GRANT AGREEMENT

THIS GRANT AGREEMENT ddted ds G-Aprl- 15,2000 (the “Agreement™), among DUKE
ENERGY.AUDRAIN, LLC (the "Company”), AUDBALN-COUNTY, MISSOURI (the "County™). the
VAN-FAR R-l SCHOOL DISTRICT-OF AUDRAINCOUNTY, MISSOURI (the "School District™):
TRI-COUNTY CARE CENTER, VAN FAR AMBULANCE DISTRICT, VANDALIA SPECIAL
ROAD DISTRICT, AUDRAINCOUNTY LIBRARY DISTRICT, ACDRAIN MEDICAL CENTER
AND AUDRADRY HANDICAP SERVICES (coﬂm’%v‘éii ‘the *Couity Districts™).

w

WI'I"\'ESSETH

w HER.E.-\S the County is authonzzd by Cliapter 100 R.S.Mo. and Article VI, Section 27(b) of
the Missouri Constitution as amended (callectively, the “Act™), to purchase, construci, extend and
improve certain facilities for commercial, industrial, warchousing and manufacturing purposes, 1o enter
into leases and lease-purchase agreements with any person. firm or corporation for said projects. and to
issug revenue bonds for the purpose of payinip the cast 6f afiy such facilities;

WHEREAS, pursuant to the Act, the governing body of the County intends to pass and approve
an Ordinance authorizing the County to issue its taxable industrial revenue bonds, in one or more series.
in the aggregate principal amount of not to exceed $270,000,000 (the “Bonds™), for the purpose of
purchasing, constructing, extending and improving en electricity manufacturing facility in the County (the
“Project™), 2nd authorizing the County to contract with the Company or any entity controlled by, under
common control with or controlling the Company 10 purchass, construct, extend and improve the Project
and thereafier to lease the Project to the Company pursuant 1o a Lease Agreement to be entered into by

and berween the County snd the Company at the time the Bonds are issued (the “Lease Agreement”)
between the County, as lessor, and the Company, as lessee;

WHEREAS, pursuant to the foregoing, the parties hereto desire to enter into this Agreement
upon the terms and conditions hereinafter set forth; and

NOW, THEREFORE, in consideration of the premises and the mutual representations,
covenants and agreements herein contained, the parties hereto hereby represent, covenant and agrec as
follows:

ARTICLEI
DEFINITIONS

Section 1.1 Deflnitions of Words and Terms. The following words and terms as used
herein shall have the following meanings:

“Agreement™ means this Grant Agreement emong the Company, the County, the School District
and the County Districts, 25 from time to time amended and supplemented in accordance with the
provisions hereof,

“Company™ means Duke Energy Audrain, LLC, and its successors and assigns.
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*Couniy” means Audram County. Missoun, and 15 successors and assigns.
"County Districts” means Tn-County Care Center. Van Far Ambulance Dismict. Vandaha

Special Road District. Audrain County Library Distnel. Audrain Medical Center and Audrain Handweap
Services.

“Event ol'Default“ means any Evem of Defaultas:deseribed in Section 4.1 hereof.

"Grants" means Lhc mmunts se; fgﬁh in f.thbi&-ﬂ hereto.

“Project“ means the pprc Sonafu ;mp, extension and improvi gmcm of an clecwicity
manufacturing facility. mcludmg the ect Sueﬁls;o;ecl Equipment and Praject Improvements.

“Project Costs™ means sll caste and expenses of every nawure relating to the purchase,
construction, extension and improvement of the Project.

“Project Equipment™ mcansial] of the.,ﬁiff;oha'lﬁpropcny located on the ‘Prcucct Site which is
transferred to, or acquired by or on behalf of, the County.

“Project Improvements®™ means gl! improvements to the Project Site described in Exhibit A
attached hereto and by this reference made a part héreof.

“Project Site™ means all of the real estate described in Exhibit A attached hereto and by this
reference made a pant hereof.

*School District" means the Var-Far Rel School District of Audrain County, Missouri, and its
successors and assigus.

“Targeted Amount of Total Investment™ means an amount equal to $27¢.006,000°,

ARTICLE II
ISSUANCE OF BONDS

Section 2.1  Issuance of the Bonds. As described herein, the County intends to issuc one or
more series of Bonds under the Act for the purposes of paying the Project Costs. The number of series,
principal amounis and date of issuance of the Bonds shall be determined by the Company and County
jointly. In connection with the issuance of the Bonds, the County shall acquire title to the Project. By
virtue of the County’s holding of title 1o the Project, it is the expectation of the parties hereto that the
Project shall be exempt from real and personal property ad valorem taxes under Missouri law, -

i

* Prelimingry. subject to change.
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ARTICLE Il

PROPERTY TAX EXEMPTION AND
« GRANT PAYMENTS

Section-3.1  Property Tax-Exemption. So-longiasthe County owns title to the Project. the
Project is:expected.to-be exempt from ad-valorem taxes:on rea! and personal property. The first year of
the exemption penod shall begin on January | of the year following the vear in which the Project Site 15
ransferred to the County. Notwithstanding any gther provision of this Agreement 1o the contrary, the last
year of such exemption period-shall be-202 1. unless Project construction or-commercial operation of the
Project 25 an electricity manufacturing facility is delayed beyond January 1, 2002, in which case the
Stated Expiration Date {defined in Article V hereof) shall :be: extended o Decerber 31 of the year
determined in gccordance with Article-¥ hereaf,

Section 3.2 Pavments. The Company covenants and agrees that during cach vear the
-Project is exempt from ad valorem taxes by reason of the County ownership thereof. the Company will
make granis (the “"Grants") to the County, the School District and the County Districts in the amounts and
at the 1imes set fonh on Exhibit B anached hereto. Failure 1o make @ schedvled Grant payment shall be
an Evcnt of Default under the Lease Agreement.

Section 3.3 Obligation to Effect Tax Abatement. The County, the County Districts and the
School District each consent to and approve the Project and agree that, by virtue of the County's holding
of title to the Project, all interests in the Project are expected to be exempt from real and personal property
ad valorem taxes under Missouri law, The County, the County Districts and the School District covenant
that they will not. direcily or indirectly, challenge the exemption of the Project from real and persona)l ad
valorem taxes, and will not take any action that may cause or induce the levy or assessment of ad valorem
1axes on the Project or any interest therein, including, without limitation, the interest in the Project
granted to the Company pursuant to the Lease Agreement. The County, the County Districts and the
School District shall, at the Company’s request and at the Company's expense, fully cooperate with the
Company in all reasonable ways 1o prevent or remove any such levy or assessment,

Section 34  Other Property Taxes in Connection with the Project; Credits. The property
1ax exemption provided by the County ownership of the Project shall apply 1o all interests in the Project
during the period it is owned by the County. If any ad valorem property taxes are levied by or on behalf
of the County, the County Districts or the School District against any interest in the Project during the
period the County owns the Project (including, without limitation, any ad valorem taxes levicd against the
Company's leasehold interest in the Project), the amount of ad velorem tax payments related to such levy.
or levies which are paid by the Company and received by the County, the County Districts or the Schoot
Distriet shall be credited against and reduce the amount of the Grant psyments the Company is obligated
to pay pursuant to this Agreement. The Company shall be responsible for any taxes related to any interest

in the Project which the Company owns in its own natme or granted to the Company other than pursuant
to the Lease Agreement,

Section 3.5  Other Credits for Certain Tax Payments; Early Termination. The Company
also shall receive a credit against the amount of Grant payments required hercunder in the amount of any
payment it has made to the State of Missouri (the "State™) related to ad valorem taxes levied against the
. Project during the period it is owned by the County to the extent the State pays such ad velorem taxes to
the County, any of the County Districts or the School District,



ARTICLE IV
DEFAULT AND REMEDIES

Section 4.1 Events-of Default. If any-one ot more of the following events shall occur and be
continuing, it is hereby defined &s and declared to be and 10 constitute an Event of Défault hercunder:

(a} the Company shall fail 10 perform any of its materizl obligations hereunder

~ (including the failure to make any Grant payment required herein when due) for (i) a period of 60

days (or such. ionger period as the County- and the Company may agree in writing) following

written notice 1o the Company from the County of such failure which notice shall include a

specific description of the Company's failute hereunder), or (if) if such failure is not subject to

cure within such 60 days, the Company shal have failed to initiate action to cure such default and
to pursue such action diligemtly; or

(b) the Company shall breach any covenant contained herein or any representation of

the. Company contained herein shall prove to have been matenially false or erroneous as of the
date hereof: or

{c) any party other than the Company shall fail to perform any of its material
obligations hereunder for (i) a period of 60 days (or such longer period as that party and the
Company may agree in writing) following written notice 1o that party from the Company of such
failure which notice shall include a specific description of that party's failure hereunder), or (i) if
such failure is not subject to cure within such 60 days, that party shell have failed 10 initiate
action to cure such default and to pursue such action diligently.

Sectien 4.2 Remedies on Default, Upoen an Event of Default described in Section 4.1¢a) or
(b) hereof, this Agreement may be terminated by written notice provided by the County, the County
Districts, or the School District 1o the Company or the County, the County Districts or the School District
may pursue any remedies available at law or in equity for amounts owing to them including all costs,
expenses and attorney's fees and expense incurred as a result of such default. Upon an Event of Default
described in Section 4.1(c) hereof, the Company may proceed by mandamus or such other remedy as is
available to it 10 compel performance by the defaulting party of its obligations hereunder.

Section4.3  Iuterest on Late Payments. Any amounts due hereunder which are not paid

when due shall bear interest at the interest rate of 10% per annum from the date such payment was first
due.

ARTICLE V
TERM OF AGREEMENT

This Agreement shall become effective upon execution, and subject to carlier termination
pursuant to the provisions of this Agreement, shall have an initial term commencing as of the date of this
Agreement and rerminating on December 31, 2021 (the “Stated Expiration Date™). If construction or
comumercial operation of the Project as an electricity manufacturing facility is delayed beyond January 1,
2002, the Stated Expiration Date automatically shall be extended to December 31 of the twentieth full
year in which the Project is in commercial operation, If the Project is not completed on or before January
1, 2002, or January 1 of any year thereafter during the term of this Agreement, the aggregate Grant
payments payable by the Company on December 31 of that year shall equal $500. This Agreement shall
autamatically terminate prior to the Stated Expiration Date in the event (i) the initial scries of the Bonds is
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not issued by Mav 1. 2001 or'(i1) the"Project His noy bféf ‘consitlicied and commenced commercia!
operation.as an eléctieity manufacturmg facihty by Péeerber 31,-3003. or (ifi} once 1ssued. the Bongs
(or any bonds issued to refund'the Bonds &t aiigtiés sénet plBoads Hslicd 10 tefund the Bonds) are no
longer owtstanding. The automatic termination of the Agreement pursuant 1o the previous sentence shall
become éffective upan-natice of the event cadsing the termiination given by the Company to the County ot
the County to the Company. as the case may be, and.the payment of alt amounts which have accrued or
which are due and payable as of the date of Termination.

ARTICLE V1
MISCELLANEOUS PROVISIONS

SeARRET .. AsSNAbEL This Agkement siny bEHERnla sy the Bompiny 1o (iyeny entey
controllgdby, tn

d8¢ corimon cantfol With or: cqn&ﬁiﬁh;t%i% Compdndf. or-(ii} any third party whose long-
term debt, or the fong:term debt of an' éntity contrBlledB¥: (ridst ‘coiifion eonteol with or controlling
such third party, is rated in any of the tgp four rating eitegaries by a nationally recognized rating agency.
Any such assignee of al} of the rights of the Company shall agree to be bound by the terms of the Grant
Agreementand any other documerits felited 3 the issuance of the Bonds. Upon such assignment of all of
the rights of the Company 'shd the sgreement by the assignee to be bound by the terms of the Grant
Agreement and the other documents related to the Bonds, the Corapany shall be released from and have
. no further obligations under this Agreement o~ any other agreement related to the issuance of the Bonds,

Section 6.2 Due Autharization.

(a) The County, the School District and each of the County Dismricts represents and warrants
that it is lawfully organized and existing under the laws of the State of Missouri, that it has lawful power
and authority o emer into this Agreement and o camy out its cbligations hereunder, and that this

Agreement has been duly autharized by proper action of its governing body, and duly executed and
delivered by its authorized representatives.

{b)  The Company represents and warrants that it is lawfully organized and in good standing
under the laws of the State of Delaware, that it is duly qualified to do business and in good standing in the
State of Missouri, that it has lawful power and authority to enter into this Agrecment and to carry out its
obligations hereunder, and that this agreement has been duly authorized by proper action of its members
and duly executed and delivered by its authorized representatives.

Section 63  Severability, I for any reason any provision of this Agreement shall be

determined to be invalid or unenforceable, the validity and enforceability of the other provisions hereof
shall not be affected thereby.

Section 6.4  Governing Law, This Agreement shall be construed in aﬁ:ordamee with and
governed by the laws of the State of Missouri.

Section 6.5  Executlon in Counterparts, This Agrcement may be executed in several

counterparts, ¢ach of which shall be deemed 1o be an original and al) of which shall constitute but one and
the same instrument. :

Section 6.6  Entire Agreement, This Agreement constitutes the entire agreement and

supersedes all prior agreements and understandings, both written and oral, with respect to the subject
matter hereof.
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IN WITNESS WHEREOQF. the parues hereto have caused this Agreement to be executed in
their respective corporate names.and their respecuive corporate seals to be hereunto affixed and atiesied
by their duly authorized officers, all as.of the date.first.aboye wotten. . - - -

Grant Agreement

COUNTY.OF AUDRALN, MISSQURI

gy; _{k_@{ﬂa&‘&‘é_ﬁ_—

w4,  Richard Webber, Presiding Commissioner

B:yi‘ : Nt il A ’
: oger Young, Eabtem:Cofuhissionier
oy
3 J

Tl . A
omas Groves, Western Commissioner
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. [EXHIBIT A

DESCRIPTION OF PROJECT IMPROVEMENTS
AND PROJECT SITE

- An elecmeity mﬂufa&uﬁﬂgdae:lm« mm asstated-capacity of.up to 640
- megawaus, uiilizing, GE. 1’;:;\ hirbing ,gencrators and:related generation
equipment fusted primanty b\' nanital gas,

A fract-of-Jand being part-of the:Sofithesst Quarter ofiSection: 2:-in-Township 52 North,

Range 6 West of the Fifth Pringipal Mmalam insthio: County of Audrain and State of
Missouri, being more. particular) s described as follows: Sianing.at the Southeast comer
of said Section 2, therice N O“l 30“°E. along the East line of said Section 2. 40.00 feer
to a’point on thc North right-of-way line of Stae Route "P*, also being the Southeast
corner of a tract of land described in Deed recorded in Book 298, at Page 882 of the Deed
Records of Audrain Counry., Missouri. the point of beginning: thence from the point of
beginning. leaving the East line of said Section 2, and with the North right-of-way line of
State Route "P", also being the South line of said tract described in Deed recorded in
Book 298. at Page 862, N £9°15'00" W, 2022.10 feet; thence N 89°1200" W, 299.55 feet,
thence leaving the lines of said tract and said North right-of-way line, N 00°55'00" E

1969.70 feet to a point on the North line of the tract described by Deed recorded in Book
298, at Page 882; thence with said North line, S 89°25'00" E. 2296.10 fect 1o a point on
the East line of said tract. also being.the East line of said Section 2; thence with said East
line, 8 00°10°30" W, 1974.35 [ect to the poimt of beginning,

SUBJECT T¢:

1. Agreement for Right-of-Way 10 Panhandle Eastern Pipe Line Company recorded
in Book 114, Page 297 of the Deed Records of Audrain County, Missouri,

2. Easement to Union Electric Company recorded in Book 204, Page 271 of the
Deed Records of Audrain County, Missouri,



EXHIBITB
GRANT PAYMENTS

1. On or before December 31 of the fitsta2ar dyring which the County acquires the Project
Site and on December 31 of each yéar- ;hcreaﬁ on-dantary 1 of which the Project was not fully
constructed and not in operation as ah electrigity. manufacturing facility, the Company shall pay $500 as
the total ennual amount of the Grants payable her¢under allocated in the same proportion as the Grant
pavments provided below.,

2, On or before December 31 of B4dh year on Jénuary | of which the Project was fully
constructed and was in operation as an electricity manufagharing facility, the Companv shall pay the 1otal
annua! amount of the Grants as foltows:

The total annual amourit of the -Qrants: shatl: bé ¢dualto 3350000 for the first five (5)
vears: cach year thereafter the amount of the Grants shal] be inereased by the amount of
the increase in the CPI during the preceding tweive months, not to exceed 3% per annum.

The appropriate Gramt amount as set forth below for the School District shall be paid by
the Company directly 1o the Schoo) Distriet, The. apgregate of the appropriaie Grant
amounts as set forth below for the County and the County Districts shall be paid by the
Company to the County, which shall distribute the appropriate Grant amounts to each of
the County Districts (and the Statc) as follows for cnch of the first five (5) years and
proportionately thercafier:

GRANTS - YEARS' ONE - FIVE

Taxing District Grants
Van-Far Schoal $226,016.00
Tri County Care Center 16,144.00
Van-Far Ambulance District : 19,373.00
Vandalia Special Road District 22,601.00
Audrain County Library 12,915.00
Audrain Medical Center . 10,978.0¢
Audrain Handicap Services 12,915.00
State 1,937.00
County-Gencral Revenue 9,686.00
Special Road & Bridge 1743500
Tozal $330.000.00

3. If the Grant Agreement is terminated before the Staied Expiration Date, the Company {or
any assignee of the Company) will make a final grant payment on or before the effective date of the
termination to the County, the School District and the County Districts in an amount equal to the amount
determined by multiplying the amount of the grant payments which would have been payable on
December 31 of the vear in which the termination-oceurs by a fraction the numerator of which is the
number of days from January 1 of the year in which the termination occurs through the date of the
termination and the denotninator is the number of days in the year in which the termination ocours.



