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BEFORE THE PUBLIC UTILITIES COMMISSION OF OHIO 

IN THE MATTER OF THE JOINT 
APPLICATION OF AKRON 
THERMAL, LIMITED 
PARTNERSHIP AND AKRON 
THERMAL COOLING, LLC FOR 
AUTHORITY TO ENTER INTO AN 
ARRANGEMENT WITH THE 
SUMMIT COUNTY PORT 
AUTHORITY FOR THE ISSUANCE 
OF REVENUE BONDS, TERM LOAN, 
AND A MODIFICATION OF A LEASE 

CASE NO. 07-^-HC-AIS 
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JOINT APPLICATION FOR AUTHORITY TO ENTER INTO AN 
ARRANGEMENT FOR THE ISSUANCE OF REVENUE BONDS, TERM LOAN, 

AND MODIFICATION OF A LEASE 

Pursuant to Section 4905.40-42, Revised Code, Akron Thermal, Limited 

Partnership ("Thermal") and Akron Thermal Cooling, LLC ("Cooling"), seek 

Commission approval to enter into an arrangement with the Summit County Port 

Authority for the issuance of Revenue Bonds for an amount currently estimated up to 

$6,250,000. Thermal and Cooling also seek approval to enter into a term loan of up to 

$1.5 million. In addition, approval is sought for the modification of a lease. 

In support of their Joint Application, Thermal and Cooling respectfully 

state as follows: 

1. Thermal is a limited partnership duly organized and existing under the 

laws of the State of Delaware and is authorized to engage in the business of providing 

steam and hot water through pipes or tubing to consumers AAdthin the central business 

district in downtown Akron, Ohio. ThermaFs limited partner is Thermal Ventures II, 
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Limited Partnership, a Delaware limited partnership; its general partner is Opportunity 

Parkway, LLC, an Ohio limited liability company. 

2. Thermal is a public utility as defined in Sections 4905.02 and 

4905.03(A)(9), Revised Code, and is regulated by and is subject to the jurisdiction of the 

Public Commission of Ohio (the "Commission"). Thermal provides service to 

approximately 200 steam and hot water customers. 

3. The steam system in Akron was first developed by the City of Akron and 

operated by the City of Akron from 1974-1995. It was part of a combination trash 

burning and steam producing plant. 

4. Cooling is an Ohio limited liability company established for the purpose 

of owning and operating the cooling or chilled water operations in Akron, Ohio. 

5. Cooling is also a public utility as defined in Sections 4905.02 and 

4905.03(A)(9), Revised Code and is also subject to the jurisdiction of the Commission. 

It is owned by Thermal Ventures II, L.P. ("TVII"), a Delaware partnership authorized to 

do business in Ohio. Cooling serves approximately 12 chilled water customers in Akron. 

REVENUE BONDS 

6. Thermal and Cooling seek Commission authority to enter into an 

arrangement with the Summit County Port Authority ("the Port Authority"). The 

proposed Revenue Bonds (the "Bonds") are expected to be issued by the Port Authority 

within the Port Authority's Fixed Rate Financing Program. The Port Authority will use 

the Bond proceeds to make a loan to Thermal and Cooling. The Bonds are expected to 

be rated "BBB +" by Fitch Ratings. 
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7. The Project funds will be used to retire existing discounted obligations 

of Thermal and Cooling as well as to fund restructuring costs, a bond reserve fund and 

costs of the issuance of the Bonds (the "Project"). 

8. Under this arrangement, the Port Authority will acquire a leasehold 

interest or other interest satisfactory to the Port Authority in the Project and lease the 

Project to Thermal and Cooling for the term of the Bonds. The Lease will be a triple net 

lease and will require Thermal and Cooling to be responsible for: (a) any and all costs 

and expenses in connection with the Project including, sales, property, and use taxes, 

and any other taxes, assessments, levies, fees, and charges imposed against the Project 

or the Lease, and (b) removal of all liens (other than permitted liens) against the Project. 

9. A Primary Bond Reserve equal to ten percent of the principal amount of 

the Bonds is required. The Primary Bond Reserve will be funded with a cash deposit to 

be funded with bond proceeds. 

10. The Bonds will be secured by a second mortgage on all real property 

owned by and the leasehold interest of Thermal and Cooling as well as a second security 

interest in all equipment owned by Thermal and Cooling, subject to the Lender's 

interest. 

11. The current projected amount of financing through this bond 

arrangement will be up to $6,250,000. There will be a Bond Reserve Fund of up to 

$625,000 and the projected financing costs are up to approximately $200,000. The 

projected interest rate is 5.95%, but is subject to market conditions and will be set 

approximately one week before closing. The projected financing closing date is 

February 8, 2007. The first interest payment would be due on or about May 15, 2007 



and the last principal payment would be due on or about May 15, 2017. All of these 

amounts, rates, and dates are subject to modification. 

12. Lease payments to the Trustee from Thermal and Cooling will be due 

on the first day of each month. Such payments will be required to be paid by wire 

transfer. Lease payments \vill be secured by the City of Akron in the form of a guaranty. 

Such guaranty will require annual appropriation and will be called upon in the event 

Thermal and Cooling fail to meet their payment obligations under the Lease. The 

monthly lease payments will consist of any principal and interest due on the Bonds, the 

program administrator fee and the Bond Trustee fee. 

13. The estimated financing costs for the Program include underwriting 

fees, legal fees. Bond rating fees, printing costs, Bond Trustee fees and other related 

costs. The financing costs may increase if significant changes or delays occur after the 

execution of the Term Sheet. The estimated fees do not include Thermal and Cooling's 

legal counsel or other consultants. With the approval of the Port Authority, such costs 

may be included in the financing. 

14. The loan will be subject to a Yield Maintenance Premium in the event 

of a pre-payment. The Yield Maintenance Premium is defined as "the excess, if any, of 

the Discoimted Value of the Called Principal over the sum of the Called Principal". 

Therefore, the actual premium payable, if any, will depend upon the market interest 

rates on comparable term U.S. Treasury securities plus one percent (1%) which would be 

the rate the Called Principal is discounted at the time the loan is optionally prepaid, 

compared to such interest rates at the time the loan was closed. 
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TERM LOAN 

15. Thermal and Cooling seek Commission approval of a term loan of up 

to $1.5 million from FirstMerit Bank, N.A. ("FirstMerit") The purpose of the term loan 

will be to provide working capital to Thermal and Cooling. The funds from the term 

loan will be placed in FirstMerit Bank to be drawn down as needed, and FirstMerit will 

be the company's primary depository institution. The term of the term loan is 120 

months from the date of closing and the amortization will be over ten years. There will 

be 120 monthly principal and interest payments. The rate will be a 10 year COF plus 

250 bps, but the facility will be re-priced annually. FirstMerit will have a first and best 

blanket lien position on all business assets including, but not limited to, accounts, 

inventory, equipment and intangibles, as well as an assignment of the leasehold interest. 

FirstMerit will also have a first and best security interest in $150,000 in account at 

FirstMerit. There will be fees of $7,500 plus out-of-pocket expenses. Thermal Ventures 

II, LP will be a guarantor and there will be a Support Agreement from the City of Akron 

which will provide credit enhancement to this facility. Attached as Exhibit i(B) is the 

financing commitment/term sheet from FirstMerit. 

MODIFICATION TO OPERATING LEASE 

16. The existing lease between the City of Akron and Thermal which was 

approved by the Commission in Case No. 97-1059-HT-AIS is being modified. 

Modifications will be filed when they become available. 

17. Attached are the following exhibits submitted in support of this 

Application: 

Exhibit lA - Summit County Port Authority Revenue Bonds, Executive 

Summary and Resolution Subject to Approval 



Exhibit iB - Commitment Letter/Term Sheet as to Term Loan (subject to 

revision) 

Exhibit iC - Current Lease (Modified Lease to be filed when available) 

Exhibit 2 - Balance Sheet and Income Statement 

Exhibit 3 - Verification of officers of Opportunity Parkway, LLC, the 

general partner of Akron Thermal, Limited Partnership and of the officers of Akron 

Thermal Cooling, LLC. (Signed copies will be filed as soon as they become available.) 

WHEREFORE, Akron Thermal, Limited Partnership and Akron Thermal 

Cooling, LLC respectfully request that the Commission approve and authorize the 

arrangement with the Srnnmit County Port Authority for the issuance of Revenue 

Bonds, the approximately $1.5 million term loan, and the modifications to the lease, and 

grant such other relief as the Commission finds to be fair and reasonable under the 

circumstances. 

Respectfully submitted, 

By: 
Stephen M. I 

y ^ . TJt^'^-^'p*-^^ 
Howard 

VORYS, SATER, SEYMOUR AND PEASE LLP 
52 East Gay Street 
P.O. Box 1008 
Columbus, Ohio 43216-1008 
(614) 464-5401 
Fax: (614)719-4772 
E-mail: smhQward(^vssp.com 

Attorneys for Akron Thermal, Limited 
Partnership and Akron Thermal Cooling, LLC 

01/11/2007- Columbus 10064431 
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EXHIBIT lA 

Summit County Port Authority Revenue Bonds 
Executive Summary and 

Resolution Subject to Approval 



SUMMIT COUNTY PORT AUTHORITY 
Executive Summary 

Akron Thermal Project 

Date: January 16, 2007 

Project Description and 
Financing Structure: 

Lessee: 

Cooperative Party: 

Estimated Project Costs: 

Port Authority Bonds: 

Akron Thermal, Limited Partnership and Akron 
Thermal Cooling, LLC (collectively, Akron 
Thermal) generate and distribute steam and chilled 
water to buildings primarily in and around 
downtown Akron (including hospitals). The facility 
used by Akron Thermal is the City of Akron's 
former recycle energy plant (the "Project Facihty") 
which Akron Thermal will lease from the City 
under an operating lease arrangement. The Project 
is the acquisition by the Port Authority of a 
leasehold interest in the Project Facility. The Port 
Authority will issue its Bond Fund Program Bonds 
to pay the cost of acquiring an interest in the 
Project Facility. The Port Authority will then lease 
the Project Facility to Akron Thermal imder a 
Lease Agreement. Akron Thermal will make rental 
payments to the Port Authority under the Lease 
Agreement in amounts necessary to pay the debt 
service on the Bonds when due. 

Under a Cooperative Agreement with the Port 
Authority, the City of Akron (the City) has agreed 
to make payments from its nontax revenues in an 
amount necessary to pay debt service on the Bonds 
when due, to the extent that Akron Thermal has 
failed to make its required rental payments. 

Akron Thermal, Limited Partnership 
Akron Thermal Cooling, LLC 

City of Akron 

$6,250,000 

not to exceed $6,500,000 - maturing May 15,2017 

Other Financing; 

Security for Financing: 

$1,500,000 term loan from FirstMerit Bank 

Second mortgage on Project, subordinate to 
FirstMerit Bank 

Expected Tax Status of Bonds: 

Projected Closing Date: 

1396673 V 01 

Taxable 

March 1,2007 



SUMMIT COUNTY PORT AUTHORITY 

RESOLUTION NO.: 2007-002 

A RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF UP TO 
$6,500,000 SUMMIT COUNTY PORT AUTHORITY BOND FUND 
PROGRAM TAXABLE DEVELOPMENT REVENUE BONDS, FOR THE 
PURPOSE OF HNANCING THE COSTS OF "PORT AUTHORITY 
FACILITIES" WITHIN THE MEANING OF SECTION 4582.21, OHIO 
REVISED CODE; AUTHORIZING THE EXECUTION AND DELIVERY 
OF A SUPPLEMENTAL TRUST INDENTURE TO SECURE SUCH 
BONDS; AUTHORIZING THE EXECUTION AND DELIVERY OF A 
COOPERATIVE AGREEMENT, A BASE LEASE, A LEASE AGREEMENT 
AND A BOND PLACEMENT AGREEMENT; AND AUTHORIZING THE 
DISTRIBUTION OF A DISCLOSURE STATEMENT IN CONNECTION 
WITH SUCH BONDS; AND AUTHORIZING AND APPROVING 
RELATED MATTERS. 

WHEREAS, the Summit County Port Authority (the "Port Authority")^ a body corporate 
and politic duly organized and validly existing under the laws of the State of Ohio (the "State"), is 
authorized and empowered, by virtue of the laws of the State, including without limitation, Sections 
4582.43 and 4582.431, Ohio Revised Code, (a) to issue its revenue bonds and revenue notes for the 
purpose of financmg of costs of acquiring, constructing, installing, equipping or improving port 
authority facilities located within the County of Summit, Ohio (the "County"), (b) to enter into 
agreements with respect to the financing, acquisition, construction, equipping, improvement and 
installation of such facilities and to provide for a pledge of certain revenues sufficient to pay the 
principal of and interest and any premium on those revenue bonds and revenue notes, (c) to secure 
those revenue bonds by a trust indenture as supplemented by a supplemental indenture, as provided 
herein, and (d) to enact this Bond Legislation and to enter into the Supplemental Indenture, the 
Cooperative Agreement, the Base Lease, the Lease Agreement and the Placement Agreement, each 
as defined in Section 1, upon the terms and conditions provided herein and therein; and 

WHEREAS, the Project will enhance, foster, aid, provide for or promote economic 
development in the County by creating and preserving jobs and employment opportunities, and the 
Port Authority is authorized and empowered by Section 13 of Article Vm, Ohio Constitution, and 
Sections 4582.21 through 4582.59, Ohio Revised Code, as enacted and amended from time to time, 
to finance die costs of the acquisition of an interest in the Project by issuing and selling its revenue 
obligations therefor; and 

WHEREAS, this Legislative Authority has determined that it is necessary and proper and in 
the best interest of the Port Authority to issue revenue bonds in the aggregate principal amoimt not 
to exceed $6,500,000 to finance the costs of an interest in port authority facilities to be acquired by 
the Port Authority. 



NOW, THEREFORE, BE IT RESOLVED by the board of directors (the "Board") of tiie 
Summit County Port Authority: 

Section 1. Definitions. In addition to the words and terms defined elsewhere in tiiis 
resolution, unless the context or use clearly indicates another meaning or intent, the words and terms 
used herein shall have the meaning set forth below. Words and terms not defined in this Section 1 
shall have the meanings ascribed to them in the Indenture and the Lease Agreement. 

"Act" means Chapter 4482, Revised Code, as enacted and amended from time to time 
pursuant to Section 13 of Article VIII of the Ohio Constitution. 

"Base Lease" means the Base Lease between the Port Authority and the Contracting Party. 

"Basic Indenture" means the Trust Indenture dated as of July 1, 2004 between the Port 
Authority and the Trustee. 

'^ond Legislation" means, as to the Series Bonds, this resolution providing for the issuance 
of the Series Bonds, as amended or supplemented from time to time. 

"Bond Registrar" means such term as defined in tiie Basic Indenture. 

"Bond Reserve Deposit" means such term as defined in the Supplemental Indenture. 

"Bond Service Charges" means, as to tiie Series Bonds, such term as defined in the Basic 
Indentiu*e. 

"Bonds" means the Series Bonds and any other series of Bonds hereafter authorized by and 
issued piursuant to Section 2.02 of the Basic Indenture and secured by the Basic Indenture and the 
Supplemental Indenture. 

"Chairman" means tiie Chairman of the Board of the Port Authority. 

"City" means the City of Akron, Ohio, a mxmicipal corporation located in the County and 
duly organized and validly existing under the Constitution and laws of the State and its Charter. 

"Closing Date" means the date of delivery of the Series Bonds. 

"Contracting Party" means, collectively, Akron Thermal, Limited Partnership, a limited 
partnership duly organized and validly existing under the laws of the State of Delaware and 
authorized to do business in the State, and Akron Thermal Cooling, LLC, a limited partnership 
duly organized and validly existing under the laws of the State, or any successor Contracting 
Party under the Lease Agreement. 

"Contribution Payments" means the payments to be made by the City to the Trustee for 
the benefit of the Port Authority, as defined in, and in accordance with the terms of, the 
Cooperative Agreement. 



"Cooperative Agreemenf' means the Cooperative Agreement among the Port Authority, 
the City, the Trustee and the Contracting Party. 

"Final Terms Certificate" means, as to the Series Bonds, a certificate signed by the President 
or other officer of the Port Authority, as provided in Section 3 of this resolution. 

"Fiscal Officer" means the fiscal officer or the assistant fiscal officer of the Port Authority. 

"Indenture" means the Basic Indenture, as amended by the Second Supplemental Trust 
Indenture dated as of March 1, 2005 between die Port Authority and the Trustee, as supplemented 
by the Supplemental Indenture, and as may be further amended or supplemented from time to time, 
providing for issuance of the Series Bonds. 

"Lease Agreement" means the Lease Agreement between the Port Authority and the 
Contracting Party pursuant to which the Port Authority will lease the Project Facihty to the 
Contracting Party, as the same may be amended or supplemented from time to tune. 

"Original Purchaser" means the Original Purchaser of the Series Bonds, as provided in tiie 
Placement Agreement. 

"Placement Agent" means, as to the Series Bonds, Robert W. Baird & Co. Incorporated. 

"Placement Agreement" as to the Series Bonds, means the Bond Placement Agreement 
among tiie Port Authority, the Contracting Party and the Placement Agent, providing for the private 
placement of the Series Bonds. 

"Port Authority" means the Summit County Port Authority, Ohio, a port authority and 
political subdivision and body corporate and politic duly organized and vahdly existing under the 
laws of the State. 

"President" means the President of the Port Authority. 

"Person" means such term as defined in the Basic Indenture. 

"Pledged Revenues" means such term as defined in the Indenture. 

"Project Facility" means such term as defined in tiie Base Lease, constituting **port authority 
facilities" as defined in the Act. 

"Rental Payments" means such term as defined in the Lease Agreement. 

"Register" means such term as defined in the Basic Indenture. 

"Secretary" means the Secretary or the Assistant Secretary of the Port Authority. 



"Series Bonds" means the Summit County Port Authority Bond Fund Program Taxable 
Development Revenue Bonds (Akron Thermal Project) authorized by the Bond Legislation and 
issued by the Port Authority under the Indenture. 

"Special Funds" means such term as defined in the Basic Indenture. 

"State" means tiie State of Ohio. 

"Supplemental Indenture" means the Supplemental Trust Indenture between the Port 
Authority and the Trustee, supplementing the Basic Indenture and providing for issuance of the 
Series Bonds. 

"Trustee" means U.S. Bank National Association, a national banking association organized 
and existing under the laws of the United States of America, until a successor Trustee shall have 
become such pursuant to the applicable provisions of the Basic Indenture, and thereafter "Trustee" 
shall mean the successor Trustee. 

The captions and headings in this Bond Legislation are solely for convenience of reference 
and do not define, limit or describe the scope or intent of any provisions or sections of the Bond 
Legislation. 

Section 2. Findmgs and Determinations. This Board hereby finds and determines that: 

(a) By virtue of the laws of the State, including Article VIII, Section 13 of the Ohio 
Constitution and the Act, the Port Authority is authorized and empowered to do the following: 

(1) to acquire, construct, install and equip "port authority facilities," or interests 
therein, as defined in Section 4582.21(E) of the Act, and issue its revenue 
bonds and revenue notes to finance the costs of such facihties; 

(2) enter into an indenture supplemental to the Basic Indenture to evidence such 
bond indebtedness and to provide for ^Yevenues," as defined in Section 
4582.21(G) of tiie Act, and as referenced in Section 4582.48 of tiie Act, 
sufficient to pay the principal of, premium, if any, and interest on those 
bonds; 

(3) enter into the Cooperative Agreement pursuant to which (i) the Port 
Authority will agree to issue the Series Bonds to provide for financing the 
costs of acquiring an interest in the Project Facility, funding the Bond 
Reserve Deposit and paying the costs of issuance of the Series Bonds and 
(ii) the City will agree to make Contribution Payments, if any, when due; 

(4) enter into tiie Base Lease pursuant to which it will acquire an interest in the 
Project Facility from the Contracting Party; 



(5) enter into the Lease Agreement pursuant to which it v^ll lease the Project 
Facility to the Contracting Pdrty; and 

(6) secure bonds and notes and other obligations of the Port Authority by a 
pledge and assignment of certain revenues and other interests, including 
securing the payment of the Bond Service Charges on the Series Bonds by 
assigning to the Trustee the Rental Payments to be received fix)m the 
Contracting Party under the Lease Agreement and the Contribution 
Payments to be received from the City under the Cooperative Agreement. 

(b) Under the Indenture, including the Supplemental Indenture authorized under this 
resolution, the Port Authority is authorized to issue and sell the Series Bonds, and to apply a portion 
of the proceeds derived from the sale of the Series Bonds to financing the costs of acquiring an 
interest in the Project Facility in accordance with the Cooperative Agreement and the Base Lease. 

(c) Under the Lease Agreement, tiie Port Authority is authorized to lease the Project 
Facility to the Contracting Party and to collect Rental Payments from the Contracting Party 
thereunder. 

(d) Under the Cooperative Agreement, tiie Port Authority is authorized to obtain the 
agreement of the City to make Contribution Payments, if any, when due thereunder. 

(e) The Project Facility is a "port authority facility" as defined in the Act and is 
consistent with the purposes of Article VIE, Section 13 of the Ohio Constitution. 

(f) The proposed use of the Project Facility is m furtherance of the purposes of tiie Act 
in that it will enhance, foster, aid, provide for and promote economic development within the 
jurisdiction of the Port Authority by creating and preserving jobs and employment opportunities and 
improving the economic welfare of the people in the County. 

(g) Paying the costs of acquiring an interest in the Project Facility will requfre the Port 
Authority to issue, sell and deliver tiie Series Bonds in the principal amount not to exceed 
$6,500,000 under tiie hidenture. 

(h) All formal actions of this Board relating to the enactment of this resolution were 
taken in an open meeting of this Board. All deliberations of this Board and of any of its committees 
that resulted in formal actions were in meetings open to the pubhc in comphance with all legal 
requfrements, including Section 121.22, Revised Code. 

Section 3. Autiiorization of Series Bonds. Pursuant to the authority of the Act and the 
Bond Legislation, the Port Authority shall, issue, sell and dehver the Series Bonds in the aggregate 
principal amount not to exceed $6,500,000 for the purpose of financing the costs of acquiring an 
interest in the Project Facility in accordance wiih the Base Lease and the Cooperative Agreement, 
fimding the Bond Reserve Deposit and paying the costs of issuance of the Series Bonds. The Series 
Bonds shall be designated "Summit County Port Authority Bond Fund Program Taxable 
Development Revenue Bonds (Akron Thermal Project)," or such other designation(s) as shall be set 



forth in the Final Terms Certificate. The aggregate principal amount of Series Bonds, not exceeding 
$6,500,000, shall be as determined in tiie Final Terms Certificate. 

Section 4, Terms and Provisions of Series Bonds. 

(a) Terms of Indenture. The Series Bonds are being issued pursuant to the Indenture 
and are subject to all the terms and conditions thereof The terms of the Series Bonds provided for 
in the Indenture not included in this Bond Legislation are incorporated herein by reference. 

(b) Form and Numbering. The Series Bonds will be issued initially in fiilly registered 
form, will be exchangeable in the manner and on the terms provided in the Indenture and will be 
numbered as determined by the Tnistee. The Series Bonds will be in denominations permitted or 
required by the Indenture and v îll be dated as provided in the Indenture. 

(c) Maturity and Interest Rate. The Series Bonds will mature on the date or dates and 
will bear interest from thefr dates at the rates per annum, payable on each Interest Payment Date, as 
set forth in the Supplemental Indenture and the Final Terms Certificate, based on advice of the 
Placement Agent and approved by the President, provided in no event shall the final maturity of the 
Series Bonds exceed 15 years nor shall the average rate of interest on the Series Bonds exceed 9% 
per annum. 

(d) Redemption of Series Bonds. The Series Bonds will be subject to such optional 
redemption, optional default redemption and extraordinary optional redemption terms as shall be 
provided in the Indenture. 

(e) Payment. Bond Service Charges on the Series Bonds will be payable as provided in 
the Indenture. 

(f) Execution. The Series Bonds will be signed on behalf of the Port Authority by tiie 
President or the Chairman. Such signature may be by facsimile. 

(g) Registrar. The Trustee will be tiie initial Bond Registrar for the Series Bonds and 
may resign, be removed, or a successor Bond Registrar may be appointed, pursuant to the 
provisions of the Indenture. 

Section 5. Security for the Series Bonds. To the extent provided in, and except as 
otherwise permitted under the Indenture, the Series Bonds shall be equally and ratably (a) payable 
solely fix)m the Pledged Revenues and the Special Funds and moneys and investments therein to 
provide for payment of Bond Service Charges of the Bonds; and (b) secured by the Indenture. 

Anytiimg in the Bond Legislation or the Bonds to the contrary notwithstanding, neither tiie 
Bond Legislation, the Series Bonds, nor the Indenture will constitute a debt or pledge of tiie faith 
and credit of the Port Autiiority, and each Series Bond must contain on its face a statement to that 
effect and to the effect tiiat such Series Bond is payable solely from the Pledged Revenues and tiie 
Special Funds in accordance with tiie Indenture. Nothing in the Bond Legislation, however, 
prohibits tiie Port Autiiority, of its own volition, fi*om usmg to the extent that it is authorized by law 



to do so, any other resources for the fiilfillment of any of the terms, conditions or obhgations of the 
Indenture, the Bond Legislation or any of the Series Bonds. 

Section 6. Sale of Scries Bonds. The Series Bonds will be sold to the Original 
Purchaser in accordance with the terms of tiie Placement Agreement and the Final Terms 
Certificate. The Board authorizes and dfrects the President to finalize the terais of tiie Series Bonds 
in the Final Terms Certificate, to make the necessary arrangements with the Placement Agent to 
establish the date, location, procedure and conditions for the delivery of the Series Bonds, and to 
take all steps necessary to effect due execution, authentication and dehvery of the Series Bonds 
under the terms of the Bond Legislation, the Indenture and the Final Terms Certificate, to the extent 
not provided in the Placement Agreement. 

The President, the Chairman, the Secretary, the Fiscal Officer and any other officer of the 
Board, alone or in conjunction v^th any of the others, are authorized to enter into, sign and dehver, 
in the name and on behalf of the Port Authority, the Placement Agreement and to sign and dehver 
the Final Terms Certificate, provided that the Placement Agreement and the Final Terms Certificate 
shall be approved by the President, shall not be inconsistent with this Bond Legislation and the Act, 
and shall not be substantially adverse to the Port Authority. The approval of those instruments shall 
be conclusively evidenced by thefr execution. 

Section 7. Acquisition of Interest in Project Facihty: Lease of Project Facility: 
Allocation of Proceeds of Series Bonds. The Port Authority is authorized to acquire an interest ui 
the Project Facility pursuant to the terms of the Base Lease and the Cooperative Agreement. The 
proceeds of the Series Bonds shall be deposited witii tiie Trustee under the Indenture and disbursed 
by the Trustee in accordance with the hidenture to pay the costs of acquiring an interest in the 
Project Facihty, funding the Bond Reserve Deposit and issuing the Series Bonds. 

Section 8. Documents and Transcripts. In order to secure the payment of the Bond 
Service Charges and to provide for the issuance and sale of the Series Bonds, the Board authorizes 
and dfrects the President, the Chairman, the Secretary, the Fiscal Officer and any other office: of tiie 
Board, alone or in conjimction with any of the others, to sign and deliver, in the name and on behalf 
of the Port Authority, the Supplemental Indenture, the Cooperative Agreement, the Base Lease, tiie 
Lease Agreement and such other documents, fristruments and certificates as shall be required 
thereunder (collectively, the "Authority Documents"), provided that such Authority Documents 
shall be approved by the President, shall not be inconsistent with this Bond Legislation and the Act, 
and shall not be substantially adverse to the Port Authority. The approval of the Authority 
Documents shall be conclusively evidenced by thefr execution. 

The Board further authorizes and dfrects the President, the Chairman, the Secretary, the 
Fiscal Officer and any other appropriate officer of the Board, as appropriate, alone or in conjunction 
with any of the others, to sign and dehver, such certifications, financing statements, assignments and 
instruments as are, the opinion of bond counsel to the Port Authority, necessary or appropriate to 
perfect the pledges set forth in the Bond Legislation and ui the Indenture, and to consummate tiie 
transactions provided for in the Bond Legislation, the Authority Documents, the Final Terms 
Certificate and the Placement Agreement. 



The use and distribution of a preliminary disclosure document, in form on file with the 
Secretary, and of a final disclosure document consistent with preliminary disclosure document, the 
Bond Legislation and the Indenture and ^proved by the President, are hereby authorized. 

The Secretary or other appropriate officer of the Board will ftimish to the Trustee a true 
transcript of proceedings, certified by the Secretary or other officer, of all proceedings had with 
reference to the issuance of the Series Bonds, together with such infonnation for the recoixis as is 
necessary to determine the regularity and vahdity of the issuance of the Series Bonds. 

Section 9. Prevaihng Wage Rates. As provided fri Section 4582.37 of the Act, all 
wages paid to laborers and mechanics employed on the Project shall be paid at not less than the 
prevaihng rates of wages for laborers and mechanics for each class of work called for by the Project, 
which wages shall be determined in accordance with the requfrements of Chapter 4115, Ohio 
Revised Code, for determination of prevailing wage rates. 

Section 10. Effective Date. This resolution shall take effect immediately upon its 
enactment. 

RESOLUTION NO.: 2007-002 

INTRODUCED: January 16,2007 

ADOPTED: January , 2007 

Board Secretary Board Chairman 

On roll call: 

1396312.01 



SUMMIT COUNTY PORT AUTHORITY 

RESOLUTION NO.: 2007-002 

A RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF UP TO 
$6,500,000 SUMMIT COUNTY PORT AUTHORITY BOND FUND 
PROGRAM TAXABLE DEVELOPMENT REVENUE BONDS, FOR THE 
PURPOSE OF FINANCING THE COSTS OF "PORT AUTHORITY 
FACILITIES" WITHIN THE MEANING OF SECTION 4582.21, OHIO 
REVISED CODE; AUTHORIZING THE EXECUTION AND DELIVERY 
OF A SUPPLEMENTAL TRUST INDENTURE TO SECURE SUCH 
BONDS; AUTHORIZING THE EXECUTION AND DELIVERY OF A 
COOPERATIVE AGREEMENT, A BASE LEASE, A LEASE AGREEMENT 
AND A BOND PLACEMENT AGREEMENT; AND AUTHORIZING THE 
DISTRIBUTION OF A DISCLOSURE STATEMENT IN CONNECTION 
WITH SUCH BONDS; AND AUTHORIZING AND APPROVING 
RELATED MATTERS. 

WHEREAS, the Summit County Port Authority (the "Port Authority"), a body corporate 
and politic duly orgatuzed and vahdly existing under the laws of the State of Ohio (the "State"), is 
authorized and empowered, by virtue of the laws of the State, including without limitation. Sections 
4582.43 and 4582.431, Ohio Revised Code, (a) to issue its revenue bonds and revenue notes for the 
purpose of financing of costs of acquiring, constructing, installing, equipping or improving port 
authority facilities located within the County of Summit, Ohio (the "County"), (b) to enter into 
agreements with respect to tiie financing, acquisition, construction, equipping, improvement and 
installation of such facihties and to provide for a pledge of certain revenues sufficient to pay the 
principal of and interest and any premium on those revenue bonds and revenue notes, (c) to secure 
those revenue bonds by a trust indenture as supplemented by a supplemental indenture, as provided 
herein, and (d) to enact this Bond Legislation and to enter into the Supplemental Indenture, the 
Cooperative Agreement, the Base Lease, the Lease Agreement and the Placement Agreement, each 
as defined in Section 1, upon the terms and conditions provided herein and thereui; and 

WHEREAS, the Project will enhance, foster, aid, provide for or promote economic 
development in the County by creating and preserving jobs and employment opportunities, and the 
Port Authority is authorized and empowered by Section 13 of Article Vm, Ohio Constitution, and 
Sections 4582.21 through 4582.59, Ohio Revised Code, as enacted and amended from time to time, 
to finance the costs of the acquisition of an interest in the Project by issuing and selling its revenue 
obligations therefor; and 

WHEREAS, this Legislative Authority has determined that it is necessary and proper and in 
the best interest of the Port Authority to issue revenue bonds in the aggregate principal amount not 
to exceed $6,500,000 to finance the costs of an interest in port authority facilities to be acqufred by 
the Port Authority. 



NOW, THEREFORE, BE IT RESOLVED by tiie board of dfrectors (tiie "Board") of tiie 
Summit County Port Authority: 

Section 1. Definitions. In addition to the words and terms defined elsewhere in this 
resolution, unless the context or use clearly indicates another meaning or intent, the words and terms 
used herefri shall have the meaning set forth below. Words and terms not defined in this Section I 
shall have the meanings ascribed to them in tiie Indenture and the Lease Agreement. 

"Act" means Cht^ter 4482, Revised Code, as enacted and amended from time to time 
pursuant to Section 13 of Article VIII of the Ohio Constitution. 

"Base Lease" means the Base Lease between the Port Authority and the Contracting Party. 

"Basic Indenture" means the Trust Indenture dated as of July 1, 2004 between the Port 
Authority and the Trustee. 

"Bond Legislation" means, as to the Series Bonds, this resolution providfrig for tiie issuance 
of the Series Bonds, as amended or supplemented from time to time. 

"Bond Registrar" means such term as defined in the Basic fridenture, 

"Bond Reserve Deposit" means such term as defined in the Supplemental Indenture. 

"Bond Service Charges" means, as to the Series Bonds, such term as defined ui the Basic 
Indenture. 

"Bonds" means the Series Bonds and any other series of Bonds hereafter authorized by and 
issued pursuant to Section 2,02 of the Basic Indenture and secured by the Basic Indenture and the 
Supplemental Indenture. 

"Chafrman" means the Chairman of the Board of the Port Authority. 

"City" means the City of Akron, Ohio, a municipal corporation located in tiie County and 
duly organized and validly existing under the Constitution and laws of the State and its Charter. 

"Closing Date" means the date of dehvery of the Series Bonds. 

"Contracting Party" means, collectively, Akron Thermal, Limited Partnership, a limited 
partnership duly organized and validly existing under the laws of the State of Delaware and 
authorized to do business in the State, and Akron Thermal Cooling, LLC, a limited partnership 
duly organized and validly existing under the laws of the State, or any successor Contracting 
Party under the Lease Agreement, 

"Contribution Payments" means the payments to be made by the City to the Trustee for 
the benefit of the Port Authority, as defined in, and in accordance with the terms of, the 
Cooperative Agreement. 



"Cooperative Agreement" means the Cooperative Agreement among the Port Authority, 
the City, the Trustee and the Contracting Party. 

"Final Terms Certificate" means, as to the Series Bonds, a certificate signed by the President 
or other officer of the Port Authority, as provided in Section 3 of this resolution. 

"Fiscal Officer" means the fiscal officer or tiie assistant fiscal officer of the Port Authority. 

"Indenture" means the Basic Indenture, as amended by the Second Supplemental Trust 
Indenture dated as of March 1, 2005 between the Port Authority and the Trustee, as supplemented 
by the Supplemental Indenture, and as may be further amended or supplemented fixim time to time, 
providing for issuance of the Series Bonds. 

"Lease Agreement" means the Lease Agreement between the Port Autiiority and the 
Contracting Party pursuant to which the Port Authority will lease the Project Facility to tiie 
Contracting Party, as the same may be amended or supplemented from time to time. 

"Original Purchaser" means the Original Purchaser of the Series Bonds, as provided in the 
Placement Agreement. 

"Placement Agent" means, as to the Series Bonds, Robert W. Baird & Co. Incorporated. 

"Placement Agreement" as to the Series Bonds, means the Bond Placement Agreement 
among the Port Authority, the Contracting Party and the Placement Agent, providing for the private 
placement of the Series Bonds. 

"Port Authority" means the Summit County Port Authority, Ohio, a port authority and 
political subdivision and body corporate and pohtic duly organized and vahdly existing under the 
laws of the State. 

"President" means tiie President of the Port Authority. 

"Person" means such term as defined in the Basic Indenture. 

"Pledged Revenues" means such term as defined in the Indenture. 

"Project Facihty" means such term as defined in the Base Lease, constituting ''port authority 
facilities" as defined m the Act. 

"Rental Pa>ments" means such term as defined in tiie Lease Agreement. 

"Register" means such term as defined in the Basic Indenture, 

"Secretary" means the Secretary or the Assistant Secretary of the Port Authority. 



"Series Bonds" means the Summit County Port Authority Bond Fund Program Taxable 
Development Revenue Bonds (Akron Thermal Project) authorized by the Bond Legislation and 
issued by the Port Authority under the Indenture. 

"Special Funds" means such term as defined in the Basic Indenture. 

"State" means tiie State of Ohio. 

"Supplemental Indenture" means the Supplemental Trust Indenture between the Port 
Authority and the Trustee, supplementfrig tiie Basic Indenture and providing for issuance of the 
Series Bonds. 

"Trustee" means U.S. Bank National Association, a national banking association organized 
and existing under the laws of the United States of America, until a successor Trustee shall have 
become such pursuant to the applicable provisions of tiie Basic Indenture, and thereafter "Trustee" 
shall mean the successor Trustee. 

The captions and headfrigs in this Bond Legislation are solely for convenience of reference 
and do not define, hmit or describe the scope or intent of any provisions or sections of the Bond 
Legislation. 

Section 2. Findings and Determinations. This Board hereby finds and determines tiiat: 

(a) By virtue of the laws of tiie State, including Article Vm, Section 13 of the Ohio 
Constitution and the Act, the Port Authority is authorized and empowered to do the following: 

(1) to acqufre, construct, install and equip "port authority facilities," or interests 
therein, as defined in Section 4582.21(E) of the Act, and issue its revenue 
bonds and revenue notes to finance the costs of such facihties; 

(2) enter into an indenture supplemental to the Basic Indenture to evidence such 
bond indebtedness and to provide for "revenues," as defined in Section 
4582.21(G) of tiie Act, and as referenced fri Section 4582.48 of tiie Act, 
sufficient to pay the principal of, premium, if any, and interest on those 
bonds; 

(3) enter into the Cooperative Agreement pursuant to which (i) the Port 
Authority will agree to issue the Series Bonds to provide for financing the 
costs of acquiring an interest in the Project Facility, fimding the Bond 
Reserve Deposit and paying the costs of issuance of the Series Bonds and 
(ii) the City will agree to make Contribution Payments, if any, when due; 

(4) enter into the Base Lease pursuant to which it will acquire an interest in the 
Project Facility from the Confracting Party; 



(5) enter into the Lease Agreement pursuant to which it will lease the Project 
Facility to the Contracting Party; and 

(6) secure bonds and notes and other obUgations of the Port Authority by a 
pledge and assigrunent of certain revenues and other interests, including 
securing the payment of the Bond Service Charges on the Series Bonds by 
assigning to the Trustee the Rental Payments to be received from the 
Contracting Party under the Lease Agreement and the Contribution 
Payments to be received from the City under the Cooperative Agreement. 

(b) Under the Indenture, including the Supplemental Indenture authorized under this 
resolution, the Port Authority is authorized to issue and sell the Series Bonds, and to apply a portion 
of the proceeds derived from the sale of the Series Bonds to financing the costs of acquiring an 
interest in the Project Facility in accordance with the Cooperative Agreement and the Base Lease. 

(c) Under the Lease Agreement, the Port Authority is authorized to lease the Project 
Facility to the Contracting Party and to collect Rental Payments from the Contracting Party 
thereunder. 

(d) Under the Cooperative Agreement, tiie Port Authority is authorized to obtain the 
agreement of the City to make Contribution Payments, if any, when due thereunder. 

(e) The Project Facility is a "port authority facihty" as defined ui the Act and is 
consistent with the purposes of Article Vni, Section 13 of tiie Ohio Constitution. 

(f) The proposed use of the Project FaciUty is in furtherance of the purposes of the Act 
in that it will enhance, foster, aid, provide for and promote economic development within the 
jurisdiction of the Port Authority by creating and preserving jobs and employment opportunities and 
improving the economic welfare of the people in the County. 

(g) Paying the costs of acquiring an interest in the Project Facility will reqmre the Port 
Autiiority to issue, sell and deliver the Series Bonds in the principal amount not to exceed 
$6,500,000 under tiie hidenture. 

(h) All formal actions of this Board relating to the enactment of this resolution were 
taken in an open meeting of this Bo^d. All deliberations of this Board and of any of its committees 
that resulted in formal actions were in meetings open to the public in compUance with all legal 
requfrements, mcluding Section 121.22, Revised Code. 

Section 3. Authorization of Scries Bonds. Pursuant to tiie authority of the Act and the 
Bond Legislation, the Port Authority shall, issue, sell and deliver the Series Bonds in the aggregate 
principal amount not to exceed $6,500,000 for tiie purpose of financing the costs of acquiring an 
interest in the Project Facility in accordance with the Base Lease and the Cooperative Agreement, 
fimding the Bond Reserve Deposit and paying the costs of issuance of the Series Bonds. The Series 
Bonds shall be designated "Summit County Port Authority Bond Fund Program Taxable 
Development Revenue Bonds (Akron Thermal Project)," or such other designation(s) as shaU be set 



forth in the Final Terms Certificate. The aggregate principal amount of Series Bonds, not exceeding 
$6,500,000, shall be as determined in the Final Terms Certificate. 

Section 4. Terms and Provisions of Series Bonds. 

(a) Terms of Indenture. The Series Bonds are being issued pursuant to the Indenture 
and are subject to all the terms and conditions thereof The terms of the Series Bonds provided for 
in the Indenture not included in tiiis Bond Legislation are incorporated herein by reference. 

(b) Form and Numbering. The Series Bonds will be issued initially in fiilly registered 
form, will be exchangeable in the manner and on the terms provided in the Indenture and will be 
numbered as determined by tiie Trustee. The Series Bonds will be in denomuiations permitted or 
required by the Indenture and will be dated as provided in the Indenture. 

(c) Maturity and Interest Rate. The Series Bonds will mature on the date or dates and 
will bear interest from their dates at the rates per annum, payable on each Interest Payment Date, as 
set forth in the Supplemental Indenture and tiie Final Terms Certificate, based on advice of the 
Placement Agent and approved by the President, provided fri no event shall the final maturity of the 
Series Bonds exceed 15 years nor shall the average rate of interest on the Series Bonds exceed 9% 
per annum. 

(d) Redemption of Series Bonds. The Series Bonds will be subject to such optional 
redemption, optional defaufr redemption and extraordinary optional redemption terms as shall be 
provided in the Indenture. 

(e) Payment, Bond Service Charges on the Series Bonds will be payable as provided in 
the Indenture. 

(f) Execution. The Series Bonds v^ll be signed on behalf of the Port Authority by the 
President or the Chairman. Such signature may be by facsimile. 

(g) Registrar. The Trustee will be the initial Bond Registrar for the Series Bonds and 
may resign, be removed, or a successor Bond Registrar may be appointed, pursuant to tiie 
provisions of the Indenture, 

Section 5. Security for the Series Bonds. To the extent provided in, and excq)t as 
otherwise permitted under tiie Indenture, the Series Bonds shall be equally and ratably (a) payable 
solely from the Pledged Revenues and the Special Funds and moneys and investments therefri to 
provide for payment of Bond Service Charges of tiie Bonds; and (b) secured by the Indenture. 

Anything in the Bond Legislation or the Bonds to the contrary notwithstanding, neither the 
Bond Legislation, tiie Series Bonds, nor the Indenture will constitute a debt or pledge of the faith 
and credit of the Port Authority, and each Series Bond must contain on its face a statement to that 
effect and to tiie effect tiiat such Series Bond is payable solely from the Pledged Revenues and the 
Special Funds in accordance with the Indenture. Nothing in the Bond Legislation, however, 
prohibits tiie Port Authority, of its own volition, from using to the extent that it is authorized by law 



to do so, any other resources for the fiilfilhnent of any of the terms, conditions or obUgations of the 
Indenture, the Bond Legislation or any of the Series Bonds. 

Section 6. Sale of Series Bonds. The Series Bonds wiU be sold to the Original 
Purchaser in accordance with the terms of the Placement Agreement and the Final Terms 
Certificate. The Board authorizes and dfrects the President to finalize the terms of the Series Bonds 
in the Final Terms Certificate, to make the necessary arrangements with the Placement Agent to 
establish tiie date, location, procedure and conditions for the delivery of the Series Bonds, and to 
take all steps necessary to effect due execution, authentication and delivery of the Series Bonds 
under the terms of the Bond Legislation, the Indenture and the Final Terms Certificate, to the extent 
not provided hi the Placement Agreement. 

The President, the Chairman, tiie Secretary, the Fiscal Officer and any other officer of the 
Board, alone or in conjunction with any of the others, are authorized to enter into, sign and dehver, 
in the name and on behalf of the Port Authority, the Placement Agreement and to sign and deliver 
the Final Terms Certificate, provided tiiat tiie Placement Agreement and the Fuial Terms Certificate 
shall be approved by tiie President, shah not be inconsistent witii tiiis Bond Legislation and the Act, 
and shall not be substantially adverse to the Port Authority. The approval of those instruments shall 
be conclusively evidenced by their execution. 

Section 7, Acquisition of Interest in Project Facihty: Lease of Project Facility: 
Allocation of Proceeds of Series Bonds. The Port Authority is authorized to acquire an interest in 
the Project Facility pursuant to the terms of the Base Lease and the Cooperative Agreement. The 
proceeds of the Series Bonds shall be deposited with the Trustee under the Indenture and disbursed 
by the Trustee in accordance with the Indenture to pay the costs of acquiring an interest in the 
Project Facility, funding the Bond Reserve Deposit and issuuig the Series Bonds. 

Section 8. Documents and Transcripts. In order to secure the payment of the Bond 
Service Charges and to provide for the issuance and sale of the Series Bonds, the Board authorizes 
and directs the President, tiie Chairman, the Secretary, the Fiscal Officer and any other officer of the 
Board, alone or in conjunction with any of the others, to sign and deliver, in the name and on behalf 
of the Port Authority, the Supplemental Indenture, the Cooperative Agreement, the Base Lease, the 
Lease Agreement and such other documents, instruments and certificates as shall be required 
thereunder (collectively, the "Authority Documents"), provided that such Authority Documents 
shall be approved by the President, shall not be inconsistent with this Bond Legislation and the Act, 
and shall not be substantially adverse to the Port Authority. The approval of the Authority 
Documents shall be conclusively evidenced by their execution. 

The Board further authorizes and directs the President, the Chairman, the Secretary, the 
Fiscal Officer and any other appropriate officer of the Board, as appropriate, alone or in conjimction 
with any of the others, to sign and deliver, such certifications, financing statements, assignments and 
instruments as are, the opinion of bond counsel to the Port Authority, necessary or appropriate to 
perfect the pledges set forth in the Bond Legislation and in the Indenture, and to consummate the 
fransactions provided for in the Bond Legislation, tiie Authority Documents, the Final Terms 
Certificate and the Placement Agreement, 



The use and distribution of a preliminary disclosure document, in form on file with the 
Secretary, and of a final disclosure document consistent with preliminary disclosure document, the 
Bond Legislation and tiie Indenture and approved by the President, are hereby authorized. 

The Secretary or other appropriate officer of the Board will fumish to the Trustee a true 
transcript of proceedings, certified by the Secretary or other officer, of all proceedings had with 
reference to tiie issuance of the Series Bonds, together witii such information for the records as is 
necessary to determine the regularity and validity of the issuance of the Series Bonds. 

Section 9. PrevaiUng Wage Rates. As provided fri Section 4582.37 of the Act, all 
wages paid to laborers and mechanics employed on the Project shall be paid at not less than the 
prevailing rates of wages for laborers and mechanics for each class of work called for by the Project, 
which wages shall be determined in accordance with the requirements of Chapter 4115, Ohio 
Revised Code, for determination of prevailfrig wage rates. 

Section 10. Effective Date. This resolution shall take effect immediately upon its 
enactment. 

RESOLUTION NO.: 2007-002 

INTRODUCED: January 16,2007 

ADOPTED: January , 2007 

Board Secretary Board Chairman 

On roll caU: 

1396312.01 



EXHIBIT IB 

Commitment Letter/Term Sheet as to Term Loan 
subject to revision 



Date: December 29, 2006 

Mr. Jeffrey P. Bees 
President 
Akron Thermal, L.P. 
Akron Thermal Cooling, LLC 
226 Opportunity Parkway 
Akron, OH 44307 

Re: Financing Commitment 

Dear Jeff: 

I am pleased to advise you that FirstMerit Bank, N.A. ("FirstMerit") has approved 
the following credit facility to you subject to the following terms and conditions (the 
"Commitment"), This Commitment is based on your representation of intent to use the 
credit accommodation(s) as described herein. 

Borrower(s): 

Guarantor(s): 

Credit Facility: 

Purpose: 

Term: 

Amortization: 

Rate: 

FACILITYm 

Akron Thermal, Limited Partnership, and Akron Thermal 
Cooling, LLC. (to mirror Port Authority borrowers and 
guarantors) 

Thermal Ventures II, LP and City of Akron (Support Agreement) 

$1,500,000 Term Loan 

To provide Working Capital 

120 Months from date of closing (to be determined) 

10 years 

10 year COF plus 250 bps 



Akron thermal Limited Partnership 
Akron Thermal Cooling, LLC. 
Date 12/27/2006 
Page 2 of 5 

Repayment Terms: 120 Monthly principal and interest payments. 

Collateral/Priority: First and best blanket lien position on all business assets 
including but not limited to accounts, inventory, equipment 
and intangibles. 
Assignment of leasehold interest. 
Ffrst and best security interest in $150,000 in account at 
FirstMerit. 

Fees: 

Other Terms/Conditions: 

$7,500 plus out of pocket expenses. 

A support agreement from the City of Akron will provide 
credit enhancement to this facility. As part of this 
agreement, the City of Akron will annually appropriate 
funds in the city budget to support this guarantee. The 
funds appropriated will cover the P&I payments to be made 
for the coming year for this facility. If the City fails to 
appropriate funds in any given year, the City of Akron must 
appropriately notify the bank of this decision. Failure to 
appropriate funds to support the City's guaranty will be 
viewed as an "event of default" subject to all remedies as 
specified in the loan agreement. 

The funds from the term loan will be placed in FirstMerit 
bank to be drawn down as needed and FirstMerit will be 
the company's primary depository institution. 

Subordination of debt by all affiliated entities. Includes 
subordination as to lien as well as to payment while subject 
loan is outstanding. This requirement does not include the 
anticipated funding and subsequent repayment of the 
Summit County Port Authority Bond including a SIMM 
disbursement from this bond to TVII, 

Receipt and satisfactory review of updated projections 
includfrig balance sheets and income statements reflecting 
the proposed structure shall be received prior to loan 
closing. 



Akron thermal Limited Partnership 
Akron Thermal Cooling, LLC. 
Date 12/27/2006 
Page 3 of5 

TERMS AND CONDITIONS RELATING TO ALL FACILITIES 

CONDITIONS PRECEDENT TO CLOSING: 

The following conditions must be fulfilled to FirstMerit's satisfaction prior to 
closing: 

• Financing documentation satisfactory to FirstMerit. 

• Loan documentation to be prepared by Bank-approved outside legal counsel. 

FirstMerit reserves the right to withdraw this Commitment prior to closing as 
follows; 

A. If FirstMerit determines that a material adverse change has occurred in the 
financial condition or assets of the Borrower 

B. If FirstMerit is advised prior to the closing of the loan of any law or 
regulation which prevents or prohibits FirstMerit from making loans in 
accordance with terms and conditions contained herein or other 
conditions, which, in the judgment of FirstMerit, have material adverse 
effect upon the Borrowers' profitability or FfrstMerit's ability to make 
loans and/or this loan. 

C. This Commitment presumes the full disclosure and accuracy of all 
pertinent information submitted by the Borrower to FirstMerit and may be 
canceled by FirstMerit if any such information is false, incomplete or 
inaccurate in any material respect or if the conditions represented or 
indicated to exist shall change in any material respect. 

ONGOING TERMS, CONDITIONS AND COVENANTS: 

The following is a non-exclusive hst of the ongoing terms, conditions and 
covenants relating to all facihties set forth above.: 

• Borrower may not have new debt for borrowed money secured or 
unsecured or capitalized leases, hens, pledges, security interest on assets, 
they may not sell with recourse any of Borrower's accounts except to 
Lender without prior written consent of the lender. 

• Borrower must not make capital expenditures without prior vmtten 
consent of the lender. 



Akron thermal Limited Partnership 
Akron Thermal Cooling, LLC. 
Date 12/27/2006 
Page 4 of 5 

• Borrower may not have any loans or advances to insiders, subsidiaries or 
affiliates, they may not purchase, create or acquire any interest in any 
other enterprise or entity, and they can have no guarantees, debt 
assumptions or endorsements, except in the normal course of business 
without prior written consent of the lender. 

• Borrower is prohibited from payment of cash dividends, except for "S 
Corp" Tax Payments without prior vmtten consent of the lender. 

• Borrower is prohibited from the repurchase, redemption or retirement of 
Capital Stock. 

• Borrower will fumish Annual CPA Audited Financial statements and 
internally prepared quarterly financial statements. 

• Guarantors must provide financial statements of a level satisfactory to the 
bank. 

• Satisfactory support agreement from the City of Akron as well as other 
documents to be negotiated between the parties. 

• Fixed Charge Coverage Ratio of 1.0:1.0 measured on an annual basis at 
FYE 12/31/07 and then tested quarterly on a rolling four quarter basis 
thereafter. 

[If the calculation of any ratios or financial covenants is or could be ambiguous, 
consider adding a sentence or two to clarify these terms.] 

The above terms and conditions are intended to be a substantive outhne of the 
transaction rather than a full and complete description of all terms of the loan documents, 
which shall contain such representations, warranties, covenants, events of default and 
other provisions, as FirstMerit deems necessary. 

By signing this letter you are authorizing FirstMerit to begin documenting the 
transaction. Additionally, Borrower agrees to bear the cost of any and all legal fees, 
inspections, environmental audits and appraisals, and other expenses incurred by 
FirstMerit in connection with this transaction, whether or not the transaction ultimately 
closes. These fees will be payable at FirstMerit's request. 

This written Commitment represents the final agreement and replaces any 
proposals between the Borrower and FirstMerit with respect to the fransaction described 
herein and may not be contradicted by evidence of prior, contemporaneous or subsequent 
oral agreements of the parties. 

There are no unwritten oral agreements between the parties. This Commitment 
may not be assigned to, or rehed upon by any person or entity not a party to this 
Commitment. 

This Commitment shall be governed by and construed in accordance with the 
laws of the State of Ohio and apphcable federal laws. 



Akron thermal Limited Partnership 
Akron Thermal Cooling, LLC. 
Date 12/27/2006 
Page 5 of 5 

This Commitment shall become effective upon your written acceptance below and 
our receipt of the accepted Commitment on or before January 15, 2007 . 
Upon its effectiveness, this Commitment shall remain effective until February 28. 2007 
(the "Expiration Date"). Unless FirstMerit otiierwise agrees in vmting, this Commitment 
shall expire on the Expiration Date to the extent the above-described transaction has not 
been consummated and funded by such date, in which event Bank shall have no further 
obUgation hereunder. 

If the foregoing correctly sets forth our agreement in cormection with tiiis 
Commitment, please so acknowledge by signing and returning this letter to FirstMerit. 

This Commitment will expfre if not accepted in writing on or before January 15, 
2007 

Sincerely, 

G. Robert Mohr 
Vice President 
FirstMerit Bank 

Agreed and Accepted: 

Borrower: 

Borrower Name 

By: 

Name: 

Its: 



EXHIBIT iC 

Current Lease 
(Modified Lease to be filed when available) 



OPERATING LEASE AGREEMENT 

THIS OPERATING LEASE AGREEMENT (this "Lease"), 
made as of the 1*5^ day of ^gi^u^T . 1^7 (the "Lease Closing Dale"), by and 
between the CITY OF AKRON, OHIO, a mumcipal corporation organized and 
existing under and by virtue of the consumtion and laws of the State of Ohio 
('•Landlord"), and AKRON THERMAL, UMITED PARTNERSHIP, a Delaware 
limited partnership ('Teoam"). 

RECITALS 

WHEREAS. Landlord owns and oj^mtes the district heating 
and cooling system that supplies to approximately 200 customers steam, hot water 
ami chilled water for the heating and cooling of businesses and residences located in 
the Central Business District of the City of Akron, County of Summit, State of Ohio 
(the "EDS"), including, without limitation, a certain s^am power plant formerly 
owned by BF Goodrich Company (the "Annex"), a certain solid waste to energy 
incinerator facility (the "RES% and together witia the Annex, the EDS, and the 
steam and water main distribution system located teoughout the Seller's mumcipal 
area and associated undergroumi piping, manholes, and related facilities, the 
"System") in Abron, Ohio; 

WHEREAS, Landlord and Tenant have entered into that 
certain Interim License and Opemting Agreement (the "RES Interim Agreement"), 
dated as of August 4, 1995, pursuant to which, mt^ng other things, (i) Landlord 
glinted to Tenant a non^exciusive license to enter into, upon, and across, and to u ^ 
^ d have access to the Annex, and (ii) Tenant agreed to furnish all labor and relausd 
^rvices pertaining to the operation and maintenance of die Annex; 

WHEREAS, Landlord and Tenant have entered into that 
certain Addendum to Interim License and Operating Agreement (the "Addendum", 
and together with the RES Interim Agreement, the "Interim Agreement''), dated as 
of November 4, 1995, pursuant to which, among other things, (i) Landlord grants 
to Tenant a non-exclusive license to enter into, upon, and across, and to use and 
have access to the RES, and (ii) Tenant agreed to ifemish all labor and related 
services pertaining to the operation and maintenance of the RES; 

WHEREAS, Landlord and Tenant are patties to thai certain 
Asset Purchase Agreement, dated as of the date hereof (the "Purchase Agreement"), 
pursuant to which Tenant may elect to purchase and Landlord may elect to sell the 
System and substantially all of the assets and propenies of Landlord associated wilh 
the System; 
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WHEREAS, the PuK^hase Agr^ment and the Interim 
Agreement contemplate the lease of the System to Tenant pursuant to this Lease in 
order to permit Tenant to o|^rate the System, pending the closing of Ae tmn^ctiors 
described in the Purcha^ Agreement; 

NOW, THEREFORE, in considemtion of tli^ mutual covenam 
and agreements contain^ herein, the panics hereto agree as follows: 

Section 1. Premises. For tM term mt forth in So^tlon 2 and 
otherwise upon the tenns smd conditions hereinafter set forth, Laidlord does Hereby 
lease to Tenant, and TeMut does hereby lease and take from Landlord, the System 
aiKi all of toe land, buildings, structures, systems, fixtures, improvements, 
equipment, manlK>les, and underground piping of any kind whatsoever and wherever 
located and all appurtenant rights, privileges, and easements in favor of Landlord 
relating to the System and the orderly operation thereof including, without 
limitation, ^l of the assets and proj^nies contemplated by Section 2.1 of the 
Purchase Agreement (all of the foregoing sometimes hereinafter referred to 
collectively as toe "Lea^d Property*"). The Leased Property shall not include the 
land outside of the Annex; however. Landlord hereby grants to Tenant a non
exclusive licer^e for and during the t^rm of this Les^e for purposes of ingress and 
egress to and from the Aimex and toe public right of way. Notwithstanding toe 
foregoing, LaiKllord hereby reserves at all times during toe Term toe right to install 
or cause to be installed on toe roof of the RES a radb aiKl/or cellular 
conomunications tower, and to place any and all required transmission equipment 
inside of Building A. Such mstallation ai^ placement shall h& at no cost or exf^nse 
to Tenant, Any and all revenues generate by such installation and placement, net 
of landlord's costs aiKi expenses (iiKluding witoout limitation. Landlord's attorney 
fees), shalJ be divided equally between Landlord and Tenant. Landlord agr^s toal 
any such tower and equipment sl^ll not result in any damage to toe roof or structure 
of the RES, and Landlord covenants to assume all responsibility for any such 
carnage. 

Section 2. Term. TTie term (the "Term") of tois Lease shall 
commence on the date of this Agreement (the "Lease Closing Date"). The irutial 
term of tois Lease shall be for ten (10) years commencing on toe Lea^ Closing 
Dale ard Tenant shall have the right to renew and extend the initial term for one 
additional period of ten (10) yeai^. The Tenn shall end on the earlier to occur of 
(a) toe Purchase Closing Date or (b) the tento anniversary of the Lease Closing Date 
or in toe event that the Tenant has elected to extend toe term for an additional 
ten (10) years, on the twentieto arauversai^ of the Lease Closing Date, unless eariier 
terminated pursuant to the provisions of tois Lease, 
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Section 3. Lease Payments. 

3.1 For each year of the Terai, Tenant shall pay to Landlord 
an annual rent equal to $90,(M}0 per year. Tenant sMlI pay such rent by paying 
monthly installments pursuant to toe '̂ Standard Schedule of Payments" set forto on 
Schedule 3.1 hereto. Such payments shall be made on the last day of each and 
every calendar monto during toe Term- In toe event tois L ^ ^ commences otoer 
toan on toe first day of a caletwlar year or is terminated otoer toan on the last day of 
a calendar year, toe lease payment for such year during which this Lease 
commences or is terminate shall be paid pursuant to tl^ Standard Sctoiule of 
Payments, and the obligation to pay such rent shall survive toe Lease tennir^iion. 

3.2 Tenant shall pay to Lat^lord and/or assume all liability 
for, as the ca^ may be, as additional rent during toe Term all of the following: 

(a) an annual ^ m equal to tM franchise fee Identified 
in that certain Franchise Ordinance passed by Akron City COUIKII on 
September 30, 1996, a copy of which is attached hereto as Exhibit A 
and made a pan hereof: Tenant shall make tois payn^nt witoin 30 
days after the close of each calemiar year; 

(b) all property taxes and assessments attributable to 
the Leased Property during toe Term; Landlord sMU give notice of 
receipt of any tax assessments to Tenant witoin 10 days of Landlord's 
receipt of such assessment; Tenant shall not pay or be obUga^d wito 
respect to taxes or otoer assessments payable wito respect to the 
income of Landlord; Tenant may, at Tenant's exj^n^ and wito 
written notice to La^lord, contest toe validity or anKJunt of any taxes 
or other assessments wito respect to toe Leased Proi^rty by 
appropriate proceedings duly instituted and diligently prosecute, ar^ 
in such event, Landlord will provide Tenant access to any books and 
r^ords of the Landlord that may relate to such taxes or assessments; 
Landlord shall cooperate fiilly wito Tenant, providol ymdiord shall 
not incur any cost or expense in doing so, in cormection wito any 
such contest, and shall permit any such contest to be prosecuted In 
Landlord's name if toe same shall be require for the proper 
resolution of the disputed matter; Despite any such contest pendmg. 
Tenant shall comply wito the disputed assessment to the extent 
required by applicable law, aral toe Landlord will not be subjected to 
civil or criminal sanctions, penalties or fees, and toat the Leased 
Propeny will not be subjected to imminent loss or forfeiture, as a 
result thereof; During toe Term of tois Lease the Tenant shall IKJ 
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responsible for all governmental filings with respect to pro^rty ta^s 
relate to toe Leased Propeny; and 

(c) all of the following liabilities of Laiklloni (the 
"Assumed Liabilities") which are herd>y expressly assumed and shall 
be satisfied ^ d discharged by Temnt: (i) all obl^aUoi^ of Landlord 
to hs performed on or after Novemlwr 4, 1995 ufrfer all of the 
Acquired Contracts (as defined m toe Asset j^rchase Agr^ment of 
even date herewito); and (ii) any liability or obligation rclata^ to or 
arising from any &ivironmemal CoiKlition as provided in Section 37 
l^low, except to toe extent limited by tlK terms of Section 37. 

3.3 Tenant shall deliver to Landlord within 90 days aMt toe 
emi of each fiscal year throughout toe Term of tois Lease complete financial 
statements of Tenant, certified by toe President of Tenant and an iiKlepaident 
auditor reasonably acceptable to toe City as being true ami acciOTte in all respects. 
Landlord shall have toe right, subject to Section 14 below, to audit toe books and 
records of Tenant at any time durii^ toe Tenn of this Lease upon 15 days advance 
written notice to Tenant, 

S^tion4. Use of Premises: Compliance wito Laws. 

4.1 The System and all of the Leased Property shall be used 
and 0|»rated on a continuous basis and witoout interruption by Tenant for toe 
purpose of generating steam, hot water and chilled water to provide hating and 
cooling services. Norwithstandii^ any provision of this Lease to toe contrary, 
Tenant shall not be in defauU uiwier this Lease for any temporary interruption of 
opeî tiofui by Tenant, provided (i) in toe mtnt such in^miption exc^ds twelve (12) 
hours Tenant immediately delivers wriuen notice to Landlord setting fonh toe da^ 
operations temporarily cea^d and toe cause of such temporary interruption, and 
(ii) Tenant resumes operations witoin ninety <SK)) days after toe date operatioiK 
tempKjrarily ceased. In toe event Tenant desires to discontitnie its operation of the 
Leased Property, Tenant shall first make written request to Landlord slating wito 
specificity toe reasons for such desir^ dii^ontinuance, which request shall be 
delivered to Landlord not later toan two (2) years prior to toe desired date of such 
discominuance. Notoing in tois Lease shall be deemed to require Landloni to 
consent to any discontinuance of Tenant*s operatioiK, and such consent shall be 
given or withheld at toe sole ami absolute discretion of Lsuwiloni; provided, 
however, that such discominuaiKe shall be subject at all times to toe smmms, rales 
and regulations applicable to toe Public Utilities Commission of Ohio (toe "PUCO"). 

4.2 Tenant shall not commit or permit any waste to tow 
Leased Propeny, and shall comply wito all laws, rules, regulations, orders, ^ d 
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other requirements applicable to the Leased Propeny imposed by any Goveraw^ntal 
Autoority having jurisdiction wito resp^t toereto, including, witoout Ihnitation^ 
those pertaining to the condition of toe environment (collectively, "Applicable Legal 
Requirements"). NotwithstaiKiing any provision of tois Lease to toe contrail, 
Tenant may, but shall not be obligated to* contest any Applicable Legal 
Requirements by appropriate proceedings duly instituted and diligently prosecuted at 
Tenant's expense, and Tenant shall notify Landlord prior to toe commencement of 
any such contest. So long as any such contest is pending. Tenant shall comply with 
the disputed Applicable Legal Requirement to ihe extent required by applicable law. 
The responsibility for any alterations, additions, improvements, repairs or 
replacements to toe Lease Property required by Applicable Legal Requirements shM 
be as set fonh in Sections 9 and 10. 

Sections. Operation of System: Autoority. 

5.1 Subject to S^tion 4.1 above, Tenant shall opemte and 
manage the System on a continuous basis and without mterraption during the Term 
and shall be entitled to any and all revenues and profits from ttm operation of toe 
System. Tenant shall have full autoority for toe operation and management of toe 
System and the Le^ed Property during toe Term including, witoout limitation, ftill 
power aiKl autoority wito respect to: 

(a) all matters wito respect to toe operation of the 
System and the generation of steam, hot water and chilled water and 
the delivery of steam and chilled water to toe present and future 
customers of toe System; 

(b) setting and modifying the billing rates for toe 
provision of steam, hot waier and chilled water to the System's 
customers (subject ro any required Governmental Autoority approvals) 
and preparing and presentii^ all information ami data requited by any 
Governmental Authority in connection wito rate increases or 
modifications; provided, however. Tenant shall hold all steam, hot 
water and chilled water prices at current levels for ail existing 
customei^ and end users of toe System as of November 4, 1995 (but 
subject to imposition of any gross receipts tax or other tax on such 
prices imposed by toe PUCO or otoer tax autoority), and shall charge 
the Landlord at Landlord's current rate or less (subject to any of toe 
aforementioned taxes), for a period of at least three yeai^ from 
November 4, 1995; Tenant shall not increase toe rates charged to 
Landlord for or during the period from November 5, l ^ S to 
Ikcember 31, 1998 unless Tenant shall have given at least ni^ty (90) 
days notice of such an increase to Landlord. Thereafter. Temnt shall 
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not increase the rates charged to Landlord unless Tenant shall have 
given notice to Landlord at least 180 days prior to toe beginning of 
Landlord*s fiscal year; provided, however, toat in no event shall the 
rates charged to Landlord at any tune exceed toe most favorable rates 
charged by Termnt to the class of customers most similar to Landlord; 

(c) employing personnel required for tl^ o^ration and 
management of toe System and plaiming and administering ail matters 
pertaining to labor relatioiM, salaries, wages, woiiring <x>nditions, 
hours of work, termination of employment, employee ^nefi^, 
employee staffing, safe^, and relate matters i^rtaining to such 
employees; 

(d) ei^aging and supervising such irdei^ndent 
contractors as it may de^m necessary; 

(e) purchasing materials, supplies, fuel, light, power, 
transportation, and services necessary or desirable for toe operation of 
the System; 

(f) making or directing all maintenarK;:e and rqpairs to 
the System and toe Leased Property; 

(g) billing to and collecting from customers all charges 
in connection wito tl^ operation of toe System aiKl toe delivery of 
steam and chilled water; 

(h) making all disbursements in connection wito the 
operation and management of the System; 

(i) securing and maintaining adequate and reasonable 
insurance, as set forth in Section 10, with respect to toe operation of 
toe System and Temnt*s possession of the Leased Prof^rty, including 
insurance covering the risk of personal injury to, or deato of, the 
Tenant's personnel or otoers, the risk of fire, and other damage to the 
Leased Propeny; 

(}) securing and maintaining all permits, cenificaies, 
licenses, approvals, evidences of autoority, easements, and rights-of-
way necessary or desirable for the operation of the System and filing 
all reports and notices and disbursing funds for all payments required 
in connection therewith; and 
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(k) maintaining lK)oks of account, inckiding all Mgers 
and journals, and generally performing all accounting and disbui^ing 
services with respect to toe qjeration of the System. 

Section 6. Assignment of Contracts and AutooriEations: 
LIceme of InteOectual Pro|^ny. 

6.1 Except as provided in Sa;tion 6,2 hereof, all contracts and 
authorizations Hsted on Schedule 6.1 hereto which would comtitute an Acquired 
Contract or Acquired Autoorization are assigr^id by Landlord to Tenant as of 
Noveml^r 4, 1995, by execution of this Lease (the "Assigned Contracts and 
Authorizations") and Landlord shall, at Tenant's request, execute and deliver any 
and all agreements, certificates, artd other documents reasonably requested by 
Tenant and in form acceptable to LaiKilord. which are necessary or desirable to 
effect the assignment of such Assign^ Contract and Autoorizations to Tenant. 
Tenant hereby assumes and agrees to i^iform the obli^tions of Landlord under toe 
Assigned Contracts and Autoorizations excqpt for too^ obligatiom which (a) are toe 
result of Landlord's breach of an Assigj^ Contract or Autoori^tion, (b) should 
have been performed by Landlord prior to Novemte 4, 1995, ui^er toe terms of 
such Assigr^d Contract or Authorization, or (c) constitute an ina(x;umcy in or 
breach of LarKilord's representations and w^uranties in tois Lease or the Purci^se 
Agreement. Except as provided in Section 6,3, and subject to toe limitations set 
fonh in this Lease, Tenant shall have the right to renegotiate, rq^lace, modify, 
amend, or terminate such Assigned Contracts axxl Authorizations as it shall, in its 
sole discretion, determine. 

6.2 All Acquired Contracts and Acqural Autoorizations 
which cannot, by toeir terms or because consent is not granted by a customer, \^ 
assigned to Temnt ("Retained Connects and Authorizations") shall be retained by 
Landlord until such time as such Retained Contracts and Autoorizations can be 
assigned to Tenant; provided, however, that ail monetary d)iigations thereunder 
shall be reimbursed by Tenant to Landlord and toat all l^nefits of such Remined 
Contracts and Autoorizations shall inure to Tenant. Until such time. Tenant sh^ll 
serve as agent for Landlord unckr such RecaiiM:d Contracts and Autoorizations wito 
respect to all matters covert thereby, ami, except as provided in Section 6.3, and 
subject to toe hmitations set forto in tois Lease, Tenant shall have toe authority, as 
agent for Landlord, to renegotiate, replace, modify, ameiKl, or terminate any ^ c h 
Remined Contract and Authorization. Landlord shall aK>per^te wito Tenant, at no 
cost or expense to Lar^Iord, in obtaining any consent required to assign the 
Retained Contracts and Autoorizations to Tenant or provide to Tenant toe tenefiis of 
such Contract or Authorization as promptly as possible after toe l^ase Closir^ Date. 
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63 Tenant shall maintain and perform during toe Term all 
heating and cooling contracts listed on Schedule 6.3 ^taeh^ hereto (toe 
''Heating/Cooling Contracts") in their curr^t form and shall not renegotiate, 
replace, modify, amend, or terminate such Hei^ng/Coolixig Contracts witoout the 
prior written consent of Landlord, which consent shall not foe uiu*easonably wit^ld. 
Landlord agrees not to take any action to cause any Heating/Cooling Contract to be 
terminated and Landlord shall not force toe Tenant to termimce any Heating/Cooling 
Contract. Tenant hereby indemnifies and agrees to defend and hold harmless 
Landlord from and agairist any and all losses, costs, claims, liabilities, damages and 
expenses (including, witoout limitation, reasorably attorneys* and expert fees a^ 
expends), fines, penalties, charges, remedial actions, and requirements, imfK>ŝ  
upon, suffered, or Incurred by Landlord by reason of claims arising from or related 
to acts or omissions of Tenant occurrit^ on or after Novemte 4, 1995» with respect 
to toe Heating/Cooling Contracts. 

6.4 Landlord hemby grants Tenant an exclusive, royalty free 
license to use toe patents, tradanarks, trade names, copyright, hcen^s, inventions, 
prcK êsses, trade secrets, discoveries, and other intellectual property described on 
Schedule 6.4 hereto. The term of the Ik^me granted by Landlord to Temm. shall be 
equal to the Term of tots Lease. 

Section 7, Management: Employ^. TcMBt shall be 
responsible for providing toe managem^it, accounting, engiK^ring, admiiustetive, 
and general personnel required for the operation off tl^ System during toe Tenn, 
and for all matters relating to toe employment aiKi dismissal of such personneL In 
order to obtain such personnel, Tenant may hire its own employees or contract for 
personnel wito others. 

Section 8. Expansion or Modification of Premises. Tenant 
shall t^ entitled to make such modifications, additions* and improvements, includmg 
capital improvements (collectively, "Improvement") to toe Leî ed Propeny as 
Tenant deems necessary or desirable; provide, however, that Tenant shall only 
make material Improvements (Le. toose costing $50,000 or more) lo toe Leased 
Propeny with toe prior approval of toe Director of Public Service of toe Cil^ of 
Akron or her/his predetermiiKd designee, such approval not lo he unreasombly 
withheld; and, provided fiirtoer. toat Tenant shall not be entitled to make any 
Improvement if such Improvement would materially adversely impair toe value of 
toe System or toe Leased Propeny for its current use. 

Section 9. Maintenance of toe Leasol Property. Tenant shall 
be responsible for, and shall pay the cost of, ail mainteimiK::e of the System and the 
Leased Propeny. Tenant shall not make any major repairs to toe Leased Property 
witoout the prior consent of toe Director of Public Service of toe Landlord or hb 
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authorized designee, which consent shall not be unreasonably witoheld. Tenant shall 
be responsible for maintaining the exterior landscaping around toe RES in a 
commercially reasonable manner and at an appearance level substantially equivalent 
to p^t practices. 

Section 10. Insurance. 

10.1 Tenant shall at all times during toe Term, at its own 
expense, maintain in lull force and effect a comprehensive commercial general 
liability insurarK:e policy, including products liability ir^urance, wito a company or 
compames approved by the Landlord, which approval shall not ^ unrea^nably 
withheld, having a combined single limit of at least $5,000,0(K> per occunence, wito 
i^si^ct to bodily injury and property damage. All such policies shall name toe 
Landlord as an additional ii^ured ai^ shall specify that toe insurance evidenced 
toereby will not be cancelled unless toe insurer has given toe Landlord at least 30 
days prior written notice. In no event shall Tenant do or omit to do any act which 
results or may result in cancellation of such insurance. 

10.2 Tenant sl^ll keep toe BIS and toe Axixmx and all 
additions, alterations, modifications and improvement toereto, including all boilers 
and machinery, insured, wito a company or companies approval by LatKilord, which 
approval shall not be unreasonably witWield, against loss by fire and all oth^r risks 
and hazards covered under a standard form All-Risk fnre ^ d extended coverage 
imuraiK^ policy and such policy shall insure the RES at a replacement value of 
$5,150,(X)0 and toe Annex at a replacement value of $4,120,000. Tenant covenants 
and agrees to promptly add such improvements arui/or modificadons to toe foregoing 
policy or policies of insurance. Tenant hereby waives any and all claims for lo^, 
damage, destruction, or theft to any persoiml property which it places or causes to 
be plaeol in, on or witoin the RES or toe Aimex, whether or not such penonal 
property is owned by Tenant, ami regardless of whether Tenant has mainlined 
adequate insuratKe pertaining to such personal property. AO such |K3licies shall 
name landlord as an additioiml insured. Tenant and Landlord agree that, except for 
loss or damage resulting from Tenant's negligent acts or omissions or toose of its 
officers, employees and agents. Tenant shall not be responsible for toe property 
stored by Landlord in Buildings A ami D iimrsuant to Section 33 below ami toat 
Landlord shall bear the risk of loss wito respect to such property. Landlord shall 
not recover any proceeds of Tenant*s insurance policies to cover losses related to 
such property. Additionally with resj^ct to Landlord's use of Buildings A and D, 
Landlord shall carry a comprel^nsive commercial general liability insuratKe policy 
having a combined single limit of at least $1,0CX),0CK) per cccunence, wito respect to 
fcodily injury and proper^ damage, or Landlord may sslf-insure toe foregoing risks. 
All such policies shall name Tenant as an additional insured and shall specift;that 
toe insurance evidenced thereby will not be cancelled unless toe insurer has given 
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toe Tenant at least 30 days prior written notice, lis no ev^i shall Lsndloitl do or 
omit Co do ai^ act which results or may i^ l t s in caiK ÎIation of imy such 
insurance. 

10.3 Teimnt shall carry at least the followii^ mimmum 
amounts of insuraiKre thrmighout toe remainder of tlK Term, wito Landlord mmmi 
as an addhior^ insure toereuitder arul wito compMks approved by Landt^, 
which approval ^ 1 ! not be unreascmably withheld: (i) a policy or polfcles of 
automobile insurance covering all officers, partners, agents, aiKi employe of 
Tenant in an amount not less than $5,000,000; and (ii) workers* comfffinsation 
insuraiKie as required by toe State of Ohio. 

10.4 Each policy of insur^ice lefen^ to in Seciiois 10.1, 
10.2, 10.3 and lOJ and any otoer fire or casualty insuiaiKî e mainlined by Tenant 
as to the L e a ^ Prc^rty, or by Landlord as to Buildings A and D and toe land area 
outside of the Annex, as the case may be, shall pn>vide a waiver and release by toe 
insurer of any and all claims, demands, actions, suits, ai^ rights (ineludS^, witb^ut 
limitation, any and all ri^ts of subn)gation) whkh said in^ii^r mi^t otherwise 
have against eltoer party hereto as a result of any acts or omissions of such party. 

10.5 f ̂ lant sWl be r^ponsible for irmintaiiiing casualty 
insurance covering Tenant̂ s personal property and In^rovements locate on t ^ 
Leased Property, and Landlord shall have m> habiliiy wito respoit to any damage or 
loss to such ^rsonal property unless cai^^ by toe wilful mi^onduct or pms 
negligence of Landlord or Its agents, employees, or representatives. Any ii^irai»:e 
proceeds payable under tois Section 10.5 sl^ll be paid directly to Tenant̂  aiKl 
Landlord sMI have m> right or mierest wha^oever In any such process. 

10.6 Tenant shall deliver to Landlord true and accurate copies 
of all Insurance policies requireni in this Section 10 on an annual l^^s. Upon 
request of Tenant, but not more often toan once In any 12-moitto i^riod, LaiKlloid 
stell deliver to Tenant a copy of Lardlord's liability insuraiK:e policy coverii^ iu 
u^ of Buildings A and D or, in the alternative, evidence of acfequate self-inaii^tK^ 
as to the foregoing risk. 

Section 11. Damage and Instruction, In toe event of any 
damage to or destruction of toe Leased Property or any portkm tl^reof during ti^ 
Term by fire, explosion or otoer casualty C*Damage or Desmiction*'), Tenant ^mll 
remain In possession of the Leased Property and slmll repair or restore toe afect^ 
portions of the Leased Property. Notwithstanding toe foregoing. Tenant shall oidy 
be required in toe event of Damage or E ŝtructicm to provide a functioiml 
leplacement for toe RES and/or the Annex for purpo^s of cominuing etetric. 

wp^-n244 14 mmiQi IA_ 



steam, hot water and chilled water services coi^isient wito those curremly proirtd^ 
by the System. 

l^llon 12. Eminent Domain. 

12.1 If toe fKJssession of, title to, or ownership of all of ^ 
Leased Property shall be permanently taken during the Term by any Governm^tal 
Autoority under a statutory power of ccmdenmation or emimnt d<miain or by private 
sale in lieu thereof, this L^ie shall termmate t ^ n toe transfer of title to such 
Govcnmiental Autoority. 

12.2 If tkm possession of, title to, or owiiBrsMp of any 
portion, Imt less ton all, of the Leased Propeny shall be permai^ntly taken during 
toe Term by any C^vemmental Autoority uiKler a statutory power of condemmtion 
or eminent domain or by private sale in lias toer^f, and toe oimratioii of tli^ Sys^m 
is thereby materially impaired and cannot be restored. Tenant may, at its option, 
elect to terminate tois Lease by toe delivery of notice t^reof to Lardiord witoin 45 
days after toe date any judgment or order ordering such t^tng (or a g r ^ settoi^nt 
in Iku thereof) b«»:omes final and no longer subject to &p^a^ or tiû  date upon which 
title transfers to such Govemmenial Authority, whictever is earlier. In tte cvem 
Tenant elects to terminate tois Lease pursuant to tois Section 12,2, this L^se shall 
terminate on ^ earlier of (a) the date of toe tattsil^ of title to such C^venm^mal 
Authority or (b) the date on whidi Tenant delivers iK)tlce of its election to terminate 
m Landlord. If Tenant does iK>t elect to terminate tois Lease, tois hmse shall 
remain in full fore^ and effort for toe balance of toe Term. 

12.3 The provisions for termmation of this Lease COTMIB^ in 
Section 12.2 shall not be construed so as to adversely aff< t̂ or prejudice the rights 
of eitoer Landlord or Tenant to recover from aity Govcnm^ataJ Autoority toe Ml 
and prqper compen^tion, damages, aiKl expense allows by law for toe taking or 
any partial taking or resulting from toe taking or any partial taking of toeir 
respective interests. Witoout limiting toe gemrality of the foregoii^, Teaaiit shall 
be eittltled to make a claim and recover an award for the value of Tenant's 
improvements aiKl profî rty of whatsoever nature located in on or about the L e a ^ 
ProfKsrty, and to the extent allows by law, for any lost business, and Landlord shall 
1^ emitl^ to make a claim and recover an award for toe value of Landlord's fee 
simple interest in toe Leased Property. 

fe:tion 13. Ikfault. 

13.1 The occurreEK:e of any of toe followii^ shall constitute 
an event of ckfault (an "Event of Default") by Tenant uiKler tois Lease: 

WP3-il244.14 08/12/97 -H-



(a) toe failure of Tenant to pay any lease payment or 
any otoer amounts payable by Tenant hereunder at toe time provide 
herein and such failure shall continue for 30 days after Ihe same 
becomes due and payable; 

(b) toe failure of Tet^nt to ^irform any otoer covenant 
or obligation or to comply wito any otoer term or condition imposed 
upon Tenant under tois Lease if such failure slmll continue for a 
period of 30 days or more after Tenant receives written notice toereof 
from Landlord; provided that, if such failure is of such a nature that it 
carmot, using reasonable diligence, be cured witoin said peri<xl, such 
failure shall not constitute an Event of Default if Tenant promptly 
commences to cure such failure and diligently and continuously 
pursues toe same to completion toereafter and, in fact, fully cures 
same witoin ^ days after such notice; 

(c) the making by Tenant of any ger^ral assigmnent of 
all or a substantial portion of all of Tenant's assets for toe benefit of 
creditors; or toe filing by or again^ Teimnt of a petition in 
bankruptcy, insolvency or for reorganization or arrangement or for 
the appointment of a receiver of all or any substantial iKsrtion of 
Tenant^s assets pursuant to any statute of the United States or any 
state, and Tenant fails to secure a stay or discharge witoin ^ days, or 
toe attachment, execution or other judicial seizure of sul^iantially all 
of Tenant's assets where such seizure is not di^harged in &) days; 

(d) the failure of Tenant to continuously operate toe 
System as required under this Lease, unless such failure results from a 
Damage or Destruction or a taking pursuant to Section 12; or 

(e) any default or breach of toe temts of toe Guaranty 
referred to in Section 39 below. 

13.2 Upon toe occurrence of an Event of Defauk, landlord 
sMIl have toe right, without fiinher notice to Tenant, to termimte this Lease and re
enter and repossess the Leased Property by summary proc^dings or otherwise. 
Tenant and Landlord acknowledge toat, in toe event that Landlorti elects to 
terminate this Lease as a resuh of Tenant*s default of any of Ite obligations under 
this Lease after expiration of the applicable notice aM cure periods, including, 
without limitation, subsection 13.1(d) above, Landloni will suffer damages arising 
from toe interruption and/or discontinuance of toe o|^ration of toe System. The 
exact amount of such damages are and will be difficult to ascertain wito certainty, 
and, accordingly, Tenant and Landlord agree toat $2,0(K),(XK).00 (toe "Liquidate 
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Damages") shall constitute liquidated damages for Tenant's default of any of its 
obligations under this Lease after expiration of the applicable TK>tice and cure 
periods. Notwithstanding that Landlorxi's actual damages would be urK:ertain and 
difficult to ascertain, Tenant and Landlord agree that toe Liquidated Damages are 
reasonable and bear a reiatioi^hip to the damages that Landlord might sustain in toe 
event of Teimnt's default under this Lease. Tenant and Lamllord agree th^t the 
Liquidated Damages is not intended to be, ar l̂ in no event should be construed to 
be, a penalty, but is intended as fixed damages agreed to by toe parties as settlement 
of damages in advance. Landlord hereby agrees that, except as provided in 
Section 13 J below, its receipt of the Liquidated Damages in Ihe event of Tenant*s 
default in any of its obligations under this Lease is toe sole and exclusive right or 
remedy that Landlord has, or may be enthled to exercise or pursue, against Tenant, 
whether at law or in a|UJty, as to such failure or default, except, however, that 
Landlord shall 1^ entitled to take any and all necessary action against Tenant to 
obtain immediate delivery of all permits needed to operate the System. In addition, 
the parties agree that toe provisior^ of tois Lease shall be enforceable by injunction, 
specific performance, or other equitable relief (witoout reference to whether or not 
an adequate rem^y at law may be available) In addition to any otoer remedy which 
may t^ available in law or in equity or by stamte or otoerwise pui^uant to tois 
Lease. 

133 In addition to, but not in limitation of, any of the 
remedies ^ t fonh in tois Lease or given to Landlord at law or in equity, Landlord 
shall also have the right and option, in the event of any default by Tenant under tois 
L^ase and the continuance of such default after the i^riod of m^tice above provided, 
to elect to have this Lease continue and to proceed against Tenant for recoveiy of all 
loss or damage arising from or in any way related to such default as f^rmitted under 
applicable law, and any such action by Landlord shall not be construed as an 
election to terminate this Lease unless Lar^jlord expressly exercises its option 
hereinbefore provided to repossess the Leased Property and to declare toe Term 
hereof ended. In such event. Tenant shall continue to be liable for toe payment of 
the rents and the performance of the other covenants and conditions hereof and shall 
pay to Landlord all deficits as toe amounts of such deficits from time to lime are 
ascertained. Notwithstanding anytoing to the contrary in tois Section 13.3, Landlord 
and Tenant hereby acknowledge and agree that in any legal proceeding bas^ upon 
Tenant^s defauk, except as to any proceeding involving or pertaining to Tenant's 
obligations with respect to Environmental Conditions. Landlord's total recovery 
against Tenant shall not exceed the Liquidated Damages. 

13.4 Landlord and Tenant hereby waive trial by jury in any 
action, proceeding or counterclaim brought by eitoer against toe other upon any 
matters pertaining to or affecting title to or occupancy and/or possession of toe 

WP3-U244J4 08/12/97 . 1 3 ™ 



Leased Property, including without limitation any prot^eding for forcible entry and 
detainer or ejectment. 

13.5 Every demand for rent due wherever and whenever made 
shall have the same effect as if made at the time it falls due ard at toe place of 
payment, and after toe service of any notice or commencement of any suit, or fmal 
judgment toerein, Landlord may receive aiKi collect any rent due, and such 
collection or receipt shall not operate as a waiver of nor affect such notice, suit or 
judgement. 

Section 14. Access to Premises. LarKllord sMll tove toe 
right, following reasonable advance notice lo Tenant, to enter any portion of the 
Leased Property during Tenant* s iK>rmal business hours for the purp<^ of 
exercising Umdiord's right to cum pursuant to Secti< îs 13 and 17 or examining and 
inspecting toe Leased Property or for any otoer rea^nabie civic or busir^ss purpose 
as Landlord may deem n^essary or appropriate. As a cotKhtion to such entry. 
Landlord shall keep strictly confidential all of Teimnf s trade secrets, processes, and 
business information and practices which Landlord may ob^rve or to which it may 
become privy during any such entry to the Leased Pmf^rty, and shall use re^nable 
efforts not to interfere wito toe conduct of Tenant's business in conn^tion wito any 
such entry. 

Section 15. Assignment and Subletting. Except as set forth 
herein. Tenant shall not assign this Lease, or sublet toe L^sed Pit)|^rty or any pan 
thereof, witoout the prior consent of Landlord, which consent may M given or 
withheld in the sole at^ absolute discretion of Landlord. Landlord shall notify 
Tenant in writing witoin 30 days of any requi^t by Tenant for such consent ^ to 
whetoer or not Landlord consents to such assignment. NotwitostaiKling the 
foregoing. Tenant shall have toe right to assign or pledge Tenant's right, title, and 
interest in tois Lease to a financial lending institution as collateral ^curity in 
connection with any purcha^ money financing of the System or any fmancing in 
cormection with improvements to the System; provided, however, toat in toe event 
such lending institution exercises any right under such assignment or pledge lo 
realize upon such ^curity or pledge, any attempted trar^fer by toe lending 
imtitution to any third party shall te and is hereby prohibited unless toe foregoing 
provisions of tois Section 15 are fully complied wito and toe prior consent of toe 
Director of Public Service is obtained. For purpc^es of this S^tion 15, an 
assignment requiring approval of Landlord shall include, without limiting toe 
foregoing, (a) any change of the general parmer of Tenant or in toe majority 
ownership or control of the general partner of Tenant otoer than a transfer of the 
gei^ral partnership interest In Tertant to North American Thermal Systems Limited 
Lability Company ("NATS") so long as NATS is and remains at tost owned 50% 
by TVI (as defmed below) and TV! continues to control NATS and manage its day-
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to^ay operations, (b) any transfer of an interest or clmige in control of Tenant such 
that Carl E. Avers, Lewis A- Maho^y, or NATS would no longer directly control 
TenaiK, (c) any trai^fer of a majority of toe assets of Tenant wheto^ in toe 
aggregate or in a series of transactions, (d) any transfer of a majority of toe stock or 
subsî ntiaJily all of toe assets of Ihermal Venmres, Inc. ("TVr), whetoer in toe 
aggregate or in a series of transactions (other toan a Uraî fer of gemial parmership 
interests to HATS), or any merger, consolidation, or liquidation of eitoer Teimnt or 
TVI. Notwithstanding anytoing contair^d in this Lease to toe contrary, the 
assignment of Tenant*s rights in tois Lease or the subletting of all or part of toe 
Leased Property to an entity whose sole general partner is eitoer TVI or NATS aiKi 
which Is controlled by Lewis A. Mahoncy and/or Carl E. Avers shall not be 
£X>nsidered an assignment requiring approval of LandlonJ. Any attempmd 
assignment in violation of tois Sa:tion shall be void af«i shall constittite a materml 
dcfauhof thisLe^^. 

Section 16. Covenant of Quiet Eniovment. Landlord, for itself 
and its successors and assigns, covemnts wito Tenait thai, upon performing toe 
covenants and obligations on Tenant's part to he kept and performed under tois 
Lea^, Tenant shall aiKl may peaceably and quietly have, hold ^Ki enjoy the Leased 
Property during toe Term witoout any hindrance of LaiKllord, its sua;essors and 
assigns, or any otoer person lawfully claiming toe Leased Property or any portion 
toereof by, through or under Landlord. 

Section 17. Right to Perform Covenants. If either party 
hereto shall at any lime fail or refuse to perform any of its covenants or ciligatiom 
hereunder, toe other party may, upon 30 days' prior notice to toe party so failing or 
refusing to f^rform, but shall not be obligated to, perform such covenant or 
obligation without waiving or releasing the party ^ failing or relusing to perform 
from any liability toerefor. All sums paid, advaiK^ or ex|3^nd^ by li^ otoer party 
hereto pursuant to this Section 17 and all costs arKi expenses incurrt^ by such other 
party in connection therewith (including, witoout limitation, attorneys' fees) shall be 
repaid to such otoer party by toe pany so failing to perform, on demand following 
delivery to the otoer party of reasonable documeittaiion evidencing toe expenditure, 
together with interest on any balance toereof from and after toe date such sums, 
costs and expenses were so paid, advanced, exper^ied or incurred by such other 
pany at a rate equal to two i^rcent (2%) per annum above toe prime rate of interest 
of First Merit Bank of Akron, Ohio, from time to time in effect. Any and all suras 
due from Tenant to Landlord hereunder shall be deemed to be additiorml rent due 
Landlord under tois Lease and, except as otoerwise provided in this Lease, ^all be 
paid by Tenant to Landlord within 30 days after notice from Landlord togetoer wito 
applicable invoices or other evidence of such exj^nditure. 
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Section 18. Sunender of Leased Property. Upon the 
expiration or termination of this Lease for any r^son otoer than consunamaiion of 
the sale of the Leased Property to Tenant pursuant to the Purchase Agreement, 
Tenant shaJJ surrender (1) the Leased Property to Landlord broom-clean and in Its 
current operating condition existing on the Lease Closing Date, object to any 
Improvements made during the Term, normal wear and ^ar excepted, (ii) toe 
Acquired Inventory, except such Acquired Inventory consumed or used by TenaiK or 
LatMilord between toe date hereof and toe date of such expiration or termination* in 
toe ordinary course of business and in accordance wito the terms of tois Lease aiKl 
toe Purehase Agreement, and (iii) the Acquired Equipment in go<K! order and repair, 
normal wear and tear and insured casualty excepted. 

Section 19. Termination. 

19.1 Notwitostanding anytoing to toe contrary in this Lease 
but subject to obtaining any necessary governmental approvals, tois Lea^ may be 
terminated prior to expiration of toe Term as follows: 

and Tenant; 
(a) at any time upon toe mutual agreement of Landlord 

(b) pursuant to the terms of Section 12.1; 

(c) by Tenant pursuant to Section 12.2; 

(d) by Landlord pursuant to Section 13.2; or 

(e) by Tenant pursuant to Section 10.4(b) of toe Asset 
Purchase Agreement. 

19.2 In toe event of the tennination of tois Lease, Tenant 
shall take all reasonable action requested by Landlord, and shall execute any md all 
agreemems, certificates, and otoer documents which may ^ reasonably required by 
Landlord, in order to transfer possession of the Leased Property ard the tights and 
obligations of Tenant under toe Assigned Contracts and Autoorizations to Landlord 
or aiK>toer party and to otherwise terminate t}^ effect of this Lea^, and Landlord 
will toereafter assume toe foil obligations under toe Assign^ Contracts, 

Section 20. Waiver. No consent or waiver, express or 
implied, by eitoer pany hereto with respect to any breach or default by toe otoer 
party hereto in the performance of any of toe covenants or obligations of such otoer 
party hereto under this Lease shall be deemed or construed to be a consent to or 
waiver of any otoer such breach or default. Failure or delay on toe part of eitoer 
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pany l^reto to complain of any act (whetoer of co0miission or omission) of toe 
other pany hereto or to declare a breach of or default under tois Lease, irrespective 
of how long such failure or delay eontint^, shaO not coi^titute a waiver by such 
party hereto of its rights hereunder. No waiver by eitoer party hereto of any default 
or breach by toe other party hereto in toe performance of any of toe covenants or 
obligations of such other party hereto umier this 1 ^ ^ shall be deem^ to have b^n 
made by such party udess contained in a writing execute by such party hereto. 

S^tion 21, Amendment. This Lease imy be amended only 
by an agreement or instmment in writing which refei^ to this Le^^e and is duly 
executed by the parties to this Lease. 

Section 22. Entire Contract. This L^ase, togetoer wito toe 
Schedules hereto, the Purchase Agreement and toe otl^r rela^ agreements refened 
ro herein or therein. Is toe entire contract between toe parties relating to the subject 
matter hereof, and sui^rscdes all prior and contemporaneous negotiations, 
understandings, aiKl agreements, written or oral, between toe i^rties and, 
specifically, the interim Agr^ment is hereby terminated and ^pei^ded by this 
heme and the Purchase Agreement. 

Section 23. TTiird Parties. Notoing in tois heuse. whether 
expressed or implied, is intended to confer any rights or remedies under or by 
reason of tois Lease on any otoer persons otoer than the parties and toeir respective 
successors and assigns, nor is miyihing in this Lease intended to relieve or dischai^e 
the obhgation or liability of any toird persons to any pany. nor shall any provision 
give any third parties any right of subrogation or action over or agaiimt any of toe 
parties hereto. This Lease is not intend^ to and does not create any toird party 
beneficiary rights whatsoever. 

Section 24, Counterparts. Any number of counterj^ts of tois 
Lease may be executed and delivered and each shall be considered an original and 
together such counterparts shall constitute one agreement. 

Section 25. Headings. The headings conmined In this Lease 
have been inserted for convenience only and shall not affect the meaning of ^ y of 
the language contained herein. 

Section 26. Notices. Any notice, demand, or request required 
or permitted to be given under the provisions of this l^ase shall be in writing and 
delivered personally, or by registered or certified mail, pos^ge prepaid, or by a 
nationally recogmzed overmght express courier service for next day delivery, in 
each case, addressed to the following persons at toeir respective addresses set forto 



below, or to such otoer addresses or persons as eitoer jmrty may desigixate by 
subsequent notice to the otoer party: 

If to Tenant, to: 

Akron Thermal, L i m i ^ Partr^rship 
c/o Thermal Venuires, Inc. 
29 East Front Street 
Youngstown, Ohio 44503 
A^ntion: Lewis A. Mahoney, President 

With a copy to: 

Jones, Day, Reavis Sc Pogue 
North Poijtf 
901 Lakeside Avenue 
Cleveland, Ohio 44114 
Attention: Neil F. Uiria, Esq. 

If to Landlord, to: 

City of Akron 
Room 201 
166 Souto High Street 
Akron, Ohio 44308 
Attention: Joseph Kidder, 

Director of Public Service 

Wito a copy to: 

City of Akron 
Room 201 
161 Souto High Street 
Akron, Ohio 4430S 
Attention: Max Rothal, Director of Law 

and to: 

Samuel R. Knezevic, Esq. 
Thompson. Hine & Flory LLP 
3900 Key Center 
127 Public Square 
Cleveland, Ohio 44114 
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Section 27. Public Atmouncements. Ho press release or 
public announcement regarding this Lease or toe contents hereof shall \^ made by 
either party witoout toe prior written approval of the other pany (which approve 
shall not ^ unreasonably withheld), except as may be i^cessaiy, in toe opinion of 
counsel for such party, to meet toe requirements or regulation of any applicable law, 
or to comply with any request of any stock exchange on which the ^curities of such 
party may be listed, ft is expressly understocKi toat tois Lease may be disclosed by 
either party in coimection wito obtaining any privileges, pennits, licenses, grams, 
franchises, variaiKes, waivers, approval, consents, exemptioi^, and certificatior^, 
arKi by Tenant in connection with its securing fimr^ing for toe transactions 
contemplated hereby. 

Section 28. Severability, ^ c h article, section, subsection, 
and lesser section of this Lease constitutes a separate aiKi disdnct ui^ertaking, 
covenant, and/or provision hereof. Whenever possible, each provision of this Lease 
shall be interpreted in such maimer as to ^ effective aiKi valid under applicable law, 
la toe event toat any provision of this Lease shall be de^rmined to be urdawful, 
such provision shall ^ deemed severed from tois Le^e, but every otoer provision 
of tois Lease shall remain in full force and effect, and in substitution for any such 
provision held unlawful there shall be sul^tituted a provision of similar import 
reflecting the origiml intent of toe parties hereto to toe extent peimissible under 
law. 

Section 29. Govemins Law. This Ixase shall in all res|^cts 
te interpreted, construed, and governed by and in accordance wito toe intenial 
substantive law of the State of Ohio. 

Section 30. Defmitions. Capitalized terms used herein shall 
have toe meanings ascribed to toem in the Purchase Agreement unless otoerwise 
defiirt herein. 

Section 3L Signs/Advertising. Tenant ^̂ 1̂1 not place, 
construct, or maintain any sign, advertisement or banner upon any building or pmt 
of the System witoout Landlord's prior consent; except, however, tlmt Tenant shall 
be entitled to post a sign outside the KES and toe Aimex containing the name 
"Akion Thermal, Limited Partnership" and the address of the EES or the Annex, as 
the case may be, provided toat Tenant obtains all uormMly required approvals from 
Landlord, if required by law, including but not limited to, approval of toe City 
Plarming Commission and the City Council, and that such sign complies at all times 
with all applicable ordinances of Landlord. 

Section 32. Bc^ks and Records, Tenant agr^s that ifshall 
preserve and maintain any books and records belonging to toe Landlord on toe 
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premises of toe RES, toe Annex, or, with the permksion of toe Landloni, an offsite 
storage area. Tenant agrees not to destroy any such books ami records witoout fn^t 
obtaining toe prior written approval of the Landlord. In addition, Tenant agrees to, 
whenever reasonably requested by the Landlord, permit toe Landlord to have access 
to, and make copies of (at toe Landlord's expense), during regular business hours, 
all lK>oks and records relating to toe Akron Energy System which are in Tenant's 
possession. 

Section 33. Buildings A ard D. Tenam and Landlord hereby 
acknowledge and agree toat Landlord shall be entitW to contitiue to use buildings A 
and D of the RES, which buildings are more fully described on Exhibit B atmched 
hereto ("Buildings A aiKi D"), for storage of ceimin k>oks, records, and files to 1^ 
remined by Landlord (toe "Remined Records") and otoer file storage and any other 
purposes not interfering with Tenant's operations. Lar^ilord shall at all tunes during 
which personal propeny is stored in Buildings A or D and at all limes toat 
Landlord's employees or agents are using Buildirigs A and D carry liability 
insurance, or self-insure such risk, in amounts and at levels require under tois 
Lease. 

Section 34. Etetrical Subs^tions. Tenant hereby 
acknowledges and agrees toat the electrical substations located in and around the 
RES and toe Annex (the "Substations'*) shall at all times remain toe proi^ny of toe 
Landlord; provided, however. Tenant shall serve as the agent of toe Lardlord and 
operate the Substations, collect payments from toe busir^s^s and otoer 
establishments that receive electricity through such Substations and toen remit such 
funds to the Ohio Edison Company. The tenns ar^i provisions of tois Section 34 
shall survive any termination or merger of tois Lease resulting from a purchase by 
Tenant of the System, untii such time as the PUCO permits toe transfer of 
ownership of the Substations from Landlord to Tenant. 

Section 35. Retained Contract Agency Agreement. 

35.1 Effective during toe tenn specified Wow, Landlord 
hereby contracts with Tenant io provide toe services which Landlord is required to 
deliver under, and appoints and employs Tenant as its agent for, the heating and 
cooling service contracts listed on Scl^dule 6.2 as modified from time to time (toe 
"Retained Contracts"). The Retained Contracts cannot by toeir terms be assigned to 
Tenant without the consent of a third f^ny, which consent has eitoer not yet baesn 
obtained or is subject to further action or confirmation. Teimni hereby accepts such 
appointment upon toe terms and conditions set forth below. 

35.2 The teim of this appointment shall become effective as 
of toe date of the Interim Agreement and shall continue thereafter until the earlier of 
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(a) termination of all of the Retained Contract, (b) assignment of all of toe Retair^ 
Contracts to Tenant, or (c) expiration of toe Term if toe Leased Propeny is not 
purchased by Tenant pursuant to toe Purchase Agr^mem. Upon receipt of all 
consents to assignment from Landlord to Tei^nt required from toird parties under or 
in connection with a Retained Contract, such Retained Contract automatically shall 
be deemed to have been assigned to Tenant witoout ftirther action by any person. 
Thereafter, such contract shall cease to be a Retained Contract under tois 
Section 35. 

35.3 Landlord hereby grants to Tenant all of its autoority and 
powers under or wito respect to toe Retaimi Contracts including but not limited to 
the autoority and power (all of which may he exercised in toe tmme of Landlord): 

(a) To enforee the terms and provisions of any such Retained 
Contract now in effect and to comply with the terms and provisions toereof 
as toe same impose obligations on Landlord; 

(b) To maintain and perfonn during the term of tois 
appointment the Retaii^jd Contracts and in connection toerewito to 
renegotiate, replace, mcKlity, amend, or terminate any Retair^ Contract; 

therefor; 
(c) To collect payment for services render^ and give ra::eipts 

(d) To institute and prosecute actions against customers for 
failure to comply with any term of any Retair^ Contract, sue and recover 
payment aM wMn deemed necessary or advisable by Tenant, to compromise 
and release such actions or suits and reinstate such Retained Contracts; and 

(e) To communicate in the ordinary course of business or 
otherwise wito toe otoer pany of any such Retained Contracts, 

35.4 (a) To the extent that Tenant is provided toe benefits of 
the Retained Contracts pursuant to tois Section 35, Tenant shall perform the benefit 
of toe issuer toereof or toe otoer pany or parties thereto, toe obligations of seller 
thereumier or in connection toerewito, but only to toe extent that (i) such action by 
Tenant would not result in any default toereumier or in connection toerewito and 
(ii) such obligation would have been an Assumed Obligation but for tl^ 
nonassignability or nontransferability toereof. 

(b) Tenant shall, in cooperation with Landlord, use its best 
efforts to obtain the consent of any person required to assign the Retair^d Contracts 
to Tenant. 
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35.5 Landlord hereby agrees as follows: 

(a) Landlord shall use all reasonable efforts, m cooperation 
wito Tenant, to obtain toe con^nt of ^ y person required to assign toe 
Retained Contracts to Tenant and to provide to Tenant all of the benefits of 
toe Retained Contracts; 

(b) Landlord shall direct toe otoer patty or parties to each 
Retained Contract to directly remit payments tl^reunder or in cormection 
toerewito directly to a lockbox designated by Ter^nt and to hold as tmstee 
for, and promptly remit to. Tenant any payment Landlord receives under or 
in connection with any such Retained Contract; 

(c) To grant Tenant and any lender of that Tenant so 
designates a security interest in all of Landlord's rights under toe Retahied 
Contracts including but not limited to Landlord's rights to i^:eive paymeius 
toereunder and to execute, deliver, and file such docimients and instruments 
as Tenant and Tenant's lenders may request to effect, i^rfa:t, evidei^e, or 
enforce such security interest; 

(d) To enforce, at toe request of Tenant, any and all rights of 
Landlord under the Retained Conn-acts against toe other party or parties 
toereto; 

(e) Not 10 renegotiate, replace, mc^ify, amend, or terminate 
any Retained Contract; and 

(f) To promptly notify Tenant of any correspondence or 
conununicatiom pertaining to toe System or toe Retain^ Contract wito any 
otoer party to any Retained Contract. 

Section 36. Electrical Contracts. 

36.1 Effa:tive durii^ the term si^cifted t^low, Landlord 
hereby contracts with Tenant to provide toe services which Landloni is required to 
deliver under, and appoints ai^ employs Tenant as its agent for, toe electrical 
service contracts listed on Schedule 36.1 as mcKlif^ from time to time (toe 
"Etetrical Contmc^") The Electrical Contracts carmot by their terms be assigned 
to the Tenant without the consent of a third party, which consent has either not yet 
been obtained or is subject to furtoer action or confirmation. Tenant hereby accepts 
such appointment upon the terms and conditions set forth below. 
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36.2 The term of this appoinunent (the "Substation Tenn") 
shall become effective as of the Interim Agreement and shall continue thei^fter 
until termination of all of the Electrical Contracts. 

36.3 Landlord hereby grants to Tenant all of its autoority ani 
powers under or wito respect to toe Electrical Contracts incJuding but tmi limited to 
the autoority and power (all of which may be exercised in the name of Lardlord): 

(a) To enforce toe terms and provision of any such Electrical 
Contract now in effect and to comply with toe terms and provisions toereof 
as the same impose obligations on L^idlord, 

(b) To maintain and perform during the Substation Terra toe 
Electrical Contracts and in cormection toerewito to renegotiate, replace, 
modify, amend, or terminate any Electrical Comimct. 

toerefor. 
(c) To collect payment for services rendered and give i^xipts 

(d) To iiBtitute and prosecute actions against customers for 
failure to comply wito any terra of any Etetrical Contract, sue ami recover 
payment and when deemed necessary or advisable by Ter^nt, to coinpromise 
and release such actions or suits, and reinstate such Electrical Contracts. 

(e) To communicate in toe ordinary course or otoerwise wito 
the otoer pany of any such Electrical Contracts, 

36.4 (a) To the extent t t o Tenant is provided the benefits of 
the Electrical Contracts pursuant to this Section 36, Tenant shall perform for toe 
benefit of the issuer thereof or the other party or parties toereto, the obligatiom of 
Landlord toereunder or in connection toerewito, but only to the extent to^t such 
action by Tenant would not result in any default thereunder or in connection 
therewith. 

36.5 Landlord hereby agrees as follows; 

(a) To direct the otoer pmty or parties to each Electrical 
Contract to directly remit payments thereunder or in connection therewito 
directly to a lockbox designated by Tenant and to hold as trustee for, and 
promptly remit to, Tenant any payment Landlord receive under or in 
connection wito any such Electrical Contract; 
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(b) Amend Schedule 36.1 hereto to include additional 
Electrical Contracts that landlord enters into wito electrical customers who 
receive their electricity through the electrical substations located on toe Real 
Property and toe land outside of toe Ani^x; 

(c) To enforee, at toe request of Tenant, any and all rights of 
Landlord under toe Electrical Contract against toe otoer party or parties 
toereto; 

(d) Not to renegotiate, replace, modify, amend, or tenninate 
any Electrical Contract: and 

(e) To promptly notify Tenant of any aiKl all eorrespoidejice 
or communication wito any other party to any Electrical Contract, 

36.6 All of the terms and provisions of tois Section 36 shall 
survive any termination or merger of tois l^ase recking from a purchase by Tenant 
of the System, until such time as toe PUCO pemiits toe transfer of toe Substatiom 
from Landlord to Tenant or until termination of all of the Electrical Contracts as 
provided in Section 36.2 above. 

Section 37. As Is Condition: Environmental Liabilitv, 

37.1 Tenant hereby acknowledges and agrees that Lar^lonl 
has made no representation or wananty whatsoever, express or implted, as to toe 
condition, quantity, or quality of toe System, or any portion toereof. Except as and 
to the extent provided in Section 37.2 below. Tenant ftirther agrees to accept toe 
System and all portions toereof including, without limitation, all Leased Pro^rty, in 
toeir "As-Is" condition as of November 4, 1995, subject to all defects and conditions 
therein, and Tenant shall assert no claim, and Landlord shall have no liability or 
obligation whatsoever to Tenant, with respect to any and all foreseeable or 
unforeseeable damage, loss, cost, liability or expense, directiy or indirectly arising 
from any condition existing on November 4, 1995, or which now exists or may 
hereafter he found to exist in, on, under or about toe System, including, witoout 
limitation, the RES and toe Annex, or from any determination toat toe System or 
any portion thereof, violates any applicable law, ordinance, regulation or ruling. 

37.2 Tenant's acceptance of toe Leased Property in toe 
condition described in Section 37.1 above shall include, without limitation, Tenanl^s 
acceptance of all events, accidents, occurrences or comiitions caused by, related to 
or resuUing from toe presence, use, generation, storage, transportation, treatment, 
recycling, reuse, reclamation, disposition, handling or relea^ of any Contaminant 
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(collectively and individually, an "Environmental Condition"); except, however, 
Tenant shall not assume or acxept responsibility for: (a) any Environmental 
Condition which may exist or arise outside of toe Annex unless such Environmental 
Condition ari^s directly or indirectiy from acts or omissions of Tenant, Its 
employees, partners, agents, contractors or invitees; or (b) toe trichloroethane found 
in certain groundwater samples under the RES and describoi in toe Pl^se II 
Environmental Assessment prepared by GPD AssiKiates, daisd , 
Notwitoslanding toe foregoing. Landlord agrees toat it will clean up all of the 
Polychlorinated Biphenyls located on top of toe precipitators in toe RES and more 
fully described in the Pha^ 1 Environmental Assessment of the Akron Recycled 
Energy System Plant prepared by Environmental Strategies Group, a copy of which 
has previously been delivered to Landlord, and Tenant agr^s toat it will reimburse 
Landlord for one-half of the Landlord's out-of-pocket expenses ass<K;iated wito such 
clean-up. 

Section 38. Indemnification. Tenant ^aO iiKlemnify, defend, 
and hold harmless Landlord from and against any ami all losses, damages, expei^es, 
judgments, claims, demands, suits, liabilities, actions, and causes of action 
(collectively, "Losses") arising from or in any way related to (a) Tenant^s breach of 
or failure to comply wito any of toe terms, covenants, provisions, or conditior^ of 
this Lease, or (b) any and all events, accidents, occurrences, or conditions caused by 
or resulting from an Envuronmental Condition on toe Leas^ Property (except toose 
which may exist, due to no act or omission of Tenant, outside of toe Ani^x, and the 
trichloroethane referred to in Section 37.2 above) including, witoout limitation, any 
injury or deato to any person or damage to any property or toe removal or treatment 
of any such hazardous or toxic substance or waste or any other remedial action or 
investigatory action involving toe Leased Property or toe operations conducted 
toerein. In toe event toat this Lease termirmies or expires and Tenant has not 
consummated toe purchase of toe Leased Property in accordance wito toe terms of 
toe Purchase Agreement, toen ard toereafter (1) the foregoing indenrnificaiion 
obligation of Tenant ^all not apply wito respect to any Enviroimiental Condition on 
the Leased Property which existed prior to November 4, 1995, and (2) Landlord 
shall imlemmfy, defend and hold harmless Tenant from and agaii^t any losses 
arising from any Envirormienial Condition on the Leased Propeny which existed 
prior to November 4, 1995, and which was not in any way enlarged, expanded, 
exacerbated or otherwise adversely affected by acts of Tenant, its employees, 
partners, agents, contractors or invitees. Landlord shall indemnify, defend and hold 
harmless Tenant from and against any Lxisses arising from any Environmental 
Condition existing outside of toe Annex and not arising directiy or indirectly from 
acts or omissions of Tenant, its employees, partners, agents, contractors or invitees. 
and from and against any Losses arising from the trichloroetoane referred to in 
Section 37.2 above. The provisions of this Section 38 shall survive toe tennination 
or expiration of tois Lease and the Purchase Agreement. 
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S«;tion 39. Guaranty of Thermal Ventures. Im:. As ftirtoer 
consideration for tois L^se, and as a condititm precedent to its effi^tiveness. Tenant 
covenaitts and agr^s to deliver to Landlord on or before toe Lease Closing Date, a 
guarantee by Tl^mial Ventures, Inc- of all t^ligaticms, liabilities, covenants, 
CK>ndiiioiis, and agreements contained in tois Lease and in toe Purchase Agr^ment. 

IN WITNESS WHSRKJF, the parties Imreto have e x m i ^ 
tois Lease as of tl^ date fu^i written above. 

THE CITY OF AKEO 

AMBy 
ioh^[pLMef, 
Director of Public 

Service 

AKRON THERMAL, UMITED 
PARTNl^SHIP 

By: T1^|04AL VENTURES, INC.. iK 
il ^xtm snei 

By ^ . ( J M M ^ 
^wij^A. Mohoiiey, I^^itoH ^^;&=^ 

Approve as to form and correctness: 

Max RothaL ^ ^ ^ 
Dheaor of Law 
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STATE OF Omo 

COUNTY O f ^ u m s n ^ 

) 
) SS. 
) 

On this, tilK j W S a y of X^ii^uicV- , 1997, l^fore tm. a 
iK>tary public, pereonally appewi^ Donald L. l^usquUlic and J o ^ h Ki<jkJer, who 
acknowledge themselves to be toe Mayor and Directs of Publk Service, 
r^ectivcly, of toe City of Akron; and that tl^y as such ^^yor and Dir^tor of 
Public Service of toe City of Akron, beii^ autoorizsd to do $o, execxited the 
foregoing mstrummit for toe p t^o^s toercin contained, by sigiung the imme of toe 
City of Akron by themselves as such Mayor and Direao- of fiiblic Service of toe 
City of Akron. 

My Commission expires: 
_ ATPOf̂ EVATUW ^ 
SIME OF (M) - r^1] |^ RJBUQ 

STATE OF OHIO 

COUNTY OF VlaUvd 
^ 

SS. 

On this, toe 
notary |Hiblic, personally appeŝ f 
to be Ĵ n&idenfcjaf dermal ventureŝ  

is^. day of 

? . ^ ^ 
1997, bef^e me, a 

^ 0 ackiK)wMged him^lf 
partis of AKRON 

THESSOTLTEMTTED PARTNERSHIP, and that as sudt officer, being autooria^ 
to do so, executed toe foregoing instrum^t for the jmrposes therein conminiSNl, on 
behalf of toe corporation and toe limited partenhip. 

NoS^^bibfic 
g-fyw^-*^ 

[SEAL] 

My Commission expires: JKou M.Su*^^"*'*^ 

This instrumeiK prepared by: 

Thompson Hine & Flory LLP 
3900 Ke^ Tower 
127 Public Square 
Qevetod, Ohio 44114-1216 
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EXHIBIT 2 

Estimated Proforma Balance Sheet 
and Estimated Proforma Income Statement 

before and after transaction 



BALANCE SHEETS 
AKRON THERMAL, LP 

and AKRON THERMAL COOLING, LLC 

ASSETS 

Current Assets 

Cash 
Accounts Receivable - Trade 
Accounts Receivable - Other 
Inventory 
Other Current Assets 

Total Current Assets 

Property Plant & Equipment 

Property Plant & Equipment 
Accumulated Depreciation 

Net Property Plant & Equipment 

Other Assets 

Total Assets 

As of 
December 31,2005 

$ 

_$_ 

91,127 
897,394 
559,972 
152,932 
77.259 

1,778,684 

2,971,406 
(726,836) 

2,244,570 

1,356,452 

5,379,706^ 

Projected 
as of 

December 31,2006* 

S 

$ 

1,959,121 
1,955,536 
2,839,495 

86,572 
95,072 

6,935,796 

3,184,646 
(850,863) 

2,333,783 

1,130,753 

10,400,332 

LIABILITIES AND PARTNERS' CAPITAL 

15,159,429 
12,371,974 
1,939,144 
4,438,955 

304,000 
10,747 

1,734,597 
4,422,937 
1,745,225 

393,539 
152,500 

Liabilities 

Current Liabilities 
Accounts Payable-Trade 
Accounts Payable-Other 
Prepaid Revenue 
Accrued Expenses 
Note Payable 
Other Current Liabilities 

Total Current Liabilities 

Long Term Liabilities 
Bonds Payable 
Notes Payable 
Notes Payable - Subordinated 
Other Long Term Liabilities 

Total Long Term Liabilities 

Total Liabilities 

Partners* Capital 

Total Liabilities and Partners' Capital 

* The projected December 31, 2006 Balance Sheet assumes a closing date for the new financing and 
restructuring of existing debt as of December 31,2006 

$ 

34,224,249 

562,923 
562,923 

34,787,172 

(29,407,466) 

5,379,706 $ 

8,448,798 

6,250,000 
1,500,000 
2,500,000 

804,178 
11,054,178 

19,502,976 

(9,102,644) 

10,400,332 



PROJECTED INCOME STATEMENTS 
AKRON THERMAL, LP 

and AKRON THERMAL COOLING, LLC 

2006 2007 
REVENUE 

Steam Revenue 
Chilled Water Revenue 
Other Revenue 

Total Revenue 

OPERATING EXPENSES 
Fuel 
Utilities 
Labor 
Supplies & Materials 
Service & Subcontractors 
Maintenance 
Depreciation and Amortization 
Gross Receipts Tax 
Other Operating Expenses 

Total Operating Expenses 

NET OPERATING INCOME 

OTHER INCOME AND EXPENSE 
Interest and Related Items 
Extraordinary Items 

Total Other Income/(Expense) 

NET INCOME/LOSS 

13,177,369 
1,130,304 

303,328 

14,611,001 

14,032,220 
1,134,781 

418,642 

15,585,643 

5,343,668 

1,640,223 
2,739,677 

551,535 
398,738 
399,756 
171,946 
664,041 

1,787,352 

5,672,636 

1,732,044 

3,001,911 
695,849 
575,463 
450,000 

174,000 
673,640 

1,138,629 

13,696,936 

914,065 

(1,510,565) 
10,783,528 

9,272,963 

$ 10,187,028 $ 

14,114,172 

1,471,471 

(821,917) 

(821,917) 

649,554 



EXHIBIT 3 

Verification of Officers 



VERIFICATION 

STATE OF OHIO ) 
) ss: 

COUNTY OF ) 

I, , being first duly sworn, verify that I 

am of Opportunity Parkway, LLC, the general partner 

of Akron Thermal, Limited Partnership, and have reviewed the foregoing Application 

and Exhibits and verify that the allegations contained in the Application and Exhibits 

are true and accurate to the best of my knowledge and belief. 

Sworn to and subscribed before me, a Notary Public, this day of 

December, 2006. 

Notary Public 



VERIFICATION 

STATE OF OHIO ) 
) ss: 

COUNTY OF ) 

I, , being first duly sworn, verify that I 

am of Opportunity Parkway, LLC, the general partner 

of Akron Thermal, Limited Partnership, and have reviewed the foregoing Application 

and Exhibits and verify that the allegations contained in the Application and Exhibits 

are true and accurate to the best of my knowledge and belief. 

Sworn to and subscribed before me, a Notary Public, this day of 

December, 2006. 

Notary Public 



VERIFICATION 

STATE OF OHIO ) 
) ss: 

COUNTY OF ) 

I, , being first duly sworn, verify that I 

am of Akron Thermal Cooling, LLC, and have 

reviewed the foregoing Application and Exhibits and verify that the allegations 

contained in the Application and Exhibits are true and accurate to the best of my 

knowledge and belief. 

Sworn to and subscribed before me, a Notary Public, this day of 

December, 2006. 

Notary Public 



VERIFICATION 

STATE OF OHIO ) 
) ss: 

COUNTY OF ) 

I, , being first duly sworn, verify that I 

am of Akron Thermal Cooling, LLC, and have 

reviewed the foregoing Application and Exhibits and verify that the allegations 

contained in the Application and Exhibits are true and accurate to the best of my 

knowledge and belief. 

Sworn to and subscribed before me, a Notary Public, this day of 

December, 2006. 

Notary Public 


