RESOLUTION NO: 2014 - 399\

A RESOLUTION BY THE BOARD OF COUNTY
COMMISSIONERS OF ST. JOHNS COUNTY, FLORIDA,
AUTHORIZING THE COUNTY ADMINISTRATOR, OR
HIS DESIGNEE, TO EXECUTE A LEASE AND
DEVELOPMENT AGREEMENT WITH NOPETRO-ST.
JOHNS COUNTY, LLC, FOR THE CONSTRUCTION OF A
COMPRESSED NATURAL GAS FUELING STATION; AND
AUTHORIZING THE COUNTY ADMINISTRATOR, OR
HIS DESIGNEE TO EXECUTE THE LEASE
COMMENCEMENT DATE AGREEMENT AND
COMMERCIAL OPERATIONS DATE AGREEMENT
PROVIDED FOR IN THE LEASE AND DEVELOPMENT
AGREEMENT.

RECITALS

WHEREAS, the County desires to promote the public-private cooperative development,
construction, and operation of a compressed natural gas (CNG) fueling station (the Station) to be
developed, constructed, owned and operated by Nopetro-St. Johns County, LLC, (Nopetro) on a
portion of the St. Johns County public works facility (the Premises);

WHEREAS, the County desires to purchase all of its requirements for CNG in St. Johns
County at the Station to fuel vehicles owned, leased or operated by or for the County;

WHEREAS, Nopetro was selected by the County through an unsolicited proposal
submitted pursuant to Section 287.05712, Florida Statutes, to develop, construct, own, and
operate a CNG fueling station on the Premises and to sell and dispense CNG to the County and
the public;

WHEREAS, the County and Nopetro recognize that the design, construction and
operation of the Station by Nopetro will be facilitated by the efficient, cost effective and timely
cooperation and coordination by the parties;

WHEREAS, the County and Nopetro desire to set forth their respective obligations with
respect to performance of activities necessary to coordinate and facilitate installation and
construction of the Station by Nopetro; and

WHEREAS, the County desires to lease to Nopetro, and Nopetro desires to lease from
the County, the Premises for the development, construction, ownership, operation and
maintenance of the Station and conduct of business thereon by Nopetro and the sale and
dispensing of CNG to the County and the public; and

WHEREAS, entering into a Lease and Development Agreement with Nopetro for the
construction and operation of the Station will serve a public purpose.



BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF ST.
JOHNS COUNTY:

Section 1. The above Recitals are incorporated by reference into the body of this
Resolution and such Recitals are adopted as finds of fact.

Section 2. The County Administrator, or his designee, is hereby authorized to execute an
agreement in substantially the same form as the attached CNG Lease and Development
Agreement with Nopetro for the purchase of CNG for use in vehicles owned, leased, or operated
by the County.

Section 3. Upon confirmation of the lease commencement date and the commercial
operations date, as provided in the Lease and Development Agreement, the County
Administrator, or his designee, is hereby authorized to execute agreements in substantially the
same form as the Lease Commencement Date Agreement and the Commercial Operations Date
Agreement which are attached as Exhibits G-1 and G-2, respectively, to the Lease and
Development Agreement.

Section 4. To the extent that there are typographical or administrative errors that do not
change the tone, tenor, or concept of this Resolution, then this Resolution may be revised without

subsequent approval by the Board of County Commissioners.

PASSED AND ADQPTED by the Board of County Commissioners of St. Johns County,
Florida, this Y day of W ,2014.

BOARD OF NTY COMMISSIONERS
OF ST. JO COUYNTY, FLORIDA

I

" Yohn H. Morris, Chair

By:

ATTE)sy: Che&z S%rg' kland, Clerk
By: QA

Deputy Clerk
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LEASE AND DEVELOPMENT AGREEMENT

THIS LEASE AND DEVELOPMENT AGREEMENT (the “Agreement”), is made
and effective this ___ day of , 2014 (“Effective Date”) by and between ST.
JOHNS COUNTY, FLORIDA, a political subdivision of the State of Florida (“Lessor”), and
NOPETRO-ST. JOHNS COUNTY, LLC, a limited liability company organized under the
laws of the State of Florida (“Lessee”). Lessor and Lessee are each a “Party,” and collectively

are the “Parties.”

RECITALS

WHEREAS, Lessor desires to promote the pubhc-pnva ,cooperative development,
construction, and operation of a CNG fueling station (as further d :Cmbed in Exh1b1t B, the
“Station”) to be developed, constructed, owned and operated by Less‘
premlses owned by Lessor and located in St. Johns Cdﬁhty, Florlda (mo

nsolicited proposal submitted
,'G P3 Proposal”) to develop,

WHEREAS, Lessee was selected, by Lessor throug
pursuant to Section 287.05712, Florida Stqtutg;sg- (the “Nopetro

NOW, THEREFORE for and in consideration of the foregoing recitals, the sum of ten
dollars ($10.00) each to the other paid, the mutual covenants and agreements contained herein
and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Lessor and Lessee do hereby covenant and agree as follows:
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ARTICLE I
DEFINITIONS

Section 1.1. Definitions.

Capitalized terms listed in this Section 1.1 shall have the meanmgs set forth below unless
the context requires otherwise: ‘

commenced against it, (ii) makes an ass1g51.me,,
creditors (1) otherwise becomes bankrupt

shall be noé ater than the Scheduled Staﬁon Completion Date.

“Cornmerelal Operations Date Agreement” means an instrument executed by the Parties
substantially in the form and substance of Exhibit G-2 with respect to the Commercial
Operations Date. ‘

“Compatible Vehicles” means replacement vehicles that are the same as or substantially
the same as vehicles being replaced, except that such replacement vehicles are CNG-fueled
vehicles; provided that the vehicle being replaced consumes a sufficient amount of fuel to justify
an economic return for an expected 7-year life of the vehicle from the replacement of such
vehicle with a CNG-fueled vehicle, and that the conversion to CNG does not impede the
operational use or performance of the vehicle.

“CNG” means compressed natural gas.
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“Confidential Information” means information provided by one Party to the other Party
in connection with the negotiation or performance of the Agreement, any audit or review of
financial books and records, or other Project Agreements that is clearly labeled or designated by
the disclosing Party at the time of disclosure as “confidential,” “proprietary” or “trade secret” or
with words of like meaning or, if disclosed orally, clearly identified as confidential with that
status confirmed promptly thereafter in writing. However, if determined to be a public record by
a court of competent jurisdiction, no confidentiality shall be enforced. Lessee shall be
responsible for all costs associated with enforcing confidentiality, including attorney’s fees.

n
“Construction Contract” means collectively the respective contratts between the Lessee
and the General Contractor for the Construction of the Station and 'the Lessee Improvements as
described in Section 5.8 of this Agreement.

from October 1 to the date on which the Agreelﬂ' ont.
with the terms thereof shall be deemed Contract Y

“Desuzn Documents qmeans the plans,e,spemﬁcatlo 1 d drawings defining the scope of
rgved site plan apProval and bu11d1ng permits for the Station.

“DGE” meaﬁ‘s

equlvalent, a uglt;Jof volume defined as one (1) DGE equals
139,000 BTUs. i

T
ﬁnancmg&
mamte :

“Fuel” means é mpressed natural gas (“CNG”).

it

“Fuel Purchase Agreement” means that certain “CNG Vehicle Fuel Purchase Agreement”
between Lessor and Lessee dated the date hereof relating to the purchase and sale of Fuel.

“GGE” means gasoline gallon equivalent, a unit of volume defined as one (1) GGE
equals 125,000 BTUs.
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“General Contractor” means the firm or entity with the responsibility for the construction
of the Station and the Lessee Improvements under the terms and conditions of the Construction
Contract, selected by the Lessee.

“Governmental Authority” means, as to any Person, any federal, state, local, or other
governmental, regulatory or administrative agency, court, commission, department, board, or
other governmental subdivision, legislature, rulemaking board, tribunal, or other governmental
entity having jurisdiction over such Person or its property or operations relating to this
Agreement.

msent, permission, approval,
%ion, condition, direction,

“Governmental Authorizations” means any authorization,
license, ruling, permit, exemption, variance, order, judgment Nt
directive, decree, declaration of, or regulation by anyy]!
jurisdiction over a Party or operations relating to this Agreement.

il gy

“Late Fee” means a charge to be paid by ‘::“'Party for the failuré
Undisputed Amount when due and owing to the ot '
percent (1%) of the outstanding balance per month.

“Lease Commencement Date” mears
commencement of the Lease Term have been

ate Agreernent’:’"{-;:mg;ans an instrument executed by the Parties
of Exhibit G-1 with respect to the date of commencement

ik )
“Lease Cominencement D

R

substantially in the form and subst;
of the Lease Term,

“Lessee B uipment” ;PE;"eans the equipment, systems, commodities, consumables, tools,
instruments, itemt z}ud othgﬁ personal property of any nature owned, leased, or licensed by
Lessee or its sublesséey and located on or used at the Premises in connection with the operation
and maintenance of thé Station and other Lessee Improvements, as further described in

Exhibit C.

“Lessee Hazardous Materials” means Hazardous Materials brought onto, generated at, or
released on the Premises by Lessee, its contractors, vendors, transporters, employees, agents,
representatives, tenants, sublessees, contract customers and licensees at any time during the term
of this Agreement.

“Lessee Improvements”, or “Improvements”, means the Station, office, storage facilities,
and other buildings, structures, facilities, installations, fixtures, and improvements reasonably

4
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necessary, incidental, or related to the operation of the Station, or conduct of Lessee’s business
related to the marketing and sale of CNG which Lessee may elect to install, erect, assemble or
construct at the Premises.

“T essor Hazardous Materials” means Hazardous Materials located at, on, or under the
Premises as of the Effective Date, or which migrate onto, under, or across the Premises from the
St. Johns Fleet Yard or are released or discharged on, at or under the Premises by Lessor or
Lessor’s contractors, employees, agents, representatives, tenants, sublessees, invitees, or
licensees at any time during the term of this Agreement.

“Lessor Vehicles” means any and all vehicles owned, leased or opé}ated by or for Lessor
at any time during the term of this Agreement (whether owned, ed and/or operated by or for
Lessor as of the Effective Date or at any time thereafter) whik elc;d by CNG, whether or

not such vehicles are located, stored or otherwise mamtal ‘d at tthe St. Jo

“Milestone Date” means a date a task is to be completed as set fort 0n the Mllestone
Schedule. ;

and Le&éqg relating to th ;
g .spec1ﬁcally de gnated By the Part1es as a “Project Agreement.”

gaged m or approved by a 31gn1ﬁcant portion of the applicable 1ndustry)
that, at a particular # the exercise of reasonable judgment in light of the facts known or
that should reasonably 'have been known at the time a decision was made, would have been
expected to accomphgh the desired result in a manner consistent with Applicable Laws, codes,
standards, equipment manufacturer’s recommendations, reliability, safety, environmental
protection, cost effectiveness, and expedition, which are not limited to the optimal practices,
means, methods and acts under the applicable circumstances.

“Scheduled Construction Commencement Date” means one hundred fifty (150) days
after the satisfaction of the last of the conditions precedent to Development Obligations and the
conditions precedent set forth in Section 2.2(a) of the Fuel Purchase Agreement, or the waiver
thereof by Lessor, as such date shall be extended for Force Majeure events.

5
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“Scheduled Station Completion Date” means (__) calendar days after the
Scheduled Construction Commencement Date, as such date shall be extended for Force Majeure
events. This is the stage in the progress when the work is sufficiently complete in accordance
with the Project Agreements and the construction documents so that the Lessee can utilize the
Station for its intended use under this Agreement and the Fuel Purchase Agreement; all systems
included have been successfully tested and are fully operational; all required governmental
inspections and certifications required have been made, approved and posted; and designated
initial instruction of Lessor’s and Lessee’s personnel in the operation of systems has been
completed.

“Site Diligence Period” means the period commencing on.the Effective Date and ending
on the date ninety (90) days thereafter, as it may be extended fordela /s beyond Lessee’s control,
by the agreement of the Parties or as provided herein.

“Site Due Diligence” means due dlhgence act1v1t1es conductedi by Lessee and its

“St. Johns Fleet Yard” means that real property ¥is owned and operated by Lessor,
which is intended to be used for

parking, cleaning, servicing, and mainta mir
specifically described in Exhibit A-2.

e;st or demand for payment or credit by the other

by

Wthh 8 ot mamfestfy in error.

HF

The following rules of interpretation shall apply: (a) the words “herein,” “hereof’ and
“hereunder” and words of similar import when used in this Agreement shall, unless otherwise
expressly specified, refer to this Agreement as a whole and not to any particular provision of this
Agreement; (b) unless otherwise specified, references to “Articles,” “Sections,” or “Exhibits”
shall be to articles, sections, or exhibits of this Agreement; (c) the Exhibits attached hereto are
incorporated in and are intended to be a part of this Agreement; provided, that in the event of a
conflict between the terms of any Exhibit and the terms of this Agreement, the terms of this
Agreement shall prevail; (d) the term “knowledge”, and any other similar expressions, shall

6
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LR 1Y

mean actual knowledge of management of a Party; (e) the words “include,” “includes” and
“including” are not limiting; (f) words singular and plural in number shall be deemed to include
the other and pronouns having masculine or feminine gender shall be deemed to include the
other; and (g) in accordance with the principles of good faith and fair dealing in the performance
of this Agreement and, unless expressly provided otherwise in this Agreement, (i) where the
consent, approval, or similar action by a Party is required, such consent, approval or similar
action shall not be unreasonably withheld, conditioned or delayed and shall be deemed provided
if notice of withholding or denial is not given within forty-five (45) days, and (ii) wherever this
Agreement gives a Party a right to determine, require, specify or take similar action with respect
to a matter, such determination, requirement, specification or similar/action shall be reasonable.
The recitals are intended to be a general introduction to this Agreement and are not intended to
expand the scope of the parties’ respective rights or obligationg or alter the plain meaning of this
Agreement and the terms and conditions hereof; however, to'the extent the terms and conditions
of thls Agreement are unclear or amblguous or in conﬂlet; wnh terms conditions of other

Section 1.3. Exhibits. The followmg‘c;’ u
and incorporated herein.

Exhibit A-1-  Description of the Premise
Exhibit A-2 - Descnptlon of the St. Johns 'l
Exhibit A-3 - ‘
Exhibit B -
Exhibit C -
Exhibit D -
Exhibit E -
Exhibit F -
Exhibit G-1
Exh1b1t G 2=

Exhibit J- Cemﬁcate of Fmal Completion
ARTICLE II
SCOPE;: TERM

P

Section 2.1. Scope of Agreement.

(a) This Agreement sets forth the terms and conditions of the license to and lease of
the Premises by Lessor to Lessee. The term of the lease of the Premises shall commence on the
Lease Commencement Date and continue until the twentieth (25") anniversary of the
Commercial Operations Date, as the same may be extended through Lessee’s Contract Extension
Option described in Section 3.1(b) (the “Lease Term”), unless earlier terminated in accordance
with the terms hereof. The Parties will confirm the Lease Commencement Date and the

7
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Commercial Operations Date by the execution and delivery of the Lease Commencement Date
Agreement and the Commercial Operations Date Agreement within thirty (30) days of Lessee’s
notice to Lessor of the occurrence of such circumstance, respectively.

(b) This Agreement also sets forth the Parties’ respective rights and obligations with
respect to the development and construction of the Project. It is the intent of the Parties that this
Agreement delineate responsibility for the performance and payment of the work constituting
the Project and establish safety, security, staging, coordination, communication, reporting and
other procedures to facilitate the cooperation and coordination of the Partles in achieving the
efficient and timely completion of the Project.

(c) Lessor hereby grants Lessee a license to access,
normal working hours for the conduct of Site Due D1l1gence at.
evaluate the suitability of the Premises for the constructm

on documents and data in the
j ng such determination (provided

Agreements by notice to th ther Party w1thln, thlrty (30)j, j}s after notification from Lessee.
£ ;,ts ect10n 2. i(c) shall not be an Event of Default hereunder,

”t1on ownership and operation of the Lessee
nditions Precedent to Lease Obligations have been satlsﬁed

equip, construc“

Permitted Uses'

necessary or relate ,;t :‘cbnstructlon operation, maintenance, repair and replacement of the
Lessee Improvement | 'The Parties shall execute a Lease Commencement Date Agreement
substantially in the form of Exhibit G-1, confirming the Lease Commencement Date within thirty
(30) Business Days after Lessee’s notice to Lessor of the satisfaction or waiver of the last
Conditions Precedent to Lease Obligations. During the Lease Term, Lessee’s right to lease,
possess, occupy, use and improve the Premises, engage in the Permitted Uses and conduct
business on the Premises shall be exclusive, subject to the terms of this Agreement and, to the
extent relating to Lessor’s purchase and Lessee’s sale of Fuel at the Premises, the Fuel Purchase
Agreement. Lessee shall have the right exercisable at any time in its discretion during the Lease
Term to apply for and obtain a separate tax identification number or other recognition by a
Governmental Authority of the leasehold interest of Lessee in the Premises.

8
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Section 2.2. Conditions Precedent to Lease Obligations.

(a) The following are the “Conditions Precedent to Lease Obligations” to the
obligation of Lessee hereunder to lease the Premises and construct and operate the Lessee
Improvements on the Premises and rent, all of which must be satisfied by the Party
responsible therefor or waived by Ees on or before the Milestone Date unless otherwise
specified in Exhibit F:

(1) all conditions precedent under the Project Agreements that are to be
satisfied prior to the commencement of on-site construction f:t,he Station have been
satisfied by the Party responsible therefor or waived by

(iii)  all Governmental Authorizations necessary for the co
construction have been obtained and are final ané

(iv)  Lessee notifies Lessor that the resul _Lessee s Site Due Diligence are

acceptable to Lessee by the end dv’f:ﬁ' iod; and

either Parfy
Precedent to Le 0
Project Agreemen" by noti'”‘e to the other Party within thirty (30) days after the applicable
deadline. Termina n 4ccordance with this Section 2.2(b) shall not be an Event of Default
hereunder, and the Parties shall have no further liability hereunder in respect of the Premises.
ji

Section 2.3. Conditions Precedent to Development Obligations.  The
obligations of Lessee to commence and perform construction of the Lessee Improvements shall
become fully effective and enforceable upon satisfaction or waiver of the following conditions
precedent on or before the applicable Milestone Date or other date as set forth below:

(a) Lessee shall have notified the Lessor of its determination that the Premises are
suitable for the construction of the Station;
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(b) Each of the Conditions Precedent to Lease Obligations has been satisfied by the
Party responsible therefore or waived by the ]

(©) The Lessee shall have obtained all Governmental Authorizations necessary for the
commencement of work for the construction and installation of the Station on terms acceptable
to the Parties;

(d) Lessee shall have obtained and furnished to the Lessor documentation from its
prime contractor or other contractors confirming the existence of insurance coverage required for
the construction of the Lessee Improvements;

(e) As of the date that Conditions Precedent to Develo ) ent Obligations (a) through
(d) have been satisfied or waived, (i) there shall not be pen&mg any litigation the outcome of
which could have a material adverse impact on the ablhty of' a Party to perform its obligations
under the Project Agreements; (i) the representations and ‘Wirranties of the arties in Section 13
of this Agreement are true and accurate as if madejon such date; (iii) cond tlp S precedent to
Lessee’s obligations under the other Project Agreements haye been satisfied by the party
responsible therefor or waived by Lessor; and (iv) neithég 1 Partythds incurred an Event of Default
hereunder or would incur an Event of Default with the passa ¢ of time or the giving of notice.

Each Party shall give notice to tl'i'e ther upon perfornia}i e or satisfaction of a condition

Lessee shalf prgmp y.give notlce thereof to Lessor E1ther Party
A-Ji

nottcﬁ

nté fq the Statlon and shall obtain final approval from
nFode of Ordinances, Land Development Code, and any other
he Lessor shall forthwith approve such Design Documents
‘,1'« tion design of the Station with construction standards
i c infrastructure owned by the Lessor. During the course of

ns the right to inspect construction of the Station to ensure

3

i & Des1gn ]Documents at all reasonable times, after reasonable advance notice

state or local egulation
compatlblhty of € cons

to the Lessee.

Section 2.4 U lities. The Lessee, at its sole cost and expense, shall be responsible for
all utilities rendered or supplied upon or in connection with the Premises, including electricity,
telephone, water, sanitary sewer, stormwater fees, and trash and garbage removal.

Section 2.5 Payment of Fees. If construction of the Lessee Improvements, or
satisfaction of any of the conditions precedent, will require the payment of any fee, including any
impact fee, payment of such fee shall be at the Lessee’s sole cost and expense.

Section 2.6 Commencement of Work. After satisfaction or waiver
of the applicable Conditions Precedent to Development Obligations thereto, the Parties shall
10
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promptly commence work and diligently prosecute and perform or cause to be performed the
work necessary to install, construct and complete the portion of the Project work which is its
responsibility. The Representatives shall meet prior to the commencement of work at the
Premises to coordinate activities by the Parties. No less than ten (10) days prior to commencing
any work at the Premises, each Party shall provide a schedule for its performance of any work
therein, which such Party shall update weekly. The schedule shall contain line item entries for
the performance of any work by the Party and any activity by the other Party necessary to
support performance of such work.

ARTICLE III
TERM; SURRENDER

Section 3.1. Possession:; Extension.

(a) Subject to satisfaction of the Conditions ]
Party responsible therefor or waiver thereof by Less '
Lessee, as lessee hereunder and Lessee does hereby, take and let from Lessor tH

hereby also declares, grants and estabhshes 1 of Lessee, fo iod co- termlnus with the
Lease Term, (i) a nonexclusive (in common, Wlth Lessor and other'tenants of Lessor and other
tenants of Lessor, and their officers, ernployees agents; tractors, vendors, customers, guests
and other invitees, and any, gther person granted use by Lesson)'a right of ingress and egress over
the roads, lanes and drjveways yithin the Lessee Ingress, Egress and Utility Easement Area
(hereinafter, the “Reﬂdwa s”) H,the Premlses’ by Lessee, its officers, employees, agents,
contractors, vendors, suble ssees, ass. gns, customers; guests and other invitees in accordance with
Applicable Laws, for the p“’ se'of access from and to public streets and rights-of-
way passageuv f@r Parkln' q{m the P ' as may be necessary or useful for Lessee’s
ct of the Permitted Uses, but under no circumstances shall

the right to park upon or across the Roadways, and (ii) a

Lessor) utilrty
the Roadways 1

i

(b) Unless this Agreement has been terminated earlier in accordance with its terms,
Lessor shall have the right and option, its sole and absolute discretion, to extend the term of this
Agreement and the Fuel Purchase Agreement for one additional twenty-five (25) year period,
with such extension period beginning on the twenty-fifth (25™) anniversary of the Commercial
Operations Date (the “Contract Extension Option”). Lessee shall exercise the Contract
Extension Option by giving written notice to Lessor no earlier than three hundred sixty-five
(365) days and no later than one hundred eighty (180) days prior to the twenty-fifth (25"
anniversary of the Commercial Operations Date.

11
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Section 3.2. Surrender at End of Lease Term.

(a)  Lessee shall surrender possession of the Premises at the end of the Lease Term or
if this Agreement is terminated early in accordance with the terms hereof, upon its termination.
Lessee shall abandon Lessee Improvements and Lessee Equipment in substantially the same
conditions as existed immediately prior to expiration or termination of this Agreement within
sixty (60) days after the end of the Lease Term.

(b) Within sixty (60) days after the expiration or earher termination of this
Agreement, Lessor shall designate by notice to Lessee any Lessee Impmvement other than the
Station, that cannot reasonably be used by Lessor in the normal ¢ rse of its operations and that
Lessor will demolish. Lessor may proceed to demolish such Lessée Improvements, at Lessor’s
expense, any time after giving such notice. Except as oth rwise ssly set forth herein,

w1th1n ninety (90) days after the explratlon or earlier tezml;iatlon of this, Agreement, Lessee

(1) if this Agreement expi res
value of the Lessee Improvements €

s¢'Lessee Improvements and Lessee Equipment placed in
e Commer01a1 Operations Date, the cost of such Lessee

(B) for those Lessee Improvements and Lessee Equipment placed in
service! after the Commercial Operations Date, the cost of such Lessee
Improvements and Lessee Equipment shall be depreciated on a monthly straight-
line basis from the month following the date such Lessee Improvement was
placed in service.

12
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ARTICLE IV
PERMITTED USES: ACTIVITIES

Section 4.1. Permitted Uses. ILessor hereby consents to the use of the
Premises for the following “Permitted Uses” during the term of the Fuel Purchase Agreement:
(i) the permitting, financing, ownership, lease, installation, construction, operation,
maintenance, repair, replacement, enhancement, expansion, alteration, possession, occupancy,
and use of Lessee Improvements; (ii) the receipt, storage, processing, pressurizing,
measurement, dispensing, and sale of Fuel at the Station to Lessor and other Persons; (iii) the
operation, maintenance, repair, removal, replacement, and enh:fﬂcement of Lessee’s
s; (iv) the performance of

ird parties related to the

installation, construction, operation, maintenance, repair,
Station, Lessee Improvements, and Lessee Equipmengﬂ“" !
Agreement; (v) the financing and refinancing of th "'development pe

construction, operation, maintenance, repair, replacement enhancement
alteration of the Lessee Improvements and LesseelE
security interests, liens, charges, rights, and encumbr
Parties; and (vi) the installation of equipment, poles
facilities, and installation necessary or
governmental services.

i
filx

umortgages

J

1pment 'and the grantin

incidental to

ng activities on the Premises, at the Lessee
i alcoholic beverages, firearms, ammunition,
products or services the sale of which to minors is
*e th“e right to speciﬁcally enforce such use restrictions

occupancy of the Preri;n es or Lessee Improvements

Section 4.2. Site Remediation.

(a)  If during the Site Diligence Period, Lessor Hazardous Materials not previously
disclosed by Lessor or discovered by Lessee in the conduct of environmental due diligence in
accordance with Prudent Practice during the Site Diligence Period are discovered on or under
the Premises or migrating to the Premises from the St. Johns Fleet Yard and are of such nature,
concentration, intensity or character, that (i) require removal, replacement, and disposal of soils
or materials; (ii) require remediation, monitoring, or additional testing; (iii) would materially
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increase the cost to develop, construct, or operate and maintain the Lessee Improvements; or
(iv) otherwise render the Premises unsuitable for or materially increase the cost of the
construction and operation of the Lessee Improvements, Lessee shall promptly notify Lessor
thereof, and in such notice require that Lessor shall take all action necessary to remove such
Hazardous Material, contaminants, or conditions and render the Premises suitable for
possession, occupancy, use, and improvement in accordance with the Project Agreements.

(b)  If Lessor does not use best efforts to render the Premises suitable for construction
and operation of the Lessee Improvements within ninety (90) days of.notice by Lessee of the
existence of any such condition described in paragraph (a) a Le,ssef Default will exist and
Lessee may, without further obligation or liability, and in additi tion to its other rights and
remedies, extend the time for performance of its obligations gindeér 1s Agreement and other

Project Agreements or terminate this Agreement as set forth il writte: motice to Lessor.

i

Section 5.1
Project Construction, The Lessee shall prequa
submit bids for construction’ ‘
prequalification criteria shall be deﬁp i
review of each candidate’s expenepc
equipment, past record or history and| ]ablhtx
may be required. The. =ssee shall cause eac"h prequ bj d prospective general contractor
gipation of locfﬂ subcontraétors for designated subcontracts or
pf the Consﬁructlon Contract for the Station and Lessee

Section 2870 5(2£¢) Florlda Statutes. The engagement of any general contractor or
subcontractor” é}' construction of the Station and Lessee Improvements shall be
contingent upph the Lessor’s consent to the use of such general contractor or
subcontractor, which consent shall not be unreasonably withheld.

Section 5.2 Construction Performance Conditions.

(a) Subject to the terms and conditions of this Agreement, the Lessee shall ensure that
either it or the General Contractor has a staff for the overall administration, coordination,
management and supervision of the Station and the Lessee Improvements. The Lessee
agrees to cause the General Contractor to undertake and complete its work in accordance
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with the Design Documents and the Construction Contract. The Lessee shall further
cause the General Contractor to maintain on site a record copy of all Design Documents
including without limitation, all drawings, specifications, change orders, and other
modifications to the same, all in good order and to facilitate inspection by the Lessor.

(b) The Lessor shall be responsible for the completion of all work necessary to complete
the Station and Lessee Improvements as a design-build construction project and to be
fully responsible for the payment of all monies due under the Construction Contract and
any subcontracts entered into by the General Contractor; prgﬁvided however nothing
contained herein precludes the Lessee from delegating the paymett of the subcontractors
to the General Contractor consistent with the requrrernents of Chapter 713, Florida
Statutes. It is understood and agreed by the Lessee thatﬁ;tiheﬁ 2ssor shall not be liable for
any expenses or liabilities under the Construction Ceﬂtract or' an subcontract and that

the Lessee shall be solely liable for all exgqn

servrces"requrred under thrs Agreement

ik i

and local rules and regulations in prov1d1ng th
The Lessee acknowledges that this requirement
federal, state and local health and safety rules and reg; trons The Lessee further agrees
to include this provision in all "¢ it

Agreement.

( encurnbrances charges or hens against the Premises shall
r inaction by the Lessee or its independent contractors.

m b

Public Coﬁstructlon Bonds. The Lessee shall provide,
Genéral (% ftfactor performing the work to provide a public
. amount of one hundred percent (100%) of the estimated
“‘»$tat10n and Lessee Irnprovement securmg the trmely

.”tIy listed on the U.S. Department of Treasury, Fiscal Service, Bureau
of Governmept Financial Operations, Circular 570 (Latest Revision), entitled
“Companies Holding Certificates of Authority as Acceptable Sureties on Federal Bonds
and as Acceptable Reinsuring Companies.” The surety shall be rated AAA or better as to
General Policyholders Rating and Class X or better as to Financial Category for Best’s
Key Rating Guide. Such bond(s) shall be recorded in the Public Records of St. Johns
County, Florida. No construction shall commence (or recommence after default or
abatement) until the bond(s) is posted with the Lessor.
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Section 5.4 Construction Plans. Prior to the commencement of
construction, the Lessee shall prepare and submit to the Lessor’s building department for
final approval working plans and specifications constituting the Design Documents,
including without limitation, foundation, structural, electrical, plumbing, fire/life safety
and mechanical drawings and specifications which are consistent with the construction
standards in the St. Johns County Code of Ordinances and otherwise required by the
Florida Building Code, and the Lessor’s building department shall timely review and
respond in writing of its approval or disapproval with specific reasons therefore in
accordance with the Florida Building Code.

Section 5.5

delayed, or conditioned.

roval. _No
fits shall be
apnged in writing by the Lessor as
lp”” building, wall, structureor other

Section 5.6 No

liExpenses. The Lessor shall not be

Section 5.7 Cdéts EXp .
sHnienirted, by the Lessee in connection with

responsible for any of the costs and expense ;

Constructl tiorr Contract. Upon approval by the Lessor
heylessee shall negotlate a Construction Contract with a

il My

on and E}eﬁ,see Improvements and the financial ability to complete the
emplated

responSIbﬂxqes and ol?}lgatlons of the Lessee under this Agreement the Lessee shall act
as the con”‘f«:‘? ction ,manager with regard to the construction of the Station and Lessee
Improvements Q‘ﬁ% ”‘ such in addition to and notwithstanding anything contained herein,
the Lessee shal undertake all responsibilities and obligations typically associated with the
role of construction manager for managing and coordinating the construction of the
Station and Lessee Improvements and the contractor(s) retained in relation thereto,
including without limitation, the following:

(a) Providing sufficient organization, personnel, and management to carry out the
requirements and Intent of this Agreement, the Construction Contract and the Design
Documents in an expeditious and economical manner constituent with the terms of this
Agreement;
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(b) Providing administrative, management, and related services to coordinate scheduled
activities and responsibilities of the contractors with each other and with the Lessor, the
General Contractor, and the design professionals and to manage construction of the
Station and Lessee Improvements in accordance with the projected construction costs and
the Design Documents;

(c) In its role as construction manager, the Lessee shall execute the Construction Contract
and be responsible for the timely and proper performance of the work required thereunder
by the parties with whom or which the Lessee elects to contract and shall at all times act
in and represent the best interests of the Parties to this Agreem‘en i,

Section 5.10 Permits and Approvals 'The Lessee shall apply for,
diligently pursue and obtain any and all construction e drapprovals necessary for
the proper evacuation, construction and completion of theé Station and Lessee

licenses and approvals for the Station and L
subject to, the provisions of this Agreement

Section 5.11 Progress of Con

Completion (as hereinafter deﬁned) in" ac
Lessee shall requlre that the General C

dlxj work, matergals, utilities, services, equlpment permits,
ifu: ngmeermg, ‘mechanical and design fees, shall be the sole

include w1th0hi:~ " 1tat10n percentages of completion and costs and expenses incurred in
association therewith.

(c) The Lessor shall have the right to inspect the Station and Lessee Improvements from
time to time upon reasonable prior notice to the Lessee. The Lessee shall cooperate (and
shall cause its General Contractor and any other contractors, subcontractors, employees
and agents to cooperate) fully with all such inspections and examinations. In making the
foregoing inspections, the Lessor shall not interfere with the progress of construction.
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Section 5.12 Compliance _with Laws. The Station and Lessee
Improvements will be constructed in accordance with applicable statutes, ordinances,
codes, rules, regulation, and orders including without limitation, those regarding the
storage, use, removal, disposal, handling and transportation of Hazardous Materials. With
respect to the removal of any existing Hazardous Materials, the Lessee shall use only
such contractors as are bonded and licensed for the removal and treatment of Hazardous
Materials, and shall strictly comply with all laws, orders, rules and regulations regarding
same.

L L]l:h. .
t‘lm_pletlon. Upon the

Section 5.13 Certification of Final )
Substantial Completion of the Station and Lessee Improverﬁ" nts, the Lessee shall furnish
the Lessor with an instrument certifying the completfonof the Station and Lessee
Improvements in the form of Exhibit J. The Certificat of Final “ampletion by the Lessee
shall constitute a representation by the Lessee thatit I
that all work has been substantlally completed n accordance w1tl1‘

purposes hereof and for purpo o
“Substantially Completed” shall me.

Lessee Impr_
accordance wit

;seable for the}lr intended purpose, has been completed in
ocuments and' has passed and received all final Government
]5"1.921‘[1i ‘Oompleuon shall certify the total construction
ements. The Certificate of Final Complet1on shall

¢l ollowmg (i) two (2) sets of as-built final approved plans for the
? ‘fprovements (ii) a final afﬁdav1t and release of lien from the

B E

, Al releases by all lienors (subject to final payment); and (iii) two (2)
copies of the “as-built survey of the Station and Lessee Improvements meeting the
minimum technical standards of the State of Florida and showing the location of the
Station and Lessee Improvements as constructed.

Article VI
COMMERCIAL OPERATIONS DATE AND RENT
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Section 6.1. Rent. Lessor and Lessee acknowledge and agree that commencing on the
Commercial Operations Date and thereafter through the expiration or earlier termination of this
Agreement, Lessee shall pay rent to Lessor hereunder as follows:

(a) Until such time as total Fuel sales at the Station reach 300,000 GGEs, a fixed
monthly base rent in the amount of One Dollar ($1.00) per calendar month (provided that if the
Commercial Operations Date is not the first day of the month and/or the last day of the Lease
Term is not the last day of the month, the amount shall be prorated) through the Lease Term as
monthly rent. Such fixed monthly rent payments shall thereafter be pa1d in advance on or before
the fifth (5™) day of each calendar month during the remainder of the Eease Term.

(b) Starting in the first month of the Contract Yearifollowing the Contract Year in
which total Fuel sales at the Station exceed 300,000 GGEsj or in theifirst month of the third
Contract Year, whichever occurs first, a fixed annual basejrent!i iin the at of Forty Thousand
Dollars ($40,000.00) per Contract Year, to be paid in. etIuaT monthly install its in advance on
or before the fifth (5™) day of each calendar month di 'ng the remamder of th f

Labor Statistics. Changes to the CPI U shall be based v;
Contract Year to the first day of the next Contract Year.

’ fiment due date‘;; Payments' shall be made by electronic funds
transfer to the accm?m y notice by tﬁe Lessor If either Party disputes the amount
of any 1nv01ce or payment herel}r’ﬁ

shall iide

Commercial Operation. Lessee’s sale of Fuel to

ARTICLE VII
TAXES; COSTS

Section 7.1. Costs; Expenses. Except for costs, expenses, taxes,
licenses, and Governmental Authorizations relating to the ownership of the real property
constituting the Premises or which are to be paid or obtained by Lessor hereunder or under the
other Project Agreements, the Parties agree that Lessee shall be solely responsible during the
Lease Term for any expense or cost relating to occupancy, possession, and use of the Premises
by Lessee, its sub-lessees or assigns, including insurance premiums, fees and charges for utility
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service, taxes imposed on the sale of Fuel and repairs, replacements and maintenance of the
Lessee Improvements.

Section 7.2. Lessee Improvements. Lessee shall operate and
maintain the Station, Lessee Improvements, and Lessee Equipment in accordance with
Applicable Laws, Governmental Authorizations, and Prudent Practice. Lessee shall extend or
renew at its cost and expense any Governmental Authorizations necessary for such purpose and
to operate and maintain the Station, Lessee Improvements, and Lessee Equipment.

Section 7.3. Utilities. Lessee shall perf@ y.procure, or cause the
performance of all work and services and bear the cost of mstaHfgitlon of utility service lines,
pipes, poles, transformers, conduits, cables, conductors, and, , facilities and equipment
necessary for utility and government services to be interconpgcted withiand serve the Premises.
The Parties’ activities related to the installation of such utilit "equ1pme tiand facilities related to
the construction of the Station shall be performed in accordanee with the termis and conditions of
this Agreement. Lessee shall establish separate accq nts for and pay or cause= "“be pald all fees

services rendered or supplied to the Premlses
metered.

Section 7.4.

' Iabsolute right hereunder to
1 .ssee and operator of the Lessee

interest or leasehold rj

T

itiative »gsor to evaluate, consider, or respond to an offer
other transfer of all or any portion of the Premlses or to sell,

to purchage: ot
lease, ot ‘ransfer all or

transfer Imght reasonably beiexpected to have on the ability of the Parties to perform their
respective Obligati ‘the Project Agreements. In the event that Lessor transfers
ownership of a1 ( y portig ﬁ of the Premises or the St. Johns Fleet Yard, Lessor shall include
text in the conveyi "document(s) that constitutes an assumption by and binds any transferee to
the terms of this Agreament Lessor agrees that this Agreement and the rights of way granted
herein shall run with nhe Premises and survive any transfer of the Premises or St. Johns Fleet

Yard.

Section 7.5. Business. Lessor acknowledges that Lessee is the
owner of the development rights and entitlements related to the Premises and the conduct of
business thereon or at any of the Lessee Improvements. Lessee is entitled to collect all the
revenues, incentives, credits, and other benefits generated by or associated with operation of the
Station, Lessee Improvements, and Lessee Equipment, including but not limited to the tax
credits, accelerated depreciation, deductions, grants, environmental attributes, renewable energy
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credits, and any other environmental credits, benefits, offsets, and incentives associated with the
ownership or operation of the Station.

Section 7.6. Additional Improvements. Lessee may, with approval
of Lessor which shall not be unreasonably withheld, have the right, but not the obligation, at any
time during the Lease Term, at its election, itself or through sublessees, assigns, contractors, and
vendors, to develop, install, operate, and maintain other Lessee Improvements reasonably
necessary, incidental to, or related to the operation of the Station , as well as associated fixtures,
equipment, and other items on the Premises. Any such improvements,, fixtures, equipment and
systems shall be constructed, installed, owned, leased, and opefﬁt”é”d in accordance with
Applicable Laws, this Agreement, and Prudent Practice. Lessor shall cooperate and assist Lessee
and its sublessees and assigns in their efforts to procure yernmental Authorizations
necessary or incidental to the construction, operation, or mai e of Lessee Improvements
on the Premises. i

ARTICLE VTII ,
HAZARDOUS: MA 'ERIAL',

R

Section 8.1. Use of the Premisés. Use of the Premises by Lessee
shall be limited to the Permitted Uses. During the LeaséFerm Lessee shall not: (i) use or
occupy the Premises or any part thereof ;for\ any purpose othe) than the Permitted Uses or (ii)

01 debris at the Premises
except as reasonably necessary or appropnate; fi stallation, o ) 1dt10n, maintenance, repair,

and removal of the Lessee Improvements and: essee 'Equig he)

Hazard()us Materlals Lessee covenants that it shall

Materials” shalhme
use, handhné,‘

on storage release discharge, or disposal of hazardous, toxic,
ctive materials or substances, including, without limitation,
conta ng asbestos, petroleum, petroleum products, oil,
polychlonnated biphenyls, flajnmable explosives, radioactive materials, chemicals known to
cause cancer'or;reproductive toxicity, pollutants, effluents, contaminants, emissions or related
materials and any‘items inclided in the definition of hazardous or toxic waste, materials or
substances under ah ;elhtmg to environmental conditions and industrial hygiene.

Section 8.3. Indemnification and Remediation by Lessee. Lessee
shall defend, indemnify, and hold Lessor harmless from and against any claims, damages,

penalties, liabilities, and costs (including reasonable attorney’s fees and court costs) caused by or
arising out of (i) a violation of Sections 8.1 or 8.2 or (ii) any release of any Lessee Hazardous
Materials during the Lease Term. Lessee shall clean up, remove, remediate, and repair in
accordance with the requirements of Applicable Law any soil or ground water contamination and
any other damage to the Premises caused by the presence of any such Lessee Hazardous Material
during the Lease Term in accordance with the requirements of Applicable Law. Each Party shall
immediately give the other Party written notice of any suspected breach of the provisions hereof
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by Lessee upon learning of the presence or release of Lessee Hazardous Materials at the
Premises, and upon receiving any notice from Governmental Authorities of Lessee Hazardous
Materials pertaining to the Premises and/or the Lessee Improvements. Nothing herein shall
relieve Lessee of any responsibility or liability prescribed by law for fines, penalties, and
damages levied by Governmental Authorities and the cost of cleaning up any Lessee Hazardous
Materials. Upon discovery of a release of any Lessee Hazardous Material, or any other violation
of Applicable Laws relating to the generation, storage, production, placement, treatment, release,
or discharge of Lessee Hazardous Materials, Lessee shall give notice of such violation to Lessor
and to all applicable Governmental Authorities having Jurlsdlctron all within the reporting
periods of the applicable Governmental Authorities. The indemnit obhga.tlons of Lessee under
this Section 8.3 shall survive the expiration or termination of this Agreement for any reason.

Section 8.4. Indemnification andszelnodlétion by Lessor. Lessor
claims, damages,
sts) caused by or

tamination and any ‘other damage
azardous Material by Lessor in
'Party shall immediately give the

to the Premises caused by the presence of any Lesso
accordance with the requirements of Apphcable Law. E
other Party written notice of any suspec
learning of the presence or release of suc
notice from Governmental Authorities of Lessor Hazas
and/or the Lessee Improvements Nothing hereln sha
liability prescribed by law: s, penalties 4 d"damages féwed by Governmental Authorities
and the cost of clean }‘ng’up a ntammatlonwcaused by Lessor Hazardous Materials. Each

, y under this Section 8.4 shall not exceed the limitations of liability
set forth Sectlon 768.28; Florida Statutes. The indemnity obligations of Lessor shall not
constitute a waiyer of Lessor § Sovereign immunity.

e 5

Section 8.5. I Migrating Third Party Hazardous Material. If after
the Site Diligence Period Third Party Hazardous Materials emanating from property owned,
leased, occupied or op"érated by a third party are discovered to be migrating or flowing onto,
under, above or over the Premises, the Parties shall meet and confer in good faith to attempt to
develop, implement and fund a mutually acceptable plan to address such circumstances in order
that the Parties may be able continue to be able to perform their respective obligations under the
Project Agreements. If the Parties are unable despite good faith efforts to agree upon and
commence implementation of measures to address such circumstance within one hundred eighty
(180) days after the discovery of such Hazardous Materials, either Party may by notice to the
other Party initiate the dispute resolution procedure set forth in Section 17.15(a) and (b). If after
the conduct of mediation the Parties are unable to reach agreement with respect to the
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remediation of such Third Party Hazardous Materials, and if such Hazardous Materials
materially interfere with or adversely affect the operation or financial performance of the Station,
or other Lessee Improvements, either Party may terminate this Agreement and the Fuel Purchase
Agreement without further obligation or liability by notice given to the other Party within sixty
(60) days thereafter.

ARTICLE IX
INDEMNIFICATION

Section 9.1. Indemnification. Lessee shall indemnify, defend and hold the Lessor
harmless from all claims (including tort-based, contractual, injun ‘_ve and/or equitable), losses
(including property (personal and/or real), and bodily injury), ¢ (including attorneys’ fees),
suits, administrative actions, arbitration, or mediation origi rom, connected with, or
associated with, or growing out of (directly and/or indireg t, construction, use,
maintenance, repair, or operation of the Station and Léssee’s act1v1lf1u on the Premises
excepting, however, such costs, claims, liabilities and losses as may be due to or caused by the
acts or omissions of the Lessor, its invitees, .Agents or iridependent contra‘ctam& (each and
collectively, “Lessor Entities” Acts or Omissions”). ' Iiessee shall not be responsible for any

costs, claims, liabilities or losses to the extent attribu fb]ie to any Lessor Entities’ Acts or
Omissions. a

Section 9.2. This provision relat ng to Indemnification, is $eparate and apart from, and
is in no way limited by, any insurance provided p i-to this Agreement, or otherwise.

Section 9.3. Nothln i
the Lessor waives 1ts

g’ to indemnification shall survive the

: aims thaf each may have against the other w1th respect to
-1nc1dental or spdmal damages however caused, based upon any theory of liability.

Section 9 DefenSe. Promptly after receipt of any claim or notice of the
commencement of an aqtﬁfﬁ, administrative, or legal proceeding, or investigation as to which
the indemnity provided for in this Article IX may apply, the Indemnified Party shall notify the
Indemnifying Party. /The Indemnifying Party shall assume the defense thereof with counsel
designated by it that is reasonably satisfactory to the Indemnified Party (provided, however, that
the Indemnified Party shall have the right to be represented by advisory counsel of its own
selection and at its own expense; and provided further, that if any such matter involves both
Parties and the Indemnified Party shall have been advised in writing by reputable counsel that
there may be legal defenses available to it which are inconsistent with those available to the
Indemnifying Party, then the Indemnified Party shall have the right to request the Indemnifying
Party’s insurance carrier to provide separate counsel to participate in the investigation and
defense of such matter on its own behalf). In the event that a Party is obligated to indemnify and
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hold the other Party and its successors and assigns harmless under this Article IX, the amount
owing to the Indemnified Party will be the amount of the Indemnified Party’s actual loss net of
any insurance proceeds received by the Indemnified Party following a reasonable effort by the
Indemnified Party to obtain such insurance proceeds, subject to the limitations of liability
provided in Section 9.1.

Section 9.7. Settlement. If the Indemnifying Party fails to promptly assume and
conduct the defense of a claim meriting indemnification, the Indemnified Party may at the
expense of the Indemnifying Party contest, settle, or pay such claim, prov1ded that settlement or
full payment of any such claim may be made only following consent, of the Indemnifying Party
or, absent such consent, on the basis of written opinion of the Indemmﬁed Party’s counsel that
such claim is meritorious or warrants settlement.

Section 9.8. Subrogation. Subject to Sec’uon , payment of any
indemnification pursuant hereto, the Indemnifying Party "Without any ful action, shall be
subrogated to any and all claims that the Indemnified Party may have relating thereto arising out
of or relating to the indemnified loss or damage,and the Indermnified Party shal the request
and expense of the Indemnifying Party, cooperate with ‘the Ing}emq;fylng Party and give at the
request and expense of the Indemnifying Party such further assurances as are necessary or
advisable to enable the Indemnifying Party to pursue such ¢

Premises to be kept orﬁerly‘ ”;
shall: (1)« emove all Waste debris, and refuse to keep the Premises in a
z (11) pfa,ce and malntam srgns or markers approved by the Lessor at

essee sﬂﬁl} initially provide access to the Station to the public for
uel;ng during hour: termired by Lessee. Lessee shall use commercially reasonable
efforts to schedul major ma ,tenance and repalr act1v1tles at the Station in order to facilitate the

Section 10.33‘ " 'taﬁ()n Maintenance.

(a) Lessee”shall provide scheduled, routine maintenance and servicing of Lessee
Equipment at the Station for the Lease Term and shall repair or replace any defective parts or
equipment. Lessee shall perform other necessary maintenance or repairs, including emergency
repairs in order to meet its obligations hereunder and under the Project Agreements. Lessee shall
perform maintenance and repairs in accordance with the Prudent Practice, equipment
manufacturers’ warranties, directives and instructions, and Applicable Laws. Lessee shall
prepare and maintain records regarding the servicing, maintenance, and repair of all major
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Lessee Equipment at the Station, including, but not limited to, compressors, pumps, dispensing
equipment, tanks, and piping.

(b) If Lessor notifies Lessee that servicing, maintenance, or repair of Lessee
Improvements or Lessee Equipment is necessary, and Lessee fails to perform such servicing,
maintenance, or repair, Lessor may, at its sole option, undertake such servicing, maintenance, or
repair and bill Lessee for any costs incurred as a result.

(c) At Lessor’s option, Lessee shall furnish a performance bond to the Lessor. Such
bond shall set forth a penal sum in an amount not less than $2 500'000 The bond shall
incorporate by reference the terms of this Agreement as fully : 'hough they were set forth
verbatim in such bond. The performance bond furnished by theilLe: shall be in form suitable

Lessor Vehicles. Except for such times when the Stétl th of operation for scheduled or
unscheduled maintenance, repairs or servicing, the Statigh, shall be open and capable of

gurchase Agreement.

Section 10.5. Service Calls. Lessee sh e
service to the Station equ1pment and will p]:ov1deman (5
Lessor. If Lessor IlOtlﬁCS Le: y

cy ‘contact telephone number to
tion, Lessee shall respond within

Authorizations r;e’ ssary or appropnate to conduct Site Due Diligence, and to construct, equip,
operate, and mail ain the Station and any other Lessee Improvements, which Governmental
Authorizations are noti respon81b111ty of Lessor to obtain under this Agreement. Each Party
shall in the performancé of this Agreement at all times comply with all Applicable Laws, except
for any non- comphance which, individually or in the aggregate, could not reasonably be
expected to have a material effect on the business or financial condition of the Party or its ability
to fulfill its obligations, covenants, or agreements hereunder. A Party receiving notice or other
communication from a Governmental Authority regarding any actual or potential violation of
any such Applicable Laws shall provide prompt notice thereof to the other Party and promptly
commence activity to rectify or cure such circumstance.
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ARTICLE XI
DAMAGE AND DESTRUCTION

Section 11.1. Notice. In the event of any damage to or destruction of all or any part of
the Premises, the Lessee Improvements or the Station, the Party discovering same will promptly
give or cause to be given written notice thereof to the other Party generally describing the nature
and extent of such damage or destruction. Lessee shall thereafter promptly provide information,
documents and data reasonably requested by Lessor regarding the schedule and plan to remedy
or repair such damage or destruction.

Section 11.2. Restoration; Removal.

1

labilit { insurance proceeds, if

(a) Subject to Financing Parties’ rights and the
5&1) anniver of the Commercial

such damage or destruction oceurs prior to the fifteenth v(l

notice to Lessor given Eﬁor to thi
explains the efforts 11;,;1‘?;1"= rtaken axi, responses re‘

19 the othe Lessor shall have the right o terminate this Agreement by

eceipt of such Governmental Authorizations if any such

i 8t obtained within three hundred sixty-five (365)

ently pursue the issuance of such consents or Governmental

‘ ed for the original construction thereof; and shall be conducted in
plicable Laws and other requirements of Governmental Authorities having
jurisdiction. Subject: to the' rlghts and interests of Financing Parties, the actual receipt of
insurance proceeds, an ction 11.2(a), the proceeds of any insurance paid with respect to and
on account of such damage or destruction shall be made available to Lessee to pay for the cost
and expense of such repairs and replacements and all such insurance proceeds paid to Lessee on
account of damage to or destruction of any part of the Lessee Improvements (less the costs and
fees to recover same) shall be applied to the payment of the cost of the repairs and replacements
to the extent the insurance proceeds shall be sufficient for that purpose. Unless such damage or
destruction was caused by Lessor or its contractors, under no circumstances shall Lessor be
obligated to make any payment, disbursement, or contribution toward the costs of the repairs or
replacements except to the extent of any insurance proceeds for same actually received by
Lessor.

accordance with
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(c) If the Station shall be destroyed or damaged to such an extent that the cost to
repair or replace the destroyed or damaged portion shall exceed the greater of (i) available
proceeds of insurance after deducting from the amount of proceeds actually collected or
received all reasonable costs, expenses and fees incurred by Lessee to collect or recover such
proceeds, or (ii) seventy-five percent (75%) of the fair value of the Station immediately prior to
the occurrence of such destruction or damage, or if such event occurs after the fifteenth (15th)
anniversary of the Commercial Operations Date, then in such event, and notwithstanding any
contrary provision contained in this Agreement, Lessee shall have the right to terminate this
Agreement and the Fuel Purchase Agreement effective as of the date of the destruction or
damage by written notice to Lessor given within ninety (90) days after the.determination of the
cost to repair or replace the destroyed or damaged portion, or to;¢ontinue this Agreement and
rebuild and restore the Station in accordance with Sections 11.2( and (b). In the event that
Lessee elects to terminate this Agreement, it shall prompt y removejany damaged Station
structure designated by Lessor for removal and restor‘ ,that portlom of the Premises to
substantially the same condition that it was 1mmed1ately prior to such dam g i

Section 11.3. Damage to Improvements." Lessee shall:bill Lessor for any hiaintenance,
repair or replacement costs, fees and expenses incurre d‘:by Lessee for damages to the
Lessee Improvements or Lessee Equipment arising ou resulting from Lessor’s breach of
this Agreement or the negligence or fault of Lessor or its con ractors. The Parties shall cooperate
and coordmate efforts to receive the ben fﬂ;,s of any pohcy' ,f insurance procured by Lessor

ARTICLE XII

INSURANCE

Classes. of Insurance; Requirements. Lessee and Lessor each covenants
and agrees that it 'will maiptain in full force and effect throughout the Lease Term insurance

coverages and/or limité as/set forth in Exhibit D.

Section 12.2. “‘Certificates. Each Party shall deliver to the other Party promptly upon
request by the other Party, a copy of each insurance policy or a certificate from each insurer
addressed to the other Party and dated within thirty (30) days prior to the delivery thereof (a)
listing the insurers and policy numbers of the insurance then required to be maintained by such
Party hereunder, and (b) certifying that said insurance is in full force and effect. Lessee’s failure
to effect, maintain or renew any insurance provided for in this Article XII or to pay the premiums
therefor, or to deliver to Lessor any of the certificates, shall entitle Lessor, at its election, but
without obligation, upon ten (10) days’ prior written notice to Lessee, to procure such insurance,
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pay the premiums therefor or obtain such certificates, and any sums expended by Lessor plus
fifteen percent (15%) administrative fees for such purposes, shall be repaid by Lessee upon
demand of Lessor.

Section 12.3. Waiver of Subrogation. Except as expressly provided in Section 9.4,
each Party hereby waives and releases the other Party of and from any and all rights of recovery,
claim, action or cause of action, against the other Party, its managers, officials, officers, agents
and employees, for any loss or damage that may occur to the Lessee Improvements or property
of Lessor, which is covered by insurance or would be covered by insurance required hereunder,
regardless of cause or origin, including negligence of the other Partywand their officers, agents
and employees The Parties acknowledge and agree that the waiyer and release set forth in this

covered by policies of insurance issued by such carrier or] (11) the release, ¢

JiHET

of a Party of its obligations and liabilities hereunder if; such Toss is not co

ed by insurance and
this Agreement required such Party to maintain 1ns” ance to cover such loss. ;

ARTICLE XIHN

1.

REPRESENTATIONS AND WAﬁRkANTIES

Section 13.1. Representations ‘*b‘d» Parties. As of'the Effective Date, each Party
represents and warrants to the other Party 'that : ’

(a) It is duly organlzed validly emstlng anw d s‘fanding under the laws of the

“and will not (i) require any consent or approval
other than that which has been obtained and is in full

its properues or assets may be bound or affected, the breach or default of which could
reasonably be expected to have a material adverse effect on the ability of it to perform its
obligations under this Agreement; (iv) or result in, or require the creation or imposition of any
mortgage, deed of trust, pledge, lien, security interest, or other charge or encumbrance of any
nature (other than as may be contemplated by this Agreement or the other Project Agreements
in favor of a Financing Party) upon or with respect to any of the assets or properties of it now
owned or hereafter acquired, the creation or imposition of which could reasonably be expected
to have a material adverse effect on its ability to perform its obligations under this Agreement.
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(c) This Agreement and the other Project Agreements constitute the legal, valid and
binding obligation of such Party enforceable against it in accordance with the terms hereof
subject to the equitable principles and general limitations on creditor’s rights.

Section 13.2. Lessor Representation. Lessor represents and warrants throughout the
term of this Agreement as follows:

(a) All acts necessary to the valid execution, delivery and performance of this
Agreement and the other Project Agreements have been taken and performed under its
ordinances, bylaws, rules or regulations; (ii) all persons making up the ,g'overmng body of Lessor
are the duly elected or appointed incumbents in their positions and 'hold such positions in good
standing in accordance with all Applicable Laws; (iii) execution,' 'hvery and performance of
this Agreement and the other Project Agreements is for a pr
violate or contravene any governing documents or Applig ;
Agreement and the other Project Agreements does notjextend beyond a
imposed by any governing documents and Applicabléf Laws.

(b)

owledge of the dmstence of any mortgages, leases, liens, security
n, or affecting the Premlses or the leasehold estate created by

(c)
interests, or other en
this Agreement.

tion or Lessee Improvements, including any current or
opments that may adversely affect the access to and

released, dlscharge ‘or dlspased on or about the Premises, have migrated or are mlgratlng onto
or under the Premises.and ithat the operation, use and activities on and off the Premises by Lessor
has not violated any Applicable Laws, including those relating to Hazardous Materials.

® Except for the rights of Lessor and other tenants of Lessor, and their officers,
employees, agents, contractors, vendors, customers, guests, and other invitees, and any other
person granted use by Lessor in the Lessee Easements and Lessor Easements, no Person has any
right of possession, occupancy, or use of the Premises.

Section 13.3. Lessee Representations. Iessee represents and warrants as follows:
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(g) Lessee has obtained and fully paid for, or will promptly obtain and fully pay for,
all necessary Governmental Authorizations required in order for Lessee to construct and operate
the Station, except those Governmental Authorizations that are specifically to be obtained by
Lessor or that cannot be obtained at this time or until the Station has been completed, and Lessee
will obtain and fully pay for such additional Governmental Authorizations as soon as they are
required and can be obtained.

(h) Except as otherwise disclosed by Lessee to Lessor in writing and subject to the
assumptions and limitations stated therein, any and all factual statements and representations in
the Nopetro CNG P3 Proposal are true and correct in all material respe%ts and there have been
no material adverse changes to the financial condition or ability of Lessee to perform its
obligations hereunder as a result of changes in such statemen representations since that
date. To the best of the knowledge of Lessee, there has been o to the financial condition
or capability of Lessee since such date which matenaﬂy adversely ects the business or
prospects or condition (financial or other) of Lessee or lits ‘properties or assets, which has not
been set forth herein or in a certificate or statement furnlshed by Lessee to Lessof;or disclosed to

Lessor in writing. IS

(1) Lessee is not a party to a lawsuit or other pr eding{," nor has the commencement
of a lawsuit or other proceeding been, threatened, whic reasonably likely to materially
adversely affect the ability of Lessee to pe‘ its obligations tmc}er th1s Agreement

sl

Section 14.1. _;A___gnment‘ and Subletti«_g This Agreement and the nghts and interests

and whether by operatioﬁ
consent of the: th arty,

insferee to perform and pay the obligations of the assigning Party.
Lessor shall have ight to' withhold consent to any assignment, sublease, pledge or transfer of
this Agreement by LE§$¢6~' for any reason. Any Transferee of Lessee approved by Lessor shall
have the right to possess, occupy, use, operate and maintain the Premises for the Permitted Uses
in accordance with the terms hereof and, if applicable, to sell Fuel to Lessor under the Fuel

Purchase Agreement.

Section 14.2. Effect of Assignment or Subletting. The assignment or transfer of this
Agreement or of a Party’s rights or interest under this Agreement shall not relieve the assigning
Party of liability for its obligations under this Agreement unless such assignee assumes in writing
the obligations of the assigning Party hereunder and other Party consents thereto. The terms of
any subletting, assignment or transfer of this Agreement or of a Party’s interest under this
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Agreement shall be consistent with the terms of this Agreement. Any Person who shall become
a sublessee, transferee or assignee of this Agreement or become vested with a fee simple,
leasehold interest, license or other rights or interests to possess, occupy, use and operate the
Premises or Lessee Equipment hereunder shall be bound by and be liable upon all the terms,
covenants, provisions and conditions contained in this Agreement, during the Lease Term,
whether of the nature of covenants ordinarily running with the land or not.

Section 14.3. Rights of Financing Parties. Lessor acknowledges that Lessee may
finance and refinance all or a portion of the cost to develop, construct, operate, maintain, repair,
alter and replace the Station and agrees to make reasonable qulﬁeatlons to the Project
Agreements requested by any Financing Party that do not materially:alter the Project Agreements
or affect the rights and obligations of the Parties thereunder. W ith'the prior written consent of
Lessor, which shall not be unreasonably withheld, Lessee,‘_'
pledge and grant a security interest in this Agreement anq thé; leasehol
Lessee’s interest in any Project Agreement and Lessee’s! interest in the Le
Lessee Equipment. The execution and delivery of
to constitute an assignment or transfer of this Agréemer
mortgage, as such, be deemed an assignee or transferee:
holder to assume the performance of any of the terms

e,?tate hereby created
- provements and

the Lessee Improvements and the leasehq
agree as follows:

(a)  If Lessee or any leasehold mortgagee shall’
notice of the address AR

Agreement or other }
Lessee, and will give t ‘ch leas old mortgageei, otice of any rejection of the Agreement by
e 1ies )r; by Lessee as debtor in possession, and no termination
fight of possession of the Premises or reletting of
n the glvmg of any n0t1ce shall be effective unless Lessor

of this Agr e111

i)

1 ses by Lessar

termina
) edlcaté_

) y.nany default by Lessee under the provisions of this Agreement or
1 any leasehold mortgagee will have the same periods as are given
Lessee for remedying 'stith default or causing it to be remedied, plus, in each case, an additional
period of thirty (30) ddys after the expiration of the initial period or after Lessor has served a

notice or a copy of a notice of such default upon the leasehold mortgagee, whichever is later.

(b)

(c) In the event of any default by Lessee under any of the provisions of this
Agreement or other Project Agreement, any leasehold mortgagee, without prejudice to its rights
against Lessee, shall have the right, upon giving notice to Lessor of its intent to do so, to cure
such default within the applicable grace periods provided for in the preceding paragraph (b),
above, whether the same consists of the failure to pay rent or other amount or the failure to
perform any obligation, covenant other matter or thing that Lessee is required to do or perform

31
MIA 184023844v1



under this Agreement or the Project Agreements, and Lessor shall accept such performance on
the part of such leasehold mortgagee as though the same had been done or performed by Lessee.
For such purpose, Lessor and Lessee hereby authorize such leasehold mortgagee to enter upon
the Premises and to exercise any of its rights and powers under this Agreement and subject to the
provisions of this Agreement.

(d) In the event of any default by Lessee under any provision of this Agreement or
the other Project Agreements, and if prior to the expiration of the applicable grace period
specified in paragraph (b), above, a leasehold mortgagee shall give Lessor written notice that it
intends to undertake the curing of such default, or to cause the same 10 be, cured, or to exercise
its rights to acquire the leasehold interest of Lessee by foreclosure or otherwise (subject to the
right of Lessor to withhold its consent to an Exceptional Transferee) and to perform other
Project Agreements, and shall promptly commence and ther proceed ¥ith all due diligence to
do so, whether by performance on behalf of Lessee of 1t§ bb ations und 'thlS Agreement and

arly enforce
a mode provided by law so long
goond faith engaged in the curing of

1S Agreement or other Project
sale, asmgnrnent or transfer pursuant to the exercise of any

- and other charges due and payable by Lessee
e performed by Lessee under this Agreement and other

Lessor du ng such period th - otherw, e' would have been payable by Lessee), together with the
rent and othe richarges that but for su¢h termination would have become so due and payable from

ination thy ough the sixtieth (60th) day thereafter, and upon payment of all
attomeYs fees, incident thereto, Lessor will execute and deliver to such
leasehold mortgagee i it$"nominee a new lease of the Premises and replacement Project
Agreements, so long ds:such leasehold mortgagee or nominee has the experience and financial
resources to meet the'obligations of Lessee hereunder and thereunder. Such new lease and
Project Agreements shall be for a term equal to the remainder of the term of this Agreement
before giving effect to such termination and shall contain the same covenants, agreements, terms,
provisions and limitations as the former agreements, and shall be subject only to the
encumbrances and other matters recited in this Agreement and acts done or suffered by Lessee.
Upon the execution and delivery of such new lease and Project Agreements, the new Lessee, in
its own name or in the name of Lessor, may take all appropriate steps as shall be necessary to
remove Lessee from the Premises and the Lessee Improvements, but Lessor shall not be subject
to any liability for the payments of fees, including reasonable attorneys’ fees, costs or expenses
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in connection with such removal; and such new Lessee shall pay all such fees, including
attorneys’ fees, costs and expenses or, on demand make reimbursements therefor to Lessor.

(f) In the event a default under a leasehold mortgage shall have occurred, such
leasehold mortgagee may exercise with respect to the Premises and the Lessee Improvements
any right, power or remedy under the leasehold mortgage, this Agreement and other Project
Agreements that is not in conflict with the provisions of this Agreement and such other Project
Agreements.

(g) This Agreement and other Project Agreements may be asSIgned with the consent
of Lessor, to or by any leasehold mortgagee or its nominee, or pursi i:’_’a;nt to foreclosure or similar
proceedings, or the sale, assignment or other transfer of this Agreement in lieu thereof, or the
exercise of any other right, power or remedy of the leaseheld mort ‘:gee and any leasehold
mortgagee shall be liable to perform the obligations 1mposed on Lesséé imithis Agreement and
other Project Agreements only for and during the penod it 18
leasehold estate created by this Agreement.

greement nor
e
‘estate in the Premises, by reason of

directly or indirectly held by or for the ac
Premises, or any interest in such fee estat

any interest th)
shall be valid or effeetiy

the prior written consent of each leasehold mortgagee who shall
written notice of the existence of its leasehold mortgage.
isent is solely Lessee’s obligation. Lessor shall reasonably support efforts by
Lessee to obtain onsent but shall not be required to agree to any request or demand made
by any leasehold mortgagee in relation to any consent that would affect the rights or obligations
of the Parties hereunqg'r.' A proposed amendment, modification, change or cancellation of this
Agreement shall become effective without consent by leasehold mortgagee(s) if such leasehold
mortgagee fails to provide Lessor and Lessee with a written objection with forty-five (45) days
after receiving written notice thereof.

Obtaining such’e

G Lessor consents to a provision in any leasehold mortgage or otherwise for an
assignment of rents from subleases of the Premises to the holder of any such leasehold
mortgagee, effective upon any default under such leasehold mortgage, provided that such rents
shall be applied by the leasehold mortgagee in the order set forth in the leasehold mortgage.
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()  If at any time there shall be more than one leasehold mortgagee constituting a
lien on this Agreement and the leasehold estate created by this Agreement and Lessee’s interest
in the Lessee Improvements, and the holder of the leasehold mortgage prior in lien to any other
leasehold mortgagee shall fail or refuse to exercise the rights set forth in this Section 14.3, each
holder of a leasehold mortgage, in the order of the priority of their respective liens, shall have
the right to exercise such rights and provided further, however, that with respect to the right of
the holder of a leasehold mortgage under paragraph (e), immediately above, to request a new
lease, such right may, notwithstanding the limitation of time set forth in such paragraph (e), be
exercised by the holder of any junior leasehold mortgage, in the eyent the holder of prior
leasehold mortgage shall not have exercised such right, more than sxxty '(60) days but not more
than seventy-five (75) days after the giving of notice by Lessor of termrnatlon of this
Agreement as provided in this Section 14.3. Lessor
priority of any mortgage or holder thereof, and shall bé
mortgagee’s representation of priority.

Section 14.4. No_Liens. Lesst
contracts, or purchase orders relatmg ther

er other Project Agreements, Lessee shall have the right to
'the Premises in accordance with the Project Agreements
assi gnn'ment exchange, transfer, or other conveyance of all or any
ownership "ierest in the Prémises by Lessor. In accordance with Chapter 713.10, Florida
Statutes, this Aigreement provides that the interest of the Lessor shall not be subject to liens for
improvements made by the' Lessee on the Premises, and that the Lessee shall inform any
contractor making such,improvements of this provision in this Agreement.

ARTICLE XV
DEFAULT

Section 15.1. Events of Default by Lessee. The occurrence of any of the following
acts, events or conditions by Lessee shall constitute a “Lessee Default” under this Agreement:

(a) Lessee fails, within thirty (30) days after receipt of notice of such failure from
Lessor; (i) to pay rent hereunder when due and owing hereunder (or to pay the Undisputed
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Amount, if applicable); or (ii) to pay Lessor the Undisputed Amount of any other sum due and
owing from Lessee to Lessor hereunder;

(b) Lessee fails to use best efforts to obtain all Governmental Authorizations
necessary for the commencement of construction of the Station at the Premises on or before the
applicable Milestone Date;

(c) Lessee assigns this Agreement in a manner inconsistent with the applicable terms
hereof;

(d) Lessee fails at any time during the Lease Term | erform any other material
covenant, agreement or obligation of Lessee hereunder and suchy
without cure for a period of s1xty (60) days from and aﬂ;

ensing Fu

T

affect Lessor’s opér of the Premlses as its pubhc works facility, or for any other valid
governmental purpose,iand fails within thirty (30) days after notice from Lessor to cease and
desist such activities. "

()] Lessee fails to exercise Prudent Practice in the maintenance, upkeep or operation
of the Station.

Section 15.2. Event of Default by Lessor. The occurrence of any of the following acts,
events or conditions shall constitute a “Lessor Default” under this Agreement:
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(a) Lessor initiates, conducts, causes, suffers, or permits activities that it knows or is
notified by Lessee may cause a release of Lessor Hazardous Materials or damage, impair, or
otherwise materially adversely affect the physical integrity of the Station or other Lessee
Improvements, or the costs of operation, maintenance, level of service, or function of the Station,
or other Lessee Improvements, including activities that may materially adversely affect the
nature and ease of access and egress to and from the Premises by third party vendors,
contractors, invitees and customers of Lessee and fails within thirty (30) days after notice from
Lessee to commence and thereafter diligently pursue a cure for such circumstance;

(b) Lessor fails at any time during the Lease Term to perform any other material
covenant, agreement or obligation of Lessor hereunder and such failure or refusal shall continue
without cure for a period of sixty (60) days from and aft e from Lessee; provided,
bl susceptible of belng

© Lessor fails at any time durmg the
1ncompleteness breach, or violation of any representatl

e"’rm to cure any inaccuracy,
arranty made by Lessor herein,

eunder prior fo the termination hereof and to terminate this Agreement and the

its obhgatlons h
Fuel Purchase Agr ent by notice to Lessee; provided that such termination notice shall be
given within one hun twenty (120) days after the occurrence of the Lessee Default. In the
event of such termination by Lessor, this Agreement and the Lease Term and leasehold estate
herein granted shall, subject to the provisions of this Section 15.3, expire and terminate, and all
rights of Lessee under this Agreement shall expire and terminate, except with respect to its rights
to remove Lessee Equipment and its right to receive payment of any amount then due and owing
to Lessee by Lessor, including payment for the Lessee Improvements in accordance with Section
3.2.

(b) If Lessee shall have delivered to Lessor prior written notice of the name and
address of any Financing Party, Lessor shall provide notice of any Lessee Default to the
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Financing Parties in accordance with Section 14.3, and Lessor will accept a cure to a Lessee
Default performed by any Financing Party, provided that the cure is accomplished in accordance
with Section 14.3.

(c) Lessor may recover from Lessee all direct damages Lessor has incurred by reason
of such Lessee Default to which Lessor is entitled under the law of the State of Florida.

Section 15.3. Reentry by Lessor. At any time or from time to time after the termination
of this Agreement and Lessee’s right to possession of the Premises hereunder, Lessor may at its
option (i) restore the Premises and put the Premises in good order, and (i1) relet or operate the
Premises or any part thereof for such term or terms on such conditions and for such uses as
Lessor in its discretion may reasonably determine and may colleét'and receive the rents therefor.

Section 15.4. Lessor Damages. Upon the occurrg

tal other amounts d;rectly incurred
f, abandoned and not removed by

Agreement b £o 2 ence of any Lessor Default and prior to any
g Y pire

i

termmatl(%n of th Agﬁéement thetefor, Lessee may, by ten (10) days prior notice to Lessor, and

with the passage of tlme or the giving of notice, Lessee may continue to enforce this Agreement
and continue to possess, occupy, operate and use the Premises in accordance with the terms
hereof. Any termination notice relating to this Agreement shall be given by Lessee to Lessor
within one hundred twenty (120) days after the occurrence of the applicable Lessor Default.

(b) Lessee may recover from Lessor all direct damages Lessee has incurred by reason
of such Lessor Default to which Lessee is entitled under the law of the State of Florida.
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Section 15.6. Assumption of Station by Lessor upon Termination. If this Agreement
is terminated by either party for any reason, the Lessor shall assume title to the Station and to

any other property associated with the Project subject to the provisions of Section 3.2 of this
Agreement. If such termination is the result of a Lessee Default, the Lessor’s purchase price shall
be reduced by the amount of any damages incurred by the Lessor as a result of the Lessee
Default. If the Lessor assumes the Station pursuant to this Section 15.6, the Lessor shall assume
the Lessee’s responsibilities under this Agreement.

Section 15.7. General. Each Party shall to the extent commeycially reasonable under
the circumstances continue to pay and perform their respective obhgauéns hereunder in the event
of a Dispute that is referred to mediation, litigation, or other proceedmg hereunder. Each right,
power, and remedy of a Party provided in this Agreement or other P ject Agreement or now or
hereafter existing at law or in equity shall be cumulative and; %ncuu f'and shall be in addition
to each and every other right, power or remedy prov1q 1n'vth1s Agh nent or other Project
Agreements or at law or in equity. The Party not in breach of'default shall be'entitled to seek, to
the extent permitted by Applicable Law, specific perfiffmance including, 1n1unct1’ve relief, in the
event of the breach or attempted or threatened breach of any term, condition or covénant of this
Agreement or other Project Agreements by the cth T Pany or to a decree compelling
performance thereof. If any action shall be brought toeniforce or interpret any of the terms,
conditions or covenants of this Agreement, the prevailing Parfy shall be entitled to recover from
the other Party reasonable attorneys’ feesa d‘ Costs 1ncurréd“ enforcmg the terms of this
Agreement. The Parties acknowledge and 'iagf n
entitled to recover consequential, indirect, specml oringi tal damages as a result of any loss or
damages arising out of or relatmg to this Agreemen ; i

Agreement spemﬁes an expre

st

i

having the powe of eminent domam with respect thereto (excluding actions by or for the benefit
of Lessor, Lessor't %eby wa1v1ng to the maximum extent possible under the laws of the State of
Florida any right, p wer, privilege, benefit or authority to condemn all or any portion of the
Premises) this Agree‘ fit shall terminate as of the date that title to the Premises or portion
thereof vests in the codemnor; provided that Lessee provides notice to Lessor of the exercise of
its right; and provided, further, that such termination shall not benefit the condemnor and shall be
without prejudice to the rights of Lessor to recover all damages and compensation relating to
taking of all or a portion of the Premises (including the value of Lessor’s residual interest in the
Lessee Improvements, if any, after the expiration or termination of this Agreement) or the rights
of Lessee to recover all damages and just and adequate compensation from the condemning

authority for separate business, relocation or other damages.

Section 16.2. Partial Condemnation.
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(a) If during the Lease Term, a portion of the Premises is condemned or taken by or
through the actions of any Governmental Authority (excluding actions by or for the benefit of
Lessor, Lessor hereby waiving to the maximum extent possible under the laws of the State of
Florida any right, power, privilege, benefit or authority to condemn all or any portion of the
Premises) having the power of eminent domain with respect thereto, and if after such taking the
remaining portion of the Premises and Station shall be sufficient to permit Lessee to continue
normal business operations thereon and therein or to permit the construction thereon of other
buildings or structures in replacement of and substitution for those taken to thus allow Lessee to
continue normal business operations thereon and therein, then and in spch event this Agreement
shall terminate only as to the part of the Premises so taken, effec@ﬁé'd‘“&mof the date Lessee is
deprived of possession of such part, but the taking shall not affect this Agreement with respect to
the part of the Premises not taken; provided, however, that such'*t'c" ination shall be without
prejudice to the rights of either Lessor or Lessee, as provrded by il
damages and just and adequate compensation from th
Section 16.1. o

(b)
the occupancy and use of the Premises or Lessee Imptéy
adversely affected as descnbed in Section 16.2(a), or

ARTICLE XVII
MISCELLANEOUS

Section 17.1." tlre Lease; Amendments. This Agreement and the other Project
Agreements set forth t,he" entire understanding and agreement of Lessor and Lessee with respect
to the subject matter hereof and thereof, and this Agreement has been executed
contemporaneously with the execution of the other Project Agreements. No modification or
amendment of this Agreement shall be binding upon Lessor and Lessee, or either of them, unless
executed in writing by an authorized representative of each Party. The Parties shall, upon
request by either Party execute a memorandum of this Agreement in St. Johns County, Florida,
in substantially the form set forth in Exhibit H, which memorandum may be recorded by either

Party.
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Section 17.2. Waiver. Except as specifically provided herein, failure of a Party to insist
upon the strict performance by the other Party of any term, condition or covenant or to exercise
any right or remedy of this Agreement shall not be a waiver of such performance or
relinquishment of such right or remedy. No waiver by a Party of any provision, term, condition,
or covenant of this Agreement shall be deemed to have been made and be enforceable unless in
writing and signed by an authorized representative of the Party to be bound thereby.

Section 17.3. No Merger of Title. There shall be no merger of this Agreement or the

leasehold estate created by this Agreement with the fee estate of Lessor or any other interest in
any part of the Premises or Lessee Improvements by reason of the faqt that, the same person may
own or hold, dlrectly or md1rectly, (a) this Agreement the leas

ion of this Agreement or the
'?Punenforceable by a court of
4 inder of this Agreement shall
rm-prov151on a like provision which

viving ﬁtowswns An,y terms and provisions of this Agreement
or habl,htles extendlng beyond the expiration or termination of this
x%:l'tmg to overmng law, venue, dlspute resolutlon 1ndemn1ty,

pertaining to rights, duti
Agreement, including provis
payment, remed;le

delivered by ar :tlonally recognlzed overnight delivery service, addressed to each Paﬂy at the
address set forth inExhibit, E or at such other address as may from time to time be designated by
notice. Any such i'shall be effective on the date of delivery unless such date is a non-
Business Day or dehvery is made after normal business hours, in which case such notice shall be
effective on the next Business Day.

Section 17.7. Successors; Assigns. This Agreement shall be binding upon and inure to
the benefit of the respective successors and permitted assigns of each Party.

Section 17.8. Headings. Captions and headings used in this Agreement are for
convenience of reference only and do not constitute a part of or affect the interpretation of this
Agreement.
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Section 17.9. Governing Law. This Agreement and any dispute, claim or controversy
arising hereunder or in relation hereto shall be governed by and interpreted in accordance with
the laws of the State of Florida.

Section 17.10. Force Majeure. If either Party shall be prevented or delayed by an event
of Force Majeure from performing any obligations under this Agreement (except payment or
financial obligations), or from satisfying conditions precedent or exercising cure rights, then the
time for such performance or satisfaction of the specific matter or condition or exercise of rights
shall be deemed extended on a day-for-day basis for the period of the delay caused by such
event. As used herein, “Force Majeure” shall mean any non- performaHCG or delay in a Party’s
reasonable performance hereunder that is caused by or result | from events, conditions or
circumstances not within the control of the affected Party, was not catised by the affected Party’s
negligence and would not have been avoided by the exercise of reasg)ﬁ ble diligence, including
changes in law, judicial, administrative or regulatory Jqd;grnent order/or decree, any strike,
lockout, labor dispute, unavailability of labor or matenals act of God, ‘usually inclement
weather, flood, hurricanes, tornado, sinkhole, govemmental action, civil comm :tlon“ terrorism,
1nsurrect10n sabotage, releases or dlscharges of hazz vuous materlals fire or oth‘ asualty, any

the affected Party by commercially rea,sg_rlable efforts; p ided, however that the following
occurrences are not Force Majeure evenis:|i(i) a strike, loc

Majeure heretmder as to such Party only 1f itis of a kind or
) ould have constltuted a Force Majeure under this

occurrence of an eVdm:,of Force Majeure for three hundred sixty-five (365) days, either Party
may terminate this Agreement by notice to the other Party prior to resumption of full
performance by the ‘affected Party, and neither Party shall have any further liability or

obligations as a result of such termination.

Section 17.11.Radon_Gas. Radon is a naturally occurring radioactive gas that when
accumulated in a building in sufficient quantities may present health risks to persons who are
exposed to it over time. Levels of radon that exceed federal and state guidelines have been found
in buildings in Florida. Additional information regarding radon or radon testing may be obtained
from the County Public Health Unit.
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Section 17.12. Third Party Beneficiaries. Nothing in this Agreement shall be construed
to create any rights, remedies or benefits in favor of, duty to, or standard of care with reference
to, or any liability to, any Person not a party to this Agreement, except Financing Parties.

Section 17.13. Further Assurances. Each Party agrees to take or refrain from such
actions and execute and deliver certificates, instruments and other documents as are reasonably
requested by the other Party or a Financing Party to accomplish the mutual intent of the Parties
in entering into this Agreement. The Parties shall act reasonably and in accordance with the
principles of good faith and fair dealing in the performance of this Agreement.

ent and the other Project
t venture, or partnership
'mty upon either Party.
' ement or undertaking

Section 17.14. Relationship of the Parties. This Agree
Agreements shall not be interpreted to create an associatiom, jc
between the Parties or to impose any partnership obligatdé or i
Neither Party shall have any right, power, or authority to enter into any a
for, or act on behalf of, or to act as an agent or representatlve ‘of, the other

Section 17.15. Dispute Resolution; Venue. ‘In.the event a dispute, clait, or controversy
between the Parties arises out of or relates to this Agreem nt (a “Dispute™), 'the following
procedure shall be utilized to resolve the matter:

(a) Management level personnel« of the Parties s
time and place within five (5) days after delivery Dispute and thereafter as
often as they reasonably deem necessary, to e "ange relevant rmation and to attempt to
negotiate resolution of the Dispute. If the matter has not b resoIved within ten (10) days from
such notice, either Party ma,y ;m tiate mediation,as ;provided

{l. meet at a mutually acceptable

(b) Either ]}) ! y may Inmate a non- b1nd1ng medlatlon proceeding by making demand
by notice to the othér Patty; therelipon the Partles shall engage in mediation before a mutually
agreeable mediator at a mutually. ig cable locatlonr in St Johns County, Florlda in accordance

with Section

Jjurisdiction over the Partles for selection of a mediator.
‘Ws all negot1at1ons settlement agreements and/or other

Evidence.

(© B
notice demanding me atlon, either Party may pursue its remedies hereunder, and may initiate
litigation upon five (5) days written notice to the other Party. The exclusive venue for litigation
arising out of or relating to this Agreement shall be the courts of the State of Florida and the
United States located in St. Johns County, Florida.

(d) Prior to the commencement of litigation, each Party shall bear its own fees and
expenses with respect to the dispute resolution procedures and each shall pay fifty percent (50%)
of the fees and expenses of any mediator. The existence of a Dispute shall not itself relieve the
Parties from the performance and payment of their respective obligations hereunder.
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Section 17.16. Negotiated Transaction. This Agreement was negotiated and prepared
by both Parties with the participation of counsel and advisors. The Parties have agreed to the
text of this Agreement and none of the provisions hereof shall be construed against one Party on
the ground that such Party is the author of this Agreement or any part hereof.

Section 17.17. Confidentiality. Subject to Lessor’s obligations under Chapter 119,
Florida Statutes, the Parties will safeguard Confidential Information against disclosure by
employing the same means to protect such Confidential Information as that Party uses to protect
its own non-public, confidential or proprietary information, and otherwise in accordance with the
provisions of this Section 17.17. Specifically, no receiving Party: shéll itself, or permit its

employees, consultants and/or agents to disclose to any Person th {,Conﬁdentral Information of
the other Party without the prior written consent of the Partyr sclosing the Confidential

who are conﬁdentlally bound to the receiving Party and have a need fi
Inforrnatlon In the event that Lessor I‘CCCIVCS a request from a third

st and expense, seek a protective
A 1th the terms of this Agreement.

edges that the unauthorized disclosure of any Confidential
harm and s1gn1ﬁcant injury that may be difficult to ascertain.
it erformance or injunctive relief, in addition to other
redies for any actual or threatened vrolatlon or

based in contract, tort or G’th rwisé. With respect to Conﬁdentral Information provided by
Lessee to the Eessor, the prov ions of this Section 17.17 shall only apply to information that is
identified as Confidenual Inf’drmatron at the time it is provided to the Lessor. Information that is
not identified as Conf nt1a1 Information at the time it is provided to the Lessor may be subject
to disclosure pursuantto/Chapter 119, Florida Statutes. For purposes of this Agreement, and the
Fuel Purchase Agreemment, the information contained in Exhibit B-2 of the Fuel Purchase
Agreement, is deemed a trade secret as defined in Section 812.081(1)(c) of the Florida Statutes
and shall be treated as Confidential Information under this Agreement and the Fuel Purchase
Agreement. Accordingly, the information contained in Exhibit B-2 of the Fuel Purchase
Agreement is specifically exempt from the disclosure requirements of Chapter 119 of the Florida
Statutes as set forth in Section 815.045 of the Florida Statutes and any disclosure or
dissemination of this Agreement or the Fuel Purchase Agreement shall exclude Exhibit B-2 of
the Fuel Purchase Agreement. Nothing contained in this Section is intended to limit the
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definition of Confidential Information to the information contained in Exhibit B-2 of the Fuel
Purchase Agreement.

Section 17.18. Express Representation. The Parties acknowledge and agree that neither
Party nor its officers, directors, employees, members, representatives, agents or advisors have
made any representations, warranties, guarantees or promises with respect to or in connection
with this Agreement, except as expressly set forth herein by the Parties.

Section 17.19. Prevailing Party; Fee Award. In the event of litigation or other
proceedings between the Parties hereto arising out of or in connection with this Agreement, then
the reasonable attorneys’ fees and costs, including any fees and costs incurred in connection with
pre-litigation dispute resolution proceedings pursuant to Section/17.15 of this Agreement, of the
Party prevailing in such litigation or proceeding shall be pald;rbr the 0 e;: Party.

!h

Section 17.20. Public Announcements. The Partles share a common desire to generate
favorable publicity regarding the Station and their, Ecdntractual relationship.” The Partles agree
that they many, from time to time, issue, with the othe party’s éxpressed approve ress releases
regarding the Station and that they shall cooperate; /ith each ‘other in connection with the
issuance of such releases.
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IN WITNESS WHEREOF, Lessor and Lessee have executed this Lease Agreement,
have affixed their seals hereunto and have delivered same as of the day and year first above
written.

Signed, sealed and delivered in the ST. JOHNS COUNTY FLORIDA:
presence of:

By:
Signature of Witness

Its:

Legibly Print Name of Witness

Signature of Witness

, 2014, by
, on behalf of such

Name of Notary Typed, Printed or Stamped

Personally known OR produced identification
Type of identification produced:

[SIGNATURES CONTINUED ON FOLLOWING PAGE]
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Signed, sealed and delivered in the NOPETRO-ST. JOHNS COUNTY, LLC,

presence of: a Florida limited liability company
Signature of Witness By:
Its:

Legibly Print Name of Witness

Signature of Witness

Legibly Print Name of Witness

STATE OF FLORIDA

COUNTY OF

nowledged béf(;’re me, a Notary Public duly commissioned and
and state, on, this day of , 2014, by

of the , on behalf of such

Name of Notary Typed, Printed:or Stamped

Personally known '_OR produced identification
Type of identification produced:
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EXHIBIT A-1
Description of the Premises

[TO COME]

Exhibit A-1
1
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EXHIBIT A-1
Description of the Premises — Continued

[TO COME]

Exhibit A-1
2
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EXHIBIT A-2
Description of the St. Johns Fleet Yard

[TO COME]

Exhibit A-2
1
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EXHIBIT A-2
Description of the St. Johns Fleet Yard — Continued

[TO COME]

Exhibit A-2
2
MIA 184023844v1



EXHIBIT A-3

Lessee Ingress, Egress and Utility Easement Area

[TO COME]

Exhibit A-3
1
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EXHIBIT A-3

Lessee Ingress, Egress and Utility Easement Area — Continued

[TO COME]

Exhibit A-3
2
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EXHIBIT B
Station and Lessee Improvements

Lessee shall design and construct the following improvements in connection with the Project:

A CNG fueling station for public and private use.

The Station will have an on-site CNG tank and equipment storage area.

[twith the ability to add
two (2) additional vehicle lanes if necessary.] Lessor shall have pm, ity access to the Station as
set forth in the Fuel Purchase Agreement. 4

Exhibit B-1
1
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EXHIBIT C
Lessee Equipment

Lessee shall install the following equipment and items of personal property on the premises in
connection with the construction and operation of the Station.

[TO COME]

Lessee Improvements

T

ws of the Stafef bf Florlda and all coverages shall be maintained
Agreement. Prior to commencement, Lessee shall furnish

C. Insurance certificates shall specifically include the Lessor as an additional insured for all
lines of coverage except Workers’ Compensation and Professional Liability. A copy
of the endorsement must accompany the certificate. A brief description of operations
referencing the Bid Number, Agreement Title, Location, and/or
Agreement/Resolution Number (as applicable) shall also be listed as a description on
the insurance certificate.

Exhibit D
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D. For the duration of this Agreement, Lessee shall secure and maintain insurance in the
amounts and types listed below:

i.  Comprehensive General Liability Insurance with minimum limits of $1,000,000
per occurrence, $2,000,000 aggregate to protect Lessee from claims for damages
for bodily injury, including wrongful death, as well as from claims of property
damages which may arise from any operations unde “‘thlS Agreement, whether
such operations be by Lessee or by anyone dlrectly mployed by or contracting
with Lessee.

Personal and Advertlsmg Injury with limits of not less than $1,000,000.

1 4l

Vii. on legal liability insurance with a minimum limit of $2,000,000.

viii.  All nslq hysical damage insurance covering loss, damage or destruction of the
Station (including machinery coverage and builder’s risk insurance, as applicable)
in an amount equal to the full replacement value of the Station, with coverage
adjusted each year to reflect the then-current replacement value. Such insurance
shall include coverage for cost of demolition and changes in applicable building
codes.

Exhibit D
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E. Compliance with the foregoing requirements shall not relieve Lessee of its liability and
obligations under this Agreement.

F. Failure by Lessee to secure and maintain insurance as described in this section shall
constitute an Event of Default.

Exhibit D
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EXHIBIT E
Notices

All notices under this Agreement shall be sent to the other Party at the address set forth below,
but this shall not be a requirement for routine communications relating to the day-to-day
administration of this Agreement. A Party may change its addressee/address for notices by
notifying the other Party in writing:

To Lessor:

ST JOHNS COUNTY, FLORIDA
500 San Sebastian View

St. Augustine, Florida 32084
Attn: County Administrator

To Lessee:

NOPETRO-ST. JOHNS COUNTY, LLC
Attn: Jonathan “Jack” Locke

2625 Ponce de Leon Boulevard
Coral Gables, Florida 331 4
Attn: President and Chie Op

Exhibit E
1

MIA 184023844v1



Milestone Schedule

EXHIBIT F

[NEED TO ADD START & FINISH DAYS]

Task Duration Start Finish
Order CNG Equipment 1.0

Site Survey for Design 2.5

Conceptual Design Development 21.0

Construction Drawings 54.0

Construction Permit Submission
Pre-Construction Site Meeting
Construction Price Bidding

Contractor Contract Neg.

Update Construction Schedule
Equipment Submittals

Order Canopy Structure

Order Stand-by Generator

Site Survey (Construction Boundaries)
Mobilization
Site-work

Underground Utilities

i3

Nat-Gas & Electrical Service Inst
Excavate, ‘
Final‘B::l% and Grading
Asphalt Pavin: b

Excavate & Pou'rC intainment W:ill

g

Excavate & Pour Restrogm Féundation

Installation of Wall Masonry
Pour Concrete Equipment Pads

Cement Stucco

Underground Conduit &
Gas Piping

Gravel Base in Equip. Area

MIA 184023844v1
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Task Duration Start Finish

Fence & Gates 8.0
Elastomeric Paint 3.0
CNG Equipment Installation 3.0
Canopy Concrete Pad 7.0
CNG Dispenser Equip. Install 3.0
Testing & Start-Up 14.0
Canopy Erection

Canopy Finishes
Lighting & Testing

Lighting Protection

Generator Slab
Generator Installation
Generator Interconnection
CNG Equip. Elec. Interconnect
Power Site Lighting
Final Site Clean-up
Equipment Commissioning
Substantial Station C9m !
As-built Drawings

Punch List

Final Insp“’ tion.C.O.

Project Closeout 10.0
Exhibit F
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EXHIBIT G-1
Lease Commencement Date Agreement

THIS LEASE COMMENCEMENT DATE AGREEMENT (this “Agreement”) is made
and entered into as of , 201_, by and between ST. JOHNS COUNTY,
FLORIDA, a political subdivision of the State of Florida (“Lessor”) and NOPETRO-ST.
JOHNS COUNTY, LLC, a limited liability company organized under the laws of the State of
Florida (“Lessee™).

WITNESSETH

WHEREAS, Lessor and Lessee entered into that,; !
Agreement dated August , 2014 (the “Lease”) setting, orth the te
Lessee for premises located descrlbed therein; and :

sease and Development
of a ground lease by

WHEREAS, the commencement of the term of the Lease is subject to thésatisfaction of
certain conditions precedent or the waiver thereo and is to be defermined after
execution of the Lease; and

WHEREAS, it has been determined, that is the actual Commencement

Date of the Lease.

NOW THEREFORE, in con51derat10n of th‘

‘‘‘‘‘ remises and the covenants hereafter set
forth, it is agreed: 5

1. ,201__

t and any amendment hereto or instrument executed in connection
iny number of counterparts, each of which shall be an original and
» onstitute one and the same instrument, such counterparts to be
exchanged in ade rdance w1th ‘Section 17.6 of the Lease or electronically in Portable Document
Format (.pdf) or it ivdlent and provided that such electronic exchange is followed by
delivery of an origin nterpart within five (5) days thereafter.
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IN WITNESS WHEREOF, Lessor and Lessee have executed this Agreement as of the
first date set forth in the first paragraph above.

ST. JOHNS COUNTY, FLORIDA: NOPETRO-ST. JOHNS COUNTY, LLC
Authorized Signature Authorized Signature
Printed Name Printed Name

Title Title

Date
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EXHIBIT G-2
COMMERCIAL OPERATIONS DATE AGREEMENT

THIS COMMERCIAL OPERATIONS DATE AGREEMENT (this “Agreement”) is
made and entered into as of , 201_, by and between ST. JOHNS
COUNTY, FLORIDA, a political subdivision of the State of Florida (“Lessor”) and
NOPETRO-ST. JOHNS COUNTY, LLC, a limited liability company organized under the
laws of the State of Florida (“Lessee”).

WITNESSETH

WHEREAS, Lessor and Lessee entered into that) cenaln [ ease and Development
Agreement dated August ,2014 (the “Lease”) settlng forth the terms lof ground lease by
Lessee for premises described therein; and

WHEREAS, the Lease expires on the twen ieth (20“’) anniversary of th I}f(ﬁfommermal
Operations Date, unless Lessee exercises its Contract Extensmn bptlon in which ¢case the Lease
shall expire on the fortieth (40™) anniversary of the Comm’. 1 Operations Date; and

WHEREAS, Lessee has notiﬁed’@e
complete and the Station is available to disﬁeﬂ

that construct n; of the Station is substantially

WHEREAS, it has been determmed that
Operations Date.

This/Agreement and any amendment hereto or instrument executed in connection
herew ¥ be executed in any number of counterparts, each of which shall be
an original and all of which together will constitute one and the same instrument,
such counterparts to be exchanged in accordance with Section 17.6 of the Lease
or electronically in Portable Document Format (.pdf) or its equivalent and
provided that such electronic exchange is followed by delivery of an original
counterpart within five (5) days thereafter.

Exhibit G-2
1
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IN WITNESS WHEREOF, Lessor and Lessee have executed this Agreement as of the
first date set forth in the first paragraph above.

ST. JOHNS COUNTY, FLORIDA: NOPETRO-ST. JOHNS COUNTY, LLC:

Authorized Signature Authorized Signature

Printed Name

Title

Date

Exhibit G-2
2
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EXHIBIT H
Memorandum of Lease

THIS INSTRUMENT WAS PREPARED BY
AND AFTER RECORDING, SHOULD BE
RETURNED TO:

Albert A. del Castillo, Esq.
Greenberg Traurig, P.A.
333 SE 2™ Avenue.
Miami, Florida 33131

MEMORANDUM OF GROQ@Q LEASE

hablhty company organized under the laws of the State of g
address is 2625 Ponce de Leon Boulevart ] ,' oral Gables 331

Attention: President and Chief
Operating Officer. '

A. Pursuant'to,t. , 2014 by and
between Lessor and T g
commonly known

interest in the Leased Plremlses and to place of record certain terms and conditions of the Lease.
Memorandum

NOW, THEREFORE, in consideration of the mutual promises and agreements set forth
in the Lease and in this Memorandum, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

Exhibit H
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l. Demise. Upon the terms and conditions set forth in the Lease, Lessor, on the
Lease Commencement Date, will lease to Lessee the Leased Premises to have and to hold for the
“Lease Term” (as defined below).

2. Lease Term. The term of the Lease (the “Lease Term™) shall commence on the
Lease Commencement Date, and shall end on the twentieth (20“‘) anniversary of the Commercial
Operations Date , unless Lessee exercises its Contract Extension Option, in which case the Lease
shall end on the fortieth (40™) anniversary of the Commercial Operations Date, unless sooner
terminated or extended as set forth in the Lease.

3. Other Provisions. In addition to those terms referm 0 above the Lease contains
numerous other terms, covenants, conditions and prov151on hichiaffect the Leased Premises,
including but not limited to transfer restrictions, and notice i reby g1' ¢n that reference should
be had to the Lease directly with respect to the details of ""uch other term enants, conditions
and provisions. Copies of the Lease are mamtamed at the offices of Lessor and Lessee as set

forth above ThlS Memorandum does not alter end modlfy or changeh-

¢ ,real property
"ﬂ‘o give notice of, and to confirm,
terms were fully set forth herein.
ase were being re-executed by

the Lease and all of its terms to the same extent as if al
The parties hereto hereby ratify and confirm the Lease as if
them and recorded. In the event of any co
those of the Lease, the provisions of the Lease S

4. Construction Lien Notice. The
pursuant to Section 713.10 g’londa Statutes

i ur b ’
create any liens for ser jice, labom , ‘rnatenal on' kessor s interest in the Leased Premises and all
persons contracting

Exhibit H
2
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IN WITNESS WHEREOQOF, Lessor and Lessee have executed this Memorandum of Lease
effective as of the date first set forth above.

Signed and delivered LESSOR:

in the presence of: ST. JOHNS COUNTY, FLORIDA,
a political subdivision of the State of Florida
By:
Name:

Witness to sign above

Print Name: Title:

Witness to sign above

Print Name:

Signed and delivered
in the presence of

Witness to sign above

Print Name:

Witness to sign above

Print Name:

Exhibit H
3
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STATE OF )

) ss:
COUNTY OF ST. JOHNS)
The foregoing instrument was acknowledged before me this day of , 2014,
by [Insert name of authorized representative], a/the
[Insert title of authorized representative] of ST. JOHNS COUNTY,

FLORIDA, a political subdivision of the State of Florida. He/She [CHECK ONE]
is personally known to me or ‘

has produced as identification.

STATE OF )

COUNTY OF

. ! acknowle&ged before me this day of , 2014, by
4!t i[Insert namg of officer or agent], a/the [Insert title

of officer or agent] of NOPETRQ:ST. JOHNS COUNTY, LLC, a limited liability company
i - laws of the State'a Flori e/She [CHECK ONE]

as identification.

NOTARY PUBLIC:

Sign:

Print Name:

(Notarial Stamp or Seal)

Exhibit H
4
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EXHIBIT I

Depreciation Schedule of Lessee Improvements

Note: This Exhibit I illustrates the application of Section 3.2 provisions. This Exhibit I uses round dollar amounts in all columns
to illustrate the mathematical application of these provisions. Actual dollar amounts will be based on Nopetro's audited annual
financial statements for St. Johns County. This Exhibit illustrates the initial 35 months of the contract and subsequent months
would continue on the same mathematical basis. Net book value will never be a negative amount. The net book value calculated
at the termination date will be on an actual days/365 days basis. For example, if the terrmnatmn date were day 25 of Contract
Month 31 below, and Contract Month 31 were a 31 day month, the Net Book Value for purpase ,qf SCCthH 3.2 would be

$ . The calculation for this illustrative example is: Beginning Net Book Value Balance' of $__ reduced by the amount
of addmonal depreciation derived though the calculation $.____ (Monthly Depreciation Below) x 25/31—$

Therefore, $ -3 =93

Average Service Life of

CNG Station Capital
Investment - 40
. Total i it
Contract . Initial Capital Adcimi?;lal Cumulative quhly Accumuldted” Ending Net
Month Investment P Capital Depteciation Deprec1at10n Book Value
Investment Wik
Investment
1 $ % $ $
2 9
3
4
5
6
7
8

Exhibit I
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EXHIBIT J

CERTIFICATE OF FINAL COMPLETION

Lessee, NO PETRO-ST.JOHNS COUNTY, LLC, does hereby certify to the Lessor, ST.

JOHNS COUNTY, FLORIDA, the following:

1. That the Lessee has reasonably determined that all has been substantially

completed on the Station and Lessee Improvements, in accorda ce with, the requirements of that

the Construction

pleted in accordance with the applicable Design Documents, and have

purpose, have been cc

passed and received all final governmental approvals and inspections, a copy of which
certification is attached hereto and incorporated herein by reference.
5. That the Developer hereby certifies that the Total Construction Cost for the Station and

Lessee Improvements is $
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DATED this day of

MIA 184023844v1

,20__.

LESSEE

NOPETRO-ST.JOHNS COUNTY,LLC
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