

































































































































































(©) Unless Landlord would then be entitled to do so under the terms of this Lease, the
Landlord Mortgagee shall not, in the exercise of any of its rights arising or that may arise out of
any such mortgage, or any instrument modifying or amending the same or entered into in
substitution or replacement thereof, disturb or deprive Tenant or any Leasehold Mortgagee of its
possession or right to possession of the Property, or of any part thereof under this Lease, or any
right or privilege created for or inuring to the benefit of Tenant or any Leasechold Mortgagee
under this Lease or any Leasehold Mortgage except to the extent Landlord has the right to do so.

(d) Any such mortgage shall provide that the holder of such mortgage, upon serving
Landlord with any notice of a material default by Landlord under such mortgage, will promptly
send a copy of such notice to Tenant.

Landlord and any Landlord Mortgagee shall, upon request, execute, acknowledge and deliver to
Tenant a recordable agreement, in form reasonably satisfactory to Tenant and its Leasehold
Mortgagee, between Landlord, Tenant and the Landlord Mortgagee, agreeing to all of the
provisions of this Section 8.3.

8.4  Successors and Assigns. The rights and obligations of Landlord and Tenant
hereunder shall inure to the benefit of, and be binding upon, the permitted successors and assigns
of Landlord and Tenant, respectively.

ARTICLE 9
INSURANCE

9.1 Evidence of Insurance.

(a) Tenant shall, on or before that date (the "Insurance Date") that is (i) with respect
to the commercial general liability insurance, not later than the date five (5) Business Days after
the Effective Date, and (ii) with respect to each other policy, not later than the earlier of (A) the
date ten (10) Business Days prior to commencement of work on the Property, or (B) the date set
forth on Schedule 4 of the Power Purchase Agreement, and on or before June 1 of each year
following such earlier date, provide Landlord with two copies of evidence of insurance as
provided in Exhibit C attached hereto, documenting that insurance coverages for the Property are
in compliance with the specifications for insurance coverage set forth in Exhibit C. Such
evidence of insurance shall be in compliance with Section C3 of Exhibit C, Evidence of
compliance with Insurance Requirements at Insurance Date, or Section C4, Evidence of Renewal
or Replacement Policies, as applicable.

(b) Tenant's liability under this Lease is not limited to the amount of insurance
coverage required herein.

(c) Landlord shall have the right, at times deemed appropriate to Landlord during the
Term, to request Tenant to modify the insurance minimum limits specified in Exhibit C in order
to maintain reasonable coverage amounts consistent with then-current industry standards and to
the extent such limits are commercially available. Tenant shall make all commercially
reasonable efforts to comply with any such request.
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(d) For any insurance required under Exhibit C, Tenant shall be responsible for all
deductibles, retentions, coinsurance, and the difference between any sublimits and the limits set
out in Exhibit C.

9.2  Term and Modification of Insurance. All insurance required under this Lease
shall cover occurrences arising on and after the applicable Insurance Date and continuing during
the Term; provided, that the insurance required under Section A.1 of Exhibit C (Commercial
General Liability) shall cover occurrences during the Term and for a period of two (2) years after
(i) the expiration or earlier termination of the Lease or (ii) delivery of possession of the Property
to Landlord, whichever occurs later. In the event that any insurance as required herein is
commercially available only on a "claims-made" basis, such insurance shall provide for a
retroactive date not later than the applicable Insurance Date and such insurance shall be
maintained by Tenant, with a retroactive date not later than the retroactive date required above,
for a minimum of five (5) years after the Term.

ARTICLE 10
INDEMNIFICATION

10.1 Indemnification by Tenant. Tenant shall indemnify, protect, defend and hold
harmless Landlord’s Indemnified Parties (“Indemnify”) from and against any and all liabilities,
obligations, losses, damages, fines, penalties, claims, demands, suits, actions, causes of action,
charges, judgments, costs and expenses (including all reasonable attorneys’ fees and court costs)
(collectively, “Claims”) of any nature resulting from any accident, injury, loss or damage
whatsoever caused to any natural person, or to the property of any person, from or arising out of
(a) the use, non-use, condition, possession, occupation, operation, improvement, repair,
maintenance, removal or management by Tenant, its Affiliates, its employees or its agents of the
Improvements, the Property or the Project; (b) the failure of Tenant to perform or comply with
any term, covenant or condition of this Lease by which Tenant is bound; or (c) violation by
Tenant of any Government Rule affecting the Property, or affecting any part thereof, or the
ownership, occupancy, use, possession, operation, improvement, repair, maintenance, removal or
management of the Property.

10.2 Indemnification by Landlord. Landlord shall Indemnify Tenant’s Indemnified
Parties from and against any and all Claims of any nature resulting from any accident, injury,
loss or damage whatsoever caused to any natural person, or to the property of any person, from
or arising out of (a) the use, non use, condition, possession, occupation, operation, improvement,
repair, maintenance, removal or management by Landlord, its Affiliates, its employees or its
agents of the Improvements, the Property or the Project; (b) the failure of Landlord to perform or
comply with any term, covenant or condition of this Lease by which Landlord is bound; or (c)
violation by Landlord of any Government Rule affecting the Property, or affecting any part
thereof, or the ownership, occupancy, use, possession, operation, improvement, repair,
maintenance, removal or management of the Property.

10.3  Exclusions. There is hereby expressly excluded from the scope of the indemnities
set forth in Sections 10.1 and 10.2: (a) any matter arising with respect to Hazardous Materials,
which shall be governed by Article 5, and (b) any Claims to the extent caused by or arising out of
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any gross negligence or willful act or omission, or breach of this Lease by, (i) any Landlord’s
Indemnified Party with respect to the indemnity set forth in Section 10.1 or (ii) any Tenant’s
Indemnified Party with respect to the indemnity set forth in Section 10.2.

10.4 Procedure.

(a)  Notice and Defense. The obligation of any Party (an “Indemnitor”) to Indemnify
another Party (the “Indemnitee”) hereunder shall arise upon the receipt by an Indemnitor of a
written notice from an Indemnitee of the institution of a Claim. In the event an Indemnitee
hereunder receives notice of a Claim against which it is entitled to indemnification hereunder,
such Indemnitee shall immediately give written notice thereof to the Indemnitor. The Indemnitor
shall immediately take such measures as may be reasonably required to defend such Claim
properly and effectively, and may defend same with counsel, consultants and experts of its own
choosing approved by the Indemnitee (which approval shall not be unreasonably withheld or
delayed). In the event the Indemnitor fails to defend such claim properly and effectively, then
the Indemnitee may defend such Claim with counsel, consultants and experts of its own choosing
at the expense of the Indemnitor, provided, that the Indemnitee gives the Indemnitor prior written
notice thereof.

(b) Settlement Procedures. An Indemnitor shall have the right to negotiate
concerning, settle or contest any Claim in good faith; provided, however, that all such
negotiations, agreements, activities and decisions regarding settlements that may affect the
Indemnitee and its rights shall be subject to the Indemnitee’s prior written approval, which
approval shall not be unreasonably withheld or delayed. Notwithstanding anything to the
contrary herein, the Indemnitee may, through representatives designated by the Indemnitee,
participate fully in any and all negotiations, meetings and activities with third parties regarding
such Claim. An Indemnitee shall not settle any Claim without prior written notice to the
Indemnitor and without the Indemnitor’s prior written consent (which shall not be unreasonably
withheld or delayed). Any settlement entered into by an Indemnitor without an Indemnitee’s
prior written consent shall be void and of no effect.

10.5 Survival. The provisions of this Article 10 shall survive the expiration or earlier
termination of this Lease.

ARTICLE 11

TENANT’S RIGHT TO HYPOTHECATE LEASE

11.1 Mortgage by Tenant. Tenant may from time to time execute one or more
Leasehold Mortgages encumbering all or any portion of the right, title and estate of Tenant in the
Project or in this Lease, provided that such Leasehold Mortgages shall at all times be subject and
subordinate to, and shall not affect or become a lien upon, Landlord’s fee estate in the Property
or Landlord’s right, title or interest in this Lease. If Tenant shall subject all or a portion of its
right, title or estate in the Project or in this Lease to a Leasehold Mortgage, and if the Leasehold
Mortgagee shall forward to Landlord a copy of such Leasehold Mortgage, together with a notice
setting forth the name and address of the Leasehold Mortgagee (in each such instance, a
“Registered Mortgagee™), then, until such time, if any, that such Leasehold Mortgage shall be
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satisfied on the Official Records, such Registered Mortgagee shall be entitled to the rights and
protections set forth in Section 11.2.

11.2 Notice to and Rights of Registered Mortgagees.

(a) When giving notice to Tenant with respect to any Tenant default, Landlord also
shall deliver a copy of each Notice of Default upon any Registered Mortgagee. No Notice of
Default under this Lease shall be effective or binding upon the Registered Mortgagee unless and
until a copy thereof shall have been delivered to the Registered Mortgagee. To the extent any
Leasehold Mortgage grants to the Registered Mortgagee such right, the Registered Mortgagee
may perform any term, covenant, agreement or condition of this Lease on Tenant’s part to be
performed, and remedy any default, and Landlord shall accept such performance on the part of
any Registered Mortgagee as though the same had been done or performed by Tenant.

(b) In case of a default in the payment of money, Landlord shall take no action to
effect a termination of this Lease by reason thereof unless Registered Mortgagee has received the
Notice of Default and such default has continued beyond forty-five (45) days after the date
Registered Mortgagee received notice thereof.

(c) In the case of any other default, Landlord shall take no action to effect a
termination of this Lease by reason thereof unless Registered Mortgagee has received a Notice of
Default, and such default has continued beyond one hundred eighty (180) days after the date all
Registered Mortgagees received notice thereof, to permit a Registered Mortgagee:

() to commence and diligently proceed to cure such default, if such default is
susceptible of being cured by the Registered Mortgagee without the Registered
Mortgagee obtaining possession of the Property;

(i1) subject to Section 11.2(0), to obtain possession of the Property (including
possession by a receiver) and to cure such default in the case of a default that is
susceptible of being cured when the Registered Mortgagee has obtained possession
thereof’ or

(iii)  subject to Section 11.2(0), to institute foreclosure proceedings and
thereafter to complete such foreclosure proceedings or otherwise acquire Tenant’s
interest under this Lease with reasonable and continuous diligence. Subject to
Section 11.2(0), a Registered Mortgagee shall not be required to continue such possession
or continue such foreclosure proceedings if the default that prompted the service of such
a notice has been cured. Subject to Section 11.2(0), a Registered Mortgagee shall have
no obligation to cure any default that is not susceptible of being cured by the Registered
Mortgagee until after it obtains possession of the Property. Subject to Section 11.2(0),
the prior written consent of Landlord shall not be required to assign this Lease at a
foreclosure sale under the Leasehold Mortgage, under judicial foreclosure or by
assignment in lieu of foreclosure or to any subsequent transfer by the Registered
Mortgagee if the Registered Mortgagee is the purchaser at such foreclosure sale.

(d) If this Lease is terminated by Landlord on account of any Event of Default,
Landlord shall give prompt notice thereof to each Registered Mortgagee. Subject to
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Section 11.2(n), Landlord, within thirty (30) days after receiving a written request therefor,
which request shall be given within thirty (30) days after such termination, shall execute and
deliver a new lease of the Property to the Registered Mortgagee or its nominee or to its
purchaser, assignee or transferee, as the case may be, for the remainder of the Term of this
Lease, containing the same covenants, agreements, terms, provisions and limitations as are
contained herein, provided that the term of said new lease shall commence, and rent under the
new lease shall accrue, as of the date of termination of this Lease. Landlord and such tenant
shall promptly execute, acknowledge and record in the Official Records a memorandum of such
new lease, at such tenant’s expense. Simultaneously upon execution of said new lease, the
Registered Mortgagee shall pay to Landlord (i) all unpaid Rent and all other charges of
whatsoever nature payable by Tenant due under this Lease up to the commencement of the term
of the new lease, and (ii) all costs and expenses of Landlord, including reasonable attorneys’
fees, court costs, litigation expenses and insurance premiums and deductibles incurred in
connection with the Event of Default by Tenant, the termination of this Lease, the maintenance
of insurance on the Property and the Improvements, and the preparation, execution and delivery
of the new lease. Said new lease, and this covenant, shall be superior to all rights, liens and
interests intervening between the Effective Date and the date of the granting of such new lease,
and shall be free of any and all rights of Tenant hereunder. Upon the execution and delivery of
such new lease, the new tenant, in its own name or in the name of Landlord, may take all
appropriate steps as shall be necessary to remove Tenant from the Property, but Landlord shall
not be subject to any liability for the payment of fees, including reasonable attorneys’ fees, costs
or expenses in connection therewith; and said new tenant shall pay all such fees, including
attorneys’ fees, costs and expenses or, on demand, make reimbursements therefor to Landlord,
and the new tenant shall commence and diligently proceed to cure all non-monetary Events of
Default existing under this Lease that are reasonably susceptible of being cured. In such event,
unless otherwise provided by the Power Purchase Agreement or the Interconnection Agreement,
the ownership of the Improvements shall be deemed to have been transferred directly to such
transferee of Tenant’s interest in this Lease, and the provisions of this Lease causing the
Improvements to become the property of Landlord in the event of a termination of this Lease
shall be ineffective as applied to any such termination.

(e) As long as there is a Registered Mortgagee, neither the bankruptcy nor the
insolvency of Tenant shall operate or permit Landlord to terminate this Lease as long as all Rent
specified in Article 3 and all other charges of whatsoever nature payable by Tenant continue to
be paid in accordance with the terms of this Lease.

® The time available to a Registered Mortgagee to initiate foreclosure proceedings
as aforesaid shall be deemed extended by the number of days of delay occasioned by judicial
restriction against such initiation or occasioned by other circumstances beyond the Registered
Mortgagee’s reasonable control with the exercise of due diligence.

(g) During the period that a Registered Mortgagee shall be in possession of the
Project and/or during the pendency of any foreclosure proceedings instituted by a Registered
Mortgagee, the Registered Mortgagee shall pay or cause to be paid the Rent specified in
Article 3 and all other charges of whatsoever nature payable by Tenant hereunder that are unpaid
and shall maintain or cause to be maintained the insurance required to be maintained by Tenant
under Article 9. Upon foreclosure by power of sale, judicial foreclosure, or upon acquisition of
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the leasehold estate by deed in lieu of foreclosure, the Registered Mortgagee may, upon notice to
Landlord, sell and assign the leasehold estate hereby created without Landlord’s consent, subject
to Section 11.2(0). No other or further sale, transfer or assignment shall be made except with
Landlord's consent in accordance with Section 8.1. Following the acquisition of Tenant’s
leasehold estate by the Registered Mortgagee or its designee, either as a result of foreclosure or
acceptance of an assignment in lieu of foreclosure or by any other legal means, the Registered
Mortgagee or party acquiring title to Tenant’s leasehold estate shall, as promptly as possible,
commence the cure of all continuing non-monetary Events of Default hereunder to be cured and
thereafter diligently process such cure to completion, except such Events of Default that cannot
in the exercise of reasonable diligence be cured or performed by the Registered Mortgagee or
party acquiring title to Tenant’s leasehold estate, whereupon Landlord’s right to effect a
termination of this Lease based upon the Event of Default in question shall be deemed waived.
Any Event of Default that is not susceptible of being cured by the Registered Mortgagee or party
acquiring title to Tenant’s leasehold estate shall be, and shall be deemed to have been, waived by
Landlord upon completion of the foreclosure proceedings or acquisition of Tenant’s interest in
this Lease by any purchaser (who may, but need not be, the Registered Mortgagee) at the
foreclosure sale, or who otherwise acquires Tenant’s interest from the Registered Mortgagee or
by virtue of a Registered Mortgagee’s exercise of its remedies. Except as otherwise provided in
this Section 11.2(g), any person acquiring the interest of Tenant in the Property and in this Lease
as a result of the foreclosure of a Leasehold Mortgage (or an assignment in lieu thereof) shall be
liable to perform the obligations imposed upon Tenant by this Lease only during the period such
Person retains ownership of the interest of Tenant in the Property and in this Lease.

(h)  Nothing herein shall preclude Landlord from exercising any of Landlord’s rights
or remedies with respect to any other Event of Default by Tenant during any period of any
forbearance that Landlord is required to observe under Sections 11.2(b) and (c) hereof, subject to
the rights of any Registered Mortgagee as herein provided.

@) If two or more Registered Mortgagees each exercise their rights hereunder and
there is a conflict that renders it impossible to comply with all such requests, the Registered
Mortgagee whose Leasehold Mortgage would be senior in priority if there were a foreclosure
shall prevail.

() Landlord shall not accept a voluntary surrender of this Lease at any time while a
Leasehold Mortgage shall remain a lien on said leasehold. Landlord and Tenant shall not amend
or alter any terms or provisions of this Lease or consent to any prepayment of any Rent (except
as expressly provided in this Lease) without securing the prior written consent of such Registered
Mortgagee. Landlord shall have the right to grant mortgages from time to time encumbering its
fee simple interest in the Property in accordance with Section 8.3.

k) Upon the request of any Registered Mortgagee, Landlord shall execute and
deliver to any person a certificate stating that this Lease is in full force and effect, that the
documents creating or evidencing said leasehold estate have been duly executed by Landlord and
are otherwise true and correct copies and not incomplete and such additional statements as are
reasonably required by any Leasehold Mortgagee.
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()] For as long as there is any Leasehold Mortgage in effect, Tenant and Landlord
hereby expressly stipulate and agree that they will not materially modify this Lease in any way or
cancel this Lease by mutual agreement without the written consent of the Registered Mortgagee
holding that Leasehold Mortgage.

(m) If any Registered Mortgagee or prospective Registered Mortgagee shall
reasonably require any modifications to this Lease, then Landlord, at Tenant’s request, shall
promptly execute and deliver to Tenant such instruments in recordable form effecting such
modifications as Landlord deems acceptable and that such Registered Mortgagee or prospective
Registered Mortgagee shall reasonably require, provided that such modifications: (i) are
consistent with the customary and standard requirements at the time of institutional lenders, or
are required by banking, securities, insurance or similar laws and regulations setting forth
provisions that must appear in a lease in order for such lease to be accepted as security by the
Registered Mortgagee or prospective Registered Mortgagee requesting the change; (ii) do not
adversely affect any of Landlord’s rights or benefits or increase any of Landlord’s obligations
under this Lease; and (iii) do not in any way affect the Term or the provisions of Article 3 of this
Lease.

(n) If requested by any Registered Mortgagee, Landlord shall execute and deliver to
such Registered Mortgagee an agreement, in such form as may be reasonably requested by such
Registered Mortgagee, confirming Landlord’s agreement to be bound by this Article 11 and
incorporating any other leasehold mortgagee protection provisions reasonably requested by such
Registered Mortgagee that meet the requirements set forth in Section 11.2(m) above.

(o)  Notwithstanding any other provision of this Article 11, except in the case of the
Senior Lenders pursuant to and in accordance with the Senior Financing Documents, any
possession of the Property or acquisition of a leasehold interest therein by a Registered
Mortgagee or any other transferee (including through a foreclosure or other sale under any
Senior Financing Document or any further transfer) shall be subject to the conditions precedent
that the Registered Mortgagee or other transferee shall (i) be (A) a Qualified Owner,
(B) experienced in the ownership or operation of facilities for the generation of electricity from
solid fuels, directly or through its Affiliates, unless the Improvements are managed by, and are
operated by, a qualified person with such experience, and such person is reasonably acceptable to
Landlord, or (C) the owner or lessee of the Project and Tenant's Interconnection Facilities, (ii)
cure within a reasonable period of time (such period of time shall be no less than the relevant
cure period established in any Intercreditor Agreement or Consent) all Events of Default of
Tenant that are then existing under the Power Purchase Agreement and the Interconnection
Agreement, respectively, and that are capable of being cured (by performance and/or the
payment of damages) at the time of such transfer, and (iii) assume and perform all other
obligations of Tenant under the Power Purchase Agreement and the Interconnection Agreement,
respectively, arising on or after the date of such transfer to the Transferee.

ARTICLE 12

CONDEMNATION
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12.1 Taking. If at any time during the Term the entire Property or any portion thereof
(or ingress or egress thereto or therefrom) that is sufficient to render the remaining portion
thereof unsuitable for the use being made thereof at the time of such condemnation shall in fact
be taken in or by condemnation or other proceedings pursuant to law, or sold in avoidance or in
lieu of such condemnation or other proceedings (each of which is hereinafter in this Article
referred to as a “taking™), then Tenant may give written notice to Landlord of Tenant’s intention
to terminate this Lease on or before the date of such taking, and this Lease shall thereupon
terminate as of such date.

12.2 Award. If this Lease is terminated as a result of such taking, each Party hereto
shall be entitled to prosecute claims in such condemnation proceedings for the value of its
respective interest in the Property, as applicable, or any portion or interest therein.

12.3  Partial Taking. If a lesser portion of the Property is taken than is described in
Section 12.1, or if the use or occupancy of the Property or any part thereof shall be temporarily
requisitioned by any governmental authority, civil or military, this Lease shall nonetheless
continue in full force and effect. In the event of such temporary requisition, there shall be no
abatement of any Rent payable hereunder, and Tenant shall receive the entire award or payment
resulting from such temporary requisition to the extent attributable to the period ending on or
before the expiration of the Term. In the event of such lesser taking (other than a temporary
taking) by condemnation or otherwise, not resulting in a termination of this Lease, the award,
settlement or payment for such taking shall be divided between the Parties in such manner as the
Parties then agree to be just and equitable under all of the circumstances, regardless of any rule
of law, having in mind the economics of operation of any remaining portion of the Property and
Improvements, the cost of restoration and the balance of the Term remaining, among other
considerations.

ARTICLE 13
EVENTS OF DEFAULT

13.1 Tenant’s Default. Each of the following events shall be an “Event of Default” by
Tenant and a breach of this Lease by Tenant:

. @ Failure to Pay Rent. Tenant shall fail to make any payment of Rent to be made by
it hereunder or to pay any other charges of whatsoever nature to be made by Tenant under this
Lease within ten (10) Business Days after receiving notice from Landlord that such Rent or other
amount is past due.

(b)  Failure to Perform Covenants. Tenant shall fail duly to observe or perform any
material obligation under this Lease (other than an obligation to pay Rent or other amounts due
under this Lease) for a period of thirty (30) days after Landlord gives Tenant written notice of
such failure, with such notice describing in reasonable detail the nature of the failure (such
notice, a "Notice of Default"); provided, however, that if such failure to perform is not
reasonably capable of being cured within such thirty (30) day cure period but is reasonably
capable of being cured, Tenant shall have such additional time, not to exceed sixty (60) days, as
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is reasonably necessary to cure such non-performance, so long as Tenant promptly commences
and diligently pursues such cure.

(©) Representations and Warranties False. Any representation or warranty made by
Tenant in this Lease shall prove to have been materially false when made or repeated, and such
falsity in the representation materially and adversely affects Tenant’s ability to perform its
material obligations under this Lease.

(d) Insolvency. Tenant fails to maintain solvency, including:

1) inability, failure, or refusal to pay debts as they mature; entry into an
arrangement with or for the benefit of its creditors; consent to or acquiescence in the
appointment of a receiver, trustee, or liquidator for a substantial part of Tenant's property;

(i1) bankruptcy, winding up, reorganization, insolvency, arrangement, or
similar proceeding instituted by or against Tenant under the laws of any jurisdiction,
which proceeding is not dismissed within ninety (90) days;

(ili) any action or answer in a bankruptcy, winding up, reorganization,
insolvency, arrangement, or similar proceeding in which Tenant approves of, consents to,
or acquiesces in, any such proceeding; or

(iv)  the levy of any distress, execution, or attachment upon Tenant's property
which shall substantially interfere with Tenant's performance hereunder; provided, that
this form of insolvency shall not be deemed to have occurred if the insolvency is caused
primarily by Landlord's failure to make any payment due pursuant to this Lease within
thirty (30) days of when it becomes due and payable.

(e) Insurance. Tenant fails to maintain adequate insurance in accordance with Article
9 and Exhibit C for a period of three (3) Business Days after Tenant receives notice from
Landlord of such failure.

® Default under Related Agreements. An Event of Default (as defined in the Power
Purchase Agreement), arising from a failure by Tenant to perform its obligations under the
Power Purchase Agreement, has occurred and is continuing.

13.2 Landlord’s Remedies. If any Event of Default by Tenant occurs, Landlord shall
have the following remedies:

(a) Termination. Solely with respect to (i) an Event of Default described in Section
13.1(a), (ii) a monetary Event of Default described in Section 13.1(b), (iii) an Event of Default
under Section 13.1(b) due to Tenant’s breach of Section 7.1(d), or (iv) an Event of Default under
Section 13.1(e), terminate this Lease and any and all rights of Tenant hereunder, by any lawful
means, in which event, Landlord, without the requirement of any further notice to Tenant, shall
have the right immediately to enter the Property and take full possession thereof, to require
Tenant to restore the Property in accordance with Section 4.6, and to recover all of the following
as damages: (i) any unpaid Rent or other charges or amounts due to Landlord which have been
earned or accrued at the time of termination, (ii) the amount by which the unpaid rent, other
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charges and amounts which would have been earned or accrued after termination until the time
of the award of damages exceeds the amount of the loss of such Rent or other charges or
amounts that Tenant proves could have been reasonably avoided, (iii) the amount by which the
unpaid rent and other charges for the balance of the Term after the award of damages exceeds the
amount of the loss of such rental and other charges that Tenant proves could have been
reasonably avoided, (iv) all costs and expenses incurred by Landlord in taking full possession of
the Property and collecting amounts owed by Tenant to Landlord (including all costs and
expenses of litigation such as attorneys' fees, filing fees and costs of appeals), (v) any other
amount necessary to compensate Landlord for the detriment caused by Tenant's failure to
perform its obligations under this Lease, and (vi) such other amounts in addition to or in lieu of
the foregoing as may be permitted from time to time by Applicable Law. Except as provided in
the foregoing sentence, and except as provided in Section 12, this Lease shall not terminate, nor
shall Tenant’s interest in this Lease be extinguished, lost, conveyed or otherwise impaired, or be
merged into or with any other interest or estate in the Property or any other property interest, in
whole or in part, by any cause or for any reason whatsoever, including, but not limited to (I) any
damage to or destruction of all or any part of the Project, (II) any prohibition, limitation or
restriction of any Party’s use of all or any part of the Property or the Project or the interference of
such use by any person or any eviction by paramount title or otherwise, (III) the coincident
ownership by any person (including Landlord) of any estate or interest in the Property or any
other rights granted or conveyed pursuant to this Lease with any estate or interest in the Property,
(IV) any inadequacy, incorrectness or failure of the description of the Property or any property or
rights intended to be granted or conveyed by this Lease, (V) any default in the performance or
the observance by any Party of any of its respective covenants and agreements to be performed
and observed by such Party hereunder, (VI) the insolvency, bankruptcy, reorganization or similar
proceedings by or against any Party, or (VII) any other reason whatsoever, whether similar or
dissimilar to any of the foregoing. It is intended and agreed by the Parties hereto that rights
granted and conveyed hereunder shall be separate and independent covenants and agreements of
the Parties hereto and that none of the leasehold estate nor any other right granted or conveyed
pursuant to this Lease may be terminated without notice to all Registered Mortgagees, if any.

(b) Continuation. Continue this Lease in full force and effect, but enforce any of its
other rights and remedies hereunder, including, without limitation, the right to recover all of the
Rent as it becomes due under this Lease. Any such continuation shall terminate on the
expiration of the Term.

(c) Additional Rights. Pursue all rights and remedies of Landlord, which shall in any
event be cumulative and not alternative, and shall be in addition to any and all rights provided by
law or equity, in connection with which Tenant does hereby agree that (i) the waiver of any
default by Landlord shall be effective only if in writing signed and dated by Landlord and shall
not in any event be continuing in nature or otherwise a waiver of any subsequent default, (ii) the
acceptance of any unpaid but due portion of the rent or other charges shall be in mitigation of
Landlord’s damages and shall not, unless in writing signed and dated by Landlord, (A) constitute
a waiver of any default, or any of the rights and remedies of Landlord hereunder, at law or at
equity or (B) invalidate or compromise any notice of a default provided before such acceptance,
or any deadline specified in such notice, and (iii) Landlord, in its discretion, without prejudice to
any other remedies Landlord may have, may, following the continued failure of Tenant to cure
any default after receipt of written notice thereof and a reasonable opportunity to effectuate such
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cure, elect to cure such default, in which event Tenant shall, within ten (10) Business Days after
Landlord provides Tenant with written notice to do so, pay to Landlord as additional Rent any
and all reasonable costs and expenses incurred by Landlord in connection therewith.

13.3 Registered Mortgagee’s Rights; Landlord’s Right to Exercise Remedies. After
Landlord delivers a Notice of Default by Tenant to a Registered Mortgagee, the Registered

Mortgagee shall have the cure rights specified in Article 11, and Landlord shall not exercise any
of its remedies with respect to the Property or this Lease, including its remedies pursuant to
Section 13.2, until the rights of the Registered Mortgagee to cure under Article 11 have expired.
If the Registered Mortgagee fails to cure such default by Tenant within the time periods specified
in Article 11, or if there is no Registered Mortgagee with respect to the Project, Landlord may
proceed to exercise its remedies pursuant to Section 13.2.

13.4 Tenant’s Notice of Event of Default. As soon as practicable following the
occurrence of any Event of Default, Tenant shall (unless such Event of Default has been cured or
waived by Landlord) notify Landlord of the details thereof and the action Tenant is taking in
respect thereto.

13.5 Landlord’s Default. Each of the following events shall be a default by Landlord
and a breach of this Lease by Landlord:

(a) Failure to Perform Covenants. Landlord shall fail duly to observe or perform any
material obligation under this Lease for a period of thirty (30) days after Tenant gives Landlord
written notice of such failure, with such notice describing in reasonable detail the nature of the
failure; provided, however, that if such failure to perform is not reasonably capable of being
cured within such thirty (30) day cure period but is reasonably capable of being cured, Landlord
shall have such additional time, not to exceed sixty (60) days, as is reasonably necessary to cure
such non-performance, so long as Landlord promptly commences and diligently pursues such
cure.

(b) Representations and Warranties False. Any representation or warranty made by
Landlord in this Lease shall prove to have been materially false when made or repeated, and such
falsity in the representation materially and adversely affects Tenant’s material rights under this
Lease.

(c) Insolvency. Landlord fails to maintain solvency, including:

(1) inability, failure, or refusal to pay debts as they mature; entry into an
arrangement with or for the benefit of its creditors; consent to or acquiescence in the
appointment of a receiver, trustee, or liquidator for a substantial part of Landlord's

property;

(ii)  bankruptcy, winding up, reorganization, insolvency, arrangement, or
similar proceeding instituted by or against Landlord under the laws of any jurisdiction,
which proceeding is not dismissed within ninety (90) days;
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(iii) any action or answer in a bankruptcy, winding up, reorganization,
insolvency, arrangement, or similar proceeding in which Landlord approves of, consents
to, or acquiesces in, any such proceeding; or

(iv)  the levy of any distress, execution, or attachment upon Landlord's property
which shall substantially interfere with Landlord's performance hereunder.

(d Default Under Related Agreements. An Event of Default (as defined in the Power
Purchase Agreement), arising from a failure by Landlord to perform its obligations under the
Power Purchase Agreement, has occurred and is continuing.

13.6 Actions for Damages. Without limiting Landlord’s other remedies provided
herein, Landlord shall have the right to bring an action against Tenant if an Event of Default by
Tenant shall have occurred and be continuing, for recovery of Rent and other obligations due and
owing under this Lease, damages or equitable relief (including eviction or specific performance
where appropriate). Notwithstanding any other provision of this Lease, Tenant shall have the
right to bring an action for damages or equitable relief (including specific performance where
appropriate) against Landlord if a default by Landlord shall have occurred and be continuing.

13.7 Limitation on Liability. Notwithstanding anything to the contrary in this Lease,
(a) neither Party shall be entitled to recover from the other Party any consequential, special or
punitive damages (except those payable by the indemnified Party with respect to third party
claims), regardless of whether such other Party’s liability arose out of an Event of Default, an
indemnification obligation or otherwise, and (b) the sum of either Party's liabilities hereunder
together with such Party's liabilities under the Power Purchase Agreement and the
Interconnection Agreement shall not in the aggregate exceed the limitations thereon set forth in
Section 14.5 of the Power Purchase Agreement.

ARTICLE 14

MISCELLANEOUS

14.1 Expenses. Unless otherwise expressly provided in this Lease, each of Landlord
and Tenant shall pay all its costs and expenses associated with this Lease, including closing
costs, the fees and disbursements of its counsel, printing and duplicating expenses, travel
expenses and appraisal fees.

142 Governing Law. This Lease shall be governed by, and construed in accordance
with, the laws of the U.S. Virgin Islands.

14.3 Business Days. If any date on which a payment is to be made, notice given or
other action taken hereunder is not a Business Day, then such payments, notice or other action
shall be made, given or taken on the next succeeding Business Day; and with respect to any
payment, no interest shall accrue for the delay.

14.4  Third Party Beneficiaries. Landlord and Tenant acknowledge that the respective
rights and remedies under this Lease are for the benefit of, and can be exercised only by,
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Landlord and Tenant (and any indemnitees under any provision of this Lease) as their interests
appear.

14.5 Entire Agreement. This Lease constitutes the entire agreement and understanding
of Landlord and Tenant with respect to the subject matter hereof and thereof, and supersedes the
Option Agreement and all oral statements and writings with respect thereto made prior to the
date hereof.

14.6 Headings. The headings or titles of the Articles and Sections of this Lease shall
be solely for convenience of reference and shall not affect the meaning, construction or effect of
this Lease.

14.7 Notices. All notices required to be given hereunder shall be deemed delivered
when deposited in the United States express mail, certified and return receipt requested, or when
deposited with a nationally recognized express courier service that provides a receipt of delivery,
or when delivered by personal delivery, addressed to the following persons or such other persons
as the Parties may designate in writing:

If to Landlord:

Virgin Islands Water and Power Authority

Telephone:
Fax:
Email:
Attn:

If to Tenant:

AEG Anguilla Power, LLC

Telephone:
Fax:
Email:
Attn:

14.8  Severability. In the event that any provision of this Lease shall, for any reason, be
determined to be invalid, illegal or unenforceable in any respect, the Parties shall negotiate in
good faith and agree to such amendments, modifications, or supplements to this Lease, or such
other appropriate actions, as shall, to the maximum extent practicable in light of such
determination, implement and give effect to the intentions of the Parties as reflected herein, and
the other provisions of this Lease shall, as so amended, modified, supplemented, or otherwise
affected by such action, remain in full force and effect.
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149 Amendment. Neither this Lease nor any of the terms hereof may be terminated,
amended or waived orally, but only by an instrument in writing signed by the Party against
which the enforcement of the termination, amendment or waiver shall be sought.

14.10 Additional Assurances. Each Party agrees to, and shall use all reasonable efforts
to, provide such information, execute and deliver any instruments and documents and take such
action as may be necessary or reasonably requested or required by the other Party, which are not
inconsistent with the provisions of this Lease and which do not involve the assumption of
obligations other than those provided for in this Lease in order to give full force and effect to this
Lease and to carry out its intent.

14.11 Estoppel Certificates. Tenant or Landlord, as the case may be, shall execute,
acknowledge, and deliver to the other, promptly upon request by Tenant, Landlord or any
Leasehold Mortgagee, a certificate certifying (a) that this Lease is unmodified and in full force
and effect (or, if there have been modifications, that this Lease is in full force and effect as
modified, and stating the modifications), (b) the dates, if any, to which the Rent has been paid,
(c) that there are no existing offsets or defenses against the enforcement of any term hereof on
the part of Tenant to be performed or complied with (or, if so, specifying the same), and (d) that
no notice has been given to either Party of any default that has not been cured (or, if so,
specifying the same). Any such certificate may be relied upon by any prospective purchaser,
mortgagee or beneficiary under a deed of trust of the Project or of any interest therein.

14.12 Landlord’s Right of Inspection. Landlord may, subject to Section 2.4, during
normal business hours and on reasonable notice to Tenant during the Term, enter upon the
Property for the purpose of inspecting any Improvements and for such other purposes as may be
necessary or proper for the reasonable protection of its interest.

14.13 Unavoidable Delay; Force Majeure.

(a) Effect of Force Majeure. Neither Party shall be liable to the other Party for failure
to perform any obligation hereunder, when such failure is the result of the occurrence of Force
Majeure after the Effective Date; provided, that neither Party shall be excused from any
obligation to pay amounts due under this Lease by reason of Force Majeure. Upon becoming
aware of an occurrence of Force Majeure, or that any such event is reasonably expected to occur,
the affected Party shall promptly notify the other Party of such event, or such pending event, as
the case may be. The suspension of performance shall be of no greater scope and of no longer
duration than is reasonably required as a result of the Force Majeure. The non-performing Party
shall proceed with reasonable diligence to remedy its inability to perform and shall provide
weekly progress reports to the other Party describing actions taken to end the Force Majeure;
provided, that the non-performing Party shall not be required to settle any strikes on terms that
are adverse to such Party and not commercially reasonable. When the non-performing Party is
able to resume performance of its obligations under this Lease that Party shall give the other
Party written notice to that effect. Except as otherwise expressly provided for in this Lease, the
existence of Force Majeure shall not relieve the Parties of their obligations under this Lease
(including payment obligations) to the extent that performance of such obligations is not
precluded by such Force Majeure.
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(b) Termination Due to Uncontrollable Circumstance. Except as specifically
provided in Section 14.13(c), in the event that either Party's delay or failure of performance
caused by Force Majeure continues for an uninterrupted period of twelve (12) months, the other
Party may terminate this Lease upon written notice to the affected Party, and neither Party shall
have any further obligations hereunder except as to costs and balances incurred prior to the
effective date of such termination and except as to provisions of this Lease that expressly survive
the termination thereof.

(c¢)  Damage by Hurricane. Notwithstanding the provisions of Section 14.13(b), if the
Force Majeure that would excuse the performance of a Party under this Lease is a hurricane that
destroys all or a substantial portion of the facilities of a Party, such that the affected Party could
not reasonably be expected to resume performance of its material obligations under this Lease
for a period in excess of twelve (12) months, then without limiting the provisions of Section
14.13(a), the affected Party shall elect, by notice to the other Party given within sixty (60) days
of such event, whether it will restore such facilities, which restoration will be at the sole expense
of the affected Party. Without limiting the requirements of Section 4.6, if the affected Party does
not give such notice by such date, or gives notice at any time that it does not elect so to restore its
facilities, then the other Party shall have the right to terminate this Lease as provided in Section
14.13(b) by thirty (30) days' notice to the affected Party, given any time after the later of (i)
receipt of notice from the affected Party that it does not elect so to restore its facilities, or (ii) the
date one hundred eighty (180) days after such event. If the affected Party does elect within such
one hundred eighty (180) day period to restore its facilities, then provided that such affected
Party proceeds with reasonable diligence to complete such restoration, the period set forth in
Section 14.13(b) shall be extended until the second (2nd) anniversary of such event.

14.14 Resolutions of Disputes.

(a) Continued Performance. Both Landlord and Tenant shall continue to perform its
obligations under this Lease pending resolution of any dispute pursuant to this Section 14.14.
Neither Party shall be required to make any disputed payment(s) to the other Party so long as
such dispute has been referred to the process for resolution pursuant to this Section 14.14;
provided, that to the extent any amounts owed to either Party by the other Party are not disputed
and can be segregated from amounts with respect to which there is a dispute, such undisputed
amounts shall, in good faith, be identified by the Parties and paid as required by this Lease. To
the extent that any disputed amount was withheld from a Party, and such Party is ultimately
found to be entitled to all or any portion of such disputed amount pursuant to this Section 14.14,
then such Party shall be entitled to the payment of interest on any withheld amount, at an annual
rate equal to LIBOR plus two percent (2%), from the original due date for payment of such
amount until the payment of such disputed amount.

(b)  Negotiations. If any dispute, controversy or claim arises under or relates to this
Lease or the breach, termination or validity thereof ("Dispute"), such Dispute should be referred
by each Party to its designated senior officer for resolution upon five (5) days' written notice
from either Party (the "Dispute Notice"). The Parties agree to attempt to resolve all Disputes
promptly and equitably and to provide each other with reasonable access during regular business
hours to any and all non-privileged records, information and data pertaining to any such Dispute.
If the designated officers of the Parties are unable to reach agreement within thirty (30) days of
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the Dispute Notice, either Party may submit any Dispute to arbitration by providing the other
Party a written notice of arbitration, specifying the matter to be arbitrated. The other Party shall
have the right to reject arbitration by providing written notice of its refusal to arbitrate within
fifteen (15) days of receipt of the written notice of arbitration. If arbitration is timely rejected or
if no arbitration has been commenced within one-hundred twenty (120) days of the receipt by a
Party of a Dispute Notice, either Party may commence an action in the Superior Court of the
Virgin Islands or the United States District Court for the District of the Virgin Islands, as
appropriate, to resolve the Dispute. If an arbitration has been commenced and is not timely
rejected, arbitration proceedings shall proceed as provided in this Section 14.4, and the Dispute
shall be finally and exclusively resolved by such arbitration.

(c)  Arbitration Proceedings. The arbitration shall be held in St. Thomas, U.S. Virgin
Islands and shall be governed by the American Arbitration Association ("AAA") Commercial
Arbitration Rules, then in effect, except as modified herein. If the amount in Dispute (including
claims and counterclaims) is One Million Dollars ($1,000,000) or less, there shall be one
arbitrator chosen by agreement of the Parties within thirty (30) days of receipt by respondent of a
copy of the demand for arbitration. If the amount in Dispute is greater than One Million Dollars
($1,000,000), there shall be three (3) arbitrators, one chosen by each Party within thirty (30) days
of receipt by respondent of a copy of the demand for arbitration and the third chosen by the two
arbitrators so selected within twenty (20) days of the appointment of the second arbitrator. If any
arbitrator is not timely appointed, on the request of any Party such arbitrator shall be appointed
by the AAA in accordance with the listing ranking and striking provision in its Commercial
Arbitration Rules. Any arbitrator appointed by the AAA shall be a retired judge experienced
with large, complex commercial cases or an attorney admitted to practice for at least fifteen (15)
years, who is experienced in the arbitration of large, complex commercial cases, if possible with
experience with power-related transactions or disputes.

d Discovery. The arbitrator(s) shall permit each Party to conduct reasonable
discovery as promptly and expeditiously as possible (and both Parties shall cooperate to this
end). Discovery shall be limited to requests for the production of documents and examination
upon deposition by each Party of up to five (5) witnesses for no more than eight (8) hours each.
Each Party's requests for and responses to discovery including examination upon deposition shall
be completed within sixty (60) days of the arbitrators' selection. The Parties may modify the
period for discovery by mutual agreement. The arbitrator(s) shall resolve any discovery disputes
between the Parties that the Parties cannot resolve themselves and may modify or extend any
limit or time period contained in this Section 14.4 for good cause.

(e) Evidence. The hearing shall begin as promptly and expeditiously as possible (and
the Parties shall cooperate to this end) and, if practicable, not more than sixty (60) days after the
conclusion of the discovery period. Each Party shall file written direct testimony with the
arbitrator(s) and serve a copy on the other Party. The written testimony shall be received by the
arbitrator(s) and the other Party no later than ten (10) Days prior to the commencement of the
hearing. Each Party shall be permitted to make opening statements with the Party demanding
arbitration presenting its opening statement first. Immediately after opening statements, the
Party demanding arbitration shall then present evidence in support of its position. The other
Party then shall present evidence in support of its position. Both Parties may present rebuttal
witnesses. All witnesses shall testify under oath, and a stenographic record and transcript of the
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hearing shall be made. Each Party shall have an opportunity to cross-examine the other Party's
witnesses, including the witnesses for whom written direct testimony has been filed. The Parties
shall be permitted to make closing statements. The Party demanding arbitration shall present its
statement first. The arbitrator(s) shall, if practicable, conclude and close the hearing within thirty
(30) days of its commencement. The period for concluding the hearing may be modified by
mutual agreement of the Parties.

® Determination of Award. The determination and/or award of the arbitrator(s)
shall be made no later than thirty (30) days from the date of the completion of the hearing or, if
applicable, the date when post-hearing briefs were received by the arbitrator(s) and the Parties.
Such determination and/or award shall be conclusive, final, and binding. To the extent that an
award includes an amount of money, such award shall include interest at an annual rate equal to
LIBOR plus two percent (2%), and such interest shall accrue from the date(s) on which such
money should have been paid to the prevailing Party or was incorrectly paid by that Party.

(2) Costs. The costs of the arbitration proceedings, other than the Parties' own
expenses and attorneys' fees, shall be shared equally by the Parties.

(h)  Arbitral Awards. The arbitrator(s) shall apply U.S. Virgin Islands law and shall
have no power to amend or add to this Lease, but shall have the authority to interpret the
language of this Lease and make findings of fact, order specific performance and provide
injunctive relief or any other remedy available under the terms of this Lease as if the arbitrator(s)
were a court. Subject to such limitation, the decision and award of the arbitrator(s) shall be final
and binding. Judgment on an award may be enforced in any court of competent jurisdiction.
Upon request of either Party, the arbitrator(s) may issue such orders for interim relief as may be
deemed necessary to safeguard the property that is the subject of arbitration or otherwise to avoid
irreparable harm to a Party, without prejudice to the rights of the Parties in the final
determination of the Dispute. Either Party may, without inconsistency with this Lease, seek
from any court of competent jurisdiction any interim or provisional relief that may be necessary
to protect the rights or property of that Party or prevent irreparable harm, pending the
establishment of the arbitration tribunal. Without prejudice to such provisional remedies as may
be available under the jurisdiction of a court, the arbitral tribunal shall have full authority to
grant provisional remedies and to direct the Parties to request that any court modify or vacate any
‘temporary or preliminary relief issued by such court, and to award damages for the failure of
either Party to respect the arbitral tribunal's orders to that effect.

(i) Consolidation. Any arbitration of any Dispute under this Lease involving facts
and circumstances in common with any "Dispute” arising under (and as defined in) the Power
Purchase Agreement shall be consolidated, upon notice from either Party, with any arbitration
under the Power Purchase Agreement with respect to such other dispute.

) Forcible Entry & Detainer. Notwithstanding any other provision contained
herein, the dispute resolution provisions contained in this Section 14.14 shall not be interpreted
or construed to prevent the Landlord from filing and prosecuting a forcible entry and detainer
action in the Superior Court of the Virgin Islands or the District Court of the Virgin Islands to
obtain possession of the Property following the expiration or earlier termination of the Lease.
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14.15 Jurisdiction; Waiver of Objection to Venue; Service of Process.

(a) Each of the Parties consents to submit itself to the exclusive jurisdiction of any
territorial or federal court of competent jurisdiction located in the U.S. Virgin Islands, with
respect to any dispute that arises under this Lease or in connection with the transactions
contemplated hereby or, if such court does not accept jurisdiction, then of any state or federal
court of competent jurisdiction in the United States of America. Each Party irrevocably and
unconditionally waives any objection to the laying of venue of any action, suit or proceeding
arising out of or relating to this Lease or the transactions contemplated hereby in (i) the territorial
courts of the U.S. Virgin Islands, or (ii) the United States District Court for the U.S. Virgin
Islands, and hereby further irrevocably and unconditionally waives and agrees not to plead or
claim in any such court that any such action, suit or proceeding brought in any such court has
been brought in an inconvenient forum. Notwithstanding the foregoing, each Party agrees that a
final judgment in any action or proceeding so brought shall be conclusive and may be enforced
by suit on the judgment in any jurisdiction or in any other manner provided in law or in equity.

) Each Party agrees that service of any process, summons, notice or document hand
delivered or sent by U.S. certified mail, return receipt requested, to such Party's respective
address set forth in Section 14.7 will be effective service of process for any action, suit or
proceeding with respect to any matters to which it has submitted to jurisdiction as set forth in
Section 14.15(a).

14.16 WAIVER OF JURY TRIAL. EACH PARTY HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE
TO A TRIAL BY JURY IN ANY PROCEEDING ARISING OUT OF OR RELATING TO
THIS LEASE OR THE TRANSACTIONS CONTEMPLATED HEREBY.

14.17 Memorandum of Lease. Tenant shall have the right to record a memorandum of
this Lease in the form attached hereto as Exhibit D, and Landlord shall execute such
memorandum concurrently with the execution of this Lease.

14.18 Counterparts. This Lease may be executed in counterparts, each of which shall be
deemed an original but which together shall constitute a single instrument.

[Signature Page Follows]
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IN WITNESS WHEREOQF, the undersigned have caused this Lease to be duly executed
and delivered by their authorized representatives as of the day and year first above written.

LANDLORD:

TENANT:

701569307v2
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VIRGIN ISLANDS WATER AND POWER
AUTHORITY, a public authority established
and existing under the laws of the United States
Virgin Islands

By:
Name:
Title

APPROVED AS TO LEGAL FORM AND
CONTENT

By:
COUNSEL TO THE VIRGIN ISLANDS
WATER AND POWER AUTHORITY

AEG ANGUILLA POWER, LLC,aU.S.
Virgin Islands limited liability company

Name:
Title

[Signature Page to Lease Agreement]



EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY

[To be provided]
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EXHIBIT B

TITLE EXCEPTIONS

1. The standard exclusions from coverage set forth in the 2006 version of the
American Land Title Association’s Leasehold Policy of title insurance, excluding any creditor’s
rights exception (which shall be removed by endorsement);

2. The lien of all non-delinquent taxes, special assessments or reassessments, which
are not shown as existing liens by the records in the Office of the Tax Assessor for St. Croix,
Virgin Islands, nor any taxes or bills for the year 2006 or thereafter, not yet submitted, due or
payable;

3. Any non-delinquent lien which may heretofore or hereafter attach pursuant to the
provisions of Title 19, §1538 of the Virgin Islands Code, with regard to municipal sewer charges,
not yet due and payable, as may be applicable;

4. Virgin Islands Zoning, Coastal Zone Management, Conservation, or building
codes, laws, regulations, ordinances or common law applicable or relating to the use and
occupancy of the Property;

5. Title to any filled in land, littoral rights, riparian rights, or other rights not shown
in the public records;

6. The rights of the Existing Tenant in and to a portion of the Property pursuant to an
unwritten lease agreement, subject to the provisions of Section 7.4 of the Option Agreement;

7. Those exceptions accepted by and/or deemed approved by Grantee in accordance
with Section 1.4(c) of the Option Agreement; and

8. The Permanent Access Road Easement entered into by and between Grantor and
Martin Marietta Corporation and recorded on August 9, 1985 in PC 352, Page 394, as Document
No. 4156/85 in the Office of the Recorder of Deeds, St. Croix, V1.
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EXHIBIT C

INSURANCE REQUIREMENTS

A, IlJiability and Workers Compensation Insurance Requirements

During construction, Tenant and/or its general contractor are to carry the liability and workers' compensation
insurances set out below. Subcontractors are to carry the same coverages but required limits will be
amended for subcontractors to reflect the size of their contracts.

Once operations have begun, Tenant shall have in place and at all times maintain the below liability and
workers' compensation insurances.

Coverage Type Minimum Limit Maximum Deductible or
Retentions
1.| Commercial $11,000,000* | Combined single limit per $100,000 Per
General Liability occurrence and in the occurrence
aggregate where applicable
2.| Automobile $11,000,000* Combined single limit per $100,000 Per accident
Liability accident
3.| Employers $11,000,000* Each accident for bodily $100,000 Each accident
Liability injury by accident or employee
Each employee and policy (for disease)
limit for bodily injury by
disease
4.| Workers Statutory Per occurrence N.A. N.A.
Compensation requirements

* Combination of primary and excess or umbrella liability policies. Any combination of primary and
excess limits is acceptable if the total equals or exceeds the specified amount.

Liability Insurance Terms and Conditions

a. | Additional The General Liability policy and any Excess or Umbrella Liability policy shall
Insured be endorsed to name Landlord as an additional insured. Any such policy shall
contain language that "Such insurance as afforded by this policy for the
benefit of Landlord shall be primary as respects any claims, losses, damages,
expenses, or liabilities arising out of this Lease, and insured hereunder, and any
insurance carried by Landlord shall be excess of and noncontributing with
insurance afforded by this policy".

b. | Completed The General Liability coverage in place during construction shall include
Operations Completed Operations coverage, which coverage is to continue for a minimum
of two years following completion of construction and acceptance by Tenant.

B. |Property Insurance Requirements

Property policy(ies) shall cover all risks of direct physical loss to the property, including coverage for
collapse and transit (with respect to property in transit that will become a part of buildings or structures
under construction).

Boiler and machinery coverage on a breakdown basis is to be included in the All Risk policy or provided in
a separate policy. Testing of any equipment is to be included.

There shall be no exclusion for the perils of explosion, collapse or underground damage.
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program (see B.2.),

1.] Builder's Risk Property Insurance (to be in place from inception of construction through final testing
and acceptance at which time property insurance converts to the permanent property insurance

Coverage Type Minimum Limit Maximum Deductible or
Retentions
Earth Movement Annual 5% of Per
including Aggregate Replacement |Occurrence
earthquake Value
Volcanic Activity
and Subsidence. To be determined based on
Hurricane/ values, exposure to loss and Annual 5% of Per
Windstorm insurance market conditions. Aggregate Replacement | Occurrence
Value
Flood including Annual 5% of Per j
Tsunamis Aggregate Replacement | Occurrence
Value
Debris Removal $2,000,000 Per Included
occurrence
Ordinance or Law $5,000,000 Per Included
occurrence
Expediting Expense ($2,000,000 Per Included
occurrence
All Other Perils Replacement Value of Per $500,000 Per
(including boiler Insurable Real and Personal occurrence Occurrence
and machinery Property
perils where
applicable)
Soft Costs 100% of costs which would be incurred again 45 Days Per
following a total loss at the end of Occurrence
construction.

2. | Property Insurance (Permanent program to be in place simultaneously with the expiration or
cancellation of the Builders' Risk coverage (see B. 1.))

Coverage Type Minimum Limit Maximum Deductible or
Retentions

Earth Movement Annual 5% of Per

including Aggregate |Replacement | Occurrence

Earthquake Value

Volcanic Activity .

and Subsidence. To be determined based on

Hurricane/ values, exposure to loss and Annual 5% of Per

Windstorm insurance market conditions. Aggregate |Replacement | Occurrence
Value

Flood including Annual 5% of Per

Tsunamis Aggregate | Replacement | Occurrence
Value

Debris Removal $2,000,000 Per Included

occurrence

701569307v2
928890.09-D.C. Server 1A - MSW

C-2



Ordinance or Law $5,000,000 Per Included
. Occurrence

All Other Perils Replacement Value of Insurable Per $500,000 Per
(including boiler Real and Personal Property Occurrence Occurrence
and machinery
perils where
applicable)
Extra Expense/ $2,000,000 Per Included
Expediting Occurrence
Expense
Combined
Replacement To the extent coverage is reasonably available, 45 Days Per
Power Extra 100% of incremental expense that Landlord Occurrence
Expense incurs to replace the annual output of the

Project, such amount to be determined with

Landlord each year.

Property Insurance Terms and Conditions

a. | Coinsurance No property policy may contain a coinsurance clause.
b. | Ordinance or Each property policy is to cover the costs incurred in repairing or replacing the
Law damaged property to meet current building codes. Coverage is to be provided
for:
J Loss to the Undamaged Portion of the Building
) Demolition Cost
o Increased Cost of Construction
c. | Terrorism Terrorism coverage is not required.
C. Requirements Applicable to All Insurance Policies
L | Insurance All insurance companies shall be rated A- or better by A.M. Best's.
Corppany Should an insurance company's rating fall below A- Tenant (or its general
Rating contractor) shall replace that insurance company with a qualifying insurance
company within 60 days.
2 | Notice of Each insurance company shall provide written notification to Landlord 60 days
Cancellation prior to the effective date of any cancellation, non-renewal or material change.
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3. | Evidence of Evidence is to consist of an original certificate of insurance signed by an
Compliance approved officer of the insurance company or its authorized representative.
with The certificate shall show:

Insurance * The name of the insurance company
Requirements The poli iod
at Insurance ¢ 1he policy perio
Date e The policy number
e The description of the property
« The name of the Tenant/Policyhclder
e Landlord as an additional insured (General Liability and Excess or
Umbrella Liability only)
e Landlord as loss payee (Builders Risk Property Insurance and Property
Insurance including Replacement Power Extra Expense)
» The 60 days cancellation notice
Liability insurance certificates are to be on ACORD form 28 or its equivalent
for property insurance and ACORD form 25 or its equivalent for liability
insurance. Evidence of workers' compensation insurance shall be issued by the
appropriate Workers' Compensation Administration bureau of the Government
of the Virgin Islands.

4. | Evidence of Tenant shall advise Landlord of any renewals or replacements of the required
Renewal or insurances by providing the same documentation required in C.3 above. Such
Replacement evidence shall be provided prior to the expiration date of the policy that is
Policies being renewed or replaced.

01569307v2
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EXHIBIT D

MEMORANDUM OF LEASE

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

MEMORANDUM OF LEASE

This MEMORANDUM OF LEASE (“Memorandum”) is made as of the _ day
of ,20__ (the “Effective Date”), by and between VIRGIN ISLANDS WATER
AND POWER AUTHORITY, a public authority established and existing under the laws of the
United States Virgin Islands, as landlord (“Landlord”), and AEG ANGUILLA POWER, LLC,
a U.S. Virgin Islands limited liability company, as tenant (“Tenant’).

RECITALS

A. Landlord and Tenant have entered into that certain unrecorded Lease
Agreement of even date herewith (the “Lease”). All capitalized terms not otherwise defined
herein shall have the meaning assigned thereto in the Lease.

B. Landlord and Tenant desire to provide notice that Tenant has the right to
lease that certain real property consisting of approximately eight (8) acres located on the island
of St. Croix in the U.S. Virgin Islands and more particularly described on Exhibit A attached
hereto and incorporated herein by this reference (the “Property™), on the terms and conditions
as more fully set forth in Lease.

NOW, THEREFORE, in consideration of the facts hereinabove set forth, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Landlord and Tenant hereby agree as follows:

AGREEMENT

1. Demise of Property. Landlord leases to Tenant, and Tenant leases from
Landlord, the Property, subject to the terms and conditions set forth in the Lease. The term of
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the Lease shall commence on the Effective Date and shall expire on , 20
subject to extension as provided in Paragraph 2 below.

>

2. Extension Options. Landlord has granted to Tenant the right to renew
the term of the Lease for three (3) consecutive five (5) year periods.

3. Incorporation by Reference; No Modification of Lease. The terms and
conditions of the Lease are incorporated herein by this reference. This Memorandum is

prepared and recorded for the purpose of putting the public on notice of the Lease, and this
Memorandum in no way modifies the terms and conditions of the Lease. In the event of any

_inconsistency between the terms and conditions of this Memorandum and the terms and
conditions of the Lease, the terms and conditions of the Lease shall control.

[Signature Page follows].
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IN WITNESS WHEREOF, the parties have executed this Memorandum of

Lease as of the date first above written.

LANDLORD:

TENANT:

701569307v2
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VIRGIN ISLANDS WATER AND POWER
AUTHORITY, a public authority established
and existing under the laws of the United States
Virgin Islands

By:
Name:
Title

APPROVED AS TO LEGAL FORM AND
CONTENT

By:

COUNSEL TO THE VIRGIN ISLANDS
WATER AND POWER AUTHORITY

AEG ANGUILLA POWER, LLC,a U.S.
Virgin Islands limited liability company

By:

Name:

Title



TERRITORY OF THE VIRGIN ISLANDS )

) SS:
DIVISION OF ST. CROIX )

The foregoing instrument was acknowledged before me, the authority signing below, on this
___dayof , 2009, by , the VIRGIN ISLANDS
WATER AND POWER AUTHORITY, , aresident of

and , a resident of ,
whom I know to me to be Landlord and the witnesses, respectively, whose names are
subscribed to this instrument.

NOTARY PUBLIC

My Commission Expires:

TERRITORY OF THE VIRGIN ISLANDS )
) SS:
DIVISION OF ST. CROIX )

The foregoing instrument was acknowledged before me, the authority signing below, on this

___dayof , 2009, by , of AEG
ANGUILLA POWER, LLC, a U.S. Virgin Islands limited liability company,
, a resident of and
, aresident of , whom I know to me to be

Tenant and the witnesses, respectively, whose names are subscribed to this instrument.

NOTARY PUBLIC

My Commission Expires:
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EXHIBIT A

to
Memorandum of Lease

[To be provided]
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EXHIBIT E

BUYOUT METHODOLOGY

1. Right to Purchase the Project. In the event that Landlord issues a notice regarding the

acquisition of the Project as set forth in Section 8.1(d) of this Lease (the "Notice of Interest"),
Landlord shall have the right to purchase the Project, including Tenant’s Interconnection
Facilities and Tenant’s interest in real property adjacent to or nearby the Property occupied by
or required for the operation of the Project (as more particularly described on Exhibit A and
Exhibit A-1 to the Power Purchase Agreement, the "Adjacent Site"), from Tenant for the
Purchase Price (as defined below), all on the terms and conditions set forth in this Exhibit E
(the "Purchase Option").

2. Purchase Price. The "Purchase Price" shall be the fair market value of the Project, including
Tenant’s Interconnection Facilities, and Tenant’s interest in the Adjacent Site (the "Fair Market
Value"), determined in accordance with the following procedures:

(a)

(b)

701569307v2

Negotiation. Landlord and Tenant shall negotiate in good faith for a period of
thirty (30) days after receipt by Tenant of Landlord’s Notice of Interest to
determine the Fair Market Value.

Independent appraisal. If the Parties cannot agree upon the Fair Market Value
within the initial thirty (30) day period, within ten (10) days following such
period, each Party shall engage an appraiser, at its own expense, for the
appraisal of such Fair Market Value, from an internationally recognized
engineering or consulting firm; provided, that neither Party shall select the
Consulting Engineer (as defined in the Power Purchase Agreement) or any other
firms listed on Schedule 18 to the Power Purchase Agreement. Such appraisals
shall be completed by the date thirty (30) days after the expiration of such ten
(10) day period (the "Appraisal Period"). Upon the earlier of the receipt of the
independent appraisals or the expiration of the Appraisal Period, the Parties shall
exchange such appraisals and shall negotiate for a period of ten (10) days to
determine the Fair Market Value. If the Parties are unable to reach an
agreement on the Fair Market Value within ten (10) days after receipt of the
appraisals, the Parties shall cause the two (2) respective appraisers to nominate a
third appraiser within five (5) days. The expenses for the third appraiser shall be
shared equally by the Parties. If the two (2) appraisers are unable to choose a
third appraiser, either Party may request the ICC International Center for
Expertise to nominate one. Within ten (10) days after being appointed, the third
appraiser, after considering the prior two appraisals, shall provide the Parties
with its appraisal of the Fair Market Value which shall not be greater or less
than the respective amounts determined by the initial two (2) appraisers. The
average of the two appraisals of the Fair Market Value closest to each other in
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amount shall be the Fair Market Value for purposes of determining the Purchase
Price.

(c) RDF Facilities. The Solid Waste Management Service Contract (the "Service
Contract™) between Tenant and the Virgin Islands Waste Management Authority
("VIWMA") contemplates that if the Service Contract is terminated for Tenant’s
default thereunder, VIWMA shall have the option to purchase the RDF Facility
(as defined in the Power Purchase Agreement). If VIWMA exercises such
option, then the Purchase Option shall not include such RDF Facility, and the
Purchase Price for the Project excluding such RDF Facility shall be the Fair
Market Value determined as provided in this Section 2 of this Exhibit E, less the
fair market value of such RDF Facility.

(d) Access. If the Parties retain appraisers pursuant to this Exhibit E to determine
the Fair Market Value, Tenant shall provide the appraisers with reasonable
access to the Project, the Property and the Adjacent Site and to any applicable
Books and Records (as defined below) pertaining thereto, subject to reasonable
provisions for safety, security, and confidentiality.

3. Right of Inspection. If Landlord provides to Tenant a Notice of Interest, Landlord and its
designated agents shall have, at any time during normal business hours, and upon reasonable
notice to Tenant, the right to inspect, and Tenant shall make available, the Project, the Property
and the Adjacent Site, and any books and records of Tenant pertaining thereto, including any
environmental reports, Permits and Approvals, Project Contracts (as defined below), plans,
drawings, specifications, manuals, warranties, log books, registers, and operating and
maintenance records, whether in electronic or written form ("Books and Records"). In
addition, Tenant shall make its personnel and contractors available to Landlord and its
designated agents for the purposes of conducting reasonable due diligence into the condition of
the Project, the Property and the Adjacent Site. Such inspection and due diligence review shall
not unreasonably interfere with the normal operation and maintenance of the Project.

4. Exercise Notice. Landlord at any time after giving the Notice of Interest (but not later than
the later of ninety (90) days after the Notice of Interest or fifteen (15) days after the
determination of the Purchase Price as set forth in Section 2 of this Exhibit E (the "Exercise
Period")) may elect to exercise the Purchase Option by notice to Tenant (the "Exercise
Notice"). If Landlord does not provide Tenant with an Exercise Notice, or revokes the Notice
of Interest by written notice to Tenant, within the Exercise Period, the Purchase Option shall
expire. If Landlord revokes a Notice of Interest, if Tenant does not receive Landlord’s Exercise
Notice by the expiration of the Exercise Period, or if Landlord has not purchased the Project
within one hundred eighty (180) days after the Notice of Interest (as such date may be extended
pursuant to the proviso to Section 5 of this Exhibit E), the Purchase Option shall automatically
terminate.

5. Closing. The closing of the Purchase Option (the "Option Closing") shall occur at 10 a.m.
prevailing time on the date one hundred eighty (180) days after the date of Landlord’s Notice of
Interest, at the main executive offices of Landlord in the U.S. Virgin Islands or, at the election
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of Landlord, at the offices of Landlord on St. Croix, or at such other place and time as the
Parties may agree; provided, that if any Permits and Approvals required to be obtained or
transferred under Applicable Law to effect the transactions at the Option Closing (including the
ownership and operation of the Project, the Property and the Adjacent Site by Landlord
thereafter) cannot be obtained or transferred by such date, then such date shall be extended by a
period, not to exceed ninety (90) days, as may be required to obtain such Permits and
Approvals.

6. Transactions at Option Closing. At the Option Closing, subject to the performance by the
other Party of its obligations under this Exhibit E, (i) Landlord shall pay to an account
designated in writing by Tenant, in immediately available funds, the Purchase Price, (ii) Tenant
shall execute and deliver to Landlord, at the Option Closing, such documentation as required to
convey marketable title to the Project, including Tenant’s Interconnection Facilities, and
Tenant’s fee or leasehold interest in the Adjacent Site, free and clear of all liens, liabilities,
obligations or encumbrances of any person claiming by, through or under Tenant, as of the
closing date, other than Landlord Liens, and (iii) the Parties shall exchange such instruments,
certificates, or other documents as shall be required by Applicable Law, customary for
transactions of this type in the U.S. Virgin Islands, or reasonably requested by the other Party,
to effectuate such closing. Other than with respect to title (as described above), authority,
authorization, due execution and delivery, enforceability of the conveyance documents, and no
material adverse change, Tenant shall provide no other representations or warranties with
respect to the Project or Tenant’s Interconnection Facilities and the conveyance documents will
provide for same. ‘

7. Assignment of all necessary permits. Tenant shall assign to Landlord, at or before the
Option Closing, to the extent assignable, all Permits and Approvals issued to Tenant necessary
to operate the Project, the Property and the Adjacent Site in a manner reasonably consistent
with the prior operation of the Property pursuant to this Lease. If Tenant is unable to assign all
such Permits and Approvals to Landlord that are necessary to own and operate the Project and
the Site in a manner reasonably consistent with the prior operation of the Project and the Site
pursuant to this Lease, Tenant shall cooperate with Landlord, using commercially reasonable
efforts, to help Landlord obtain such Permits and Approvals.

8. Assignment of all material agreements. At Landlord’s request, Tenant shall assign any
material agreements to Landlord that are required to operate the Project, the Property and the
Adjacent Site and that are assignable, including fuel supply agreements, service contracts,
operating and maintenance agreements, equipment leases, equipment and service warranties,
leases, rights of way, and easements ("Project Contracts").

9. Pro-ration. The Parties shall cooperate to pro-rate all real property taxes, insurance
premiums, utility bills, and similar items as of the closing date. Recording fees and transfer
taxes arising from the transfer of the Project or Tenant's interest in the Property and the
Adjacent Site shall be borne equally by the Parties.
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10. Third-party consents. Tenant shall use commercially reasonable efforts to obtain any
necessary third-party public and private consents and approvals, including Permits and
Approvals, required to consummate the Purchase Option.

11. Transfer of records. On or before the Option Closing, Tenant shall transfer to Landlord
any equipment located at the Project, the Property or the Adjacent Site, and all Books and
Records whether physical or electronic in Tenant’s possession at such time.

12. Provide required notices. Tenant shall, prior to the Option Closing, provide all notices
which Tenant is required to provide under the Project Contracts or Applicable Law, regarding
consummation of the Purchase Option to third parties, including any governmental authority,
employees and third-party contract counterparties.

13. Employees. If requested by Landlord, Tenant shall release all employees that work at the
Project or in the U.S. Virgin Islands in connection with the Project, including the plant
manager, for potential employment by Landlord, and shall cooperate with Landlord, using
commercially reasonable efforts, in Landlord's hiring of any such employees as may be selected
by Landlord and as may elect to accept such employment. Furthermore, Tenant shall use
commercially reasonable efforts to help Landlord obtain consents required to review employee
files and any related documents maintained by Tenant, prior to Landlord’s hiring of such
employee, to the extent consistent with Applicable Law. None of the aforementioned shall
obligate Landlord to hire any employee of Tenant or the Project in conjunction with Landlord’s
purchase of the Project and Tenant's interest in the Adjacent Site.

14. Termination of this Lease. Unless this Lease shall have been terminated previously,
Landlord’s purchase of the Project and Tenant's interest in the Adjacent Site shall terminate this
Lease and the Interconnection Agreement as of the Option Closing. Neither Party shall have a
continuing obligation to the other Party under this Lease or the Interconnection Agreement
after such closing, except for any obligation which arose prior to such closing, and except as
otherwise provided in this Lease or the Interconnection Agreement; provided, that if this Lease
or the Interconnection Agreement is terminated pursuant to its terms as a consequence of a
breach or default by Tenant, and the Option Closing occurs, all such damages payable by
Tenant arising under or with respect to this Lease or the Interconnection Agreement, as
applicable, as remain unpaid prior to such closing may be offset by Landlord against the
Purchase Price at such closing.

15. Indemnification. Landlord shall indemnify and hold Tenant harmless for any material
third-party liability, the cause of which arose after the Option Closing, under any Project
Contract or Permit and Approval transferred to Landlord pursuant to the Purchase Option or out
of the ownership or operation of the Project, the Property or the Adjacent Site after such
closing. Tenant shall indemnify Landlord for any material third-party liability, the cause of
which arose prior to the Option Closing, under any Project Contract or Permit and Approval
transferred to Landlord pursuant to the Purchase Option or out of the operation of the Project,
the Property or the Adjacent Site prior to such closing.
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16. Further Assurances. Each Party shall use commercially reasonable efforts to provide such
information, execute and deliver such instruments and documents, and take such actions as may
be necessary or reasonably requested or required by the other Party in order to effectuate the
sale and orderly transfer of the Project, the Property and the Adjacent Site to Landlord pursuant
to the Purchase Option. Without limiting the preceding sentence, from the delivery of a Notice
of Interest until the Closing Date, or the termination or expiration of the Purchase Option as
provided in this Exhibit E, Tenant shall maintain the Project, the Property and the Adjacent Site
in good working order, and in compliance with Applicable Law, and shall not sell, transfer,
assign, pledge, or otherwise dispose of any material equipment or other asset relating to the
Project, the Property or the Adjacent Site, or any direct or indirect interest in the Project, the
Property or the Adjacent Site, to any person without the prior written consent of Landlord.

17. Expenses. Except as expressly provided in Section 9 or Section 14 of this Exhibit E, each
Party shall bear its own costs and expenses in connection with the exercise or closing of the
Purchase Option.
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EXHIBIT C

FORM OF MEMORANDUM OF OPTION

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

MEMORANDUM OF OPTION

This MEMORANDUM OF OPTION (“Memorandum”) is made as of the
day of , 2009 (the “Effective Date”), by and between VIRGIN ISLANDS
WATER AND POWER AUTHORITY, a public authority established and existing under the
laws of the U.S. Virgin Islands, as grantor (“Grantor”), and AEG ANGUILLA POWER, LLC,
a U.S. Virgin Islands limited liability company, as grantee (“Grantee”).

RECITALS

A. Grantor and Grantee have entered into that certain unrecorded Site Lease
Option Agreement (the “Option Agreement”) of even date herewith. All capitalized terms not
otherwise defined herein shall have the meaning assigned thereto in the Option Agreement.

B. Grantor and Grantee desire to provide notice that Grantee has the right to
lease from Grantor approximately eight (8) acres located on the island of St. Croix in the U.S.
Virgin Islands and more particularly described on Exhibit A attached hereto, and all easements
and rights appurtenant to such real property (collectively, the “Property”).

NOW, THEREFORE, in consideration of the facts hereinabove set forth, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Grantor and Grantee hereby agree as follows:

AGREEMENT

1. Option to Lease the Property. Grantor grants to Grantee the right to
lease from Grantor the Property, subject to the terms and conditions set forth in the Option

Agreement. The term of the Lease Option shall commence on the Effective Date and shall
expire on ,20___, subject to extension as provided in Paragraph 2 below.

[Exhibit C-1]
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2. Extension Options. Grantor has granted to Grantee, subject to the terms
and conditions set forth in Section 1.2 of the Option Agreement, the right to extend the Initial
Option Period for two (2) nine-month periods.

3. Incorporation by Reference: No Modification of Option Agreement. The
terms and conditions of the Option Agreement are incorporated herein by this reference. This

Memorandum is prepared and recorded for the purpose of putting the public on notice of the
Option Agreement, and this Memorandum in no way modifies the terms and conditions of the
Option Agreement. In the event of any inconsistency between the terms and conditions of this
Memorandum and the terms and conditions of the Option Agreement, the terms and conditions
of the Option Agreement shall control.

[Signatures follow]

[Exhibit C-2]
701283882v2
906927.17-D.C. Server 1A - MSW



IN WITNESS WHEREOF, the parties hereto have executed this Memorandum as of the

date first above written.

WITNESSES:

WITNESSES:

701283882v2
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GRANTOR:

VIRGIN ISLANDS WATER AND POWER
AUTHORITY, a public authority established
and existing under the laws of the U.S. Virgin
Islands

By:
Name:
Title:

APPROVED AS TO LEGAL FORM AND
CONTENT

By:

COUNSEL TO THE VIRGIN ISLANDS
WATER AND POWER AUTHORITY

GRANTEE:

AEG ANGUILLA POWER, LLC,a U.S.
Virgin Islands limited liability company

Name:
Title:
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TERRITORY OF THE VIRGIN ISLANDS )

) SS:
DIVISION OF ST. CROIX )

The foregoing instrument was acknowledged before me, the authority signing below, on this
___dayof , 2009, by , the VIRGIN ISLANDS
WATER AND POWER AUTHORITY, , a resident of

and , aresident of ,
whom I know to me to be the Grantor and the witnesses, respectively, whose names are
subscribed to this instrument.

NOTARY PUBLIC

My Commission Expires:

TERRITORY OF THE VIRGIN ISLANDS )
) SS:
DIVISION OF ST. CROIX )

The foregoing instrument was acknowledged before me, the authority signing below, on this

___dayof , 2009, by , of AEG
ANGUILLA POWER, LLC, a U.S. Virgin Islands limited liability company,
, aresident of and
, aresident of , whom I know to me to be

the Grantee and the witnesses, respectively, whose names are subscribed to this instrument.

NOTARY PUBLIC

My Commission Expires:
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EXHIBIT A
To Memorandum

[To be provided]
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EXHIBIT D

FORM OF TERMINATION OF MEMORANDUM OF OPTION

VIRGIN ISLANDS WATER AND POWER AUTHORITY

AEG ANGUILLA POWER, LLC (“Grantee”) hereby terminates the [first Extension
Option/Lease Option] to lease the Property, in accordance with the Site Lease Option
Agreement (the “Option Agreement”) dated , 2009, between VI Water & Power
Authority and Grantee. This notice is given pursuant to Section 1.1(b) of the Option
Agreement. Capitalized terms used but not otherwise defined herein shall have the meanings
given them in the Option Agreement.

Dated: ,200

AEG ANGUILLA POWER, LLC,
a U.S. Virgin Islands limited liability
company

By
Name
Title
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EXHIBIT E

FORM OF FIRST EXTENSION OF MEMORANDUM OF OPTION

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

FIRST EXTENSION OF MEMORANDUM OF OPTION

This FIRST EXTENSION OF MEMORANDUM OF OPTION (“First
Extension of Memorandum”) is made as of the ___day of , 2009 (the “Effective
Date”), by and between VIRGIN ISLANDS WATER AND POWER AUTHORITY, a public
authority established and existing under the laws of the U.S. Virgin Islands, as grantor
(“Grantor”), and AEG ANGUILLA POWER, LLC, a U.S. Virgin Islands limited liability
company, as grantee (“Grantee’).

A. Grantor and Grantee have entered into that certain unrecorded Site Lease
Option Agreement (the “Option Agreement’), a memorandum of which was recorded on

in the official records of the District of St. Croix (the “Memorandum™). All
capitalized terms not otherwise defined herein shall have the meaning assigned thereto in the
Option Agreement.

B. The Memorandum provided notice that Grantee has the right to lease
from Grantor approximately eight (8) acres located on the island of St. Croix in the U.S. Virgin
Islands and more particularly described on Exhibit A attached hereto, and all easements and
rights appurtenant to such real property (collectively, the “Property™).

C. Grantor and Grantee now wish to provide notice that Grantee has
exercised its first Extension Option in accordance with Section 1.2 of the Option Agreement.

NOW, THEREFORE, in consideration of the facts hereinabove set forth, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Grantor and Grantee hereby agree as follows:
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AGREEMENT

1. First Extension Option. Grantee has timely exercised the first Extension
Option in accordance with Section 1.2 of the Option Agreement and is providing this First
Extension of Memorandum pursuant to Section 1.1(c) of the Option Agreement.

2. Incorporation by Reference: No Modification of Option Agreement. The

terms and conditions of the Option Agreement are incorporated herein by this reference. This
First Extension of Memorandum is prepared and recorded for the purpose of putting the public
on notice of the Option Agreement, and this First Extension of Memorandum in no way
modifies the terms and conditions of the Option Agreement. In the event of any inconsistency
between the terms and conditions of this First Extension of Memorandum and the terms and
conditions of the Option Agreement, the terms and conditions of the Option Agreement shall
control.

[Signatures follow)
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IN WITNESS WHEREOF, the parties hereto have executed this First Extension of
Memorandum as of the date first above written.

WITNESSES: GRANTOR:

VIRGIN ISLANDS WATER AND POWER
AUTHORITY, a public authority established
and existing under the laws of the U.S. Virgin
Islands

By:
Name:
Title

APPROVED AS TO LEGAL FORM AND
CONTENT

By:

COUNSEL TO THE VIRGIN ISLANDS
WATER AND POWER AUTHORITY

WITNESSES: GRANTEE:

AEG ANGUILLA POWER, LLC,a U.S.
Virgin Islands limited liability company

By:
Name:
Title
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TERRITORY OF THE VIRGIN ISLANDS )

DIVISION OF ST. CROIX )

The foregoing instrument was acknowledged before me, the authority signing below, on this
___dayof , 2009, by , the VIRGIN ISLANDS

WATER AND POWER AUTHORITY, , aresident of
and , a resident of s

whom I know to me to be the Grantor and the witnesses, respectively, whose names are
subscribed to this instrument.

NOTARY PUBLIC

My Commission Expires:

TERRITORY OF THE VIRGIN ISLANDS
SS:

DIVISION OF ST. CROIX

The foregoing instrument was acknowledged before me, the authority signing below, on this

__dayof , 2009, by , of AEG
ANGUILLA POWER, LLC, a U.S. Virgin Islands limited liability company,
, a resident of and
, a resident of , whom [ know to me to be

the Grantee and the witnesses, respectively, whose names are subscribed to this instrument.

NOTARY PUBLIC

My Commission Expires:
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EXHIBIT A
To Memorandum

[To be provided]
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EXHIBIT F

FORM OF SECOND EXTENSION OF MEMORANDUM OF OPTION

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

SECOND EXTENSION OF MEMORANDUM OF OPTION

This SECOND EXTENSION OF MEMORANDUM OF OPTION (“Second
Extension of Memorandum”) is made as of the __ day of , 2009 (the “Effective
Date”), by and between VIRGIN ISLANDS WATER AND POWER AUTHORITY, a public
authority established and existing under the laws of the U.S. Virgin Islands, as grantor
(“Grantor’), and AEG ANGUILLA POWER, LLC, a U.S. Virgin Islands limited liability
company, as grantee (“Grantee”).

A. Grantor and Grantee have entered into that certain unrecorded Site Lease
Option Agreement (the “Option Agreement”), a memorandum of which was recorded on

in the official records of the District of St. Croix (the “Memorandum™). All
capitalized terms not otherwise defined herein shall have the meaning assigned thereto in the
Option Agreement.

B. The Memorandum provided notice that Grantee has the right to lease
from Grantor approximately eight (8) acres located on the island of St. Croix in the U.S. Virgin
Islands and more particularly described on Exhibit A attached hereto, and all easements and
rights appurtenant to such real property (collectively, the “Property”).

C. Grantee exercised its first Extension Option in that certain First
Extension of Memorandum of Option dated between Grantor and Grantee and
recorded on in the official records of the District of St. Croix.

D. Grantor and Grantee now wish to provide notice that Grantee has

exercised its second Extension Option in accordance with Section 1.2 of the Option Agreement.

[Exhibit F-1]
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NOW, THEREFORE, in consideration of the facts hereinabove set forth, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Grantor and Grantee hereby agree as follows:

AGREEMENT

1. Second Extension Option. Grantee has timely exercised the second
Extension Option in accordance with Section 1.2 of the Option Agreement and is providing this
Second Extension of Memorandum pursuant to Section 1.1(d) of the Option Agreement.

2. Incorporation by Reference: No Modification of Option Agreement. The

terms and conditions of the Option Agreement are incorporated herein by this reference. This
Second Extension of Memorandum is prepared and recorded for the purpose of putting the
public on notice of the Option Agreement, and this Second Extension of Memorandum in no
way modifies the terms and conditions of the Option Agreement. In the event of any
inconsistency between the terms and conditions of this Second Extension of Memorandum and
the terms and conditions of the Option Agreement, the terms and conditions of the Option
Agreement shall control.

[Signatures follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Second Extension of
Memorandum as of the date first above written.

WITNESSES: GRANTOR:

VIRGIN ISLANDS WATER AND POWER
AUTHORITY, a public authority established
and existing under the laws of the U.S. Virgin
Islands

By:
Name:
Title:

APPROVED AS TO LEGAL FORM AND
CONTENT

By:

COUNSEL TO THE VIRGIN ISLANDS
WATER AND POWER AUTHORITY

WITNESSES: GRANTEE:

AEG ANGUILLA POWER, LLC, a U.S.
Virgin Islands limited liability company

Name:
Title:
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TERRITORY OF THE VIRGIN ISLANDS )

) SS:
DIVISION OF ST. CROIX )

The foregoing instrument was acknowledged before me, the authority signing below, on this
____dayof , 2009, by , the VIRGIN ISLANDS
WATER AND POWER AUTHORITY, , aresident of

and , aresident of R
whom | know to me to be the Grantor and the witnesses, respectively, whose names are
subscribed to this instrument.

NOTARY PUBLIC

My Commission Expires:

TERRITORY OF THE VIRGIN ISLANDS )
) SS:
DIVISION OF ST. CROIX )

The foregoing instrument was acknowledged before me, the authority signing below, on this

____dayof , 2009, by s of AEG
ANGUILLA POWER, LLC, a U.S. Virgin Islands limited liability company,
, aresident of and
, aresident of , whom [ know to me to be

the Grantee and the witnesses, respectively, whose names are subscribed to this instrument.

NOTARY PUBLIC

My Commission Expires:
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EXHIBIT A
To Memorandum

[To be provided]
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EXHIBIT G

FORM OF OPTION NOTICE

VIRGIN ISLANDS WATER AND POWER AUTHORITY

AEG ANGUILLA POWER, LLC (“Grantee”) hereby exercises the Lease Option and
agrees to lease the Property, in accordance with the Site Lease Option Agreement (the “Option
Agreement”) dated , 2009, between the Virgin Islands Water and Power Authority
and Grantee, and the Lease. This notice is given pursuant to Section 1.3 of the Option
Agreement. Capitalized terms used but not otherwise defined herein shall have the meanings
given them in the Option Agreement.

Dated: , 2009.

AEG ANGUILLA POWER, LLC,
a U.S. Virgin Islands limited liability
company

By
Name
Title

[Exhibit G]
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EXHIBIT H

GRANTOR'’S CLOSING CERTIFICATE

For valuable consideration, receipt of which is acknowledged, VIRGIN ISLANDS WATER
AND POWER AUTHORITY (“Grantor”), hereby certifies to AEG ANGUILLA POWER,
LLC, a U.S. Virgin Islands limited liability company (“Grantee™), that except as set forth on
Schedule 1 hereto, all representations and warranties made by Grantor in Section 6.1 of the Site
Lease Option Agreement (the “Option Agreement’) dated , 2009, between
Grantor and Grantee are true and correct on and as of the date of this Certificate. This
Certificate is executed by Grantor and delivered to Grantee pursuant to the Option Agreement.

Dated: , 200

VIRGIN ISLANDS WATER AND
POWER AUTHORITY

By
Name:
Title:
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EXHIBIT 1

GRANTEE’S CLOSING CERTIFICATE

For valuable consideration, receipt of which is acknowledged, AEG ANGUILLA POWER,
LLC, a U.S. Virgin Islands limited liability company (“Grantee”), hereby certifies to VIRGIN
ISLANDS WATER AND POWER AUTHORITY (“Grantor”), that except as set forth on
Schedule 1 hereto, all representations and warranties made by Grantee in Section 6.3 of the Site
Lease Option Agreement (the “Option Agreement”) dated , 2008, between
Grantor and Grantee are true and correct on and as of the date of this Certificate. This
Certificate is executed by Grantee and delivered to Grantor pursuant to the Option Agreement.

Dated: ,200

AEG ANGUILLA POWER, LLC,
a U.S. Virgin Islands limited liability
company

By
Name
Title
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EXHIBIT J

FORM OF MEMORANDUM OF LEASE

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

MEMORANDUM OF LEASE

This MEMORANDUM OF LEASE (“Memorandum”) is made as of the  day
of ,20__ (the “Effective Date”), by and between VIRGIN ISLANDS WATER
AND POWER AUTHORITY, a public authority established and existing under the laws of the
U.S. Virgin Islands, as landlord (“Landlord), and AEG ANGUILLA POWER, LLC, a U.S.
Virgin Islands limited liability company, as tenant (“Tenant”).

RECITALS

A. Landlord and Tenant have entered into that certain unrecorded Lease
Agreement of even date herewith (the “Lease™). All capitalized terms not otherwise defined
herein shall have the meaning assigned thereto in the Lease.

B. Landlord and Tenant desire to provide notice that Tenant has the right to
lease that certain real property consisting of approximately eight (8) acres located on the island
of St. Croix in the U.S. Virgin Islands and more particularly described on Exhibit A attached
hereto and incorporated herein by this reference (the “Property”), on the terms and conditions
as more fully set forth in Lease.

NOW, THEREFORE, in consideration of the facts hereinabove set forth, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Landlord and Tenant hereby agree as follows:

AGREEMENT

1. Demise of Property. Landlord leases to Tenant, and Tenant leases from
Landlord, the Property, subject to the terms and conditions set forth in the Lease. The term of
the Lease shall commence on the Effective Date and shall expire on ,20
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subject to extension as provided in Paragraph 2 below or earlier termination in accordance with
the terms and conditions of the Lease.

2. Extension Options. Landlord has granted to Tenant the right to renew
the term of the Lease for three (3) consecutive five (5) year periods.

3. Incorporation by Reference;: No Modification of Lease. The terms and
conditions of the Lease are incorporated herein by this reference. This Memorandum is
prepared and recorded for the purpose of putting the public on notice of the Lease, and this
Memorandum in no way modifies the terms and conditions of the Lease. In the event of any
inconsistency between the terms and conditions of this Memorandum and the terms and
conditions of the Lease, the terms and conditions of the Lease shall control.

[Signature Page follows].
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IN WITNESS WHEREOF, the parties have executed this Memorandum of

Lease as of the date first above written.

LANDLORD:

TENANT:
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VIRGIN ISLANDS WATER AND POWER
AUTHORITY, a public authority established
and existing under the laws of the U.S. Virgin
Islands

By:
Name:
Title:

APPROVED AS TO LEGAL FORM AND
CONTENT

By:

COUNSEL TO THE VIRGIN ISLANDS
WATER AND POWER AUTHORITY

AEG ANGUILLA POWER, LLC,a U.S.
Virgin Islands limited liability company

By:
Name:
Title:




TERRITORY OF THE VIRGIN ISLANDS )

DIVISION OF ST. CROIX )

The foregoing instrument was acknowledged before me, the authority signing below, on this
____dayof , 2009, by , the VIRGIN ISLANDS
WATER AND POWER AUTHORITY, , a resident of

and , aresident of ,
whom I know to me to be the Grantor and the witnesses, respectively, whose names are
subscribed to this instrument.

NOTARY PUBLIC

My Commission Expires:

TERRITORY OF THE VIRGIN ISLANDS )
) SS:
DIVISION OF ST. CROIX )

The foregoing instrument was acknowledged before me, the authority signing below, on this

____dayof , 2009, by , of AEG
ANGUILLA POWER, LLC, a U.S. Virgin Islands limited liability company,
, a resident of and
, a resident of ' , whom I know to me to be

the Grantee and the witnesses, respectively, whose names are subscribed to this instrument.

NOTARY PUBLIC

My Commission Expires:
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EXHIBIT A

to
Memorandum of Lease

[To be provided]
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