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Title: Chief Operating Officer
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. Question:

Please provide a copy of the documents which show that each of the municipalities listed in your
Schedule JG-9 (other than MoPEP) has committed to purchasing power through the GBX TSA.

Response:

Objection, calls for attorney-client privileged material; notwithstanding said objection, see
attached contract with the City of Kirkwood.
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NOW, THEREFORE, in consideration of the premises, the mutual promises and
agreements set forth herein and other good and valuable consideration, the receipt,
sufficiency and adequacy of which are hereby acknowledged, the Parties do hereby agree
as follows:

ARTICLE ONE: DEFINITIONS
1. Agreement has the meaning set forth in the first paragraph above.

1.2 Business Day shall mean any weekday {i.e., other than Saturday or
Sunday) that is not a holiday observed by banks in the State of Missouri.

1.3 City shall mean the City of Kirkwood, Missouti and its permitted
successors and assigns.

14  Effective Date shall mean the date on which this Agreement is executed,
as reflected on the signature page(s).

1.5 Environmental Attributes shall mean any and all renewable resource
attributes associated with the production, purchase or sale of electricity, including green
credifs, offsets, emissions credits and any other environmentally related attributes that
are, ot in the future may be, recognized by any Governmental Authority, and that are
attributable to the production, purchase or sale of renewable energy.

1.6 Event of Default shall have the meaning assigned to it in Section 10.1,

1.7  Governmental Authority shall mean any applicable federal, state, county,
municipal or other government, quasi-governiment or regulatory authority, ageney, board,
bedy, commission, instrumentality, court or tribunal, or any political subdivision of any
thereof,

1.8  Grain Belt Express Project shall mean the high-voltage direct-current
Grain Belt Express transmission line and related facilities, planned to be constructed and
used, in parl, for the transmission of renewable encrgy located in western Kansas within
the transinission system of SPP to an HVDC converter station tn Missouri connected to
the transmission system of MISO, and to which MIMEUC has cettain rights pursuant to
the TSA.,

1.9  KWPI shall mean MIMEUC’s Kansas Wind Project Number 1, consisting
of the total rights and obligations of MIMEUC under the TSA and the Wind Energy PPA.

1.10  KWP! Committee shall mean the committee established pursuant fo
Section 6.1 of this Agreement.

1.1l KWPI Participant(s) shall, at any given time, refer to (a) one or more
other municipal utility members of MIMEUC whe are patties to agreements then in
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effect with MIMEUC for the purchase and sale of wind energy and transinission service
under terms and conditions substantially similar to this Agreement, and (b) MIMEUC
acting on hehalf of MoPEP for its share of KWP1.

1.12  Late Interest Rate shall mean, for any date, the lesser of (a) 1/365 of the
sun of the per annum prime lending rate as may from time to time be published in The
Wall Street Journal under “Money Rates” on such day (or if not published on such day
on the most recent preceding day on which published) plus two percentage points (200
basis points) and (b} the maximum rate permitted by applicable law. In applying the Late
Interest Rate, interest shall be compounded daily.

.13 MISO shall mean the Midcontinent Independent System Operator, inc,, or
its successor.

14 MIMEUC shall mean the Missouri Joint Municipal Electric Utility
Commission, and its pernitted successors and assigns.

1.15  MoPEP shall mean the Missouri Public Energy Pool #1, a project operated
by MIMEUC pursuant to which it provides full-requirements service to certain
MIMEUC members.

1.16 Participation Percentage shall mean, at any given time, the then-current
percentage share of City or any other KWP1 Participant (as the context requires) of
MIMEUC?’s KWP1 benefits and obligations, as determined in accordance with this
Agreement,

1.17 Person shall mean an individual, a corporation, a partnership, a limited
liability company, an association, a joint-stock company, a trust, an unincorporated
organization or any government or political subdivision thereof.

1.18  SPP shall mean the Southwest Power Pool, Inc., or its successor.

1.19  Term shall mean the period in which this Agreement is in effect as set
forth in Article Two.

1.20 Transfer shall have the meaning assigned to it in Seciion 8.1,

1.21  Transferee shall mean a Person to whoin a Transfer is permitted and fo
whom a Transfer is made or proposed to be made, pursnant to Article Eight,

1.22  Transferor shall mean a Party making or proposing to make a Transfer to
another Person pursuant to Article Eight,

1.23  True-Up Interest Rate shall mean, for any date, the lesser of (a) 1/365 of
the per annum prime lending rate as may from time to time be published in The Wall
Street Journal under “Money Rates” on such day (or if not published on such day on the
most recent preceding day on which published) and (b) the maximum rate permitted by
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applicable law. In applying the True-Up Interest Rate, interest shall be compounded
daily,

.24  TSA shall have the meaning assigned to it in the recitals.

1.25 Wind Energy PPA shall mean (a) the agreement entered into by MIMEUC
with lron Star Wind Project, LLC dated as of January 23, 2017 for the long-term
purchase of certain capacity and associated energy from the 300 MW Iron Star wind
generation facility that is currently under development, and (b} if applicable, any
agreement for the purchase of wind energy to be delivered from Kansas to MISO
pursuant to MIMEBUC’s transmission rights under the TSA that may be entered into by
MIMEUC to replace any portion of the original wind energy purchase agreement during
the Term hereof; in all cases the references to Wind Energy PPA shall inciude all
attachments, schedules, appendices and the like, and shall mean such agteement as it is
amended and in effect from time to time.

1.26 Wind Generation Facility shall mean the Iron Star wind generation facility
ot any other wind generation facility from which MIMEUC has entitlements to energy
and other products pursuant to a Wind Energy PPA.

ARTICLE TWO: TERM

2.1 Commencement of Term. This Agreement shall be effective and binding
upon exccution by both of the Parties as reflected on the signature page(s) below.

2.2 Endof Term. This Agreement shall remain in effect until, and shall
tetminate upon, MIMEUC’s receipt of City’s payment in full of the final invoice properly
rendered by MIMEUC to City under Section 5.9.

2.3 Expected Duration of KWP1. Assuming the Grain Belt Express Project is
authorized and completed, the period in which energy from the Wind Generation Facility
and transmission service therefor will be available for use by MIMEUC for the operation
of KWP1 is expected to be approximately 20 to 25 years. However, MIMEUC has
certain early termination options with respect to the TSA and the Wind Energy PPA, In
the event that MIMEUC, after consultation with the KWP1 Committee, exercises any
such early termination option and as a result prematurely terminates KWPI, MIMEUC
will render a final invoice to City under Section 5.9 and this Agreement shall be
terminated upon City’s payment of such invoice,

_ 24  MIMEUC Termination Option. MIMEUC may, in its sole discretion,
elect to terminate this Agreement without requiring from City payment of a final invoice
under Section 5.9, where the Agreement is terminated pursuant fo Section 8.4 oras a
result of an Event of Default by City, and MIMEUC agrees to assuine, after termination,
ongoing responsibility for and rights to City’s Participation Percentage of KWPI; in such
event, City shall only be required to make payment to MJMEUC of invoices for charges
related to the period prior to the termination of this Agreement, Upon termination, each
Party shall be released from all of its obligations under this Agreement other than those
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obligations arising prior to such termination and those ebligations which survive
termination of this Agreement pursuant to Section 13.12,

ARTICLE THREE: RELATIONSHIP TO OTHER CONTRACTS

3.0 Agreements with Other KWP1 Participants. Except for the identity of the

participants and theit Participation Percentages, this Agreement is and shall remain
identical to the agreements between MIMEUC and all other member city KWP1
Participants.

3.2 Relationship to TSA and Wind Energy PPA. MIMEUC’s rights and
obligations and other terms and conditions of its use of the Grain Belt Express Project ate
governed by the TSA. MIMEUC’s rights and obligations and other terms and conditions
of its use of the output of any Wind Generation Facility are governed by the applicable
Wind Evergy PPA. The Partics acknowledge that the terms of the TSA and Wind Energy
PPA, and MIMEUC’s exercise of rights under the TSA and Wind Energy PPA, will
affect the Parties’ rights and obligations herennder. For example, if MIMEUC is
required to provide a cash deposit, letter of credit or other forin of credit support pursuant
to the TSA or Wind Energy PPA, City shall be responsible for its Participation
Percentage of the cost of any such requitement, The Parties recognize and agree that the
terms of this Agreement (and the other member city KWP1 Participants’ agreements with
MIMEUC]) shall be amended as necessary and/or appropriate to take into account any
changes to or exercises of rights under the TSA and/or Wind Energy PPA, and the Parties
agree to make such amendments,

3.3 Relationship to MISO Markets. The Parties agree that this Agreement is
premised on the continuing ability of MIMEUC to operate KWP1 within the context of
the centralized capacity, energy and ancillary services markets operated by MISQO. If,
during the Terim, the delivery point under the TSA by which energy from the Wind
Energy Facility is transmitted will no longer be located in MISO, or if the City’s load will
no longer be located within MISO, or if for any other reason the operation of KWP1 will
no longer be conducted within the ceniralized markets operated by MiSQ, then the
Parties agree to undertake in good faith negotiations to amend this Agreement to provide
for physical delivery to the City of its Participation Percentage of the products available
under the Wind Energy PPA, or otherwise to provide City with its Participation
Percentage of the benefits of KWP1 through means consistent with then-applicable
tariffs.

3.4  No Ownership Interest Conveyed, This Agreement does not create any
ownership rights on the part of City with respect to the Grain Belt Express Project or any
Wind Generation Facility.

3.5  No Rights to TSA Delivery Rights to PIM. The Parties expressly
acknowledge that KWP! does not include, and therefore this Agreement provides City no
rights to, any use of MIMEUC’s rights under the TSA to deliver certain quantities of
cnergy to PIM Interconnection, L.L.C. All references to MIMEUC’s entitlements under
the TSA shall be limited to MIMEUC’s rights thereunder to deliver energy to MISO, in
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the amounts necessary to transmit energy to which MIMEUC is entitled under the Wind
Energy PPA.

ARTICLE FOUR: KWP1 OPERATIONS AND CITY PARTICIPATION

4.1  City’'s Participation Percentage. The total size of KWP1 is expected to be
one hundred thitty six megawatts (136 MW), based on the total expected participation of
all KWP1 Patticipants, City’s Participation Percentage shall be 18.38%, subject to
adjustment as provided for in this Agreement, The Parties intend that City’s Participation
Percentage hereunder will entitle it to the benefits (and commit City to the obligations) of
fwenty-five megawatts (25 MW) of transmission capacity under the TSA and energy and
associated products (including any acoredited capacity) from twenty-five megawaits (25
MW) of the nameplate capacity of the Wind Generation Facility. If the actual size of
KWP1I is less than or more than 136 MW at the time MIMEUC designates its “Buyet’s
Share” pursuant to Section 3.1 of the Wind Energy PPA with Iron Star Wind Project,
LLC (e.g., due to fewer patticipants or lower MW levels of participation than expected,
or additional participanis joining the project), City’s Paxticipation Percentage shall be
automatically recalculated as the ratio of City’s twenty-five megawaits (25 MW) to the
total actual size of KWPI, converted to a percentage. MIMEUC will update, periodically
as necessary, the Participation Percentages of City and all other KWP 1 Participants in an
exhibit atfached to this Agreement, provided, however, that such exhibit is for purely
informational purposes and will not be deemed to preempt the actual and automatic
calculation of Participation Percentages pursuant to this Agreement (including, without
limitation, this Section 4.1, Section 8.4 and Section 10.5).

42 Operation of KWPI, MIMEUC shall conduct the operations of KWP1 by
(a) performing its obligations under the TSA and Wind Energy PPA, (b) making sales of
all wind energy and other products available under the Wind Energy PPA into the
applicable markets operated by MISO (except as otherwise provided herein), and
(c) allocating the revenues received and costs incurred by MIMEUC (including
administrative costs) in conducting such activities among City and the other KWPI
Participants as provided herein.

4.3 MISQO Operations

(a)  Ifthe seller under any Wind Energy PPA does not act as (or
contract with a third party to act as) the Market Participant (as such term is
defined in MISO’s tariff) for all energy and ancillary sevvices available under
such Wind Energy PPA, then MIMEUC shall act as the Market Participant for
such purposes. In such case, MIMEUC will offer such products into the MISO
market and settle with MISO for all such transactions, and MIMEUC’s offer
strategies will consider input from the KWP1 Committee, but MIMEUC shall
retain full discretion to make such offers as it deeins appropriate. The Parties
acknowledge that (i) MIMEUC’s offers of energy and ancillary services available
under the Wind Energy PPA must at all times abide by any applicable scheduling
and other terms of the Wind Encrgy PPA, and (ii) there may be times when the
Market Participant (whether that is MIMEUC, the seller, or a third pacty
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contracted by the seller) is likely to offer and sell such energy in the MISO
markets at a negative price (i.e., the Market Participant would be obligated to pay
MISO to take the energy if the offer is cleared in the market),

(by  All revenues and costs related to energy and ancillary services
transactions in MISO in connection with the Wind Energy PPA (whether received
by MIMEUC directly from MISO where MIMEUC is the Market Participant or
received by MIMEUC from the seller under the terms of the Wind Energy PPA)
will be allocated among the KWP1 Paricipants based on their Participant
Percentages, subject to Section 10.3 and other relevant provisions of Article Ten
if City is in default under this Agreement. MIMEUC shall distribute to City its
share of net MISO revenues from sales of energy and ancitlary services available
from the Wind Energy PPA (or, if a net payment is due to MISO for such energy
and ancillary services in a given settlement period, the City shall pay to
MIMEUC), to an account and in a manner (e.g., electronic funds transfer) agreed
upon by the Parties. During any period in which MIMEUC is the Matket
Participant for purposes of any Wind Energy PPA and receives associated net
revenues from MISO, MIMEUC shall use commetcially reasonable efforts to
make payments to City pursuant to this Section 4,3(b) within five (5) Business
Days after MIMEUC receives such net revenues from MISO,

{c) If the seller under any Wind Energy PPA does not act as (or
contract with a third party to act as) the Market Participant for purposes of
Module E-1 of the MISO tariff with respect to any accredited capacity available
under such Wind Energy PPA, then MIMEUC shall act as the Market Participant
for such purposes. In such case, MIMEUC will use commnercially reasonable
efforts to convert such capacity to Zonal Resource Credits (ZRCs) (as such term
is defined in the MISO tariff) or equivalent product under the applicable
provisions of the MISO tariff. As o all ZRCs associated with the Wind Energy
PPA that are received by MIMEUC either directly from MISO or from the seller
under the terms of the Wind Energy PPA, except for any ZRCs as to which any
KWP1 Participant(s) properly exercised the election under Section 4.3(d) for a
given MISO planning year, MIMEUC will (i) offet to sell the ZRCs in the MISO
capacity auction in accordance with the MISO tariff, and (ii) settle with MISO for
the sale of all such ZRCs that clear in the auction. MIMEUC’s offer strategies
will consider input from the KWP1 Committee, but MIMEUC shall retain full
discretion to make such offers as it deems appropriate. Net revenues received by
MIMEUC from sales of such ZRCs in the MISO capacity auction shall be
distributed among the KWP1 Participants in accordance with Section 4.3(e).

()] If City wishes to have MIMEUC transfer a share of the ZRCs to
City rather than distribute to City a shate of the revenues from MIMEUC’s sale of
the ZRCs available under the Wind Energy PPA, City shall provide notice of its
election to MIMEUC no later than thirty (30) days prior to the Fixed Resource
Adequacy Plan deadline as established in the MISO tariff (or any equivalent
successor deadline) for the first MISO planning year in which City wishes to
receive a transfer of ZRCs in lieu of a distribution of ZRC revenues. Thereafter,
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MIMEUC will assume City’s election remains in place for subsequent MISO
planning years unless City provides a notice to change its election no later than
thirty (30) days prior to the Fixed Resource Adequacy Plan deadline as
established in the MISO tariff (or any equivalent successor deadline) for the first
MISO planning year in which City wishes to revert to receiving a revenue
distribution.

(¢)  For cach MISO planning year in which City did not elect to receive
a transfer of ZRCs in lieu of revenue distribution, MIMEUC shall pay to City its
allocable share of net revenues received by MIMEUC from MISO from the sale
of ZRCs available under the Wind Energy PPA, subject to Section 10.3 and other
relevant provisions of Article Ten if City is in default under this Agreement. For
purposes of such distribution, in any planning year in which no KWPI Participant
elected to receive a transfer of ZRCs in licu of revenue distribution, City’s
allocable share of the net ZRC revenues shall be its Participation Percentage. In
any planning year in which one or more KWPI1 Participants elected to receive a
transfer of ZRCs in lieu of revenue distribution, City’s allocable share of the net
ZRC revenues shall be the ratio of its Participation Percentage to the total
Participation Percentages of the KWP1 Participants who did not elect to receive a
transfer of ZRCs in lieu of revenue distribution for that planning year. MIMEUC
shall distribute to City its share of net revenues from sales of ZRCs available from
the Wind Energy PPA, to an account and in a manner (e.g., ¢lectronic funds
transfer) agreed upon by the Partics. MIMEUC shall use commercially
reasonable efforts to make each such payment to City within five (5) Business
Days after MIMEUC receives such net revenues froin MISO.

44  Environmental Attributes. MIMEUC shall use commereially reasonable
efforts to transfer to City its Participation Percentage of all Environmental Atfributes
available to MIMEUC under the Wind Encrgy PPA, through procedures to be developed
by the KWP1 Committee. Upon request, MIMEUC will assist City with getting
certification of RECs, subject to City’s payment of MIMEUC’s related costs. If it is not
commercially practicable for MIMEUC to transfer Environmental Attributes to City, the
Parties will in good faith attempt to develop an alternative mechanism to allow City to
enjoy the benefits of its Participation Percentage of all Environinental Attributes
available to MIMEUC vnder the Wind Energy PPA. To the maximum extent practicable,
such alternative mechanism shall be developed by the KWP1 Committee and shall apply
to all similarly situated KWP1 Participants.

45  Record-Keeping. MIMEUC shall maintain accurate records of the MISO
market transactions related to operation of KWP1, and shall retain such records for three
{3) years. Such records shall be made available to City upon request, during normal
business hours,

ARTICLE FIVE: COST RESPONSIBILITY; BILLING AND PAYMENT

5.1 General Pringiples. It is the Parties” intention that City will be responsible
for its Participation Percentage of (a) the fixed and variable costs MIMEUC incuis
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pursuant to the TSA, the Wind Energy PPA, and the MISO tarifT with respect to
settlements for energy and ancillaty services transactions related to the Wind Energy
PPA, and (b) MIMEUC’s administrative and other reasonable costs associated with its
opetation of KWP1. City’s obligation to pay for its appropriate share of such costs shall
be effective upon the Effective Date and continue until all amounts due herevnder are
paid in full notwithstanding the occurrence of any event, or the taking of any action
permitted by this Agreement, The provisions that follow are intended to implement, but
not to narrowy, this intention.

52 City Responsibility For Shared KWP1 Costs. Starting with the first month
following commencement of commercial operation of the Grain Belt Express Project,
City shall be invoiced for and shall pay its share of transmission charges under the TSA,
energy charges under the Wind Energy PPA, and MIMEUC adiministrative charges.

(a) Each month, City’s transtnission chavge shall be equal to City’s
Participation Percentage of the sum of the following charges to MIMEUC under
the TSA for the same month (with all capitalized terms not defined herein having
the meanings assigned to them in Attachment I to the TSA): (i) the product of the
Tranche 1 Contract Rate and the Tranche 1 Reserved Contract Capacity, plus (ii)
the product of the Tranche 2 Contract Rate and the MW amount of the Tranche 2
Reserved Contract Capacity that is needed to serve KWPI (i.e., the difference
between the total KWP! project capacity and the Tranche | Reserved Contract
Capacity). Such transmission charges will be due in full irrespective of the
quantity of wind energy (if any) available under the Wind Energy PPA in such
month, City shall be obligated to continue making monthly transmission
payments to MIMEUC for the duration of MIMEUC’s payment obligations under
the TSA.

(b}  Each month, City’s estimated energy charge shall be calculated by
multiplying (i) the current month’s per-megawatt-hour rate for energy under the
Wind Energy PPA by (ii) City’s Participation Percentage of the nameplate
capacity amount purchased by MIMEUC under the Wind Energy PPA for the
same month and by (iii} the munber of hours in the month. IFMIMEUC will, in
the applicable month, purchase energy pursuant to multiple Wind Energy PPAs,
the estitnated energy charge to the City shall be the sum of the values calculated
in accordance with the preceding sentence for each Wind Energy PPA. The
estimated energy charge for each month shall be trued up as soon thereafter as
reasonable practicable, to reflect City’s Patticipation Percentage of the actual
charges paid by MIMEUC under the Wind Energy PPA for the applicable month;
any overpayments by City shall be credited on the next monthly invoice provided
to City, and any underpayments shall be added to the next monthly invoice
provided to City.

(c)  City’s administrative charges cach month shall be (i) an amount
equal to the product of City’s MW share of KWP1 (as set forth in Section 4.1)
and a rate per MW-month established by MIMEUC froin time to time based on
MIMEUC’s KWPI budget, plus (ii) where applicable, City’s Participation
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Percentage of MIMEUC’s costs incurred in the prior month that are related to
KWP1 but were not included in the KWPI budget. Budgeting of KWPI costs
shall be determined by the MIMEUC Board of Directors with due consideration
of any input from members of the KWP1 Committee (or, if action by the Board of
Directors is not reasonably achievable in a timely manner, by the MIMEUC
Executive Committee), MIMEUC shall provide budgets and cost information to
suppott the determination of KWP1 cost allocations.

53  City-Specific Cost Responsibility. In addition, MIMEUC shall include on
City’s invoice appropriate charges for any service provided by MIMEUC to City in
connection with its participation in KWP1 beyond those services provided by MIMEUC
generally to the KWP1 Participants. Such charges shall include, without Hinitation, costs
of assisting City to obtain certification of Environmental Attributes pursuant to Section
4.4,

54  Timing and Method of Invoices. MIMEUC shall prepare and render
monthly invoices for the charges described in Sections 5.2 and 5.3 and deliver each
monthly invoice by e-mail to the City on or before the fifth Business Day of the month.

5.5 Timing and Method of Payments. City shall pay the invoiced amount by
the [5™ day of the month (provided, however, that the City shall not have less than seven
(7) Business Days after issuance of the invoice in which to make its payment), via a bank
wire transfer or ACH debit to MIMEUC’s bank account in accordance with the
instructions provided in writing by MIMEUC, Iuterest shall be payable on all amounts
not paid on or before the payment due date, over the actual number of days elapsed from
the payment due date to the date such amounts are paid, at the Late Interest Rate.

5.6  Disputes. [f City disputes any bill issued hereunder or the existence or
extent of any obligation to make any payment hereunder, it shall nevertheless make
payment of all bills when due in full with a written protest, submitied at the time of or
subsequent to such payment, directed to MIMEUC. Any such protest shalf be subject to
the limitations set forth in Section 5.8. When any dispute regarding payment is resolved,
any refunds due shall be paid {or credited) within ten (10) days thereafter, together with
interest at the True-Up Interest Rate, based upon the actual number of days elapsed from
the date paid until the date refunded or offset.

5.7  Audits. Not more than once a year, one or more of the KWPI Participants
may conduct an audit of (i) records maintained by MIMEUC in conjunction with its
operation of KWP1, and (ii) all costs charged to each KWP! Participant. If City wishes
to initiate such an audit, it shall offer the other K\VP! Participants the opportunity to
pacticipate. The costs of any such audit shall be borne by the KWPI Participants that
agreed to participate in the audit, either directly or through reimbursement to MIMEUC,
MIMEUC shall cooperate with one such audit in a given year, by making available
documents and other information reasonably requested in connection therewith, during
normal business hours. '

10
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5.8 Restriction on Challenges. No challenge may be raised by City with
respect to the validity of costs incurred by MIMEUC under the TSA or any Wind Energy
PPA (including challenges to the correctness and/or prudence of such costs) except to the
extent that MIMEUC can in turn raise the challenge under the applicable agreement, and
the resolution of any such challenge under the applicable agreement shall be dispositive
as between City and MIMEUC. MIMEUC agrees that in the event City raises such an
issue within the time permitted for MIMEUC to raise that tssue under the TSA or any
Wind Energy PPA, MIMEUC will raise the challenge under the applicable agreement.
The costs MIMEUC incurs in pursuing al! such challenges will be included in the
adiministrative costs allocated to KWPI,

5.9  Final Invoice and Payment. Within ten (10) Business Days after the date
as of which KWP! has been terminated and MIMEUC’s final payments (if any) under
the TSA (to the extent related to KWP ) and all Wind Energy PPAs have been made,
MIMEUC shall prepare and present to City a final invoice for City’s contractuai share of
MIMEUC's costs incurred in connection with KWPT for which MIMEUC has not been
previously reimbursed. City shall submit payment of its final invoice within ten (10)
Business Days.

5.10  Unconditiona] Nature of Payment Obligation. All amounts payable by

City under this Agreement shall be due whether or not any Wind Generation Facility is
operating or operable or its output is suspended, interrupted, interfered with, reduced or
curtailed or terminated in whole or in part, and whether or not any energy or other
products available under the Wind Energy PPA have been sold into the applicable MISO
markets. City’s payments hereunder shall not be subject to any reduction, whether by
offset, counterclaim, recoupment or otherwise, and shall not be conditioned upon the
performance or nonperformance of MIMEUC or any other person under this Agreement
or any other agreement for any cause whatsoever,

ARTICLE SIX: INFORMATION

6.1  KWPI Comunittee. MIMEUC shall communicate information regarding
KWP1 to City and other KWPI Participants, and will provide such pacties the
opportunity to advise the MIMEUC Board of Directors and staff regarding K WP
matters, through a new KWP1 Commitiee, whose members will consist of representatives
of member city KWP 1 Participants and members of MoPEP. The KWP1 Committee will
make recommendations and decisions on actions to be taken by MIMEUC under the TSA
and Wind Energy PPA. All decisions of the MIMEUC Board of Directors regarding
KWP1 shall give due weight to recommendations made by the KWP[ Commiftee.

6.2  Provision of Information Obtained Under the TSA and Wind Energy PPA,
The Patties recogtiize that MIMEUC’s ability to obtain information about the Grain Belt
Express Project and the Wind Generation Facility to provide to City will be governed by
the TSA and the Wind Energy PPA, respectively. MIMEUC shall, while respecting any
confidentiality provisions or other restrictions to which MIMEUC is subject under the
applicable contracts, provide information to the KWP1 Committee regarding expected
operational changes affecting KWP L. City hereby agrees to abide by all such restrictions

it
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on the use of confidential KWP1 information it obtains hereunder, Nothing in this
Agreement shall be construed to prevent appropriate disclosure of information by City
pursuant to its obligations under Missouri open records laws; provided, however, that
City shall promptly inform MIMEUC of any open records request that may requive
disclosure of confidential information provided pursuant to this Agreement, in order to
penmit MIMEUC to notify the counterparty that originally provided the information so
that it may seek to protect the confidentiality of its information.

.63 MIMEUC Budgets. MIMEUC’s projected costs of operating KWP 1 shall
be included in a KWPI annual budget which shall be incorporated in MIMEUC’s annual
budget. City shall have the right to review and have input on the KWP1 annual budget
via the KWPI Comunitiee,

ARTICLE SEVEN: LIABILITY AND INDEMNIFICATION

7.1 General Indemnification of MIMEUC. City expressly agrees, to the
fullest extent permitted by law, to indemnify, hold harmless and defend MIMEUC
against any and all claims, liability, costs or expenses (including without limitation
attorneys’ fees and expenses) for loss, damage ot injury to persons or propetty in any
manner directly or indirectly connected with or growing out of MIMEUC’s role as the
operator and administrator of KWP1, unless such loss, damage or injuty is the result of
bad faith, gross negligence, or reckless or willful misconduct of MIMEUC or its
employees acting within the course and scope of their employment,

7.2 Waiver of Indirect Damages. To the fullest extent permitted by law,
neither Party shall be liable to the other for punitive, indirect, exemplary, consequential,
or incidental damages arising in connection with this Agreement.

ARTICLE EIGHT: ASSIGNMENT

8.1  General Litnitations on Transfers. Except as otherwise provided in this
Article Eight, neither Party may sell, lease, assign, transfer, convey or otherwise dispose
of in any manner, directly or indirectly (collectively, “Transfer”) all or any part of its
rights, obligations, benefits, advantages, titles and interest in this Agreement without the
prior written consent of the other Party, such consent not to be unreasonably withheld,
conditioned or delaye«, and any such Transfer in contravention of this Acticle Eight shall
be null and void ab iritio. For pwposes of this Section 8.1, any ground that is reasonably
likely to have an adverse effect on the non-transferring Party may constitute a ground for
withholding or conditioning its consent and shall be described to the Transferor in
reasonable detail if consent is denied.

8.2  Notice of Proposed Transfer. Ifa Party desires to Transfer its interest in
this Agreement, then no less than 90 days prior to such proposed Transfer, the Transferor
shall provide written notice thereof to the other Party. The notice shall identify the
proposed Transferee and the date on which the Party proposes to effect the Transfer.

8.3  Transfers by MIMEUC. In connection with any transfer by MIMEUC of
its obligations and interests in the TSA (to the extent being utilized for KWP1) and/or the
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Wind Encrgy PPA, MIMBEUC shall assign this Agreement and Transfer all of its rights
and obligations hereunder to such entity. MIMEUC shall not be required to obtain City’s
consent for any such Transfer. MIMEUC may also assign its interest in this Agreement
to a trustee or other Person as is necessary in connection with any bond financing of
MIMEUC, and shall not be requited to provide advance notice to City of, or obtain City’s
consent to, any such assignments made for financing purposes.

8.4  Transfers by City, If City proposes to Transfer its interest in this
Agreement, MIMEUC shall, if petmitted by the provisions of any applicable bond
indenture, have the right to terminate this Agreement effective as of the proposed
Transfer date, with the result that MIMEUC re-acquires City’s Participation Percentage
of KWP1, and that City is released from its obligations hereunder, effective as of the date
of termination pursuant fo Section 2.2, If MIMEUC chooses to exercise this right, it shall
provide notice of its election to City no [ater than fifteen (15) days after receiving the
notice provided by City pursuant to Section 8.2. If MIMEUC chooses not fo exercise this
right, the proposed Transfer may go forward if MIMEUC consents. The Parties
acknowledge and agree that any such consent may reasonably be conditioned on such
matters as the Transferee’s creditworthiness. If City Transfers aty portion of its project
share to another KWP1 Participant ot if MIMEUC exercises its option to terminate this
Agreement and re-acquire City’s project share, MIMEUC shall prepare a revised
informational exhibit reflecting the revised Participation Percentages resulting from the
transaction,

8.5  Conditions Required for Permitted Transfers. As a condition precedent to
any permitted Transfer hereunder:

(a) at the time of the Transfer, either (i) the Transferor must not be in
default of any of its material obligations under this Agreement ot (ii) such default
must be cured on or prior to the date of the Transfer; and

(b) the Transferor shall deliver to the other Party documents
satisfactory to it evidencing Transferee’s acceptance of the Transfer and
assumption of all of the Transferor’s obligations under this Agreement.

8.6  Prohibited Transfers, Notwithstanding anything in this Article Eight, no
Transfer of this Agreement will be permitted if it would jeopardize the tax-exempt status
of any of MIMEUC’ s bonds.

ARTICLE NINE: DISPUTE RESOLUTION

9.1  Dispute Notice. If a dispute arises between the Parties, then the aggrieved
Party may provide written notice thereof to the other Party, including a detailed
description of the subject matter of the dispute.

9.2 Nepgotiations. Representatives of the Parties shall in good faith attempt to
resolve such dispute by informal negotiations within ten (10) Business Days from the
date of receipt of a dispute notice under Section 9.1.
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9.3 Involvement of Senior Executives. If the dispute is not resolved within
ten (10) Business Days following receipt of the dispute notice or such later date as the
Parties may mutually agree, then each Party shall promptly designate its most seniot
executive responsible for the subject matter of the dispute who shall have authority to
resolve the dispute. The senior executives shall obtain such information as may be
necessary to inform themselves of the substance and particulars of the dispute and shall
meet within twenty (20) Business Days, at a time and place mutually acceptable to the
senior executives.

94  Arbitration, Ifthe senior executives are unable to resolve the dispute
within twenty (20) Business Days of their first meeting or such later date as the senior
exccutives may mutually agree, then the dispute shall, subject to Section 9.5, be resolved
solely and exclusively by binding arbitration, using the following procedures (absent
agreement of the Parties to different procedures),

(a) The arbitration shall be conducted before a panel of three
arbitrators in accordance with the Commercial Arbitration Rules of the American
Arbitration Association (“AAA”) then in effect, except as modified herein. The
Patty seeking relief from the other Party shall prepare and submit a request for
arbitration (the *Demand™), which will include statements of the facts and
circumstances surrounding the dispute, the fegal obligation breached by the other
Party, the amount in controversy and the requested relief. The Demand shall be
accompanied by all relevant supporting documents.

{b)  Unless the dispute uniquely affects just one KWP1 Participant,
each other KWP1 Participant (excluding MIMEUC in its role as operator of
MoPEP) that wishes to participate in the arbitration shall, for purposes of a
particular arbitration, declare which Party it supports. In applying the provisions
of this Section 9.4, each reference to a “Party” will be deemed to include ali
aligned KWP1 Participants, and the aligned KWP1 Participants shatl act ina
collective manner to exercise their rights and fulfill their obligations hereunder.

A KWP1 Participant that elects not to participate will nonetheless be bound by the
outcome of the arbitration,

(c) Arbitration shall be held in Columbia, Missouri. The arbitration
shall be governed by the United States Arbitration Act, 9 U.S.C. §§ | et seq,

() The Party asserting a claim for relief and the Party opposing such
relief shall each select one arbitrator within ten (10) days of the receipt of the
Demand, ot if such Patty fails to make such selection within ten (10} days from
the receipt of the Demand, the AA A shall inake such appointment upon the
written request of the other Party. The two arbitrators thus appointed shall select
the third arbitrator, who shall act as the chairiman of the panel. If the two
arbitrators faif to agree on a third arbitvator within thirty (30) days of the selection
of the second arbitrator, the AAA shall make such appointment.
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(e)  The award shall be in writing (stating the award and the reasons
therefor) and shall be final and binding upon the Parties, and shall be the sole and
exclusive remedy regarding any claims, counterclaims, issues, or accountings
presented fo the arbitration panel. The arbitration pane] shall be authorized in its
discretion to grant pre-award and post-award interest at commetrcial rates.
Judgment upon any award may be entered in any court having jurisdiction.

(3] This Agreement and the rights and obligations of the Parties shall
remain in full force and effect pending the award in any arbitration proceeding
hereunder,

{g) Unless otherwise ordered by the arbitrators, each Party shalf bear
its own costs and fees, including attorneys’ fees and expenses. The Parties
expressly agree that the arbitrators shall have no power to consider or award any
form of damages barred by Section 7.2, or any other multiple or enhanced
damages, whether statutory or common law.

(h)  Each Party understands that it will not be able to bring a fawsuit
concerning the affected dlispute, except as necessary to enforce this Section 9.4 or
an arbifration award.

9.5  Agengy Jurisdiction. Notwithstanding anything to the contrary in Section
9.4, the Parties acknowledge and agree that a dispute over which a Governmental
Authority has exclusive jurisdiction shall, in the first instance, be brought before and
resolved by such Governmental Authority.

ARTICLE TEN: DEFAULT AND REMEDIES

10.1  Events of Default. The following shall be Events of Default under this
Agreement:

(a)  The failure of City to make a payment when due under this
Agreement, which has not been cured within five (5) days after notice of such
non-payment has been provided by MIMEUC (a “Payment Default”); or

(b)  The failure of a Party to perform or abide by any material
obligation under this Agreement, other than payment, within 60 days of receipt of
written notice of non-performance; provided, however, that if such default cannot
be cured within such 60-day period, no Event of Default shall oceur for so long as
the non-performing Party is diligently pursuing a cure, and such non-performance
is curable; or

{c}  The commencement, with respect to a Party, by such Patty or by
another person or entity of a bankruptey, reorganization, motatorium, liquidation
or similar insolvency proceeding or other relief under any bankraptcy or
insolvency law affecting creditors’ rights or a petition is presented or instituted for
its winding-up or liguidation.
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10.2  Remedics. Ifa Party fails to perform or breaches any of its material
obligations under this Agreement, then the non-defaulting Party shall be entitled to
exercise all remedies available to it at law or in equity (except as limited in Section 10.6).
The Parties acknowledge and agree that monetary damages may not be an adequate
remedy at law for the failure of a Party to perform certain material obligations under this
Agreement, and under such circumstances, the non-defaulting Party shall have the right
to specific performance by the defaulting Party of such obligations under this Agreement,

10.3  Suspension of MISO Revenues. If City has committed a Payment Default,
MIMEUC may temporarily suspend City’s right to receive its share of MISO revenues
under Article Four. Such suspension shall continue until the carlier of (i) City shail have
cured such Payment Default or (i) City’s entitlement share has been permanently
transferved or sold in accordance with Section 10.5.

10.4  Termination of Participation. If City fails to cure a Payment Default
within sixty (60) days after notice of City’s non-payment has been provided by
MIMEUC, City’s participation in KWPI shall immediately and permanently be
terminated; provided, however, City’s obligation to make payments under this Agreement
shall not be eliminated or reduced except to the extent provided in Section 10.5.
MIMEUC shall promptly provide notice of any such termination fo all K WP
Participants.

10.5 Dispogition of Defaulting Participant’s Share of Project. In the event

another KWP1 Participant’s rights are terminated pursuant to Section 10.4 of its parallel
agreement, MIMEUC shall undertake or cause to be undertaken the following actions in
the order indicated:;

(a) MIMEUC shall offer to increase the Participation Percentage of
cach KWP1 Participant who is not in defauit to allow it to acquire a pro-rata
portion of the defaulting KWP1 Participant’s terminated share of the project. Any
part of such project share of a defaulting KWP1 Patticipant which shall be
declined by any non-defaulting KWP1 Participant shall be reoffered pro rata to
the non-defaulting KWP! Participants which have accepted in full the fivst such
offer. Such reoffering shall be repeated until such defaulting KWP1 Participant’s
shatre shall have been reallocated in fult or until all non-defauiting KWP1
Participants shall have declined to take any additional portion of such defaulting
KWPI Participant’s share.

(b)  Inthe event less than all of a defaulting KWPI Participant’s
project share shall be accepted pursuant to Section 10,5(a), MIMEUC shall use its
reasonable best effoits to transfer the remaining portion of a defaulting KWP1
Patticipant’s project share for the remaining term of KWP1 to any person, firm,
association or corporation, public or private. In the event of a default and
discontinuance of service under any agreement for such fransfer, that project share
shall be offered and transferred as provided for in this Section 10.5.
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(¢)  Inthe event that less than all of a defaulting KWPI Participant’s
project shave is disposed of pursuant to the methods provided for in Sections
10.5(a) and (b), the Participation Percentage of each non-defaulting KWP1
Participant (for the sake of clarity, including any new KWP] Participants under
Section 10.5(b) and MIMEUC in its rofe as a KWP1 Participant on behalf of
MoPEP) shall be increased by an amount equal to the product of (i) the remaining
project share not already disposed of pursuant to Sections 10.5(a) and (b) times
(i) the non-defaulting KWP1 Participant’s original Participation Percentage
divided by the total original Participation Percentages of all non-defaulting KWP1
Participants. In no event shall such increase result in a transferee KWP|
Participant having a Participation Percentage in excess of 200% of its original
Participation Percentage without the prior consent of the transferee KWPI
Participant. If operation of this section would have such result and the transferee
KWP1 Participant does not consent, the other non-defaulting KWP1 Participants
shall have their project shares increased in proportion to their original
Participation Percentages, subject to the cap of 200%.

(d)  Inthe event that less than all of a defaulting KWP1 Participant’s
project share shall be disposed of putsuant to Sections 10.5¢a), (b) or (¢),
MIMEUC shall use its reasonable best efforts to transfer the remaining portion of
a defaulting KWP 1 Participant’s share on such terms and conditions as are
acceptable to MIMEUC to any person, firm, association or corporation, public or
private.

(e) City shall remain liable under this Agreement in all events absent
outright termination of this Agreement by MIMEUC in its sole discretion and
subject to the provisions of any applicable bond indenture, except that City’s
obligation to pay MIMEUC shall be reduced to the extent that payments shall be
received by MIMEUC for that portion of City’s share disposed of as provided in
this Section 10.5.

10.6 No Termination by City. In response to any Event of Default by
MIMEUC, City shall not have the right to terminate this Agreement.

10.7  No Liability of MIMEUC Relating to Provision of Information.
Notwithstanding any provision to the contrary contained in this Agreement, the Parties

acknowledge and agree that MIMEUC shall not be liable for monetary damages to City
arising from or in connection with any repotts, notices, cettificates, docuents,
information or data of any kind or nature (whether or not prepared by or on behaif of
MIMEUC) provided to City pursuant to or in connection with this Agreement.

ARTICLE FLEVEN: REPRESENTATIONS AND WARRANTIES
11.}  MIMEUC’s Representations. MIMEUC hereby makes the following

representations, warranties and covenants to City as of the Effective Date and through the
end of the Term:
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(a) MIMEUC is a governmental entity and body public and corporate
duly organized, validly existing and in good standing under the laws of the State
of Missouri, and has the legal power to enter into this Agreement and carry out
the transactions contemplated hereby and perform and catry out all covenants and
obligations on its part to be performed under and pursuant to this Agreement.

(b  The execution, delivery and performance by MIMEUC of this
Agreement have been duly authorized by all necessary action,

(c)  This Agreement constitutes the legal, valid and binding obligation
of MIMEUC, enforceable in accordance with its terms,

(dy  There is no pending, or to the knowledge of MIMEUC, threatened
action or proceeding affecting MIMEUC before any Governimental Authority
which purports to affect the legality, validity or enforceability of this Agreement
as in effect on the date hereof, Notwithstanding the foregoing, MIMEUC’s sole
continuing covenant with respect to this Section 11.1(d) shall be to take all
necessary and reasonable actions to defend the enforceability and validity of this
Agreement and aggressively defend any lawsuit involving or related fo this
Agreement.

11,2 City’s Representations. City hereby makes the following representations,
watrantics and covenants to MIMEUC as of the Effective Date and through the end of
the Terin:

{a)  City is a municipality and political subdivision of the State of
Missouri, and has the legal power to enter into this Agreement and carry out the
transactions contemplated hereby and perform and carry out all covenants and
obligations on its part to be performed under and pursuant fo this Agreement.

(b)  The execution, delivery and performance by City of this
Agteement have been duly authorized by all necessary action.

(¢}  This Agreement constitutes the legal, valid and binding obligation
of City, enforceable in accordance with its terms,

(d)  There is no pending, or to the knowledge of City, threatened action
or proceeding affecting City before any Governmental Authority which purports
to affect the legality, validity or enforceability of this Agreement as in effect on
the date hereof. Notwithstanding the foregoing, City’s sole continuing covenant
with respect to this Section 11.2(d) shall be to take all necessar’y and reasonable
actions to defend the enforceability and validity of this Agreement and
aggressively defend any lawsuit involving or related to this Agreement.

(e)  City is and shali remain thronghout the term of this Agreement a
member or advisory mesnber of MIMEUC,
18
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6] City is and shall remain throughout the term of this Agreement a
“political subdivision” of the state of Missouri within the meaning of Section
103(a) of the Internal Revenue Code.

(g) City will establish, maintain and collect such rates, fees and
charges for the electric service of its electric utility system so as to provide
revenues at least sufficient fo enable City to make all payinents required to be
made by it under this Agreement and any other agreements with respect to its
electric utility.

(h)  The obligations of City to make payments under this Agrecement
shall be limited to the obligation to make payments from revenues of its electric
utility system and available electric utility system reserves. All payments made
by City pursuant fo this Agreement shall constitute operation and maintenance
expenses of its electric utility system. The City shall not be obligated to levy any
taxes for the purpose of paying any amount due undet this Agreement. The City
shall not issue any evidence of indebtedness with a lien on electric system
revenues that is prior to the payment of operating and maintenance expenses.

)] The City covenants to maintain its electric system in good repair in
accordance with Good Utility Practice, to cooperate with MIMEUC, and to keep
accurate records and accounts.

()] The City shall not sell, lease or otherwise dispose of all or
substantially all of its electric system, nor shall the City assign all or any part of
its Pro-Rata Share or any or all of ils interests under this Agreement, except upon
the approval of MIMEUC pursuant to Article Eight, such approval not to be
unreasonably withbeld or delayed.

(kY  The City shall not operate its system in any manner or for any
purpose, or take oi omit to take any action which could, either alone or in
conjunction with any other similar actions by the City or other KWP1
Participants, result in loss of the exclusion from gross incotne for federal income
tax purposes of the interest on any bonds issued or thereafter issuable by
MIMEUC.

ARTICLE TWELVE: CREDITWORTHINESS

City shall provide such financial information and operating data (i) as MIMEUC
is required to obtain from City under the continuing disclosure requirements of Rule
15¢2-12 adopted by the Securities and Exchange Commission under the Securities
Exchange Act of 1934, as the same may be amended from time to time, or (ii) as may be
necessary for MIMEUC to provide to rating agencies or its fenders from time to time,
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13.5  Scvcrability. Whenever possible, each provision of this Agreement shall
be interpreted in such mannet as to be effective and valid under applicable Law; but if
any provision of this Agreement shall be prohibited by or deemed invalid under any
applicable Law, such provision shall be ineffective to the extent of such prohibition or
invalidity, without invalidating the remainder of such provision or the remaining
provisions of this Agreement,

13.6  Parties Bound. This Agreement shall be binding upon the Parties and their
respective successors and permitted assigns.

13.7  Third-Party Beneficiaries. Except as expressly provided herein, none of
the provisions of this Agreement are intended for the benefit of any Person other than the
Parties, their respective successors and permitted assigns.

13.8  Entire Agreement. This Agreement states the rights of the Parties with
respect to the transactions contemplated by this Agreement and supersedes all prior
agreements, oral or written, with respect thereto,

[3.9 Headings and Table of Contents. Section headings and the table of
contents used in this Agreement (including headings used in any schedules, addenda
annexes and/or exhibits attached hereto) are for convenience of reference only and shall
not affect the construction of this Agreement.

[3.10 Schedules and Addenda. The Schedules and Addenda together with alt
attachments referenced therein, are incorporated herein by reference and made a part
hereof.

I3.11 Ainendments and Waivers.

(a)  This Agreement may not be amended, supplementet or otherwise
modified, other than pursuant to an instrument or instruments In writing executed
by the Parties.

~ (b  No waiver by either Patty of any one or more defaults by the other
Party in the performance of any of the provisions of this Agreement shall be
construed as a waiver of any other default or defaults whether of a like kind or
different natare. Any delay, less than any applicable statutory period of
limitations, in asserting or enforcing any rights under this Agreement shall not be
deemed a waiver of such rights. Failure of either Party to enforce any provisions
hereof shall not be construed to waive such provision, or to affect the validity of
this Agreement or any part thercof, or the right of the Par{y thereafter to enforce
each and every provision thereof,

13.12 Swrvival. Except for Articles Seven, Nine and Ten, the confidentiality
requirements in Section 6.2, and Article Five (to the extent applicable to obligations
arising prior to termination), which shall survive termination of this Agreement, and
except as otherwise expressly provided in this Agreement, the representations, warranties
and obligations of each Party contained in this Agreement shall not survive the
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BEFORE THE MISSOURI
PUBLIC SERVICE COMMISSION

Response provided by: John Grotzinger
Title: Chief Operating Officer
Missouri Joint Municipal Electric Utility Commission
Company: MIMEUC
Address: 1808 Interstate 70 Dr, SW
Columbia, MO 65203
Supplemental

Company Response No.: JG.55

Date of Response: March 22, 2017

Question:

Please provide a copy of the documents which show that each of the municipalities listed in your
Schedule JG-9 (other than MoPEP) has committed to purchasing power through the GBX TSA.

Supplemental Response:

Objection, calls for attorney-client privileged material; notwithstanding said objective, see

attached contract with the City of Hannibal.
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NOW, THEREFORE, in consideration of the premises, the mutual promises and
agreements set forth herein and other good and valuable consideration, the receipt,
sufficiency and adequacy of which arc hereby acknowledged, the Parties do hereby agree
as follows:

ARTICLE ONE: DEFINITIONS
1.1 Agreement has the meaning set forth in the first paragraph above.

1.2 Business Day shall mean any weekday (i.e., other than Saturday or
Sunday) that is not a holiday observed by banks in the State of Missourt,

1.3 City shall mean the City of Hannibal, Missouri, acting by and through its
Board of Public Works, and its permitted successors and assigns.

1.4 Effective Date shall mean the date on which this Agreement is executed,
as reflected on the signature page(s).

1.5  Environmental Attributes shall mean any and all renewable resouice
attributes associated with the production, purchase or sale of electricity, including green
credits, offsets, emissions credits and any other environmentally related ativibufes that
are, or in the future may be, recognized by any Governmental Authority, and that are
attributable to the production, purchase or sale of renewable energy.

1.6 Event of Default shall have the meaning assigned to it in Section 10.1,

1.7 Governimental Authority shall mean any applicable federal, state, county,
‘municipal or other governinent, quasi-government or regulatory authotity, agency, boatd,
body, commission, instrumentality, court or tribunal, or any political subdivision of any
thereof.

1.8 Grain Belt Express Project shall mean the high-voltage direct-current
Grain Belt Express transmission line and related facilities, planned to be constructed and
used, in part, for the transmission of renewable energy located in western Kansas within
the transmission system of SPP to an HVDC converter station in Missouri connected to
the transmission system of MISO, and to which MIMEUC has certain rights pursuant to
the TSA.

1.9 KWPI shall mean MIMEUC's Kansas Wind Project Number 1, consisting
of the total rights and obligations of MIMEUC under the TSA and the Wind Energy PPA.

1.10  KWP1 Committee shall mean the committee established pursuant to
Section 6.1 of this Agreement.

[.11  KWPI Participant(s) shall, at any given time, refer to (a) one or more
other municipal utility members of MIMEUC who are parties to agreements then in
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effect with MIMEUC for the purchase and sale of wind energy and transmission service
under terms and conditions substantially similar to this Agreement, and (b) MIMEUC
acting on behalf of MoPEP for its share of KWPI.

1.12  Late Interest Rate shall mean, for any date, the lesser of (a) 1/365 of the
sui of the per annum prime lending rate as may from time to time be published in The
Wall Street Journal under “Money Rates” on such day (ot if not published on such day
on the most recent preceding day on which published) plus two percentage points (200
basis points) and (b) the maximum rate permitted by applicable law. In applying the Late
Interest Rate, interest shall be compounded daily.

.13 MISO shall mean the Midcontinent Independent System Operator, Inc,, or
its successor,

I.14 MIMEUC shall mean the Missouri Joint Municipal Electric Utility
Commission, and its permitfed successors and assigns.

.15 MOoPEP shall mean the Missouri Public Energy Pool #1, a project operated
by MIMEUC pursuant to which it provides full-requirements service to certain
MIMEUC members.

1.16  Participation Percentage shall mean, at any given time, the then-current
percentage share of City or any other KWP1 Participant (as the context requires) of
MIMEUC's KWP1 benefiis and obligations, as determined in accordance with this
Agreement.

1.17  Person shall mean an individual, a corporation, a partnership, a limited
liability company, an association, a joint-stock company, a trust, an unincorporated
organization or any government or political subdivision thereof,

[.18  SPP shall mean the Southwest Power Pool, Inc., or its successor.

1.19  Term shall mean the period in which this Agreement is in effect as set
forth in Article Two.

1.20  Transfer shall have the meaning assigned to it in Section 8.1,

1.21  Transferee shall mean a Person to whom a Transfer is permitted and to
whom a Trausfer is made or proposed to be made, pursuant to Article Eight.

1.22  Transferor shall mean a Party making or proposing to make a Transfer to
another Person pursuant to Article Eight.

1.23  True-Up Interest Rate shall mean, for any date, the lesser of (a) 1/365 of
the per annum prime lending rate as may from time to time be published in The Wall
Street Journal under “Money Rates” on such day (or if not published on such day on the
most recent preceding day on which published) and (b) the maximum rate permitted by
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applicable law. In applying the True-Up Interest Rate, interest shall be compounded
daily.

[.24 TSA shall have the meaning assigned to it in the recitals.

1.25  Wind Energy PPA shall mean (a) the agreement entered into by MIMEUC
with Iron Star Wind Project, LLC dated as of January 23, 2017 for the long-term
purchase of certain capacily and associated energy from the 300 MW Iron Star wind
generation facility that is eurrently under development, and (b) if applicable, any
agreement for the purchase of wind energy to be delivered from Kansas to MISO
pursuant to MIMEUC’s {ransmission rights under the TSA that may be entered into by
MIMEUC to replace any portion of the original wind energy purchase agreement during
the Teti heteof; in all cases the references to Wind Energy PPA shall include all
attachments, schedules, appendices and the like, and shall mean such agrecment as it is
amended and in effect from time to time.

1.26  Wind Generation Facility shall mean the Iron Star wind generation facility
or any other wind generation facility from which MIMEUC has entitlements to energy
and other products pursuant to a Wind Energy PPA.

ARTICLE TWO: 'TERM

2.1 Commencement of Terni. This Agreement shall be effective and binding
upon execution by both of the Patties as reflected on the signature page(s) below.

2.2 Endof Term. This Agreement shall remain in effect until, and shall
terminate upon, MIMEUC’s receipt of City’s payment in full of the final invoice properly
rendered by MIMEUC to City under Section 5.9,

2.3 Expected Duration of KWP1. Assuming the Grain Belt Express Project is
authorized and completed, the period in which energy from the Wind Generation Facility
and transmission service therefor will be available for use by MIMEUC for the operation
of KWP1 is expected to be approximately 20 to 25 years, However, MIMEUC has
certain early termination options with respect to the TSA and the Wind Energy PPA. In
the event that MIMEUC, after consultation with the KWP1 Committee, cxercises any
such early termination option and as a result prematurely terminates KWP1, MIMEUC
will render a final invoice to City under Section 5.9 and this Agreement shall be
terminated upon City’s payment of such invoice,

24  MIMEUC Termination Option. MIMEUC may, in its sole discretion,
elect to terminate this Agreement without requiring from City payment of a final invoice
under Section 5.9, where the Agreement is terminated porsuant to Section 8.4 or as a
resuit of an Event of Default by City, and MIMEUC agrees to assume, after termination,
ongoing responsibility for and rights to City’s Participation Percentage of KWP1; in such
event, City shall only be required to make payment to MIMEUC of invoices for charges
related to the period prior to the teymination of this Agreement. Upon termination, each
Party shall be released from all of its obligations under this Agreement other than those
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obligations arising prior to such termination and those obligations which survive
termination of this Agreement pursuant to Section 13.12.

ARTICLE THREE: RELATIONSHIP TO OTHER CONTRACTS

3.1 Agreements with Other KWP] Participants. Except for the identity of the
participants and their Participation Percentages, this Agreement is and shall remain
identical to the agreements between MIMEUC and all other member city KWP1
Participants.

3.2 Relationship to TSA and Wind Energy PPA. MIMEUC’s rights and

obligations and other tertns and conditions of its use of the Grain Belt Express Project are
goveined by the TSA., MIMEUC’s rights and obligations and other terms and conditions
of its use of the ouiput of any Wind Generation Facility are governed by the applicable
Wind Energy PPA. The Parties acknowledge that the terms of the TSA and Wind Energy
PPA, and MIMEUC’s exercise of rights under the TSA and Wind Energy PPA, will
atfect the Parties’ rights and obligations hereunder. For example, if MIMEBUC is
required fo provide a cash deposit, letter of credit or other form of credit support pursuant
to the TSA or Wind Energy PPA, City shall be responsible for its Participation
Percentage of the cost of any such requirement. The Parties recognize and agree that the
terms of this Agreement (and the other member city KWP1 Participants’ agreements with
MIMEUC) shall be amended as necessaty and/or appropriate to take into account any
changes to or exercises of rights under the TSA and/or Wind Energy PPA, and the Parties
agree to make such amendments.

3.3 Relationship to MISO Markets, The Parties agree that this Agreement is
premised on the continuing ability of MIMEUC to operate KWP1 within the context of
the centralized capacity, energy and ancillary services markets operated by MISO, If,
during the Term, the delivery point under the TSA by which energy from the Wind
Energy Facility is transmitted will no longer be located in MISO, or if the City’s load will
no longer be located within MISO, or if for any other reason the operation of KWP1 will
no longer be conducted within the centralized markets operated by MISO, then the
Parties agree to undertake in good faith negotiations to amend this Agreement to provide
for physical delivery to the City of its Participation Percentage of the products available
under the Wind Energy PPA, or otherwise to provide City with its Patticipation
Percentage of the benefits of KWPI through means consistent with then-applicable

tariffs,

34  No Ownership Interest Conveyed. This Agreement does not create any
ownership rights on the part of City with respect to the Grain Belt Express Project or any
Wind Generation Facility.

3.5  No Rights to TSA Delivery Rights to PIM. The Parties expressly
acknowledge that KWP1 does not include, and therefore this Agreement provides City no

rights to, any use of MIMEUC’s rights under the TSA to deliver cettain quantities of
energy to PJM Interconnection, L.L.C. All references to MIMEUC’s entitlements under
the TSA shall be limited to MIMEUC’s rights thereunder to deliver energy to MISO, in
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the amounts necessaty to fransmit energy to which MIMEUC is entitled under the Wind
Energy PPA.

ARTICLE FOUR: KWPI OPERATIONS AND CITY PARTICIPATION

4.1  City’s Participation Percentage. The total size of KWP1 is expected to be
one hundred thirty six megawatts (136 MW), based on the total expected participation of
all KWPI Participants. City’s Patticipation Percentage shall be 11.03%, subject to
adjustment as provided for in this Agreement. The Parties intend that City’s Patticipation
Percentage hereunder will enfitle i to the bencefits (and commit City to the obligations) of
fifteen megawatts (15 MW) of transmission capacity under the TSA and energy and
associated products (including any accredited capacity) from fifteen megawatts (15 MW)
of the nameplate capacity of the Wind Generation Facility. If the aciual size of KWP1 is
less than or more than 136 MW at the time MIMEUC designates its “Buyer’s Share”
pursuant to Section 3.1 of the Wind Energy PPA with Iron Star Wind Project, LLC (e.g.,
due to fewer participants or lower MW levels of participation than expected, or additional
participants joining the project), City’s Participation Percentage shall be automatically
recalculated as the ratio of City’s fifteen megawatts (15 MW) to the total actual size of
KWPI, converted to a percenfage. MIMEUC will update, periodically as necessary, the
Participation Percentages of City and all other KWP1 Patticipants in an exhibit attached
to this Agreement, provided, however, that such exhibit is for purely informational
putposes and will not be deemed to preempt the actual and antomatic calculation of
Participation Percentages pursuant to this Agreement (including, without limitation, this
Section 4.1, Section 8.4 and Section 10,5).

42  Operation of KWP1. MIMEUC shall conduct the operations of KWP1 by
(a) performing its obligations under the TSA and Wind Energy PPA, (b) making sales of
all wind energy and other products available under the Wind Energy PPA into the
applicable markets operated by MISO (except as otherwise provided hetein), and
(c) allocating the revenues received and costs incurred by MIMEUC (including
administrative costs) in conducting such activities among City and the other KWP1
Participants as provided herein.

4,3 MISQ Operations

(a)  If the seller under any Wind Energy PPA does not act as (or
contract with a third party to act as) the Market Participant (as such term is
defined in MISO’s tariff) for all energy and ancillary setvices available under
such Wind Energy PPA, then MIMEUC shall act as the Market Patticipant for
such purposes. In such case, MIMEUC will offer such products into the MISO
matket and settle with MISO for all such transactions, and MIMEUC's offer
strategies will consider input from the KWP1 Committee, but MIMEUC shall
retain full discretion to make such offers as it deems appropriate, The Parties
acknowledge that (i) MIMEUC's offers of energy and ancillary services available
under the Wind Energy PPA must at all times abide by any applicable scheduling
and other terms of the Wind Energy PPA, and (ii) there may be times when the
Market Participant (whether that is MIMEUC, the seller, or a third patty
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contracted by the seller) is likely to offer and sell such energy in the MISO
markets at a negative price (i.e., the Market Pasticipant would be obligated to pay
MISO to take the energy if the offer is cleared in the market).

(b)  Allrevenues and costs related to energy and ancillary services
transactions in MISO in connection with the Wind Energy PPA (whether received
by MIMEUC directly from MISO where MIMEUC is the Market Patticipant ot
received by MIMEUC from the seller under the tenms of the Wind Energy PPA)
will be allocated among the KWP1 Participants based on their Participant
Percentages, subject to Section 10.3 and other relevant provisions of Article Ten
if City is in default under this Agreement, MIMEUC shall distribute to City its
share of net MISO revenues from sales of energy and ancillary services available
from the Wind Energy PPA (or, if a net payment is due to MISO for such cnergy
and ancillary services in a given settlement period, the City shall pay to
MIMEUQ), to an account and in a manner (e.g., electronic funds transfer) agreed
upon by the Parties. During any period in which MIMEUC is the Market
Participant for putposes of any Wind Energy PPA and receives associated net
revenues from MISO, MIMEUC shall use commercially reasonable efforts to
make payments to City pursuant to this Section 4,3(b) within five (5) Business
Days after MIMEUC receives such net revenues from MISO,

(¢)  Ifthe seller under any Wind Energy PPA does not act as (or
contract with a thivd party to act as) the Market Participant for purposes of
Module E-1 of the MISO tariff with respect to any accredited capacity available
under such Wind Energy PPA, then MIMEUC shall act as the Market Patticipant
for such purposes. In such case, MIMEUC will use commetrcially reasonable
efforts to convert such capacity to Zonal Resource Credits (ZRCs) (as such term
is defined in the MISO tariff) or equivalent product under the applicable
provisions of the MISO tariff. As to all ZRCs associated with the Wind Energy
PPA that are received by MIMEUC either directly from MISO or from the seller
under the terms of the Wind Energy PPA, except for any ZRCs as to which any
KWP1 Participant(s) properly exercised the election under Section 4.3(d) for a
given MISO planning year, MIMEUC will (i) offer to sell the ZRCs in the MISO
capacity auction in accordance with the MISO tariff, and (ii) settle with MISO for
the sale of all such ZRCs that clear in the auction. MIMEUC’s offer strategics
will consider input from the KWP1 Committee, but MIMEUC shall retain full
discretion to tnake such offers as it deems appropriate. Net revenues received by
MIMEUC from sales of such ZRCs in the MISO capacity auction shall be
distributed among the KWP1 Patticipants in accordance with Section 4.3(e).

(d)  If City wishes to have MIMEUC transfer a share of the ZRCs to
City rather than distribute to City a share of the revenues from MIMEUC's sale of
the ZRCs available under the Wind Energy PPA, City shall provide notice of its
election to MIMEUC no later than thirty (30) days prior to the Fixed Resource
Adequacy Plan deadline as established in the MISO tariff (or any equivalent
successor deadline) for the first MISO planning year in which City wishes to
receive a transfer of ZRCs in lieu of a distribution of ZRC revenues. Thereafter,
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MIMEUC wilt assume City’s election remains in place for subsequent MISO
planning years unless City provides a notice to change its election no later than
thirty (30) days prior to the Fixed Resource Adequacy Plan deadline as
established in the MISO tariff (or any equivalent successor deadline) for the first
MISO planning year in which City wishes to revert to receiving a revenue
distribution.

(e)  For each MISO planning year in which City did not efect o receive
a transfer of ZRCs in lieu of revenue distribulion, MIMEUC shall pay to City its
allocable share of net revenues received by MIMEUC from MISO from the sale
of ZRCs available under the Wind Energy PPA, subject to Section 10.3 and other
relevant provisions of Article Ten if City is in default under this Agreement. For
purposes of such distribution, in any planning year in which no KWP1 Participant
elected to receive a transfer of ZRCs in lieu of revenue distribution, City’s
allocable share of the net ZRC revenues shall be its Participation Percentage. In
any planning year in which one or more KWPI Participants elected to receive a
transfer of ZRCs in lieu of revenue distribution, City’s allocable share of the net
ZRC revenues shall be the ratio of its Participation Percentage to the total
Participation Percentages of the KWP1 Participants who did not elect to receive a
transfer of ZRCs in lieu of revenue distribution for that planning year.,- MIMEUC
shall distribute to City its share of net revenues from sales of ZRCs available from
the Wind Energy PPA, to an account and in 2 manner (e.g., electronic funds
transfer) agreed upon by the Parties. MIMEUC shall use comrercially
reasonable efforts to make each such payment to City within five (5) Business
Days after MIMEUC receives such net revenues from MISO,

44  Environmental Attributes, MIMEUC shall use commercially reasonable
cfforts to transfer to City its Participation Percentage of all Environmental Afiributes
available to MIMEUC under the Wind Energy PPA, through procedures to be developed
by the KWP1 Commitiee. Upon request, MIMEUC will assist City with getting
certification of RECs, subject to City’s payment of MIMEUC?s related costs. Ifit is not
commercially practicable for MIMEUC to transfer Environmental Attributes to City, the
Parties will in good faith attempt to develop an alternative mechanism to allow City to
enjoy the benefits of its Participation Percentage of all Environmental Attributes
available to MIMEUC under the Wind Energy PPA. To the maximum extent practicable,
such alternative mechanism shall be developed by the KWPI Committee and shall apply
to all similarly situated KWP1 Participants.

4.5  Record-Keeping. MIMEUC shall maintain accurate records of the MISO
market transactions related to operation of KWP1, and shall retain such records for three
(3) years. Such records shall be made available to City upon request, during normal
business houts.

ARTICLE FIVE: COST RESPONSIBILITY; BILLING AND PAYMENT

5.1  General Principles. 1t is the Parties’ intention that City will be responsible
for its Participation Percentage of (a) the fixed and variable costs MIMEUC incuts

Schedule JG-12
Page 32 of 46




EXECUTION CopPY

pursuant to the TSA, the Wind Energy PPA, and the MISO tariff with respect to
settlements for energy and ancilfary services transactions related to the Wind Energy
PPA, and (b) MIMEUC’s administrative and other reasonable costs associated with its
operation of KWPI. City's obligation to pay for its appropriate share of such costs shall
be effective upon the Effective Date and continue until all amounts due hereunder are
paid in full notwithstanding the occurrence of any event, or the taking of any action
petmiited by this Agreement. The provisions that follow are intended to implement, but
not to narrow, this intention.

5.2 City Responsibility For Shared KWP1 Costs. Starting with the first month
following commencement of commercial operation of the Grain Belt Express Project,

City shall be invoiced for and shall pay its share of transmission charges under the TSA,
energy charges under the Wind Energy PPA, and MIMEUC administrative charges.

(2)  Each month, City’s transmission charge shall be equal to City’s
Patticipation Percentage of the sum of the following charges to MIMEUC under
the TSA for the same month (with all capitalized terms not defined herein having
the meanings assigned to them in Attachment 1 fo the TSA): (i) the product of the
Tranche 1 Contract Rate and the Tranche [ Reserved Contract Capacity, plus (ii)
the product of the Tranche 2 Confract Rate and the MW amount of the Tranche 2
Reserved Contract Capacity that is needed to serve KWP1 (i.e., the difference
between the total KWP1 project capacity and the Tranche 1 Rescrved Contract
Capacity). Such transmission chatges will be due in full irvespective of the
quantity of wind energy (if any) available under the Wind Energy PPA in such
month. City shall be obligated to continue making monthly transmission
payments to MIMEUC for the duration of MIMEUC’s payment obligations under
the TSA.,

(b)  Each month, City’s estimated energy charge shall be calculated by
multiplying (i) the curvent month’s per-megawatt-hour rate for energy under the
Wind Energy PPA by (ii) City’s Participation Percentage of the nameplate
capacity amount purchased by MIMEUC under the Wind Energy PPA for the
same month and by (iii) the number of hours in the month, If MIMEUC will, in
the applicable month, purchase energy pursuant to multiple Wind Energy PPAs,
the estitated energy charge to the City shall be the sum of the values calculated
in accordance with the preceding sentence for each Wind Energy PPA. The
estimated encrgy charge for each month shall be trued up as soon thereafter as
reasonable practicable, to reflect City's Participation Percentage of the actual
charges paid by MIMEUC under the Wind Energy PPA for the applicable month;
any overpayments by City shall be credited on the next monthly invoice provided
to City, and any underpayments shall be added to the next monthly invoice

provided to City.

(¢)  City’s administrative charges each month shall be (i) an amount
equal to the product of City’s MW share of KWP1 (as set forth in Section 4.1)
and a rate per MW-month established by MIMEUC from time to time based on
MIMEUC’s KWP1 budget, plus (ii) where applicable, City’s Participation
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Percentage of MIMEUC’s costs incutred in the prior month that are related to
KWP1 but were not included in the KWP1{ budget, Budgeting of KWP{ costs
shall be determined by the MIMEUC Board of Directors with due consideration
of any input from members of the KWP1 Committee (or, if action by the Board of
Directors is not reasonably achievable in a timely manner, by the MIMEUC
Executive Committee). MIMEUC shall provide budgets and cost information to
support the determination of KWP1 cost allocations. '

53  City-Specific Cost Responsibility. In addition, MIMEUC shall include on
City’s invoice appropriate charges for any service provided by MIMEUC to City in
connection with its participation in KWP1 beyond those services provided by MIMEUC
generally to the KWP1 Participants, Such charges shall include, without limitation, costs
of assisting City to obtain certification of Environmental Attributes pursuant to Section

4.4.

5.4  Timing and Method of Invoices. MIMEUC shall prepare and render
monthly invoices for the charges described in Sections 5.2 and 5.3 and deliver each
monthly invoice by e-mail to the City on or before the fifth Business Day of the month.

55  Timing and Method of Payments. City shall pay the invoiced amount by
the 15" day of the month (provided, however, that the City shall not have less than seven
(7) Business Days after issuance of the invoice in which to make its payment), via a bank
wire transfer or ACH debit to MIMEUC’s bank account in accordance with the
instructions provided in writing by MIMEUC, Interest shall be payable on all amounts
not paid on or before the payment due date, over the actual number of days elapsed from
the payment due date to the date such amounis are paid, at the Late Interest Rate.

5.6  Disputes. If City disputes any bill issued hereunder or the existence ot
extent of any obligation to make any payment hereunder, it shalf nevertheless make
payment of all bifls when duc in full with a written protest, submitted at the time of or
subsequent to such payment, directed to MIMEUC. Any such protest shall be subject o
the limitations set forth in Section 5.8, When any dispute regarding payment is resolved,
any refunds due shall be paid (or etedited) within ten (10) days thereafler, together with
interest at the True-Up Interest Rate, based upon the actual number of days elapsed from
the date paid until the date refunded or offset,

5.7  Audits. Not more than once a year, one ot more of the KWP1 Participants
may conduct an audit of (i) records maintained by MIMEUC in conjunction with its
operation of KWP1, and (ii) all costs charged to each KWP1 Participant. If City wishes
to initiate such an audit, it shall offer the other KWP1 Participants the opportunity to
participate. The costs of any such audit shall be botne by the KWP1 Patticipants that
agreed to participate in the audit, either directly or through reimbursement to MIMEUC.
MIMEUC shall cooperate with one such audit in a given year, by making available
documents and other information reasonably requested in connection therewith, during
normal business hours.
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5.8 Restriction on Challenges. No chalienge may be raised by City with
respect to the validity of costs incurred by MIMEUC under the TSA or any Wind Energy
PPA (including challenges to the correctness and/or prudence of such costs) except to the
extent that MIMEUC can in turn raise the challenge under the applicable agreement, and
the resolution of any such challenge under the applicable agreement shall be dispositive
as between City and MIMEUC, MIMEUC agrees that in the event City raises such an
issue within the time permitted for MIMEUC to raise that issue under the TSA or any
Wind Energy PPA, MIMEUC will raise the challenge under the applicable agreement,
The costs MIMEUC incurs in pursuing all such challenges will be included in the
administrative costs allocated to KWPI,

5.9  Final Invoice and Payment. Within ten (10} Business Days after the date
as of which KWPI has been terminated and MIMEUC’s final payments (if any) under
the TSA (to the extent related to KWP1) and all Wind Energy PPAs have been made,
MIMEUC shall prepare and present to City a final invoice for City’s contractual share of
MIMEUC’s costs incurred in connection with KWP! for which MIMEUC has not been
previously reimbursed. City shall submit payment of its final invoice within ten (10)
Business Days.

5.10  Unconditional Nature of Payment Obligation. All amounts payable by
City under this Agreement shall be due whether or not any Wind Generation Facility is
operating or operable or its output is suspended, interrupted, interfered with, reduced or
curfailed or terminated in whole or in part, and whether or not any energy or other
products available under the Wind Energy PPA have been sold into the applicable MISO
markets. City’s payments hereunder shall not be subject to any reduction, whether by
offset, counterclaim, recoupment or otherwise, and shall not be conditioned upon the
performance or nonperformance of MIMEUC or any other person under this Agreement
or any other agreement for any cause whatsoever.

ARTICLE SIX: INFORMATION

6.1 KWPI Committee. MIMEUC shall communicate information regarding
KWP1 to City and other KWP1 Participants, and will provide such parties the
opportunity to advise the MIMEUC Board of Directors and staff regarding KWP1
matters, through a new KWP1 Committee, whose members will consist of representatives
of member city KWP| Participants and members of MoPEP, The KWP1 Committee will
make recommendations and decisions on actions to be taken by MIMEUC under the TSA
and Wind Energy PPA. All decisions of the MIMEUC Board of Directors regarding
KWP1 shall give due weight to recommendations made by the KWP 1 Committee.

6.2  Provision of Information Obtained Under the TSA and Wind Energy PPA.
The Parties recognize that MIMEUC’s ability to obtain information about the Grain Belt

Express Project and the Wind Generation Facility to provide to City will be governed by
the TSA and the Wind Energy PPA, respectively. MIMEUC shall, while respecting any
confidentiality provisions or other restrictions to which MIMEUC is subject under the
applicable contracts, provide information to the KWP1 Committee regarding expected
operational changes affecting KWP1. City hereby agrees to abide by all such restrictions
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ot the use of confidential KWP1 information it obtains hereunder. Nothing in this
Apreement shall be construed to prevent appropriate disclosure of information by City
pursuant to its obligations under Missouri open records laws; provided, however, that
City shall promptly inform MIMEUC of any open records request that may require
disclosure of confidential information provided pursvant to this Agreement, in order to
permit MIMEUC to notify the counterparty that originally provided the information so
that it may seek to protect the confidentiality of its information,

6.3  MIMEUC Budgets. MIMEUC’s projected costs of operating KWP| shall
be included in a KWP1 annual budget which shall be incorporated in MIMEUC’s annual
budgel. City shall have the right to review and have input on the KWP1 annual budget
via the KWP1 Committee,

ARTICLE SEVEN: LIABILITY AND INDEMNIFICATION

7.1 General Indemnpification of MIMEUC. City expressly agrees, to the
fullest extent permitied by law, to indemnify, hold harmless and defend MIMEUC
against any and all claims, liability, costs or expenses (including without limitation
attorneys’ fees and expenses) for loss, damage or injury to persons ot propetty in any
manner directly or indirectly connected with or growing out of MIMEUC’s role as the
operator and administrator of KWPI, unless such loss, damage or injury is the result of
bad faith, gross negligence, or reckless or willful misconduct of MIMEUC or its
employees acting within the course and scope of their employment.

7.2 Waiver of Indirect Damages. To the fullest extent permitted by law,
neither Party shall be liable to the other for punitive, indirect, exemplary, consequential,
or incidental damages arising in connection with this Agreement,

ARTICLE EIGHT: ASSIGNMENT

8.1  General Limitations on Transfers. Except as otherwise provided in this
Article Eight, neither Party may sell, lease, assign, transfer, convey or otherwise dispose
of in any manner, directly or indirectly (collectively, “Transfer”) all or any part of its
rights, obligations, benefits, advantages, titles and interest in this Agreetent without the
prior written consent of the other Party, such consent not to be unreasonably withheld,
conditioned or delayed, and any such Transfer in contravention of this Article Eight shall
be null and void ab initio. For purposes of this Section 8.1, any ground that is reasonably
likely to have an adverse effect on the non-transferring Party may constitute a ground for
withholding or conditioning its consent and shall be described to the Transferor in
reasonable detail if consent is denied,

8.2  Notice of Proposed Transfer. If a Party desires to Transfer its interest in
this Agreement, then no less than 90 days prior to such proposed Transfer, the Transferor

shall provide written notice thercof to the other Party. The notice shall identify the
proposed Transferee and the date on which the Party proposes to effect the Transfer,

8.3  Transfers by MIMEUC, In connection with any transfer by MIMEUC of
its obligations and interests in the TSA (to the extent being utilized for KWP1) andfor the
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Wind Energy PPA, MIMEUC shall assign this Agreement and Transfer all of its rights
and obligations hercunder to such entity. MIMEUC shall not be required to obtain City’s
consent for any such Transfer. MIMEUC may also assign its interest in this Agreement
to a trustee or other Person as is necessary in connection with any bond financing of
MIMEUC, and shall not be required to provide advance notice to City of, or obtain City’s
consent to, any such assignments made for financing purposes.

8.4  Transfers by City, If City proposes to Transfer its intevest in this
Agreement, MIMEUC shall, if petiitted by the provisions of any applicable bond
indenture, have the right to tevminate this Agreement effective as of the proposed
Transfer date, with the result that MIMEUC re-acquires City’s Participation Percentage
of KWP1, and that City is released from its obligations hereunder, effective as of the date
of termination pursuant to Section 2.2, If MIMEUC chooses to exercise this right, it shall
provide notice of its election to City no later than fifteen (15) days after receiving the
notice provided by City pursuant to Section 8.2, If MIMEUC chooses not to exercise this
right, the proposed Transfer may go forward if MIMEUC consents. The Parties
acknowledge and agree that any such consent may reasonably be conditioned on such
matters as the Transferee’s creditworthiness, If City Transfers any portion of ifs project
share o another KWP1 Participant or if MIMEUC exercises its option to terminate this
Agreement and re-acquire City’s project share, MIMEUC shall prepare a revised
informational exhibit reflecting the revised Participation Percentages resuiting from the
transaction,

8.5  Conditions Required for Permitted Transfers. As a condition precedent to
any permitted Transfer hereunder:

(a) at the time of the Transfer, either (i) the Transferor must not be in
default of any of its material obligations under this Agreement or (ii) such default
must be cured on or prior to the date of the Transfer; and

) the Transferor shall deliver fo the other Party documents
satisfactory to it evidencing Transferee’s acceptance of the Transfer and
assumption of all of the Transferor’s obligations under this Agreement.

8.6  Prohibited Transfers. Notwithstanding anything in this Article Eight, no
Transfer of this Agreement will be permitted if it would jeopardize the tax-exempt status
of any of MIMEUC’s bonds.

ARTICLE NINE: DISPUTE RESOLUTION

9.1 Dispute Notice. If a dispute arises between the Parties, then the aggrieved
Paity may provide written notice thereof to the other Party, including a detailed
description of the subject matter of the dispute,

9.2 Negotiations, Representatives of the Partics shall in good faith attempt to
resolve such dispute by informal negotiations within ten (10) Business Days from the
date of receipt of a dispute nolice under Section 9.1.
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9.3  Involvement of Senior Executives. If the dispute is not resolved within
ten (10) Business Days following receipt of the dispute notice or such later date as the
Parties may mutually agree, then each Party shall promptly designate its most senior
executive responsible for the subject matter of the dispute who shall have authority to
resolve the dispute. The senior executives shall obtain such information as may be
necessary to inform themselves of the substance and particulars of the dispute and shall
meet within twenty (20) Business Days, at a time and place mutually acceptable to the
senior executives.

9.4  Arbitration. If the senior exceutives are unable to resolve the dispute
within twenty (20) Business Days of their first meeting or such later date as the senior
executives may mutually agree, then the dispute shall, subject to Section 9.5, be resolved
solely and exclusively by binding arbitration, using the following procedures (absent
agreement of the Parties to different procedures).

(a)  The arbitration shall be conducted before a panel of three
arbifrators in accordance with the Commercial Arbitration Rules of the American
Arbitration Association (“AAA”) then in effect, except as modified hevein. The
Party seeking relief from the other Party shall prepare and submit a request for
arbitration (the “Demand”), which will include statements of the facts and
circumstances sutrounding the dispute, the legal obligation breached by the other
Party, the amount in controversy and the requested relief. The Demand shall be
accompanied by all relevant supporting documents.

(b)  Unless the dispute uniquely affects just one KWP1 Participant,
each other KWP! Participant (excluding MIMEUC in its role as operator of
MOoPEP) that wishes to participate in the arbitration shall, for purposes of a
particular arbitration, declare which Party it supports. In applying the provisions
of this Section 9.4, each reference to a “Party” will be deemed fo include all
aligned KWP1 Participants, and the aligned KWPI Participants shall actin a
collective mannet fo exercise their rights and fulfill their obligations hereunder.

A KWP1 Participant that elects not to participate will nonetheless be bound by the
outcome of the arbitration.

(¢)  Arbitration shall be held in Colombia, Missouri. The arbitration
shall be governed by the United States Arbitration Act, 9 U.S.C. §§ 1 et seq.

(d)  The Party asserting a claim for relief and the Party opposing such
relief shall each select one arbitrator within ten (10) days of the receipt of the
Demand, or if such Party fails to make such selection within ten (10) days from
the receipt of the Demand, the AAA shall make such appointment upon the
written request of the other Party. The two arbitrators thus appointed shall select
the third arbitrator, who shall act as the chairman of the panel. If the two
arbitrators fail to agree on a third arbitrator within thirty (30) days of the selection
of the second arbitrator, the AAA shall make such appointment.
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(e}  The award shall be in writing (stating the award and the reasons
therefor) and shall be final and binding upon the Parties, and shall be the sole and
exclusive remedy regarding any claims, counterclaims, issues, or accountings
presented to the arbitration panel. The arbitration panel shall be authorized in its
discretion to grant pre-award and post-award interest at commercial rates.
Judgment upon any award may be entered in any court having jurisdiction.

(H This Agreement and the rights and obligations of the Parties shall
remain in full force and effect pending the award in any arbitration proceeding
hercunder.

(g) Unless otherwise ordered by the arbitrators, each Party shall bear
its own costs and fees, including attorneys’ fees and expenses. The Parties
expressly agree that the arbitrators shall have no power to consider o1 award any
form of damages batred by Section 7.2, or any other multiple or enhanced
damages, whether statutory or common law.

(h}  Each Party understands that it will not be able to bring a lawsuit
concerning the affected dispute, except as necessary to enforce this Section 9.4 or
an arbitration award,

9.5  Agency Jurisdiction. Notwithstanding anything to the contrary in Section
9.4, the Parties acknowledge and agree that a dispute over which a Governmental
Authority has exclusive jurisdiction shall, in the first instance, be brought before and
resolved by such Governmental Authority,

ARTICLE TEN: DEFAULT AND REMEDIES

10.1  Events of Default. The following shall be Events of Default under this
Agreement:

(@)  The failure of City to make a payment when due undor this
Agreement, which has not been cured within five (5) days after notice of such
non-payment has been provided by MIMEUC (a “Payment Default”); or

- (b}  The failure of a Party to perform or abide by any material
obligation under this Agreement, other than payment, within 60 days of receipt of
written notice of non-performance; provided, however, that if such defauit cannot
be cured within such 60-day period, no Event of Default shall occur for so long as
the non-performing Party is diligently pursuing a cure, and such non-performance
is curable; or

{c)  The commencement, with respect to a Party, by sucli Patty or by
another person or entity of a bankruptey, reorganization, moratorium, liquidation
or similar insolvency proceeding or other relief under any bankruptey or
insolvency law affecting creditors’ rights or a petition is presented or instituted for
its winding-up or liquidation,
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10.2  Remedies. [fa Party fails to perform or breaches any of its material
obligations under this Agreement, then the non-defaulting Party shall be entitled to
exercise all remedies available to it at law or in equity (except as limited in Section 10.6).
The Parties acknowledge and agree that monetary damages may not be an adequate
remedy at law for the faiture of a Parly to perforn certain material obligations under this
Agreement, and under such circumstances, the non-defaulting Party shall have the right
to specific performance by the defaulting Party of such obligations under this Agreement.

10.3  Suspension of MISO Revenues. If City has committed a Payment Default,
MIMEUC may temporarily suspend City’s right to receive its share of MISO revenues
under Article Four. Such suspension shall continue until the earlier of (i) City shall have
cured such Payment Default or (ii) City’s entitlement share has been permanently
transferred or sold in accordance with Section 10,5,

104  Termination of Participation. If City fails to cure a Payment Default
within sixty (60) days after notice of City’s non-payment has been provided by
MIMEUC, City’s participation in KWP1 shall immediately and permanently be
terminated; provided, however, City’s obligation to make payments under this Agreement
shall not be eliminated or reduced except to the extent provided in Section 10.5.
MIMEUC shall promptly provide notice of any such termination to all KWP1
Participants.

10.5 Disposition of Defaulting Partigipant’s Share of Project. In the event

another KWP1 Paiticipant’s rights are terminated pursuant to Section 10.4 of its paraliel
agreement, MIMEUC shall undertake or cause to be undertaken the following actions in
the order indicated:

(a) MIMEUC shall offer to increase the Participation Percentage of
cach KWP1 Participant who is not in default to allow it to acquire a pro-rata
portion of the defaulting KWP1 Participant’s terminated shave of the project. Any
part of such project share of a defaulting KWP1 Participant which shall be
declined by any non-defaulting KWP1 Participant shall be reoffered pro rata to
the non-defaulting KWP | Participants which have accepted in full the first such
offer. Such reoffering shall be repeated until such defaulting KWP1 Participant’s
share shall have been reallocated in full or until all non-defaulting KWP1
Participants shall have declined to take any additional portion of such defaulting
KWP1 Participant’s share.

(b)  In the event less than all of a defaulting KWP1 Participant’s
project share shall be accepted pursuant to Section 10.5(a), MIMEUC shall use its
reasonable best efforts to transfer the remaining portion of a defaulting KWP1
Participant’s project share for the remaining ferm of KWP1 to any person, firm,
association or corporation, public or private. In the event of a default and
discontinuance of service under any agreement for such transfer, that project share
shall be offered and transfetred as provided for in this Section 10,5.
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(¢)  Inthe event that less than all of a defaulting KWP1 Participant’s
project share is disposed of pursuant to the methods provided for in Sections
10.5(a) and (b), the Participation Percentage of each non-defaulting KWP1
Participant (for the sake of clarity, including any new KWP1 Participants under
Section 10.5(b) and MIMEUC in its role as a KWP1 Participant on behalf of
MoPEP) shall be increased by an amount equal to the produet of (i) the remaining
project share not already disposed of pursuant to Sections 10.5(a) and (b) times
(ii) the non-defaulting KWP1 Participant’s original Participation Percentage
divided by the total original Participation Percentages of all non-defaulting KWP1
Participants. Tn no event shall such increase result in a transferee KWP1
Participant having a Participation Percentage in excess of 200% of its original
Participation Percentage without the prior consent of the transferee KWP1
Participant, If operation of this section would have such result and the transferee
KWP1 Participant does not consent, the other non-defaulting KWP1 Participants
shall have their project shares increased in proportion to their original
Participation Percentages, subject to the cap of 200%.

(d)  Inthe event that less than all of a defaulting KWP1 Participant’s
project share shall be disposed of putsuant to Sections 10.5(a), (b) or (c),
MIMEUC shall use its reasonable best ¢fforts to transfer the remaining portion of
a defaulting K WP Participant’s share on such terms and conditions as are
acceptable to MIMEUC to any person, firm, association or corporation, public or
private.

(e)  City shall remain liable under this Agreement in all events absent
outright termination of this Agreement by MIMEUC in its sole discretion and
subject to the provisions of any applicable bond indenture, except that City’s
obligation to pay MIMEUC shall be reduced to the extent that payments shall be
received by MIMEUC for that portion of City’s share disposed of as provided in
this Section 10.5. :

10.6 No Termination by City, In response to any Event of Default by
MJIMEUC, City shall not have the right to terminate this Agreement.

10.7 No Liability of MIMEUC Relating to Provision of Information.
Notwithstanding any provision to the confraty contained in this Agreement, the Partics
acknowledge and agree that MIMEUC shall not be liable for monetary damages to City
arising from or in connection with any repotts, notices, cettificates, documents,
information or data of any kind or nature (whether or not prepared by ot on behalf of
MIMEUC) provided to City pursuant to or in connection with this Agreement.

ARTICLE ELEVEN: REPRESENTATIONS AND WARRANTIES

1.1 MIMEUC’s Representations. MIMEUC hereby makes the following
representations, warranties and covenants to City as of the Effective Date and through the

end of the Term:
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(®) MIMEUC is a governmental entity and body public and corporate
duly organized, validly existing and in good standing under the laws of the State
of Missouri, and has the legal power to enter into this Apreement and carry out
the transactions conlemplated hereby and perform and carry out all covenants and
obligations on its part to be performed under and pursuant to this Agreement,

(b)  The execution, delivery and performance by MIMEUC of this
Agreement have been duly authorized by all necessary action.

{c)  This Agreement constitutes the legal, valid and binding obligation
of MIMEUC, enforceable in accordance with its terms.

(d)  There is no pending, or fo the knowledge of MIMEUC, threatened
action or proceeding affecting MIMEUC before any Governmental Authority
which purpotts to affect the legality, validity or enforceability of this Agreement
as in effect on the date hereof, Notwithstanding the foregoing, MIMEUC’s sole
continuing covenant with respect to this Section 1 1.1(d) shall be to take all
necessary and reasonable actions to defend the enforceability and validity of this
Agreement and aggressively defend any lawsnit involving or related to this
Agreeiment,

11.2  City’s Representations. City hereby makes the following representations,
warranties and covenants to MIMEUC as of the Effective Date and through the end of

the Term:

(a)  City is a municipality and political subdivision of the State of
Missouri, and has the legal power to enter into this Agreement and carry out the
transactions contemplated hereby and perform and carty out all covenants and
obligations on its part to be performed under and pursuant to this Agreement,

(b) The exccution, delivery and performance by City of this
Agreement have been duly authorized by all necessary action.

(¢)  This Agreement constitutes the legal, valid and binding obligation
of City, enforceable in accordance with its terms.

(d)  There is no pending, or o the knowledge of City, threatened action
ot proceeding affecting City before any Governmental Authority which purports
to affect the legality, validity or enforceability of this Agreement as in effect on
the date hercof. Notwithstanding the foregoing, City’s sole continuing covenant
with respect to this Section 11.2{d) shall be to take all necessary and reasonable
actions to defend the enforceability and validity of this Agreement and
aggressively defend any lawsuit involving or related to this Agreement,

(e) City is and shall remain throughout the term of this Agreement a
member or advisoty member of MIMEUC.
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i3] City is and shall remain throughout the term of this Agreement a
“political subdivision™ of the state of Missouri within the meaning of Section
103(a) of the Internal Revenue Code.

() City will establish, maintain and collect such rates, fees and
charges for the electric service of its electric utility system so as to provide
revenues at least sufficient to enable City to make all payments required to be
inade by it under this Agreement and any other agreements with respect to its
electric utility.

(h)  The obligations of City to make payments under this Agreement
shall be limited to the obligation to make payments from revenues of its electric
utility system and available electric utility system reserves. All payments made
by City pursuant to this Agreement shall constitute operation and maintenance
expenses of its electric utility system. The City shall not be obligated to levy any
taxes for the purpose of paying any amount due under this Agreement, The City
shall not issue any evidence of indebtedness with a lien on electric system
revenues that is prior to the payment of operating and maintenance expenses.

O] The Cily covenants to maintain its electric system in good repair in
accordance with Good Utility Practice, to cooperate with MIMEUC, and to keep
accurate records and accounts,

] The City shall not sell, lease or otherwise dispose of all or
substantially all of its electric system, nor shall the City assign all or any part of
its Pro-Rata Share or any or all of its inferests under this Agreement, except upon
the approval of MIMEUC pursuant to Article Eight, such approval not to be
unreasonably withheld or delayed.

(k)  The City shall not operate its system in any manner or for any
purpose, or take or omit to take any action which could, either alone or in
conjunction with any other similar actions by the City or other KWP1
Participants, result in loss of the exclusion from gross income for federal income
tax purposes of the interest on any bonds issued or thereafter issuable by
MIMEUC.

ARTICLE TWELVE: CREDITWORTHINESS

City shall provide such financial information and operating data (i) as MIMEUC
is required to obtain from City under the continuing disclosure requirements of Rule
15¢2-12 adopted by the Securities and Exchange Commission under the Securities
Exchange Act of 1934, as the same may be amended from time to time, or (ii) as may be
necessary for MIMEUC to provide to rating agencies or its lenders from time to time.
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ARTICLE THIRTEEN: MISCELLANEOQUS

13.1  Applicable Law. The rights and obligations of the Parties under this
Agreement shall be governed by, and construed and interpreted in accordance with, the
laws of the State of Missouri, without regard to conflicts of law doctrines.

13.2  Jury Trial. EACH OF THE PARTIES WAIVES TO THE FULLEST
EXTENT PERMITTED BY LAW ANY RIGHT TO A TRIAL BY JURY IN ANY
ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS UNDER
THIS AGREEMENT OR UNDER ANY AMENDMENT, INSTRUMENT,
DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE
BE DELIVERED IN CONNECTION WITH THIS AGREEMENT AND AGREES -
THAT ANY SUCH ACTION OR PROCEEDING SHALL BE TRIED BEFORE A
COURT AND NOT BEFORE A JURY.

13,3  Notices, Unless otherwise expressly provided for in this Agreement, alf
communications and notices to a Patty in connection with this Agreement shall be in
writing, by email, and any such notice shall become effective (a) upon personal delivery
thereof, including by overnight mail or next Business Day or courier service, (b} in the
case of notice by United States mail, certified or registered, postage prepaid, return
receipt requested, upon receipt thereof, or (¢} in the case of email, upon transmission
thereof, provided that in addition to such transmission a confirmation copy of the notice
is also provided by either of the methods set forth in clause (a) or (b) above, All notices
provided by the means described in clauses (a), (b), or (¢) above shall be addressed as
follows, or to such other address as any Party may designate by written notice to the other
Parties.

For notice to MIMEUC:

Missouri Joint Municipal Electric Utilities Commission
1808 1I-70 Dr, SW

Columbia, MO 65203

Attention: General Manager and CEO

With a copy to: contractnotices(@mpua.org

For notice to City:

Hannibal Board of Public Works

#3 Industrial Loop Drive

Hannibal, MO 63401

Attention: Robert E. Stevenson
Email: rstevenson@hannibalbpw.orz

13.4  Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be an original and all of which together shall constitute
one and the same instrument.
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13.5 Severability. Whenever possible, each provision of this Agreement shall
be interpreted in such manner as to be effective and valid under applicable Law; but if
any provision of this Agreement shall be prohibited by or deemed invalid under any
applicable Law, such provision shall be ineffective to the extent of such prohibition or
invalidity, without invalidating the remainder of such provision or the remaining
provisions of this Agreement.

13.6  Parties Bound. This Agreement shall be binding upon the Parties and their
respective sucoessors and permitted assigns.

13.7 Third-Party Beneficiaries. Except as expressly provided herein, none of
the provisions of this Agreement are intended for the benefit of any Person other than the
Parties, their respective successors and permitted assigns.

13.8  Entire Agreement. This Agreement states the rights of the Parties with
respect to the transactions contemplated by this Agreement and supersedes all prior
agreements, oral or writlen, with respect thereto,

13.9  Headings and Table of Contents. Section headings and the table of
contents used in this Agreement (including headings used in any schedules, addenda
annexes and/or exhibits attached hereto) are for convenience of reference only and shali
not affect the construction of this Agreement.

13.10 Schedules and Addenda. The Schedules and Addenda together with all
attachments referenced therein, are incorporated herein by reference and made a part
hereof.

[3.11 Amendments and Waivers.

(a)  This Agreement may not be amended, supplemented or otherwise
modified, other than pursuant to an instrument or instruments in writing exected
by the Patties,

(b)  No waiver by either Party of any one or more defaults by the other
Party in the performance of any of the provisions of this Agreement shall be
consirued as a waiver of any other default or defaults whether of a like kind or
diffevent nature. Any delay, less than any applicable statutory petiod of
limitations, in asserting or enforcing any rights under this Agreement shall not be
deemed a waiver of such rights. Failure of either Party to enforce any provisions
hereof shall not be construed to waive such provision, or to affect the validity of
this Agireement or any part thereof, or the right of the Party thereafter to enforce
cach and every provision thereof.

13.12 Swrvival. Except for Articles Seven, Nine and Ten, the confidentiality
requirements in Section 6.2, and Atticle Five (to the extent applicable to obligations
arising prior to termination), which shall survive termination of this Agreement, and
except as otherwise expressly provided in this Agreement, the representations, watranties
and obligations of each Parly contained in this Agreement shall not survive the
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