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LEASE AGREEMENT

THIS LEASE AGREEMENT, dated as of Decamber 8, 2004 (3his "Lease"}, between the CITY
OF PECULIAR, MISSOURI, a fourth class citv organized and swasting under the laws of the State of
Missourt (the "City™), as lessor, and AQUILA, INC,, a Delawarze corporation {the "Campany"), as lessce:

WITNESSETH:

WHEREAS, the City is authorized under the Act to issue revenue bonds to provide funds for the
carrving out of a project under the Act and to sell, lease or morigage o private persons, pannerships or
corporations the facilities purchased, constructed or extended by the City for manufacturing, commercial,
warehousing and industnal development purposes pursuant to e Act: and

WHEREAS, pursuant to the Act. the goverming bodv of the City adopted a Resolution on
ag_eglﬁg;r- "mi Gfij, expressing the intent of the City 1o issue its industrial development revenue bonds mn

a principal amount not 1o exceed $140.000.000. for the purpose of purchasing, constructing, installing and
equipping the project described on Exhibit A hereto (the "Project”). and authonizing the Citv 1o igase the

Project to the Company:

WHEREAS, pursuant o the Act the governing tedy of the Cirv has adepted the Crdinance.
authorizing the City to issue its Taxable Industrial Revenue Bonds (Aquila Project) Series 2004, in the
maximum principal amount of $140.800.000 (the "Bonds"). for the purpose of purchasing, constructing,
instailing aod equipping the Project. and authenzing the Citv o lease the Project o the Company:

WHEREAS, pursuant to the Ordinance. the City is authcnized 1o execute and deliver a Trust
Indenture of even date herewith (the "Indenture"), with Commerce Bank. N A, as Trustee {the "Trustee"),
for the purpose of issuing and securing the Bonds. as therein provided. and to enter into this Lzase with the
Company under which the Citv will purchase. construct, install and equip the Project and wall ease the
Project to the Company in consideration of rental payments ov the Company which will be sufficient to pay
the principal of and interest on the Bonds: and

WHEREAS, pursuant to the foregoing, the City desires to lease the Project to the Company and
the Company desires to lease the Project from the City, for the rentals and upen the terms and conditions
hereinafter set forth:

NOW, THEREFORE, in consideration of the premises and the mutual representations, covenants
and agreements herein contained, the City and the Company do hereby represent, covenant and agree as
follows:

ARTICLEI
DEFINITIONS

Section 1.1.  Definitions of Words and Terms. Words and terms defined i Section 101 of
the Indenture are incorporated herein bv reference unless otherwise defined below, in which case the words
and terms below shall have the following meanings:



"Additional Project Equipment’ means. in addition to the Project Equipment, the machinery,
equipment and other personal propertv required to construct, squip and operate the Project in accordance
with its tended purposes, acquired pursuant to Article I'V ot the Lease and paid for in whole or in part
from the Construction Fund. and all replacements thereof and substitutions therefor made pursuant to the

{ ease.

"Additional Rent" means the additional rental described in Sections 3.2 of this Lezase.
"Assessments'’ has the meaning set forth in Section 10.9(¢) of this Lease.

""Basic Rent" means the rental described in Section 3.1 of this Lease,

"City™ has the meaning set forth 1n the ntroductory paragraph of this Lease.
"Company' has the meaning set forth in the intreductory paragraph of this Laase.

"Economic Development Agreement” means the Economuic Deveicpment Agreement dated
December . 2004 between the Cirv and the Company.

"Eanvironmental Laws' has the meaning set forth in Section 10.9(a) of dus Lease.
"Environmental Notices' has the meaning set forth in Section 10.9¢d) of this Lz2ase,
"Event of Defauit” has the meaning set forth in Section 12.1 of this Lease

"Full Insurable Voalue” means the reasonable replacement cost of the Project less physical
depreciation and exclusive of land. excavanons. fooungs. foundanen and pariang lots as determined in
accordance with Section 7.2fa) hercot.

""Hazardous Substances™ has the meaning set forth in Section 10.%{a) of thus Lease.
"Indenture’ has the meaning set forth in the recitals ot this Lease.
""L.ease" has the meaning set forth n the intreductory pamgraph of this agresment.

"Leasehold ¥ertgage'' means any leasehold moertgage. leasehold deed of trust. assignment of
rents and leases. security agreement or other agreement relating to the Project permitted pursuant to the
provisions of Section 10.4 hereot.

""Lease Term'' means the period from the effective date of this Lease untii the expiration thereof
pursuant to Section 3.2 of this Lease.

"Net Proceeds” means, when used with respect to anv tnsurance or condemnation award with
respect to the Project, the gross proceeds tfrom the insurance or condemnation award with respect to which
that term 1s used remaining after payment of all expenses (including attorneys' fees, irustee’s fees and any
extraordinary expenses of the Citv and the Trustee) incurred in the collection of such gross proceeds.



"Permitted Encumbrances' means, as of anv particular time (2) liens for ad valcrern taxes and
special assessments not then delinquent. (b) the Indenture, {(c) this Lease. (d) the Deed of Trusz, (e) utility,
access ard other exsements and rights-of-way, muneral rghts, restrictons SXcepilons uad er uyabrances
that will not matzriailv interfere with or mmpawr the oper .iicns being corducted on the Proyect Site or
casemernts granted tc the Cityv. () such minor defects. irregularities, encumurances, easemernss, mechanic’s
liens, rights-of-wav and clouds on title as normally exist with respect to properties similar i character to
the Project and as de rot in the aggregare marterially impair the property affected thereby for the purpose
for which it was aceired or is held bv the Citv, (g} anyv other liens. cncumbrances, leases, easements,
restrictions of covert s consented to m writing by toe owner of 1007 of the principal amount of the
Bonds, (h) anv exce; ..ons to the title of the Project S:.: which are contained in the title msurance policy
provided in Section 7.1 herein, and (i) liens or sewuty inferests granted pursuant to any Financing
Documents,

"Plans and Specifications’ means the plans and specifications prepared for and showing the
Project, as amended by the Company from time to time prior to the Completion Date. the same being on file
at an office of the Company and which shall be available for reascnable inspection during normai business
hours and upon not fess than three business days' prior nonce by the Ciry. the Trustes and their duly
appointed representatives.

"Project" has the meaning set forth in the recitals of dus Leaase,
"Project Costs’" has the meaning set forth in Section 4.3 of this Lease.

“"Project Improvements”’ means the buidings. structurss. improvements and fixmres used [0
operate the Project in accordance with its intended purposes. all of which will be lccated on or otherwise
attached or fixed o the Project Site. as constructed or acquired pursuant o Article 1V of the Lease and
paid for in whele or in part from the Censtruction Fund. and all additons. aiterations. medifications and
improvements thereot made pursuant o the Lease.

"Remedies Notices™ has the meaning set forth in Section 1.1 of this Lease.
""Reports' has the meaning set forth in Section 10.9¢c) ot this Lease.
"Trustee' has the meaning set forth in the recitais of this Lease.

Section 1.2. Rules of Interpretation.

{a) Words of the masculine gender shall be deemed and construed to include correlative words
of the feminine and neuter genders.

(b) Unless the context shall otherwise indicate. (i) words importing the singular number shall
include the plural, and vice versa, (ii) words importing persons shail include firms, asscciations and
corporations, including governmental entities. as well as natural persons. (i) references to any person shall
be construed to include that person’s successors and assigns, (iv) the words “include”, “includes™ and
“including” shall be deemed to be followed bv the phrase “without limitation”, and (v} any definition or
reference *o any law. agrcement, instrument or other document shall be construed as referring to such law.
agreement, instrument or document as from time to time amended. supplemented or otherwise modified.



{c) Wherever in this Lease it is provided that either party shall or will make any pavment or
perform or refrain from performing any act or obligation, each such provision shall. even though not so
expressed. be construed as an express covenant to make sucii payment or to perform, or not to perform, as
the case may be, such act or obligation.

. (d) All references in this instrument to designated "Articles,” "Sections”, "Exhibits” and other
subdivisions are, unless otherwise specified, to the designated Articles, Sections. Exhibits and subdivisions
ot this instrument as originally executed. The words "herein.” "hereof," "hereunder” and other words of
simular mmport refer to this Lease Agreement as a whole and not to any particular Armicle, Section, Exhibit

or other subdivision.

{e) The Table of Contents and the Article and Section headings of this Lease shall not be
reated as a part of this Lease or as affecting the true meaning of the provisiens hergof.

ARTICLE 11
REPRESENTATIONS

Section 2.1. Representations by the City. The Cirv makes the foliowing representarions as
the basis for the undertakings on its part herein contained:

(2) The City s a fourth class aity duly organized and validly exasting under the laws of the
State or Misscuri. Under the provisions ot the Act. the Cirv has lavwful power and autherity 1o enter into
the transactions coantempiated by this Lease and to carry out s obligations hereunder  Subject fo the
Linigation. by proper action ot its governing bedy, the Cirv has been duly authonzed to execute and deliver
thus Lease. acting bv and through tis dulv a2uthorized officers.

{t) The City has acquired the Project Sue and the Project Egquipment. in cach case subject
Permitted Encumbrances. and proposes to purchase and comstruct {or cause to be purchased and
constructed) thereon the Project Improvements. and proposes to purchase and install {or cause to be
purchased and instailed) the Additional Project Equipment on the Project Site. The Citv proposes to lease
the Project to the Company and sell the Project to the Company 1f the Company exercises its option to
purchase the Project. all for the purpose of furthering the public purposes of the Act, and the governing
body of the City has found and determined that the purchase. construction. installation and equipping of the
Project will further the public purposes of the Act.

{c) To finance the costs of the Project. the City proposes to issue the Series 2004 Bond which
will be scheduled to mature as set forth in Article IT of the Indenture and wall be subject to redemption
prior to maturity in accordance with the provisions of Article 11 of the Indenture.

(d) The Bonds are to be issued under and secured by the Indenture. pursuant to which the
Project and the net eamings therefrom. consisting of ail rents, revenues and receipts to be derived by the
Ciry from the ieasing or saie of the Project, will be piedged and assigned io the Trustes as security for
payment ot the principal of and interest on the Bonds and amounts owing pursuant to this Lease.

(e) The Citv will not mortgage. grant anv miersst in or otherwise encumber the Project or
pledge the revenues denived therefrom for any bonds or other obligations other than the Bonds except with



the written consent of the Authorized Company Representative or the owners of 106% of the principal
amount of the Bends.

(H The City shall bave no auwthority to operate the Project as a business or iz 2ny other
manner except as the lessor thereof except subsequent to an Event of Default hereunder

{z) The purchase. construction, installation and equipping ot the Project and the leasiag of the
Project by the City to the Company will further the public purpeses of the Act.

{h) No member of the governing bodv cf the City or anyv other officer of the Cuv has anv
significant or conslicting interzst, financial. smplovment or otherwise, in the Company or in the transactions
contemplated herebv.

{0 The Project is located in or aear the City ana will promote the development of commercial
property within the City resulting from a stabilization of slectric power within the City and the acguisition
of electric power to promote economic development within the Citv.

Section 2.2. Representations bv the Companv. The Company makes the feilowing
representations as the basis for the undertaiings on its part heretn conrained:

{2 The Company is a corporanen. vahidly enasting and in zeed sianding under the laws of the
State of Delaware and is authonzed o conduct business in the Siate of Missoun.

(b} Subject 1o the Litiganon. the Company has iawtui power and autherity to enter into this
Lease and ro carry our its obligations hereunder and the Company has been dulv authorized to execute and
deliver this Lease. acung bv and through its duly authorized officers and representatives.

e Subject io the Linigation, the 2xecunion znd dehivery ot this Lease, the consummation of the
transactions contempliared herebv. and the performance of or compliance with the terms and conditions of
thus Lease by the Company will not contlict with or reseit in a breach of any of the terms. conditions or
provisions of. or consutute a detault under. anv mortoage. deed of trust. lease or anv other restrictions or
any agreement or instrument to which the Company is a party or by which it or any of its property is
bound. or the Companv's organizational decuments or byvlaws. or any order. rule or regulation applicable to
the Company or any of its property of anv court or governmental bedy. or constitute a default under anv of
the foregoing, or result in the creation or imposition of anv prohibited lien. charge or encumbrance of any
nature whatscever upon any of the property or assets ot the Company under the terms of any instrument or
agreement to which the Company is a partv. in each case. except where such breach, conflict or default
would not adversely effect in anv matenial way the rights and obligations of the parties hereto or the righrs
of the Citv, the Trustee or the Bondowners under the Indenture.

{d) The design of the Project is in accordance with sound engineering principies. and the
estimated costs of the Project were prepared using reasonable assumptions.

(€ To the Company s knowledge. the Project (as currently designed and planned) will compiv
in all matenal respects with all presently applicable building and zomng, health, environmental and safety
ordinances and laws and all other applicable taws. rules and regulaticns.



ARTICLE Ii1
GRANTING PROVISIONS

Section 3.1.  Granting of Leasehold Estate. The Citv hereov rents, leases and lets the Project
to the Company. and the Company herebv rents. leases and hires the Project from the Citv, subject to
Permutted Encumbrances. for the rentais and upon and subject to the terms and conditions herein contained.

Section 3.2. Lease Term. This Lease shall become effective upon its delivery, and subject to
sooner termination pursuant to the provisions of this Lease, shail have an mmtial terra commencing as of the
date of thus Lease and terminating on june i, 2035.

Section 3.3. Possession and Use of the Project.

(a) The City covenants and agrees that as long as neitner the Citv nor the Trustee has
exercised anv of the remedies set forth in Section 12.2 follewing the occurrence and continuance of an
Event of Default, the Company shail have sole and exciustve pessession of the Project {subject to Pemmutted
Encumbrancss and the Cinv's and the Trustee's aeht of acesss pursuant to Section 18.5 hereof) and shail
and mav peaceably and quietly have. hold and enjov the Project dunng the Lease Term. Thae Cirv
covenants and agrees that it will not take any action. other than 2xpressy pursuant o Article X1 of s
Lzase. to prevent the Company {rom having gquiet and pexceabie possessicn and enjovment of the Project
dunng the Lease Term and will. at the request and expense ot the Company, cooperate with the Company
in order that the Company mayv have quiet and neaczable pessession and enjosment of the Project and will

detend the Company's enjoviment and possessicn thereof agatnst ait parties.

{b) Sublect o the provisions of this Section. the Company shall have the right to use the
Project for anv lawiui purpose contemplated by the Act and consisient with the terms of the Economic
Development Agreement.  Tne Company shall comply m ail matenal respects with ail starutes. laws,
ordinances. orders. judgments. Jecrees, regulations. directions and requirements of all federal. state. locai
and other governments or governmental authoniies. now or hereafter applicable o the Project or to any
adjoining public wavs. as to the manrer of use or the conditon of the Project or of adioining public ways.
The Company shall also compiv with the mandatory requirements, rules and regulations of all insurers
under the policies carried under the provisions of Article V1I hereof. The Company shall pav all costs.
expenses, claims. fines, penalties and damages that may in any manner anse out of. or be imposed as a
resutt of. the failure of the Companyv to comply with the provisions of this Section. Notwithstanding anv
provision contained n this Section. however, the Company shall have the mght, at its own cost and expense,
to contest or review by legai or other appropriate procedures the validity or legality of anmy such
govermnmental statute. law, ordinance. order. judgment, decree. regulation. direction or requirement, or anv
such requirement. rule or regulation of an insurer. and during such contest or review the Companv mav

refrain from complving therewith.



ARTICLE IV

PURCHASE, COMSTRUCTION, "HSTAL LATION AND
EQUIPPING OF THE PROJECT

Secticn 4.1, Issrance of the Bonds.

{a) in order to provide funds for purchasing, consiructing and equipping of the Project, the
City agrees that it will issue. sell and cause tw bz delivered to the purchaser thereof the Series 2004 Fond in
accordance with the provisions of the Indenturc and the Bond Purchase Agreement. The proceeds of the
saie of the Series 2004 Bond. when and it reczived, shail oe paid over 1o the Trustee for the account of the
Citv. The Trustee shall premptly deposit such proceeds. when and if received. as provided i the Indenture,
to be used and applied as hereinatter provided in this Asticle and in the Indenture. The Trustes wiil also
endorse the Seres 2004 Bond in an amount equal to the vaiuve of property transferred by the Company to
the Citv related to the Project.

{b) The Cirv may authorize the issuance of Additional Bends from time 1o time upon the terms
and cenditions orovided in Section 209 of the Indenrure.

{c) It the Company is net in detauit hereunder. the Ciny willl at the reguest of the Company,
irom time to ume. use its best «fors o ssee the amount of Additional Bonds specified by the Company:
proviaed that the terms of such Addiucnal Bends., the purchase price o be paid theretor and the manner in
wiuch the precceds therefrom are to be disbursed shail have besn approved in wrniting by the Company:
provided further that the Company and the Ciny shall have entered into an amendment te this Lzase to
provide for rent in an smount at least sufherent 1o pav principal and interest on the Additienal Bonds when
due. an amendment o the Economic Development Agreement. if anv. related to any improvements to the
Project, and the City shail have othenwise compiied with the provisions of the [ndenture with respect to the
issuance of such Additionai Bonds.

Section 4.2, Purchase. Construction, Instailation and Equipping of the Project. The Ciry
and the Company agree that the City will and the Company as the agent of the Ciry shall. but solely from
the Construction Fund. purchase. construct. install and equip the Project as tollows:

@ The City will acquire the Project Site and the Project Equipment at the execution hereof
and which the Companv desires to convey o the Citv in exchange for the issuance of the Series 2004 Bond
in an amount ¢qual o the value of the property transierted to the City pursuant to Section 4.1
Concurrently with the execution of this Lease (i) a deed and any other necessarv instruments of transfer
will be delivered to the Citv. (ii) said deed wall be placed of record, and (i) the title insurance policies
required by Article VI hereot or commitments to issue such policies will be delivered to the Trustes.

{b) The Company will. on behalf of the Citv. purchase and construct the Project
Improvements on the Project Site and otherwise improve the Project Site in accordance with the Plans and
Specifications. The Company mayv make munor changes in and to the constructicn contracts and the Plans
and Specifications incorporated therein. but major changes shail be made oniv with the approval or the
Citv, which approval will not be unreasonably withheld. Major changes shall be anv change in respect of
an item which has an estimated cost (increase or decrcase) of mere than $10.000.000. The Company
agrees that. based on the Plans and Specifications existing currently, the aforesaid construction and
umprovement will. with such changes and additions as may be made hereunder. resuit in a Project suitable
tor use bv the Company for its purposes, and that all real and personal property described in the Plans and

-1-



Specifications, with such changes and additions as may be made hereunder. is desirable and appropriate in
connection with the Project.

(c) The Company will, on behaif of the Citv. instail the Project Equipment, and purchase and
install the Additional Project Equipment, on the Project Site in accordance with the Plans and
Specifications. The Citv and the Company recogmze that cach of the Project Equipment and the Additional
Project Equipment is subject to change dumng the Construction Pernied and thereafier pursuant to the
provisicns of this Lease, and agree that the definitive list of these assets shall be the list maintained by the
Trustes pursuant to Section 10.8 of this Lease. Except as provided in the next sentence, title to the Project
Equipment and Additional Project Equipment shail be evidenced by bills of sale or other instruments of
transfer. inciuding purchase orders or other instruments pursuant io which the City acquires title to
personal property directlv from the vendor thereof. Subject to Section 8.2, ail Project Equipment or
Additional Project Equipment substituted by the Company shall automaticaily become part of the Project
subject io this Lease, and fulil title and ownership of such equipment shall be automatically vested in the
City. without the requirement of a bill of sale or other instrument of conveyance unless otherwise requested
bv the Citv. In anv event. on or berore Apni 1 of each vear. the Company shall furnush fo the City and the
Trustee a list of tems {based on the Companv’s intemal record keeping) compnsing the Project Equipment
and the Additionai Project Eguipment as of January | of such »ear. The improper inclusion or exclusicn of
anv Project Equipment or Additional Project Equipment pursuant to such list mayv be rectufied by the
Company wiathin 30 davs notice of such improper inclusion or 2xclusion. - The improper inciusion or
exciusion of an item Tem such list shall not affect the irems comopnsing the Project Equipment or the
Additional Project Equipment. as the case mayv be, for the purpose of this Lease or title thereto as miended
by the parties hereto. The Company shall provide such information to the Trustes as mav be requested in
order to ensurc thar such list corresponds to the list of Preject Equipment and the Additional Project
Equipment maintained ov the Trustee pursuant o Section 10.3.

{d) The Company agrees that it will use its commerciaily reascnabie efforts o cause the
acquisition. purchase. construction. installation and equipping of the Project to be completed as scon as
pracricabie. In the event such purchase. construction. installation and squipping commences prior o the
receipt of preceeds from the sale of the Bonds. the Company agress to advance ail funds necessary for such

purpose.

(&) The Company wiil comply with the provisions of Section 107.170 of the Revised Statutes
of Missouri. as amended. to the extent appiicabie to the installation of the Project.

Section 4.3.  Project Costs. The Cirv hersbyv agress to pay for, but soielv from the
Construction Fund, and herebv authorizes and directs the Trustee to pay for. bur solely from the
Construction Fund. all costs of the Project ("Project Costs"} upen receipt by the Trustes of a certificate

pursuant to Section 4.4 hereof.

Section 4.4.  Pavment for Project Costs. All Project Costs as specified in Section 4.3 hereof
shall be paid bv the Trustee from the Construction Fund. and the City herebyv authorizes and directs the
Trustes to make disbursements from the Construction Fund. upon receipt by the Trustee of certificates in
suostantiaily the form artached hereto as Exhibit B. signed by an Authonzed Company Representative:

{a) requesting payment of a specified amount of such funds and directing to whom
such amount shall be paid {whose name and address shall be stated):



) describing each item of Project Costs for which pavment is being requested
including, for Additicnal Project Equipmenr. a descniption of the ttem and a serial or other
identifying number, if anv, for such mem:

(e stating that each item for which pasment is requested s or was desirable and
appropriate in connection with the purchase, construction, mstallation and equipping of the Project.
has been properiy incurred and 1s @ proper charge against the Construstion Fund. that the amoeunt
requested erther nas been pald oy the Jompany, or iy L ustly dee. and has oot oeen the tusis of any

previous requisition from the Construciion Fund: and

{d) stanng thai except for the amounts. if ary, stated in said cenificate, to the best of
his knowledge there are no outstanding drisputed statements for which payment is requested for
labor. wages, matenais, suppiies or services in connecton with the purchase, construction.
instaltation and equipping of the Project which might becorne the basis of a vendors', mechames',
laborers' or materialmen's statutory or other similar hen upen the Project or any part thereof.

The Trustee may relv conciusivelv on anv such cermficate and shall not be required to make any
independent inspection or investigation in conneciion therewith. The avnroval of any requisitien certificate
bv the Authonized Company Representative shail constitute. unto the Trustes, an irrevecable determination
that all conditions precedent 1o the payments requested have deen compleied.

Section 4.5, Establishment of Completicn Dare. The Compietion Dare shail be evidenced o
the Trustee bv a certificate signed by the Authorized Company Representanive stating (a) that the purchase.
construction. nstaitation and equipping of the Project aas bHeen completed i accordance with the Plans and
Specifications in all matenial respects and the date thereor. and (b) that all costs and expenses incurred in
the purchase. construction. installation and 2quipping of the Project have besn paid except costs and
expenses the pavment of which is not vet due or s being retaned or contested in geed faith by the
Companv. Norwithstanding the toregoing. such certiricate shail state that it is given withour prejudice 1o
any ngnts aganst third parties which 2xist at the date of such ceruficate or which may subseguently come
into being. Tne Company and the City agree o cooperate in causing such certificate o be furnished 1o the
Trustee.

Section 4.6.  Surplus or Deficiency in Construction Fund.

{a) Upen receipt of the certficate descnbed in Section 4.5 hercef. the Trustee shall, as
provided in Section 304 of the Indenture. ransier any remaining moneys then m the Construction Fund ©
the Bond Fund to be applied as directed by the Companv solelv to (1) the pavment of principal and
premium. if anv, of the Bonds through the pavment {inciuding regularly scheduied pnncipal pavments. if
anv) or redemption thereof at the earliest date permissible under the terms of the Indenture, or (i1) at the
option of the Company. to the purchase of Bonds at such earlier date or dates as the Company may elect.

{b) If the Construction Fund shalil be insufficient to pay fully ail Project Costs and to complete
the Project free of liens and encumbrances other than Permutted Encumbrances. the Company shall pav,
cash. the mull amount of any such deniciency by making pavments thereor directly to the contractors ang o
the suppliers of materials and services as the same shall become due in accordance with the apphicable
contracts 2ntered into with such contractors and suppiiers. and the Company shail save and hoid harmiess
the Citv and the Trustee whole and harmiess from any obligation to pay such deficiency.
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Section 4.7.  Project Property of City. The Project Sue and Project Equipment at the
execution hereof and which the Company convevs to the City, all work and matertals on the Project
Improvements (including Additional Project Equipment instailed with respect thereto) as such work
progresses. and all additions or enlargements thereto or thereof, the Project as fullv completed, anyvthing
under this Lease which becomes, is degmed to be, or constitutes a part of the Project, and the Project as
repaired, rebuilt, rearranged, restored or replaced by the Company under the provisions of this Lease.
except as otherwise specifically provided herein, shall immediately when erected or instalied become the
aopsoiute property of the Ciry, subject oniy {0 Permirted Encumbrances.

Section 4.8.  Non-Project Improvements, Machinery and Equipment Property of the
Company. Any improvements or item of machinery or equipment which do not constitute part of the
Project Improvements. Project Equipment or Additional Project Equipment and the entire purchase price of
which 1s paid for by the Company wath the Company's own funds, and no part of the purchase price of
which i1s paid for from funds deposited pursuant 1o the erms of this Lzase i the Constzuction Fund. shail
be the property of the Company and shail not constitute 3 part of the Project for purposes of Section 6.4.

ARTICLE v
RENT PROVISIONS

Section 3.1. Basic Rent. The Companv covenants and agrees to pav o the Trustee in same
dav funds for the account of City dunng this Lease Termn, on or berore 100 am., Trustes's local ume. on
the approvnare dates and in the appropriate amounts. the onncipal of and the nterest on the Bonds
accordance with the provisiens of the indenture and the Bonds. as Basic Rent for the Project. in an amount
which, when added to anv coilected funds then on deposit in the Bond Fund and availabie for the payment
of principai on the Bonds and the interest thereon on such pavment date. shall be equal o the amount
pavable on such pavment date as principal of the Bonds and the inrerest thereon as provided in the
[ndenture. All pavments of Basic Renr provided for in this Section shail be paid directdy 1o the Trustes and
snall be deposited in accordance with the provisions of the Indenture :ato the Bond Fund and shall be used
and applied by the Trustee in the manner and for the purposes set forth i this Lease and the Indenture. At
its optron. the Companv may deliver to the Trustee for cancellation Bonds not previousiy paid and the
Company shall receive a credit against the Basic Rent pavable by the Company in an amount equal to the
principal amount of the Bonds s0 tendered for cancellation plus accrued interest thereon.

Section 3.2.  Additional Rent. The Company shail pav as Additienal Reat. within 30 davs
after receiving an itemized invoice therefor. the following amounts:

{a) all fees. charges and expenses for which the Company is required to retmburse the City,
the Trustee and the Paving Agent incurred under the terms of the Indenture, this Lease. the Deed of Trust
or the Economic Development Agreement, as and when the same become due:

(b) all costs incident to the payment of the principal of and interest on the Bonds as the same
becomes due and pavaple. including ail costs and expenses n connection with the cail, redemption and
payment of ail Qutstanding Bonds:

{c) all tees. charges and expenses reasonably incurred in connection with the reasonable and
necessary enforcement of anv nights under this Lease, the Deed ot Trust or the Indenture by the Citv. the
Trustee or the Bondowners. including counsel fees and expenses:

-10-



{d) ~n amount sufficient o reimburse the Citv for extraordinary expenses reasonably incurrad

sy the Citv hers nder w conrection with the performnance of its obligations under this Lease, the Indeniure,
:he Deed of Trust or the Economic Development Agreement.

(e all amounts pavable under the Ecoremic Devaiopment Agreement.

e afl other papments of whate o nanurs which Company has 2greed to pav or assume ander

N L. .
thé provisicrs of this Lense.

Section 3.3. T bhgaticns of Company Absoiuie and Uncoaditional.

(a) The oblizauoens of the Company under this Lease to make pavments of Basic Rent and
2

Additional Rent on or hetore the dore the aome become #due, and ro serform all ofF it

ther oblhigations.
covenants and agreements hereunder shall be absolure and unconditional. without notice or demand. and
without abatement. deduction. set-off. counterclaim. reccupment or detense or anv right of termination or
cancellation arising from any circumstance whatscever. whether now existing or hereafter arising, and
irrespective of whether the Protect shall have teen started or completed. or whether the Cin's title thereto
or to any part thereof 15 detecuve or nonexistent. and notwithstanding anv damage to. loss. theit or
destruction of. the Project or anv part thereof. anv fiiure of consideraiton or frustraticn of commercial
purpose, the king by ¢minent domain of atle t© or of the right o7 emporary use of all or anv part of the
Project. legal curtaiiment of the Companv's use thereof. the eviction or constructive cvicion of the
Company. any change in the tax or other laws of the United States of Amenca. the State of Missourt or anv
golitical subdivision thereof. anyv change in the Cinv's legal oreanizauen or status. or aayv detauit of the City
hereunder. and regzardless of the invalidiny of anv action of the Cinv,

{b Nothing in this Lease shail be construed o reiease the Ciry from the performance of any
agreement on 8 part herem contalned or as 2 waiver by the Company of any nights or ciaims the Company
may have against the Civ under this Leose or ctherwise. bui any recovery upon such nghts and clams
shall be had trom the Cirv separately, it being the intent of this Lease that the Company shail be
unconditionally and absolutelv obiigared to perform fuilv ail of its obligations. agreements and covenants
under this Lease (including the obligartion to pay Basic Renr and Additional Renr) for the benefit of the
Bondowners. the Trustee and the City. The Company mayv. however, at its own cost and 2xpense and in its
own name or in the name of the Citv. prosecute or defend anv action or preceeding or take anv other action
involving third Persons which the Company deems reasonably necessarv in order to secure or protect its
right ot possession. occupancy and use hereunder. and in such event the City hereby agrees 1o cooperate
fuity with the Company and to take all actton necessary to effect the substitution of the Company for the
City in any such action or proceeding if the Company shail so request.

Section 5.4.  Prepayment of Basic Rent. The Company may at anyv time and Tom time {o time
prepay all or anv part of the Basic Rent provided for hereunder. During such times as the amousit held by
the Trustee in the Bond Fund shall be sufficient to pay, at the time required. the principal of and iterest on
all the Bonds then remaining unpaid, the Company shall be entitled to credit such amount against pavments
ot Basic Rent or Additicnal Rent under the provisions of this Léase.

At its option, the Companv mav deliver to the Trustee for cancellation Bonds owned by the
Company and not previously patd, and the Company shall receive a credit against amounts pavable by the
Company as Basic Rent or Additional Rent. as the case mav be, for the redemption of Bonds in an amount
egual to the principal amount of the Bonds so tendered for cancellation. plus accrued interest thereon.
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Section 3.5.  Redemption of Bonds. The City and the Trustee. at the written direction of the
Comparyv, at any time the aggregate monevs in the Bond Fund are sutficient for such purposes, shall (a) if
the same are then redeemable under the provisions of Article 111 of the Indenture, take all steps that may be
necessarv under the applicable redemption prowvisioes of the Indenture to effect the redemption of all or
such part of the then outstanding Bonds as may be specified by the Company, on such redemption date as
may be specified by the Company, or {b) cause such moneyvs in the Bond Fund or such part thereof as the
Company shall direct, to be applied by the Trustes for the purchase of Bonds in the open market for the
purpose of cancellation at prices not exceeding the principal amount thereof, or (¢) a combmation of (a)
and (b) as provided in such direction. At its option. the Companv may deliver to the Trustee for
redemption Bonds not previously paid and the Company shall recelve a credit against the Basic Rent or
other amounts pavable by the Company for the redemption of such Bonds in an amount equal to the
principal amount of the Bonds so tendered for redemption pius accrued interest.

ARTICLE Vi
MAINTENANCE, TAXES AND UTILITIES

Section 6.1.  ¥aintenance and Repairs. Thuroughout the Lease Term the Company shail. at iis
own expense. keep the Project in reasonabiv safe operating <ondition and kesp the Project in zeod repair.
reasonable wear. tear. depreciation and obsolescence excepred. making from ume to time all repairs thereto
and renewals and replacements thereot it determines to be accessary. Without limiting the zeneralitv of the
torezoing. the Company shall, if applicable. at all times remain in marerial compliance with all applicabie
provisions of the Cirv’s cede and ordinances relating to matntenance and appearance ot the Project.

Section 6.2. Taxes. Assessments and Other Governmental Charges.

(a) Subject to subsection {b} of this Secton. the Company shall promptly pav and discharge.
as the same become due. ail taxes and assessments. renerai and special and other governmentai charges of
any kund whatsoever that mav be lawfully taxed. charged. levied. assessed or imposed upon or against or be
payable for or in respect of the Project. or any part thereot or interest therein (including the leasehold estate
ot the Company therein) or anv buildings. improvements, machinerv and <quipment at any time instailed
thereon by the Company, or the income therefrom. including any new taxes and assessments not of the kind
enumerated above to the extent that the same are lawfullyv made. levied or assessed in liew of or in addition
0 taxes or assessments aow customarily levied asamst real or persenal property. and further including all
utility charges. assessments and other general govemmental charges and impositions whatscever, foreseen
or unforeseen. which if not paid when due would unpair the secunity of the Bonds or encumber the Citv's
title 1o the Project: provided that with respect to any special assessments or other governmental charges that
are lawfully levied and assessed which may be paid in installments, the Company shall be obligated to pay
oniy such instaliments thereof as become due and pavable dunng the Lease Term.

(b) The Company shall have the nght. in its own name or in the Citv's name, to contest the
vaiidity or amount of any tax. assessment or other governmental charge which the Company is required o
bear, pay and discharge pursuant to the terms of thus Article by appropnate legal proceedings instituted at
least 10 days before the tax. assessment or other governmental charge complained of becomes delinquent if
and provided {i) the Company. before instituting any such contest. gives the City written notice of its
intention so to do, (i1) the Company diligently prosecutes any such contest. at all times effectively stavs or
prevents any othicial or judicial sale therefor, under execution or otherwise, and (iii) the Company promptly
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pays anv final judoment enforcing the tax, assessment or other governmental charge so contested and
thereafter promptly procures record release or satisfaction thereof. The City agrees to cooperate fully vath
the Company in comnection with anv sad all aduunisirative or Judicial preceedings related 1o any tax,
assessment or other governmental charge. The Ceompany shall save and hold harmiless the Citv from any
costs and expenses ths Citv mav incur related to anv of the above.

c) Notting in this Lease shall be crnstrued o require the Company to make duplicate tax
pavments. The Company shall recetve o cradit agamst the Trants o o made bv the Company under the
Lconoryc Development Agreemerni 1o the extent of any ad valorer» .-xes unposed with respect io the
Project paid pursuast to this section.

Section 6.3, Utilities. Al utilities and vuility services usec by the Company in, cn or about the
Project shail be paid by the Company and shall be contracted oy the Company in the Company’s own name.
and the Company shall. at its sole cost and 2xpense, precurs any and ail permuts. licenses or authorizations
necessarv in connection therewith.

Section 6.4.  Property Tax Exemption. The City and the Company expect thar while the
Project 1s owned by the Citv and is subject to the Lease. the Project il be exempr from all adf valorem
property taxes ov reason of such ownership. and the Cinv agrees thar it wiil {ar the expense or the
Cempany) cooperate with the Company to defend such exempiton against all parces. The City and the
Company further acknowledge and agree that the Cin's obiigations hereunder are contingent upen the
Company making the pavments and othervise compiving with the terms of the Economic Develcpment
Agreement during the term of this Lease. The ierms and condmions of the Economic Develcpment
Agreement are incorporated heretn as if fullv set torth herain,

ARTICLE Vil
INSURANCE

Section 7.1.  Title Insurance. The Company will purchase. on behalf of the Citv and the
Trustes, at its expense. from a company duly qualified to tssue such msurance wn the State of Missoun, an
owner's policy of title insurance in the amount of not less than $ . subject ondy 10
Permutted Encumbrances. Copies of said policy will be deiivered to the Trustee by the Company not later
than 90 days after the date of issuance of the Series 2004 Bond.

Section 7.2.  Casualty Insurance.

(a) The Company shall at its sole cost and ¢xpense obtain and shail maintain throughout the
Lease Term. a policy or policies of msurance (including, if appropnate, bmider's risk insurance) to keep the
Project constantly insured against loss or damage bv fire. lightning and ail other nsks covered bv the
extended coverage insurance endorsement then in use mn the State of Missouri in an amount egual to the
Full Insurabie Value thereof (subject to reascnable loss deductible provisions). The insurance required
pursuant to this Secticn shail be mainiained at the Company’s soie cost and expense. shail be maintained
with generallv recognized responsible insurance company of companies authonzed to do business in the
State of Missouri or generaily recognized international insurers or reinsurers with an A M. Best rating of
“A-" or the equivalent thereof as may be selected by the Company. Copies of the insurance policies
required under this Section, or onginals or certificates thereof. each bearing notations evidencing pavment
of the premuums or other evidence of such pavment. shall be delivered by the Company upon request to the
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Citv and the Trustes. All such policies of insurance pursuant to this Section, and all renewals thereof. shall
name the City and the Company as insureds as their respective interests mayv appear, shail name the
Trustee as loss pavee and shall contain a provision that such nsurance may not be canceled by the issuer
thereof without at least 10 davs' advance written notice to the City, the Company and the Trustee.

{b} In the event of loss or damage to the Project, the Net Proceeds of casualty insurance
carried pursuant to this Section shall be paid over to the Trustee and shall be applied as provided in Article
IX of this Lease. or as may be dirscted by, or on behalf of. the owners of 1009 1 principal amount of the

Bonds ourstanding.
Section 7.3.  Public Liabtlity Insurance.

{a) The Company shail at uts sole cost and expense maintain or cause to be maintained at all
times dunng the Lease Term general accident and public labily insurance {inciuding coverage for all
losses whatscever arising from the ownership, maintenance. operation or use of any automobile, truck or
other motor vehicle), under which the City and the Trustee shall be named as additional insureds. properly
protecting and indemnityving the Citv and the Trustee. in an amount net ess than the himits of liability set
bv Section 337.610 of the Revised Sratutes of Missoun (subject to reasonable loss deductible ¢lauses not o
exceed the amounts normally or generaily carried by the Company or its atfiliates}). The policies of said
insurance snall contain a provision that such insurance may Aot be canceled by the issuer thereof withour at
least 10 davs' advanee wvotten netice 1o the Citv the Company and the Trustee. Such policies or coples or
certificates thereot shall be furnished to the Trustee upen request.

{b) [n the event of a public liabithoy occurrence. the Net Proceeds of liabiiiny insurance carried
pursuant to this Section shail be appited toward the extinguisament or satistaction of the liability with
respect to which such proceeds have besn pud.

Section 7.4, Blanket Insurance Poiicies, The Company mav sanstv anv of the insurance
requirements set forth in this Article by using dlanket policies of insurance. provided each and all of the
requirements and specitications of this Asticle respecting insurance are complied with,

Section 7.5. Worker's Compensation. The Companyv agrees throughout the Lease Term to
maintain or cause o be maintained the Worker's Compensation coverage or the approval to self insure as
required bv the laws of the Staie of Missouri.

ARTICLE VI
ALTERATION OF THE PROJECT

Section 8.1.  Additions, Moedifications and Improvements of the Project,
The Company shall have and is herebv given the nght, at its sole cost and expense, to make such additions.
modifications and unprovements in and to any part of the Project as the Company {rom time to time mayv
deem necessarv or desirable for its business purposes. All additions, modifications and improvements
made by the Company pursuant to the authority of this Section sihall (a) oe made i workmaniike manner
and i matenal compliance with all laws and ordinances applicable thereto, (b) when commenced, be
prosecuted to completion with due diligence. and (¢) when completed. be deemed a part of the Project;
provided, however. that additions of machinery and equipment installed in the Project by the Company not
purchased or acquired from funds deposited with the Trustee hereunder shall remam the propertv of the
Company and may be removed bv the Company. and are not part of the Project: provided, further, that
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pricr to the Company making improvements to the Project. the City and the Company shall agree upon
additional contributicn pavments and cther matters related to the mmprovements of the Project and amend
the Ecoromic Development Agreement, 1F necessary, regardiess of Lo Improvercnds being made Jurscant
to thus Section 8.1 or pursszar to Section 8.3 hereof.

Section 8.2. Removal and Feplacemznt of Project EqQuiparent.

{a} The Company shell &ove the nizh srovided the Comparne 1s not in Jdefruit in the
pavment of Basic Rent or Additona! Rent h. curder. o remove from the Projuct and (om behalf of the
Citv) sell, exchange. replace or otherwise dispose oi, without responsibility or accountability io tae City or
the Trustze with respect thereto, any items of the Project Equipment or Additional Project Equipment which
the Company shall ceriifv to the Trustee have become inadeguate, obsolete. wom cut. unsuitable,
indesirable or unnecessary or are otherwise no longer usefui 1o the Company in its utility operations. The
Trustee will amend the list of Project Equipment or Addiional Proiect Equipment. ag the case mav be.
maintained by it pursuant 1o Section 10.8 hereof upon receipt of anyv such cernificates. Notwithstanding
anvthmg contaned herein to the contrary. title to anyv item of the Project removed from the Project Site
shall automatically vest in the Company without further instrument or action. and such vesting of title shail
be seif-operative 2ffective upon removal.

{b) In ail cases. the Company shall pav aif the costs and expenses of anv such removal and
shall immediately repair at its expense all damage to the Project caused thereby in 2 zoed and workmaniike
manner,

Section 8.3.  Additional Improvements on the Project Site. The Company shall have and is
hercby given the nghe. at w15 sole <ost and expense. 0 construct on portions of the Project Site oot
theretofere occupied by buildings or improvements such additional buildings and mmprovements as the
Company from iime to ame mav deem necessary or desirable for its business purposes. All addinonal
buridings and improvements constructed on the Project Site by the Company pursuant to the authoroy of
thus Section shall. dunng the lite of this Lease. remain the property ot the Company and may de added zo.
aitered or razed and removed by the Company at anyv tame. The Company covenants and agrees (a)
make anv repairs and restorations required to be made to the Project because of the construction of.
addinion to. alteration or removal of said additional buildings or improvements. and (b) to promptly and
with due diligence cither raze and remove or repair. replace or restore any ot said additional buildings and
unprovements as may trom time to tme be damaged by fire or other casualty. The Company will pay all
ad valorum taxes and assessments pavable with respect to such addinional buildings and improvements
which remain the property of the Company.

Section 8.4.  Permits and Authorizations. The Companv shall not do or penmit others under

its control to do anv work on the Project related to ion. replacement,
modification or addition to the Project. or anv part nicipai and other
governmental penruts and authonzations shall have bee ’s to act promptly
on all requests tor such mumcipal permits and authoriz e mn a good and
workmanlike manner and in matenial compliance with a d zoning laws and
governmenial reguiations and requirements, and in 3¢co es und regulations
of all insurers under the policies required to be carried w [ hereof.



Section 8.5. Mechanics' Liens.

{a) The Company wiil ner directly or indirectlv create, incur, assume or suffer o exdst any lien
on or with respect to the Project, except Permutted Encumbrances, and the Company shall promptly notify
the City of the imposition of such lien of which the Company is aware and shall promptly. at its own
expense, take such action as mav be necessarv to fullv discharge or release anv such lien. Whenever and as
often as any mechanics' or other simular lien is filed agamst the Project. or anv part thereof, purporting to
be for or on account of any labor done or materials or services furnished in connection with any work in or
about the Project. the Company shall discharge the same of record. Notice ts hereby given that the City
shall not be liable for any tabor or matenals furnished the Company or anvone claiming by, through or
under the Company upon credit, and that no mechanics' or otier similar lien for any such labor, services or
materials shall attach to or affect the reversionary or other estate of the Citv m and to the Project or anv

part thereof.

(b} Notwithstanding paragraph (a) above. the Company may contest any such mechanics” or
other stmuiar lien if the Company (i) noufies the Cirv and the Trnistes w1 writlng of its mrenticn 5o 0 do. (1i)
diligently prosecutes such contest. (ii1) ar ail fimes effectively stavs or prevents any otficial or judicial saie
of the Project. or anv part thereof or interest theremn. under 2xecution or otherwise, {iv) promptly pavs or
otherwise sanisfies any final judement adjudging or enforcing such contested lien claim and {v) thereafter
promptly procures record release or satistacrion thersof. The Company shail save and hold harmless the
Ciry from any loss. cosis or expenses the Cinv may incur refared to any such contest. The Company shall
reimburse the Citv for any expense incurred by it in order o discharge or remove anv such pledge. lien,
charze. encumbrance or ciaim. The Citv shall cooperate fully with the Company w any such conrest.

Section 8.6, Option to Purchase Unimproved Portions of the Project Site. The City heredy
grants to the Company the nght at any time and from time o nme o purchase any unimproved portien or
portions ot the Project Site. For the purposes of this Secnion "umimproved” shall mean reai property upon
which no Project improvements are lccared. excluding improvements refating to sireets, sidewalks. brdges.
stormwater. grading, uuliev. parking or other simiiar improvements.  As conditions to such purchase the
Citv and the Trustes shail receive from the Company at izast 30 davs pnior to the proposed date for
completing the purchase the foilowing (1) a wnitten certificate from the Company io the effect {(a) that the
Company desires to purchase an unimproved portion of the Project Site. (b) the proposed date for
compieting the purchase, and {c) that the Company s not in matenal default under any of the provisions of
this Lease Agreement, (2) an adequate legal description of that portion (together with the mterest in such
portion) of the propertv 1o be purchased. {3} a certificate of an independent engineer or survevor, dated not
more than 30 davs prior to the date of the request stating that. in the opinion of the person signing such
certificate. (a) the unimproved portion of the Project Site is unimproved within the definition contained in
this Section, (b) the unumproved portion of the Project Site so proposed to be purchased is not needed for
the operation of the Project. and (c) the proposed purchase will not impair the usefulness of the Project for
its mtended purposes and will not destrov the means of ingress thereto and egress therefrom, and (4) the
written consent of all Bondowners.

The purchase price for such unimproved portion of the Project Site shall be determined by the
owners of ail of the Bonds and shail be received in wrting by the Citv and the Trustee at least 10 davs
prior 1o the proposed date for completing the purchase. Such purchase price shall be paid to the Trustee at
the time the City cxecutes and dehvers a special warranty deed conveving the property which is to be
purchased to the Company. The Trustee shall deposit such amount (if any) into the Bond Fund. If such
amount is more than $1.000. such amount shall be used by the Trustee to redeem Bonds in accordance with
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Section 302(a) of the Indenture. I such amount is 51.000 or less the Trustee shall apply such amount to
the next mterest pavment on the Bonds.

Upon the Citv's rzceipt -7 written notice from the "'rustee that the *'rustee has reczived ail of the
ems required by this Serton. the Movoer and City Clerk of “ie City shall .o cute a special warranty deed
conveying such property to the Comps ny and shail deliver such deed to the Company, Such deed shall be
subyject to the following: (1) those Vs and encumbrances, if anv, to which ttle (o that poition of the
Project Sz was subject when comverad wothe Cloe {23 those lens and encumbrances oreared by the
Companv or to the cieation or suiiszing of which thx Company consented: {3) those liens and
encumbtances restlting from the failure of the Comvany o perform or observe anv agreement oa its part
contained in this Lease: (4) Permitted Encumbrances other than the Indenture. the Deed of Trust and this
Lease: and (3) if the ummproved porticn of the Project Sitz or any part thereof is being condemned. the
nights and title of any condemning authonty,

ARTICLE IX
DAMAGE. DESTRUCTION AND CONDEYINATION
Section 2.1, Damage or Destruction.

{a) [t the Project shall be damaged or destroved by fire or any other casualty, whether or not
covered bv wnsurance, the Companyv. as promptlv as practicadle. shall either (1) make the derermiration
required by subsection (g) below or (i) repair. restore. replace or rebuild the same so that upon cempietion
of such repairs. restoration. replacement or rebuliding such Project shall be of a vaiue pot less than the
vatue thereof immediately pror to the occurtence of such damage or destruction or. at the Compam's
option. shall construct upon the Project Site new puildings and improvements thereatter together with aff
new machineryv. equipment and fixtures which are sither o be artached to or are to be used 1 connection
with the operation or maintenancs thereot. provided that {1} the value thereor shail net be iess than the vaiue
of such destroved or damaged Project Improvements. Project Equipment and/or Additisnal Project
Equipment immediatelv prior to the occurrence of such damage or destruction and (i) the nature of such
new butldings, improvements. machinery, equipment and fixtures wiil aot mpair theé character of the
Project as an enterprise permitted by the Acr,

If the Company shall elect to construct any such new buildings and improvements, for all purposes
of this Lease. any reference to the werds "Project Improvements” shall be desmed to also include anv such
new buildings and improvements and all additions therero and all replacements and alterations thereof and
any reference to the words "Project Equipment” and ~Additional Project Equipment” shail be deemed to
mclude anv such new machinerv, equipment and fixtures which are either attached to or are used in
connection with the operation or maintenance of such new bwildings and improvements and all additions or
replacements thereof.

Unless the Company makes the determination described in subsection (g) below, the Net Proceeds
of casuaity insurance required oy Articie V11 hereof received with respect 10 such damage or loss 1o the
Project, if such Net Proceeds exceed $10.000,000, shall be paid to the mortgagee under the Leasehold
Mortgage or the Financing Party under any Financing Decament (or it there (s no Lzasehold Morntgage or
Financing Document. to the Trustee) and shall be applied in the following manrer:
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(1) there shall be paid to the Company from the Net Proceeds such part thereof as
shall equal the cost to the Companv of making such temporary repairs or doing such other work,
as, in the Company's rzasonable opinion, may be necessary i order to protect the Project pending
adjustment of the insurance loss or the making of permanent repairs, restoration. replacsmenr or
rebuilding;

(11) there shall be paid to the Company tfrom the Met Proceeds such part thereof as
shall 2qual the cost to the Company of repaming. restonng. replacing or rebuilding the Project or

any part thereof.

(111) pavment io the Company pursuant to subdivisions (1) or (i1} of this subsection (a)
from such Net Proceeds shall be made to the Company from time to time as the work progresses, in
amounts =qual to the cost of iabor and material ncorporated mnto and used in such work, the
buildings', architects’ and engineers' fees. and other charges in connection with such work. upen
delivery to the City. the Trustee and the mortgages under the Leasehold Mortgage or the Financing
Partv under anv Financing Dccument {if an¥) of 2 certizicate of the Company's architect or generai
contractor. as the case mav be. in charge of such work. ceritving: (1) that the amcunts so 10 be
paid to the Companv are pavable o the Company in zcceordance with the provisions of this Article
and that such amounts are then due and pavabie by ihe Company or have theretofore been paid by
the Companyv: (2) the progress of the work: {3) that the work has been dene in accordarce with the
plans and specitfications therefor and ail insurance requirements ot Arvicle VI{ hereot® (4) that the
sum requested when added 1o all sums previcus!v paid out under this Article tor the work does not
excead the value of the work done to the date of such certificate: and (3) the estimated cost of
compieting the work, in reasonabie detail:

{v) at the request of the Cinv. the Trastee or the mortgages under the Leaschold
Mornigage or the Financing Pormyv under any Financing Document (if anv). the Company shail
furnisi te the persen requesting the same. at the fime of anv such pavment. with an official search.
or other ¢vidence reasonadly satistaciory o such person. thag there has aof pezn died wich respect
to the Project Swe or the Project Improvements any lten. other than a Permiticd Encumbrance,
which has not been discharged of record. in respect of anyv work. labor. services or matenals
performed. furmished or supplied. in connection wih the work and thar ail of said matenals have
been purchased free and clear of all securitv interest or other encumbrances. Upon the termination
of this Lease and the pavment in fuil of the Bonds. anv monies then held bv the Trustee or the
mortgagee under the Leasehold Mortgage or the Financing Party under anv Financing Document
fif anyv) shall be paid over to the Company, subject to the nghts of anv Leasehoid Mortgage
mortgagee or Financing Party.

(b) Completion of such repairs, restoration or replacement shall be evidenced by a certificare
of completion i accordance with the provisions of Section 4.3 hereof. If the Net Proceeds are insufhcient
to pay the entire cost of such repairs. restoration or repiacement. the Company shall pay the deficiency.

() If anv of the msurance mounies paid by the insurance companv to the Trustee. the
mortgagee under the Leasenold Morgage (i any), the Financing Party under any Financing Document (if
any) or the Company as hercmnabove provided. shall remawn after the completion of such repairs.
restoration, replacement or rebuilding, and this Lease shall not have terminated, the excess shall be
deposited in the Bond Fund. subject to the rights of any Leaschold Mortgage mortgagee or Financing Party.
If the Net Proceeds shail be insufficient to pay the entire cost of such repairs, restoration, replacement or
rebuilding, the Company shall pay the deficiency.
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(d) Except as otherwise provided in this Leﬁse in t‘k’ vent of any such damage by fire or anv
other casualty, the provisions of t.is Lease shail be vnaifoed d the Cerspany shatl remain and continue
liable for the pavment of all Basi. Rent and Additional ¥ @nte! wnd all other charges rzjuired hereunder to
oe paid by the Compan, as thoug™ no damage by firs or - v wiwer casualty has occurrad.

(2) Tre City and the Compans agres that they will zooperate with each other, to such extent as
such other party may reasonably require, in sonpection with the presecuticn or defense of anv acticn or
proceeding arising cut of, or for the collarticn of anv insurance monies that may be due in the event of, any
loss or damage. and that thev will execute and deliver to such other parties such instruments as may be
required to facibitars the recovery of anv wsurance monics.

(H The Company agress o give prompt noric= o the Ciry and the Tnistes with respect 1o all
fires and any other casualties occurring in. on. at or abourt the Project.

{2) [t the Company shail determune that rebutiding. repairing. testoring or replacing the Project
is ot practicable and desirabie. anv Net Proceeds of casuaity insurance required by Article VII herect
recetved with respect 1o such damage or loss shall. after pasmenr of all Additienal Rent then due and
pavable. be paid nto the Bond Fund and shall be used to redesm Bonds on the carliest practicable
redemption dare or [0 payv the principal of anv Bonds as the same become due. il subject to righrs of the
secured party under any Leasehold Meoerizage (if any) and che Financing Parte under any Financing
Decuments (if anyv}. The Company agress to be reasonable in exercising its judgment pursuant to this
subsecticn {g).

(h) The Company shall not. by reason of s inabiliny to use all or anv pait of the Project
durning anv pericd in which the Project is damaged or destroved or is being repaired. rebuiit., restored or
repiaced. nor oy reason of the pavment of the costs of such reduilding. repainng. restonng or replacing, be
entitted (0 any reimbursement trom the Cirv. the Trustee or the Bondowners or to anv abatement or
diminution of the rentais payabie ov the Company ander this Lease or of anyv other obiigations of the
Company under ius Lease except as expressly provided in this Section.

Section 9.2, Condemnation.

{a) [f duning the Lease Term. title to, or the temporary use of, all or any part of the Project
shall be condemned by or sold under threat of condemnation to any authority possessing the power of
sminent Jdomain. to such extent that the claim or loss resulting from such condemnation is greater than
$10.000.000, the Company shall, within 90 davs after the date of entrv of a final order in anv eminent
domain proceedings granting condemnation or the date of sale under threat of condemnation, notify the
City. the Trustee and the mortgagee under the Leasehold Mortgage (if any) and the Financing Party (if any)
in writing as to the nature and exient of such condemnation or loss of title and whether it is practicable and
desirable to acquire or construct substitute improvements.

(b) If the Company shall determine that such substitution is practicable and desirable, the
Company shall proceed promptly with and compiete with reasonable dispatch the acquisition or
construction of such substitute improvements. so as to place the Project in substantially the same condition
as ewasted prior to the exercise of the said power of eminent domain. including the acquisition or
construction of other improvements suitable for the Company's operations at the Project (which
improvements will be deemed a part of the Project and available for use and occupancy bv the Company
without the pavment of any rent other than herein provided. to the same extent as if such other
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improvements were specificallv described herein and derused herebv); provided, that such improvements
will be acquired by the City subject to no liens, security interests or encumbrances prior to the Len and/or
secunity interest afforded by the Indenrture other than Permitted Encumbrances. In such case, any Met
Preceads recetved from anv award or awards with respect to the Project or any part thereof made in such
condemnation or eminent domain proceedings. or of the sale proczeds. shall be applied in the same manner
as provided i1 Section 9.1 hereof (with respecrt to the receipt of casualty nsurance proceeds).

{©) If the Companyv shail determme that it is not oracticable and desirable to acquire or
construct substitute improvements. anv Net Proceeds of condemnation awards received by the Company
shail be paid o the Bond Fund and shall be used to redeent Bonds on the earliest practicable redemption
date or to pay the principal of anv Bonds as the same becomes due and pavable, all subject to the rights of
the mortgagees under the Leasehold Mortgage (if anv) and Financing Partv under the Financing Documents

(1f any).

(d) The Companv shall not. by reason of its wability to use all or anv part of the Project
during anv such pericd of restoration or dequisition nor by reason of the pavment of the costs of such
restoration or acquisition, be entided ro any reimbursement fTom the City, the Trustes or the Bondowners
or o any zbatement or diminuuieon of the rentals pavable by the Company under this Lease nor of anv other
obiigations hereunder $xcepl as expressiv provided n this secuon.

{e) The Cirv shail cooperate fuilv with the Company in the hondling and conduct of any
prospeciive or pending condemnation procesdings with respect to the Project or any part thereot. and shail.
to the extent it mayv fawtully do so. permit the Company to linigate n any such preceeding in the name and
on behalf of the Cirv. In no event wiil the Cirv voluntaniiy sertle or consent o the settiement of anv
prospeciive or pending condemnation proceedings with respect to the Project or any part thereot without the
prior wwrinen consent of the Company.

Section 9.3, Bondowner Approval.  Noowithstanding anvthing to the contrary contained in
this Articie IX_ the procoeds or any insurancs received subsequent o 2 casualty or of any condemnation
proceedings {or threats thereof) mayv prior to the applicauen thereot oy the Ciry or the Trustee be applied as
directed by the owners of 100% of the principal amount of Bonds outstanding, subject and subordinate to
the rghts of the Citv and the Trustee pursuant to the Indenture. this Lease and the Economic Development

Agreement..

ARTICLEX
SPECIAL COVENANTS

Section 10.1. No Warranty of Condition or Suitability by the City; Excuipation and
Indemnification. The Cirv makes ao warrangy, cither express or unpiied. as to the conditton of the Project
or that it will be suitable for the Companv's purposes or needs. The Company releases the City from.
agrees that the City shall not be hable for and agrees to hold the Citv harmless against. anv loss or damage
to property or any injurv 1o or death of anv Person that mav be occasioned bv anv cause whatsoever
pertatnung (0 the Project or the Company’'s use thereol: undess such loss 1s the result of the Cinv's gross
neghigence or willful misconduct. This provision shail survive termunation of this Lease.

Section 10.2.  Surrender of Possession. Upon accrual of the City's nght of re-entry because of
the Company's default hereunder or upon the cancellation or termination of thus Lease for any reason other
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than the Company's purchase of the Prcject pursuant to Article XI hereof. the Company shall peacefully
surrender possession ¢f the Project to the Cirv: provided. however, the Company shall have the right within
90 davs (or such larer date as the Citv may azres 10) after the termination of this sase to - wove from the
Project Sits sov buildings, improvements, furmture, trade fixtures. machinery and equipmers swned by the
Company a::? not censtituting part of the Project. All repairs to and restorations of the Project required o
be made because of such removal sholi be made by and at the scle cost and expense of the Company, and
during said 50-day {or exzended) pericd the Comgsany shali bear e sole responsibiiity for and bear the sole
nsi of loss for said buildings, improvements. umiture. trade hocrares. machine v and aquipment. Al
bundings, mprovements. fumiture, trade fixtures, machinery and equipiment ownad by the Company and
which are not so removed from the Project prior to the expiration of said peried shall be the separate and
absolute property of the City

o
'y

Section 10.3. Right of Access to the Project. The Company agress that tihe City and the
Trustez and their dulv authorized agents shall have the right at reasonable times during normal business
hours and. except n the event of emergencies, upon not less than one Business Davs' prior notice, subject
to the Company’s usual safery and security requirements. 1o <ner upen the Projecr Site (2) to examine and
wispect the Project without interference or prejudice to the Company’s operations. (b) to perform such work
in and about the Project made necessary by reason of the Company’s default under anyv of the provisions of
thus Lzase, and (c) io exhibit the Project 1o prospective purchasers. lessees or trusiees subsequent o an
Event of Default.

Section 10.4. Granting of Easements; Leasehold Mortgages and Financing Arrangements.

{a) Subject 10 Section 10.4(c) and (d). if no Event of Default under this Lzase shall havs
happened and be continuing. the Company may at any time or imes (1) grant subleases (as pemmitted n
Section 13.1{b) hereot), zasements. licenses. nghts-of-wav {including the dedication of pubiic highways)
and other nghts or priviteges in the nature of easements that are tor the direct use of the Project. or part
thereot. by the grantee. {11} release or terminate existing subleases. casements. licenses. nghts-of-wav and
other ngnts or priviieges. ail with or without consideration and upon such erms and conditions as the
Company shall determine. or (11} incur 2ermitted Encumbrances. The Company mav ake such actions and
may execute any applicable documents in the Companyi;;\ own name.  No separate signature of or
authortzation from the City shail be required for the execution and delivery of anv such document. although
the City agrees to execute and deliver such confirming decuments as are described below. under the
procedures described below, I the Company choeses to make such a request. Ail third parties entering into
agreements with the Company or recetving deitvery of or the benefit of such agreements or documents shall
be enuitled to rely upon the same as having been executed and delivered by the Company, unless such third
party has actual or constructive notice that the agency herein granted by the City to the Company has been
terminated by the Citv because of an uncured Event of Default hereunder. The Citv agrees that it will
execute and deliver and wiil cause and direct the Trustee to execute and deliver any instrument necessary or
appropriate to confirm and grant. release or terminate any such sublease. casement, license, right-of-wav or
other nght or privilege or anv such agreement or other arrangement. upon receipt by the Citv and the
Trustee of: (x)a copy of the instrument of grant, release or termination or of the agreement or other
arrangement, (v) a wntten application signed bv an Authorized Company Representative requesting such
instrument, and {z) a certincate executed by an Authorized Company Representative stating that such grant
or release is not detnmental to the proper conduct of the business of the Company, will not impair the
effective use or interfere with the effictent and economical operatien of the Project. will not matenally
adversely affect the secunty intended to be given by or under the Indenture and will be a Permitted
Encumbrance. If no Event of Default shail have happened and be continuing bevond any applicable grace
period. any pavments or other consideration received by the Company for anv such grant or with respect to
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or under anv such agreement or other arrangement shall be and remain the property of the Company, but,
subject to Sections 10.4{c) and {d), uvpon (1) terminaticn of this Lease for any reasons other than the
redemption of the Bonds and/cr the purchase of the Project by the Company or {i1) the occurrence and
continuance of an Event of Default bv the Company, all rights then exuisting of the Company with respect to
or under such grant shail inure to the benefit of and be exercisable by the City and the Trustee.

(b) The Company may mortgage the leasehcld estate created by this Lease, with prior notice
to but without the City's consent. provided and upon condition that:

(1 a duplicate original or certified copy or photostatic copv of cach such mortgage,
and the note or other obligation secured thereby, 1s delivered to the City within thirty (30) davs
after the execution thereof, and

{1 such mortgage shall contain a covenant to the effect that the net proceeds of ail
nsurance policies and the condemnation award shall be held. used and apolied for the purposes and
in the manner provided for in tus Laase.

{e) The Cirv acknowledges and agrees that the Company mayv finance and refinance its rights
and interests in the Project. this Lease and the leasehold ssiate created hereby and. mn connection therewith,
the Company may 2xecute Financing Decuments with one or more Financing Parties. Notwithstanding
anvthing contained to the contrary w this Lease. the Company mav. at any @ime and fTom fme o time. with
prior notice {o bus without the consent ot the Ciry (1) exceute one or more Financing Documents upen the
terms contained in this Section 10.4 and tu) subiease or assign this Lease. the leasehold estate. anv
sublease and rights in connecuon therewith. and/or grant {iens or secunty interests therein. to any Financing
Partv. Anv further sublease or assignment bv any Financing Party shall be subject to the provisions of
Secuon 13 ({c).

{d} Upon notice by the Company o the Cirv in wriing thar st has exccusfed one or more
Financing Documents under which i@ has granted fghrs in this Lease or the Project o a Financing Parmv,
which includes the name and address of such Financing Party. then the following provisions shall appiv in
respect of each such Financing Parmy:

(1) this Lease may not be modified. amended. canceled or surrendered bv agresment
petween the Citv and the Company. without the poor wntten consent of such Financing Party:

{1 therz shall be no merser of this Lease or of the leasehold estate created herebw
with the fee title to the Project. notwithstanding that this Lease or said leasehold estate and said tee
title shall be owned by the same Person or Persens, without the prior written consent of such
Financing Partv;

(i1i) the Citv shall serve upon each such Financing Partv (at the address. if anv,
provided to the Citv) a copv of each notice of the occurrence of an Event of Default and each
notice of termination given to the Company under this Lease. at the same time as such notice is
served upon the Company. N such notice o the Company shaii oe cffccuve uniess a copy thereof
15 thus served upon each Financing Party:

(iv) each Financing Party shall have the same period of time which the Company has.
after the service of anv required notice upon it, withmn which to remedy or cause to be remedied any

el



payment default under this Lease which is the basis of the notice plus 30 business days. and the
Citv shall accept performance by such Financing Party as timely performance by the Company:

{v) the Citv may exercise any of its rights or remedies wifh raspect to any other Event
of Default by the Company, subject to the rights of the Financing F--tles under this Section
10.4(d) as 1o such other events of defaul:

(vi}  upen the occurrence and continuance of an Event ¢ * nwlt by the Company
under this Lease. other than a default in the pavment of monev, the £ snall take no action to
effect a termunation of this Lease by service of a notice or ntherwise, without first giving notice
thereof to each such Financing Party and permutting such Financing Party 4 reascnable time within
which to remedyv such defauit in the case of an Event of Default which is suscepiible < being cured
{(provided that the pericd to remedy such event of defauit shall continue bevend any peried set forth
in the Lease to ¢ffect said cure so leny as the Financing Party is diligentlv prosecuting such cure):
provided that the Financing Party (or its designes. nominee. assignee or transferes) shall mav or
cause to be paid 1o the Citv and the Trustee all expenses. including reascnable counsel fess. court
costs and disbursements incurred bv the City or the Trustee in connection with any such defauit:
and

(vit)  the Fipancing Parnes shail have the night to enter, possess and use the Project at
such reascnable fmes and manner as are necsssary or desirable to ztfectuare the remedies and
enzorce therr respecuve rights under the Financing Documents,

12} in cennection wirth the execution of cne or mete Fmancing Decuments. upon the request of
the Company. the Cinv agrees to execute such decuments a3 shall be reasonabiy requested bv a Financing
Party and which are usual and customary in connection with the closing of the financing or refinancing
pursuant 1o the Financing Decuments. The Company agrees o reimburse the City for anv and all costs and
expenses ncurred by the Citv pursuant to this Section. including reasonable attormeys” fees and expenses.
it complving with such request.

() The Company’s obligations under any moerigage or Financing Decument relating o the
Project shall be subordinate the Company s obligations under this Lease.

Section 10.2.  Indemnification of City and Trustee. The Company shall indemnifv and save
and hold harmiess the Citv and the Trustee and their governing body members. officers. agents and
cmpiovees frem and against all claims, demands. costs. fabilines. damages or expenses. wcluding
attomeyvs tees, bv or on behalf of any Person, firm or corporation arising from the issuance of the Bonds
and the execution of this Lease. the Deed of Trust or the [ndenture and from the conduct or management of],
or from anv work or thing done in or on the Project dunng the Lease Term. and agamst and from all
claims. demands, costs, Liabilities. damages or expenses. ncluding attomevs” fees, ansing during the Lease
Term from (a) anv condition of the Project. (b) any breach or default on the part of the Company in the
performance of anv of its obligations under this Lease or any related document. (¢) any contract entered
tnto i connectton with the construction. purchase. equipping or installation of the Project. {d) any act of
negiigence of the Company or of any of its agents. contractors, servants, emplovees or licensees. (e) uniess
the Company has been released trom hability pursuant to Section 13.1(c), anv act of negligence of anv
assignee or sublesses of the Company, or of anv agents. contractors, servants, emplovees or licensees of
any assignee or sublessee of the Companyv, and (f) anv viofation of Section 107.170 of the Revised Starutes
of Missoun: provided. however. the indemnification contained in this Section 10.5 shall not extend to the
Citv or Trustee if such claims, demands. costs, liabilities, damages or expenses, wncluding attornevs” fees,
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are (1) the result of work being performed on the Prolect by smplovees of the City, or (i1) the resuit of gross
neglizence or wiliful misconduct bv the Citv or the Trustee. Upon notice from the City or the Trustee. the
Company skall defend them or either of them in any such action or procesding. This Section 10.5 shall
survive any termination of this Lease or the satisfaction and discharge of the Indenture,

Section 10.6. Depreciation, Investment Tax Credit and Other Tax Benefits. The City agrees
that anv depreciation, investment ax credit or any other tax benefits with respect to the Project or any part
thereof shall be made available to'the Company, and the Citv will fullv cooperate with the Companyv in anv
effort by the Company to avall itself of anv such depreciation. investment tax credit or other tax benefits.

Section 10.7. Company to Maintain its Existence. The Company agrees that until the Bonds
are paid or pavment is provided for in accordance with the terms of the Indenture, it will maintain its
existence, and will not dissolve or otherwise dispose of all or substantially all of its assets; provided,
however, that the Company may. without violating the agreement contained m this Section, consolidate
with or merge into another Person or permit one or more other Persons to consolidate with or merge into it.
or may seil or othenvise iranster o another Person all or substantally all of its assers as an entiretv and
thereatter dissolve, provided. the surviving, resuiting or transteree Person (a) expressiv assumes in writing
ail the obligaticns of the Company contained in this Lease. and (b) (1) the long term debt rating of such

erson or the fong ferm debt rating of an eatity controiled by, under commen control with or controlling
such Person. is in any of the top three long term debt rating categeores by any nationally recognized rating
service. or {11} such Person s controlled by, under commen control “vith or controis the Company.

Section 10.3.  Security Interests.

ja) To secure the pavment of ail or the Compaay’s obiigations under this Lease. o the exgent
permitted by law and not provided to the contrary elsewhere in this Lease. the Trustes retains a secunty
mterest in all personal property consisting of the Project. inciuding all additions, attachments. accessions
therete. substirunions therefor and on any proceeds thererrorm.

by The Citv and the Company hereby autherize the Truswee to file all appropnate financing
and continuation statements as may be required under e Uniform Commerciat Code i order to tuily
preserve and protect the security of the Bondowners and the rights of the Trustee hereunder. At the written
request of ail of the Bondowners. the Citv and the Company agres to enter into anv other mstruments
necessarv for perfection of and continuance of the perfection of the secunty interests of the City and the
Trustee in the Project.  Upon the wntten instructions of the owmers of 100% of the Bonds then
Qurtstanding, the Trustee shall file all instruments the Bondowners deem necessary to be filed and shall
continue or cause o be continued such instruments for 3¢ long as the Bonds are Outstanding. The City and
the Company shall cooperate with the Trustee wn thus regard by providing such information as the Trustee
may require to file or to renew such statements. The Trustee shall mamntain a file showing a description of
the Project (inciuding the Project Equipment and Additional Project Equipment), said file to be compiled
trom the certificates furnished to the Trustee pursuant 1o Section 4.4 and Section 8.2 hereof,

Sectien 10.9. Environmental Matters, Warranties, Covenants and Indemnities Regarding
Environmentai Matters.

{a) As used in this Section, the following terms have the following meanings:

"Environmental Laws" means anv now-existing or hereafter enacted or promuigated federal. state.
local. or other law, statute, ordinance, rule. regulation or court order pertaming to (i) environmental
protection. regulation. contamunation or clean-up. (1) toxic waste. (iii) underground storage tanks, {iv)
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ashestos or asbestos-containing materials. or (v) the handling, treatment. storage, use or disposal of
Hazardous Substances. including the Comprehensive Environmental Response, Compensation and Liability
Act and The Resou.ce Conservation and Rzeaverv Act.

"Hazardous Substances” means all (i) "hazardous substances" (as defined in 42 US.C.
§5601(14)), (1) "chemicals” subject to regulation under Tide III of the Superfund Amendments and
Reauthonzation 22t of 19%¢, (i) raturai gas liquids, Hovevied natural gas or svathetic gas, (iv) anv
petroleum. petrolonm-vased products or crude oil or any fo-don o {9 anv other hazardous or toxic
substances. wastes or materials. pollutaats, contaminasis or av ol <r substances or musenals which are
included under or regulated by anv Environmental Law.

{b) The Company warrants and represents to the Ciry and the Trustee that to the knowledge of
the Company there are no conditions on the Project Siie which are matenally violative of any
Environmental Laws and no claims or demands have been asserted or made by anv third parties arsing out
of. relating to or in connection with anv Hazardous Substances on or allegedly on the Project Site for any
iyjuries suffered or incurred or allegedly surfered or incurred by reascn of the foregoing.

(c) The Company wiil provide the Citv and the Trustee with copies of anv ncufications of
releases of Hazardous Substances or of any marerially adverse environmental hazards or petentiaily
matenially adverse hazards which are given dv or on tehait of the Company to anyv tederal. state or local or
other agencies or authorities or which are received by the Company from any tederal. state or local or other
agencies or authonties with respect to the Project Site.  Such copies shall be sent ic the Cinv and the
Trustee concurrently with their being mailed or delivered to the governmental agencies or authorities or
WiltIn R days amer diey are made or reccived by e Company. The Company will provide o the Ciny Tor
review onlv. uany environmental assessment ("Assessments”) and reports regarding the repair or
remediation of environmental issues addressed in the Assessment {"Reports™) concemning the Project Site
and the Project Improvements: upon the completion of the City's review of the Assessments and the
Reports. the Ciy shall immediately retum to the Company all onginals and copies or the Assessments and
Reports.

(d) The Company warrants and represents that the Company has provided the Citv and the
Trustes with copies of all emergency and hazardous cherucal inventory forms (hereinatter "Environmental
Notices") that relate to the Project Site previously given. as of the date hereof. by the Company to anv
federal. state or lecal governmental authority or agency as required pursuant to the Emergency Planning
and Community Right-to-Know Act of 1986, 42 US.C.A. §11001 er seq.. or anv other Environmental
Laws. The Company will provide the Cirv and the Trustes with copies of ail Envircrmental Noticss that
relate to the Project Site subsequently sent to anv such governmental autherity or agency as required
pursuant to the Emergency Planning and Community Right-to-Know Act of 1986 or any other
Environmental Laws. Such copies of subsequent Environmental Notices shall be sent to the Citv and the
Trustee concurrentiy with their being maiied to any such governmental authotity or agency.

(2) The Company will use its commercially reasonable best etforts to comply with and operate
and at all times use. keep and maintain the Project and everv part thereof (whether or not such property
constitutes a faciity. as defined 1n 42 U 3.C. § 9601 er. seq.) in marenal conrformance with ail applicable
Environmental Laws. Without luniting the generality ot the foregoing, the Company will not use, generate,
treat. store, dispose of or otherwise introduce any Hazardous Substance into or on the Project or any part
thereof nor cause. suffer. allow or permit anvone else to do so except in the ordinarv course of the
operation of the Company's business and in compliance with all applicable Environmental Laws.

i
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(D The Company agrees to indemnify, defend. protect and hold harmless the City and the -
Trustee from and against any and all claims, demands, costs, liabiliies, damages or expenses, including
attorneys' fees, arsing from (I} any release (as defined in 42 U.S.C. § 9601 (22)) or threat of a release,
actual or alleged. of anv Hazardous Substances. upon the Project or respecting any products or matenials
previcusly, now or thereafler focated upen, delivered to or in transit to or from the Project, regardless of
whether such release or threat of release or alleged release or threat of release has occurred prior to the date
hereof or hereafter occurs and regardiess of whether such release occurs as a result of any act, omission,
negligence or misconduct of the Companv or anv third party or otherwise. (i) {A) anv violation now
existing or hereafter arising (actual or alleged) of, or any other liability under or in connection with. anv
Environmental Laws relating to or affecting the Project, or (B) any now exsting or hereafter ansing
violation, actual or alleged, or anv other liability, under or in connection with, any Environmental Laws
refating to anv products or materials previously, now or hercatter located upen. delivered to or in transit to
or from the Project. regardless of whether such violation or alleged viclation or other lability is asserted or
has occurred or arisen prior to the date hereof or hereafter is asserted or ceeurs or arises and regardless of
whether such violation or alleged viciation or other liability occurs or anses, as the result of anv act.
onussion. negiigence or misconduct of the Company or any third parry or otherwise. {ii1} any assertion ov
any third partv of anv claims or demands for anyv loss or injury ansing out of. relating tc or in connecticn
with anv Hazardous Substances on or allegedly on the Project Sire. or (iv) any breach. falsity or fatlure of
any of the representations, warranties, covenants and agrezments contained in this Secuon. This subsection
(£} shall survive anv termination of this Lease.

ARTICLE X1
OPTION AND OBLIGATION TO PURCHASE THE PROJECT

Section 11.1.  Option to Purchase the Project. The Company shall have. and is hereby
granted. the option to purchase the Project af anv ume. upen payment in full of ail Bonds then Qurstanding
or provision for their paviment naving deen made pursuant 0 Article X111 of the Indenture. To exercise
such option the Company shall give sritten notice to the Citv and to the Trustee, if any of the Bonds
remam unpaid or provision for their pavment shalil not have been made in accordance with the terms ot the
Indenrure, and shall specify therewn the date of closing such purchase. which date shall be not less than 30
nor more than 180 davs from the date such notice 1s matled. and n case of a redemption of the Bonds in
accordance with the provisions of the Indenture the Company shall make arrangements satistactory to the
Trustee for the giving of the required notice of redemption. Norwithstanding the forgoing, if the City or the
Trustee provides notice of its inrent to exercise its remedies hereunder (2 “Remedies Notice ) following the
occurrence and during the continuance of an Event of Default, the Company shall be deemed to have
exercised its repurchase option under this Section on the 10th dav fotlowing the Company’s receipt of the
Remedies Notice without any further action by the Company; provided said actice has not been rescinded
by the Citv or the Trustee, as apphcable. The Companyv may cause the City or the Trustee, as the case
may be, to rescind such exercise by providing wrnitten notice to the City and the Trustee on or prior to the
20th day after receiving the Remedies Notice and by taking such action as mav be required to cure the
default that led to the giving of the Remedies Notice. The purchase price pavable bv the Company in the
event of 1ts exercise of the option granied in tus Secuen shail be the sum of the foilowing:

(a) an amount of money which. when added to the amount then on deposit in the Bond
Fund, will be sufficient to redeem all the then outstanding Bonds on the ¢arliest redemption date
next succeeding the closing date, including principal and interest to accrue to said redemption date

and redemption expense: plus



(b) an amount of money equal to the Trustee's and the Paving Agent's agreed to and
reasonanie fees sad expenses under the Indeature accrued and to accrue uatil such redemption of
the Bonds: plus

(<) aa amount of morev equai to all pavments due and pavable pursuant to the
Econoric Development Agreement dwcugh the end of the calendar vear in which the date of
purchase accurs: plus

(d) the sum of $1,000.

At its option, to be exercised at least 5 days prior to the date of closing such purchase, the
Company may deliver to the Trustee for canceilation Bonds not previously paid, and the Company shalt
recelve a credit against the purchase price pavabie by the Company in an amount equal to 100% of the
principal amount of the Bonds so delivered for cancellation. pius the accrued interest thereon.

Section [1.2.  Conveyance of the Project. At the closing of the purchase of the Project
pursuant to this Article. the Citv il upon receipt ot the surchase price deliver. or cause o be deliversd. o
the Companyv the folloving:

{a) if the Indenture shail act ar the @ime have been satistied in full. a release trom the
Trustee of the Project from the bien and/or secunt interest of the Indennire. the Deed of Trust and
thus Lease.

{b) Documents. including 2 special warranty desd. conveving to the Company legal
title to the Project. as it then exusts. subject to the foilowing: (1) those liens and encumbrances. if
anyv, © which darle to the Project was subject wnen conveved o the Citv: (ii} those liens and
encumbrances created by the Company or to the creatnon or suffering of which the Company
consented: {14) those lens and encumbrances resulting gom the fatiure of the Company to pertorm
or observe any of the agreements on its par contained in this Lease: (iv) Permitted Encumbrancss
other than the Indenture. the Deed of Trust and this Lease: and (v) if the Project or any part thereot
1s bewyg condemned. the nghrs and tde of anyv condemning authority,

Section 11.3.  Relative Position of Option and Indenture. The options and obligaticn to
purchase the Project granted ro the Company n this Article shall be and remain prior and superior to the
Indenture and may be exercised whether or nct the Company is in default under this Lease. provided that
such default will not result in nonfulfillment ot any condition to the exercise of anv such option and further
provided that ail options herein granted shall terminate upon the termination of this Lease.

Section 11.4.  Obligation to Purchase the Project. The Company hereby agrecs to purchase.
and the City hereby agrees to sell. the Project {(a) tor the sum of $1,000 at the expiration of the Lease Term
following tull pavment of the Bonds or provision for pavment thereof having been made in accordance with
the provisions of the Indenture, and (b) at least 30 days and not more than 90 davs subsequent to the early
temunation of the Economic Development Agresment, i 2n amount sufficient to redesm ail the then
Qutstanding Bonds. plus accrued interest and the reasonable fees and expenses of the Trustee.
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ARTICLE XIi
DEFAULTS AND REMEDIES

Section 12.1. Events of Default. Notwithstanding anv provisions to the contrary contained in
the Fconomic Development Agrcemernt, if any one or more of the foilowing evemts shall occur and be
continuing, it is hereby defined as and declared 1o be and to constitutz an "Event of Defauit” or "default”
under this Lease:

{a) Default in the due and punctual payment of Basic Rent or Additional Rent, and
such default shall continue for 10 davs after the City or the Trustes has given the Company wrnitten
notice specifving such default (or such longer pericd as shall be reasonably required to cure such
defauit, provided that the Companv (i) has commenced such cure within the {0-day period and {i1)
diligentlv prosecutes such cure 1o completion): or

{b) Defauit in the due cbservance or performance of any other covenani. agresment.
obiigation or provision of this Lease on the Company's part {0 be observed or periormed, and such
default shall continue for 50 davs after the Ciry or the Trustes has given the Company wntten
notice specifving such defauit {or such longer pericd as shall be reasonably required to cure such
default: provided that the Company (i) has commenced such cure within said 50-day pericd. and
(it} diligently prosceutes such cure to compietion): or

() The Company shail: {1 admit in waoung s wabidity to pay its debts as they
become due: or (ii) Oie a petition in bankrupicy of for reerganization, arrangement. compaosition,
readjustment. liquidation. dissclution or similar relief under the Bankruptey Cede or any other
simiiar present or future federal or state statute or regulation. or file a pleading asking for such
relief or (i) make an assignment for the benefit of creditors: or {iv) conseat 0 the appointment of
a trustee. receiver or liquidator for all or 2 major portion of its property or shall fail to have the
appoiniment of any irusiee, receiver or liquidater made withour the Company's consent or
acquiescence. vacated or set aside: or (v) be tinailv adjudicared as bankrupt or inscivent under any
federal or stare law: or (vi) be subject to anv prceeeding. or sutfer the entry of a final and
non-appealable court order, under any federal or stare law appointing a trustes. recetver or
liquidator for all or a major part of its property or ordering the winding-up or liquidation of its
affairs. or approving a petition filed aganst it under the Bankruptcy Cede. which order or
proceeding, if not consented to by it. shail not be dismussed, vacated. denied. set aside or stayed
within 90 davs after the dav of entmv or commencsment: or (vii) suffer a wnit or warrant of
artachment or any similar process to be issued by any court against all or any substantial portion of
its propertv. and such writ or warrant of attachment or any similar process is not contested. staved,
of 15 not released within 60 davs after the final entrv. or levy or after any contest is finally
adjudicated or any stav is vacated or set aside: or

d) The Company shall vacate or abandon the Project. or shall have been ¢jected from
the Project or any material portion thereof by reason of a defect n title to the Project. and the same
snail remain uncared tor and unoccupted for a period of Y0 davs. or it the Company ceases
operations at the Project Site or 1s gjected from the Project Site: or

(&) The Company shall fail to (i) pav amouats due under the Economic Development

Agreement or (i1} comply with the other material terms of the Economic Development Agrezment.
and such default referred to in clause (i) shall continue for 60 davs after the City, the Trustee or
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anv other party to the Economic Develcoment Agresment has given the Company wntten nortice
specif.ing such default (or such longer peried as shali be reasonably required to cu.r2 such default:
provides thar the Company (A) hins sommenced such cure withia sech 30 dav pericd. and (B)
diligently vrosecates such cure to coiar’ :tion).

Section 12.2.  Remedies on Defar’. If anv Event of Default referred to in Seetisn 12.1 hereof
shall have cccurred and centinues bevond i+ spplicable e perted. then the City may at the Civ's
election (subject. however, t¢ any restrict~ © 2ga st acceleration of the maturity of the Bords or
termination of this Lease in the Indenture. the: or it anv time thereafter. and wiiie suci default shall
continue. take any one or more of the following actions:

{a) cause all amounts pavable with respect to the Bonds for the remainder of the term of this
Lease o becosae due and pavable. as provided in the Indenture: or

{b) give the Company written notice of intention to terminate this Lease on a date specified
therein, which date shall not be carlier than 60 davs after such notice is given. and if ail defaults have not
then been cured, on the date so specified. the Bondowners shall tender or be desmed to have tendered the
outstanding prncipal amount of the Bends tor cancellation with instruction that such tender is m lien of
pavment in accordance with Section 1.1 hereot. the Company’s rights io possession of the Project shall
cease and this Lease shall thereupon te terminated. and the Cirny may re-enter and take possession of the
Project or. if the Company has paid ail obliganens duc and cwing under the Indenturc. this Lease. the Dee
of Trust and the Economic Development Agresment. convey the Project in accordance with Section 1.2
hereof’ or

() without terminating this Lease. re-enter the Project ro take possession thergof pursuant fo
leral preoceedings or pursuant fo any netice provided for 2v law. and having elected to re—enter or take
possession ot the Project without rerminating this Lease. the Ciny shall use reasonaoie diligence to relet the
Project. or pars thereof. for such term or terms and ar such rentad and upon sucn other remms and
conditions as the Ciov mav deem advisable. =vith the right 0 make alteratuons and repaurs 1o the Project. and
no such re-entryv or taking of posscssion of the Project dbv the Cisy shall be construed as an clection on the
Cinv's part to terminate this Lgase. and no such re-entry or taking of possession by the Citv shall relieve the
Company of 1its obiigarion to pav Basic Rent or Additional Rent (at the time or iimes provided herein), or
any of its other obiigations under this Lease, all of which shall survive such re-entrv or taking of
possession, and the Company shall continue to pay the Basic Rent and Additional Rent provided for in this
Lease unti the end of this Lease Term. whether or not the Project shall have been relet, less the Net
Proceeds. if anv. of anv reletting of the Project after deducting all of the Citv's reasonabie expenses inor in
connection with such reletting, including all repossession costs, brokerage commussions, legal expenses,
expenses of emplovees, alteration costs and expenses of preparation for reletting. Said Net Proceeds of anv
reletting shall be deposited in the Bond Fund. Having elected to re-enter or take possession of the Project
without terminating this Lease. the City may {subject. however, to anv restrictions against termumation of
this Lease in the Indenture). by notice to the Company given at anv time thereatter while the Company is in
defauit in the payment of Basic Rent or Additional Rent or in the performance of anv other obligation under
this Lease, elect to terminate this Lease on a date to be specified in such notice, which date shall be not
carlicr than 30 days after re-eniry under {¢) above. and if all defauits shall not have then besn cured. on the
date so specified this Laase shall thereupon be terminated. If in accordance with anv of the foregoing
provisions of this Article the Citv shall have the right to elect to re-enter and take possession of the Project.
the City may enter and expel the Company and those claiming through or under the Company and remove
the propertv and effects of both or either (forcibly if necessary) without being guilty of anv manner of
trespass and without prejudice to any remedies for arrears of rent or preceding breach of covenant. The
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City may take whatever action at law or in equity which mayv appear necessary or desirable to collect rent
then due and thereafler to become due. or to enforce performance and cbservance of anv obligation.
agreement cr covenant of the Company under this Lease.

Section 12.3.  Survival of Obligations. The Company covenants and agrees with the City and
Bondowners that its obligations under this Lease shall survive the canczllation and termination of this
Lease, for anyv cause, and that the Compaay shall continue to pav the Basic Reat and Additional Rent and
perform ail other obligations provided for in this Lease, all at the time or times provided in this Lease:
provided. however, that upon pavment of all Basic Rent and Additional Rent required under Article V
hereof. and upon the satsfaction and discharge of the Indenture under Section 1301 thereof, the
Company’s obiigation under this Lease shall thereupon cease and termunate in full. excepr to the extent
such obligations expressly survive the termunation of this Lease.

Section 12.4.  Performance of the Company’s Obligations by the City. If the Company shall
fa1l to keep or perform anv of its obligaticns as provided ¢ tus Lease in the making of anv payment or
performance of any obiigation, then the City. or the Trustee n the City's name. mayv (but shail not be
obligated so to do) upon the continuance of such failure on the Company's part for 60 days atter wntter
notice of such failure is ziven the Company by the Ciny or the Trustes. and without warving or releasing the
Company from anv obligation hereunder. as an addiiionai but not exclusive remedv. make anyv such
pavment or perform any such obligation. and all reasonable sums so paid by the City or the Trusies and all
necessary incidenial reasonabie costs and axpenscs incurred by the Clev or the Trustee {including artomey’s
tees and expenses) in performing such obiigations shall be deemed Additional Rent and shall be paid to the
Citv or the Trustee on demand. and it not 30 paid by the Company. the Citv or the Trustee shail have the
same nights and remedies orovided for in Section 12.2 hereof in the case of default by the Company in the
pavment of Basic Rent.

Section 12.3. Rights and Remedies Cumuiative. The rights and remedies reserved by the City
and the Company hereunder and those provided by law shail be construed as cumulatve and continuing
nghts. No one of them shail be exhausted by the exercise thergof on one or more cecasions. The City and
the Cormpany shall sach be cntitled to specific performance and iyuncuve or other equitable relief for any
breach or threatened breach ot anv of the provisicns of this [ease. notwithstanding availabilitv of an
adequate remedv at law, and cach party hereby watves the right to raise such defense in anv proceeding in
equity, The Citv agrees that neither the Citv nor the Trustee shall enforce any nght or obiigation hereunder
(except for the Citv's or the Trustee's nght to receive pavments for thetr own account under the Indenture,
the Lease, the Economic Development Agreement or anv other agreement related to the Bonds or for their
rights of indemnification) if so directed in writing bv the owners of 10095 of the Outstanding Bends.

Section 12.6. Waiver of Breach. No watver of anv breach of anv covenant or agreement herein
contained shall operate as a waiver of any subsequent breach of the same covenant or agreement or as a
watver of anv breach of anv other covenant or agreement. and in case of a breach by the Company of anv
covenant, agreement or undertaking by the Company, the Citv mayv nevertheless accept from the Company
anyv payment or payments hereunder without in anv wayv waiving Ciry's right to exercise any of its rights
and remedies provided for herein with respect to anv such default or defaults of the Company which were
i =x0stence at the time such pavment or pavments were accepted by the Ciry.

Section 12.7. Trustee’s Exercise of the City’s Remedies. Whenever any Event of Default has
occurred and is continuing. the Trustee mav. but except as otherwise provided in the Indenture shall not be
obliged to. exercise anv or all of the rights of the Citv under this Article. upon notice as required of the Citv



unless the City has alreadv given the required notice. In addition, the Trustes shall have available to it all
of the remedier prescnbed by the Indenture.

Section i2.8  Opportunity to Cure Defialts. ith regard to ary alleged defauit conceming
which notice is given to the Companyv under the provisicus of this ‘wticl . the City hereby grams the
Company full anthonty for account of the Citv to perform any covenar: or obligation, the nonperfonmance
of »vhich is allezed in said notice to constirxte o default. 1 the name and stzad of the Ciry, with full power
to do any and il thungs and acts to the sare extent that the City could do and perform anv such things and
acts 1nn order 1o remedy the detszult,

ARTICLE XII
ASSIGNMENT AND SUBLEASE
Section 13.1.  Assignment: Sublease.

(a) Subject to Sections 19.4{c) and {d). the Company shall have the right 10 assiyn. transter.
encumber or dispose of this Lease or any interest herein or part hereot for any lawiu! purpose under the
Act. With respect o anv assignment. the Company shail comply with the follewing conditions:

(1 Such assignment shall be in writing, dulv executed and acknowiedsed by the
assignor and in preper form for recording:

{2) Such assignment shall meclude the ennre then unexpired term of this Lease: and

(3} A duplicate original of such assignment shall be deinvered to the Cirv and the-
Trustes wvithun 10 davs after the exccunen theroof iogether with ar assumption agresment. dulv
executed and acknowledged by the assignes and in proger form for recording. by which the
assignee shall assume all of the terms. covenants and conditions of this Lease on the part of the
Company to be pertormed and observed.

1)) The Company shall have the right to sublet all or any part of the Project to a single entitv
for any lawtul purpose under the Act. No subiease of the Project shall release or discharge the Company
from s primary hability for the pavment of the Basic Rent and Additional Rent hereunder and the
performance of each and all of the covenants and agreements herein contained. and its duties and
obiigatuons under this Lease shall continue as if no such sublease had been made. The Company shall,
within 10 days after the deliverv thereof. fumnish or cause to be furmished to the City and the Trustee a true
and cortect copv of each such sublease. Anyv subicase may provide. at the Company’s option, that the
Citv's consent shall not be required in respect of any further subletting thereunder if such further subletting
1s for a sumilar purpose as the originai sublease and s for a purpose permussible under the Act.

(c} Netwithstanding the foregoiny, the right of the Company to assign or sublexse any interest
in this Lease without the prior written consent of the City shall only applv to assignments made (i) to anv
Person whose long-term debt. or the long term debt of anv entitv controlled by, under common control with
or controlling such Person has at least a rating in anv of the top three long term debt rating categories by
any nationally recognized rating agency; (i1) so long as the Company shall remain secondarily liable, to any
such Person; or {u1) to an entity controlled by or under common control with or controlling the Company.
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Anv assignee of all the nights of the Company shall agree to be bound by the terms of this Lease, the
Economic Development Agresment and anv other documents refated to the issuance of the Bonds. Upon
such assignment of all the rghts of the Company and agreement by the assignee to be bound by the terms
of this Lease, the Economic Development Agresment and anv other documents related to the Bonds, the
Company shall be released from and have no further obligations under thus Lease, the Economic
Development Agreement or any agreement related to the ssuance of the Bonds,

Section 13.2.  Assignment of Revenues by City. The City shall assign and pledge any rents,
revenues and receipts receivable under this Lease, to the Trustee pursuant to the Indenture as secunity for
pavinent of the principai of, interest and premuum, if any, on the Bends and the Company hereby consents
tc such pledege and assignment.

Section 13.3.  Prohibition Against Fee Mortgage of Projecr. The Ciry shall not mortzage its
fee intersst in the Project. but mayv assign irs interest in and pledge anv monevs recetvable under this Lease
to the Trustee pursuant to the Indenture as security for pavment of the principal of and interest on the
Bonds.

Section 13.4. Restrictions on Sale or Eacumbrance of Project by City. Dunng this Lzase
Term. the Cirv agrees that. except o secure the Bonds 1o te issued pursuant tfo the Indenture. it will not
seil. assign. encumber. morigage. transter or convey the Profect or any nterest therein.

ARTICLE X1V
AMENDMENTS, CHANGES AND MIODIFICATIONS

Section 14.1.  Amendments. Changes and ¥odiilcations. Except as othenwise provided in this
Lease or in the Indenture. subscequent to the issuance ot Bonds and prier to the payment in tuil ot the Bonds
{or provision for the pavment thereof having been made i 2ccordance with the provisions or the [ndenture).
this Lease may not be cffectivelv amended. changed. medified. altered or tenmunared swithout the prior
written consent of the Trustee. given in accordance with the provisions of the Indenture. which consent.
however. shall not be unreasonablv withheid.

ARTICLE XV
MISCELLANEOUS PROVISIONS

Section 15.1. Notices. All notices, certificates or other commumications required or desired to
be given hereunder shall be in wnting and shall be deemed duly given when {1) mailed by registered or
certified mail, postage prepaid, or (i1) sent bv overnight deliverv or other deliverv service which requires
written acknowiedgment of receipt by the addressee. addressed as follows:

(2) To the Cieyv:

Citv of Peculiar, Missouri
600 Schug Avenue
Peculiar, MO 64078
ATTN: City Adminstrator



(b) To the Company:

Agquili, Inc.

10700 E. 356G Highway
Raviown, MO 64138
ATIN: Beth Armstrong

With 2 copy to:

Aquiia. Inc.

20 West Nuuh Street
Kansas Civ, &0 64103
ATTN: General Counsel

{c) To the Trustes:

Commerce Bank. N A,

922 Walnut. 6™ Fleor

Kansas Citv. MO 84106

ATTN: Corporate Trust Deparment

All netices ziven by certified or registered mail as aforesaid shall be deemed fully wiven as of the
date they are 50 mailed. provided. however. that notice (o the Trustee shall be effecuve only upen receipt
A dupiicare ¢opy of 2ach notice. certificate ur other comununication yiven hereunder by either the Cirny or
the Company to the other shail aiso be given to the Trusics. The Ciry. the Company and the Trustes may
from time o fime designase. by notice given hereunder to the others of such parties. such other address w0
which subsequent neotices. certificates or other communicanons shail be sent.

Section 13.2.  City Shail Not Unreasonabiy Withhold Consents and Approvals. Wherever in
this Lease it is provided thar the City shall. mav or must give its approval or consent., or 2Xecutc
supplemental agreements or schedules. the City shall not unreasonably. arbitrarly or unnecessanly
withhold, defav or refuse to give such approvals or consents or refuse to execute such supplementai
agreements or schedules: provided, however. that nething in thus Lease shall be interprered to affect the
Citv's nghts to approve or deny any addiuional project or matter unrelated to the Project subject to zomng,
building permit or other reguiatory approvalis by the Citv.

Section 15.3. Net Lease. The parties hereto agree () that this Lease shall be deemed and
construed to be a net lease. (b) that the payments of Basic Rent are designed to provide the City and the
Trustee funds adequate in amount to pay all principal of and interest accruing on the Bonds as the same
become due and pavable, {c) that to the extent that the pavments of Basic Rent are not sufficient to provide
the City and the Trustee with funds sufficient for the purposes aforesaid. the Company shall be obligated o
pay. and it does herebv covenant and agree to pay. upon demand therefor, as Additional Rent. such further
sums Of money, in cash. as mayv {rom time to time be required tor such purposes, and (d) that it after the
principal of and interest on the Bonds and ail costs incident to the payment of the Bonds (including the fees
and expenses of the Citv and the Trustee) have been paid in fuil the Trustee or the City holds unexpended
funds received in accordance with the terms hereof such unexpended funds shall. after payvment therefrom
of all sums then due and owing by the Company under the terms of this Lease. and except as otherwise



provided in this Lease and the Indenture, become the absolute property of and be paid over forthwith to the
Comrpany.

Secticn 13.4.  Limitation on Liability of City, No provision, covenam or agreement contained
iz this Lease, the [ndenrure or the Boods, or anv otligation heremn or thersin imposed upon the City shall
constitute or give rise to or impose upon the City a pecumary Labtiity or a charge upon the general credit or
taxing powers of the City or the State of Missour:.

Section 15.5. Governing Law. This Lease shall be construed in accordance with and governed
by the laws of Missourt.

Section 15.6. Binding Effect. This Lease shall be binding upon and shall inure to the benefit of
the Citv and the Company and their respective successors and assigns.

Section 15.7. Severability. If for anv reason any provision of this Lease shall be determined to
be mnvalid or unenforceable. the validity and enforceabiiity of the other provisions hereof shail oot be
aifected therebyv.

Section 15.8. Execution in Counterparts. This Lease mayv be executed simultanecusly in
several counterparts. cach of which shall be deemed 0 e an oaginal and all of which shail constirute but
one and the same nstrument.



IN WITHESS WHERECE, the partics hereio have cansel this Leare 1o be executed in their
respective names by their dule authorized sivnatories, ali ag of the date first above written.

CITY G7 PECULIAR, MISSGURI

By
Mavor

ATTEST:

By

Cirv Clerk
ACKNOWLEDCMENT
STATE OF MISSOURI )
) S8

COUNTY OF )

BE IT REMEMBERED that on this dav of . 2004, before me. the
undersigned. a actary pubilc in and for said countv and state. came . Mavor of the
CITY OF PECULIAR. MISSOURLI. a fourth class city duly authorized. incorporated and existing under
and by virtue of the Constitution and laws of the State of Missouri. and . City Clerk

of the City. who are personallv xnown to me to be the same persons who executed, as such officers, the
within instrument on behalf of said City. and such persons dulv acknowledged the execurion of the same ‘o
be the act and deed of said City,

IN WITNESS WHEREOF. [ have hereunto sef my hand and affixed my official seal, the dav and
vear last above written.

Notary Pubiic

My Appointment Expires:

AQUILA, INC.

3-1



Name:
Tule:
ACKNOWLEDGMENT
STATE OF MISSOURI )
} SS.
COUNTY OF )
BE IT REMEMBERED. that on rthis dav ot . 20040 before me the

undersigned. a Notary Public in and tor the Counry aad State atforesaid. came

of AQUILA. INC.. 2 Delaware corporation. whe is sersonally known to me
te such ofhicer. and who Is personaily mown 0 me o be the same person who executed. as such officer.
the within instrument on behalf of said corporation. and such officer duly acknowledged the execurion of
the same to be the act and deed of said corporation.

[N WITNESS WHEREOCF. [ have hereunte set my hand and affixed myv otficial seal. the dav and
vear last above written.

Notary Public

My Appointment Expires:

A e,

Lewe Agreament.



EXHIBIT A

PROJUCT SITE
The Project consists of electricity generation. transmission and distribution facilities descrived below.

A, South Harper Peakine Facility

The South Harper elecwic “peaking” facility will comprise the three gas-fired turbine units and associated
transformers and breakers. Continuous emissicns momtes» 2qupmest will be integraled into each torbine unit.
and natural gas fuel will be supplied through on-site infr: ‘ructure and a connecting interstate pipeline system.
The power generation facility will be capable of preducing 313 MW of electric “peaking™ power. A 1617469 kV
substation will be tocated adjacent to the peaking tacility for transmussion purposes.

B. Peculiar 343 X% Substation

The Peculiar 343/161 XV :ransmissicn subsiaticn. which will de lecared five miles north of the South
Harper peaking facilitv. will comorise a 343/161 KV wansiormer. breakers. and asscciated electrical
iransmussion equipment.  The suostation will provide the interconnection benvween the ewusting 343 &V
svstem and 2 161 kY svstem.

In connection with the ownership of the Proiect. the Cinv wiil own (a) the real estate comprising the Project
Site and all buiidings. structures. improvements and tixtures aftached thereto. {b) all addizons.
medifications and improvements made to the reai preperty described in clause (a) above or othersise
resulting from. or acguired in connection with. the constructing. 2quipping or improving of the Project. to
the 2xtent tinanced by Bond preceeds. (¢} the Project Equipment. and {d) all replacements and substitutions
related o the Project Eguipment and all addivional perscnal property acquired in connectien with the
constructing or =quipping of the Project. o the extent financed by Bond proceeds.



EXHIBIT B

[FORM OF REQUISITION CERTIFICATE]

Requisition No, _
Date:

REQUISITION CERTIFICATE

TO: COMMERCE BANK, N.A., AS TRUSTEE UNDER A TRUST INDENTURE DATED AS OF
DECEMBER . 2004, BETWEEN THE CITY OF PECULIAR, MISSOURI. AND
COMMERCE BANK. N.A. AS TRUSTEE. AND LEASE AGREEMENT DATED AS OF
DECEMBER | 2004, BETWEEN THE CITY OF PECULIAR. MISSOURI. AND AGQUILA.

mNC.

The undersigned hercby requests that a toral of 3 be paid for Project Costs {as
denined 1n said Trust [ndenfure) in such amounts. [© such pavess and for such purpoeses as set forth on
Scheduie 1 and Schedule 2 attached hergto.

{ hereby state and certifs that (1) the amounts requested are or were necessary and appropnate in
connection with the purchase. construction. installation and 2quipping of the Project {as defined in the Trust
Indenture), have fegn properiv incurred and are a proper charge sgainst the Construction fund. and have
been paid dv the Company or are justly due to the persens whose names and addresses are stated on
Schedule !, and have 2ot been the basis of any previous requisition from the Construction Fund and (1) as
of this dare. excepr tfor the amoeunts reterred o above. there are no. o the best of my knowledge.
outstanding disputed statements for which pasvment is requested for labor. wages. marerals. suppites or
servicss n connection with the purchase. constructicn. nstailaucn and equipping of the Project which. if
unpaid. might become the basis of a vendoers'. mechanics'. laborers’ or materialmen’s statutorny or similar
lien upon the Project or anv part thereof.

AQUILA. INC.

By:
Name:
Titte:




SCHEDULE 1 TO REQUISITION CERTIFICATE

Amount Pavee and Addres: Description Amount




SCHEDULE 2 TO REQUISITION CERTIFICATE

ADDITIONAL PROJECT EQUIPMENT

Item
{Descripticn) Senial or Identification Number




