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BEFORE THE PUBLIC SERVICE COMMISSION  

OF THE STATE OF MISSOURI 
 
In the Matter of the Application of Union 
Electric Company d/b/a Ameren Missouri for 
Permission to Transfer an Interest in 
Transmission Assets under Section 393.190.1. 

) 
) 
) 
) 
 

 
 
File No. EM-2022-____ 

VERIFIED APPLICATION AND REQUEST FOR WAIVER 
 

COMES NOW Union Electric Company d/b/a Ameren Missouri (“Company” or “Ameren 

Missouri”), pursuant to section 393.190.1 RSMo.,1 20 CSR 4240-2.060, 20 CSR 4240-10.105, and 

20 CSR 4240-4.017(1), and makes this application to the Missouri Public Service Commission 

(“Commission”) for permission and authority to transfer an undivided 49% interest in certain 

transmission facilities in, around, and near the City of Hannibal, Missouri to the Missouri Joint 

Municipal Electric Utility Commission (“MJMEUC”), and for a waiver of the 60-day notice 

requirements of 20 CSR 4240-4.017(1). The requested transfer permission and related approvals 

will enable Ameren Missouri to replace aged infrastructure and improve reliability in the Hannibal 

area and northeast Missouri at a lower cost than if the permission were not granted because it 

allows the use of a collaborative effort and cost sharing arrangement among Ameren Missouri, 

MJMEUC, and the City of Hannibal Municipal Utility (“Hannibal”) (together, the “Project 

Parties”) to simultaneously address the energy needs of Ameren Missouri and Hannibal customers. 

I. The Applicant 
 

1. Union Electric Company is a corporation organized under the laws of Missouri 

doing business under the fictitious name of Ameren Missouri, with its principal office at 1901 

Chouteau Avenue, St. Louis, Missouri 63103. The Company is engaged in providing electric and 

 
1 All statutory references are to the Revised Statutes of Missouri (2016), unless otherwise noted.   
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gas utility services in portions of Missouri as a public utility under the jurisdiction of the 

Commission.  

2. The Company previously submitted to the Commission a certified copy of its 

Articles of Incorporation (See Case No. EA-87-105), as well as its Fictitious Name Registrations as 

filed with the Missouri Secretary of State’s Office (See Case Nos. EA-2019-0181). These documents 

are incorporated by reference and made a part of this Application for all purposes.  A certified 

copy of Union Electric Company’s Certificate of Corporate Good Standing is attached to this 

Application as Appendix A.   

3. In addition to the undersigned counsel, correspondence, communications, notices, 

orders, and decisions of the Commission with respect to this matter should be sent to: 

Tom Byrne 
Sr. Director, Regulatory Affairs 
One Ameren Plaza 1901 
Chouteau Avenue 
St. Louis, Missouri 63166  
(314) 809-0360 
tbyrne@ameren.com 

 
4. Ameren Missouri has no final unsatisfied judgments or decisions against it from any 

state or federal agency or court that involve customer service or rates that have occurred within 

three years of the date of this Application. By the nature of its business, the Company has, from 

time-to-time, pending actions in state and federal agencies and courts involving customer service 

or rates. Company has no annual report or assessment fees overdue to this Commission. 

5. An affidavit providing the authorized officer verification required by 20 CSR 

4240-2.060(1)(M) and by 20 CSR 4240-4.017(1) is attached as Appendix B to this Application. 

II. The Project 
 

6. The Project consists of four major transmission components to be constructed by 
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Ameren Missouri, which are designed to replace aged and deteriorated infrastructure and to 

improve reliability of electric service in Hannibal and northeast Missouri.  Ameren Illinois 

Company (“AIC”) will also construct, at its own expense, a related transmission project in Illinois 

that will enhance the benefit of Ameren Missouri’s improvements to the Ameren Missouri system. 

7. The first component is the construction of a new Ameren Missouri 161 kV 

substation (the “Finn Substation”) that will interconnect, either directly or via associated line 

connections, with the larger Ameren Missouri transmission system, Hannibal’s system, and the 

Associated Electric Cooperative, Inc. (“AECI”) system in northeast Missouri.  This will solve an 

ongoing, known reliability problem with the present configuration where the Hannibal system 

interconnects with an existing Ameren Missouri distribution substation (the “Marion Substation”) 

and is subject to disturbances that negatively impact both service to Hannibal's customers and 

Ameren Missouri load served from the Marion Substation.  Specifically, the Marion Substation is 

currently fed by two radial lines with no tie on the transmission side of the station.  By relocating 

Hannibal's connection from the Marion Substation to the Finn Substation, this will help eliminate 

exposure to Ameren Missouri load from Hannibal's system, and vice-versa.  

8. The second component of the Project is the reconstruction of approximately 11.7 

miles of the Company’s existing Peno Creek-Spalding-2 161 kV transmission line from AECI’s 

Spalding Substation to the Finn Substation (approximately 8.5 miles) and from the Finn Substation 

to the Marion Substation (approximately 3.2 miles).  This roughly 60-year old line, which consists 

of wood structures, has suffered from extensive woodpecker damage and needs to be replaced. 

The existing wood structures will be replaced with steel H-frame structures and steel monopoles 

on concrete foundations.  This rebuilt line, to be named Peno Creek-Spalding/Spalding-Finn and 

Finn-Marion, will connect to the new Finn Substation and, northeast of Finn, will continue to be 
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connected to the Marion Substation.  As discussed below, with respect to the lines involved in this 

Project, an ownership interest in only the Spalding to Finn circuit will be transferred to MJMEUC 

(from AECI’s Spalding Substation to the Finn Substation).  

9. The third component of the Project is the construction of an approximately 0.7 -

mile, 161 kV, double circuit line, interconnecting to Finn.  One circuit, Finn-Oakwood, will be 

owned and operated (and paid for) by Hannibal and one circuit, Finn-Marion, will be owned and 

operated by Ameren Missouri (Ameren Missouri will construct the line, but the incremental costs 

will be borne by Hannibal).2  This is one means by which Hannibal will be connected to Ameren 

Missouri’s system and will replace the current, problematic connection at the Marion Substation.  

10. The fourth component involves the installation of a new 161 kV bus and circuit 

breaker at the Marion Substation, which will create a 161 kV bus tie configuration on the high side 

of the station, resulting in replacement of the radial configuration and creating a networked 

transmission path, which will enhance the reliability of Ameren Missouri’s service in the area by 

providing redundancy and improving operational flexibility.  Specifically, the Marion Substation 

will now have two sources of networked supply, from the east via the AIC system and from the 

west via the Spalding line (along what will become Finn-Marion).  The work at Marion will tie 

these two feeds together, creating a new Missouri-Illinois networked transmission path, providing 

an additional source of supply from AIC's system to Finn and Ameren Missouri's system in 

northeast Missouri generally. 

11. All construction is within Ameren Missouri’s existing certificated service territory 

 
2 The 0.7-mile Hannibal line will be co-located (double circuited) on Ameren Missouri structures.  With the exception 
of certain vegetation management work that will be performed in coordination with Ameren Missouri, Hannibal will 
have sole responsibility for operating and maintaining its circuit.  Partial assignments of the easements dividing the 
rights that can be exercised for the 0.7-mile route where the co-location will occur will be made to Hannibal, but will 
not diminish the Company’s easement rights in any way.     
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in Ralls or Marion Counties3 or, for parts of the rebuilt line that is outside Ameren Missouri’s 

territory, is a rebuild of a line for which a prior line certificate under Section 393.170.1 was issued.4  

A schematic diagram of the Project, which also depicts the work by AIC, is attached hereto as 

Appendix C.   

12. Upon completion of construction of the Project, but before energization, Ameren 

Missouri will transfer a 49% undivided interest in the Finn Substation (the first Project component) 

and the Spalding-Finn circuit (a portion of the second Project component) to MJMEUC, pursuant 

to the attached Joint Ownership Agreement (Confidential Appendix D).  Permission for this 

transfer is the permission sought by this Application.  Not only is the agreement with MJMEUC 

and the transfer of a minority interest called for by said agreement not detrimental to the public 

interest, but it has the tangible benefit of lowering the Project cost for Ameren Missouri’s 

customers. 

13. The transfer lowers the Project’s cost because in consideration of the transfer of 

an undivided 49% interest in the Finn Substation and the Spalding-Finn circuit, which benefit both 

Ameren Missouri and MJMEUC member Hannibal, MJMEUC will contribute an estimated $7.6 

million of the estimated $15.476 million cost of the first two Project components,5 thus reducing 

the investment that will go into Ameren Missouri’s rate base for purposes of setting its retail 

revenue requirement in Missouri.6   

 

 
3 Only 0.6 miles of the Finn to Marion line is located in Marion County, with the remainder of the Project located in 
Ralls County. 
4 Neither any such rebuild nor the Project as a whole will result in a 10% increase in Ameren Missouri’s rate base. 
5 In the case of the second project component, the cost of the Spalding to Finn circuit. 
6 MJMEUC’s investment will be reflected in its Federal Energy Regulatory Commission (“FERC”) jurisdictional 
formula rate which will be used to assess transmission charges to load in the Ameren Missouri Transmission Pricing 
Zone.  Because of the manner in which MJMEUC is taxed and its lower municipal debt costs, the combination of 
removing MJMEUC’s investment from Ameren Missouri’s rate base and the lower charges arising from MJMEUC’s 
investment will lower Ameren Missouri’s overall revenue requirement and result in savings for customers. 
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The following table summarizes each Project component, its cost, MJMEUC’s contribution, and 

the net cost of the Project in total: 

 
 

14. While MJMEUC will own an undivided 49% interest in the assets described 

above, Ameren Missouri will operate them and the remaining Project assets (except for Hannibal’s 

0.9 miles of line) just as it does all of its other transmission assets, with MJMEUC acting as 

essentially a “passive investor” in the assets in which it will have a minority interest, with no day-

to-day operational role.  In addition to defraying a portion of the Project’s capital costs, MJMEUC 

 
7 Ameren Missouri 51%/MJMEUC 49% 
8 100% ownership by Ameren Missouri as sole benefit is to Ameren Missouri.  
9 Ameren Missouri 51%/MJMEUC 49%. 
10 100% ownership by Ameren Missouri as sole benefit is to Ameren Missouri.  
11 100% ownership by Hannibal as sole benefit is to Hannibal. 
12 100% ownership by Ameren Missouri as sole benefit is to Ameren Missouri.  
13 This is the estimated gross addition to Ameren Missouri’s plant-in-service. 

COMPONENT AMO $ MJMEUC $ HANNIBAL $ 
COMPONENT 

TOTAL 
1)  

a. New Finn Substation7 
b. Land, Finn Communication 
Equipment, Related Peno 
Creek Sub Relays8 

 
$3,645,073 
 
 
$835,213 

 
$3,502,129 

  
$7,147,202 
 
 
$835,213 

2)  
a. Spalding to Finn Circuit 
Reconstruction9 
b. Remaining Reconstruction 
of Peno Creek-Spalding Line 
and Finn-Marion Line10 

 

 
$4,247,690 
 
 
$7,682,314 

 
$4,081,114 

  
$8,328,805 
 
 
$7,682,314 

3)  Double Circuit .9 mi 
 of Peno Creek-Spalding    
 Line (Finn-Oakwood/Finn-
 Marion)11 

  $1,026,267 $1,026,267 

4) Marion Substation   
 Upgrades12 

$3,344,051   $3,344,051 

Project Total    $28,363,852 

Net Project Total, after 
MJMEUC/Hannibal 
Contributions13 

   $19,754,342 
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will also bear 49% of the ongoing operations and maintenance costs associated with assets in which 

it has an interest, which will further reduce costs to Ameren Missouri retail customers. MJMEUC’s 

only role, aside from bearing its share of the costs, will be as a member of Project Committee, 

which only has authority over major decisions (e.g., whether to expand it at a cost of more than 

25% of its original cost).  See Section 6.1.1 of Confidential Appendix D hereto. The transfer of 

this interest will not prevent or hinder the continuation of safe and adequate service to Ameren 

Missouri's customers.  

III. Filing Requirements under 20 CSR 4240-10.105 
 

15. Section (1):   
 

(A) Ameren Missouri will transfer an undivided 49% interest in the assets 
comprising the new Finn Substation and the rebuilt Spalding-Finn circuit, 
together with a partial assignment of an undivided 49% interest in the 
easements.  See Schedule A to Confidential Exhibit D for details regarding 
these assets. 

 
(B) See Confidential Appendix D. 

 
(C) See Appendix B. 

 
(D) The proposed transfer is not detrimental to the public interest for the reasons  

outlined in ¶¶ 8 to 14 above.  The Project addresses existing reliability 
problems historically experienced by Ameren Missouri load, improves the 
overall reliability of the transmission system in the area, and replaces aged 
infrastructure in need of replacement, while also enabling Hannibal to 
improve reliability to its customers.  The transfer itself lowers the Project 
cost to Ameren Missouri customers, while allowing Ameren Missouri to 
retain day-to-day control of all of the subject transmission assets.  And while 
not a benefit of the transfer per se, the Project’s completion will result in 
significant annual reductions in Ameren Missouri operations and 
maintenance expenses.  While none of these affirmative benefits are 
required in order to sustain the Company’s burden to show that the transfer 
for which permission is sought is not detrimental to the public interest,14 the 
existence of the benefit of lowering the Project’s cost via the transfer 
removes any doubt with respect to that question.   

 
(E) MJMEUC is not subject to the jurisdiction of the Commission.   

 
14 State ex rel. Fee Fee Trunk Sewer, Inc. v. Litz, 596 S.W.2d 466, 468 (Mo. App. E.D. 1980). 
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(F) Had Ameren Missouri remained the owner of a 100% interest in all Project 

assets, the increase in the property taxes Ralls County would have received 
would have been approximately $800 annually.  That figure is 
approximately $500 annually with the transfer of an undivided interest in 
certain Project assets to MJMEUC, which is exempt from property taxes. 

 
16. Sections (2) and (3) of the subject rule are not applicable.  

 
 

IV. Timing Requested. 
 

17. It is expected that construction of the Project will be completed by December 1, 

2022, and it is to be energized by December 31, 2022.  Under the terms of Confidential Appendix 

D, the transfer of the undivided 49% interest in certain Project components as described herein is 

to occur prior to December 1, 2022.  Consequently, Ameren Missouri requests that the 

Commission issue its order approving the transfer by November 1, 2022. 

V. Accompanying Request for Waiver 

18. 20 CSR 4240-4.017(1) generally requires that a notice be filed with the 

Commission at least 60-days prior to the filing of a case.  The subject rule also provides for, and 

contemplates, that the Commission may waive the 60-day notice requirement for good cause 

shown and expressly provides that good cause is established if the filing party provides “a verified 

declaration . . . that it has had no communication with the office of the commission within the prior 

one hundred fifty (150) days regarding any substantive issued likely to be in the case . . ..”  Such 

a declaration is included with this Application, below.   Consequently, good cause exists to waive 

the 60-day notice requirement. 

WHEREFORE, Ameren Missouri respectfully requests that the Commission, by 

November 1, 2022, (1) grant it permission and authority to transfer an undivided 49% interest in 

and to the Finn Substation and the Spalding to Finn 161 kV transmission circuit to MJMEUC, in 
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accordance with the terms of Confidential Exhibit D, (b) grant a waiver of the 60-day notice 

requirements of 20 CSR 4-240-4.017(1) for good cause shown, and (c) grant such other and further 

relief as the Commission deems just and reasonable. 

            Respectfully Submitted, 

/s/ James B. Lowery    
James B. Lowery, MO Bar #40503 
JBL Law, LLC 
3406 Whitney Ct. 
Columbia, MO 65203 
Telephone: (573) 476-0050 
lowery@jbllawllc.com 
 
Wendy K. Tatro, MO Bar #60261 
Director and Assistant General Counsel 
1901 Chouteau Avenue, MC-1310 
St. Louis, Missouri 63103 
Telephone: (314) 554-3484  
Facsimile: (314) 554-4014  
AmerenMOService@ameren.com 
 
ATTORNEYS FOR UNION ELECTRIC 
COMPANY d/b/a AMEREN MISSOURI 
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CERTIFICATE OF SERVICE 

The undersigned hereby certifies that a true and correct copy of the foregoing was served 

on the following via electronic mail (e-mail) on the Staff of the Commission and the Office of 

the Public counsel on this 19th day of April, 2022. 

James B. Lowery 
James B. Lowery 
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	1.1.73. Regulatory Approvals means, with respect to a Party, any approvals or acceptances it must obtain in connection with this Agreement (i) from FERC, (ii) from the MoPSC and any other applicable state utilities or public service commissions, and (...
	1.1.74. Related Party means, with respect to a Party, the Party’s Affiliates, parents, subsidiaries, members, managers, directors, officers, contractors, employees, agents, Representatives and attorneys.
	1.1.75. Reliability Standards and Reliability Standard Requirements have the meanings promulgated by NERC.
	1.1.76. Representatives means, with respect to any Person, to the extent engaged by such Person for activities contemplated, any member, shareholder, officer, director, principal, agent, third party advisor (such as attorneys, accountants and consulta...
	1.1.77. Requirements of Law means any applicable federal, state, county or local laws (including common law), statutes, regulations, rules, orders, codes or ordinances enacted, adopted, issued or promulgated by any Governmental Authority, MISO or NERC...
	1.1.78. ROFR has the meaning set forth in Section 14.4.
	1.1.79. Secured Person has the meaning set forth in Section 14.6.
	1.1.80. Technical Expert means any individual who: (a) within the previous twelve (12) months has not been employed nor retained (other than as a mediator or arbitrator) by, or affiliated with, either Party or any Affiliate of a Party; (b) has specifi...
	1.1.81. Third Party Conveyance has the meaning set forth in Section 14.4.
	1.1.82. Transfer means any transfer, sale, assignment, lease, gift, distribution, encumbrance or alienation or other form of disposition or conveyance, including a transfer pursuant to a judicial or non-judicial foreclosure, whether voluntary, involun...
	1.1.83. Transmission Facilities means the tangible assets, real property interests, infrastructure and facilities, owned by a Party and used to transmit or deliver power and energy for resale in or through the State of Missouri, including equipment, f...

	1.2. Interpretation.  In this Agreement, and in any Schedules and Exhibits hereto, unless a clear contrary intention appears:
	1.2.1. The singular includes the plural and vice versa.
	1.2.2. Reference to any Person includes such Person’s successors and assigns but, in the case of a Party, only if such successors and assigns are permitted by this Agreement, and reference to a Person in a particular capacity excludes such Person in a...
	1.2.3. Reference to any gender includes each other gender.
	1.2.4. Reference to any agreement (including this Agreement), document, instrument or tariff means such agreement, document, instrument or tariff as amended or modified and in effect from time to time in accordance with the terms thereof and, to the e...
	1.2.5. Reference to any Section, Schedule or Exhibit means such Section, Schedule or Exhibit to this Agreement, and references in any Section, Schedule, Exhibit or definition to any clause means such clause of such Section, Schedule, Exhibit or defini...
	1.2.6. The captions and section headings in this Agreement are inserted for convenience of reference only and are not intended to have significance for the interpretation of or construction of the provisions of this Agreement.
	1.2.7. Any capitalized terms used but not defined herein shall have the meanings ascribed in the MISO OATT, and any technical terms used, except as defined herein or in the MISO OATT, shall have the same meaning and effect as may be ascribed in the el...
	1.2.8. “Hereunder,” “hereof,” “hereto,” “herein” and words of similar import are references to this Agreement as a whole and not to any particular Section or other provision hereof.
	1.2.9. “Including” (and with correlative meaning “include”) means including without limiting the generality of any description preceding such term.
	1.2.10. Relative to the determination of any period of time, “from” means “from and including,” “to” means “to but excluding” and “through” means “through and including”.
	1.2.11. “Any” means “any and all”.
	1.2.12. Reference to any law means such law as amended, modified, codified or reenacted, in whole or in part, and in effect from time to time, including rules and regulations promulgated thereunder.
	1.2.13. Whenever this Agreement refers to a number of days, such number shall refer to calendar days unless Business Days are specified.

	1.3. Construction.  This Agreement was negotiated by the Parties with the benefit of legal representation and any rule of construction or interpretation otherwise requiring this Agreement to be construed or interpreted against any Party shall not appl...

	2. REPRESENTATIONS AND WARRANTIES.
	2.1. MJMEUC Representations and Warranties.  Subject to the MJMEUC’s receipt of any Regulatory Approvals and Lender Approvals, as of the Execution Date, MJMEUC represents and warrants to Ameren Missouri as follows:
	2.1.1. Organization and Existence.  MJMEUC is a duly organized and validly existing Missouri joint action agency formed and in good standing under the laws of the State of Missouri.
	2.1.2. Execution, Delivery and Enforceability.  MJMEUC has full power and authority to execute and deliver, and carry out its obligations under, this Agreement.  The execution and delivery of this Agreement, and the consummation of the transactions co...
	2.1.3. No Violation.  Neither the execution and delivery of this Agreement, nor compliance with any provision hereof, nor consummation of the transactions contemplated hereby, will (i) violate MJMEUC’s articles of organization, operating agreement or ...
	2.1.4. No Consents.  No consent or approval of, filing with or notice to any Person, including any Member, is required to be obtained or made by MJMEUC in connection with MJMEUC’s execution, delivery and performance of this Agreement, or the consummat...

	2.2. Ameren Missouri Representations and Warranties.  Subject to the Ameren Missouri’s receipt of any Regulatory Approvals and Lender Approvals, as of the Execution Date, Ameren Missouri represents and warrants to MJMEUC as follows:
	2.2.1. Organization and Existence.  Union Electric Company d/b/a Ameren Missouri is a duly organized and validly existing corporation in good standing under the laws of the State of Missouri.
	2.2.2. Execution, Delivery and Enforceability.  Ameren Missouri has full power and authority to execute and deliver, and carry out its obligations under, this Agreement.  The execution and delivery of this Agreement, and the consummation of the transa...
	2.2.3. No Violation.  Neither the execution and delivery of this Agreement, nor compliance with any provision hereof, nor consummation of the transactions contemplated hereby, will (i) violate Ameren Missouri’s organizational documents, each as amende...
	2.2.4. No Consents.  No consent or approval of, filing with or notice to any Person is required to be obtained or made by Ameren Missouri in connection with Ameren Missouri’s execution, delivery and performance of this Agreement, or the consummation o...
	2.2.5. Title.  Ameren Missouri has good and marketable title in and to the Project and, as of the Closing, the Transferred Ownership Interest free and clear of all liens, charges, and encumbrances other than Permitted Encumbrances.

	2.3. Disclaimers.
	2.3.1. By MJMEUC.  Notwithstanding anything contained in this Agreement to the contrary, except for the representations and warranties contained in this Agreement or in any agreement, certificate or document executed and delivered to Ameren Missouri w...
	2.3.2. By Ameren Missouri.  Notwithstanding anything contained in this Agreement to the contrary, except for the representations and warranties contained in this Agreement or in any agreement, certificate or document executed and delivered to MJMEUC w...


	3. EFFECTIVE DATE, TERM, AND TERMINATION.
	3.1. Effective Date and Term.  This Agreement shall become effective upon the Execution Date, except as follows: any provision of this Agreement for which Ameren Missouri is required to obtain Regulatory Approvals before it may be effective shall not ...
	3.2. Termination.  Subject to Section 3.3, this Agreement shall terminate if one or more of the following events occur:
	3.2.1. the Project is damaged and destroyed and the Parties elect not to repair or reconstruct (or cannot reach agreement on whether to repair or reconstruct) the damaged or destroyed Project in accordance with Section 10.1;
	3.2.2. the Project is retired and decommissioned in accordance with Section 10.4;
	3.2.3. all or substantially all of the Project is condemned or otherwise subject to a taking by a Governmental Authority;
	3.2.4. all of the Ownership Interests in the Project are owned by only one Party;
	3.2.5. a Regulatory Approval or Lender Approval with respect to the Project is:
	(a) not obtained; or
	(b) includes terms and conditions materially different from those requested by one or both of the Parties and has a Material Adverse Effect on one or both of the Parties; or
	(c) in the case of a Regulatory Approval, is overturned on appeal thus limiting the legal ability of a Party to pursue the Project;

	3.2.6. by mutual written agreement of the Parties.

	3.3. Effect of Termination.
	3.3.1. In no event may this Agreement terminate until the Parties have complied with all Requirements of Law applicable to such termination and obtained any Regulatory Approvals in connection with such termination.
	3.3.2. If this Agreement is terminated pursuant to Section 3.2, then, except as otherwise provided herein and for those provisions that are expressly intended to survive termination, this Agreement shall terminate and become void and of no further for...
	3.3.3. Upon termination of this Agreement, Operator, on its own behalf and on behalf of the other Party, shall retain such powers hereunder as shall be necessary in connection with the retirement, decommissioning, abandonment and final disposition of ...
	3.3.4. This Agreement shall continue in effect after termination to the extent necessary to provide for final billings and payments and for costs and expenses incurred hereunder, including billings and payments for retirement, decommissioning, abandon...


	4. OWNERSHIP INTEREST.
	4.1. Closing.  Ameren Missouri and MJMEUC hereby agree to participate in the Project as joint owners and tenants in common.  Ameren Missouri agrees to Transfer to MJMEUC the MJMEUC Ownership Interest at the Closing, which shall occur on a mutually agr...
	4.2. Conditions Precedent.
	4.2.1. MJMEUC’s Conditions Precedent.  The obligation of MJMEUC under Section 4.1 is subject to satisfaction of the following conditions precedent:
	(a) Ameren Missouri’s receipt of the Regulatory Approvals and Permits with respect to the Project;
	(b) MJMEUC’s receipt of the Regulatory Approvals, as set forth on Exhibit 2.1.4; and
	(c) MJMEUC’s receipt of the Lender Approvals, if any, from the MJMEUC Lenders, all as set forth on Exhibit 2.1.4.

	4.2.2. Ameren Missouri’s Conditions Precedent.  The obligation of Ameren Missouri under Section 4.1 is subject to satisfaction of the following conditions precedent:
	(a) FERC placing one or more of the provisions of this Agreement into effect, if any Regulatory Approval of FERC, as set forth on Exhibit 2.2.4, is required to make such provisions effective; and
	(b) Ameren Missouri’s receipt of the Regulatory Approvals with respect to the Project, as set forth on Exhibit 2.2.4, to the extent required for operation of the Project.

	4.2.3. Provisions Applicable to Both Parties.
	(a) Each Party shall use commercially reasonable efforts to satisfy the conditions set forth in Section 4.2, including cooperating with and supporting the filing Party in seeking any Regulatory Approval or Permit.
	(b) Except as may otherwise be provided in an applicable Joint Defense Agreement, each Party will be responsible for its own costs and expenses in obtaining any of its Regulatory Approvals and Lender Approvals.
	(c) Each Party shall promptly notify the other in writing when it becomes aware of the conditions set forth in this Section 4.2 having been satisfied.
	(d) If one or more of the conditions precedent to the Closing contemplated by Sections 4.2.1 or 4.2.2 remain unsatisfied by the date that is eighteen (18) months after Ameren Missouri obtains MoPSC approval for the Project, unless the Parties mutually...


	4.3. Further Assurances and Approvals.
	4.3.1. Approvals and Consents.  The Parties covenant and agree to fully support this Agreement, use commercially reasonable efforts to make this Agreement fully effective, and to otherwise take no action that would interfere with the intended purpose ...
	(a) Subject to the requirements of Section 4.3.2, Ameren Missouri shall use commercially reasonable efforts to support MJMEUC’s efforts to develop, obtain Regulatory Approval of, and collect its revenue requirement for the MJMEUC Ownership Interest in...
	(b) Subject to the requirements of Section 4.3.2, MJMEUC shall use commercially reasonable efforts to secure the Regulatory Approvals to be obtained from MISO and FERC to recover its costs under a formula rate developed using a template or general met...
	(c) The Parties acknowledge (i) that Ameren Missouri will be responsible for and seek recovery in Ameren Missouri’s rates of Ameren Missouri’s FERC jurisdictional revenue requirement, calculated in accordance with Ameren Missouri’s FERC-approved formu...
	(d) To the extent that either Party’s costs or expenses included in its revenue requirement are disallowed in a final, non-appealable order by the MoPSC or FERC on the basis that such costs and expenses are properly attributable to the other Party’s O...

	4.3.2. Obligation to Renegotiate.  If any Permit, Regulatory Approval or Lender Approval with respect to the Project is not obtained or is obtained but such approval is conditioned on the adoption of terms and conditions materially different from thos...
	4.3.3. Ameren Missouri Activities from Execution to Closing.  From the Execution Date until Closing, Ameren Missouri shall enter into all Project Documents and acquire assets for the Project subject to the condition that each Project Document expressl...

	4.4. Closing.  Subject to the terms and conditions of this Agreement, at Closing:
	4.4.1. MJMEUC Obligation.  MJMEUC shall pay MJMEUC’s Participation Percentage of Capital Costs (as such term is defined in Section 7.1) to Ameren Missouri in immediately available funds.
	4.4.2. Regulatory Asset.  MJMEUC shall pay to Ameren Missouri in immediately available funds an additional amount equal to MJMEUC’s Participation Percentage of Ameren Missouri’s associated unamortized regulatory asset for income taxes on the AFUDC-equ...
	4.4.3. Ameren Missouri Obligations.  At Closing, Ameren Missouri shall Transfer the MJMEUC Ownership Interest to MJMEUC, and MJMEUC shall take Transfer of the MJMEUC Ownership Interest, free and clear of all encumbrances, liens and security interests ...
	(a) Tangible Assets and Land.  All of the real property and tangible assets, including those listed on Schedule A, which Schedule includes the associated Net PP&E thereof.
	(b) Grant of Easement.  Grant of easement from Ameren Missouri to MJMEUC for the Finn Substation real property.
	(c) Partial Assignment of Easements.  Partial assignment of rights under easements necessary for operation of MJMEUC’s Project assets in the Spalding-Finn Transmission Line.
	(d) Permits.  All of the permits, certifications, licenses, franchises, approvals, assents, consents, waivers or other authorizations, including any design permits, road use permits or approvals, construction permits, building permits, certificates of...
	(e) Project Documents.  The documents (“Project Documents”) entered or to be entered into by Ameren Missouri for the planning, design, engineering, procurement, construction (including plans and specifications), interconnection, energization, and oper...

	4.4.4. Permits.  Ameren Missouri shall provide MJMEUC with copies of any Permits that Ameren Missouri obtains for the Project and shall keep MJMEUC reasonably informed as to the status of Ameren Missouri’s permitting efforts.  Ameren Missouri shall no...
	4.4.5. Officer’s Certificate.  Each Party shall deliver to the other a certificate, signed by the President or Chief Executive Officer of the Party, to the effect that all conditions precedent set forth in Section 4.2 that are applicable to such Party...

	4.5. Further Identification of Assets.  If within one (1) year after the in-service date of the Project, either Party identifies any assets that should have been classified as part of the Project at the Closing, the Ownership Interest in which was ina...
	4.6. No Lien on Other Party’s Ownership Interest.  Neither MJMEUC nor (from and after the Closing) Ameren Missouri shall pledge, grant, create or suffer any claim, encumbrance, lien or security interest on any portion of the other Party’s Ownership In...
	4.7. Use of Project.  The Project shall only be used for the mutual benefit and enjoyment of the Parties as contemplated by this Agreement.  Notwithstanding any other provision of this Agreement to the contrary, the Parties agree that each shall be en...

	5. OPERATOR.
	5.1. Appointment.  Effective upon the Closing and subject to the provisions of Section 5.5 hereof, MJMEUC hereby irrevocably appoints Ameren Missouri to exclusively Construct and Operate the Project on behalf of MJMEUC.  Ameren Missouri hereby accepts...
	5.2. Authority and Responsibility.  From and after the Closing, except as provided in Section 5.5, the Operator shall have sole authority and responsibility for the Construction and Operation of the Project and shall take all actions necessary or advi...
	5.2.1. The negotiation and entering into of such agreements and modifications of existing agreements, other than this Agreement, and the taking of such other action as the Operator deems necessary or appropriate, or as may be required under the regula...
	5.2.2. The negotiation and entering into  of such agreements and modifications of existing agreements, other than this Agreement, and the taking of such other action as the Operator deems necessary or appropriate, or as may be required under the regul...
	5.2.3. The execution and filing, with any Governmental Authority having jurisdiction, of applications, amendments, reports and other documents and filings in or in connection with any licensing and any other regulatory matters with respect to the Proj...
	5.2.4. The receipt on its own behalf and on behalf of the other Party of any notice or other communication from any Governmental Authority having jurisdiction as to any Requirement of Law with respect to the Project; and
	5.2.5. The right, on its own behalf and on behalf of the other Party, to provide, or contract with any of its Affiliates to purchase or provide, at cost, any equipment or facilities or to perform, or contract with any of its Affiliates to perform, ser...

	5.3. Assignability.  The Operator, on its own behalf and for the other Party, agrees that all such agreements described in Section 5.2 (other than agreements with Affiliates of the Operator) shall be made assignable by the Operator to the other Party ...
	5.4. Standards of Conduct.
	5.4.1. Standards of Conduct of Owners in General.  Each Party shall perform all of its obligations under this Agreement in accordance with Requirements of Law and Good Utility Practice.  The Parties acknowledge and agree that Ameren Missouri, to the e...
	5.4.2. Standards of Conduct of Operator.  As the sole standards against which the conduct of the Operator shall be measured:
	(a) The Operator shall discharge its responsibilities in accordance with Requirements of Law and Good Utility Practice.
	(b) Notwithstanding any other provisions of this Agreement, including Section 5.4.2(a) hereof, and without regard to whether Operator’s conduct falls within the standards of permissible conduct specified in such Section 5.4.2(a), Operator shall Constr...


	5.5. Remedies Against Operator.  Except with respect to NERC compliance as set forth in Section 5.7.2, notwithstanding any provision of Requirements of Law:
	5.5.1. In General.  If the Operator fails at any time to fulfill any material obligation under Section 5.4.2(b) hereof (“Operator Failure”) and the other Party has provided written notice thereof to the Operator and such failure continues for thirty (...
	(a) If an Operator Failure is continuing beyond any applicable cure period, the other Party shall have the rights set forth in Section 12.1.2.
	(b) For the avoidance of doubt, the other Party shall not have the right to declare an Operator Failure, if the Operator fails to fulfill any material obligation under 5.4.2(a), but, in such event, the other Party may declare an Event of Default in ac...
	(c) If the other Party has declared an Operator Failure and an Event of Default because of such Operator Failure and all remedies of the other Party have been exhausted, the other Party, as its sole and exclusive remedy, legal or equitable, shall have...

	5.5.2. Removal and Replacement.  In the event that the original Operator ceases operations as a provider of electric service, the original Operator may be removed and the other Party may replace the original Operator.  Such removal and replacement sha...
	(a) The removal of a Party as Operator under this Agreement and the appointment of the other Party as successor Operator shall be effected, subject to approval of any Governmental Authority having jurisdiction, upon written notice to the Operator sign...
	(b) Following receipt of the notice of removal, the Operator shall continue as Operator until all necessary Regulatory Approvals to make the other Party the Operator have been obtained.
	(c) Each Party agrees that it will cooperate with the other Party in facilitating the other Party’s assumption of its responsibilities as successor Operator.  To the extent MJMEUC becomes the Operator under this Agreement, any references in this Agree...
	(d) Nothing contained in this Section 5.5.2 shall limit either Party’s right to dispute any attempt by the other Party to remove and replace it as Operator.


	5.6. Management and Operating Audits.  The other Party shall have the right to conduct management and operating audits, at its own cost and expense during normal working hours, of the Operator’s performance hereunder to confirm compliance with this Ag...
	5.7. Information.  The Operator shall make all reasonable efforts to inform promptly the other Party as to planning for and progress of construction, acquisition and completion of the Project.  The other Party may request, and the Operator shall provi...
	5.7.1. Reserved.
	5.7.2. NERC Compliance.  Notwithstanding any other provision of this Section 5 or Section 12:
	(a) The Operator shall register and serve in the NERC-registered functional capacity of Transmission Owner and Transmission Operator, and, if required, Transmission Planner, for the Project.  The Operator shall have the primary responsibility for comp...
	(i) Ameren Missouri and MJMEUC shall each share, according to its respective Participation Percentage, the liability for any penalties or sanctions that may be assessed by the applicable regional entity, NERC or FERC against the Operator, that are dir...
	(ii) Notwithstanding any other provision of this Section 5.7.2, MJMEUC shall not share in the liability where such penalties or sanctions result from (A) Operator’s failure to comply with the Operator’s Standards of Conduct set forth in Section 5.4.2(...

	(b) The other Party agrees to cooperate fully with the Operator as necessary for the Operator to demonstrate and maintain compliance with any Reliability Standards and Reliability Standard Requirements applicable to the Project.  The Operator agrees t...
	(c) The Operator shall promptly notify the other Party of any notice of possible violation received from NERC, FERC or MISO that is potentially recoverable from such other Party under this Section 5.7.2.  The Operator shall give such other Party an op...
	(d) Solely for purposes of this Section 5.7.2, the terms “Transmission Operator,” “Transmission Planner,” and “Transmission Owner” shall have the meanings assigned to them by NERC.


	5.8. MISO Control.  Notwithstanding any other provision of this Section 5:
	5.8.1. MISO or such other regional transmission organization authorized by FERC shall maintain functional control of the Project; and
	5.8.2. MJMEUC and Ameren Missouri agree that transmission service utilizing the Project assets shall be governed by the MISO OATT.


	6. PROJECT COMMITTEE.
	6.1. General.  The Parties shall promptly establish a joint ownership committee (the “Project Committee”) comprising four individuals (two representatives from each of MJMEUC and Ameren Missouri), through which the Parties will, upon reasonable reques...
	6.1.1. Major Decisions.  Except with respect to an Emergency Condition, the following major decisions (“Major Decisions”) regarding the Project shall require the unanimous consent of the Project Committee:
	(a) any expansion or modification of the Project assets with Capital Costs in excess of 25% of the Project’s Original Net PP&E;
	(b) retirement or abandonment of the Project;
	(c) the determination not to repair or reconstruct the Project in accordance with Section 10.1.1; and
	(d) the determination to repair or reconstruct the Project in accordance with Section 10.1.2.


	6.2. Resolution of Disputes.  If the Project Committee does not reach unanimous consent with respect to any Major Decision, the Parties will refer the matter to their respective senior management for resolution.  If the Parties do not reach unanimous ...

	7. COST RECOVERY FOLLOWING CLOSING.
	7.1. Capital Costs.  Except with respect to a future expansion or modification of Project assets, as described in Sections 6.1.1(a) and 6.1.2 above, in which MJMEUC declines to participate, MJMEUC shall be liable and  reimburse Ameren Missouri for MJM...
	7.2. Operating Costs.  MJMEUC shall be liable and reimburse Ameren Missouri for MJMEUC’s Participation Percentage of cost incurred by Ameren Missouri in accordance with its Operation of the Project (“Operating Costs”) in accordance with Section 8.  An...
	7.2.1. If the FERC Uniform System of Accounts is updated to include new accounts that relate to the Net PP&E, operations, maintenance or administration of the Project, Ameren Missouri shall notify MJMEUC of such changes by identifying such new account...


	8. BILLING AND PAYMENT.
	8.1. Capital Cost Invoice.  At least fifteen (15) days prior to Closing, Ameren Missouri will invoice MJMEUC for MJMEUC’s Participation Percentage for each Capital Cost work order prior to placing the Project, or a portion thereof, in service.  The am...
	8.2. Monthly Operating Cost Invoice.  The Operating Cost for this Project is calculated annually in June, but Ameren Missouri will invoice MJMEUC on a monthly basis in twelve (12) equal installments.  Ameren Missouri shall furnish MJMEUC an invoice fo...
	8.3. Due Date.  Each invoice, other than those due and payable at Closing, properly issued to a Party under this Agreement shall be paid within thirty (30) days of receipt.  All payments shall be made in immediately available funds or such other metho...
	8.4. Access to Information.  Upon no less than thirty (30) days prior written notice, each Party has the right, at its sole cost and expense during normal working hours, to examine the records of the other Party relating to any cost allocation, or any...
	8.5. Disputes.  In the event of a billing dispute between the Parties, MJMEUC shall:  (i) continue to make all payments not in dispute; and (ii) pay to Ameren Missouri or into an independent escrow account (established at MJMEUC’s expense) the portion...

	9. TAXES AND INSURANCE.
	9.1. Taxes.  To the extent possible, each of the Parties shall separately report, file returns with respect to, be responsible for and pay all ad valorem property, franchise, business, or other taxes or fees, except payroll and sales or use taxes, ari...
	9.2. Insurance During Construction.  At all times during the construction of the Project, Ameren Missouri, or its contractor, shall carry a builder’s risk insurance policy of the “all risks” type in an amount and including such risks as are consistent...
	9.3. Property Insurance During Operation.  Commencing as of the in-service date and thereafter while operating the Project, Ameren Missouri, as Operator, shall carry property insurance (“Property Insurance”) for the Project, with MJMEUC named as a los...
	9.4. Liability Insurance During Operation. Each Party shall obtain and maintain in full force and effect commencing on the in-service date and thereafter while operating the Project (a) general liability insurance with a total limit of at least $2 mil...
	9.5. Automobile Liability and Workers Compensation Insurance During Operation.  Ameren Missouri, as Operator, shall obtain and maintain in full force and effect commencing on the in-service date and thereafter while operating the Project (a) automobil...
	9.6. After Closing, Ameren Missouri, as Operator, shall cause its insurers to name MJMEUC as additional insured with respect to the policies listed in Section 9.5 (other than any workers compensation insurance).  Each Party shall require its insurers ...

	10. DAMAGE, DESTRUCTION, CONDEMNATION AND DECOMMISSIONING.
	10.1. Casualty Losses.
	10.1.1. Fully Insured Casualty Losses.  In the event the Project or any portion thereof should be damaged or destroyed after Closing and the cost of repairs or reconstruction is estimated to be covered by the insurance coverage procured and maintained...
	10.1.2. Partially Insured Casualty Losses.  In the event the Project or any portion thereof should be damaged or destroyed after Closing and the cost of repairs or reconstruction is estimated to be more than any available insurance proceeds (after sub...
	10.1.3. Insurance Proceeds.  In the event that the Project or any portion thereof should be damaged or destroyed after Closing and the Parties have determined not to repair or reconstruct the Project in accordance with subsections 10.1.1 or 10.1.2, as...

	10.2. Condemnation.  The Operator will notify the other Party if all or any portion of the Project is threatened with condemnation or eminent domain proceedings, or if any condemnation or eminent domain proceedings are initiated in respect of all or a...
	10.3. Governmental Approvals.  The Parties’ obligations under this Section 10 (Damage, Destruction, Condemnation and Decommissioning) are subject to receipt of all requisite approvals of FERC and any other Governmental Authority having jurisdiction.
	10.4. Decommissioning.  All costs associated with the retirement, decommissioning, abandonment or final disposition of the Project, including the dismantling, demolishing and removal of equipment, facilities and structures, security, maintenance and d...
	10.5. Failure to Construct.  In the event that Ameren Missouri is unable to Construct the Project or commences Construction but is unable to complete the Project, Ameren Missouri shall file for abandonment of the Project and use commercially reasonabl...

	11. FORCE MAJEURE.
	11.1. Defined.  An event of “Force Majeure” means an event or circumstance or combination of events or circumstances beyond the reasonable control of, and without the fault or negligence of, the Party claiming the Force Majeure including, but not limi...
	11.2. Effect of Force Majeure.  Neither Party shall be considered in default as to any obligation under this Agreement if prevented from fulfilling its obligation due to an event of Force Majeure.  A Party whose performance under this Agreement is pre...
	11.3. Notification.  If there is a Force Majeure event preventing a Party’s ability to perform its obligations under this Agreement, the Party shall forthwith (and in any event no later than five (5) Business Days after it first becomes aware that an ...
	11.4. Removal.  If there is a Force Majeure event affecting a Party’s ability to perform its obligations under this Agreement, the Party shall be prompt and diligent in removing, if practicable, the cause of such inability to perform, but nothing in t...
	11.5. Termination.  If, because of an event of Force Majeure, a Party is rendered wholly or partially unable to carry out its obligations under this Agreement for more than twenty-four (24) consecutive months, or for an aggregate of more than twenty-f...

	12. DEFAULT AND REMEDIES.
	12.1. Default.  An “Event of Default” occurs upon any of the following:
	12.1.1. Any Party fails to make an undisputed payment or reimbursement under this Agreement when due and such failure continues for a period of five (5) Business Days after receipt of written notice (the “Payment Default Notice”) thereof from the Part...
	12.1.2. An Operator Failure is continuing beyond any applicable cure period, and the other Party is not able to exercise the remedy to remove and replace the Operator, as provided in Section 5.5, and the other Party has given written notice thereof to...
	12.1.3. The Operator fails to comply with Section 5.4.2(a) of this Agreement and such failure continues for thirty (30) days after receipt of written notice thereof from the other Party; provided, however, that if the nature of the failure to cure a d...
	12.1.4. Any Party fails to fulfill any other material obligation under this Agreement and such failure continues for ninety (90) days after receipt of written notice thereof from MJMEUC, if the defaulting Party is Ameren Missouri, and Ameren Missouri,...
	12.1.5. A Bankruptcy Event occurs with respect to a Party.

	12.2. Remedies Generally.  Upon the occurrence of an Event of Default and the expiration of any applicable notice and cure period, the non- defaulting Party shall be entitled to commence an action to require the defaulting Party to remedy such Event o...

	13. THIRD PARTY INDEMNITY AND LIMITATION ON DAMAGES.
	13.1. Liability to Third Person(s).  Notwithstanding any provision to the contrary in this Agreement (except Section 5.7.2 (NERC Compliance)), any liability or any payments, losses, damages, judgments, costs or expenses, including reasonable attorney’...
	13.2. Mutual Indemnity.  Each Party (“Indemnifying Party”) agrees to defend, indemnify, and hold harmless the other Party and its Related Parties (each an “Indemnified Party”), as the case may be, against any claims, liabilities, losses, damages, judg...
	13.3. Notice and Opportunity to Participate in Defense.  A Party shall promptly notify the other Party of its assertion of any Claims for which the Parties are to share costs under Section 13.1 or for any Claims against such Party that are potentially...
	13.4. Limitation on Damages.  Notwithstanding anything to the contrary in this Agreement, the Parties waive all Claims against each other (and against each other’s Related Parties) for any punitive, consequential, incidental, indirect, special, or exe...

	14. ASSIGNMENT.
	14.1. General.  This Agreement shall be binding upon the respective Parties and their successors and assigns, including any Person to whom an Ownership Interest is Transferred.  Notwithstanding anything to the contrary contained herein, no Party shall...
	14.2. Ameren Missouri Assignment.  Ameren Missouri shall not assign all or any part of its rights under this Agreement or all or any part of its Ownership Interest to another party except with the prior written consent of MJMEUC, which consent shall n...
	14.3. MJMEUC Assignment.  MJMEUC shall not assign all or any part of its rights under this Agreement or all or any part of its Ownership Interest to another party except with the prior written consent of Ameren Missouri, which consent shall not be unr...
	14.4. Right of First Refusal.  Unless prior written consent to assignment has been given pursuant to Section 14.2 or Section 14.3, or as otherwise provided in the first sentence of Section 14.6, MJMEUC shall not have the right to Transfer its Ownershi...
	14.4.1. If Ameren Missouri elects to exercise its ROFR, then the closing shall take place no later than ten (10) Business Days after receipt of the last Regulatory Approval or, in the event no Regulatory Approvals are required for such Transfer, no la...
	14.4.2. If Ameren Missouri elects in its sole discretion not to exercise the ROFR within the applicable time period set forth above, then the ROFR shall terminate and the MJMEUC shall be entitled to consummate the Third Party Conveyance, on the condit...

	14.5. Upstream Changes in Control.  The provisions of Section 14 shall be subject to the following additional conditions: (a) no disposition of assets, upstream changes in control, or assignment to an Affiliate shall be effective to circumvent a Party...
	14.6. Rights of Lenders.  Notwithstanding any other provision of this Agreement, each Party shall have the right at any time and from time to time, in each case without the consent or further act by the other Party and without complying with Section 1...

	15. DISPUTE RESOLUTION.
	15.1. General.  The Parties shall endeavor to settle amicably by consultation and negotiation any dispute arising out of or in connection with the validity, performance, interpretation or termination of the Agreement, and all the consequences thereof.
	15.2. Technical Dispute Arbitration.  The following disputes shall be subject to and finally settled by arbitration in accordance with this Section 15.2: (a) any dispute regarding any Major Decision that the Parties are unable to resolve amicably, and...
	15.2.1. Arbitration Panel.  Three Technical Experts shall be appointed to conduct the arbitration (the “Arbitration Panel”).  Within five Business Days after the referral of a dispute to arbitration in accordance with Section 15.2, Ameren Missouri and...
	15.2.2. Dispute Notice.  A Party believing that an arbitrable dispute under Section 15.2 exists shall give the other Party written notice that such a dispute exists (“Dispute Notice”).  Such Dispute Notice shall (i) specify that it is notice given pur...
	15.2.3. Costs and Expenses.  Each Party shall bear all costs and expenses related to their chosen Technical Expert, and an equal share of: (a) all costs and expenses related to the third Technical Expert; and (b) mutually shared expenses, such as the ...
	15.2.4. Confidentiality.  Except as may be required by Requirements of Law, neither a Party nor a Technical Expert may disclose the existence, contents, notices, awards, documents or results of any arbitration under this Agreement without the prior wr...
	15.2.5. Arbitral Award.  The Arbitral Award shall be in writing and accompanied by a brief statement of the reasons upon which the award is based.  The Arbitral Award shall be in such form that it may be entered for judgment in any court having jurisd...

	15.3. Other Disputes.  Except with respect to any dispute covered by Section 15.2, any dispute that the Parties are unable to resolve amicably, that arises out of or relates to this Agreement, including any question regarding its existence, validity o...

	16. MISCELLANEOUS.
	16.1. Confidentiality.  All information not available to the public and supplied under this Agreement and marked or otherwise designated by the Party disclosing the information as confidential, regardless of the form of the information, or the method ...
	16.2. Governing Law.  This Agreement shall be governed by, construed, and enforced in accordance with the laws of the State of Missouri, without regard to conflicts of law principles.
	16.3. No Delay.  No disagreement or dispute of any kind between or among any of the Parties concerning any matter, including the amount of any payment due from the Parties or the correctness of any charge made to the Parties, shall permit any Party to...
	16.4. Notices.  Unless otherwise specifically provided in this Agreement, all notices  and other communications required or permitted to be given hereunder shall be in writing and shall be (i) delivered by hand, (ii) delivered by a nationally recogniz...
	16.5. No Partnership for Tax Purposes.  Notwithstanding any provision of this Agreement, MJMEUC and Ameren Missouri do not intend to create hereby any joint venture, partnership, association taxable as a corporation, or other entity for the conduct of...
	16.6. Waiver of Right of Partition.  Each of the Parties agrees that it will not take any action by judicial proceedings or otherwise to partition the Project, nor any part thereof, in any way, whether by partition in kind or by sale and division of t...
	16.7. Additional Documents and Acts.  Each Party agrees to execute and deliver such additional documents and instruments and to perform such additional acts as may be necessary or appropriate to effectuate, carry out and perform all of the terms, prov...
	16.8. Entire Agreement.  This Agreement represents the entire agreement between the Parties with respect to the joint ownership and operation of the Project and terminates and supersedes all prior oral and written proposals, terms sheets and communica...
	16.9. No Third Party Beneficiaries.  No provision of this Agreement shall in any way inure to the benefit of any third Person (including the public at large) so as to constitute any such Person as a third party beneficiary of this Agreement or of any ...
	16.10. Restoration.  If any Governmental Authority, including any court of competent jurisdiction, holds that any provision of this Agreement is invalid, or if, as a result of any Requirements of Law, or a change in any Requirements of Law, any provis...
	16.11. Reserved.
	16.12. No Waivers.  Any waiver at any time by a Party of its rights with respect to a default under this Agreement or with respect to any other matter arising in connection with this Agreement, shall not be deemed a waiver with respect to any subseque...
	16.13. No Principal/Agent Relationship.  Notwithstanding any other provision of this Agreement, MJMEUC and Ameren Missouri do not intend to create hereby any principal/agent relationship.
	16.14. Counterparts.  This Agreement may be executed in any number of counterparts by the Parties, each of which when so executed will be an original, but all of which together will constitute one and the same instrument.  To facilitate execution of t...
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