TERRITORIAL, AGREEMENT

THIS AGREEMENT is made and entered into as of this FO _day of sdea?% , 2009,
by and between the CITY OF ST. ROBERT, MISSOURYI, a political subdivision of the 4™ Class
organized and existing under the laws of Missouri with its principal office located at 194
Eastlawn Avenue, Suite A, St. Robert, Missoﬁri ("St. Robert") and LACLEDE ELECTRIC
COOPERATIVE, a Missouri rural electric cooperative organized and existing pursuant to

Chapter 394, RSMo. with its office located at 1400 E. Route 66, Lebanon, Missouri ("Laclede").

WITNESSETH:

WHEREAS, St. Robert and Laclede are authorized by law to provide eleciric service

within certain areas of Missouri, including portions of Pulaski County; and

WHEREAS, Sections 394.312 and 416.041 RSMo. 2000, provides that competition to
provide retail electrical service as between rural electric cooperatives such as Laclede and

electrical suppliers such as St. Robert may be displaced by written territorial agreements;

WHEREAS, St. Robert and Laclede desire 1) to promote the orderly development of
retail electrical service within a portion of St. Robert, Pulaski County, Missouri, 2) to avoid
unnecessary duplication of electrical facilities therein, and 3) to most effectively avail

themselves of prior investment and planning for serving the public; and

WHEREAS, this Territorial Agreement does not require any customer of either St.
Robert or Laclede to change its supplier;

NOW, THEREFORE, St. Robert and Laclede, in consideration of the mutual covenants
and agreements herein contained, the adequacy and sufficiency of which are hereby

acknowledged, agree as follows:




1. Description of Territory Affected.

A. This Agreement pertains to one parcel of land in the City of St, Robert, Missouri
to be known as the CBH, LLC portion of the Woodland Hills Redevelopment Area
consisting of 20.46 acres. The legal description of the incorporated tract is, in its
entirety, as follows:

All that part of the Southwest quarter of the Southeast quarter of Section 33,
Township 36 North, Range 11 West of Sth PM lying on the West or Southwest
side of the right-of-way of Missouri Avenue (formerly known as New Missouri
Highway #17 and as Highway #66 Spur to Fort Wood and as the Fort Wood
Spur); EXCEPT that part described in instruments recorded in Book 378, Page
57 and in Book 400, Page 405 in the Recorder's Office of Pulaski County,
Missouri.




B. A map of the above described area is attached to this Agreement. In the event
that the legal description and the map are in conflict, the map shall be deemed to control the

intent of the parties.

C. This Agreement shall have no effect whatsoever upon service by Laclede or St,

Robert in any other area.

D. The described tract is located within the corporate limits of the City of St.
Robert, Missouri, and thus is not a “rural area” as defined by Section 394.020(3) RSMo. 2000.

2. Definitions.

A, For purposes of this Agreement, the references to “structure” have the same
meaning as the statutory definition of the term “structure” found in Sections 393.106 and
394,315 RSMo. in effect at the relevant time. In the event no such statutory definitions exist or
are not otherwise appﬁcable, the term shall be construed to give effect to the intent of this
agreement which is to designate an exclusive provider, as between the parties hereto, of retail
electric service for anything using or designed to use electricity that is located within the Service

Areas described herein.

B. The term “permanent service” shall have the same meaning as the definition of
“permanent service” found in Section 394.315 RSMo., in effect at the relevant time. The term

shall be liberally construed to give effect to the expressed intent of this Agreement.

C. The term “new structure” shall mean (i} one on which construction has not
commenced by the Effective Date, or (ii) one on which construction has commenced by the
Effective Date but on the Effective Date is not complefe from the standpoint that permanent
wiring for the electrical power and energy to be utilized by or within in the structure has not been
permanently installed and permanently energized by physical connection to the facilities of an
electrical supplier, or (iii) one for which the respective electrical inspection authority has not
granted a permit by the Effective Date for it to be energized, or (iv) one for which the respective

building authority has not granted an occupancy permit by the Effective Date.

D. The term “Effective Date” shall mean 12:01 a.m. of the date on which the Report
and Order of the Commission approving this Agreement is effective pursuant to the terms of
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such Report and Order, unless a writ of review or other proceeding is taken challenging the
Report and Order, in which case there shall be no Effective Date of this Agreement until St.
Robert and Laclede both execute a document which establishes an Effective Date for purposes of

this Agreement.

3. Exclusive Service Areas Established.

A. Laclede, pursuant to this Territorial Agreement, shall be entitled to provide
permanent service to all structures now located within the area described in Paragraph 1A above
and all new structures that may be built therein and therefore it shall be considered the exclusive
Service Area of Laclede, as between St. Robert and Laclede. St. Robert does not now serve any

structures, and shall not be allowed to serve any new structures, within that designated area.

B. This Agreement does not purport to affect the rights of any electric supplier not a
party to this Agreement.

4. Condition Precedent — Regulatory Approvals. This Agreement is conditioned upon

receipt of approval of it by the Commission with no changes, or those changes which have been
expressly agreed to by St. Robert andeaclede. Either party may file an application for rehearing
or other document with the Commission prior to the effective date of a Commission order
approving this Agreement if the party objects to the form or content of the Commission’s order
approving the Agreement. If neither party files such an application for rehearing or document
prior to the effective date of the Commission order approving this Agreement, it shall be

presumed that the approval is satisfactory in form and content to both parties.

5. Service to Structures Receiving Service as of the Date of this Agreement, Structures

within the subject service area are being served by Laclede Electric Cooperative. To the
knowledge of St. Robert and Laclede, there are no other suppliers of electricity providing

permanent electric service within the tract.

6. Structures Com'ing Into Existence After the Effective Date.

A. After the Effective Date, Laclede shall have the exclusive right, as between St.

Robert and Laclede, to provide permanent service to new structures within the tract.




B. During interim period between the date of execution of this Agreement and the
Effective Date, the parties shall abide by the territorial division provisions of this Agreement and
may provide provisional service to any customer seeking service. Pending the issuance of a
decision by the Commission either granting or denying approval of this Agreement, however,
neither party shall construct primary or secondary electric facilities within the territory assigned
exclusively to the other pursuant to this Agreement, unless (i) ordered to do so by the
Commission or a court of competent jurisdiction or (ii) as a necessary part of the provision of
service to its customers in other areas and such construction is within a previously established
easement obtained for the purpose of providing service in other arcas. In the interim before this
Agreement is approved by the Commission, if a new structure should come into existence on one
side of the proposed boundary and request service from the party on the opposite side of the
boundary, and that party has existing right to provide such service, the parties agree to submit the
matter to the Commission for determination in the case docketed for approval of this Agreement.
The parties agree to propose to the Commission in such case that the party which will have the
exclusive right to serve the customer if this Agreement is approved by the Commission should

have the exclusive right and obligation to serve the customer in the interim.

7. Indirect Provision of Service to Structures Not Permitted. The intent of this

Agreement is to designate an exclusive provider of electric service for structures or anything else
using or designed to use electricity to be located within the described areas. Neither party shall
furnish, make available, assist in providing, render or extend electric service to a structure, which
that party would not be permitted to serve directly pursuant to this Agreement, by indirect means
such as through a subsidiary corporation, through another entity, ot by metering services outside
of the area for delivery within the arca. This shall not be construed to otherwise prohibit sales of

electric power and energy between the parties fo this Agreement.

8. Term. The initial term of this Agreement shall be twenty (20) years from and after the
Effective Date (“initial term”), Thereafter, this Agreement shall be automatically renewed for
successive five (5) year terms (“renewal terms”) commencing on the anniversary of the Effective
Date (“renewal date”) unless either party hereto shall notify the other party in writing of its intent
to terminate this Agreement at least one (1) year in advance of any such renewal date. The

parties agree that a copy of any notice of termination of this Agreement shall be simultaneously
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served upon the Executive Secretary of the Commission and the Office of the Public Counsel,
Termination of this Agreement shall eliminate the exclusive service territories provided for
herein, but shall not entitle a party to provide service to a structure lawfully being served by the
other party, or allow a change of supplier to any structure in the other’s Service Area hereunder,

unless such a change is otherwise permitted by law.

9. Franchise Authority. A. Concurrent with Commission approval of this Agreement,

the City of St. Robert contractually agrees to fully recognize the statutory franchise authority of
Laclede to use the public rights-of-way for electric distribution and other lawful purposes. In
order for Laclede to render efficient and continuous electrical service it will be necessary for -
Laclede to trim or remove the trunks and branches of trees and vegetation along or over the
streets, sidewalks, alleys, avenues and other public places in the City, and in other areas
dedicated to the City for public utility use, wherever the same are likely to come in confact with
Laclede’s equipment. The City therefore grants to Laclede and its agents the right to trim and
remove such trees, including the trunk, branches, and all parts thereof, and other vegetation so as
to enable Laclede to erect and maintain its equipment in a regular and consistent form and
manner, and to enable it to provide the most efficient and continuous service that the
circumstances will permit; provided, however, that Laclede and its agents shall exercise proper
care and discretion in cutting, trimming and removing said trees, vegetation, and all parts thereof.
B. As consideration for the rights and privileges conferred by this Agreement, and in lieu
of any license tax payments that may be required by any other City ordinance, Laclede agrees to
pay to the City, monthly, from its general funds, an amount equal to two percent (2.0%) of
Laclede’s gross retained receipts, derived exclusively from Laclede’s own sales of electricity or
electric service to persons and accounts residing or located inside that portion of the incorporated
limits of the City that are subject to this Agreement. The term “gross retained receipts” means
the aggregate amount of all sales and charges accrued from the business of supplying electricity
or electric service by Laclede in said incorporated portions of the Agreement area allocated to
Laclede during any monthly period, less any discounts, credits, refunds, taxes, fees, penalties and
other charges or adjustment added to customer bills, and uncollectible accounts. The “aggregate
amount” of sales and charges shall not include receipts derived from furnishing service to the
City, to schools, churches, and non-profit organizations, and for all electric energy furnished to

commercial and industrial consumers within the agreed territory requiring S0 KVA or larger
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transformer capacity to serve their load, or to receipts collected on behalf of another provider of

¢lectric power and energy.

C. Each first contract payment shall be due on or before the fifteenth (1 5™) day of cach
month after the effective date of Public Service Commission approval of this Agreement,
Payment shall be calculated on the basis of gross receipts for the preceding calendar month. If
requested to do so by St. Robert, Laclede shall timely produce the results of an audit of its
applicable gross receipts by a qualified independent auditor.

10. Cooperation. St. Robert and Laclede agree to undertake all actions reasonably
necessary to implement this Agreement. St. Robert and Laclede will cooperate in presenting a
joint application to the Commission demonstrating that this Agreement is in the public interest.
Laclede shall pay all the costs assessed by the Commnission for seeking administrative approval

of this Agreement. All other costs, including but not limited to the attorneys fees of each party,

will be borne by the respective party incurring the costs.

11. General Terns.

A. Land Descriptions: The land descriptions utilized in this Agreement are assumed
by the parties to be accurate and reliable and to match any maps being submitted; however,
where there are maps and the map does not correspond with the metes and bounds description,

the map shall be controlling.

B. No Constructive Waiver: No failure of St. Robert or Laclede to enforce any

provision hereof shall be deemed to be a waiver.

C. Modifications: Neither the boundaries described in this agreement nor any
provision of this Agreement may be modified or repealed except by a signed writing of the

parties which is approved by all applicable regulatory authorities.

D. Survival: This Agreement shall inure to the benefit and be binding upon the

parties, their respective successors and assigns.

E. Lack of Approval or Termination: If the Commission or any other regulatory

authority having jurisdiction does not approve this Agreement, this Agreement shall be nullified
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and of no legal effect between the parties. If this Agreement is terminated pursuant to its terms,
it shall thereafter be nullified and of no further legal effect except as may be necessary to govern
disputes concerning situations existing prior to such termination. Further, if any part of this
Agreement is declared invalid or void by a court or agency of competent jurisdiction, then the
parties shall replace such provision as similarly as possible to the provision which was declared
invalid or void so as to return each of them, as much as practical, o the status quo prior to the

declaration.

F. This Agreement shall not be construed to prevent either party from obtaining
easements or right of way through or in any part of the Service Area of the other if the
acquisition of such easement or right of way is reasonably necessary to or desirable for the

performance of the party’s duties to provide electric service to its customers in other areas.

G. The subsequent platting, re-platting, subdividing, re-subdividing, or re-naming of
any parcel or subdivision covered by this Agreement shall not affect the respective rights of St.

Robert or Laclede established by this Agreement.

12. Subsequent Legislation. This Agreement is reached between the parties based upon

their understanding of the current state of the law in Missouri under Section 394.315 RSMo.
2000, which allows an electrical supplier, once it lawfully commences supplying retail electric
energy to a structure through permanent service facilities, to have the right to continue serving
such structure. Further, the concept of service under those sections at the current time
contemplates not only the physical provision of the conductors to provide an electrical path and
connection between the structure and the conductors of the electrical supplier, but also the
provision of electrical power and energy through such conductors. In the event the law in
Missouri is changed during any term of this Agreement to provide that the provider of the
electrical facilities (i.e. conductors) within the Service Area is not also required or assumed to be
the provider of electrical power and energy (i.e., the electricity), and thereby give customers a
choice as to who provides their electricity, as contrasted with who owns the wires over which
such electricity is provided, then nothing in this Agreement shall be construed fo prohibit St.
Robert from providing electrical power and energy to structures within the Service Area of
Laclede established by this Agreement, or Laclede from providing electrical power and energy to
structures within the Service Area of St. Robert established by this Agreement, under the terms
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of such future legislation, notwithstanding the terms of this Agreement to the confrary.
However, if either § 394.315 or § 394.312 RSMo. are repealed and not reenacted in a form
substantially equivalent to their status on the Effective Date, this Agreement shall terminate,
coincident with the effective date of the elimination of the current content of § 394,315 or §

394.312, as the case may be.

IN WITNESS WHEREOF, the parties have executed this Agreement as of this 3o day

of W 2009.

CITY OF ST. ROBERT, MISSOURI LACLEDE ELECTRIC COOPERATIVE

By: ,Zfezeu/aw ,Awﬂ@ BY, Z?)/i/gﬂ//;cw %&/)

Title: ___ VL, ¥ U : Title: /Sy eiori?”

Attest: 75@4&@2&%%

(seal) (seal)

Attest




