S e i e R 3 T M R 3 e LMW Y2 1ot e

o

T
I.“ Al

TURNKEY CONSTRUCTION CONTRACT

by and between

KENRON CORPORATION

CAdina

Document 1s

NOTOFFICIA

- as: of
This Document 1s the property of

the Lake Coiiity Réddrder!

"LVMI\‘- -l St wor ; .ﬁ... v:CTI‘ 2 ;“.‘ “EM
AT THE US STEEL GARY WORKS
GARY . INDIANA
"This is a no lien coatract execute
pursuant to 1.C. 32-8-3-1"
S,
\\‘::'1 —\i V \ v S i~ "’i’.
RO 2087
=1 [ig-8 '.'”'[_rg-dg\",
R Yot
‘ = -
%J "'w ’r’ Lli.‘: L]
-:‘;:‘ e 1 ‘__--:':‘ _“S;
2, 11 4‘ ’-J'J “_E_-h_vl‘j\ _\\,{{{\\
13 } | ’ \‘ " El
- l; ’ .
) l 'v{‘ K
A

i

W
H
k
o
17
.’J
o
i h
oo -
== o
< T
" ]
. N Y g
) ¢ N
_— -
Wit na
n‘ d “\" “-"\"s
D et :‘Cm
oy -~ A
" s o
: ol . i'r
o—— ‘ Q:,
" o -
3

.‘;

L e e B ot e e Ve e e e 0% i A

n

SR L S NSNS WEORED PN, - S SIS




o
S

WWWWWww.

SEXEN
W N

- * - - - [ 3

B R
. . [ ] * e
[T, RO RNy

TABLE OF. CONTENTS

[

ARTICLE 1

DEFINITIONS

ARTICLE 2

SCOPE OF WORK

: Doeument 1S
ements of Tollin reeme’
“NOT OFFICIAL!
This Documen@mﬁlmlpmperty of
G BT &ngmfomés

GIME of REEformanced . . W, . ' %
Construction Schedule . . . o o
Progress Reports . . ‘

Early achievement of Tolling Comienceme;
Failure To Achieve Timely Tolling Comme:

Liquidation of Damage A ..

\_LUJ.
ﬁﬁ>ﬁ%@15L£ 4

ﬁ.u«

CONTRAC§;£RICE, fEkMS oF PAVMEN

FINHNGIWu AND QTHER TEP]
" % \_ L 3 :
€ D i ice ‘/71 1‘15174 ) \‘Q\-\l—\’\‘\;\' . o. .

X

rayniciivo x\et.a.n.ueu. aly ririlas l.'a_ymcuu.:

Late Payments T T T
. Release . 0 e e s o L N o“o ..

ARTICLE 5

AUTHORITY OF KENRON

Kenron's Right To StogAtheerrk F

1%

c e . 8

C e e e . 8
I 9

-l

-
e e e e 9

‘e ) 0/ . ) 9

. P 10 .
ement . . 10
A [ R
P §
P & R
N

e e e s 14

N . ¥

...

ok

SPONIE TSNS SIS FUKEE IR

B e DTS AN e e 4 oA W i e e

L4
.

et Tacim e

e TR W AN Wl e ke et i alode L

~arm,




T T T
[EERAAS - -

E¥

L NNNNNaaaS

. 0.0

o O
N

~
WOTNUTHWN

. . L . - [ . .

~J
— -
(o]

7.11
7'0 12

. 7.13

‘73'0 15

- 7+16

7.17
7.18
7.19
7.20
7.21
7.22

i B

REPRESENTATIONS“AND WARRANTIES

CERTAIN OBLIGATIONS OF CONTRACTOR

ARTICLE 6

iy

Representations of Kenron .
Répresentations of Contractor .

ARTICLE 7

[ ]
-

2l dllu rersollilsle

.- Documentis.

Mﬁ)ﬁ‘iﬁﬁ‘lcmn

Found; Use of
Shop Drawinas,
Cconftide

,lG-&&- .

Ownership, Use

Utilities . .
Plant Procedur
Quality Contrc
Cleaning Ip .

Indemnification

N

With Lavs, dies, License:
'Eb men e property
-emiseshédndkt:ié}bﬁ

O
[ ] ]

Independent Contractor; Contractor's
- Representative

Premisés; Security

Product Data and Samples

and Maintel
5; Perform:
Program

Interface/Coordi

iens . . . .

5. wnment of =W

v “m,yf’A :
’f%}? '\\’\
W?%rn o3

e
.a*: n\, : '“’l‘ @{w
sk of Loss .A¥

e ? c{«
L ]

5

et
rrantiegran
ining of U%x*s Bersofnel

rty of
nﬁyﬁﬂnassrdwﬁﬂleqto

nce, of Docume
® » L B L] [ ] |
d Guarantece

SUBCONTRACTORS

T

RS S

INSPECTION; UNCOVERING; CORRECTION;

9,‘1(‘].i

Inspection . .

ARTICLE 9

ii

. )
] KJ

. "

H

No Contractual Rel rionshlp With Kenron .
~ Award of Subcontxacts for Portlons of- the Work
RelatJons thh Subcontractors .
Payments to Subcontractors and Vendors

Lol
Vi T

s a =

'
v

e o ¢
®

. o' o Pf o o o o o e o o

e . mo s e © o o e o

e o s o o e e s e ,e e o - m - . o - e o o

SPECIAL ‘TESTING

E
-

16

17 .

18
18

19

19
20

20
20 -

22
22

23
23

24
24
26

27
27

28

28

29

23

24

28 .

29"
. 30

30




Ty —————

S ey

o

9.2 Uncovering of Work . . . . . . o .
9.3 Correction of Work . . . . ¢« ' « «

10.1
10.2
10.3
10.4

'10.5

16. l
10 o"
10.¢

11.:
11.:
11.
11.¢
11.¢
11 ¢

12,

12..
12.4
12:.5

12:..6
;.12 7
- 12.8
;2.9
12,10 7

13.1

T 904 S”peCial TeStSt . o ] ‘o . . a\ ‘. ] ° [

N

"ARTICLE 10
ACCEPTANCE

Mechanical Completion

Preliminary Testing. . . . « . . .
Operational Testing . . . . . . .
Plant Demonstration . . . . . . .
Tolling Commencement . . . . . . .

o PRI S
NOT OFFICIAL!

This Document¥N tiéEplbperty of

the Lalkey§imumty Raseodss!

,.’CJ_.\ ,{-J.t.« [ B ‘o e R ‘e o, ® & [

§§?%ARTIB;G%12

o= =z
cﬂgnﬂms END, E¥TRA WORK
Y '.)I.ders/l }:‘* 1J|\1 . ‘\"\ ¢ o

Obstruéfroﬁs .

Delays e e e e e e e e e

Force Majeure . . . I
Contractor's. Claim, for Delay . .
Contractor Changes o e e e e e
Change Authorizations e e e we e e
Price Changes . «:e o o« & oo o o
Minor Changes in the WQrk N

ARTICLE 13

- PITLE:

Title .". [ ] [ [ [ B L] . ‘. [} [ ] L] L] L] \.

‘Contractor I nce . . .
Property Damage . . . .
Cost of Delayed Ope ing - - /
Evidence of Insurance . v
Insurance Report . o . . o s
Performance and Payment Bonds cx Lett

e e o

<
~

.l‘l [ ] ]
[ ] [} [}
[ ] ] [

. ", e .o L] - °

ctr

- fde o o [ . - e
o i

. :.-ovo e o e

of

° ¢ o e - o. ® e o

e o . L3 .

- »> * L] * T

s e ¢ o-Tm

o, & . e o o o - ° .

32
33
34
34

35

35
3¢
37

s

- 37

38
39

39

4100
42
,42 v

- 43
63
.43
. 43
.;_44g~
. 44

L 39

44

o - P R
ES ST PR VU IR SO K- O SR Ay

e b SR N Ve b e e TR e i AL

S e i an e,

- R N - ¥ NN SO IO, TP S DI s S SR I W A e = it

Nt 0 oD el e e et e 2

P




-

T L f W e o R Wl T N =

8 A e a7 T o ot o i

SN

R ¢

ARTICLE 14

PROTECTION OF PERSONS AND .PROPERTY

Safety Precautions and Programs . . . .

safety of Persons and Property . . . . ..

ARTICLE 15
TERMINATION AND SUSPENSION FOR DEFAULT

Events of Default by Contractor . . . .

.....

*) a

Documentis

NOT OFFICIALL
TI'DY M Fi EPrSp ERYENE
noticethe Lake Connty Record.er' N

Compensation . v e s . e Ao o

ARTICLE -

| LIMITATION OF LIABILITY

‘cont Lor's ability AP ] \ei
Liquidated Damages -nd Penalties o . e

ARTICLE 19

' DISPUTE RESOLUTION.

Dispute Resolution v « w o v v o o v + .

ARTICLE 20
MISCELLANEOUS PROVISIONS

Entlre Agreement e e e e e e e e e e
Contract Documenté T

iv

N

4‘4'{ L

44

45
46

. 48

' 1y 49'I
. 49

o NN o YO

e o




T

,,,,,

(\'.“

20.3
- 20.4
20.5
20.6
20.7
20,8
20.9

20.10

20.11

.20.12

20 13
20.14
20. 18
20.
20.

- 20.
.20,
20.

- . 204
' 20,27

~ Schedule

oG

Complementary .. . « « « ¢ « o o o &

Examination of Contract Documents
Order of Interpretation . .

. LI .

Table of Contents; Article and Section Headings

Governing Law « + . . .

Ri;hts ‘and Remedies . . . . . . . .
Waiver . C e e e e e e e e e
validity of Provisions « v e e e
Survival . . . ¢ 0 e e e e e e
Parties in Interest;.Limitation on R
© Others . . . . . e e e e e
NONreCOoUrSE. « « + « « o o o o o
Assignment e e e e e e e e e

NAt+{i~rac , .

D@eument 1S

ctor's. Instructions .

,n@fg? FFIGI%AI&*

11&mséﬁhmdunndnﬂnnséhnr ¢f&ﬂﬂqmagﬁ
Certgyp anma.wrsseafaerv .

Pr e8| tion

ignts

—o e o o o o o ;s e o o o. e o o

[ ] [ ]
<«

.
¢ e
3

W,
S
L] LR

* [ ] L L] L] L] L] L ] L ]
. . -_u‘ A .
R

e o e o o o @ o o o o
e o o o e e e © o o o

. . . , w -
u“ _:

Y. e
N ,'

v/

A el R SRR B

v [ Lo
e B s i n SN S r e e

PROTNPIIPRL S NIRRT, T

| A A A e

e 4 v 2 s €3

et it e Al W et e i s B

M FICUNPASICSUVIIGS  URTIER PUR S



== wv*m n

- IR P AT £ P I,

© 1, I T g T, e N R e A T e

TURNKEY CONSTRUCTION CONTRACT

'THIS, TURNKEY CONSTRUCTION CONTRACT (this "Contract")
is made as of this 2nd day of May 1991, by and between KENRON
CORPORATION, a Delaware corporation ("Kenron"), and ICF KAISER
ENGINEERS, INC., an Ohio corporation ("Contractor") :

l?sqsumsn&,lsa poration

L ("uUsx"y, 1 iction of steel
at Gary, £ im;ﬁ)ﬁﬁiQM% of its raw -

coal to ) 'angrm@uﬁ;@ﬁgqgm i~ q)f 'ized utilizing-

' the unique proce co/BgW and d x'ered to it for .
injection into b?ﬁ&gﬁfﬁfhggﬁg gi ff ¥ and 13 [the "Blast

Furnaces'); and

'“W‘:reas,.USl and Kenfon have éntered into that
certain Operating Services and Tolling Agreement' (the "Tolling -

Agreement") dated as of the 2nd day of May 1591 by and between o
~USX and Kenron, pursuant to wil ch Kenron has agreed to be '

responsible fcr, among other things, the construction and

operation the BRlant for the pulverizaticn' of coal itilizing the L

Armco/B&! technology and delivery thereof for inj tion into the:
Blast Fuxnaces; and ' & , N o R

Whareas, Con-iactor ig the holder of certain

valuable wse from Armec/BiW which licerse it the right
to flesiq truct, staEeiup and_operaf & ‘ized coal
injectio; vy ot the” GALRNWOTks and & nse its. rights

under -su \_and

Whereas, Kenron desrres that Contractor perform all

construction and completion«of the: Plant under the Tolling
Agreement and Contractor wishes to perform these obligations for.

a. certain valuable consxderation, and

Whereas, as a. material inducement to Kenron 'to enter’

"into this bontract, Contractor is. willing to waive all lien.

rights pursuant to Indlana Code 32-8- 3 1. T

Now, Therefore, in consideration of the mutual
agreements contained herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby

'~ acknowledged, Kenron and Contractor agree as follows.
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- ARTICLE_ 1
~ DEFINITIONS - [

o "Acceptable Bank" means any U.S. or domestic bank
whosé long-term debt securities or whose holding company s debt
‘securities are rated AA- or better by Standard & Poor's
Corporation or Aa3 or better by Moody's Investor Service Inc.

b "Affiliate" means any Person that directly, or
indirectly through one or more intermediaries, controls, is
controlled by, or is under common control with the Person .
specified. For the nurposes of this deflnition, control of a
person me ct, or cause
the direc Dbmmt‘fﬂ:% or otherwise. -

NOT OF FIGTAL Y - in Sect‘ron\rﬁ

This Document is the property of

11;6 here

PR - 'Bustﬂﬁg C ﬁ@ﬁé Fﬂ¥ 1 whic \anks located

in the cities in ihfﬁgge principa 8€¥me of Kenron,. USX oxr any
Financing Party are located are not required or authorized by law
to remain c¢losed and on whi n tl 'w Yo. stoek Exchange is not'

closed: |
» "Blisiness Hours" means 9:00 a.@sgthrough 5:00 p.m.
local time on Business Days. ‘ A

"Change Order" means written authorization from 4
Kenron and ‘approved by the Lender tosperform additional, reduced,
or revised work, substantia tosd’bhe form of Part 7 of the

Technical Construction Agreement aqd issued in actordance with
ArtiCle ] 2] ’)fo : E R : :

im" shaliahave thegmeanir g. . in Section
_7“‘° 117'0 1 hE Ny "'.‘l',. )

“Construction Commencement Date" means Mayvz- 1991.

"Construction Loan Agreement" means the Construction

‘Loan Agreement dated as of +the date hereof between Kenron and GE
Capltal g

"Constructlon Loan Event of Default" has' the meaning
set forth in the Construction ‘Loan Agreement.

"Contract" means this Turnkey Construction Contract
dated this 2nd day of May 1991 between Kenron and Contractor.

"Contract Completion: Report" shall have the meaning
given it in Section 10.6.1 hereof. .

‘
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3
"Contract Documents" means (i) the Contract, (ii) the

Technical Construction Agreement and {iii) all Modifications
thereto.

"Contract Price" means the aggregate of the ‘amounts -

specified in Section 4.1 hereof, as such amounts may be modified

in accordance with the Contract.

"Contractor's Warranty Period" means the period set
forth in Section 7.4.5 hereof.

- "Controversy" means any claim, dispute, disagreement .
or other matter in question between the Parties that arises with
respect to the terms and conditions of this Contract or with
respect to the performance by the Parties of their respective

0bligati W Wil Wl 4w W o
Documentis
riadﬁlig zé e prepared by
the Cont mjy ﬁ% £ S the Contractor
on the W ritical Rath Network shai ct the
principal t BRAGNEHS Priperke ﬁ manner such

' that one cand disﬁaerLaké @mlﬁtyﬁetmdethe lon est path “through

project completion, and the events and Milestones hich, i

delayed or not accomplished in a timely mannexr, are most likely

to result in angoveraldld, preject delay.

: - "Event of Default! shall have the meaning given to it
| hEnvirgnmental Conditiond means any condition with

respect to the ‘environment on oroff the Premises (including

'soil, subsoil or groundwate#omior beneath the Premises and air

above the Premises), whetharior oot yet discovered, which could,

or does: sult in any Legsjor Clege to or against USX, Kenron, -
Contract » any Indemnitiee; by any Government uthority or
any othe ~d party, including./without 1im n,. any '
conditio ting from<Ehereperation of UC nron's ) .
business peration @f ke business her property "
owner or 'R - r any activity

or operation formerly conducted by any Person or entity on or off

theePremises.

- " “"Environmental Laws" means any Governmental Rule
concerning the environment, health or safety now or: hereafter in..

effect, including, without Yimitation, the following Taws as the™ -
~ same: may be amended from time to time: Clean Air Act (42 U,S.C.
.~ 8§ 7401, et seq.); Clean Water Act (33 U, S.C.: §§ 1251, et seq. iz

Resource Conservation and Recovery Act (42 U.s.C. §§ 690I, et

‘seq. ), Hazardous Materials Transportation /Act (49 U.S.C. §§ 1802,

et seq.); Comprehensive Environmental Response, Compensation: and:

.Liability Act (42 U.S.C. §§ 9601, et seq.); Safe Drinking Water"

Act (42 U.S. C. §§ 300f, et seq.); Toxic Substances Control Act
(15 U.S.C. §§ 2601, et seq.); Rivers and Harbors Act (33 U. S.C.
§§ 401, et seq.); and Endangered Species Act (16 U.S.C. §§ . 1531,
et seq.); and any rules, regulations or ordinances adopted or

3
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other criteria and guidelines promulgated pursuant to such

‘Governmental Rule.

"Facility" means the Plant and”Premises;
' .
"Federal Bankruptcy Code" means the Bankruptcy Reform
Act of 1978, as amended, as the same may be. further amended, and
any other applicable law with respect to bankruptcy, insolvency
or reorganization that is successor thereto.

"Final Acceptance" means acceptance of the Plant by
Kenron pursuant to Section 10.6 hereof.

"Final Acceptance Date'" means the date upon which

J;oeumem;s \. sting of
rrecti £ h
Plant to &bﬁﬂﬁﬂ(ﬁm. hed work Sf.-gsinis |
i d ith th
molling o Rmﬁ@*ﬁﬁe‘*&ﬁ@iﬁﬁ%s*ﬁf@& ehment of the

Final Ac

Plant Derric .stratthﬂL néy Bempledeny such unfinished work

is reasonably expectad to cost no more than 2% of the Contract

Price and will not interfere with the delivery of Pulverized Coal
in accordance wath thegpiolkiing Agreement ¥ ‘

s MEinal Inspection Comments" |1 Have the meaning
given it in Sectien| 10.6.2 hereof.

| | Inspection L shall have the meaning given:
it .in Section 10%6.2 hereof.

| "Financing Paity" fite s he meaning set forth in the
Tolling Agreement. e : .

e Majeuxe" shallihave the me given it in
Section €0 I'§ - : £ »

| , 5 ¥ omplex in
Gary, Indiana owned and operated by USX. L

"GE Capital” means General Electric Capital
Corporation, a New York corporation. ’

"Governmental Authority" means. any nation or .
government, ‘any state, province or other political subdivision-
thereof or any entity exercising executive, legislative,
‘judicial, regulatory or administrative functions of or pertaining
to government. 3 v .

"Governmental Rule" means any legal requirement in:
effect from time to time, including any law, statute, code, act,
ordinance, order, judgment, decree, injunction, rule, regulation,

-permit, license, authorization, certificate, order, franchise,

determination, approval, notice, ‘demand letter, direction and

Ag
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requirement of any government, department, commission, board, .

court, authority, agency, official and' officer and' any instrument~q

of record, foreseen or unforeseen, ordinary or extraordinary,

including but not limited to any change in any law, regulation or “

" the interpretation thereof by any foreign or domestic-
- governmesital or other authority.

"ICF" -means ICF International, Inc., a Delaware
corporation (which prior to March 1, 1991, was known as American
Capital and Research Corporation). :

"ICF Construction Contract Guaranty" means the

Construction Contract Guaranty dated as of the date hereof by ICF"

in.favor of Kenron.

'

| PBeHRAeTS - siven L in

\ MQ’EQQJSLFIQJALL om time to
time ap_p« %ﬁ%@eg@i@%ﬂé ﬂitﬁpé'i‘i?pﬁ'f engineer for

Section

the purp
e %’Jnounty Recorder! |
"Lender" means GE Capital or its desi¢ ee which
provides Kenror, or its designee, with construction or permanent

financing or any refinancing thereef with respect to the Facility
(whether in the form of loan, a lease, or o'.er‘ se) or any
activity related theretc and the success nd assigns of each
such Person. : | ’ . -

"Lendex's Engineer', meanS ESBI Energy ompany or any -

other Person from time to time appointed by the Lender to act as
its independent engineer fog) Lhe purposes of the Agreement

(provide at any such aprintment shall be made by Lender in
~consultation with and subject to ‘the approval of nron and
Contract hich approval shall not be unreasc ¢ withheld) A
or; if n Person is? appointed by Lend horized so to
act for | G. "apital.,J = :
24 d Technoloqy -

License and Services Agreement, dated as of May 2, 1991, among
Armco Steel Company, L.P., a Delaware limited partnership,
Babcock & Wilcox Company, a Delaware corporation, and Contractor.

"Loss" means any and all damages, fines, fees, Cw

k penalties, deficiencies, losres and. expenses (including,. without‘

limitation, intérest, reasonable legal, consulting, engineering
and other expenses) .

"Mechanical .Completion" shall have the meaning given

,it in Section 10, 1 1 hereof

"Milestone Payment Schedule" shall have the ‘meaning,
given it in: Part 6 of the Technical Construction Agreement.

SRS S TP

e
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G | | :

' ' ) : -
."Milestones" means any of or all the events listed on

.the Milestone Payment Schedule under the ‘heading "Milestone"

"Modification" means any Change Order or .any other -

written amendment, supplement, or deletion, which is accomplished$‘~

after the Construction Commencement Date via a bilateral written
agreement of the Parties, with the concurrence or approval of the

- Lender, and which is intended to modify or supplement the terms

of this Contract.

"Notice to Proceed" means the written notification,
issued by Kenron, directing Contractor to commence the Work under
this Contract. The Notice to Proceed shall be issued by Kenron
not later than one day after the execution hereof. ,

4 1eST1ll
in Secti lyocum%nf lS
MOnTa()FaE\IQAIAIa!\ 1s the manual
to be pr Ig ﬁodi(tlrlaﬁ%g& ﬁuﬁsganltot%&yct 18 hereof.

"Optthn Rofesfionthiyelscahdersset Purchase Option

Agreement dated as of the date hereof, among Kenron, PCI and
Partnership. :

"Option Closing Date" has the meaning set forth in
Section 1.01 ef the Option Agrecment . |

"Partnership" means ‘Gar Coa‘VProcessj j L.P., a

Delaware limited partnership.

"Party" or "Paxtipgslismeans a signatorv or the .
signatories to this Contradtiano iheir permitted yccessors and
assigns.

>C1" means Bary Pci Ltd. L.P., & are‘limited
partners
, 5 g in the Tolling*l
Agreement. ' . . ey

"Performance Letter of Credit" shall have the meaning

given it in Section 11.6 hereof.

"Performance Tests" means the’ testing of the Planﬁ in:

accordance with Part 5 of the Technical Construction Agreement.

2 "Person" means an individual, corporation,
\partnership, joint venture, association, joint-stock companyq,
trust, unincorporated -organization or government or any .agency or
political subdivision thereof. ,

"Plant" means that certain pulverized coal injection

plant to be constructed on the premises, as more particularly
described in Part 2-A of the Technical Construction Agreement,

ining given it

PR S
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together with all the appurtenant structures, equipment, piping,
wiring, controls, and all additions and replacements thereto.

"Plant Demonstration" has the meaning set forth in

the Tolling Agreement.

'"Premises" means the real property described in

LS |
B T U PN S |

Schedule 1’ hereto, which shall include all easements and rights

of way necessary for the operation of the Facility.

Section 7.1.2 hereof,

"Project Manager" means the individual defined in
also referred to in this: document as the

Contractor's Representative.

hour) wh

. Blast Fu

located
tons per
adjusted

given it
it in Se

of the t
Date, as

| day of t

Date, as
7

day of t
Commance
hereof.

P is

/ -

. *
L= >,

lo ed into PCI’ proc S

// provided, we?ﬂlgl‘g&tﬁ'

? JnmiﬁhndﬂnauﬂnthsndcAgnﬂqpenty of
"Retainagakl?egtelxlrng %gecdntd shall ha

n Section 4.3(a) hereof.

"Retainage LOC Amount" shall have he

:ion .3(a) herecof.

"Scheculed Final Acceptance Date" mea
rtieth month following the/Construction
djusted pursuaint to Articles 12 and 18 |

"Scheduled»MeChauiCal'Completion Dat«
> twentieth monghafter tke Constructi
justed pursuait to Articles 12 .and

juled Tolling Commienceme:
ourth mafch \after the

addnerart mirreoran

"Scheduled Tracking Milestone Date",; with respect to
any Tracking Milestone, means the last day of the month after the:
.Construction Commencement Date indicated on Part 1 -of the .
Technical Construction Agreement with respect +to 'such Tracking;
Milestone, as adJusted pursuant to Articles 12 and 18 hereof.

| "Start-up Tests" means the testing of the Plant in A
accordance with Part 4 of the Technical Construction Ag eement.

-

d in tons per
vered to the
1l terminals
exceed +146.6.
all be'

the meaning
'eaningegiven.

the last day
ommencement:
reof,

e e N e e e W et o

VI,

means the: last
ommencement
reof.

eans: the last

on-
12 and 18

e R e b ke e e cend Tk e A e E ST e
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“ "Subcontractor" means any Person employed by

Contraccor to perform any part .of the Work.

"Technical Construction Agreement" means the

and between Kenron and Contractor.

}

i

. S T »"
Technical Construction Agreement dated as of the date hereof by ]
i

4
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"Testing Milestones" means each of the Milestones
listed in Part 1-B of the Technical Construction Agreement.

K

"Tolling Agreement" means that certain Operating :
Services and Tolling Agreement, dated as of May 2nd, 1991, by and
between USX and PCI and assigned by PCI to Kenron.

.,m_,,-“._

y "Tolling Commencement" means the first date on which
the Plant Demonstration is completed.

"Tracking Milestone" means each of ‘the Milestones

i Iisted in Part 1-A of the Technical Construction Agreement. :
"Usx" means USX Corporation, a Delaware. corporation. . |
| r"_means any Derso e ipment or
P 4 ‘e ‘ ;
material % -I&O@ulm& diion. Work.

| NOE@FIF&@IA&LI! \ meaning given
it in Se %Sa) hereof
E Tflls ocument is the property of g |
"Worlfieleahe Crsuiey Mecdiagagenent, crgincering,
t

procurement, construction, installation, equippin start-up,
! performance testing, commissioning, completion of the project
described |[in this Conixact.

TRy L PR T

SCOPE OF WORK

B PRS- U A U

‘

2.1 Descriptiton O the Plant. The Plant consists of

‘a pulverized coal injectifn facility, related equipment for the !
delivery i _injection aifipulverized coal to th ast Furnaces, i
utility sonnectionsiwith-thesGary Works, ther ancillary .- 1]
faciliti items, al¥more -particularly ed in Parts 2~ ;
A (Proje ot ion)., 2%ENSebpe of Yox! Recommendat ion: N
of Criti Rarts)y, & (SCLart Up Te: 5

(Performaute Ledsisy OL chne jteChiniCalr LonsviuCuvain ngreement. g

- 2.2 Description f. Work. Contractor shall perform .
all Work in accordance with the Contract Documents. Contractor 3
YL w shall. complete the project in a "good worknanlike manner, and . j
PR 'shatl désign and construct the Plant to meet the requirements of‘fl ;
the Project Description (Part 2-A of the Technical Construction ’ %
Agreement) in a manner consistent with prudent management, e .
manufacturers' suggested maintenance procedures, industry | i
standards, insurance requirements in: accordance with Article 11, o
good engineering practices, and:sound business practice. All ;
aspects of the Work indicated in or reasonably inferred from the ,
Contract Documents and not expressly mentioned therein and all

Work and product usual and/or necessary to complete the Work,: o
shall be furnished and executed as if it were called for by the i
Contract Documents. : L
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2.3 Requirements of Tolling Aqreement. Kenron and
Contractor recognize and agree that this Contract is intended. to
fulfill Kenron's obligations under the Tolling Agreement with
respect to the design and construction of the Plant. Contractor
represents that it has read the Tolling Agreement and will
perform its obligations under this Contract in accordance wlth
the requirements of the Tolling Agreement.

ARTICLE -3
1 :
TIME OF PERFORMANCE

3.1 Time of Performance. Contractor shall .(a)

commence wWork upon receipt—ofthe Notice to L Y AR | : (b) complete .
each Trat ils Les Tracking
Mileston: OCUMEHELE - scheduled

Final Ac« : to achieve
(1) Mechi Nﬁfﬁﬁﬁiﬁiﬁfﬁ 21 Completion
Date and Commencem the Sch Tolling ,
Commencericr JER ugsumsal mfﬁe&go thfx g in this
Section 3 shalthmm@uWR@@omdéﬂy the \li;qetions of

Contractorfunder Section 3.
S ,

3 \ ‘nSu.Lu -.l.vl'l ,C' = a G 1‘_8_.- NI L - \Ct( Shall prepare

and deliver to (Kenron, Lender and Lender Engineer not later
than 45 days after the Construction Comm: -ment Date, a Critical
Path Network which 3hall clearly demonstratesthe Contractor's
plan of Work and which shall pravide for (a) completion of each
Tracking| Milestone by its [respectl Scheduled Tracking Milestone
Date, (b) achievement ofpMechanical' Completion by the Scheduled
Mechanicall Completion Date Wf¢izachievement of Tolling
Commencemnent by the Schedulded T6i¥ing Commenceme Date, (d)

achievement of Final Acc@ptance b{-the Schedulcd final Acceptance
Date and e completiion of —each-Milestone of than a

T acking tone at a Llme which does not ne 1ly differ
from the ndicated FOBsuth@MYlestorle i 6 of the
‘Technica c ‘on Agreenenti” Such Oy th Network
shall sp t ) to be ordered -

as soon 45 possipie because of manufacturer or. ueaaer
requirements. :

I

‘Thereafter, Contractor shall inform Kenron andeender

promptly of any material change in the construction schedule from
that set forth in such Critical Path Network and Kenron shall be
responsible for advising Contractor of any change in: conditions

or new information of which it is aware that could affect the

schedule, Q‘QVlded however, that nothing in this Section: 3.2

shall irn’ any way limit or modify the requirements of Article 10

hereof.

i

3.3 Progress deports. Contractor shall submit

progress reports to Kenron (with a copy to Lender's Engineer and

Lender) including current excerpts from the Critical Path
Network, by the-tenth calendar day of each calendar month
following the Construction Commencement Date and continuing until

EER NP S
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the Tolling Commencement Date. These reports shall, as a
minimum, indicate Milestones reached, the occurrence ‘of special
events during the period covered:- by the report, the Work
.scheduled to be performed during the following month, and all

' Work to be covered during the following month.

3.4 Early Achievement of f Tolling Commencement. In
the event that Contractor shall achieve Tolling Commencement
earlier than the forty-fifth calendar day prior to the Scheduled
Tolling Commencement Date, Kenron shall pay to Contractor a bonus
of Thirty Thousand dollars ($30,000.00) for each full calendar
day of improvement over the above stated target, up to a ceiling
of Five Hundred Thousand dollars ($500,000. 00)

‘ommencement .

o R
N @Ia@g EMAL . Tolling

‘Commencement ﬁ s“]’fo@ﬁ?ﬁé’iﬂdl M .ng. i .
Commencemng Date Sbeacf @ra to Kenrt 1s liquidated

damages and not dal to Thirty Thousand
dollars 30,000.00) per day for each calendar ‘day that Tolring

Commencenment has not ! hieved followi the Scheduled,
Tolling Commencement Date, Payments of liguidated damages shalil
" be made | the first day of each month after such damages
commence to accrue | :

3.5.2 Liquidated Damages. - Balloon Péavment. 1In ‘the
event that Toilings/Commencement, shald not have occurred.by the
Scheduled Final Acceptance Date for reasons attrit table to the
Contract: (including delays t€switing from Contractor's failure
to meet pariormance testsand Plant<Demonstration réquirements as’
set forth in This Contra¢i), theni€entractor shall pay to Kenron,
-a single Itional liquidated-damages payme that the sum
of (i) s iitional lZguidatedidamages pav d (ii) any

- payments rsuanrt tov8fetdon 3.5.1, and {enron's
retainag hheld purgant  to Sectic L1l be equal to
thirty p 0 Thereafter

no- additional iiquidated damages pursuant to this Section 3.5
shall accrue.

3.6 Liquidation of Damages. KENRON AND CONTRACTOR
AGREE THAT THE ACTUAL DAMAGES WHICH WOULD RESULT~TO KENRON: AS A -
RESULT OF A BREACH OR ‘DEFAULT BY CONTRACTOR FOR “WHICH LIQUIDATED
DAMAGES ARE PROVIDED PURSUANT TO THIS ARTICLE 3 WOULD BE

EXTREMELY- DIFFICULT AND IMPRACTICAL TO ESTABLISH AND CONTRACTOR -

DESIRES TO HAVE A LIMITATION PLACED ON ITS POTENTIAL LIABILITY TO
KENRON IN THE EVENT OF SUCH BREACH ‘OR DEFAULT. THEREFORE, IN
ORDER TO INDUCE KENRON TO ENTER INTO THIS AGREEMENT WITH .
_CONTRACTOR, AND IN ORDER TO INDUCE KENRON TO WAIVE OTHER RIGHTS
TO COLLECT DAMAGES RESULTING FROM A BREACH OR DEFAULT FOR WHICH

LIQUIDATED . DAMAGES ARE PROVIDED IN THIS ARTICLE 3, CONTRACTOR HAS |

PROPOSED AND KENRON' HAS' ACCEPTEL THE CONCEPT OF LIQUIDATED
DAMAGES AS SET FORTH IN THIS ARTICLE 3, WITH THE AMOUNT OF

ORI SR S, -

JRTSRSPEE: SUSUTL S S
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PAYMENT TO KENRON HAVING BEEN THE SUBJECT OF CONSIDERABLE
NEGOTIATIONS BETWEEN THE PARTIES. PAYMENT OF SAID LIQUIDATED
DAMAGES IS NOT INTENDED TO CONSTITUTE A FORFEITURE OR PENALTY,

BUT IS INSTEAD INTENDED TO REFLECT CONTRACTOR 'S AND: KENRON'S BEST

ESTIMATE OF ACTUAL DAMAGES AND TO ACCOMPLISH THE LIMITATION ON
CONTRACTOR'S LIABILITY REQUIRED BY CONTRACTOR AS AFORESAID.

ARTICLE 4

.CONTRACT PRICE, TERMS OF PAYMENT
FINANCING AND OTHER TERMS

4,1 Contract Price. As full compensation for the
materials provided by the Contractor under this Contract, Kenron

shall pPé e LiAed aiiilujie ion One
Hundred Hoﬁmnenf; \ As full
compensa c's
obligati N@?ﬁﬁi‘ﬁﬁ;&i}u sision of
material shall tractor the nount  of
Thirty F Il\ﬁ AR IS AP ORENSOE. 1o ) Lave
($35,611 10), wthemak@ﬁ)bu eayowdepdut limitation,; all

sales, usd and other taxes applicable or payable : ccnnection
with, during or~as a result of the Jjork or the Plant, excepting
only real propexty taxes con,the Premises and the completed

improvements thereon and taxes which are the obligation of USX

under the Tolling Agreement. he Contract Prige “(which term.

. includes both amcunts payvable under this Seection 4.1) shall be
subject to adjustment only for duly executed Change Orders
pursuant to Article 12. : :

! 4.2 Progress Rawi@nts. Progress paymcnts will be
made once month as the Mok pr¥gresses on the hasis of"
achievement of Milestonesyasiprovided in Section 4.2.3. ‘Each
progress rment shall faglude=prézkata shares ¢ he price for
material 2 price -for cther/ services r i by the
Contract d n the allocation ‘of the Co Price set
forth in 4. 1§ =

ZFedod rayiieinc vates at _valiaiiCe wiuii uilestone

Schedule. Contractor retains the right to prosecute e the Work in

a manner which it considers to be in the best interests of timely

overall completion. Milestones may be invoiced and paid in due
course whenever they have been completed. regardless of the

1.scheduled date for achlevement of such Milestones.

4.2.2 Payment Procedures. Kenron shall make
payments under this article by wire transfer as follows:

Bank: Manufacturers Hanover Bank (Delaware)
1201 Market Street, Wilmington, Delaware 19801

ABA Number: 0311 00267
Account Name: ICE KAISER ENGINEERS, INC.
Account Number: 6301-217059-500

e

P

SR e e e he e e i e e
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’{ o ’ ] .
v 4.2.3 Invoicing. Not later than the tenth day of
each calendar month after the Construction Commencement Date, the

Contractor shall submit to the Lender's Englneer, with"a copy to ..

Kenron and the Lender, a pro forma invoice substantially in the
form of Part 3 of the Technical Construction Agreement, outlining
the Milestones achieved and the amounts which will be invoiced in
respect of such Milestones (which shall be the amount set forth
opposite the description of such Milestone in the Milestone
Payment Schedule) for the preceding month. Xenron, Lender and
Lender's Engineer will, within five Business Days of receipt
thereof, either approve, disapprove, or partially approve the pro
forma invoice, attend a monthly project meeting among Contractor,
Kenron and Lender S Englneer, and return the signed document to
Contractc Ci may then vith a copy to
the Lend: LA invoice (in g e«Lorm coved by the
Lender) 1 ¢ Dﬂﬁumbﬁé&ﬁ Y .. forth in the

pro form: x/ ; whi 1 Lb ﬂ\ all of
Kenron, | Jh@iﬂEQSéﬁ)jpﬁﬁgiﬁzﬁtf§3ia 4\ shall be due
unless ai l. ipyoiced i rdance w h >visions of
this Sectic T‘!‘%ﬁl ‘ngnﬁs}?a Pty ~tual invoice
is paid within ftlm]h:ﬂeeﬁomﬂgdﬂemded subject only to

Kenron's right of payment retention pursuant to Se tion 4.3.

4 Payments Retained. and Finad., Payments. (a) Ih,
respect of each progress payment made| hereunder, Kenron (i) "'may
withhold five,percent (5.0%) of such pro payment, placing

such retainage in,an interest-bearing escrow’account, which:shall
be pledged to the Lender, or (i7) shall make payment in full upon

presentation by the Contractor 1 irrevocable standby. letter
of credit from an Acceptable Bank in the form of 1} rt 11 of the
Technical Construction Agreamentyla "Retalnage Let - of Credit")
in favor of Kenron, and assxgned<t® Lender, in a /nount equal to
the sum of ‘{ive percent FHi0%"0% such progrec payment plus five
percent %) of each pregress payment previou nade hereunder
other th: qress payments-nadespursuant to receding
clause (. ~tainag2 BOCAamount"). Su ation or
Retainag >f Credit;Zashithe case ma 1l be held as:

(1) Security for the Contractor's perrormanCe
~ of all contractually required acts and services up to
" and 1nclud1ng Final Acceptance, : .

(2) Security for the payment of any amounts.
which may become due from Contractor to Kenron under
provisions of this Contract, and

(3) Sezurity for the payment of agreed ‘
liguidated damages assessments by Contractor to Kenron.
1n accordance with the provisions of this Contract.

Kenron may draw under the Retainage Letter of Credit at any time
and from time to time upon the occurrence and during the .

continuance of an Event of Default in which event the prQCeeds of
such drawing shall be applied to the payment of amounts due from
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Contractor hereunder (including pursuant to Section 3.5.1 or
Section 3.5.2), costs and expenses incurred to complete the Work
or Losses. arising from such Event.of Default, as applicable;
provided however, that if such Event of Default does not relate
to Contractor's failure to pay any amount due hereunder
{including pursuant to Section 3.5.1 or Section 3.5.2), Kenron
shall not be permitted to make- drawirngs under the Retainage
Letter of Credit unless and until the sum of (i) payments made
under this Contract to Contractor on or prior to the date of. such
drawing and(ii) the aggregate amount of costs and expenses
incurred to complete the Work and Losses arising from Events of
Default hereunder, in each case incurred on or prior to the date
of such drawing, shall exceed the Contract Price.

i FA PN M. o L o YR S S L S S S \f o~ _ %9 a A have an
nitial L auu LOV1iage el ansions
thereof H ek 1S so long as
the Reta , C > o
notwiths bﬁ)ﬁ‘ ﬁ%ﬁﬁ[ﬂftﬂ: 2tainage
Letter o itten notice shall be giv {enron not
later th Téufeﬁaq—uaayy {GRE eﬁ'f cduled

ex"p'ir"ati.' date Qheshgkélé}(;antgﬂm&dﬁdei—t such Letter of Credit
has been extended for an additional period of at least one year,
and, if such notice has not been provided, the Retainage LOC
Amount mav be Ld 1 UnGe Du\.—h etltexr Of e G C al fetained by
Kenron as collateral security for the ob gat ns set forth in

clauses Yr | and (3) of paragraph (a @, ¢ i Kenron mdy'
apply suchl amount., (Or any portion thereo at any uch time “in -
satisfaction of such obligations, until such time as Contractor

shall provide, tO Kenron replacement Retainage L ter‘Of Credit

satisfying the requirements of this Section 4.3.

.(c) The Retailiage fefier of Credit 211 (i)fhave an.
amount available to be drawn theremnder as of any date equal to

at least nen-currenit Retainage- LOC Amount, ) permit :
partial s, (1ii) perxmit any Pbeneficiary 20f to assign .
all or a ~ its intexest therein with sent of the
issuing, entractorZandhiiv) have a 1 stated term

of not 1 1€

(d) The Retainage Letter of Credit at the time of
its delivery to Kenron shall be issued by a Person that is an
Acceptable Bank. 1If at any time after the delivery of such
Letter of Credit to Kenron such Person shall cease to be an
Acceptable Bank solely because such Person's long-term debt
securities or its holding company's long-term debt securities are
rated 1ess than AA- by Standard & Poor's Corporation and less
than Aa3 by Moody's Investors Service Inc. but such Person's
long-term débt securities or its holding company's long-term debt
securities continue to be rated at least A or better by Standard
& Poor's Corporatlon or at least A-3 by Moody's Investors Service
Inc., then on or prior to the next anniversary of the date :such
Letter of Credit was initially delivered to Kenron or, if such
rating decline occurred during the 90-day period preceding such -
next anniversary, on. or prlor to the date that is 90 days after
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the date on which such rating decline occurred, Contractor shall

deliver to Kenron a replacement Retainage Letter of Credit issued
- by an Acceptable Bank and otherwise-complying-with the provisions’

of this Section 4.3. If at any time after the delivery of such
Letter of Credit to Kenron, such Person shall cease to be an
Acceptable Bank for any reason other than under the circumstances
set forth in the preceding sentence, then on or prior to the date
that is 90 days after the date on which such Person ceased to be
an Acceptable Bank, Contractor shall deliver to Kenron a
replacement Retainage Letter of Credit issued by an Acceptable
Bank and otherwise complying with the provisions of this Section
4.3. 1If Contractor shall not so deliver any replacement
Retainage Letter of Credit as contemplated by this Section 4.3,
Kenron shall be entitled to draw the full amount of such Letter
of Credit curity as

Egﬁﬁlﬁiﬁé &ﬁﬁi@“@hthfsn 2y and (3]
brovide t mmm’mmme or of Credit.
Satisfying thopheaudEeNERisnOss EhispSaTieany b |

(e) WpehA-ake Carwaty dkeq¢oydesliing codencement and

(ii) five Business Days following the Final Inspection Date and.
(iii) delivery of all it ind - fes ir svdance with
Sections 7.12.1 and 7.12 hereofynkenron shall make all.
remaining payments due under the terms of Article and release
any retention or Retainage Letter of Credit, as the case may be,
then held, less one and one-half times the value, as reasonably
determined by the Contractor and agreed by Kenron and Lender, of

completing any Work remaining then unfinished with respect to the

Final Acceptance Punchlist as, poticed to Contractor in the Final
Inspection Comments. Upon rheliinal Acceptance Date, Kenron

shall release any retentignior Retainage Letter of Credit then
- held é&nd r.any remainigsfjamopntiidee under the terms of
‘Article 4 %
. Late Paymantst(VArny late p: shall bear
interest equal to t&¥ee percent >ve the prime
interest X Bank of New

York, compounded daily, from the date payment is due taking into
account any.-modifications to the payment schedule in accordance
with the terms hereof.

4.5 Release.' The acceptancé by Contractor of final

payment shall operate as a release by Contractor to Kenron of:all
.claims of Contractor or any Affiliate of ‘Contractor, any

' Subcontractor or Véendor who performed Work or caused Work to be
- performed, directly or indirectly, on behalf of Contractor for

further payment for all things done or furnished in connection
with or arising out of the Work.

4.6 No Evidence. No payment by Kenron ‘hereunder
shall be evidence of Kenron's acceptance or approval of any Work
or operate as'a waiver of any remedy of Kenron.

U e A SV SR
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é |  ARTICLE 5

B |  AUTHORITY OF KENRON .  °

- ) 5.1 Kenron's Right To Stop the Work.

5.1.1 Defective Work. If Contractor fails to

: correct defective Work as required by Section 7.4.5 or fails to
} carry out any Work in accordance with the Contract Documents, or

' otherwise breaches the Contract, Kenron, by written notice, may

: ) . order Contractor to stop the affected portion of the Work, until
§ . the cause for such order has been eliminated; provided, however,

f that this right of Kenron to stop such Work shall not give rise
to any duty on the part of Kenron to exercise this right for the-

benefit of Contractog or an other I tor agrees -
that it B@):cumentrxs; \ o entitled to-
any addit sation or damages. on f .any such
Subpensicn ¢ <. N EUBAeGS BOFLER Ghod Bal- the
circumste
Thxs Document is the property of | |

N 5.1.2h erKenron may stop the
performancé of the Work, or any portion thereof, at any time when
dangerous conditions exist or' the proper precautions are not
being tak n. ontractor agrees that 1t shall not have or assert .

any claim for or be entitled to/any additional compensation or
N - damages on account of any such suspension 1f such stoppage is for
; good cause'underptha circumstances. If suchgStoppage is not for
good cause under the circumstances, Contractor shall be entitled
to such relief as is determined under Article 12. A

5.1.3 Kenron'suRtght To Carry Out tht‘Work., If

is3ued, deducting from the payments then or thereaiter due
"Contrdctor all costs of correcting such deficiencies, including
without limitation, compensation for any outside consultant or
» Kenron's additional services made necessary by such’ default,
neglect or failure. 1If the payments then or thereafter due )
‘Contractor are not sufficient to cover such: amount, Contractor
shall pay the difference to Kenron. 2 :

ARTICLE 6

REPRESENTATIONS AND*WARRANTIES

Contractor to enter into this Contract, Kernron makes the

¥
5§ : - 6.1 Representations of Kenron. In order to induce
: following representations and warranties to Contractor:

K

Contractox defaults or neglects'(o carry out such ¥Work, or any.
“portion thereof, in accoysdance witit the Contra ] cuments and

fails wit n (10) days after meceipt of nots from Kenron to
.commenue antinue coxrection of such deia: neglect with
diligence omptness  JRenreaimay then, & tice and . C o
without j any otvhén\xcemedy it m make good such
deficienc u ase ‘ at rder shall be

PN WP .
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(a) Organization.
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\

Kenron is a corporation duly

organized, validly existing and in good: standing under the laws

of the state of Delaware.

Kenron has full corporate power and

authority to enter into this Contract and to perform its

obligations hereunder.

Kenron is duly qualified or admitted to |

do business and is in good standing in all jurisdictions in which
the ownership, use or leasing of its assets and propertjes, or
the conduct or nature of its business, makes such qualirication
or admission necessary and in which the failure to be so
qualified or admitted and in good standing could reasonably be
expected to have a material adverse effect on the validity or
enforceability of this Contract or on the ability of Kenron to
perform its obligations hereunder.

and govez
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" delivery
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> execute and.
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laws (or other
ron;

contlict with or result in a v101ation or

‘breach  of any term or provision of any Order or Governmental
applicable to Kenron or any of its assets or

Rule

properties; or R -

&

(iii)

or indenture of Kenron.

6.2 Representations of Contractor.

conflict with any material agreement, contract

In order to

" induce Kenron to enter into this Contract, Contractor makes the
following representations and warranties to Kenron: -

corporate power and authority to enter into thlS Contract and to

(a) Organization.

s Contractor is an Ohio
corporation duly organized, validly existing and in good standing :

under the laws of the State of Ohin.  Contractor has full

s it T e mwSdie ST o SAKo e A e
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perform its obligations hereunder. Contractor is duly qualified

- or authorized to do business and is in good standing in all

jurisdictions in which the ownership, use or leasing of its..
assets and properties, or the conduct or nature of its business,
makes such qualification or admission necessary and in which the
failure to be so qualified or admitted and in good standing could
reasonably be expected to have a material adverse effect on the
validity or enforceability of this Contract or on the ability of
Contractor to perform its obligations hereunder.

(b) Authority. Contractor has all the requisite.
power and governmental licenses, permits, authorizations,
consents and approvals necessary to own and operate its
properties and to carry on its business as now contemplated. The

-execution and dellvery by Contractor of this Contract, and the:
Saly and Mostisnent ik, Contractor no |
necessazy . 1] hﬁ(ﬁi’i‘ﬁ]ﬁiﬁiﬁi&i@ A%ana hinaing
LSS R SRS R for o7 1

’ the Lake County Recorder!

(¢c) Execution. Each person executing ‘this Contract

. on behalf of Contractor is fully authorized t¢‘execute and * s
deliver the same. ‘

(d) No Conflicts. |The execution_and delivery by
Contractor of this Contract do not and the'performance by |

~ Contractor of its obligations under this Contract will not:

(1) conflict with or result in a violation or
breach ot @iy of the terms, conditions.or
provigions ol <the certificate or articles of

incorporationeor bylaws (or other comparable e

charxter documents) of Contr D A

confFigrouieh or result olation or

breach @ rany term or - of any Order
£ - to Contractor

any of its assets or properties; -or -

(iii) ~conflict with any material egreement, .
- contract or indenture of Contractor.

ARTICLE 7

a1
=t

CERTAIN OBLIGATIONS OF CONTRACTOR

7.1 Independent Contractor; Contractor's
Representative. - Co

7.1.1 Independent Contractor. Contractor shall act

as an independent contractor and shall maintain complete .control
over its employees and all Subcontractors.
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,wOrk, Contractor shall designate a competent authorized Person as

- the Lender of the name, address and telephone number (day and -

and the protectlon thereof, and for preventing injuries to. . .

18
7.1.2 Contractor's Representative. Before starting

its representative to represent and act with full authority for
Contractor (the "Project Manager") and shall notify Kenron and

-+
e ae e e e o et - i e it e Bt s i el e (S

night) of such representative, and of any change in such
designation. The Project Manager shall have authority to make
binding and enforceable decisions in the name of Contractor and
to accept service of all notices that Kenron or the Lender
desires to serve or that are required by the Contract to be
served-on Contractor.

7.1.3 Contractor's Site Representative. Before
Starting Tl ﬂn-\'d-m7ﬁ4-r\v~ aohal1l Acadimnadas - AA-nné-Avlt authorized

Person a rescntative u“w <enron and the

Lender o ek gﬁ: { 1y and night)

of such n : d_of Y. C y! asignation.

Contracto: - i I ERd1bARBCN (UL Melph-scn: o: e duly

represen at _the Premises at all times when th >rk is actu- 1
ally in o Edusahicanzeng p&oqxqp@rtyhe fyork is suspended,

Contracto: .:hall Nake 0% Cause (tophke dadegarrangenants acceptable '- 4

to Kenron and the Lender for any emergency Work that may be o
required. 'All requirements, instructions and other i . o
communications given to Contractor's' site reprasentative by
Kenron shall bé asibinding as if given to Contractor.

7.2 pervision; Responsibilityefor Work. _t _f
t . . 1

§upex LSion\ Contractor shall upervise and

direct the Work,.using its bestuskill and,attention. Contractor .
shall be solely responsible fox;all construction means, methods, ) }
technique sequences and ovdcedures, for coordinating all * ’ ’

portions of the Work und@yrthe Coptract and for the acts and -

omission f all Affiliates 'of-Contxractor and al ther Persons PO
performi v Work directly-or‘indirectly : actor‘'s behalf
or direc ‘ : z
I enAance Wit Y%y FAr ° ’/ t to Section
7‘. 18' Co wwwwwwwwwwwwww J.-L AACA Y WA LI.LU AR —d -b\-wrv-aw-w--— v'l for the Work

Persons and damage to the wOrk and property and utilities on"or
about the Work" or the Premises.‘ .

7.3 Labor, pProduct and*Pérsonnel.

7.3.1 Labor and Product. Except as otherwise

provided in the Contract Dccuments, Contractor shall provide and

pay for all labor, product, utilities, construction materials, -
transportation, storage .and other facilities and services
necessary for the proper execution and completion of the WOrk
(except that which is to be provided by USX under the terms of
the Tolling Agreement), whether temporary or permanent and
whether incorporated or to be incorporated in the Work.




7.3.2 Personnel. At all times during the per-
formance of the Work, Contractor shall keep, 'and cause to be
kept, at the Premises a sufficient number of skilled workmen,
laborers and other personnel necessary to perform and conmplete
each part and portion of the Work in accordance with the Contract
Documents.

¢ ,
7.4 Warranties. Contractor represents, covenants, -
and warrants that: A |

7.4.1" Contractor is fully experienced and properly
licensed, equipped, organized, financed and ‘qualified to perform
the Work pursuant to the Contract Documents.

procyre, " IXoctithent€is. .. sigg‘fd‘ilé?'
pros ) ion,
portomance oc: NS e it i e vitn the

O | Tha‘s e meptiithe piRReshda®fe . cered,

| - constructs:, instéhtdiakeglippedy Biraxtedewd, peri “mance tested

-and compl ed in accordance with sound, generally &ccepted ‘

. engineering practices and in compliance with the requirements of .

" the Tolling Agrecement and add applicable reguirements of federal, o

- state or cal laws, code and regulations [governing the ‘
construction and operation of the Plant in effect and enforced .

until Final ACcept; ce occurs. All « sig drawings will be = - o

approved ld cigned by an appropriate engineer retained or )

employed by Cor gor and|registered{within the State of C :
Indiana. ‘ : | -

7.4.4 The Work)wili®ce properly designed andl. ‘f\ 1
engineered in accordance Strth induglry standards and good B
engineeri ractices andgiwhen=insgalled, will 1 ew, Of good ;
quality, ~ce from fault oi defects -in matc or ;
workmansh ntractor heEebi adpressly guc that the |
Plant sha deseribed“niwse Contract s, shall be g
fully equ 8 ‘ ing and |

~delivering coal as required by the Contract Documents and the
, Tolling Agreement.

7.4.5 if Kenron promptly notifies Contractor of any

NS U

.....

" during the first full calendar year after the date of Tolling

-7 comméhcement (the "Contractor's Warranty Period"), Contractor T
shall promptly replace, repair or reperform the Work to conform
to the’ requirements of the Contract Documents and the Toldling ’
Agreement, at Contractor's expense, which obligations shall be- j
secured by the Performance Letter of Credit as provided in o 1
“Section 11.6. . i

S g S PP e g Bt oy Sz - s m

A "

: 7.5 Performance Warranties. ContraCtor represents;,
covenants and warrants that the Plant shall comply with the: _ i,
Contract Documents and shall perform in accordance with the’ : o
requiremerts of the Performance Tests and the Tolling Agreement | !
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and any other tests required or requested pursuant to Section
9.4.3 hereunder. When Contractor has demonstrated achievement of
the Performance Tests, the Contrector's obligations under this
Section 7.5 shall be satisfied except with respect to Section
7.4.5 hereof.

7.5.1 1In the event that Contractor shall not be
capable of demonstrating achievement of the Performance Tests as
necessary to achieve Tolling Commencement, the Contractor shall
pay to Kenron, as liquidated damages and not as a penalty, the
sum indicated in Section 3.5.2, above.

7.6 Permits and Licenses.

responsible for obtaining all permits,
approvals roomiired +to nerform the Work.

Contractor shall be
licenses, exemptions and
includina movement of

et et e ten

A4

equipment rovide Kenror F information,
cooperati Bgem@m 133 > >nnection with
Kenron's tion for an ermits lic\ S npt.ions and
approvals N@@i@ﬁ !q # t ant. In no |
event sha A ,ractor have any ty or 2E sibility for
the failu Thay Idovavmmontad th gqmnqpm‘tgr 5r act upon any
applicaticn for apeInite G n or . proval, or for’
the cost 0off, or the terms or co ditions made applicable to, any
permit, license, exemption or approval to be obtained by Kenron
except to the extent caused byror related to Contractor's
negligence or misconduct or failure to comply with the terms of
this Contract. '
7.7 Compliance With_Laws, Codes, Licenses, etc.
Contractor shall sure that the Plant and all of its component
parts shall comply with ail applicable federal, :state and local
laws, rul 3 regulations andv@¥@inances, and all applicablz
industry ©codes, specificafdonszatidcstandards, and with all
applicable ‘licenses and pegmitsissued prior t« date hereof
or at any ¢ during thggterm of ithis Contre all .
requireme f insurance pedicies maintained nnection with
the Facil G, o

regulation,

ordinance, -code, spe01t1catxon or standard or oificial inter-=
pretation, which was not pending or officially proposed bv
legislative action before execution hereof, becomes effective,

enforced, modified or repealed after this Contract is executed,
and if any license, exemption, approval or permit condition,

#

which was not pending or for which a final application-had not
been accepted before execution hereof, is issued, modified or
repeaied. after the date of this Contract, any of which neces-
sitate modification of the Work in order to comply therewith,
such modification shall be deemed to be a change for which
Contractor shall be entitled to an adjustment of the Contract

Price and time of performance (including appropriate adjustments
to bonus and penalty dates) which change shall be arranged for
and approved in accordance with Article 12 hereof, provided that
the approval of Xenron and Lender shall not be unreasonably
w1thheld. :

T

e e s e e e

|
J
A
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7.9 Premises Condition and Access; Title to
-Materials Found, Use of f Premises; Security. ;

n

- 7.9, 1 Access. Contractor shall have suitable access
to the Premises for the Plant as specified in Schedule -1 hereto,
which Premises and access Contractor hereby acknowledges is
suitable for the performance of the Work.

7.9.2 Premiszs Condition. Contractor represernts
that it has investigated the Premises and is familiar with the
szme. Contractor further represents that the Premises as
"depicted in Schedule 1 hereto is satisfactory for the performance
of the Work and the operation of the Plant, including, without
limitation, sufficient parking, staainc and construction laydown

areas. oects
.concern: ot fmg and the
general & conditions a¥§ec ?ﬁs t 1g: the
environr gwm G & !. N iling and
storage natg electric ower an 0kher lities;
availabil it ’Iélm; Ebndition Of bimstdd conditions;

topogra]r and Qiﬂ? gdgggigﬁ_ ggair'rease bly discernable
inclu

subsurface geology C ns, ng without limitation, soil
borings nd values associated therewith, test pits and '
percolation t . a e nati nd q v of surface and
subsurface materials to be encountered; equi} ent and facilities
needed before and during [performance of the Contract; and all
other matterswwithin the |[scope |of the Work..«The failure of
Contractor to discover problems with the local c« ditions will

not relieve it from the responsibility for properly performing
the Work withoutgs@ny exira compensdtion.or extension of time on
account | thereof. Except aspprevided in Section 12.2 and 12.3
hereof, ntractor assumes\zeswonsibility for increased costs
arising out of any sitesconditicrs which were redsonably
discern: > on the Constxuction Cummencemenf a

| 9.3 Finds. In\the event that ndian relics or
items w: eologicalZgpIitgtorical v« ther valuable
materia. Qverea py—ontracto. tractor or any

Affiliates of them, Contractor shall llmediately notify Kenron
and await the decision of Kenron before proceeding with any Work.
Delays on account thereof may be the basis for a Change Order
solely as prov1ded in, and in accordance with, Article ‘12, None
of Contractor, any Subcontractor, or any Affiliates of Contractor
or any Subcontractor, shall have any property rights tc said.
~relics, items or materials. Contractor shall notify Kenron and

Lender prior to any disposal of any substantial quantities of
excavated material.

7.9.4 Limitations on Contractor; Operations a+

Premises. Contractor's operations at the Premises shall not bei ‘

unreasonably limited by Kenron or Kenron's Engineer._

Contractor's operations may be constrained or limited as required

by any Governmental Authority, any applicable federal, state and
local laws, ordinances, regulations, permits and approvals and
the Contract Documents. Contractor shall not unreasonably

- P NI ST U e
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encumber the Premises with any Work nor interfere with operations

diSC].OSirlg rasvy wva USKX and Sliai L recurln duii ulu\.!‘:l..l.dl Supplied by 5

7.9.5 Advertising.

of any Person at or near the Premises.

i

Except as required by law,
Contractor shall neither place nor maintain, nor allow to be
placed or maintained, any commercial advertising matter, sign,

poster or the like on or about the Premises without Kenron's
prior written approval.

'7.10 Shop Drawings, Product Data and '‘Samples.

7.10.1 Review. Contractor shall review, stamp with
its approval and submit for Kenron's review all drawings and
specifications which are-reasonably necessary for procurement,
erection endor data_and reasonable
promptnes Dnemen 1&. u s to cause no
delay to K_qf the C .ender shall
have the ’ @Eg&ﬁ&Aﬁ hanges within
a reasona time. A reasonable time shall b\ .dered five
(5) Business T}’és Patas | the property Of

. _ the Lake Coung Recorder! , -

7.10.2 ‘Effect of Approval. By approving and sub-
mitting drawings and specifications, vendor data and samples,
Contractor represents that_ it has_determined and verified all
.materials, field measurements, and field construction criteria
related thereto, and that it has checked and coordinated the :
information contained within such submissionsswith the
requirementis of the Work and the Contract Document

: 7.11 Confidentiality. Each party shall treat all

information obtained by it, ci®&uemployees, contractors, r
subcontractors, agents andiguyrothier representatives from the
other Par r USX concexning theother Party's or USX's business
or operat , ﬂwned or Iicensed technology, a Js, reports,
designs a h proprietaiy tnformation incli . without
limitatic PCIT Systempaatd designated ir \g by the
disclosir >r USX as‘@dniidential inf and shall not -
divulge t tiol Witnout prior wri ral. from the

the disclosing Party or USX after the material has served its
purposes; provided, however, that such res trictions shall not
(i) the Party receives said information from: a source
other than the other Party or USX and the source, to the best of

apply if:

- the Party's knowledge, is not subject to the ‘restrictions speci-

fied above or restrictions similar thereto; (ii) the information

constitutes public 1nformation or becomes public information,‘
(iii) the Party receiving the information possessed the -
information free of the restrictions specified above prior to its .
receipt from the other Party or USX; or (iv) the Party develops:
the information independently from the other Party or USX. In
addition, either Party may disclose information if reguired by
legal means after any request for protective order concerning:
said information has been refused and to each Lender and its
designees and agents; provided that any such Lender shall have

;i
]
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first agreed in writing to be bound by the provisions of this
Section- 7.11.

7.12 Ownerehip,.Use and Maintenance of Documents.

7.12.1 Ownership; Use. Subject to Section 7.12.2
below, all specifications and any other drawings, plans, models,
shop drawings, vendor data, samples, and documents developed by
or for Contractor in connection with conduct of the Work, N
including without limitation, as-built drawings and specifica-
tions, shall be the property of Kenron and Contractor shall
deliver, or shall cause the delivery of, all such items to

- Kenron, and such copies as are reasonably necessary to Kenron or

as directed by Kenron, upon the earliest to occur of final "
payment under the Contract, Tollina Commencement

of the Cc
than as ¢
and for
market o1

prior wri

Premises
copies t}
specifice
marked cu
the Work;
occur of
and termi

‘contrary
Lender a

given to

and inte:
utilities
start- up,

Ihosueriendio.

v '&gtherance Of(’}lg{i

nsent of Kenron.
This Document is the property of

7.12 ¢he RegardsougnReassateshall n

>r Kenron one record €opy, and shall fu

reof to Kenron if requested, of all dra

ione, .addenda and_test _xeports, .in good
rently to record all changes made durin
these Shall be delivered to Kenron upon
inal payment under the Contract jpfollin
ation of the Contract for any r=ason.

7.12.3 Copies. Anything in the Cont
~»twithstanding, GQoWtF¥actor shall prompt
v of all docujtents,‘qotices or othe:

2N T ONs

Utilities. Contractor shal’
lectriciby, wakar, sews
ent quanizkiy> to enable

Y ¥

and termination

retain (other

this Contract
e, transfer,
on without the

ntain at the:

ish additional

ngs, plans,
rder and

performance of

he earliest to
Commencementz g

ict to the
r give to
nformation

nge, engineer
d all other
truction,

ng of the

Plant and Tolling Commencement, in accordance with the Contract
‘All utilities consumed in connection with
construction, start up and performance testing shall be at

Documents .

Contractor's expense except to the extent that such utilities are

provided and required to be paid for by st under the’ provisions

commltted to utilization of appropriate resources, including ‘home-

of the Tolling Agreement.

7.14 Plant Procedures; Performance of”’ Work

7. 14 ‘1 Contractor Resourees. Contractor is ‘

office management, field work and technicail support services

required to complete the Work.

Contractor shall provide .Plant

B

organization including a field construction organization and" home
office organization

"(.)

e e o v ab
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7.14.2 Review; Approval. Any review or lack of
review or recommendation: by Kenron or Lender of any documents,

'plans, drawings, specifications, analyses, reports and

procurement commitments developed or provided by Contractor for
the Plant shall not diminish any of Contractor's responsibilities
or obligations under the Contract Documents. After delivery to
Contractor by Kenron or Lender, as the case may be, of at least
two Business Days' prior notice and during Business Hours (but at
any time during the continuance of a Construction Loan Event of
Default or in the case of an emergency), Contractor shall provide
or make available to Kenron or Lender, as the case may be, at the
Premises any documents, plans, drawings, or other related "
information that Kenron or Lender may reasonably request.

| ' 1trol Progr or shall
establish Bt)@umentqlg ¥ e and control
program. rogram shall be de i o Kenron and
‘to Lender N@’I? iﬁy h truction
Commencem he program bhall be designes  meet the

fol lowing Bjﬁd@pcument 1s the property of o

‘the Lake County Recorder! 3
7.15.1 Purchased items and documentation shall meet

speéified equirements of the Contract Documents;

7.15.2¢ The quality of items to be part of permanent
installation shall not be degraded during receiwin storing,
transporting, handling, erection, installation, inspection and

- testing;

7.15.3 Sysitems, equipment and structures shall be
fabricated and erected in siwiEpcompliance with the Vendor or

‘Subcontractor's instructichs-and‘Ehe Contract Documents; and

7.15.4 Comporents shakd meet perfor e and
functiona viraments efithe-contract Docume
*aning “UpL

/.10l At all times, Contracctor shall, or shall
cause Subcontractors to, keep the Premises and all Work areas and
access to the same in a neat, clean and safe condition. Upon

' completion of any portion of the Work, Contractor shall, or shall
cause Subcontractors to, promptly remove all hazardous waste,

equipment temporary structures, and surplus construction -and
other product not to be used at or near the same 1ocation during
later stages of Work.

7.16.2 Upon completion of the Work, Contractor shall

'promptly remove from the Premises all of Contractor's_ equipment,

material, scaffolding, temporary buildings, and like items, ,
leav1ng the premises and the vicinity clean and ready for use.,

7.17 Indemnlfication.'
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7.17.1 General Indemnity. Contractor, for 1tself,

its successors and assigns, agrees to defend, indemnify and hold
harmless USX, Kenron, Lender and their respective successors, as-

. signs, officers, agents, servants and employees (collectively,

the "Indemnitees") from and against any and all claims, demands,
damages, actions or causes of action at law or ir equity (each a

. "Claim"), together with any and all Losses in connection there-
.with or related thereto, asserted by any entity (other than

Kenron or an Affiliate of Kenron, which shall not include Lender
or any Affiliate of Lender), or Person (including but not limited
to employees of Xenron), for bodily injuries, death or property.
damage arising or in any manner resulting from the Work
regardless of whether or not the alleged bodily injuries, death

or proper sed in whole
or in par i ; J€ iemnitees,
including 0 wm(ﬁﬁiﬁeiéfi& 1r > be,
strictly D5 ¢ E;ggi _ g the
machinery Iﬁt@ﬂ%ﬁﬁlﬂ that: (i)
with resp s O S anner
resulting from mme?fﬁﬂkn@% %&@gﬁ‘:‘gﬂgﬁy‘l?& mployees, -
agents, Sdbcéntratherdsabe Vandofy Premises including
easements and rights-of-way that are part of the Premises or (y)
at any site not on the Premises, Contractor chall ‘be obligated to
defend, indemniiy, and jheddgharmlcsgs, Indemnitees under this
Section 7.17.1 for such Claims or Losses . only to the extent they
are caused by the fault or negligence of ctor, its
employees, agentsy, subcontractors or Vendonsi' (ii) with respect
to any Claim or Loss not caused in whole or in part by the
conduct, ult egligence of racto its employees,

agents, Subcontractocs or Wendors,; (x) Contractor shall have no
obligation whatsoever in regp@ctiyof any such Claim or Loss

arising or in any manner resultibg’/drom Work that is not
performed on the Premisesifapd (v il obligatio Contractor
pursuant f1is clause (id) shail dda no event o d $20.
million, sive of amaunts—=paidiby Contractc nsurers; and
(iii) not ng anythimg tof tlie contrar ined in this
Contract, S shall hava ne obligati aver to
defend, i d hold harmless USX p this Section

7.17.1 in respect of any Claim or LOSS arising or in any manner
resulting from Work that is not performed on the Premises.

7.17.2 Patent Indemnity. Contractor shall be solely

‘responsible for the selection of methods and processes and for
the operation of equipment used to carry out its work, .and

Contractor agrees to defend, indemnify, and hold harmless the
Indemnitees from and against any and all Claims and Losses inci-
dent to any infringement or claimed infringement of any patent or
license arising from the equipment used or the processes and
methods practiced by Contractor in its performance of this
Cecntract or in any way connected therewith.

7.17.3 Environmental Indemnity by Contractoz.
Contractor agrees to indemnify and hold harmless the Indemnitees,

against and in respect of, any and all Claims and Losses that may
be imposed upon, incurred by, or asserted against any of the




Indemnitees by any other party or parties (including, without
I'imitation, a' Goveramental Authorityy, arisﬂng out of, in

connection with, or relating to the subject matter of.

(a) any

Environmental Condition relevant to the Premises or any
facilities or operations thereon, which Environmental Condition
is caused by the operations of Contractor; and (b) any violation
by Contractor of any Environmental Law with respect to the
Premises or any facilities or operations thereon; provided that
Contractor shall have no obligation under this Section 7.17.3
with respect to any Environmental Condition or any violation of
any Environmental Law with respect to which USX is liable under

Section 13.4 of the Tolling Agreement.

This indemnity shall

survive the expiration or termination of this Contract.

Kenron ag
environme
Tolling A

. indemnify
" for nonpa
as 'a resu
Contracto
the provi
due and p

its opera
installed
by other

personal

Kenron, L
Contracto
invitees
USX's pre
as may be

[0n et ereai: 160 .
NOPEBHEEGEALL

.Th.ls Dgsapayainis the peapesty gt -
id holthddrakesE cmdenReees deoh Clail

ient of amounts due Subcontractors, Vend

. of furnishing Work which amounts are p
PXrova.s

rable hereunder for such Work.
~7.17.6 Damage _to (Others Contractor
‘ons s not to dame iisting struct
rither by it, by other contractors, Subc
rsons. Contractgr’ghall repair or repl
perty, including-toc¥s<and equipment
der or USX or #lieir resgpsctive Affil
s Subcontxactors, Vendors or the
wmaae, destrey ox remeve while o
b excluding;the' Premises ar
for damelitaon or r

{174/ - L1IMITATION O 1naemiicy.

d Concraccor has [en 11, in .
ons of this Contract, all on-disputead

indemnity.
n 13.4 of the

o defend,

and Losses

s or others
akle by
cordance with
ounts then

all conduct
es or Work
tractors or

e any real or
»élonging to

which
mployees or"
Premises or
uch property
the Premises:,

in the event of any
and.all Claims and Losses whatsoever arising from the performance -

of the Work brought against any Indemnitee, the indemnification

obligation under this Section 7.17,

or any other section or part

of this Contract, when combined thh all other Contractor
~liabilities, llquidated damages and obllgations under this

Contract, shall be limited to, and shall in no event exceed, thef,=

Contract Price (as set forth in Section 4. 1)-.

~ Work, it may be necessary for employees of Kenron, USX, Lender or
others to work in or about the Plant.

7.18 Interface/Coordination.
7.18.1 ongoing Business.

During the progress of the

Kenron reserves the right

“to afford such access to such employees or others as it deems
Kenron shali, however, make all reasonable efforts

necessary .

R R
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not to impede or interfere with the ongoing construction
operations of the Contractor at the site of the Work.

7.19 Liens.

7.19.1 Waiver.

In consideration of the execution by

Kenron of this Contract, Contractor hereby waives and releases
any and all rights of mechanic s lien and similar rights of lien.

~for payment for services, labor, equipment or materials furnished

by Contractor, Subcontractors or Vendors in performance of the -

('wOrk or granted by law to persons supplying materials, equipment,

servicee -and other things of value to improve or modify land or.
structures thereon, which Contractor may have against the Work, .

the Plant, Xenr

Kenron an L Ij.u.ue::.l. oL un

ocume

NQLOEELGIALL

contract.u

OF PN G iR

to Contre

constitut 111
provided by nehig
neither Contractashadmiey

laborer,

b

—,.. rTEMEr b . PN E—

nt'is

er and to th\

eRroRaky, of ;.
ftecbedemiechani

: other person performing labor upon or

materials or machinery for ‘the Plant or the Premis

improvements erccted ox
right to file a'mechanic's lie
Contract shall nrepared, ex
in accordance with the require
in order
sought by Cont:

e €

-
agai
:uted
nts.
) render invalid any lien
“tof 0r any Subcon

1 the

actol

cO0Ili ha]
e Facili
ledged
Indiane
ported 1
mechani

laborer c¢r person periorming labor upon or furnist

or machinery for the Facilitv

19.3 Remove Liens.

7 19.4 Contractor s: Obliqation To Remove.”

Contractor shal

promptly = all serwices, materials, egwuipr
items use furnished by Contractor in the ¢
‘Work and L its expense_keép the Wo:

and USX's d all “praperty belc

or to eit ¥ i cl

longing to

)le.by Kenron

. shall be and"

extent

dingly,

journeyman,
irnishing

3 or to any "

have any

7« This

and recorded:
code 32-9-3-1
or filed or
", urneyman,
1g materials:

at all . times
, labor andi,
nance of the
ant:, Kenron's
{ and Kenron,
of the above-

-.mentionea liens and rignt of lien arising out of the peffo:mancegm
V-of the: Work. '

time any notices of lien or other encumbrances are filed for Work;mp

performed or product manufactured, furnished, or delivered to the

Premises or-any other lecation, notwithstanding the)provisions of
;Sectron 7.19.2 above, Contradtor shall, at its own cost and

yexpense, promptly discharge, remove or otherwise dispose of the _
same by bond or provide other collateral acceptable to Kenrcnh and>”

Lender which shall be released by Kenron and Lender immediately

7.20 Risk of Loss.

upon the discharge, removal or other disposal of the same.

, With respect to equipment and
- materials purchased by Contractor, and delivered to the Premises

for incorporation into the Work, risk of loss shall pass to

b N .
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Kenron upon the earlier of the Option Closing Date and Final
Acceptance.

7.21 Assignment of Warranties and Guarantees.: On
the Final Acceptance Date, Contractor shall assign to Kenron, and

Kenron shall assign to the.Lender, by executing a document or
documents substantially in the form of Part 8 of the Technical
Construction Agreement, all warranties and guarantees that it
procures from third parties on product - incorporated into the
Plant, and Contractor shall obtain from all such third parties
consents to such assignments, substantially in the form of Part 9
of the Technical Construction Agreement. Contractor shalil
enforce all such warranties and guaranties as agent of Kenron
during Contractor's Warranty Period and shall provide Kenron with
all reasc h warranties.

g o PRI, L oociis, S, e,

limit or under this
Agreement MMQHMATB& pursuant to
Sectlion 7 ’Fﬁi’sf Document is the property of .

7.22 thelakeernioxReoardsriel .

L 7.22 .1 Aw. From _Gary Works ntractor snall
provide, ox arrange forj Jribe responsiblelfor, training and

-assistance at the facilities of either Armco in Ashland, Kentucky

or‘Hoogov 15 Steel Works in Ijmuiden, The Nethérlands, of

\1) five |(5) to seven (7) persons employed by USX as technical .
staff or operations /supervisors for one week in tl development |
of a plar ursuantsto which theyocpexration of the Blast Furnaces
will be modified for operatiem jutilizing of pulverizeu coal;

(ii) up to ten (10) perSon» emploved by USX as operators: of the

~Blast Furnaces for one wgek on inyection of pulverized coal; and

- (iii) up (ive (5) persans emplo"ed by USX for e week on :the
operatior maintenanca wf-a-puiverized coa) ction system;
however, r charges imposesd by Armco sistance and
instructi hland, Keatugriyocontractc not be liable
for any ¢ rpenses indct f1vrad hyy T X ployees in

: attending any of the“aforementioned meetings or courses.

7.22.2 At _Gary Works. During Operational Testing

'(as such term is defined in the Tolling Agreement), . Contractor

shall provide, and be responsible for, employees of Armco with

- special krowledge of pulverized coal injection to assist USX to

adjust :operations of the Blast Furnaces for delivery of
pulverized coal.

ARTICLE 8 | o

SUBCONTRACTORS

8.1 No Contractual Relationship With Kenron.
Nothing contained in the Contract Documents shall create any
contractual relationship between Kenron and any Subcontractor.

et o e e ar e i f o
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. J
8.2 Ayard.ofHSubcontracts for Portions of the Work.

8.2.1 List of Subcontractors and Vendors. Except as
‘otherwise’ specified by the Contract Documents, Contractor shall,

as soon as' practicable and before commencement of the sub-
contracted Work, furnish to Kenron and Lender, in writing, a list
of Subcontractors and Vendors proposed for each of the portions
of the Work. The list need not include the name of any
Subcontractor or Vendor receiving less than $100,000 in the
aggregate as compensation for its services, material,.equipment,
or Work for Contractor or another Subcontractor.

8.2.2 Kenron's Objections. Within fifteen (15)

~days of receint of qurh list. Kenron aid T.ender mav reasonably

make obj submit a list
to Contr. l):g;equMfsu reasons for
such obj: , Uontractor shall consider bjections in

making £ ot P Eldhd o thd SeledEit . « contractors

and Vend
This Document is the property of

o 8.2 $hoSBREQNEXSEHAL Jiakiankies . Ao - minimum,
Contractorfshall require that all Subcontractors .and Vendors:

warrant that all equipment, materials and service:s are
merchantable, of first class qguality'irn cry xespect, are free,
from defects and f£it for their intended purpose and that all
materials used or provided are new and that upon notice from the
Contractor| or its assignee at any time dunking’'a period of one

year after| Final Acceptance of any defect in said equipment,

materials or services, to furnish promptly, at Subcontractor's or

Vendor's cxpensegfas thegcase may.be, ali, labor, materials and.
supplies necessary to correcgtiisuch defect and to use such
equipment, materials and geyrvigesto comply with the foregoing:
warranti X '

Relations With 'Subcontractors 1 Work
performe antractor By el tigst-tier Sub tor on the:
Premises 1xsuantZuo/ax approp' at ent .
constitu Nef contract pursu ’ Code 32-8-3-1

between Contracliox uuu ciie oupConcracCell wiiiln shall contain

provisions that:

8.3.1 ‘reasonably preserve and protect all the rights
of Kenron under the Contract and to the Work to be performed
under the subcontract;

8.3.2 require that such Work be performed in strict
accordance with the applicablie requirements of the Contract

‘Documents,

8.3.3 require each Subcontractor to provide and
maintain ‘adequate insurance con51stent with 1ts obligations
related to the Contract.

8.3.4 Each subcontract and” purchase order shall be
assignable to Kenron and ‘the Lender in the event of a termination

2
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of this Contract by Kenron under the provisions of Article XV
‘hereof. Contractor shall:

8.3.4.1 obligate each Subcontractor»on the Premises -
to maintain confidentiality as provided in Section 7.11 hereof,

8.3.4.2 obligate each Subcontractor specifically to "
consent to the provisions of this Section 8.3; and

8.3.4.3 comply’ with Section 7.19 hereof.
8.3.5 Each such agreement shall be recorded in the

manner and within the time specified by Indiana Code 32-8-3-1 and
evidence of compliance therewith shall be promptly furnished to

Kenron N
decumentis...

NQ;RQEEJCMLJ D] payment from
or on beh aﬁgwﬁ%{qgm ﬁ%p@n@f Y each .

Subcontraci

the Laf(e County Recorder!
| 8.4.2 No Obligation of Kenron. Kenro shall have no
‘'obligation to ps¢ or e the payment of,“any uoneys to any -

.Subcontractor, Vendor, or any other Personacting through, under
or on beh .f ¢f Contractor except as may otherwise be required by
law. !

4

ARTiC 8
INSPECTION; UNCOVERING CORRECTION; SPECIAT ,“ESTING
4 9.1 lnspection, Pontractor shall ha the respon-
. 'sibility inspection affiall Worky including + ut -
- limitatio rt-up and ‘performance testing ¢ Plant. In
- addition, ¢ that Kenrpnvanudthe Lende ‘neer may at.
all times advrised ofrthe progress .ant .and: the:
manner in W 1 'tor shall

secure for Kenron, the Lender's Engineer and their deSignated
representatives, the right to inspect all Work and the progress:
of the Plant. 'This right shall include the reasonable inspection,
of the manufacture and fabrication of all product at the factory
of any Person from or through whom Contractor shall have acquired
or purchased such product. Contractor shall keep Kenron and the
Lender's Engineer advised of alil opportunities for inspection -and
shall provide reasonable opportunity for the same. Such .
inspections by Kenron and/or the Lender's Engineer, shall be.
conducted in a reasonable manner "so as not to interfere with'
Contractor's performance and schedule. Kenron, Lender's Engineer
. and their deslgnated representatives may participate in scheduled:
design reviews held in Contractor's offices and such persons
shall receive reasonable advance notice of such reviews. .

b S e e o e s Wt L S
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9.2 Uncovering of Work. 1If any Work has been
covered that (i) Kenron or the Lender's Engineer has specifically
requested to observe prior to being covered or (ii) the Contract
Documents intend to be inspected by Kenron or the Lender's
Engineer prior to its covering and Contractor has not provided
Kenron or the Lender's Engineer reasonable notice and opportunity
to inspect, Kenron or the Lender's Engineer may request that such
Work be uncovered for inspection and be recovered by Contractor,
which uncovering and recovering shall be done by Contractor at -
its expense regardless of the results of the inspection. At the
request of Kenron or the Lender's Engineer, Contractor shall
uncover any additional Work. If, upon inspection, such
additional Work is found to be defective or otherwise
unsatisfactory, Contractor shall bear all costs incurred in

uncoverii ich wOrk If

such, add: 1 g) q@. r W -ory, all such
costs. she q’(ggon a ngpp )8 1ange Order ‘

shall be tasued. N OFFICIAL!

‘BhicPraeatsemiok Meekroperty of
9.3. thelake Copnty Recorder! o co, ot

Contractor| shall promptly correct all Work which is| rightfully
rejected by Kei

\U

'9.3.2 Removal. All such Work shall be removed from
the Premisés, if necessary, and shall| be orrected without cost
to Kenror

9.3.3 A0ther Work Damaged. Contractor shall bear the
cost of making good all such Work, and all other Vork destroyed
or damaged by Contractoz'sYYemayesd or correction such Work.:

KR

A SpecialiFestss

Inspection, Testing and Ar . If laws,
~ordinancs 3y requlatdonsvordorders of arnmental _
Agency re portion ¢fthe Work to ced, tested or
approved, € 1irement and

shall. give Kenron and Lender's Engineer timely notice (at least
ten (10) calendar days in advance) of its readiness to comply so

that they may observe such inspections, testing or approval. All"

costs of such inspection, tests and approvals shall be part. of
the Work.

9.4.2 Schedule. Within ninety (90) days after the
Construction Commencénient Date, Contractor and Kenron, with
Lender's approval -shall set forth in writing.a .schedule for any
Work that will require special inspection, testing or approval
that Section 9.4.1 does not include, and Contractor shall conduct

such tests as part of the Work and shall give Kenron and Lender's -

Engineer timely notice (at least ten (10) calendar days'’ in
advance) of any such tests.

B P U SR A S SRy




32

9.4.3 Kenron's Required Testing. If Kenron or
Lender determines that any other portion of the Work requires
testing that Sections 9.4.1 and 9.4.2 do not’ include, it will
inform Contractor of the determination including the reasons
therefor. An ‘appropriate Change -Order shall be issued (subject
to approval by Lender, which approval shall not be unreasonably
withheld) equitably extending the Scheduled Mechanical Completion
Date, Scheduled Tolling Commencement Date, and Scheduled Final
Acceptance Date, as well as the bonus and liquidated damages
dates. _ N

' 9.4.4 Test Results. Certification of the results of
any testing pursuant to Sections 9.4. l, 9 4 2 and 9 4.3 shall be

prepared or seci by Contractor and pr lvered to

§§8;2nt2 a IggcuLuu ana ui;uc S ' shall have the
NMIG&M I testing |

SRR N PR R IR K RN W

the Work in accoclderlgakei@oahty@emedeﬁbcumen

ACCEPTANCE

10,1 Mechanical Completion.

10.1.1 Notice .of Mechanical Completion., When
Contractox believes that thefiant is, for functional’ purposes,
mechanically, electrical i andssftxucturally complete,

substantially all constridgtion tegks, electrical tests, control:
checkout i flushing fditiconstrustion cleanlint have been
complete = Plant is-accessible,  operable ¢ ady for .
start-up g, prelim¥nary.opeérations and mance Tests,
there be uinox conStruction.wor’ { but not
limited N i and

nonessential and/or redundant equipment whiCh does not affect’ the

operabillty or maintainability of the Plant, remaining to be com=

pleted ("Mechanical Completion'), Contractor may declare
‘Mechanical Completlon and shall so notify Kenron and Lender in
writing, specifying in punchlist form (which punchlist snall
specify that, at most, Work having a value of 2-1/2% of the
Contract Price: remains to be completed prior to or in c¢énnection-
with Mechanical Completion), the items: remainlng to be completed
and the estimated time and cost for completion 6f each such item:
“including supporting documentation for such time and .cost
estimates and proposing a schedule for start-up testlng,

preliminary operation, performance of Performance Tests and»other

activities to be completed after Mechanical Completion.
Contractor shall provide or make available any documents, plans,
‘drawings or other related information pertaining to verification
of Mechanical Completion that Kenron or Lender may reasonably
request. ,

et i
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If Kenron or Lender has not provided notice of any
deficiency or disagreement with Contractor's notice within
fifteen (15) days, then. Mechanical Completion shall be deemed to
have occurred as of the date of the original Contractor notice.
If such a notice of deficiency or disagreement is delivered by
Kenron or Lender, then Contractor, Kenron, and Lender shall
cooperate to work on correcting such deficiency or disagreement
until such corrections have been completed, whereupon the
Mechanical Completion Date shall be deemed to have occurred as of
the date of the original Contractor notice; provided, however,
that should deficiencies be required to be remedied which are of
. @ more substantive type than is appropriately satisfied on a
punchlist the cost of which, together with the cost of the other
Work that remains to be. completed prior to or in connection with
Mechanic: ct Price, such

deticien , Hb&iﬁ@d&%&i& b sen
NQJEQE(ECLGLAI& esting, x

limin: t lapt f ;

conducted on_aalt %”Cg ﬁif%%;’géms Rﬁﬂ%‘*@fﬁem. {or to the tine

when the Contract8# & 'EGEH’ Completion.

10.2 "Brelimi y Testing.

10.2,1 Start-up Tests ~ Individue s
Equipment /Subsystems. Contractor shall oxrm Start-up Tests on

" each subsystem when it is mechanically complete. Contractor *

shall givelat least/five (5) days' priox written notice to
Kenron, lLender, and USX so they may designate and make-available
represent tives to observe the,Start-up Tests and ronfirm
compliance with (i) the reguikémeénts and procedurecs of the
start-up testing programijasssetiferth in Part 2-B of the
TYechnical Construction Agreement & (ii1) the Start-up Test
requirems i Part 4 of ‘the Technical Constr n Agreement.
Subject (ons 5.1 anaxdrIvpereof, Cont may, at its
discretid xm ‘and reperfoimradditions up Tests untiid
it is rei form the Performance Te ordance with
Section 10.2.2 or QOperational Testing in accordance with

Section 10.3, provided that if the Start -up Tests have failed .
twice before, Contractor must reasonably demonstrate to Kenron's
and Lender's reasonable satisfaction what corrective. measures -
have been taken and why it is believed that the Start- up Tests

may then be satisfied. Contractor shall keep Kenron, Lender, and

USX continuously apprised in advance of the specific Start- up
Test schedule and changes thereto. Contractor, at 1ts o
'discretlon, may abort any Start- -up Test.

| 10.2.2 Performance Tests. 'Upon COmpletion of the
Start-up Tests on the:relevant subsystems and process ‘equipment
Adentified in Part 4 of the Technical Construction Agreement,
Contractor shall perform Performance Tests pursuant to Part 5. .of
the Technical Construction Agreement. Contractor shall give at
least ten (10) days' prior written notice to Kenron, Lender, and
USX so they may designate and make available representatives to
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observe the Performance Tests and confirm compliance with
Performance Tests requirements of Part 5 of the Technical
Zonstruction Agreement. Subject to Sections 5.1 and 9.3 hereof,
Contractor may, at its discretion, perform and reperform .
additional Performance Tests until it is ready to perform the
Operational Testing in accordance with Section 10.3, provided
that if the Performance Tests have failed twice before,
Contractor must reasonably demonstrate to Kenron's and Lender's
reasonable satisfaction what corrective measures have been taken
and why it is believed that the Performance Tests may then be
satisfied. Contractor shall keep Kenron, Lender and USX
continuously apprised in advance of the specific Perfcrmance Test

schedule and changes thereto. Contractor, at its dlscretion, may
abort any Performance Test .

codgiemnienngs U tion .of the
- Start-up and Performance Tests, Contra all commence
Operation O@@F e | 471 XS ctor shall
give at 1 L rveJiS) days' prior written notic o Kenron,

~ Lerder an at e/ thegiompes tanafnae available

representa ves tGh CUSEEN L 8\ peratignal Testing. Subject to
Sections 1 and 9.3 hereof, Contractor ehall deliver pulverized

coal, and Kenron shall accent, and Kenron shall u: its best
efforts to [Ealse USXto accept) such\Ppillverized ,coal delivered
hursuant to procedures proposed (by Contractor nd pproved by
"Kenron (which aepproval shall not be withheld or delayed
unreasonably) for beginning rates of injection of pulverized coal
to one or more of the Blast Furnaces and to enabl Contractor to
commence operation of the Plant on a/more or less continuous
basis, at leastfor a single pulverizer,pand to conduct low rate
operational testing ("Operationai Testing'"). Contractor may
reduce the level of perforiasice &fothe Facility as necessary for -
making adjustments to thetFacilityee B

Plant Dewmonstration. Upon ication by

Contracto -nron and DeRGerOf the cc Pl f Start-up
Tests, Pe >sts (inrmasdordance wi ocedures -
approved Vi 3 rt 5 of the

Technical Construction Agreement and achievement of the

Performance Test requirements of Part 5 .of the Technical
‘Construction Agreement) and Operational Testlng, Contractor shal).
demonstrate that the Fa01lity can and does deliver pulverized

coal at ninety-eight percent (98%) of the Required Rate for a
one-month period and accomplish Plant Demonstratlon. Contractor
shall give at least two (2) days’ prior written notice, to Kenron, 7
Lender, and USX so they may designate and make available o R

representatives to observe the Plant Demonstration and confirm: o

compliance ‘with the required delivery levels to achieve Plant
Demonstration. Subject ‘to Sections 5.1 and 9.3 hereof,
Contractor*may, at its dlscretion, continue such testing until
the requirements: of Plant. ‘Démonstration. have been achieved
provided that if the Plant Demonstration has: failed twice before,
. Contractor must reasonably demonstrate to. Kenron's and Lender' 8
satisfaction what corrective measures have been taken .and why it
is believed that the Plant Demonstration may then be completed

L Sy T S YO
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- by Contractor.
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succaessfully. Contractor 'shall keep Kenron, Lender, and: USX
continuously apprised in advance of the Plant Demonstratfon
schedule and changes thereto.

.

10,5 Tolling Commencement.

10.5.1 Notice of Completion .of Plant Demonstration
Upon completion of the requirements of Plant
Demonstration, Contractor shall declare that the: Plant
Demonstration is complete and provide notice to Kenron, Lendér
and Lender's Engineer that Kenron and USX can declare Tolling -
Commencement. Notwithstanding any provision in this paragraph
10.5.1 to the contrary, Kenron and USX will make the final : 5
decision as to the contractual date of Tolling Commencement

pursuant r, that the

date at w % . to have

occurred 1€ géljgieﬁﬁgﬁﬂing§2ESOL " 1 be the

actual da g fequinement s pget allow Kenron

to declaz NOEAEFICIAE! o0 e

T 1 Doc%nent is the property o
1 L ?‘ clar o d?? Commr sement by

Kenrén.' ({hen thele € 9%@ “the Plant = . ,
~‘Demopstration, any approvals required by any Govel mental Agency
" regulating the srati t the Plant have been obtained, all

components and systems of the Plant are substantially complete in
~accordance with™“the Contract Documents, Kenron shall declare the

Plant Demonstrationtaccomplished, provids -hat the conditions:
necessary fior Kenron to declare [Tolling Commencement have

occurred under the terms of the Tolling Agreement

o 10.5.3 Certain Limitations of Contractor's Riqhts
Upon _Decl:¢ .

ation of TollingiComieecement. Notwithstanding
anything ‘he contrary:set forbthin this Agrecment, and
notwithstanding any declav@tion bDY*HSX of Toll ommencement,
‘Kenron sh ot be obligated: tol make any payme o -Contractor

in respec he TestingIMilestones or to re
or Retair er Qf Cregutmuniess and un

any retention

time as, in-
he Performance
Tests have been completed in accordance with proced ures approved
by Kenron and Lender as contemplated by Part 5 of the Technical

Construction Agreement and (b) the -testing requirements set. forth

in Part 5 of the Technical Construction Agreement have been
achieved . ’

10.6 Final AcceptanCe.

2

10.6.1 Preliminary Insgectlon. At any time which i
no more than thlrty (30) days prior to the expected notification

* by the Contractor tn -Kenron pursuant to. ther provisions of Section

10.5.1, or at any time following such actual netification, the.

»Contractor may submit a renort containing the, information

specified in Part 5 of the Technical Construction Agreement (the:
"Contract Completion Report"), final as-built drawings, and the

Final Acceptance Punchlist to Kenron, the Lender and the Lender's.

Engineer accompanled by notice of a proposed preliminary

R
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inspection date (the "Preliminary Inspection Date"), which date

shall be no earlier than five (5) days following the latest W
'receipt of such notice by any recipient. On or before the

Preliminary Inspection Date, Kenron and Lender's Engineer; and

- such other parties as may be interested, shall make an inspection '

of the Plant and promptly, but in no event later than ten (10)
days thereafter, shall give written notice ("Preliminary
Inspection Comments”) to Contractor either (i) acknowledging the
completeness and correctness of the Contract Completion Report-
and the Final Acceptance Punchlist or (ii) specifying in what.

respects it is materially incomplete or incorrect and providing af

list of defects, discrepancies and omissions in the Plant or its
testing.

1in 6 » Final Accdntance TV s —--‘-‘--‘AH\A'A-’iOn. of
Start“Up QLT AT vy v'& { »ing and Plant . |
Demonstr Da@:c - nce of the

Plant an ‘on, Lender and
Lender's ' bf é?ﬁ\ éﬁ% ﬁﬁi&iﬁ 1ly in the
form of the Technijca Constructlo. ment,
includin Thiét BNt s BAOFrexRHe Q:@ .ion of the

Plant Deionstratén Lake @uufueREeblalis the coco on which

Contractorf is due to receive the Preliminary Inspection Comments
and complete the Final Acceptance Punchlist, " Contractor may

‘schedule a final inspection of the Plant and submit notice to

Kenron, Lender (and Lender's Engineer of' such date (the "Final

Inspection Date'), which date shall be r lier than five (5)
days following the latest| receipt of suchpnotice by any

recipien On the Final Inspection Date, Kenron and Lender's: ¢
Engineer, and other partic may be interested, shall make
a final spection of the Plant. If as a result of such
inspectiontor otherwise, Kemnangand Lender's Engj er are L
~satisfied that the Plantshassbegen<completed in'accordance with
‘the Contrac Documents andihas completed the regiired tests,
Kenron a ender shall Jatcept=Contractor's dec wtion of Final
Acceptan of the later .of the Final Ipspe Date and the
completi he Plant Pemenstgation; provi wever, if
Kenron a Engine€tiiane not so s: Kenron and
Lender's ‘ X :tor in what |

respects the Finail Acceptance Puncnllst is materially 1ncomplete
or incorrect and provide Contractor with a list of defects, '
discrepancies and omissions in the completion of the Final
Acceptance Punchlist (the "Final Inspection Comments"), and upon
the final .completion of all such listed Final Acceptance
Punchlist items, Kenron and Lender shall accept Contractor’ s
declaration of Final. Acceptance as of the date of such final
completion

10.7 Revenue During Tests and: Plant Demonstration.'
During all start-up Tests, Pérformance Tests -and Plant x

Demonstratlon, Contractor shall be ‘entitled to all revenvues
generated or earned by the Plant: Following Tolling ‘
Commencement, Kenron shall be entitled to all revenues generated

t)
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10.8 No Restriction on Rights. Nothing contained in
this Article 10 is intended to enhance or diminish the rights and
obligations of the Parties as described in the Contract
Documents.

ARTICLE 13 -
AND BONDS

11.1 ont tor Insurance. Without limiting -any of
the other obligations or liabilities of the Contractor,. i
Cnntractor shall at all times carry and'maintain at its own

v“expense W ctibles or

L - Poteie table to
! NQIeQEE&QJtA:I‘m.. - written wi-t-h"

statutory 1in/pid MRt EPRGARAISPESRE - and all states

) the Lake County Recorder! | |
11.1.2 Employer's Liability insurance n an amount '
not less than one milli iollars ($1,000,000 o

| 11.1.3 Comprechens. . ;iab Lity insurance
written on an oeccurrence bhasis with con ed sin e limit of
not less than onewnillion dollars ($1,000,000). S 'h coverage

" shall include, but not be limited to, premises/operations,

explosion, coliapsefand vndergrou hazard (zcu), broad form
contractu ., products/completed operations, indeperdent
contractors, broad form properiiffdamage and personal injury and
shall not contain an exclugXon tor: impounded wat

154 Comprehensive Auto L_iab‘i1 vy :urance-for .
all owned owned and “hired veliicles writte n amount. not -
less than 1lion doliars<(§€,000,000] o o

loa N ' I
I ssurance

written on an occurrence basis in an amount of not less: than -
twenty-four million dollars ($24,000, 000) providing coverage. in»

" excess of the primary Employer’'s Liability, General Liability,

~and Auto Liability insurance spec1f1ed above* B

Contractor shall further requiie its Subcontractors

‘yto carry Worker's Compensation and, in the reasonablé opinion of

Contractor, appropriate comprehensive General Liability and
Automobile Liability coverago during their on- site operations.

11.2 Property- Damage.; Contractor shall maintain aXl

risk builder's insurance, covering physicéal loss or damage to the .,

»Facility, including coverages against fire and extended coverage
against collapse, liquid damage, earthquake, flood and
comprehensive boiler and machinery damage (including electrical
malfunction and mechanical breakdown): including production:
equioment and any and all materials, equipment and machinery

[}
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intended for the Facility. Such insurance'shali cover items
during construction and testing as well as during off-site

storage, inland transit and ocean and air transit. The ocean ‘and

air transit policy shall be on a "warehouse to warehouse" basis,
or if such ocean and air transit policy is not available under
all risk builder's policy, similar coverage through a
cargo/trans;t policy. The all risk builder's risk coverage shall
workmanship or materials and shall not contain an exclusion for
equipment under guarantee or warranty Coverage shall be written
on a replacement cost basis and in an amount reasonably
acceptable to Lender, but in no event less than the replacemént
cost of the Facility. Such policy or policies shall contain a
valid agreed amount endorsement and be written with deductibles

not in exceess of nne hundred thousand dnllars re1'nn 000) Such
~deductibl € sScle responsdbil Contractor.
"Document is U
_ost _of Delaved O en n C -or shali
maintain use m : tlayed opening
insurance J ng_loss of net OfltS and c¢o 1g expenses, ;
including ir :Et‘é% Ié@ﬁim}t&& RePl’ﬁPﬂ'ﬂSrPf; 1ile equipment

and materials intgpddchiex ghe Fpdiddsydane in transit or in off-

site storage; (ii) contingent business interruptic insurance on
critical |[path items while 'such equipment is at the manufacturer's

site; (ii in the eveant of ocean_or ‘air shipments, | marine

‘business interruption on ocean carge and air shipn nts insurance,

on a '"warehouse to warehouse" basis which may be procured

‘separately immediately prior to such ocean or air shipments; -and

(iv) expediting expense insurance on the racility. Such policy
or policies shall be written wi amount reasonably acceptable.
to Kenron and Lender andshall contain a walid agreed amount
endorsement and be written witwi@sductibles not greater than
fifteen (15) days. Such deguctitles shall be the sole

responsibility of Contragtor.

nsurance carried/in accordanc h this Article
11 shall rsed to pTovdidesgti) with r to the ;
insurance ed in accorgiawiee with Se .2 and 11.3,
,Kenron ar s 2 red and Lender

‘as an additional 1nsured with respect to Sections 11.1.3, 11.1.4,

and 11.1.5 with the understanding that any obligation imposed
upon Contractor (including the liability to pay premiums) shall
'be the sole obligation of Contractor; (ii) losses with respect to
Sections 11,2 .and 11.3, if any, in respect of the Work shall be -
payable to Kenron and assigned to Lender; (iii) with respect to
coverages afforded by Sections 11.2 and 11.3, the interests of
Kenron and Lender shall not be invalidated by any action: or
inaction of Contractor or any other person and shall insure
Lender regardless of any breach or violation by Contractor or any
~other person of any warranties, declarations or conditions in

"such policies; (iv) the insurer thereunder shall waive all rights: -

of subrogatlon against Kenron and Lender; (v) such insurance
shall be primary without right of contribution of any other
insurance carried by Kenron or Lender or by any Affiliate .of
Kenron or Lender with respect to its interest as such in the

[ T USRI S S VAU
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Work; (vi) if such insurance is canceled for any reason
whatsoever, or any material change is made in the coverage which
adversely affects the interest of Kenron or Lender, such '
cancellaticn or change shall not be effective as to Kenron or
Lender for thirty (30) days (with the exception that such
cancellation or change shall not be effective for a period of ten
(10) days for nonpayment of premium) after receipt by Kenron and
Lender of written notice sent by registered mail from such
insurer of such cancellation or change; and (vii) any insurance
carried in accordance with Sections 11.1.3, 11.1.4 and 11.1.5
'shall be endorsed to provide that, inasmuch as the policy is
"written to cover more than one insured, all terms, exceptions of

limits of liability, shall operate in the same manner as if there |

were a separate policy covering each insured.

on each a i } Kenron and

T MR ORGRRRL St

insurer o Thxslnmﬁmﬁ@:mi@&ﬁs Wﬂ)f sh insurer where
it is not r ,cti ute e certificate
itself. .ch binaéfﬁ@ﬂgf%EP %Xﬁ@eﬁﬂﬁgﬁariters, he type of
insurance, the insurance limits and the policy term, shall
specifically 1li the endorsement merated for such
insurance requiredgby and with respect to insurance required
under this Article 11. Upon reasonable notice and request,

Contractor shali rnish Kenron and Lender with coples of all
insurance policies; binders and cover notes or other evidence of
such insurance relating to the Faecility. |

11.5 Insurance Report. Concurrently with the
furhishing of the binders #8fé¥Es, to in Section 11 4, Contractor
shall furnish“Kenron and Jdender witfh an opinion of >acn insurance
broker st ng that all premiums thsn due have Ix paid and
that, in pinion of ‘such brokery the insure :hen carried
and maint ith respegtitol\théwiork is in ilance with the
relevant is Art@e)eiys> Further itractor shall
usellts b < 0 cange ‘giuch inagnure:s )roker ‘to.
advise Kenrcn and Len der promptly in writing of any default in

the payment of any premium or any other act or omission on the
part of the Contractor which, in the reasonable -opinion of such

insuirer or such brcker, might invalidate or: render unenforceable,'

in whole or in part, any insurance provided by such insurer or
.such broker under this Article 11. 1In the event that Contractor
does not provide insurance required pursuant to this Article 11,
Kenron or Lender may., in the sole discretion of either, obtain
such insurance and, in such event, Contractor shall reimburse
-Kenron or Lender upon demand for the cost of such insurance. 4

11, 6 Performance. and Payment . Bonds or uetter of

.Credit. (a) Contractor shall cobtain and maintain in full force
and effect, either (i a performance and payment bond issued by a
surety company’' reasonably acceptable to Kenron and:Lender (the
"Bond") or (ii) a letter of credit, such 1etter of credit to be
issued by an Acceptable Bank in the form of Part 1? of the

A aen T et i e ot e e e m e~ e e
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Technical Construction Agreement (the "Performance Letter of
Credit"),, which shall be held by Kenron as security for all
payment, performance, material and other obligations of
Contractor pursuant to this Contract. The Bond or Performance =
Letter of Credit shall be issued in favor of Kenron, and assigned
to the Lender, in an amount equal to eighteen million nine
hundred fifty thousand dollars ($18,950,000) (the "Initial
Amount"), which Initial Amount shall be reduced to three million
dollars ($3,000,000) (the "Warranty Period Amount") upon Final
Acceptance, and such Bond or Performance Letter of Credit shall
remain in place for a period of one year from the Final
Acceptance Date. Kenron may draw under the Bond or Performance
Letter of Credlt, as the case may be, at any time and from time
to time upon the occurrence and during the continuance of an
Event of Default in Wthh event the proceeds of 'such drawing

o a e e x tanaerbe e nt e e ad T A e AP ot e oy

shall be Contractor

hereunder ‘3“?1‘ <3 action 3.5.2)

costs and = rncurre o comp Losses ' '
arising £ N\@g‘om tQ! 8 orovided, |
however, vent '6f Def oes pot ate to o
Contractor's thisiBotQumnynanwt p@u&yhadi nder (lncluding ‘ :

pursuant t« JeCtHﬂg Eﬁ}%ﬁ@ é 2), Kenron shall not be
permitted to make raw1ngs uﬁger on or Performance Letter
of Credit, as' the case may be, unless and until the sum of S
(1) payments me mde Cor t to actor on or prior
. to the date of such drawing and {ii) the aggregate amount of
costs and expenses. incurred to complete theWork and Losses
arising from Events ‘0of Default hereunder, ingeach case incurred
on or prior to the date of such drawing, shall exceed the : ;
Contract Price - o !

(b) The Performance, Letter of Credit may have an ;
initial term 0f one year asd“pravide for annual extensions , o

thereof for additional pexiods of¢dat least one year so long as

the Performance Letter oiz€redit| sggll provide t , | j
notwithsc g any finaZ¥expiratior date of s etainage _ . )
Letter of . writtendneticegsball be gi- Kenron. not ;
.later tha andar daysHpriorto the ti uled =

expiratio such Letter or credit tter of Credit

has been extended for an additional perioa oL du icast one year, ,
and, if such notice has not: been provided, the Performance LOC
Amount may be drawn under such Letter-of Credit and retained by y
Kenrcn as collateral security for the obligations sev forth in’ | g
paragraph (a) above, and, Kenron may apply such amount (or any .
portion thereof) at any such time in satlsfactlon of such - a

o . obligations until such time as Contractor shall. provide to Kenron :

R ~ - a replacement Performance Letter of Credit satisfying the
requirements of this Section 11.6.

: t (c) The Performance Letter of Credit shall (1) have
e . an amount available to be drawn thereunder (x) as of any date - . 5
prior to the Final Acceptance Date, equal to at least the Initial = |
Amcunt, and (y) as of any date on or after the Final Acceptance ' ;
‘ Date, equal to the Warranty Period Amount, (ii) permit partial - ‘ :
i drawings, (iii) permit any beneficiary thereof to assign all or’




s
any part of its interest therein without consent of the issuing
bank or Contractor and (iv) have an original stated term of not
less; than one year. | . R

(d) "The Performance Letter of Credit at the time of
its delivery to Kenron shall be issued by a Person that is an
Acceptable Bank. .If at any time after the delivery of such
Letter of Credit to Kenron such Person shall cease to be an
Acceptable Bank solely because such Person's long-term debt

securities or its holding company's long-term debt securities are

rated less than AA- by Standard & Poor's Corporation and less: -
than Aa3 by Moody's Investors Service Inc. but such Person.'s
long-term deb% securities or its holding company's long-term debt

‘ securities continue to be rated at least A or better by Standard:

& Poor's »stors Service
Inc., th p ye X 1e date such
Letter o L wal 1n1t1§¥! sﬂﬁEvered r, if such
rating d JQQ!J . :ceding such
next ann ym ﬁmg th\ v ) days after
the date on WFidh Bﬁ&urﬁémﬁsdﬁfépm ed -ractor shall

deliver to Kenro me Parform nc Lett ~of Credit
issued by an Accﬁb@é@ gﬁ%“?&f &°complying with the
provisions of this Section 11.6. If at any time after the
delivery of su rett redi 5. Ken: such Person shall
cease to be anAcceptable Bank foryany reason, other than under
the circumstances set forth in the preceding sentence, then . on or
prior to the date that is 90 days arter jate on which 'such

-Person ceased to be an Acceptable Bank, Contractor shall deliver

to Kenron a replacement Performance Letter of Crecdit issued by an
Acceptable Bank and otherwise ccmplydiilg with the provisions: of
this Section 11.6. If Contractor shall not so deliver any
replacement Performance Lgtteriof,Credit as contemplated’ by this

Section 11.6, Kenron shailivbe entitled to draw the full amount of
such Letter of Credit an@/to -refaimt such amount &s collateral

- security a obligations set f0xth in parac (a) above and
to apply amount (ordany; porticn thereof) y time in
satisfac such obligairsemaSpountil sucl 5 Contractor
shall pr kenron a réplacement Perf atter of
Credlt s h "¢ 11.6.

ARTICLE 12 .

CHANGES AND EXTRA WORK

SN

12.1 Change Orders. Kenron may, after prior

‘consultatlon with Contractor, by written Change Order, make o
changes within the general scope .of the Work. <If any such change

results in an increase or decrease in the cost or time required
for the performance of any part of the Work ‘under this Contract,
there shall be an equitable adjustment to the Contract Price, the

Scheduled Mechanical Completion Date, “the Scheduled Tolling

Commencement Date and the Scheduled Final Acceptance Date..
Contractor shall not be obliged to proceed with the changed or

_extra work if the value of such changes or extra work and. the

e A R AR b At A b A 5
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effect on the schedule of ‘completion of the Work have not been

-agreed upon and effected by the Change Order. The Change Order

shall specify changes to the Milestone Payment Schedule and any
changes to the Contract Price, the Scheduled Tracking Milestone
Dates, the Scheduled Mechamnical Completion Date, the Scheduled
Tolling Commencement Date and the Scheduled Final Acceptance
Date. It is expressly understood by the parties that any such.
Change Order affecting the Milestone Payment Schedule, the
Contract Price, any Scheduled Tracking Milestone Date, the -
Scheduled Final Acceptance Date, liquidated damages or bonus
dates, the utility, useful life or capacity of the Facility, the

~characteristics or quantity of the pulverized coal or any other -

matter requiring the consent of Lender hereunder, must be:
approved by Kenron and 'the Lender, in advance in writing;
rovided, Order is to be

gi;g ggpi . lﬁmmmﬁy ing Agreement,

2 NQ“.IeQESEIQ!AL !11 ctor

encounters a1 BhiieEssewincosirtist ipropekellofsccap or other
construct ion imp he c se 0 gnstruction and such
site obst lctlonqgggiﬁﬂgeg¥3 QE95é9rdraw1ng specifica-
tions or other written information supplied by USX to Contractor
or discovered ! ont L4 ld ha >n discovered by

Contractor in the,course of its w#isits to the Prenises at any
time prior to the date of this Contract, Contractor shall: notify

Kenron, UsX and.Lender and the method and cost of dealing with

such site obstruction shall be borne by Contractor (on behalf of
Kenron) or USX as set forth in Seetion 6.4(a) of the Tolling -
Agreement ; prowvided, however, that df the method or cost of
dealing with such site obstruction requires a Change Order under

this Contract, then Kenroaptsiardsiender's approval of such Change
Order -shall not be unreagonably wgthheld.

, 2\ Environmental Matters. I C ctor is o
required nrse ot the comstruction o acility or as
a result lelay in s@ghrcomstruction Xx) to comply’
with a ci ly ERvIronmentarl taw ma he date
herecf CL (Y) LC remeQy any aaviiohnmen.a. conaicion ex.i.Stjfng on

the date hereof or any future such condition not caused by

Contractor which violates any Environmental Law now or hereafter
‘existing or.which creates a duty to incur expenses or costs

related to such Environmental Condition under existing or future

.federal, state or local government regulations, Contractor shall
immediately notify Kenron, USX and Lender, and the method: and

cost of complying with such Environmental Law or remedying such
Environmental Condition shall be borne as set forth in Section
6.4(b) of the Tolling Agreement; provided, however,. that if the

method or cost of such remedy or compliance requires a Change
‘Order under this Contract, then Kenron's and Lender's approval ,of
‘such Change Order shall not be unreasonably withheld.

12.4 Delays. I1f Contractor is delayed during the
construction of the Plant by acts, inactions or omissions of Usx
(including any strike by USX employees), or both, Contractor

AT e At i A e
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shall’ immediately notify Kenron and Lender thereof, and provided o
and to the extent that USX is liable to Kenron ‘under the Tol)ing
Agreement for such delays, such delays shall have the same effect
as a change initiated by Kenron pursuant to Section 12.1 hereof. .

12.5 Force Majeure. If Contractor's performance is
suspended or delayed by one or a number of events of Force .
Majeure, Contractor shall be entitled to an equitable adjustment
of the project schedule and all related timeframes reflecting the
actual impact of the delaying event or condition. Any adjustmerit
to the project schedule or other related timeframes shall be
implemented by a Change Order.

> [ 1\djustment

will be r ,x', ‘ AEacCt 1ave been
preventec @r causes even 1¥ﬂgﬁPjggrk a 2en
suspendec Eﬁﬁ@)égt‘;’!gﬂﬁﬁ!‘;;[ Y n' to Sections
12.4 or ! nt ‘\ 2en, (14) days
from the oce Thli@d)@f:meﬂtﬁsquié @f nterruption o
claim of Force Ma rgin rise to a delay for
which Corntractor th& ? give Kenron written
notice o ,ontractor S. potential claim as a result thereotf. No

' claim will be allowed his icle 1V costs incurred '
more than fourteén (14) days prior to Contractor's giving such

, notice. ontractor shall submit in writing'nmot later than thirty
(30) days after > termination of such s sion; lelay or -
interruption, thevamount of the claim and " breakdown of how the
amount was computer Any Controversy con rning whether the
delay or suspen n was unreasona or any other question of .
fact arising under this Section 12.6 will be determined by Kenron

(subject (to Contractor's riahp &@fiappcal pursuant to) the terms of

Article 20 Failure of Qontractos.to give such written notice k

oy to Kenron of any such claiim sball e  a waiver by Contractor of :

- such cla: ime being ofBthe-essen€e in the v >f such BRTIN ;

notice. 1

| ontractorZghanges. Cont serves the 3
right to 1y / {enron and

Lender, such changes in details of design, construction,
arrangement or equipment as shall, in its judgment based cn: sound'*
engineering principles, constitute an improvement over current
practi*z. Such changes shall not résult in any increase in: the ;
Contraet Price, time of performance or adversely effect the = .. g
..gperformance criteria or the maintainability, operating expense 'or .
reliability of the Plant. , {

12.8 Change Authorizations. ALl changes made by

Kenron, with or without adjustment in the Contract Price or time S

of performance, shall be authorized by Change Order, except for - :

changes necessitated by emergencies endangering life or property.

. Contractor shall not perform any such Change Orders until Kenron
* and. Lender have approved in writing the proposed adjustments or
have. expressly authorized Contractor in writing to perform the.

Change Order prior to such approval. Upon receiving such written }

approval or such written authorization to perform, Contractor

)]
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equipment shall pass to Kenron on the receipt of such equipment

&"shall be!responSible for initiating, maintaining and supervising ey
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~
-

shall diligently perform the Change Order in-accordance with and

subject to all of the terms of this Contract.

- 12.9 Price Changes. The price and schedule impacta
of any such extra Work or Change Order shall be determined by
mutual agreement of the parties, but such price adjustment shall
in no event be less than the price adjustment and/or schedule
impact (if any) granted by USX to Kenron under the corresponding
change to the Tolling Agreement.

12.10 Minor Changes_in the Work. Kenron shall have
authority to order minor changes in the Work not involving an
increase in Contractor's cost or time of performance or an
extension of the Scheduled Mechanical Completion Date, Scheduled
Tolling C -ance Date and

ti iA j ~Qf4t e > ts. Such
engosmss oe o/ DRSS, 25 S ™
Kenzon, anc <hs | NECHEEFPRTCATL |

This Document i tis ] the property of o
the Lake CGTtTL’R‘_u ecorder! S R

13.1 Title. Title to the Plant and - ch item of

by Contractor at the Premises; prowvided, however, that in-
accordance with Section 7.20 hereof, risk of loss in respect , ;
thereof shall remain with Contractor until the earlier of the:. {
Option Closing Date and Einal Acceptance. Without limiting the
generality of the foregoing, %, is expressly understood and
agreed that the passage cf titlgichall not reduce, modify or

affect Cont ctor's*obligations ofcare for and custody of the

Facility 1. shall not r&ugaseccontractor from ( ractor's an

responsit » to use. due sare—in hendling, inc ing, aHQg : o

starting uipmenthnand \toffully carcy ts obligations 3

under thi < DIAND, 5 . ;
ARTICLE 14 i

'PROTECTION OF PERSONS AND PROPERTY ST

14.1 Safety Precautions and Programs. Contractor’ DR

all necessary safety precautions and programs in connection with,
the ‘Work and shall comply with all applicable safety laws, rules, |
orders, standards, codes and regulations. ) %

14.2 §afetv of Persons.and.ProDe:tv.
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14.2.1 Safety. Contractor shall take all necessary
precautions for the safety of, and shall provide all. necessary
protection to prevent damage,.injury or loss to:

14 2.1.1 all employees doing the Work and ‘all

other Persons who may be affected thereby;

14.2.1.2 all the Work and all product*to be
incorporated therein, whether in storage on or off the
Premises, under the care, custody or control of
Contractor or any Subcontractor, and

14 2 1 2 rihas masamasdesy ad Shha Dewmamd ses or

adja -l-ll\ﬂ-l-u\-‘-hlls AA " ‘—llv\ trees ’
shru Do cunaeiit, 18- orary
and conduits.
and N%)ii‘ ﬁff*‘iﬁiéf&lgé oval,
relc i rISeplacement iﬁ_the course ¢ Work.

his Document 1s the property of \

: (o P W'Y ; “ontractor
shall giv all notices and comply with all applicable laws,
~ordinances, rules, regulations and lawful orders ¢ any :
‘Governmental Agency bearing on the safety cof persons or property
or their protection from damag injuzy or loss., »ntractor
shall erect and maintain, as required by existing conditions and
progress of thework, all reasonable safeguaxrds for the safety
and protection of its employees and others on or near the
Premises. When the/use onr storage off explosives or other

hazardous materials or equipment is recessary for the performance

of Work, Contractor shall exe¥@ise the utmost care and shall
carry on such activities un*er e supervisron of properly

. qualified persennel in accordance with applicable >quirements of
Governmer Authoritiesd navtng wurtsdiction E
2 Emerq ncy._ In,any emerg¢ ‘ecting the: =
safety of | property% \Gentractor s immediately
- to prever ed damages SRary -
ARTICLE 15
| TERMINATION AND SUSPFNSION FOR DEFAULT S

. 4. ' g lbl
15.1 Events of Default by Contractor. Kenron. may
terminate this Contract upon the occurrence of a default by the

Contractor ("Event of Default") as provided” below.

15.1.1 The dissolution or liquidation of Contractor,

or the failure of Contractor within sixty (60) days to Lift any
execution, garnlshment or attachment of such consequence as may
materially impair its ability to perform the Work; or Contractor
. is generally not paying its debts as such debts become due; or
Contractor makes an-assignment for the benefit of creditors,
‘commences: (‘as the debtor) a voluntary case in bankruptcy under
the Federal Bankruptcy Code (as now or hereafter in effect) or

'Ut
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commences (as the debtor) :any proceeding under any other .
insolvency law; or a case in bankruptcy or any proceeding. under
any oth¢r insolvency law is commenced against Contractor (as the

- debtor) and’ w court having jurisdiction enters a decree or order

for relief against Contractor as the debtor in such c&se or
proceeding, or such case or proceeding is-consented to by
Contractor or remains undismissed for a period of sixty (60)
days, or Contractor consents to or admits the material
allegations against it in any such case or proceeding; or a
trustee, receiver, custodian, liquidator' or agent (however named)
is appointed to administer part of the property of Contractor for
the purpose of general administration of such property for the
benefit of creditors; or Contractor takes any corporate action

for the purpose of effectina any of the foreagoina:

] 't erve or per-
form any ) ovenant, con 1g]g§,st greex undertaking
hereunder @Eﬂ@?@iﬂ r a period of
ten (10)  (of th Tty (30) days fac \ diligently
pursuing u’Ehie BDecunidae 151&&1? ‘ e and
requesting that ve pontrt or, unless

Kenron ar Lende?&yiifﬁﬁgqg f to an extension of
such time prior to its expiration, '

_ '15 1.3 Any representcati 1 or warr ity of Contractor.
herein is false or misleading in any material respect, or becomes
false or misleading“in any material raspect;

: 15.7.4 /In addition te'thg Events of D 'ault
described above, it shall be an)Eveat of Default by Contractor if
Contractor fails to achieve all conditions precedent to Final '
Acceptance by the Scheduled BingtiAcceptance Date Such an Event
of Defaul 1all entitle fenron tdrexercise reme provided in
Section : . hereof witheut allowing Contract opportunity
to cure ¢ bvided therain oxr=in/ Seéction 15 3

The fadllretof Contractc ntain the
insurance Tuired vYTArticle :
15.1.6 The failure of .Contractor to comply with
.Section 3. l(b), or ‘ | ;

o 15.1.7 The failure to comply with Section 4.3(d) or

11.6(d). ' B ' _ ,

15.2 RemediesnonwDefault by Contractor.

15.2.1

Upon the occurrence of an Event of Default by

Contractor, Kenron, with Lender's written consent, shall notify
Contractor and its surety (if any) in writing of the nature of
the default and of Kenron's intention to terminate this Contract

" for default.

If Contractor fails to provide reasonable evidence

that such default does not in fact exist within 5 days of receipt
of such notification, Kenron may, upon written notice to
Contractor, terminate Contractor's right to proceed with the Work

¥y
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and, subject to the provisions of Sections 4.3(a) and 1l.6(a),
Kenron may collect on the Bond or the Performance Letter of

“ gredit, as the case may be, and the Retainage Letter of Credit in
accordance with the respective terms thereof. Notwithstanding
anything to the contrary set forth herein, any collections made
by Kenron on the Bond, the Performance Letter of Credit and the
Retainage Letter of Credit shall be made in accordance with the
following priorities: (i) first, on the Bond or Performance
Letter of Credlt, as the case may be, until the amount available
to be drawn thereunder shall have been reduced to the Warranty
Period Amount, (ii) second, on the Retainage Letter of Credit -
until the amount available to be drawn thereunder shall ‘have been
reduced to zero and (iii) third, on the Bond or Performance
Letter of Credit, as the case may be, until the amount available
to be dr: o o ero. In the

event of % pmj ﬁ*}f X proceed with
the Work , Kenron mggt take q@%se L he Work at the
Premises N(?’!;“le ! ét%‘ Yo | nt and all
records, s (W el del. ed to the

Premises or Thmnocumemw tey) oftonls and
construction equ e Qg_ finish the Work by
‘whatever method g&%g%ﬂggy em exped@gggg' Kenron may complete
the Plant, and until Final Acceptance, any cost or expense that
Kenron expends AXC the tract to achieve Final
Acceptance shall bé at the sole £ost and expense ¢ Contractor,
subject to/Contractor's limitetion of  liability set forth in
Article 17. ‘ :

) 15.2.2 /In the event of terminatien by Kenron under
Section 15.2. 1. Contracteor shali, promptly advise Kenron of all
outstanding subcontracts, rental agreements and purchase orders
which Contractor has withootheré&ipertaining to performance of the

Work and furrniish Keriron w¥th comp¢ete copies thei.¢of. Upon
request | ‘enron, Contrgztori/shali-assign to Ke n, in form
reasonab. tlisfactory o Kenton; <ontract le to

materials lant equipment)Torthe Work ot e

subcontr: tall agreementiia@nd purchas designated by
Kenron w] 2CLOT Has wWith OtRers f to the Work.
Kenron shall alsc receive, at its opticn, any and all obligations

which the Contractor has assumed.

15.2.3 In the event of termination under Section "
15.2.1 by Kenron, Contractor shall not be entitled to receive any

further payment until the Work is completed If the cost for the:

completed Work shall exceed the Contract Price, the amount -of

such excess shall be paid to Kenron by Conitractor, subject to the

limitations of Sections 15. 2.1 and Article 17. In addition,
Kenron shall have the right and is authorized to set off against
any amounts payable to Contractor and any other damages suffered
‘by Kenron due to said default or event giving rise to the

termination or. due to other defaults of Contractor to comply with

the terms of this Contract up to the total Contract Price. A
‘waiver by Kenron of one default of Contractor shall not be
considered to be a waiver of any subsequent default of
Contractor, nor be deemed to amend or modify ‘the terms of this
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Contract. Except as hereinabove expressly provided,, Contractor‘

‘expressly waives any formal notice by Kenron of Contractor's

failure to perform, ‘or passive breach of, Contractor S express
obligations under this Contract.

15.3 Events of Default by Kenron; Remedies. In the
event Kenron fails to make any payment within thirty (30) after

the date it becomes due under this Contract and such payment is
not disputed in good faith by Kenron,.Contractor may give notice
to Kenron of its intention to terminate this Contract and may -
recover from Kenron such payment as would be required if such
termination was a termination for convenience under Section 16 1,

as well as interest |
IBocumend1s on by

Contract -his ve unless

Contract N@ﬁ@ﬁﬁi(ﬁ ip'\ (15) days'

rior no d an opportunity to cure the ¢or ion of
gefau 1t. flriS Document 1S t¥1e property of S
‘ the Lake County Recorder!
ARTICLE_16 i

[}

TERMINATION FOR HKENRON'S CONVENIENC

| 16.1 "otice Kenron may, -at any tim andufor_its‘
convenience, terminate this Contract by giving Contractor thirty
(30) day prior notice. N
16.2 CompenSation. Upon termination pursuant to
this Article 16, Kenron shalizbave or cause to be paid, to Con-

tractor the sum of (i) thAztlameunttof the Contract Price due’ and
payable contractor up_to fthe  date of ‘terminat ~and (ii) -all .
reasonakt cumented céste - incurred by Contrs for its own o
efforts lement terminationdand the res turnover and
demobili 2xcludingogs o anticipat t and shop
space, 1 any" amounts owed by Cof ~Kenron. Such

payments “U LuisludldouLuL Vild L A llU\o uuy.l..&(»uuv ull_x vunnﬁr payments Of
the Contract Price made to Contractor and shall be for progress

payments to. Subcontractors or Vendors, based on (a). the

product but excluding antlcipated profit or restocking charges,
completed 'to the date of termination, (b) the portion of. the: 2
Contract Price attributable to: such Subcontractors or Vendors,
and (c) the payment schedule of such Subcontractors -or: Vendors.

Contractor shall use its best efforts to minimize all termination;

costs. Other than as set forth in this Section 16.2, Kenron
shall have no liability to Contractor for costs,. expenses or
losses of any kind or nature incurred by Contractor as a result

of such termination.

T s
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ARTICLE 17

LIMITATION OF LIABILITY.

17.1 Contractor's Liability. Contractor's 1iability
for all obligations arising under this Contract shall in no case
exceed the Contract Price.

17.2 Liquidated Damages and Penalties. The
liquidated damages provisions of this Contract are expressly
included in the limitation delineated in paragraph 17.1, above.
Liquidated damages are further limited to the following extent:

the liquidated damages and penalties specified in Article 3 of
this Contract in total shall notexcee d—~thirty “‘““‘t (:30. 0%) of

the total e i y
"Document is S

NOT OEEECIAL!

This Documegicis thegorgperty of

G the Lake Countgr Recorder!

* 18.1 Definition. "Force Majeure" shall mean
any act, levent or condition described below which .(a) has a
material advers "fect on the ability of Kenron, Contractor or
USX (an "Afifectéd Party") to perform) its obligations under this
Contract |(in the case of Kenron and Contractor) or the Tolling

Agreement (in the case of Xenron and USX), (bj)-which was not the

result of the willful misconduct (or negligence of the Affected

‘Party, (c) was bevond the reasonable control of the Affected

Party and (d) was mot avcidable by tihle Affected Party with the

exercise of reasonable due di&Lg@nce, including:
; \\ y—.‘ﬁl'\ ](/ _,/ o ’
(1) acts ¢¥rGod, maf' public Y

izorders, insqrrection, “rebellion
loods, hurri€anes;, earthguakes,

or otherlﬁafvral .calar

) ”Governmental Authority or changes in "
* - Governmental Rules afteruthe date of this
Y , Agreement-: :

R B

(iii) explosions or fires; .

(iv) strikes, work stoppages or other
‘labor: disputes (other.than strikes, work
stoppages -or other labor disputes. by "
employees or Subcontractors of the
Affected Party or, with respect to USX,
rail strikes or coal strikes),

(v) embargoes, delays in |
transportation or shortage of railroad
cars caused by acts of God or the public

htning or Otkerfoeuversly inclem ’ T

}
1
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enemy; Sabotade; restraint or
interruption of any utility.service;

~ (vi) other events which the Affected
Party reasonably can demonstrate to the
‘other Party were beyond the Affected
Party's reasonable control.

(b) ~Neither Party will be liable or in breach of

this Contract for fallure to perform any obllgation or for delay .
-in performance resulting from or contributed to by any Force
‘Majeure, and such failure shall not constitute an Event of

Default hereunder.

or impeded (a "Fdie d ided that, if USX is
the nffec =d party, Kenron shall glve Contractor the related,
Force Majeure Notice not later than 5 days after Kenron received

notice of such Foice Majeures frompsSX, AnysEorce Majeure Notlce

- reasonable & orts to avold and mrnimlze the effects of such
Force Ma: g : , )
o 11ustment of dates. Whe1 for .
specifice s text of Zpmi8>Contract section shall
comprise ‘ d heduled

shall specify the.length of deldy expected to be occasioned by
such event, Kenron (if Kenron or USX' is affected Party) or
Contractor (if Contractor is the Affectes Party) all provide

the other Party with periodic supplementsl rotice during the

period the Force Majeure continu Suc! supplem< tal notices
shall keep the other Party informed of any change, development,

progress (or other relevantoiniovmation concerning the Force
Majeure event, The PartyioiaimingcForce Majeur' shall use

Tracklng Milestone- Dates, Scheduled Mechanical Completion“Date,

.- Scheduled Tolling Completlon Date, Scheduled Final Acceptance

Date and any bonus and liquidated damages dates by the actua¥
number of days of delay occasioned by any Force Majeure that

affected the project schedule (unless the actual number of days L
'is agreed to by USX) : o

a 4," “ - ARTICLE 19

DISPUTE RESOLUTION

19.1 Dispute Resolution. If a dispute arises’
between Contractor and Kenron regarding the application or
interpretation of any provision of this Contract, the aggrieved
Party shall promptly notify the other Party of the dispute within.
ten (10) days after such dispute arises. ' If the Parties shall

4k mn A e X T
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have failed to resolve the dispute within thirty (30) days after

‘delivery of such notice, each: Party shall, within' ten (10) days -

thereafter, nominate a senior officer of its management who has.

. the authority to resolve such disputes, to meet at the Facility,
" or at any other mutually agreed location, to resolve the dispute. ™

\This provision shall not limit .any other rights at law or in
equity of the Parties.
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ARTICLE 20

MISCELLANEOUS PROVISIONS
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dance withe:

In the event of any conflidét or =

inconsistency between the provisions of the Contract and the:
provisions of any of the other Contract Documents, the provisions

of the former shall prevail

o

' 20.4 Examination of Contract Documents.
} represents that, prior to Tigning the Contract, it carefully
. examined the Contract Documents and compared all ‘parts: thereof |

' Wherever .possible the provisgions®
'4shall be construed as complementary rather than -asg conflicting. L

and: that it found no error, inconsistency:or omission therein.

' -Contractor agrees that it shall at once notify Kenron and Lender

of any error, inconsistency or omission that -t may hereafter

Documents

~.discover in the Contract Documents.

20.5 Order of Interpretation.

) In the event of any
inconsistencies between the terms and conditions of the Contract A

the following order of interpretation shall prevail.

Contractorlr>'.




meanings given them in Article I.

20.5.1 Modifications.

20.5.2 The body of this Contract.

52

.20'5'3 The Technical Construction Agreement.

20.5.4 Capitalized terms used herein havevthe

The section and subsection

headings and titles of articles used in this Contract are for
convenience only and shall not affect the construction of any

terms of this Contract.
includes the feminine gender.
firms,~assoc1ations and corporations.

- singular T

Reference
including
amending .
reference
schedules
indicated
instrument

.appendice
modificat

amendment

-terms of

Headings«
Articles
reference

terms or

by, and ¢

Indiana.

excluded,
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1is Contract. :

20.6 ;'ble of Contents; Article and Se

Words importing the masculine gender
Words importing persons include
wOrds importing the

rsa.
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solidating, -
'red to; - g
sections) or
vise

>tual

and

other |
ttent such
1 by the

The Table of Contents and headings of tf
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nly and shall not modity, define or limi
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).7 Governing/law. Thais Contract shc
rued in accctdance -witihz the laws of
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3 State of

EX

vise
-he duties

and Obllgu\-.n.vclu .a.luyvuuu HX wikte wWilvdLUw L Bt Nud it WAL A & N NS A s l\i the rights
‘and remedies available thereunder shall be exclusive.

20.9 Waiver. The failure of either Party to require
the performance of any terms or cbligations. of the Contract, or’
the waiver by either Party of any breach of the. Contract, -shall
not prevent a subsequent enforcement of such terms or obligations
or any other term or obligation or be deemed ’a waiver of any
other breach.

| 20 10 Vvalidity of Provisiomns. Except as may
otherwise be prov1ded herein, any provision of this Contract that
shall be prohibited or unenforceable in any jurisdiction shall, '
as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the
remaining prov1sions hereof and any such ,prohibition or
unenforceability in any JUllSdlCtlon shall not invalidate or
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render unenforceable such provision in any other~" jurisdiction,
but to the extent that a provisiﬁn is held to be unenforceable i
the Parties and/or the court shall attempt to construe the '
remaining provisions so as to eifect the Parties’ original .
intent. To the extent permitted by applicable law, the Parties
hereby waive any provision of law that renders any provision
hereof prohibited or unenforceable in any respect.

AL

i o e e €

20.11 Survival. The provisions of and the obli-
gations of Contractor under "Sections 2.3, 5.1.3, 7.4, 7.5, 7.11,
7.17, 7.19, 15.3. 1., 17.1, and 20.13 shall survive the expiration
or other termination of the Contract and any waiver of compliance
with said Articles and Sections or any other term, provision or
condition of this Contract.

Others. De ] upon, and
inure to m 1 m]; ctive

- successor mfr E c on A thether 7 |
- express o W}é‘@@ g%téc vy person (other
- than the Leg er an e Pa es a espet ‘\e successors ;

. and a551g' ) any'ibgéi E rremedy » claim under ]

or in respect of this Contract or any covenants, c yditions or o i
‘prOV1510n contained I 1 . ‘ :

LY

8 20.13 Nonrecourse.  Notwithstanding anything to the f
contrary contain in tais Contract, the Contract Documents "or in S
any other instrument executed by Contractor or Kenron pursuant to ;
or in connection with this Contract or the Contract Documents, no '
past, present,,or fature incorporator, shareholder, partner, ;
affiliate, officer, director employee, servant, agent or ‘ :

-authorized representative {(&3chi//an "operative") of Kenron or B
Contracto ubject to thelprovisd’set forth below in this B :
Section 2 1) shall have~anyalriabiErity or be personally liable-. f
for the p ¢ of any sems now—or! hereafter ow dircctly,u4 ;
indirectl sntingent Iggoherewider or for A formance of A
any of th tions or VroactiNe: any reps .on or :
warranty tor or Ken#éw contained > shall

otherwise 3 o any thereof.

The sole recourse of the Parties for satisfaction of the
obligations of Kenron or Contractor hereunder shall be against
Kenron or Contractor;,; as the case may. be, .and its assets, it
;being expressly understood that such obligations of Kenron or
Contractor are solely corporate obligations of Kenron or s Ny
Contractor, as the cdse may be; and that no personal liability o
shall attach to, or be incurred by, any operative of Kenron or
fContractor, provided, however, that this ‘Section 20.13 sshall not
limit the obllgations of ICF in its capacity as a party and a
signatory to the ICF Construction Contract Guaranty-. .

e e s PRl ("t Ltk ke b ne e B mlme, itk e i L e A T

) 20 14 Assignment. (a) This Contract shall be
'binding upon and inure to the benefit of the Parties and their
respective successors and permitted asqignees referred to in . é
Section 20.14(b). | f PR
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(b) Neither Party shall assign. or otherwise convey

title or interest in, to, or under this

Contract without the prior written consent of the other Party;
- provided, however, that, without any such consent,

~i. Kenron (and its successors and permitted

assignees) may assign all of its right, title and interest
hereunder to any of the following assignees:

execute ¢
assignmer

-substance

- from any

communicé
deemed g:
(ii) whe

a. any Person, corporation, bank, trust company,
association or other business entity as security in
connection with obtaining or arranging finanCing or

refinancing for the Facility,'

S
Nﬁﬁﬁ*ﬁtcﬁmb

ust company
t of any
ediately

This Dagument isthe PIePerie@t, vy merger, by

consdhigidtalon (domytyﬂecofdeﬂstanti
assets of such party) including, witho
the Partnership; and

d. any L«Lder.

(c) upon th requ it of Kenron, Contr

1 deliver a consent with respect| to any
described in Section 20.14(b) hereof in
reasonably acceptable. to Kenxon or to an

(d) No assigimert. 8ksil relieve the
ts obligatighs under'this Contract

1,15 Notices. A1l notices, 4
ereunder ghadli_be made in wr
rde (1) “a@spedthe dat

=

~y all the ;
limitation,

'tor shall
2rmitted
‘orm and
Lender.

s5igning Party

y and other:
ind shall be
11 delivery;
rice, on the

third dayfollowing the deposit with tne United States postal

prepaid;

- Service, certified mail, return receipt requested, postage ,
(iii) when delivered by a nationally or internationally

recognized delivery service promising delivery within a period of

~ twenty-four (24) hours, receipt obtained, charges prepaid, on- the,

day .following the deposit with such, delivery service; or
(iv) telex or telecopy addressed as follows or to such éther .

address .as a Party or Kenron may from:time to: time designate in
writing to the other Party or . Renron.

!

-owner: Kenron Corporation

c/o White & Case

1155 Avenue of the Americas

New York, New York 10036

Attention: Lawrence J. Gannon, Esq.
Telecopy No.: (212) 354-8113

1Y
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Contractor: ICF Kaiser Engineers, Inc.
Four Gateway Center, - 4
) Twelfth Floor |
5 Pittsburgh, PA 15222
' ATTN: Gray Rind
Telecopy No.: (412) 281 8145

Lender: General Electric Capital Corporation
1600 Summer Street
B Stamford, CT 06927- 4000’
ATTN: Manager of Operations -
Industrial Project Financing

PN Y a e B N nnno
\

I R e T AY -~

Document 1s | |
. ’i{ m qﬁh e effective
only upor Nlﬁ lé) dl Lot precluded.
- Every not en to Kenron hereunder must al ‘ riven to
Lender at the & RBogiment 1s theproperty of

tll L n rder! v |
20.16 Coo%le(xgagi%‘r{ otgrl‘iecgagteies. The I'arties shall.,
cooperate closely and in good faith with each other to the end
that the Plant contemg n tt ‘ontre 111 be properly

- performed in a timely, economic and correct manner.

o 20.17 Books and Re Drds. Kenron shall have the
right to examine and copy, at the Premises or at Contractor's
place of
accounts, correspondence, instructions, sL cifications, plans,
drawings, seceipts and memoranda,K of Contractor and/cr
Subcontractors insofar as awoll.@¥sepertinent to the Vork.

. Contractor shall be responsyble forTensuring that a1l of it
Contractor and ‘Subcontrackdfssdocimentations specified above are
preservec made available Forsany-such exanin . and copying.'
without ¢ l{tional compensaticn therefor, 1 eriod of one
year afte sion of theweowkEy Contract ‘'inal payment
has' been snron. Notwitlistanding i1 Kenron shall
have no 1 ‘ ng the lump ‘

sum- portions of this Contract or the derivation of Contractor s

: nationally published rates, or the derivation of other . fixed

mark-up rates contained in this Contract.

. 20.18 Contiactor s Instructions. No less than
thirty (30) calendar days prior to theé commencement of .start-up,
Contractor shall prepare in bound books and deliver to Kenron
four (4) sets of complete equipment and system instructions for:
-the start-up, preliminary testing, operation and maintenance of.
the Plant (the "Operations and Maintenance Manual"). Subsequent.
to such delivery, Contractor shall update and revise the
Operations- and Maintenarnce Manua1, when and as necessary, until
the date of Final Acceptance. Contractor -shall obtain all.
instruction manuals and special directions required for this
purpose from equipment manufacturers or shall itself’ provide -any
such written instructions which are not available from the o
manufacturers. The Operations and Maintenance. Manual shall be

P

1siness, and during B “ine ;. Hours, all books, records,
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" counterparts shall together constitute but one and the same

) 56

based on sound-+engineering and operations practice. Contractor
agrees that adherence to'the Operations and Maintenance Manual-
shall allow operation of the Plant at the levels of capacity, ?
efficiency and maintainabllity contemplated by the Contract 3 ”
Documents and will in no way impair any warranty or guarantee on
equipment, materials or services to be assigned by it to Kenron.-
Contractor shall perform all tests and Performance Tests in-
accordance with Operations and Maintenance Manual.

20.19 Overdue Obligations To Bear Interest. All
amounts due hereunder, whether as damages, credits, revenue or’
reimbursements, that are not paid when due 'shall bear interest at
a rate equal to Manufacturer s Hanover Bank of New York Base Rate

plus thr ' from time to

S NOTOFFICIRL ™ =

Ihzfe Dasnpasat s the BRopesiy 98 sy be executed
by -the Parties hebetbalwe Soparateleomntdepdrts, each of which
when so executed and delivered shall be an original, but all such

instrument.

. e o) o AP TW e LR s e b L Pt o ol nm s

: | 20.21 " Incidental and Consequentiad Damages.
Notwithstanding 'any | othéer provision of thisiContract to the

contrary, neither Contractor nor Kenron shall be liable to the .
other for indi , incidental, sequential, or special damages ]
or costs arisinggout of any default underythis Contract, except i

_insofar | the provisions gft'thiz Contract expressly provide for . ;
the reimbursement of damageb or tosts in certain events. i %

22 Certaip Finan‘inq Document s . ntractor has P
read the lcipation Agreement among Partne: PCI, Kenron; o
General ~ Credit and Leagdng Corporat Delaware :
corporat GE Capitaljigakced as of tI ereof, the :
Construc g Xt d in the ;

Participation Agreement) and the Senlor Term Loan Agreement (as

so defined) and ‘hereby acknowledges the terms -and conditionq L
thereof. : ' '
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IN WITNESS WHEREOF, the Parties have executed this
Contract on. the day and year first above,writtenm« |

” . . OWNER: _,
KENRON CORPORATION,
& Delaware corporation

3

P.8a3:

e

By: _
Name: -
Title: - - )
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‘ This Document.j i
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‘ IN WITNESS WHEREOF, the Parties have executed this '

Contract on the day and year first above wrltten.,

, {

“OWNER: S
KENRON CORPORATION, SR
a Delaware corporation

3
Y

, e fopnchh A Schursgct. -
B t Q?LK%fJW¢LUVAﬂaWFNxtw§j
Document is Pt o
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"By " -
Name '
Pitle:
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ACKNOWLEDGEMENT

STATE OF NEW YORK

)
g | V) SS:
'CQUNTY OF NEW YORK ) o

1

_, Before me, a Notary Public’ in and for said County
and State, personally appeared Kenneth A. Schweers, the President
of ICF Resources Incorporated, a Delaware corporation, and.
attorney in fact for Kenron Corporation, a Delaware corporation,
who acknowledged the execution of the foregoing.instrument for
and' on behalf of said corporation and’stated that the
representations set forth therein are true and correct.

4

L)

WITNESS my hand and Notarial Seal this 8th day of

May, 1991.
| Documentis
e NOT OFFI »,
SN
Cap e This Document is the p M
3 < SR the Lake County =iding in
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Mllbank, Tweed, Hadley & McCloy

1 Chase Manhattan Plaza
New: York, New York 10005
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'ACKNOWLEDGEMENT

STATE OF. NEW YORK . ) - .
” . ) . 88: : | o , ,
COUNTY OF NEW YORK ) . '
| Before me, a Notary Public in and for said County .
and State, personally appeared John H. Sloane, the Vice-President
| of ICF Kaiser Engineers, Inc., an Ohio corporation, who
; acknowledged the execution of the foregoing instrumén: for and on
b behalf of said corporation and stated that the representations
: set forth therein are true and correct.

1 I I

,J WITNESS my hand and Notarial Seal this 8th day of
May, 1991.
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SCHEDULE 4

i
DESCRIPTION OF PREMISES

- 0
o} !

PARCEu(l A PARCEL OF LAND PARTLY IN THE EAST HALF (E 1/2) OF SECTION
THIRTY-FOUR (34), ‘TOWNSHIP THIRTY-SEVEN (37) NORTH, RANGE EIGHT (8)
WEST OF THE SECOND PRINCIPAL MERIDIAN, AND PARTLY IN THE WEST (W 1/2)
OF SECTION THIRTY-FIVE (35), TOWNSHIP THIRTY~SEVEN (37) NORTH, RANGE
EIGHT (8) WEST OF THE SECOND PRINCIPAL MERIDIAN, IN THE CITY OF GARY,
LAKE COUNTY, INDIANA, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS.

COMMENCING AT THE SOUTHEAST CORNER OF SAID SECTION THIRTY-FOUR (34);
THENCE NORTH EIGHTY-NINE DEGREES, FIFTY-FIVE MINUTES, SEVEN SECONDS
WEST ALONG THE SOUTH LINE OF SAID SECTION THIRTY-FOUR (34) (BASIS OF
BEARINGS), SIX HUNDRED FOUR AND SIXTY-FIVE HUNDREDTHS FEET (604.65");
THENCE NORTH ST, TWO

~THOUSAND THRE REDTHS FEET

(2,385.98°) T PRI, DEGREES, THO
MINUTES SIXTE N AND THREE
.~ HUNDRED SEVEN mﬂ”@? mwﬁ% ENCE NORTH
NINETY DEGREE mﬁmuﬂﬁsm@ﬁﬁqs&mg@ge §£ N HUNDRED AND

ZERO HUNDREDTHS EEET TH ou 0 DEGREES, ZERO
MINUTES, ZERO ,mconns{%ﬁwﬁﬁwﬁgﬁa -FOUR AND SIXTY-ONE
HUNDREDTHS FEET (854.61'); THENCE SOUTH FORTY-SIX DEGREES, FIFTY-FIVE
MINUTES, THIRTY SECONDS WEST, TWO HUNDRED AND HUNDREDTHS FEET =
(200.00'); TH ICE SOUTH FIFTY DEGRI §, TEN MINUTES. THIRTY SECONDS . '
WEST, ONE HUNDRED EICHTY-SEVEN AND SEVENTY-THREE HUNDREDTHS FEET
(187.73'); THENCE SOUTH FIFTY-FIVE DEGREES, ZERQC MINUTES, ZERO SECONDS
WEST, EIGHTY-1HREE AND EIGHTY-SEVEN HUNDREDTHS FEET (83.87'); THENCE
SOUTH FIFTY-EIGHT DFGREERS, FOURTEEN MTNUTES, FORTY-SEVEN AND FIVE ‘

“TENTHS SECONDS WEST, FOUR HUNDRED AND. ZERO HUNDREDTHS FEET (400.00')TO
THE POINT OF BEGINNING. ; .

PARCEL 2: A PARCEL OF LAND IN-GHE SOUTHEAST QUARTFR (SE 1/4) OF

SECTION THIRT R (34), TOWNSHIP THIRTY~-SEVEN / TH, RANGE .
EIGHT (8) WES 1% JECOND PRINCTIPAL MERIDIAN, ~ CITY OF GARY,,
LLKE COUNTY, BETING MORE/HARE LULARL‘ DT AS FOLLOWS
COMMENCING ArI - dd iAo LA A L&L“nu -l- A AT AT F RN S (SZX ¥ ¥ =4 Ud—lv& *********** Y FOUR ( 34 ) '

THENCE NORTH EIGHTY-NINE DEGREES, FIFTY-FIVE MINUTES, SEVEN SECONDS
BEARINGS), ONE THOUSAND THREE HUNDRED FOURTEEN. AND SEVENTY-EIGHT 2
HUNDREDTHS FEET {{,314.78'); THENCE NORTH ZERO DEGREES, ZERO MINUTES,
ZERO SECONDS EAST, ONE' THOUSAND EIGHT HUNDRED NINETEEN.AND TWENTY

HUNDREDTHS FEET (1,819.20') TO THE POINT OF BEGINNING; THENCE: NORTH
FORTY-NINE DEGREES, THIRTY-NINE MINUTES, THIRTY-TWO AND FIVE TENTHS
*GECONDS WEST, TWO HUNDRED TWENTY-EIGHT AND FIFTY-TWO HUNDREDTHS FEET”‘
(228.52"); THENCE SOUTH NINETY DEGREES, ZERO MINUTES, ZERO SECONDS -
WEST, THREE HUNDRED ONE AND FIFTY-SIX HUNDREDTHS FEET (301.56');
THENCE NORTH ZERO DEGREES, ZERO MINUTES, ZERO SECONDS EAST, TWO
HUNDRED THIRTY-FIVE AND ZERO HUNDREDTHS FEET (235.00%); THENCE 'SOUTH
 NINETY DEGREES, ZERO MINUTES, ZERO SECONDS EAST, THREE HUNDRED TWO
AND FOURTEEN HUNDREDTHS FEET (302.14'); THENCE SOUTH FIFTY~EIGHT
DEGREES. 7FRO MINNTES. ZERO SECONDS EAST, THREE HUNDRED SIXTY- EIGHT |

)
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AND SEVEN HUNDREDTHS FEET (368.07'); THENCE SOUTH THIRTY-SIX DEGREES)
TWENTY-FOUR MINUTES, SEVENTEEN AND FIVE TENTHS SECONDS WEST, TWO
HUNDRED THIRTY-THREE AND FORTY-FOUR HUNDREDTHS FEET (233.44')TO THE
POINT OF BEGINNING.

PARCEL 3: A PARCEL OF LAND IN TKC NORTHWEST QUARTER (NW 1/4) OF
SECTION THIRTY-FOUR (34), TOWNSHIP THIRTY-SEVEN (37) NORTH, RANGE-
EIGHT (8) WEST OF THE SECOND PRINCIPAL MERIDIAN, IN THE CITY OF GARY,
LAKE COUNTY, INDIANA, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF SAID SECTION THIRTY-FOUR (34);
THENCE NORTH EIGHTY~-NINE DEGREES, FIFTY-FIVE MINUTES, SEVEN SECONDS
WES‘I. ALONG Tnn QOAATIMYY r'rl!p AN CATH ODNOMTYTMAN mu'rnmu mArm 134) (BASIS OF
BEARINGS), T WVEN GULNDRLD ;;.. JNDREDTHS FEET
(2,750,00'); SOUDEGREES T 28K JERO SECONDS

EAST, THREE Eﬁﬁﬁf 23§i? 3§§§]§3E ND ‘NINE HUNDREDTHS
_FEET (3,541. r GEU ]§ “c SOUTH EIGHTY-NINE

DEGREES, FIF x' gﬁTES THI TY WO SECONDS w‘ \E HUNDRED FIFTY
AND ZERO HUN )EGREES, THREE
MINUTES, TWEX' -E1GHﬁhéﬂbﬂhﬂSCwﬂﬂmtydiecﬁuﬂhaﬂo AND RO HUNDREDTHS'
FEET (200.00°'); THENCE NORTH EIGHTY-NINE DEGREES, FIiTY~SIX MINUTES,
THIRTY~TWO S IONDS EAST, ONE HUNDRED FIFTY AND 2ERO HUNDREDTHS FEET
(150.00'),; THENCE SOUTH ZERO DEGREESy THREE MINUTCS, TWENTY-EIGHT
SECONDS EAST, TWCO HUNDRED AND ZERO HUNDREDTES FEET (200.00'Y TO THE
POINT OF BEGINNING. ,

)
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SCHEDULE 4.
DESCRIPTION OF EASEMENT SITES

PARCEL 4: A PARCEL CF LAND IN' A PART OF THE NORTHWEST QUARTER OF
SECTION 2, A PART OF THE NORTH HALF OF SECTION 3, AND A PART OF
THE NORTHEAST QUARTER OF SECTION 4, ALL IN TOWNSHIP 36 NORTH,

RANGE 8 WEST; A PART OF FRACTIONAL SECTION 27, A PART OF THE.

'SOUTH HALF OF SECTION 33, A

PART OF SECTIONS 34 AND 35, ALL IN TOWNSHIP 37 NORTH, RANGE 8 WEST*
ALL IN LAKE COUNTY, INDIANA, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEAST CORNER OF SAID SECTION 34; THENCE SOUTH 2
DEGREES 00 MINUTES 37 SECONDS EAST 157.99 FEET TO THE NORTHERN
BOUNDARY OF LAND OWNED BY THE ELGIN, JOLIET AND EASTERN RAILWAY
COMPANY (BY DEED RECORD 432, PAGE 553, DATED JUNE 30, 1928)

(HEREINA . CO.); THENCE

‘SOUTH 81 29 1D S&iibgﬁﬁﬁﬂﬁﬁs‘ 'S ) FEET ALONG SAID
NORTHERN ]3 g’g OF STREET (BY DEED OF
DEDICATI 'RECORD 696, PAGES
589 10 4 mgmmmh 33 SECONDS WEST 58840
gggw ALO Tlﬁs@@@uﬁgm mﬁﬁ I&f I TO THE NORTH

) NDARY 7F SAI NT Ih SOUTHERLY 125,00 FEET |
(MEASURED AT Rxsﬁﬁéiﬁéiﬁ“sﬁgﬁgﬁy ‘&‘hﬁ‘i‘ﬁgt.

INE OF THE GRAND CALUMET
RIVER CHANNEL; THENCE SOUTH 89 DEGREES 40 MINUTES 2 SECONDS WEST
60.02 FEET ALONG SAIL BOUNDARY (WH INE IS PARALLEL WITH THE
CENTERLINFE OF SAID GRAND CALUMET RIVER CHANNEL) TO THE WEST BOUNDARY.
OF SAID VIRGINIA STREET; THENCE SOUTH 1 DEGREE 48 MINUTES 23 SECONDS
EAST 196.234 FEEL ATONG SAID WEST BOUNDARY TC A POINT WHICH. IS
NORTHWESTHRLY 100.00 FEET (MEASURED AT RIGHT ANGLES) FROM A NORTHERN
BOUNDARY OF €ATD ., J. & E. RAITWAY, CO.; THENUE SOUTH 9 DEGREES 10
'MINUTES 42 SECQNDS WEST 104,96 FEEL ALONGC THE WESTERN BOUNDARY OF SAID
VIRGINIA STREET TO A NORTHERMuBOUNDARY OF SAID E., J. & E. RAILWAY. ;
CO.," WHICH POINT IS WESTERLVL.8OIHO FEET (MEASURED AT RIGHT ANGLES) :

3  FROM THE BAST BOUNDARY OHSEAID VIXRGINIA STREET: THENCE SOUTH 81 . i

B e S R It P U

' DEGREES 29 MINUTES 32 SECONDSIWESI®227.80 FEET ALONG SAID, _NORTHERN ;
BOUNDARY NCE ALONG SALD NORTHERN BOUNDARY < NESTERLY 733.68 <
FEET ALO \RC TO THEORLGAT, ANDCHAVING A OF 6,309.19. FEET . |
AND SUBT L TONG CHOHDTHAVING A PEAR JUTH 84 DEGREES' 49
MINUTES 'gm AND HURENGTH OF 7 TO A SOUTHEAST g
CORNER OF LAND OWNED BY WORTHERN INDIANA PUBLIC SERVICE COMPANY (BY :

DEED RECORD 1160, PAGE 361, DATED OCTOBER 24, 1960) (HEREINAFTER ol
REFERRED TO AS NORTHERN INDIANA PUBLIC SERVICE COMPANY); THENCE NORTH

46 DEGREES 10 MINUTES 55 SECONDS WEST 195.53 FEET ALONG A NORTHEASTERN~
BOUNDARY OF SAID NORTHERN INDIANA PUBLIC SERVICE COMPANY; THENCE NORTH
A86 DEGREES 25 MINUTES 17 SECONDS WEST 895.27 FEET ALONG A NORTHERN: ;
BOUNDARY' OF SAID NORTHERN' INDIANA PUBLIC SERVICE COMPANY; THENCE.NORTH |
81 DEGREES 43 MINUTES 24 SECONDS WEST 48.25 FEET ALONG SAID NORTHERN :
BOUNDARY TO THE EAST BOUNDARY OF BROADWAY (BY DEED OF DEDICATION DATED';
APRIL 6, 1943 AND RECORDED IN DEED RECORD 696, PAGES 489 TO 499) ; i
THENCE NORTH 1 DEGREE 47 MINUTES 30 SECONDS WEST 175.65 FEET.-ALONG |
SAID EAST BOUNDARY TO THE NORTH. BOUNDARY OF SAID BROADWAY, WHICH POINTﬂ
IS SOUTHERLY 125.00 FEET (MEASURED AT RIGHT ANGLES) FROM THE }
CENTERLINE OF SAID GRAND CALUMET RIVER CHANNEL; THENCE SOUTH 89
DEGREES 42 MINUTES 10 SECONDS WEST 99.89 FEETAALONG SAID NORTH B




SCHEDULE 7 . CONTINUED

BOUNDARY (WHICH LINE IS PARALLEL WITH THE CENTERLINE OF SAID GRAND
CALUMET RIVER CHANNEL) TO THE EAST LINE CF SAID SECTION 4, WHICH POINT
IS SOUTH 2 DEGREES 13 MINUTES 24 SECONDS EAST 367.97 FEET FROM.THE
NORTHEAST CORNER OF SAID SECTION 4; THENCE CONTINUING SOUTH 89 DEGREES
%2 MINUTES 10 SECONDS WEST 0.15 FEET ALONG SAID NORTH BOUNDARY TO THE
WEST BOUNDARY OF SAID BROADWAY; THENCE SOUTH 1 DEGREE 47 MINUTES 30
SECONDS EAST 160.79 FEET ALONG SAID WEST BOUNDARY TO A NORTHEAST
‘CORNER OF LAND OWNED BY SAID NORTHERN INDIANA PUBLIC SERVICE COMPANY;
.THENCE NORTH 81 DEGREES 43 MINUTES 24 SECONDS WEST 577.86 FEET. ALONG A
NORTHERN BOUNDARY OF SAID NORTHERN INDIANA PUBLIC SERVICE COMPANY;
THENCE NORTH 1 DEGREE 38 MINUTES 02 SECONDS WEST 86.07 FEET ALONG AN
EAST BOUNDARY OF SAID NORTHERN INDIANA PUBLIC SERVICE COMPANY; THENCE
- SOUTH 88 DEGREES 36 MINUTES 27 SECONDS WEST 357.50 FEET ALONG A NORTH
BOUNDARY OF SAID NORTHERN INDIANA PUBLIC bERVICE COMPANY; THENCE NORTH
75 DEGREES 21 SAID BOUNDARY;"

THENCE NORTH S wmﬁriy ! '8 FEET ALONG
SAID BOUNDARY INUTE! 'ONDS WEST
648.89 FEET A mpm%m B 40 MINUTES 46
SECONDS WEST HENCE ITH 47 DEGREES

51 MINUTES 15 SE ’mﬁsvﬁaibumﬁﬁ mm pn@isesegxmf RY TO A

NORTHEASTERN ‘BOUNDARY ‘ RAILWAY. CO.;
THENCE NORTH | DEGREE@EJ§Q§¥NUT fgqglco Db:WEST 175 7 FEET.ALONG, ,

SAID NORTHEASTERN BOUNDARY TO A POINT WHICH IS NORTH 1 DEGREE 37
MINUTES 51 SECONDS WEST 573.88 FEET FROM THE SQUTH LINE OF SAID |
SECTION 33; THENCE NORTH 1 DEGREE 27/MINUTES 51 SECONDS WEST 600.G0
FEET ALONG AN EAST BOUNDARY OF SAID E. J. & E. PAILWAY. CO. (BY DEED
RECORD 179, PAGE 350y DATED APRIL 16, 191C); THENCE NORTH 90 DEGREES
00 MINUTES 00 SECONDS EAST, 3,799.32 FEET TO THE WEST LINE OF SAID
SECTION 34; THENCE NORTH 2 DEGREES 13 MINUTES 24 SECONDS WEST
5,150.87 FEET ALONG ©HE WEST LINE OF SAID SECPION 34 AND FRACTIONAL

_ SECTION 27 TO THE DOCK OR BULKHEAW'INE AS APPROVED BY THE SECRETARY
OF WAR, FEBRUARY 12, 1908 (AS SHOWN ©N%A PLAT OF SURVEY OF LAND LYING

BETWEEN SAID DOCK OR BULKHEADVLINE ANDZPHE SHORE LTNE OF LAKE
MICHIGAN, IN OF FICE OF TEESURVEYORFOF LAKE COUN INDIANA); .
.THENCE SOUTH JREFS 53 MINUTESwiZ SECONDS FAST +20 FEET ALONG
SAID 1908 DOC D HBAD LINESSEEENCE” NORTH S0 , 00 MINUTES 00
SECONDS EAST ET ALONG S&#2908 DOCK C D LINE TO THE
DOCK OR BULKH " E THE ARMY,

MARCH 12, 1956 (AS SHOWN ON A PLAT OF SURVEY OF LAND LYING BETWEEM
SAID DNOCK OR BULKHEAD LINE AND THE SHORE LINE OF LAKE MICHIGAN, IN THE
OFFICE OF THE SURVEYOR OF LAKE COUNTY, INDIANA); THENCE "SOUTH 51

DEGREES 49 MINUT“S 23 SECONDS EAST 50 15 FEET THENCE' NORTH 90 DEGREES .
MINUTES 12 SELONDS EAST 90.31 FEET THEN"E SOUTH 0 DEGREES 00 MINUTES
00 SECONDS EAST 41.00 FEET; THENCE SOUTH 84 DEGREES 54 MINUTES 02

SECONDS EAST 1,237.59 FEET; THENCE SOUTH S DEGREES 20 MINUTES 21

SECONDS WEST 537.33 FEET; THENCE SOUTH 13 DEGREES 48 MINUTES 15
SECONDS WEST 419.10 FEET; THENCE SOUTH 69 DEGREES 23 MINUTES 03
SECONDS EAST 448.74 FEET; THENCE SOUTH 85 DEGREES 54 MINUTES 52
SECONDS EAST 57.38 FEET TO THE EAST LINE OF SATD SECTION 34;:. THENCE
SOUTH 2 DEGREES 00 MINUTES 37 SECONDS EAST 4,654.47 FEET ALONG SAID
EAST LINE TO THE POINT OF BEGIMNING. LESS AND SXCEPT PARCELS 1, 2 AND 3.




SCHEDULE ] CONTINUED

PARCEL 5: A PARCEL OF LAND IN PART OF THE NORTHEAST QUARTER OF
SECTION 3, TOWNSHIP 36 NORTH, RANGE WEST IN LAKE. COUNTY INDIANA,.
DESCRIBED AS FOLLOWS' | y

COMMENCING AT THE NORTHEAST CORNER OF SAID QUARTER SECTION; THENCE
SOUTHERLY 285.92 FEET ALONG THE EAST LINE OF .SAID QUARTER SECTION: TO
THE SOUTHEASTERN BOUNDARY OF THE ELGIN, JOLIET AND EASTERN RAILWAY
COMPANY (BY DEED RECORD 432, PAGE 553, DATED JUNE 20, 1928); THENCE
SOUTH 82 DEGREES 42 MINUTES WEST 622.54 FEET ALONG SAID SOUTHEASTERN
BOUNDARY TO THE NORTHEAST CORNER OF LAND CONVEYED BY UNITED STATES .
STEEL CORPORATION (NOW A DIVISION OF USX CORPORATION) TO NORTHERN

6, 1985); THENCE SOUTH 0 -DEGREES 51 MINUTES WEST 284.33 FEET ALONG THE
EAST BOUNDARY OF LAND CONVEYED IN THE ABOVE-DESCRIBED--DOCUMENT NUMBER

B e

% : 89 DEGREES I \LC >R THERN BOUNDARY TO
. THE POINT ( N@T @iﬁ&ﬁ?ﬁl?&ﬂ,‘m § NT IS THE

. SOUTHWEST COR}NI ﬁﬁgij%ﬁhﬁﬂ“gﬁ@qgk BED DOCUMENT

| NUMBER 794896 ; THEN TH£§9 DEG UTEb 'EST 1,130.78 FEET

’ ALONG SAID NORTHERN iﬁbgﬁﬁﬁk ﬂg 'ERN BOUNDARY OF SAID

§ ~ MINUTES EAST 1,142.30 F NG SAID ‘SOUT "ERN BOUNDARY TO THE

NORTHWEST ( QNE' OF\iAND CONVEYED AN\THE ABOVE=DESC BED DOCUMENT -
NUMBER 794856; THENCE SOUTH 0 DECREES 51 MINOTES /WEST 164. 24 FEET TO

THE POINT OF BEGINNING.

INDIANA PUBLIC SERVICE COMPANY (BY DOCUMENT NUMBER 794896, DATED MARCH

794896 TO ! NORTH 78 DEGREES
02 MINUTES mflﬁh&ﬁfg ﬁh ARY; THENCE NORTH

ELGIN, JCLIET AND EASTERN RAILWAY COMPANY THENCE NORTH 82 DEGREES 42 - -
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