exercise of the Connty s Remedies, Whenever any event of default
shall have occurred and be continuing, the Trustee may, but except as otherwisc provided in the Indenture
shall not be obliged 10. exercise any or all of the nghts 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 1t all of the remedies prescribed by the Indenture,

27-



ARTICLE XITI
ASSIGN MENT AND SUBLEASE
Section 13 1. Assignment; Sublease

(a) Subyect to Sections 10; 4(&) az&d {d). the Gumpanv shiall have die right to assign. transfer,
encumber or dispose of this Lease or any interest therein or part thereof for any lawful purpose under the
Act. With respect 1o any assignmem, the Company shali comply with the following conditions:

(1) - Such assignment:shall: be in. writtng, duly executed and acknowledged by the
assigner and 1n propcr form for rceordmg

(d} Such assngnmcm shn!l mcludc the -gntire then mexp;red term of this Lease: and

(3 A duplicate mgmal':bf"such assignment shall be délivered to the County and the
Trustee within ten (10) days after the execution theréd!l, together with an assumption agreement.
duly- executed and acknowledged by- the asspnee 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 performcd and- obscrved :

(b The Company shall have the right to sublet all or any part of the Project to one or more than
one entity for any lawful purpose under the-Act. The Company shall, within 10 days after the delivery
thereof. fumish or cause 10 be furnished to the County and the Trustee & true and correct copy of each such
subleasc. Any sublease may provide, 2t the Company's option, that the County's consent shall not be
required in respect of any further sublenting thereunder if such further subletting is for a similar purpose as
the original sublease and is for a purpose permissible under the Act.

{c) Notwithstanding the foregoing, the right of the Company to assign or sublease any interests
n this Lease without the prior consent of the County shall only be made (A) to any Person whose long term
debt, or the long term debt of an entity controlled by, under common control with or controlling such Person
has at least a rating in any of the top four long 1erm debt rating categorics by any nationally recognized
rating agency; (B) so long as the Company shall remain secondarily liable, to any Person, or (C) 10 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 of the Bonds, Upon such assignment of all the rights of the Company and
agreement by the assignee to be bound by the tenns 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 under
this Lease, the Grant Agreement or any agreement related to the issuance of the 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, intercst and premium, if any, on the Bonds and the Company hereby
consents to such pledge and assignment.

Section 133,  Prohibition Against Fee Mortgage of Project. 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 Trustes pursuant to the Indenture as security for payment of
the principal of and interest on the Bonds« .
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Section 13.4.  Restrictions on Salem;quﬁ-mbranc_e. of Project by County. Dunng this Lease
Term. the County-agrees that. .except.to seoure: the.Bonds to be. 1ssued:pursuant 40 the Indenture. it will not
sell, assign. encumber, mortgage. transfecar convey: the:Projedt orany«nteres: therain,

N
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AM‘B‘&'D&IE\'TS. CMGES A—%IQBIF‘{CAHONS o

.

Section 14.1. Amendmems. Qhange; andhlodiﬁmﬂam Exoeptaso:hen\ ise. proudcd in this
Lease or in the Indenture, subsequentio the issuance of Bonds and prior 10 the payment in full of the Bonds
{or provision for the. payment thersof having been madgsincaccopdanceswith the provisionsiof theindenture).
this Lease may not be effectively arnended. changed.-modifiedk altersd: or-perminated: withow the pror

written consent of the Trustge, given in accordance with ﬂ1¢ ptovmons of the lndentuu which consent.
however, shall not be unrcasonab!y wnhheld :

ARTICLE Y\"
\ilSCELLA..\'EGL‘S PROVISIONS

Section 15.1,  Notices. A.H-mt_ic:s; centificates ¢r othercommunications required:-or desired 10 be
given hereunder shal] be in writing and shall be deemed duly given when (i) mailed by registered or
certified mail, pastage prepaid. or (i) sent by ovemight delivery or other delivery service which requires
written ackmowledgment of receipt by the addressee, addressed as follows:

-

{a) To the County:

Audrain County, Missouri
Audrain County Counhouse
Mexico, Missouri 65265
ATTN: Presiding Commissioner

{b) To the Company:

Duke Energy Audrain, LLC .

¢/o Duke Energy North America LLC
5400 Westheimer Count

Houston; Texas 77056

ATTN: General Counsel

{c). To the Trustee:

Commerce Bank, N.A.

922 Walnut, 5* Floor

Kansas City, MO 64106.

ATTN: Corporate Trust Department
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All notices given by certified or remstersd mail as aforesaid shall be deemed tully gven as of the
date they are so:maled.. A dupheate copy of tach nouce. ceruficate or other communication given
hereunder by ¢ither the County or the Companyto’the othet shall diso be given to the Trustee. The Counn.
the Company and the Trustes may from tithe to time designaie. by nouee mven hereunder to the others of
such parties, such other address to which subseguent norices, centificates or other communications shall be
sent.

Section 15.2.  County Shall Not L-nreasonabl\ Withhold Consents and Approvals. Wherever
in this Lease iv'is provided: m-iﬁefcomty SHEHmay: dr midt-give U5 approval or consent. or execuls
supplementa] agreements or schedules, the County shall not unreasonably, arbitrarily or unnecessanly
withhold or refuse'te give such-approvals 6f consents-ofiréfuse to execiite such Supplemental agreements or
schedules; provided, however, tharnothing in this ]-2ase ¥hiall beanterpreted to afiect the County's nghts to
approve or-deny any-additional project or-maner unrelawd o thé Profect: sub}cﬂ to zonting. building permn
- or other regﬁamwappmu!sby lhercounw ER

Sect{on 153, :\et Lease The pamcs hcmto &grec (al lhat thls Lease shall be deemed and
consirued to be a net lease, (b) that the payments of Basic Rent are designed 1o provide the County and the
Trustee funds 2adequate in amount to pay ali principat of and imerest accruing on the Bonds as 1he same
become due and payable, () that 1o the extent-thatithe pavments 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
1o pay. and it does hereby covenant and agree 1o pay. upon demand therefor, as Additional Rent. such
further sums of money, in cash, as may from time to time be required for such purposes, and (d) that if after
the principal of and interest ont the Bonds and all #asts incident to the payment of the Bonds (including the
fees snd 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 hereof such unexpended funds shall, afier payment
therefrom of all sums then due and owing by the Company under the terms of this Lease, and except as
otherwise provided in this Lease and the Indenture, become the absolwic property of and be paid over
forthwith to the Company.

Section 15.4.  No Pecunlary Liability, No provision, covenant or agreement contained in this
Lease, the Indenture or the Bonds, or any obligation herein or therein imposed upen the County, or the
breach thereof, shall constitute or give rise to or impose ypon the County a pecuniary liability or a charge
upon the gencral credit or taxing powers of Audrain County or the State of Missouri. Such limitation shall
not apply to any liability or charge directly resuliing from the County’s breach of any provision, covenant or
agreement contained herein,

Section 15.5. Geverning Law. This Lease shall be construed in accordance with and governed
by the laws of Missouri,

Section 15.6.  Binding Effect, This Leasc shall be binding upon and shall inure to the benefit of
the County and the Company and their respective suecéssors and assigns. -

Section 15.7.  Severability. 1f for any reason any provision of this Lease shall be determined 1o
be invalid or unenforceable, the validity and enforceability of the other provisions hereof shall not be
affected thereby.

Section 15.8. Execution in Counterparts. This Lease may be executed in several counterparts,
cach of which shall be deemed to be dn original tind all of which shall constitute but one and the same
instrument.
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, 7 IN WITNESS WHEREOF, the parties hereto have caused this Lease to be executed in their
respective names by their duly authorized signatories. all as of the date first shove written.

wedts T Tl

AUDRAIN COUNTY, MISSOURI
2
By il g e el bore
Presiding Cononissioner
5 (Seal)
ATTEST:

By: _r-/%';:,;’(:- Ly
! ‘ : Counry Clerk

Duake Esprpy Amtram, LLE
Lyt Agrownen



Dy Errp Auinm, (10
Lan Agrecmary
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By Liakd, !,

DUKE ENERGY AUDRAIN.LLC

‘K‘amc: Steﬁheh G. De May
T“lc: Vice Pregident
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ACKNOWLEDGMENTS

STATE OF MISSOURI y
- Cror R D - R
COUNTY OF Aufliduunn ) _
o . et AR Lo o I

BERED-thateon this: -2 ey af-Aprily- 2000, before e, -the undérsigned. a

notary-public in and-for said-county-and-stdie;-came RICHARD. WEBBER. Presiding - Commissioner of
AUDRAIN COUNTY, MISSOURL, a“thirdtela};gicomgyﬁﬂgly authorizad; incorporated and: existing under
and by virtue of the Constirution-and-faws '.ofﬂiaégﬁté«idﬁhﬁssam'i;?md SHELLEY -HARVEY' County
Clerk of the County, who are personally known to me to be the same persons who executed, as such
“officers, the within in;tnmcm on bchal-f of satd County, and Such persons duly acknowledged the execution

of the same to be the act'and deed of said County.

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

year last above written,

lotary Public

My Appointment Expires:_ £ - § - 0.3

Duct Enargy Aucrer. LLEC
Linge Agrayrers



STATE OF MISSOURS }

‘ ) 85.
i COUNTY OF )
\

BE IT REMEMBERED: that on this /., day of ml%(. 2000, before me the undersigned. s
Notary Public in and for the County and State aforesajd. came ;J#iga‘ e ‘é 8" gll&a' member of DUKE
ENERGY AUDRAIN, LEE#a Delaware hmncdlmb‘ility cnmpauy-..w&ieit;ﬁpmmallé kniown to me 10 be
such member, and who is pérsonally known'to-me.to-bie-the.same person-who executed, as such member, the
within instrument on behalf of said lﬁrﬁi&_&!ﬁ{iﬂﬁilﬁy company. ahd.&iéh member duly acknowledged the 7
execution of the same t0 bothe asvand deed-ofSalditmitedliability company. -

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

vear last above written.

. fl;\«w[&/]@uw&/

"Notagy Public .

My Appointment Expires; .4 / {[{ ligb[

Dukz frerp Andram, tLAC
Lanse Arvomon
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. EXHIBIT A
. PROJECTSITE

A tract of land being part of the Sainkieast Quarter of Section 2, in Township 52 Narth.
Range 6 West of the Fifth Principsl Meridian: fgthe County of Audrain and Stase of
Missoun; being more particyiarly-desctibedasdbllows:-Starting a1 the :Southeast comer
of said Secnion 2, thence N 00°19°30" E, along the East line of said Sectidn 2. 40.00 feet
10 a pomt on the Nonh right-of-way line of State Route "P", also being the Southeast
comet of a tract of land described in Deed recorded in Book 298, at Page 882 of the
Deed Records of Audrain County. Missouri, the point of beginning: thence from the
point of beginning, leaving the East line of said Section 2. and with the North right-of-
way lin¢ of State Route "P", #lso being the South line of said tract described m Deed
recorded in Book 298, 2t Page 882, N £9°19900" W, 2022.10 fect: thence N 89°12:00" W,
299.55 feer: thence leaving the lines of said tract and said North right-of-way line. N
00°55'00" E, 1969,70 feet 10 2 point on the North line. of the tract described by Deed
recorded in 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. § 00°10'30" W', 1974.35 feet to the point of beginning.

SUBIJECT TO:

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

S\J

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



EXHIBIT B
- PROJFECT IMPROVEMENTS
An e&:ctriciry menuftcturing facility withia statd edpacity of up 1o 640 mepawats

wilizing -GE 7TEA-wrbine: gencratars-gfid-related:generation equipment fueled primarily
by namwral gas- © - - Y e T STt e
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EXHIBITC
PROJECT EQUIPMENT
Fogging Water Storage Tank

Firewater Stgrage Tank
Water Wash Sumps

- CTG Maintenance Sumps

Drain Sumps

NOx Water Storage Tank

Fuel- Qi) Storage Tanks

Combustioii Turbine Generator (CTG
Generator Comparimeni {By GE with CTG)
Turbine Compartment {By GE with CTG)
Accessory Module (By GE with CTG) -

Air Processing Units (By GE with CTGY
Turbing Inlet Filter House (By GE with CTG)
Generator Air Filter House (By GE with CTG)
Gas Metering (By GE wnth CTG)

Gas Fuel Module (By GE with CTG) o
Exhaust Frame Blowe¢r (By GE with CTG)
Exhaust Stack (By GE-with CTGI

Lube Oil Denuster (By GE with.CTG)

Packaged Electneal & Elecrronic Contro! Center (PEECC)
Generatar Auxiliaries Comparmment {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 Purmp 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 Gas Scrubber {Gy GE with CTG})
Demineralized Water Treatment Plant
Fire Fighting Equipment

Hydrants

Monitors

Hose houses

Extinguishers

Post Indicator Valves
Fire Alerm & Detection Panel and Equipment
Safety Shower & Eyewash Stations
CO2 Fire Protection System (By GE with CTG)
Sanitary Sewage Lift Station & Septic System
Continuous Emissions Monitor System



EXHIBITD
[FORM OF REQUISITION CERTIFICATE]

Requisinon No.
Daze:

REQUISITION CERTIFICATE

TO:  COMMERCE BANK. N.A. AS TRUSTEE UNDER A TRUST INDENTURE DATED as OF
APRO 135, 2000. BETWEEN THE COUNTY OF AUDRADN, MISSOURL AND THE TRUSTEE.

AND LEASE AGREEMENT DATED AS OF APRIL; 15, 2000. BETSWEEN THE COUNTY OF .

AUDRAIN, MISSOURL AND DURE ENERGY-ALPRAIN, LLC -

The undersigned hereby requesis that 2 ol of S____‘____________ be pmd for Project Costs (as
defined in sad Trust Indenture) m such amounts. to such pa\ccs and for such purposes as set forth on
Schedule 1 and Schedule 2 anached hereto.

I hereby state and cenify that: (i) the amounts requested are or were necessary and appropnate (n
connection with the purchase, construction, mstaltation and equipping of the Projest (as defined in the Trust
Indenture), have been properly incurved and are a proper charge aganst the Construction Fund, and have
been paid by the. Company or are fustly due 1o the persons whose names and addresses are stated on
Schedule 1. and have not been the basis of any previous requisition from the Construction Fund and (i) as
-of th1s date. except for the amounts referred 1o above, there are no. 10 the best of my knowledge, outstanding
disputed statements for which payment is requested for labor, wages, materials. supplies or services in
connection with the purchase. construcuon, installation and equipping of the Project which, if unpaid, might
become the basis of a vendors’. mechanics’. laborers’ or materialmen's statutory or similar lien upon the
Project or any part thereof.

DURE ENERGY AUDRAIN, LLC

Name:
Title:



Amount

SCHEDULE 1 TO REQUISITION CERTIFICATE

Pavee and ;\ddré_s_s Descnpuon

Amoun:



SCHEDULE 2. TO REQEISITION CERTIFICATE

PROJECT EQUIPMENT
Item
SCTIPHO! ‘Seris) or Identification Number

2-



