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LEASE AGREEMENT

THIS LEASE AGREEMENT, dau,d as of December a, 2004 (this Lease"), between the CITY
OF PECULL.R,'MISSOURI, a fourth class city organized and existing under the laws of the State of
Missouri (the "City"), as lessor, and AQUILA, INC., a Delaware corporation (the "Company"), as lessee :

WTTNESSETH :

WHEREAS, the City is authorized under the Act to issue revenue bonds to provide funds for the
carrying out of a project under the Act and to sell, lease or mortgage to private persons, pa.=rships or
corporations the facilities purchased, constmcted or extended by the City for manufacturing, commercial,
warehousing and industrial development purposes pursuant to the Acz: and

WHEREAS. pursuant to the :act the governing body of the City adopted a Resolution on
1 ovgum 20041, expressing the intent of the City to issue its industrial development revenue bonds in
a principal amount not to exceed S 140.000.000 . for the purpose of purchasing. constructing, installing and
equipping the project described on Exhibit A hereto (the "Project") . and authorizing he Ciry to lease the
Project to the Company:

WHEREAS, pursuant tc uhe Act. t-he governing ccd% of 1ue Ca% has adcotea the Crdinarc ; .
authorizing the City to issue its Taxable industrial Revenue Bonds (Aquga Project) Series 200-1, :n the
maximum principal amount of 5140.000.000 (the "Bonds"), for the purpose of purchasing, constructing,
installing and equipping the Project . and auihorzirg he C:a to !ease he Project :o the Ccmpam :

WHEREAS, pursuant to he Ordinance . the City is authorized to 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 they:in provided . and to enter into this Lease with the
Company under which die City will purchase . construct install and equip the Project and will lease the
Project to the Company in consideration of rental payments by 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 upon 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 :

ARTICLE I

DEFINITIONS

Section 1.1 .

	

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



"Additional Project Equipment" means. in addition to the Project Equipment, the machinery;
equipment and other personal property required to construct, equip and operate the Project in accordance
with its intended purposes, acquired pursuant to Article IV of 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
Lease.

"Additional Rent" means the additional rental described in Sections 5.2 of this Lease.

"Assessments" has the meaning set forth in Section 10.9(c) of this Lease.

"Basic Rent" means the rental described in Section -;.1 ofthis Lease .

"City" has the meaning set forth in the intreducrorv paragraph of this Lease.

"Company" has the meaning set forth in the introductory paragraph of this Lease.

"Economic Development Agreement" means the Economic Development Agreement dated
December

	

2004 betlveen the '--; n and the Compam .

"Environmental Laws" has the meanina set forth _n Section 10.9(a) .of this Lease.

"Environmental Notices" has the meaning set ";orth in Section 10.9(d) of this Lease.

"Event of Default" has the meaning set -or-,h :n Section 13.1 of this Lease

"Full Insurable Value" means the reasonable replacement cost of the Proiect less physical
depreciation and exclusive of land . excavations. feoungs. foundation and parking lots as determined in
accordance with Section ', .3(a) hereof.

"Hazardous Substances" has the meaning ser forth in Section 10.9(x) of this Lease.

"Indenture" has the meaning set forth in the recitals of this Lease .

"Lease" has the meaning set forth in the intreducrorn paragraph of this agreement.

"Leasehold Mortgage" means an ,. leasehold mortgage . leasehold deed of tn:st . assignment of
rents and leases . security agreement or other agreement relating to the Project permitted pursuant to the
provisions of Section 10.4 hereof.

"Lease Term" means the period from the affccuve date of this Lease until the expiration thereof
pursuant to Section 3.2 of this Lease.

"Net Proceeds" means, when used with respect to any insurance or condemnation award with
respect to the Project, the gross proceeds from the insurance or condemnation award with respect to which
that term is used remaining after payment of all expenses (including attorneys' fees, trustee's fees and any
extraordinary expenses ofthe City and the Trustee) incurred in the collection of such gross proceeds .



"Permitted Encumbrances" means, as of any particular time (a) liens for ad valorern taxes and
special a-~essments not then d?lmquent, (b) the Indenture, (c) this Lease, (d) the Deed of Trust, (e) utility,
access ard other easements aad rights-of-ofmineral ricz::a ; restrictions -xcep :iors unc ..

	

snbrances
that will not mat,riaily irter`erc with or impair the cp~r .lions being ecnducted on the Prc,t.ot Site or
easements granted to the City . (f) such minor detects . ire_; :iarities, eucumur7nces . easements. :mechanic's
liens, rights-of-wav and clouds on title as normally exist with mst)ecr to properties similar ri character to
the Project and as d,: rot it, the aggregate matenaliv impair the properr, affected thereby for the purpose
for which it was acc-i~ :d or is held by the City, (g . any other liens. ;".cumbrances, leases, easements .
restrictions or covc:-c is consented to in writing by t:,,: owner of 100'/'0' of the principal amount of the
Bonds, (h) any exce ..ons to the title of the Project S :'.. t which are contained in the title insurance policy
provided in Section 7.1 herein, and (i) liens or se%a,ity interests granted pursuant to arty 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 reasonabie inspection during normal business
hours and upon not less than three business days' prior nonce by the Cir_v . the Trustee and their dulv
appointed representatives .

"Project" has the meaning set forth in the recitals of this _ease.

"Project Costs" has the meaning set forth in Section 4 .3 of this Lease.

"Project improvements" means the buildings. structures . improvements and fixtures used to
operate the Project in accordance with its intended purposes_ ail of ".which will be located on or otherwise
attached or fixed to the Project Site, as constructed or acquired pursuant to Article IV of the Lease and
paid for in wvhole or in part from the Construction Fund . and all additions . alterations . modifications and
improvements thereof made pursuant to the Lease.

"Remedies Notices" has the meaning set forth m Section 11 .1 of this L.;ase .

"Reports" has the meaning set forth in Section 10.9(c) of this Lease.

"Trustee" has the meaning set forth in the recitals of this Lease.

Section 11.

	

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 contest shall otherwise indicate, (i) words importing the singular number shall
include the plural, and vice versa, (ii) words importing persons shall include firms, associations and
corporations, including governmental entities . as well as natural persons. (iii) references to any person shall
be construed to include that persons successors and assigns, (iv) the words "include"; -includes" and
"including" shall be deemed to be followed by the phrase "without limitation', and (v) any definition or
reference to any law, agreement, 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 payment 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 such 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
of this instrument as originally executed .

	

The words "herein-" "hereof," "hereunder" and other words of
similar import refer to this Lease Agreement as a whole and not to any particular Article, Section, Exhibit
or other subdivision .

(e)

	

The Table of Contents and the Article and Section headings of this Lease shall not be
treated as a part or this Lease or as affecting the true meaning of the provisions hereof.

ARTICLE II

REPRESENTATIONS

"Section 2.1 .

	

Representations by the City . The C:in makes the toffowin_ representaions as
the basis for the urciertafums on ¢s part ''.-crem contained:

(a)

	

The Citv is a fourth class cit,. duiv organized and validly existing under the laws of die
State of Nfissoun .

	

Under the provisions of the Act, the Cit% has !awful power and authority to enter :nto
the transactions contempiated b~ this Lease and to cam cut its obligations hereunder Subject to die
Litigation, by proper anion of its governing 'peck. the Cin has been duly authorized to execute and deliver
this Lease, acting by and through its duly authorized officers .

(b)

	

The City has acquired the Project Site and the Project i7
.quipment . in each case subject to

Permitted Encumbrances, and proposes to purchase and constrict for 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 City proposes to lease
the Project to the Company and sell the Project to the Company if the Company exercises its option to
purchase the Project, all for the purpose of furthering the public purposes of the :act, and the governing
bodv of the City has found and determined that the purchase . construction . installation and equipping of the
Pmje= .will Further the public purposes of the Ac. .

(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 II of the Indenture and will be subject to redemption
prior to maturity in accordance with the provisions of Article III of the Indenture .

(d)

	

The Bonds are to be issued under and secured by the Indenture . pursuant to which the
Project and the net earnings therefrom. consisting of all rents, revenues and receipts to be derived by the
City iron the teasing or saie of the Project, will be pledged and assigned to the Trustee as security nor
payment of the principal of and interest on the Bonds and amounts owing pursuant to this Lease.

(e)

	

The City will not mortgage, grant any interest in or otherwise encumber the Project or
pledge the revenues derived 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 IOC% of the: principal
amount ofthe Bonds .

(f)

	

The Citv shall have no autt:urity LO operate the Project as a business or in any_ other
manner except as the lessor thereof except subsequent to an Event of Default hereunder

(g)

	

ilie purchase. construction_ installncn and equipping of the Project. and the !easin`> of the
Project by the City to the Company will further the public purposes of the Act .

(h)

	

No member o` the governing body of the City or any other officer of the Cite has any
significant or conflicting inters?_ financial_ :rnployment or otherwise, in t'.te Company � r in the transactions
contemplated hereby .

(i)

	

The Project is located in or tear the C't1 and will promcie ale development of ccrmncrcial
property within the City resultin_ from a stabilization of electric power within the City and the acquisition
of electric power to promote economic development within the City .

Section 3 .? .

	

Representations by the COmnaDV,

	

The Comoanv makes the foilowm;
representations as the basis for the undertakings on its part herein contained :

(a)

	

The Company is a :orporation . .afdly --7 ;isri-. ; and :n ;ccd siandin, under the :aN~s o --he

State of Delaware and is authorized to conduct business in the State of Missouri .

(b)

	

Subject to the Liti__ation_ the Compan", has 'a%v?ul Powver and aurl:orh to enter into this
Lease and to cam out its obligations hereunder and the Comoanv has been duly authorized to execute and
deliver this Lease, actin; by and through its dulw authorized ofhcers and representatives

(c)

	

Subject to the Litigation . the execution and ce:i%er. of this Lease . -_he consummation of the
transactions contemplated hereby_ and the performance of or

	

omoliance with the terms and conditions of
this Lease by the Company will not conflict with or rasaii :n a breach of any of the terms . conditions or
provisions of. or constitute a default under. any mortgage. deed of trust. 'ease or any other restrictions or
any agreement or instrument to which the Company is a pam or by which it or any of its property is
bound. or the Companv's organizational documents or bylaws . or any order . rule or regulation applicable to
the Company or any of its property of any court or governmental body, or constitute a default under any of
the foregoing, or result in the creation or imposition of any prohibited lien . charge or encumbrance of any
nature whatsoe ,.er upon any of the propem or assets ~f the Company under die 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 any material way the rights and obligations of the parties hereto or the rights
of the City . the Trustee or the Bondowners under the indenture .

(d)

	

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

(e)

	

To the Company s knowledge. the Project (as currendv designed and planned) will compiv
in all material respects with all presently applicable building and zoning, health, environmental and safety
ordinances and laws and all other applicable laws . rules and regulations .



ARTICLE III

GR.ANTING PROVISIONS

Section 3.1 .

	

Granting of Leasehold Estate . The Cirv hereby rents . leases and lets the Project
to the Companv. and the Company hereby rents, leases and hires the Project from the City . subject to
Permitted Encumbrances . for the rentals and upon and subject to the terms and conditions hereilt 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, shall have an initial term commencing as of the
date of this Lease and terminating on Tune 1 . 205 .

Section 3.3 .

	

Possession and Use of the Project .

(a)

	

The City covenants and agrees that as long as neither the City nor the Trustee has
exercised any of the remedies set forth in Section 12.2 'oilmvins the occurrence and continuance of an
Event of Default . the Company shall have sole and esciusive possession of the Project (subject to Permitted
Encumbrances and the Cir, s and the Trustee's :lZht of cows pursuant to Section 10.3 her°ot) snd shall
and may peaceabiv and quietly have. hold and mlio% the Project during the Lease Tern. The City
covenants and agrees that it will not take any acnon other than _-goressly pursuant to Article YII of :his
L ."ase . to prevent the Company From having quiet and pecc;abie possession and enjoyment of the Project
during the Lease Term and will . at the request and c ":pense of the Company, cooperate with the Company
in order that the Company may- have quiet and peaceable possession and enjovmenr of the Project and rill
defend the Company's eniovanent and possession thereof nyainst all parties -

(b)

	

Subject to the provisions of this Section : the Comoanv shall have the right to use the
Project for any la ,. tui purpose comemplated by the .act and consistent with the terms of the Economic
Development Agreement . The Compam shall compl- in ail material respects with ail statutes . laws,
ordinances . orders_ judgments . decrees . re_ruiadons . directions and requirements of all federal . state . local
and other governments or governmental authorities . now or Imereafter applicable to the Project or to any
adjoining public ways . as to the manner of use or the condition of the P-oiect or of adjoining public ways .
The Company shall also comply with the mandatory requirements . rules and regulations of all insurers
under the policies carried under the provisions of Article VII hereof. The Company shall pay all costs .
expenses . claims . tines, penalties and damages that may in any manner arise out of. or be imposed as a
result of. the failure of the Companv to comply with the provisions of this Section . Notwithstanding any
provision contained m :his Section . hovcescr. the Cornpam shall axe the :Cig:"" t, at Us own cost and expense,
to contest or review by legal or other appropriate procedures the validity or legality of any such
governmental statute . law. ordinance . order. judgment, decree . regulation, direction or requirement, or any
such requirement, rule or regulation of an insurer . and during such contest or review the Company may
refrain from complying therewith .



Section 4.1 .

	

Issuance of the Bonds.

ARTICLE IV

PURCi?ASS: .CONSTRUCTION, '_'1STAI'.-' .ATION AND
EQUIPPING OF THE PROJECT

(a"i

	

in order to provide unds ~1)r purc.aasimr . .onstruc:in!z and -,quipping of the °roje,a . the
City agrees that it will issue_ sell and cause to be delivered to the purchaser thereofthe Series 2004 Sand in
accordance with the provisions of the Inderuue ; and the Bond Purchase Agreement .

	

The proceeds of the
sale of the Series 2004 Bond. when and if rece:=ed . shall be paid over to the Trustee for the account of the
City . The Trustee shall promptly deposit such proceeds . when and if received. as provided in the Indenture .
to be used and applied as hereinafter provided in this Article and m the Indenture . The Trustee will also
endorse the Se^es 2004 Bond in an amount equal to the value of property transferred by the Company to
the City- related to the Project .

(b)

	

The Clv. may authorize the issuance of Additional Bonds from tune to time upon the terms
and conditions orocided in Section 2" .:f the ledeniurc

!c)

	

If the Compam s not ir.,;e auit hereunder . the Cite Mil. a t :he request of the Company,
from time to time. use its best efforts to issue the :mount of Additional Bonds specified by the Comoam :
provided that the terms of such :additional Bonds, the purchase price to be paid therefor and the manner in
which the proceeds therefrom are to be disbursed shall have been approved in writing by the Compam :
provident Jirrher that the Compam and the Cit,- shall bare entered into an amendment to ;his Lease to
provide for rent in an amount at least sufiic:ent to pa% orincioal and interest on the Additional Bonds when
due, an amendment to the Economic Develcoment Agrccmcnr . if any . related to any improvements to the
Project . and the CirR shall have othe^.cise complied %cith die provisions of the Indenture with respect to the
issuance of such Additional Bonds .

Section 4.2 .

	

Purchase . Construction. Instoilation and Equipping of the Project . The City
and the Company agree that the Cite pill and the Compam as the agent of the City shall . but solely from
the Construction Fund. purchase. construct . install and equip the Project as follows :

(a)

	

The City will acquire the Project Site and the Project Equipment at the execution hereof
and which the Companv desires to convey to the City in exchange for the issuance of the Series 2004 Bond
in an amount equal to the value of the propery traItsieried to the City pursuant 'to Section 4.1 .
Concurrently with the execution of this Lease (i) a deed and any other necessary instruments of transfer
will be delivered to the City . (ii) said deed will be placed of record, and (iii) the title insurance policies
required by Article VII hereof or commitments to issue such policies will be delivered to the Trustee .

(b)

	

The Companv will . on behalf of the City . 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 may make minor changes in and to the construction contracts and the Plans
and Specifications incorporated therein . but major changes shall be made ortiy with the approval of the
City, which approval will not be unreasonably withheld . Major changes shall be any change in respect of
an item which has an estimated cost (increase or decrease) of more than 510.000.000 . The Company
agrees that. based on the Plans and Specifications existing currently . the aforesaid construction and
improvement will. with such changes and additions as may be made hereunder . result in a Project suitable
for use by the Company for its purposes . and that all real and personal property described in the Plans and



Specifications . with such changes and additions as may_ be made hereunder. i s desirable and appropriate in
connection with the Project .

(c)

	

The Company will, on behalf of the City . install the Project Equipment, and purchase and
install the Additional Project Equipment, on the Project Site in accordance with the Plans and
Specifications . The City and the Company recognize that each of the Project Equipment and the Additional
Project Equipment is subject to change during the Construction Period and thereafter pursuant to the
provisions of this Lease. and agree that the definitive !ist of :here ;sets shall be the list maintained by the
Trustee pursuant to Section 10.8 of this Lease . Except as provided in the nest sentence, title to the Project
Equipment and Additional Project Equipment shall be evidenced by bills of sale or other instruments of
transfer, including purchase orders or other instruments pursuant to which the City acquires title to
personal property directly from the vendor thereof

	

Subject to Section 8.2 . all Project Equipment or
Additional Project Equipment substituted by the Company shall automatically become part of the Project
subject to this Lease, and full title and ownership of such =quipment shall be automatically vested in the
City. without the requirement of a bill of sale or other instrument of conveyance unless otherwise requested
be the City . In any event . on or before April 1 of each year_ the Comeanv shall furnish to the City and the
Trustee a list of items (based on the Company s internal record keeping) comprising the Project Equipment
and the Additional Project -quipment as of Januar. 1 of such _:ear

	

The improper inclusion or exclusion of
am Project Equipment or Additional Project Equipment pursuant to such list may be rectified by he
Company within 30 da".s notice of such improper incatsic.n or exclusion . The improper inclusion or
exclusion of an item from such list shall as affect the items temorisin_ The °reject Equipment or the
Additional Project Equipment . as the case may be . for the purpose of this Lease or title thereto as intended
bN the parties hereto . The Company shall provide such information to the Trustee as may be requested in
order to ensure that such list corresponds to the list of P"eiect Equipment and he Additional Project
Equipment maintained bC the Trustee pursuant to Section 10.3 .

(d)

	

The Company agrees that it will use its commerciaily rcasonabie eiioris to cause the
acquisition . purchase . cons-trucucn, installation and :;quipoing of the Project to be completed as soon as
practicable

	

In the event such purchase . construction . installation and equipping commences ;prior to the
receipt of proceeds t=ram the sale of the Bonds, the Company ;trees to advance all unds aecessan for such
purpose .

(e)

	

The Company will comply with the provisions of Section 107.170 of the Revised Statutes
of Missouri. as amended . t o the extent applicable to the installation of the Project .

Section 4.3 .

	

Project Costs .

	

-lie C!tv her;bv agrees to pa% ".'or, but soielc from the
Construction Fund, and hereby authorizes and directs the Trustee to pay for. but solely from the
Construction Fund. all costs of the Project ("Project Costs") upon receipt by the Trustee of a certificate
pursuant to Section 4.4 hereof.

Section 4.4 .

	

Payment for Project Costs. All Project Costs as specified in Section 4.3 hereof
shall be paid by the Trustee from the Construction Fund, and the City hereby authorizes and directs the
Trustee to make disbursements from the Construction Fund, upon receipt by the Trustee of certificates in
substantially the form attached hereto as Exhibit B . signed by an Authorized 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 payment is being requested
including . for Additional Project Equipment_ a description of the item and a serial or other
identifying number, if any. for such item .

(c)

	

stating that each item for which pa ;.ment is requested is or was desirable and
appropriate in connection with the purchase. construction, installation and equipping of the Project .
has been properi ,: incurred and is a atom:r charge ai:-aina- t the Co~,tt?iction Fund. that the amount
requesiea eiiher .nas been. paid Jv &."e L~,mpariv . or I :; ;usil% UllC . and has act been The. basis of-111%

previous requisition from the Construction Fund : and

(d)

	

stating alas except for the amounts . if are, stated in said certificate, to the best of
his knowledge there are no outstanding disputed statements for which payment is requested for
labor, wages. materials . supplies or services in connection with the purchase. construction .
installation and equipping of the Project Which might become the basis of a vendors' . mechanics .
laborers' or materiaimen's srarutory or other similar lien upon the Project or anv part thereof.

The Trustee may reiv conclusively on any such certificate and shall net be required to make any
independent inspection or invesmaatien in connection therewith . The acorovai of any -equisition certificate
by the Authorized Company Representative shall constitute . unto the Trustee . an irrevocable determination
that all conditions precedent to The payments requested base been completed .

Section 4.5 .

	

Establishment of Completion Date. The Completion Dare shall be evidenced to
the Trustee be a certificate simed'aw The Author--,,d Comnanw Representative stating lei that the Purchase .
construction . installation and equipping of the Project has necn completed in accordance ,.pith the Plans and
Specifications in all material respecs and :hc date thc coC. and lb) that all costs and expenses incurred in
the purchase . construction . installation and =huipuin, of the Project hale been paid except costs and
expenses the payment of ",which is not ":et due or is bc:rn_ retained or contested in uecd Pith by the
Company . Nomidistanding the Fore_Yoinu . such ce. .̂nicate :hail state that it is riven without prejudice to
any nghts against Third parties which exist at The date of such cemtcate or -,which maN subsecuenth come
into being . The Company and the Cin agree to cooperate in causing such certificate to be famished to the
Trustee .

Section 4.6 .

	

Surplus or Deficiency in Construction Fund.

(a)

	

Upon receipt of the certificate described in Section 4.5 hereof. the Trustee shall . as
provided in Section 503 of the lndentuic . transrer ary Tcmauiing aconevs then in The Construction Fund to
the Bond Fund to be applied as directed by the Company solely to (i) the payment of principal and
premium . if any, of the Bonds through the payment (including regularly scheduled principal payments . if
any) or redemption thereof at the earliest date permissible under the terms of the Indenture . or (ii) at the
option of the Company . to the purchase of Bonds at such earlier date or dates as the Company may elect .

(b)

	

Ifthe Construction Fund shall be insufficient to pay Fully all Project Costs and to complete
the Project free of liens and encumbrances other than Permitted Encumbrances, the Company shall pay. in
cash . the cull amount of any such deficiency by making payments thereof directly to the contractors and to
the suppliers of materials and services as the same shall become due in accordance with the applicable
contracts entered into with such contractors and suppliers, and the Company shall save and hold harmless
the Citv and the Trustee whole and harmless from anv obligation to paw such deficiency .



Section 4.' .

	

Project Property of City .

	

The Project Site and Project Equipment at the
execution hereof and which the Companv conveys to the Citv, all work and materials on the Project
Improvements (including Additional Project Equipment installed ctxith respect thereto) as such work
progresses, and all additions or enlargements thereto or thereof, the Project as fully completed_ anything
under this Lease which becomes, is deemed 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 installed become the
absolute property of the City ; subject only to Permitted Encumbrances .

Section 4.3.

	

Non-Project Improvements, Machinery and Equipment Property of the
Company.

	

Anv 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 is paid for by the Company with the Company's own funds, and no part of the purchase price of
".which is paid for from funds deposited pursuant to the terms QC this L-ase in the Constntction :und_ shall
be the property of the Company and shall not constitute a part of the Project for purposes of Section 6.4 .

ARTICLE X,

RENT PROVISIONS

Section 5.1 .

	

Basic Rent. The CompanL cosenants and agrees to paw to the Trustee in same
day funds for the account of Cin during this Leave Term. on or before 1 i 00 am. . Tntstee's !ocal time_ on
the appropriate dates and in the appropriate amounts. the principal of and the interest on the Bonds in
accordance with the provisions of the Indenture and the Bonds. as Basic Rent for the Project . in an amount
which. when added to any collected tends then on deposit in the Bond f=und and available for the payment
of principal on the Bonds and the interest thereon on sucli pavement date . shall be equal to the amount
payable on such payment date as principal of the Bonds and the interest thereon as provided n the
Indenture All payments of Basic Rent orovided or in this Section shall be paid directly to the Trustee and
shall be deposited in accordance with the provisions of the Indenture into the Bond Fund and shall be used
and applied by the Trustee in the manner and for the purposes set forth in this Lease and the Indenture . At
its option- the Company may deliver to the Trustee for cancellation Bonds not previously paid and the
Company shall receive a credit aeainst the Basic Rent payable by the Company in an amount equal to the
principal amount of the Bonds so tendered for cancellation plus accrued interest thereon.

Section 3.2 .

	

Additional Rent.

	

The Company shall pay as Additional ftnt . -,wuhin 30 da%s
after receiving an itemized invoice therefor, the following amounts:

(a)

	

all fees, charges and expenses for which the Company is required to reimburse 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 payable. including ail costs and expenses in connection with the call, redemption and
payment of all Outstanding Bonds:

(c)

	

all fees- charges and expenses reasonably incurred in connection with the reasonable and
necessary enforcement of any rights under this Lease, the Deed of Trust or the Indenture by the City . the
Trustee or the Bondowners, including counsel fees and expenses :
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(d)

	

n amount sufficient to reimburse the Cir% for extraordinary expenses reasonablv incurred
7v the City Tier; mder to connection with the parfor_-.~at;ce of its obligations under this Lease, the Indenture,
he Deed ofTrust or the Economic Development Aorcement .

(e)

	

all amounts payable under the Economic Devetopmenr Agreement .

(lv

	

all a er . .me^rs of

	

t:as - ,,, r ed to ^ _- or assui .̂e alder
the Provisions of this Lea: '

Section 3 .3 .

	

bligafons of Company Absolute and Unconditional.

(a)

	

ne ob :p;ations of the Company under -his Lease to make payments of Basic Rent and
A "'=Cti .c al R :: t :~n ;T Se .r _ fhr', 1 .

	

th ", ,.tine bP' . .me

	

-.nd

	

1 .l :f :t_ )["e-

covenants and agreements hereunder shall be absolute and unconditional . without notice or demand. and
without abatement . deduction, set-off: counterclaim. recoupment or defense or any. right of termination or
cancellation arising from am circumstance whatsoever, ivhcther now existing or hereafter arising, and
irrespective of ".vhether the Project shall have been started or cemoleted. or avhether the Cin's title thereto
or to anv pan thereof is defective or nonexistent . and nomithsranding am damage to . toss- theft or
destruction of. the Project or anv- part thereof anv aiiure o, consideration or Frustration of conurercial
purpose . the :along b% eminent domain of title to or of the right of -.emoorar. use of ail .,r any par of the
Project, legal curtailment of the CompanN's use thereof: the eviction or constructive : -ictien of the
Comoanv . anv cham_e in the tax or other laws of the United States of America_ the Stare of Missouri or anv
political subdivision thereof. anv change in the Cir~'s !caal omanizarion or smrus. or am default of the Cit%
hereunder . and rc_ardless of the invalidin of am action of the Cirv .

(b)

	

Nothing in this Lease shall be construed to release the Cit< front the pertormance of anv
aereement an its Dan herem contained or as a %%waiver by the Comoam of anv rn_his or ciatms the Company
may have against the Ca-. under this Lc;ase or cuteraise . 'our do% recoye^. upon such alms and claims
shall be had from the Ciry separately . it being the intent of this Lease that the Company shall be
unconditionally and absolutely oblilzmted to Perform full% ail of its obligations- agreements and covenants
under this Lease (including the obligation to pay Basic Rent and Additional Rent) for the benefit of the
Bondowners- the Trustee and the Citv . The Compam- mav, however . at its own cost and expense and in its
own name or in the name of the City. prosecute or defend an% action or proceeding or take anv other action
involving third Persons which the Company deems reasonably necessary in order to secure or protect its
hghr of Dossession, occupancy and use hercurdec and in such event the City hereby agrees to cooperate
fully with the Company and to take all action necessary to effect the substitution ofthe Company for the
City in anv such action or proceeding if the Company shall so request .

Section 5.4 .

	

Prepayment of Basic Rent. The Company may at any time and from time to time
prepav all or any part of the Basic Rent provided for hereunder .

	

During such times as the amount held by
the Trustee in the Bond Fund shall be sufficient to pay, at the time required the principal of and interest on
all the Bonds then remaining unpaid. the Company shall be entitled to credit such amount against payments
of Basic Rent or Additional Rent :order the provisions of this L,asc .

At its option, the Company mav deliver to the Trustee for cancellation Bonds owned by the
Company and not previously paid, and the Company shall receive a credit against amounts payaiile by the
Company as Basic Rent or Additional Rent. as the case mav be, for the redemption of Bonds in an amount
equal to the principal amount of the Bonds so tendered for cancellation. plus accrued interest thereon .



Section 3.3 .

	

Redemption of Bonds. The City and the Trustee. at the written direction of the
Company, at any time the aggregate moneys in the Bond Fund are sufficient for such purposes, shall (a) if
the same are then redeemable under the provisions of Article III of the, Indenture, take all steps that may be
necessary under the applicable redemption provisions of the Indenture to effect the redemption of all or
such part of the then outstanding Bonds as may be specified by theCompany, on such redemption date as
may be specified by the Company, or (b) cause such moneys in the Bond Fund or such part thereof as the
Company shall direct. to be applied by the Trustee for the purchase of Bonds in the open market for the
purpose of cancellation at prices not exceeding the principal amount : thereof. or (c) a combination of (a)
and (b) as provided in such direction . At its option, the Company may deliver to the Trustee for
redemption Bonds not previously paid and he Company shall receive a credit against the Basic Rent or
other amounts payable by the Company for the redemption of such Bonds in an amount equal to the
principal amount of the Bonds so tendered for redemption plus accrued interest .

ARTICLE VI

N(AINTEYANCE, TAXES .yND UTILITIES

Section 6.1 .

	

Nlaintenance and Repairs. Tiuouzhout .he Lcae Term the Compam shall. at its
own expense. keep the Project in reasonably safe operating condition and kecp the Project in seed repair_
reasonable wear . tear, depreciation and obsolescence excepted . making from time to time all repairs thereto
and renewals and replacements thereof it determines to be necessan . Without limiting the generality of the
foregoing. the Company shall, if applicable . at all times remain in mateml compliance with ail applicable
provisions of the City s code and ordinances relating to maintenance and appearance of the Project.

Section 6.2 .

	

Tares. Assessments and Other Governmental Charges.

(a)

	

Subject to subsection tbl of this Section. the Company snail promptly- pay and discharge_
as the same become due. ail taxes and assessments. general and special_ and other governmental charges of
any kind whatsoever that may be lawfully taped. charged. le ,,, led. assessed or imposed upon or against or be
payable for or in respect of the Project. or any part thereof or interest therein (including the leasehold estate
of the Company therein) or any buildings, improvements, machinery and equipment at any time installed
thereon by the Company. or the income therefrom . including any new taxes and assessments not of the '.dnd
enumerated above to the extent that the same are lawfully made. levied or assessed in lieu of or in addition
to t-kos or assessments no%% �astemarily'e. "ied -ainst :cal cr personal property . and further including all
utility charges. assessments and other general governmental charges and impositions whatsoever. foreseen
or unforeseen. which if not paid when due would impair the security of the Bonds or encumber the City's
title to 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
only such installments thereof as become due and payable during the Lease Term.

(b)

	

The Company shall have the right. in its own name or in the City's name . to contest the
validity or amount of any tax, assessment or other governmental charge which the Companv is required to
bear. Pay and discharge pursuant to the terms of this Article by appropriate 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, (ii) the Company diligently prosecutes any such contest at all times effectively stays or
prevents any official or judicial sale therefor, under execution or otherwise . and (iii) the Company promptly
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pays any final judgment 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 with
the Company in ccm:ect on "vl: an° .n.nd as ad, .inis'.rat :ve or judicial Proceedings related to any tax,
assessment or other- toyernmeat l cha -^e . The Companv shall save and hold harmless the Ci:v from any
costs and expenses t: ;,, City may incur related to any of the above .

(c)

	

Noci-,.ing in this Lease shall be crnstrued to require :he Corrrnany to make duplicate tax
a%-rents .

	

The Ccmp .a!v shall n ceive a credit against the Grants to ', : : made ')v. the Companv under the
Econorrt ; Development Ageemen;' to the extent of any rd valorer,="

	

: .Yes hnposed with respect to the
Project paid pursuant to thus section .

Section 6.3 .

	

Utilities. All utlities and utility services uses: by the Companv ii.. on or about the
Project shall be paid by the Company and shall be contracted by the Company in the Company's own name.
and the Companv shall. at its sole cost and expense. procure am and all permits. licenses or authorizations
necessary in connection therewith .

Section 6.4 .

	

Property Tax Exemption.

	

The Cit`- and the Companv expect that while the
Project is owned by the Citv and is subject to he Lease. the Protect .vill be exempt from ail ::d valorem
property taxes by reason of such ownership. and the Cite agrees :hat it will ;at the expense of the
Company) cooperate with the Company to defend such -z "tcmccion against all parties . The Cav and the
Companv further acknowledge and agree that the City's 3biisaticns ereunde: are -:ontingent upon the
Company making the payments and otherwise comphin_; ,cith the terms of the Economic Development
Agreement durn_ the term of this Lease. The terms and conditions of the Economic Development
Agreement arc incorporated herein as if fuliv set torch herein .

Section 7.2 .

	

Casualty Insurance.

ARTICLE b1 I

INShtR_~'~ CE

Section 1.1 .

	

Title Insurance.

	

The Cumpam- will purchase, on behalf of the Citv and the
Trustee. at its expense. from a company duiv qualified to issue such insurance in the State of Missouri, an
owner's policy of title insurance in the amount of not less than $

	

. subject only to
Permitted Encumbrances .

	

Copies of said policy will be delivered to the Trustee by the Companv not later
than 90 days after the date of issuance of the Series 2004 Bond .

(a)

	

The Company shall at its sole cost and expense obtain and shall maintain throughout the
Lease Term, a policy or policies of insurance (including, if appropriate, builder's risk insurance) to keep the
Project constantly insured against loss or damage by fire_ lightning and all other risks covered by the
extended coverage insurance endorsement then in use in the State of Missouri in an amount equal to the
Full Insurable Value thereof (subject to reasonable loss deductible provisions). The insurance required
pursuant to this Section shall be maintained at the Company'; sole cost and expense. shall be maintained
with generally recognized responsible insurance company or companies authorized to do business in the
State of Missouri or generally 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 originals or certificates thereof. each bearing notations evidencing payment
of the premiums or other evidence of such payment, shall be delivered by the Company upon request to the



City and the Trustee . All such policies of insurance pursuant to this Section, and all renewals thereof shall
name the Citv and the Company as insureds as their respective interests may appear, shall name the
Trustee as loss payee and shall contain a provision. that such insurance may not be canceled by the issuer
thereofwithout at least 10 days' 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 Chis Lease, or as ma: be

	

irec:ed b, . or cn behalf :;f_ the owners of 100% m principal amount of the
Bonds outstanding.

Section 7.3.

	

Public Liability Insurance .

(a)

	

The Company snail at its sole cost and expense maintain or cause to be maintained at all
times during the Lease T.--m aene.a l accident and public liabiiin insurance (including coverage for all
losses °,yhatsoever arising from the ownership, maintenance_ operation or use of am automobile, truck or
other motor vehicle), under which the Cin and the Trustee shall be named as additional insureds- properly
protecting and indemnitriing the City and he Trustee, in an amount not less than the limits of liability set
by Section "3 77610 of the Revised Stances of ?+lissouri (sub;act :o reasonable less deductible clauses "lot -,0
exceed the amounts notmaily or aeneraily carried be the Comoanv or its affiliates) . The policies of Said
insurance shall contain a provision that Such insurancc ma% hot be canc ; led by the issuer thereof mtheut at
least 10 days' advance -.vrtten nedce to the C :o, the Compam and the Trustee .

	

SUCI policies or copies or
certificates thereof shall be furnished to the Trustee upon request

(b)

	

In the --vent of a "public Iiabiln% occurrence . _he Vet Proceeds of liabiiin insurance carried
pursuant to this Section shall be applied to«and the <;xtinguisnrnen1 or Satisfaction of the liability with
respect to which such proceeds have been paid .

Section 7.-1 .

	

Blanker Insurance Policies, Tne Cornoanc nay satistti am of the insurance
;equirements set forth in ;his Article Ln - usimz biani:er poiu:es .u insurance_ provided each and all of he
requirements and specifications of this .article resspectlng insurance are complied %rich .

Section 7.5 .

	

Worker's Compensation . The Company agrees throughout the Lease Term to
maintain or cause to be maintained the Worker's Compensation coverage or the approval to self insure as
required by the laws of the State of Missouri .

ARTICLE VIII

ALTERATION OF THE PROJECT

Section 8.1 .

	

Additions . Modifications arid Improvements of the Project,
The Company shall have and is herebv given the right, at its sole cost and expense. to make such additions.
modifications and improvements in and to any part of the Project as the Company from time to time may
deem necessary or desirable for its business purposes . All additions, modifications and improvements
made by the Company pursuant to the authority of this Section shall (a) be made in workmanlike manner
and in material compliance with all laces and ordinances applicable thereto, (b) when commenced, be
prosecuted to completion with due diligence, and (c) 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 remain the property of the
Company and may be removed by the Company. and are not part of the Project: provided. further, that
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pror to the Company making improvements to the Project . the Cite- and the Company shall agree upon
additional contributicn payments and other matters related to the improvements of the Project and amend
the Ecoromi :; Devdopmr " r Agreement, if necessary, regardless of L., improver_icats being trade .- .irsuarrt
to this Section 3.1 or ours ; :'.at to Section 3.3 hereof.

Section 3.' . Removal and F:eplace "-ent of Project Equipment .

(ai

	

The r :;rnpar_.' 31h,:11 ;. vc ;he

	

_hr profided the Comp,is not L. ~e{ :'i_it in the
pawinent of Basic Rent or Additional Rent 1t . :cunder . to remove from the Prcj .:ct and (on behalf of the
City) sell, exchange . replace or otherwise dispose o_; without responsibility or accountability to the City or
the Trust°e with reslrect thereto . am. items of the Project Equipment or Additional Project Equipment which
the Company shall certify to the Trustee have become inadequate, obsolete . worn cut. unsuitable.
undesirable or unne: essan- or are othenvise no longer useful to the Company in its utility operations . The

-n'.tnd 'he ''list of D_-jPC . E1.1^rnent .Dr a_dd_;t.cnal, o.nleC. Fgtlltim? :'r_ as ':he _a5.', ale`: be .
maintained by it pursuant to Section 10.3 hereof upon receipt of any such certificates . Notwithstanding
anvthing contained herein to the contrar: . title to am item of the Project removed from the Project Site
shall automatically vest in the Company without turther instrument or action . and such vesting of title shall
be self-operative effective upon removal .

(b)

	

In all cases . the Company shall pad: all cite costs and :xpenscs of any such :emoval and
snail mmediaiely repair at its °:pens:; all damn=e to the Prciect caused thereby in a gocd and .workmanlike
manner .

Section 3.3 .

	

Additional Improvements on the Project Site . The Compam- shall have and is
hereby given the nght . a t its sole cost and expense . t o construct on portions of the Project Site not
theretofore occupied by buildings or improvements such additional buildings and improvements as the
Company trom time to time mad- deem necessar. or desirable for its business purposes . -Ul additional
buildings and improvements constructed on the Project Site by the Company pursuant to the authority of
this Section shall . during the life of this Lease . icmain the propem- of the Company and ma% be added to .
altered or razed and removed be the Company at am time . The Compam covenants and azi-ees (a) to
make any repairs and restorations required to be made to the Project because of the construction of.
addition to . alteration or removal of said additional buildings or improvements. and (b) to promptly and
with due diligence either raze and remove or repair_ replace or restore any of said additional buildings and
improvements as may from time to time be damaLed by are or other casualty. The Company will pad all
ad valomm taxes and assessments payable with respect to such additional buildings and improvements
'.which remain the propem: of the Company

Section 3.4.

	

Permits and Authorizations . The Company shall not do or permit or-hers under
its control to do any work on the Project related to

	

ion, replacement.
modification or addition to the Project, or any part

	

nicipal and other
governmental permits and authorizations shall have bee

	

:s to act promptly
on all requests for such municipal permits and authorit

	

ape in a good and
workmanlike manner and in material compliance with a

	

d zoning laws and
govemmcnial regulations and requirements . and in acco

	

es and regulations
of all insurers under the policies required to be carried w

	

I hereof.



Section 8.5 .

	

Mechanics' Liens.

(a)

	

The Company will not directly or indirectly create . incur, assurne or suffer to exist any lien
on or with respect to the Project, except Permitted 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 may be necessary to fully discharge or release any such lien . Whenever and as
often as any mechanics' or other sintiiar lien is filed against the Project . or any part thereof. purporting to
be for or on account of any labor dyne or materials or semces fumished s conreMon with art ": ~.vork it.. or
about the Project . the Company shall discharge the same of record . Notice is hereby given that the City
shall not be liable for any labor or materials furnished the Company or anvone claiming bv. through or
under the Company upon credit, and that no mechanics' or otter similar lien for any such labor. services or
materials shall attach to or affect the reversionarv or other ;:state of the City in and to the Project or any
part thereof.

(b)

	

Notwithstanding paragraph (a) above . the Compam- rnav contest any such mechanics or
other similar lien if the Company (i) notifies the Cin and the Tnrstee in :writing of its intention so to do . (ii)
diligentiv prosecutes such contest . (iii) at ail limes e±tectively stays or prevents any official orjudicial sale
of he P-oiect. or any part thereof or interest :herein . under esecuticn or othe .̂wise . tiv) promoth pays or
otherwise satisfies any final judgment adjudging or eniorcim; such contested lien claim and (v) thereafter
promptly procures record release or satisfaction thereof. The Company shall sa ,,e and cold harmless the
City from any loss . costs or axpenses the C:n may incur relayed to any such "-cmest . The Company shall
reimburse the Cirv for am expense incurred by it in order to discharge or remove any_ such pledge . lien,
charge . encumbrance or claim . The Circ shall ccooerace :ally with the Comoanv in am such contest .

Section 3.6 . Option to Purchase Unimproved Portions of the Project Site . The Cin hereby
;rants to the Company the right at any time and frcm time to dme to purchase any unimproved portion or
portions of the Project Site .

	

For the purposes of this Section

	

unimproved" shall mean real propett'% upon
which no Project improvements are located_ excluding imprmcments relating to streets, sidewalks . bridges .
srormwater, grading, utiliry . parking or other similar improvements . As conditions to such purchase the
City and the Trustee shall receive from the Company at least 30 days prior co the proposed date for
completing the purchase the following ( l) a written certificate from the Company ro the effect (a) that the
Company desires to purchase an unimproved portion of the Project Site . (b) the proposed date for
completing the purchase, and (c) that the Company is not in material detault under any of the provisions of
this Lease Agreement, (2) an adequate legal description of that portion (together with the interest in such
portion) of the property to be purchased. (3) a certificate of an independent engineer or surveyor . dated not
more than 30 days prior ro the date of uhe request staring 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 unimproved 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 intended purposes and will not destroy 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 shall be received in writing by the City and the Trustee at least 10 days
prior to the proposed date for completing the purchase. Such purchase price shall be paid to the Trustee at
the time the City executes and delivers a special warranty deed conveying 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



Section 302(x) of the Indenture .

	

If such amount is $1 .000 or less the Trustee shall apply such amount to
the nest interest pa?:meat on the Bonds .

Upon the City' ; receipt -.f "Ti¢en

	

etice from the

	

nrstee that the ;'rustee has received ail of the
items required by this Sec vicu__ ttrc M .:or and City Clerk c,'; ' .e City shall - . . ^ute a s;~ecial warranty deed
conveying such property to the Comp.: :v and shall deliver such deed to the Company . Such deed shall be
subject t :, the following-

	

(1) those 1°~ . ,.s and encumbrance; . if an-.: to -,rlich titl ,° to that portion of the
Projec-, Ji~< cvrs suo;ecz ;,her, con-, :o t<hc C . .

	

;

	

.,.

	

:".s an"

	

., . . _led 'o :. t1:e
Company ;,r to the creation or sui=i rmg of which _ . . . ; Company consented : (3) thos,_ liens and
encumbrances resulting from the failuro of the Company tiv perform or observe any agreement on its part
contained in this Lease: (q) Permirted Encumbrances other than the Indenture. the Deed of Trust and this
Lease : and (5) if the unimproved portion of the Project Site or any_ part thereof is being condenmed, the
rights and title of any condemning authority .

ARTICLE IA

DAMAGE. DESTRUCTION AND CO!NDEM-NATION

Section 9 . 1 .

	

Damage or Destruction .

(a)

	

If the Project shall be damaged or desfrc%ed by tire or an% other casualty . whether or net
covered by insurance . the Company. as promptly as practicable, shall either (i) make the determination
required by subsection (3) bellow or (it) repair. restore . replay or rebuild the same so that upon cempietion
of such repairs . restoration- replacement or rebuilckn_; such Project shall be of a ~aiue not less than the
value thereof immediate!% prior to the occurrence of such lama=e or destruction or, at the Corttpam's
notion . shall construct upon the Project Site ne%N buildings and improvements thereafter together v.ith ail
nevv machinery. equipment and fixtures which are --ither to be attached to or are to be used in connection
with the operation or maintenance thereof: provided that (i) the value thereof shall not be less than the value
of such destroyed or damaged Project Improvements . Project Equipment and/or Additional Project
Equipment immediately prior to the occurrence of such damage or destruction and (li) the nature of such
new buildings, improvements, machinery, equipment and fixtures will of impair the character of the
Project as an enterprise permitted by the Act .

If the Company shall elect to construct any such new buildings and improvements, for all purposes
of this Lease . any reference to the %yords Project Lmpro rements" shall be deemed to also include any such
new buildings and improvements and all additions thereto and all replacements and alterations thereof and
any reference to the words "Project Equipment" and -'Additional Project Equipment' shall be deemed to
include any such new machinery, equipment and fixtures which are either attached to or are used in
connection with the operation or maintenance of such new buildings and improvements and all additions or
replacements thereof.

Unless the Company makes the determination described in subsection (g) below, the Net Proceeds
of casualty insurance required by Article VII hereof received with respect to such damage or loss io the
Project, if such Net Proceeds exceed 510 .000;000, shall be paid to the mortgagee under the Leasehold
Mortgage or the Financing Party under any Financing Document (or if there is no Leasehold Mortgage or
Financing Document, to the Trustee) and shall be applied in the following manner :



(i)

	

there shall be paid to the Company from the Net Proceeds such part thereof as
shall equal the cost to the Company of making such 'temporary repairs or doing such other work,
as, in the Company's reasonable opvnion, may be necessary in order to protect the Project pending
adjustment of the insurance lass or the making of permanent repairs, restoration . replacement or
rebuilding :

(ii)

	

there shall be paid to the Company- from the Net Proceeds such part thereof as
shall equal the CCs-1 to tire C :mpa.^_!: of r-painng . !es-tCrn? r~"p1gC~no Cr rebuilding'he P'Ce , r
any part thereof.

(iii)

	

pavrnent to the Company pursuant to subdivisions (i) or (ii) of this subsection (a)
from such Net Proceeds shall be made to the Company from time to time as the work progresses, in
amounts equal to the coat of labor and material incorporated into and used in such work, the
buildings' . architects' and engineers' fees . and other chames in connec-ion ,Nith suds work- upon
delivery to the City_ the Trustee and the mortgagee under the Leasehold Mortgage or the Financing
Pam under ana Financing Document ;if any) of a cerniicare of time Company's arcinirect or zeneral
contractor . a s the case may be . in :har;e of such work . ce:tit~ving : (1) that the amounts so to be
timid to the Company are payable to the Comoam in accordance .Nith the provisions of-his Article
and that such amounts are then due and payable

	

the Company or have theretofore been paid b%
the Company; ('-) the progress of the work : 13) :hat the ,work has been done in accordance ".with the
plans and specifications therefor and all insurance requirements of Article VII hereof (-4) :}mat the
sum requested when added to all sums previoush paid out under this Article for he %cork ices not
exceed the value of the work done to the date or suclm certificate : and (=) the estimated cost or
comtiean_ he work . i n reasonable derail :

(iv)

	

at the request of the C :n- , the Trustee or time - mortgagee under the Leasehold
Morwaize or the Financing Pam under am Financinu Document ;if anw) . the Company shail
furnish to the person requesting the same, at the time of any . such payment_ %cith an official search,
or other ;; idcnce teasonabiv satisractory to such person . that there has :mot been tiled .eah respect
to the Project Site or the Project lmprowemeats am lien . other than a Permitted cncumbrapcz .
which has not been discharroed of record_ in respect of any work_ labor_ serrices or materials
performed . furnished or supplied, in connection with the work and that

all
of said matenais have

been purchased free and clear of all security interest or other encumbrances . Upon the termination
of this Lease and the payment in lull of the Bonds. any monies then held by the Trustee or the
mortgagee under the Leasehold ;Mortgage or the Financing Party under any Financing Document
(if any) shall be paid over to the Company . subject to the rights of am Leasehold Mortgage
mortgagee or Financing Parry .

(b)

	

Completion of such repairs, restoration or replacement shall be evidenced by a certificate
of completion in accordance with the provisions of Section ,i .5 hereof: If the Net Proceeds are insufficient
to pay the entire cost of such repairs_ restoration or replacement. the Company shall pay the deficiency .

(c)

	

If any of the insurance monies paid by the insurance company to the Trustee. the
mortgagee under the Leasehold :Mortgage (if any) . the Financing Pam under am Financing Document (if
any) or the Company as heremabove provided- shall remain 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 Leasehold Mortgage mortgagee or Financing Party_
If the Net Proceeds shall be insufficient to pay the entire cost of such repairs, restoration, replacement or
rebuilding, the Company shall pay the deficiency .



(d)

	

Except as othenv se provided it.. this Lease, it,, the -went of any such damage by fire cc any
otter casualty, tl-e provisions of i : .is Lease shall be

	

Cet_-,anv shall grain and continue
liable for the payment of all Basis . Rent and Additiora; -" ,ntr: :

	

all other --barges r° auired hereunder to
be paid by the Comean_r, as thcu-`, no dastage by fire or

	

w c, : :tr cnsuaitl - has occurred .

(e)

	

Th

	

City- and tae Comparr, agree thct they wit : ooperate yvit`t each other, to such extent as
such othei pal;.

	

i-asOnabiv requ . ., . :n ~~GnCC".tong .~'."j

	

~".c urCseC ,:t ;Ci, or ~C -e.Se -of am' aCiGn ..̂r
proceeding arising out of, or for the collection of am< insurance movies that may be due in the event o£ any
loss or damage. and that they will execute and deliver to such other parties such inset_tents as may be
required to facilitate the recovery of an-: insurance nrtnics .

(1)

	

The Company agrees to live prompt notice : : : :he City :u:d the Trustee with respect to all
fires and any other casualties oc ;;urring in. In . a t or about :::c ?-eject .

l g)

	

If the Company shall determine that rebuilding. repairing_ restoring or replacing the Project
is not practicable and desirable_ any Net Proceeds of casuait ,. insurance required by Article YTI hereof
received with respect to such damage or loss shall . after ?a«nenr of all Additional R:nt then due and
payable_ be paid into the Bond Fund and shall be used to redeem Bonds on the earliest practicable
redemption date or to pay the principal of any Bonds as the ;ante 'become due . ail subiect to :rights of the
secured Dam under am Leasehold `,Icr-2age lif anc) and -he Financing Purr. - under amrEnancina
Documents (if an_c) . The Company agrees to be reasonable in exercising its judgment pursuant to this
subsection (2) .

(h)

	

The Company shall not, be reason of its nabtfr : to use all or arty pan of the Projccz
during any period in which the Project is damaged or destroyed or is being repaired . rebuilt . restored or
replaced . nor by reason of the payment of -he costs of such rebuilding . repairing . restoring or replacing_ be
entitled to any reimbursement from the City . the Trustee or the Bondowners or to any abatement or
diminution of the rentais pavabie bv. the Compam under this Lease or of an_% other obiigarions of the
Company under this Lease excopt as zspressly provided in this Section .

Section 9,2 .

	

Condemnation .

(a)

	

If during the Lease Term, title to, or the remporarw 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
eminent domain. to such extent that the -'.aim or loss resulting from such condemnation is greater than
510.000.000 . the Company shall, within 90 days after the date of entry" of a final order in any 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 (ifany) and the Financing Partv (ifany)
in writing as to the nature and extent of such condemnation or loss of tide 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 complete with reasonable dispatch the acquisition or
construction of such substitute improvements, so as to place the Project in substantially the same condition
as existed 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 by the Company
without the pavrnent of any rent other than herein provided . to the same extent as if such other
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improvements were specifically described herein and demised hereby); provided, that such improvements
will be acquired by the City subject to no liens, security interests or encumbrances prior to the lien and/or
security interest afforded by the Indenture other than Permitted Encumbrances . In such case, any Net
Proceeds received from any award or a".vards with respect to the Project or any part thereof made in such
condemnation or eminent domain proceedings . or of the sale proceeds, shall be applied in the same manner
as provided in Section 9.1 hereof (with respect to the receipt of casualt": insurance proceeds).

(c)

	

If the Compam shall determine that it is not practicable and desirable to acquira or
construct substitute improvements . any Net Proceeds of condemnation awards received by the Compav
shall be paid into the Bond Fund and shall be used to redeem Bonds on the earliest practicable redemption
date or to pay the principal of any Bonds as the same becomes due and payable, all subject to the rights of
the mortgagee under the Leasehold -Mortgage (if ay) and Futaftcing Party under the Financing Documents
(if an%) .

(d)

	

The Company shall not, by reason of its utabiliti to use all or any part of the Project
during any such pericd of restoration or acquisition nor by reason of the payment of :he costs of such
restoration or acquisition . be entitled to anv reimbursement irom the Cin-, the Trustee or the Bondowners
or -o am abatement er -diminution of :he rentals oav-able by' the Company under this Lease nor of any other
obligations hereunder axcepi as expressly provided in this Section .

(e)

	

The C,v. shall -coperate tuily with the Compam in the handlima and conduct of anv
prospective or pending condemnation proceedings with respect to the Project or anv part thereof. and shall.
to the extent it may lawfullc do so . permit the Company to htiaare in ay such proceeding in the name and
on behalf of the Cin .

	

In no event ".All the Cit% voluntarily scale or consent to the settlement of anv
prospective or pending condemnation prostidings ~,%ith respect to the Project or ay part thereof ".cithout the
prior written consent of the Company

Section 9.3 .

	

Bondowner Approval.

	

NonAthstanding avthinu to the contras- contained in
this Article I_Y_ the proceeds of am insurance received subsequent to a casuait or of anv condemnation
proceedings (or threats thereof) may prior to the application thereof by the Cin or the Trustee be applied as
directed by the owners of 100°

	

of the principal amount of Bonds outstanding, subject and subordinate to
the rights of the City and the Trustee pursuant to the Indenture . this Lease and the Economic Development
Agreement . .

ARTICLE Y

SPECIAL COVENANTS

Section 10.1 .

	

No Warranty of Condition or Suitability by the City; Excuipation and
Indemnification . The City makes no warrann, zither express or implied, as to the condition of the Project
or that it will be suitable for the Compav's purposes or needs. The Compav releases the City from,
agrees that the City shall not be liable for and agrees to hold the Citv harmless against. any loss or damage
to property or any injury to or death of any Person that rnav be occasioned by ay cause whatsoever
pertaining to the project or the Company's use thereof: unless such loss is the result of the City's gross
negligence or willful misconduct . This provision shall survive termination of this Lease.

Section 10.2 .

	

Surrender of Possession. Upon accrual of the City's right of re-entry because of
the Company's default hereunder or upon the cancellation or termination of this Lease for any reason other



than the Company's purchase of the Prejeci pursuant to Article X1 hereof. the Company shall peacefully
surrender poswssion .c,`the Project to the City : provided_ however; the Company shall have to :right wits in
90 days (or such late: ,late as the City may z -z1-:1-- to) a .-ei the temination of this L-se to r- from tl,a
Project Site ; ; .iv buildi ":gs. improvements, fu :~~rture, trade fixtures- machinery and equipmeri :rimed by the
Company cal : -' not ccn~btuting part of the Project . All repair; to and restorations of the Proje,A requiree to
be made because of such removal sh t!l be made by and at the scte cost and expense of the Company, and
during, said '>ti-day (or esteride;d) perica the Cots_ any s," .-I' ± Dear t. .. sole re.`iconsib ;hty for a:id bear the sole
nsx of loss for said buildings, imprc-,ements, iurnlt'.!r "'~ . trade hS:ar s- _!lacliigcand egil:pme:iC . All
buudings, improvements- furniture= trade fixtures, machinery and equipment owed by th :- Company and
which are not so removed firm the Project prior to the expiration of said period shall be the separate and
absolute propurty of the Cu-,

Section 10.3 .

	

Right of Access to the Project. The Company a ees that ti� City and the
Trustee and their duly authorized agents shall have the right at reasonable times during normal business
hours and. except in the event of emergencies, upon not less than one Business Days' prior notice, subject
to the Company's usual safety and security requirements . to enter upon the Project Site (a) to examine and
inspect 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 .he Company - s default under any of the provisions of
rlus Lease, and (c) to exhibit the Project to prospective purchasers . lessees or trustees subsequent to an
Event of Default .

Section 10.4 .

	

Granting of Easements; Leasehoid Mortgages and Financing Arrangements.

(a)

	

Subject to Section 10.4(c) and (d). if no E,,ent of Default under this Lease shall have
happened and be continuing . the Company may at any time or times (i) '_rant subleases (as permitted m
Section 13 .1(b) hereof), casements- licenses . rights-of-way (including the dedication of public highways)
and other rights or privileges in the nature of easements that are for the direct use of the Project. or part
thereof. ba the grantee . (ii) release or terminate existing subleases- easements. licenses . rightsot-way- and
other rights or privileges. ail with or ".cithotu consideration and upon such terms and conditions as he
Company shall determine_ or (iii) incur Permitted Encumbrances . Tie Company may take such actions and
may execute any applicable documents in the Compams own name . No separate signature of or
authorization from the City shall be required for the execution and delivery of any such document . although
the City agrees to execute and deliver such confirming documents as . are described below, under the
procedures described below, if the Company chooses to make such a request. All third parties entering into
agreements with the Company or receiving delivery of or the benefit of such agreements or documents shall
be entitled to rely upon the same as having been executed and de!isered b% the Company, unless such

	

d
party has actual or constructive notice that the agency herein granted by the City to the Company has been
terminated by the City because of an uncured Event of Default hereunder .

	

The City agrees that it will
execute and deliver and will cause and direct the Trustee to execute and deliver any instrument necessary or
appropriate to confirm and grant. release or terminate any such sublease, easement, license, right-of--way or
other right or privilege or any such agreement or other arrangement. upon receipt by the City and the
Trustee of

	

(x) a copy of the instrument of grant, release or termination or of the agreement or other
arrangement, (y) a written application signed by an Authorized Company Representative requesting such
instrument, and iz) a certificate executed by an Authorized Company Representative stating that such grant
or release is not detrimental to the proper conduct of the business of the Company, will not impair the
effective use or interfere with the efficient and economical operation of the Project. will not materially
adversely affect the security intended to be given by or under the Indenture and will be a Permitted
Encumbrance. If no Event of Default shall have happened and be continuing beyond any applicable grace
period . any payments or other consideration received by the Company for any such grant or with respect to



or under any such agreement or other arrangement shall be and remain the property of the Company, but,
subject to Sections 10.4(c) and (d), upon (i) termination of this Lease for any reasons other than the
redemption of the Bonds andlor the purchase of the Project by the Company or (ii) the occurrence and
continuance of an Event of Default bvthe Company, all rights then existing of the Company with respect to
or under such grant shail inure to the -benefit ofand be exercisable by the City and the Trustee .

(b)

	

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

(i)

	

a duplicate original or certified copy or photostatic copy of each such mortgage,
and the note or other obligation secured thereby, is delivered to the City within thirty (30) days
after the execution thereof. and

(ii)

	

such mortgage shall contain a covenant to the effect that the net proceeds of all
insurance policies and the condemnation award shall be held . used and applied for the purposes and
in he manner provided nor in his Lease.

Ic)

	

The Cir: acknowledges and agrees that pie COmnanv may finance and _refinance its n=fits
and interests in the Project, this Lease and the leasehold ;sta(e created hercbv and. in connection iherewah.
the Company may execute Financing Documents %ciih one or more Financing Parties Notwithstanding
amthing contained to the contrar, in this Lease_ the Comnan% may. at am- time and from time to time . with
pnor notice to but without the consent of the Canto ex, cuic one or more Financing Documents upon the
terms contained in this Section 10.4 and iii) sublease or assign this Lease . the leasehold estate . any
sublease and rights in connection ;herewith . and/or grant :ions or secunr% interests therein . to any Financing
Pam . Am- further sublease or assignment by am Financing Pam. :,hall be subject to the provisions of
Section 1? .1(c) .

id)

	

Upon notice by the Company to the Cin in uriring that it has executed one or more
Financing Documents under "Ahicn it has granted rights !n .his L_,as,; or the Project ro a Financing Pam
which includes the name and address of such Financnm-Y Party_ . then the Following provisions shall apph in
respect of each such Financing Pam :

(i)

	

this Lease may not be modified . amended. canceled or surrendered by agreement
'between the Cite and the Company. without the prior written consent ofsuch Financing Party :

ithere shall be no merger of this Lease or of dte leasehold estate created hereby
with the fee title to the Project . notwithstanding that this Lease or said leasehold estate and said fee
title shall be owned by the same Person or Persons, without the prior written consent of such
Financing Party :

(iii)

	

the City- shall serve upon each such Financing Party (at the address, if any.
provided to the City) a copy 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. No such notice cc the CUnIPWIV Shall 'CC ;ffCLIiVc ultless a copy thereof
is 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 any required notice upon it, within which to remedy or cause to be remedied any



payment default under this Lease which is the basis of the notice plus 30 business days, and tae
City shall accept performance b7 such Finan : ;ing Party as timely performance b ": the Con:oanv:

(v)

	

the City may exercise any of its rights or remedies vvirlh r-spect to any odner Event
of Default by the Company, subject to the rielits of the Financing P ;ties under this Section
10.4(d) as to such other events of default :

(vi)

	

upon the occurrence and continuance of a,r Event o` ' -

	

cult by tlx: Company
under this Lease. other than a default in t c payment of

	

the f . . .

	

, . :.all take oo action to
effect a termination of this Lease by service of a notico or rrthcrwise, "idiout first giving notice
thereof to each such Financing Party and permitting such Fc:~!rcing Pam a reasonable time withi,-r
which to remedv such o'efault in the case of an Event of Defaidt which is susceptible ( :f being cured
(provided that the period to remedy such event of default shall continue beyond any period set forth
in the Lease to effect said cure so long as the Financing Pam is diligendv prosecuting such cure) :
provided that the Financing Parn (or its designee . nominee . assignee or transferee) shall pay or
cause to be Daid to the Cin and the Trustee all expenses . including reasonable counsel fees . court
costs and disbursements incurred by the Cin or the Trustee in connection with any such default:
and

(vii)

	

die Financing Parties shall have the right =o enter, possess and use the Project at
such reasonable times and manner as are necessary or desirable to offer mate the remedies and
enforce their respective rights under the Financing Documents .

te)

	

In connection .Nith the execution of cne or more Financing Documents . ueon the request of
the Company. the Cir: agrees to execute such documents as shall be reasonably requested by a Financin_
Party and which are usual and zuszomary in connection with the closing of the Financing or refinancing
pursuant to the Financing Documents

	

The Company agrees to reimburse die City for any and all costs and
expenses incurred by the Cm. pursuant to ,his Section including reasonable attorneys fees and expenses .
in complying ,cith such request .

(t)

	

The Company's obligations under any mortgage or Financnm= Document relating to the
Project shall be subordinate the Company's obligations under this Lease .

Section 10.5 .

	

Indemnification of City and Trustee.

	

The Company shall indemnify and save
and hold harmless the City and the Trustee and their governing body members_ officers . agents and
rmpiovees from and against all claims, demands . costs . liabilities . damages or expenses, including
attorneys' fees . by or on behalf of any Person, firm or corporation arising from the issuance of the Bonds
and the execution of this Lease . the Deed ofTrust or the Indenture and from the conduct or management of,
or from any work or thing done in or on the Project during the Lease Term, and against and from all
claims, demands, costs, liabilities . damages or expenses . including attorneys' fees, arising during the Lease
Term from (a) any condition of the Project . (b) any breach or default on the part of the Company in the
performance of any of its obligations under this Lease or any related document, (c) any contract entered
into in connection with the construction . purchase . equipping or installation of the Project . (d) any act of
negligence of the Company or of any of its agents . contractors, servants ; employees or licensees . (e) unless
the Company has been released from liability pursuant to Section 13.1(c), any act of negligence of any
assignee or sublessee of the Company, or of any agents. contractors ; servants, employees or licensees of
any assignee or sublessee of the Company, and (f) any violation of Section 107 .170 of the Revised Statutes
of Missouri : 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, including attorneys' fees,



are (i) the result of work being performed on the Project by employees of the City, or (ii) the result of gross
negligence or willful misconduct by the City or the Trustee . Upon notice from the City or the Trustee, the
Company shall defend them or either of them in anv such action or prece~ding . 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 any depreciation, investment tax credit or any other tax benefits with respect to the Project or any part
thereof shall be made available to the Company, and the City will fully cooperate with the Company in any
effort by the Company to avail itself of any 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 payment 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. ".vithout violating the agreement contained in this Section, consolidate
with or merge into another Person or permit one or more other Persons to consolidate with or merge into it.
or mac soil or otherwise transfer to another Person all or substantially all of its assets as an entirety and
thereafter dissolve, provided. the surviving, resulting or transferee Person (a) expressly assumes in ,voting
all the obligaticns of the Company contained in this Lease. and (b) (i) the long term debt rating of such
Person or the Ion; ertn debt rating of an entity controlled by under common control with or controlling
such Person . is in anv of the top three long term debt rating categories by am nationally recognized rating
set:ice . or (ii) such Person is controlled by . under comrren control -.cith or controls the Company .

Section 10.3 .

	

Security Interests.
(a)

	

To secure the pa%mcnt of ail of the ~ �rnpam s obi:-ations under ,his :..:age . to the :;rent
permitted be law and not provided to die contran efse ".rhere in this Lease. the Trustee retains a securin
interest in all personal property consisting of the Project. including all additions, attachments. accessions
thereto, substitutions therefor and on anv proceeds thcrefrori .

(b)

	

The Ciry and the Cornoanc hereb% authorize the Tnistee to file all appropriate financing
and continuation statements as may be required under the: Uniform Commercial Code in order to tbllv
preserve and protect the security of the Bondowners and the rights of the Trustee hereunder . At the written
request of all of the Bondowners. the Citv and the Company agree to enter into anv_ other instruments
necessary for perfection of and continuance of the perfection of the security interests of the City and the
Trustee in the Project. Upon the written instructions of the owners of 1004% of the Bonds then
Outstanding, the Trustee shall file all instruments the Bondowners deem necessary to be filed and shall
continue or cause to be continued such instruments for so long as the Bonds are Outstanding. The City and
the Company shall cooperate with the Trustee in this regard by providing such information as the Trustee
may require to file or to renew such statements . The Trustee shall maintain a file showing a description of
the Project (including the Project Equipment and Additional Project Equipment), said file to be compiled
from the certificates lumished to the Trustee pursuant to Section 4.4 and Section 3.2 hereof.

Section 10.9 .

	

Environmental Matters, Warranties, Covenants and Indemnities Regarding
Environmental flatters .

(a)

	

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

"Environmental Laws" means any now-existing or hereafter enacted or promulgated federal. state,
local, or other law . statute. ordinance, rule, regulation or court order pertaining to (i) environmental
protection_ regulation . contamination or clean-up . (ii) toxic waste_ (iii) underground storage tanks. (iv)



asbestos or asbestos-containing materials . or (v) the handling, treatment, storage, use or disposal of
Hazardous Subst::rces, including the Comprehensive Environmental Response, Compensation and Liability
Ac° and The Resotu_ce Conservation and Rccaver: Act .

"Hazardous Substances" means all (i) "hazardous substances" (as d:-.fined in 42 U.S.C .
§9601(14)). (ii) "chemicals

	

subject to rc ultnion under Title III of the Superfund Amendments and
Reauthorizatien :=_ .-t of 1996 . (iii) r.at :-,r ::i gas liqui,a,

	

natu_al gas or synthetic aas . (iv) any
petroleum_ petrolz, ;m-based preducs or ,;-ude oil or ;s.ny h :- tion or ; :) ally other hazardous or toxic
substances . wastes or materials, Donut::ats, c.:ntamina :rs or . :~n_v c r-t st.ostances or r.?a :eriaio, -.which are
included under or regulated by any Environmental Law .

(b)

	

The Company warrants and represents to the City a:-,d the Trustee that to the knowledge of
the Company there are no conditions on the Project Site which are materially violative of any
Environmental Laws and no claims or demands have been asserted or made by an% third parties an sing out
of. relating to or in connection with any Hazardous Substances on or allegedly on the Project Sire for any
injuries suiieted or incurred or allegedly suffered or incurred by reason of the foregoing .

(c)

	

The Company will provide the City and the Trustee with copies of any notifications of
releases of Hazardous Substances or of anv materially adverse environmental hazards or potentially
matenally adverse hazards :which are given by

_
or on cehaif of the Company to any federal . stare or local or

other agencies or authorities or ".which are received be the Company from any federal . state or local or other
agencies or authorities with respect to the Project Site . Such copies shall be sent to the City and the
Trustee concurrently with their being mailed or de!ivered to the governmental agencies or authorities or
".vnhn: ten davs ,tier thcv arc made or .-ec~iyed by the Company . Tic Corruan% -,r ;ii ,rovtae to :rte Cin _or
review onl% . any encirenmenral assessment (" .assessments") and reports regarding the repair or
remediation of,mironmental issues addressed in the Assessme:u !"Reports) concerning the Project Site
and the Project Improvements : upon the completion of the Citys review of the assessments and the
Reports . the City shall immediately realm to the Compam ail originals and copies of the Assessments and
Reports .

(d)

	

The Company warrants and represents that the Company has provided the Cites and the
Trustee with copies of all emergency and hazardous chemical inventory forms (hereinafter "Environmental
Notices") that relate to the Project Site previously _;ioen . as of the date hereof. by the Company- to any
ttederal- state or local governmental authority or agenc% as required pursuant to the Emergency Planning
and Community Right-to-Know Act o£ 1936, 42 U . S . C .A . 31100 1 er seq . . or any other Environmental
Laws . The Compan% will Provide the Cir. and the Trustee sith copies of all Envircrttcatal Notices that
relate to the Project Site subsequently sent to any such governmental authority or agency as required
pursuant to the Emergency Planning and Community Right-to-Know Act of 1936 or any other
Environmental Laws .

	

Such copies of subsequent Environmental Notices shall be sent to the Citv and the
Trustee concurrentiv with their being mailed to any such governmentai authority or agencc .

(e)

	

The Company will use its commercially reasonable best efforts to comply with and operate
and at all times use, keep and maintain the Project and every part thereof (whether or not such property
constitutes a tacilir - . as defined in 42 U .S.C . ~ 9601 er. seq.) in material conformance with ail applicable
Environmental Laws . Without limiting the generality of the foregoing, the Company will not use . generate,
treat, store, dispose of or otherwise introduce am 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 ordinary course of the
operation of the Company's business and in compliance with all applicable Environmental Laws .



(0

	

The Company agrees to indemnify, defend, protect and hold harmless the City and the
Trustee from and against any and all claims . demands, costs, liabilities, damages or expenses, including
attorneys' tees. anszng £"om (i) any release (as defined in -I2 U.S .C . 3 9601 (22)) or threat of a release.
actual or alleged, of any Hazardous Substances, upon the Project or respecting any products or materials
previously, now or thereafter located upon, 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 regardless of whether such release occurs as a result of any act, omission,
ne=ligence or :rrtsconduct of the Company or any third partti or otherwise. (ii) (A) any violation now
existing or hereafter arising (actual or alleged) of, or anv .other liability under or in connection with . any
Environmental Laws relating to or affecting the Project, or (B) arty now existing or hereafter arising
violation, actual or alleged. or any other liability; under or in connection with, any Environmental Laws
relating to any products or materials previously, now or heri-after located upon . delivered to or in transit to
or from the Project, regardless of whether such violation or alleged violation or other liability is asserted or
has occurred or arisen prior to the date hereof or hereafter is asserted or occurs or arises and regardless of
whether such violation or alleged violation or other liability occurs or arises, as the result of any act.
omission. negligence or misconduct of the Company or any third part' or otherwise . {iii) any assertion by
any third party of any claims or demands for any loss or injure arising out of relating to or in connection
.with any Hazardous Substances on or allegedly on he Project Sire . orV(iv> any breach . falsity or failure of
any of the representations, warranties, covenants and agreements contained in this Section . Thus subsection
(t) shall survive any termination of this Lease_

ARTICLE Y1

OPTION AND OBLIGATION TO PURCHASE THE PROJECT

Section 11 .1 .

	

Option to Purchase the Project.

	

The Company shall have . and is hereby
;ranted. the option to purchase the Project or any time_ upen payment in hill of all Bonds [hen Outstanding
or provision for their payment having been made pursuant to Article VIII of the Indenture . To exercise
such option the Company shall give .written notice to the Cite and to the Trustee, if any of he Bonds
remain unpaid or provision for their pavment shall not have been made in accordance with the terms of the
Indenture, and shall specific therein the date of closing such purchase. which date shall be not less than 30
nor more than 180 days from the date such notice is mailed . and in case of a redemption of the Bonds in
accordance with the provisions of the Indenture the Company shall make arrangements satisfactory to the
Trustee for the giving of the required notice of redemption . Notwithstanding the forgoing, if the City or the
Trustee provides notice of its intent to exercise its remedies hereunder (a -'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 pith day following the Company's receipt of the
Remedies Notice without any further action by the Company: provided said notice has not been rescinded
by the City or the Trustee, as applicable . The Company may cause the City or the Trustee, as the case
may be, to rescind such exercise by providing written 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 may be required to cure the
default that led to the giving of the Remedies Notice . The purchase price payable by the Company in the
.;vent of its exercise of the option granted in this Section shall be the sum of the following:

(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 earliest redemption date
next succeeding the closing date, including principal and interest to accrue to said redemption date
and redemption expense_ plus
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(b)

	

an amount of money equal to the Tnistee's and the Pa~iug -'_gent's agreed to and
reasonable fee; :; :d ex_p~cr: :es tinder the L:denrure accrued and to accrue t:rtil such redemption of
the Bonds . plus

(c)

	

-al amour.,, of mope " % equal to all pa".ments due and payable pursuant to the
Econommc Dcvcloprnent Agreement :..rough the enc' cf the calendar year in %yhiclt the date o`
purchase occurs : plus

(d)

	

the sum of S 1 .000 .

At its option. to be exercised at leact d days prier to the date of closing such purchase, die

Company may deliver to the Trustee for cancellation Bonds rot previously paid, and the Compam shall
receive a credit against the purchase price payable by the Company in an amount equal to 10040 of the
principal amount of the Bonds so delivered for cancellation. plus he accrued interest thereon .

Section 11 .2 .

	

Conveyance of the Project.

	

At the closing of the purchase of the ?roject
pursuant to this .article . the City will upon receipt of the purchase Price deliver, or cause to be delivered . t o
the Comoanv the tollowin_'

(a)

	

If the Indenture shall eat at die time ia ":e been satisfied in uil . a release From he
T rustee of the Project from the lien andior securir . Mterest of the Indenture- the Deed of Trust and

this Lease .

I b)

	

Documents . including :t soeciai narrnuy deed. conve "ring to the Comoanv le'al
title to the Project . as it then exists . subject to the 1btlowim_ : (i) those liens and encumbrances . if
any, to ,%tlicti tide ;o the Project was subject when ccnve~ed co the Cay; (ii) those liens and
encumbrances crated by the Comoanv or to the creation or suffenna of which the ComDam
consented : %iii) those lens and encumbrances ;es,ut m= from the failure of the ComoanN to per:orm
or observe any of the agreements on its part contained in this Lease: (iv) Permitted Encumbrances
other than the Indenture . the Deed of Trust and this Lease : and (v) if the Project or any part thereof
is being condemned. the rights and title of am condemning authority- .

Section 11 .3 .

	

Relative Position of Option and Indenture .

	

The options and obligation to
purchase the Project granted to the Company in this Artic!e shall be and remain prior and superior to the
Indenture and may be exercised whether or not the Company is in default under this Lease . provided that
such default will not result in nonfulfillment of any condition to the exercise of any such option and futther
provided that all options herein granted shall rermrnate upon the termination of this Lease .

Section 11 .4 .

	

Obligation to Purchase the Project . The Company hereby agrees to purchase.
and the City hereby agrees to sell . the Project (a) for the sum of S 1 .000 at the expiration of the Lease Term
following full payment of the Bonds or provision for payment thereof having been made in accordance with
the provisions of the Indenture, and (b) at feast 30 days and not more than 90 days subsequent to the early
termination of the Economic Development Agreement, in air atrount suMcient to rdeem all uhe Then
Outstanding Bonds. plus accrued interest and the reasonable tees and expenses of the Trustee .



ARTICLE YII

DEFAULTS AND REMEDIES

Section 12.1 .

	

Events of Default . Notwithsrarditta any provisions to the contrary contained in

the Economic Development Agreement, if any one or more of the following events shall occur and be
continuing, it is hereby defined as and declared to be and to constitute an "Event of Default" 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 days after the Cite or the Trustee has given the Company written
notice specifying such default (or such longer period as shall be reasonably required to cure such
default_ provided that the Company (i) has commenced such cure within the 10-dav period and (ii)
diligently prosecutes such cure to completion) : or

Ib)

	

Default in rite due observance or performance of any other covenant. agreement.
obii_eadon or provision of this Lease on the Company's pan To be observed or performed. and such
default shall continue for .SO da%s after the Cit1 or the Trustee has liven the Company written
notice specify- imz such default (or such longer period as shall be reasonably required to cure such
default : provided that the Comoan_N Ii) has commenced such cure ",cithni said 60,7a% period . and
(ii) diii_>end~ prosecutes such cure to compietion) : or

(c)

	

The Compam shall : (i) admit in .nnan_ its inabilirr to pa} its debts as they
become due : or (ii) tie a pension in bankruptcy or For reorganization . arrangement_ composition,
readjustment_ liquidation . dissolution or similar re!iec under the Bankruptcy Code or any other
similar present or future federal or state statute or regulation . or file a pleading asking for such
relief. or (iii) make an assignment for the benefit of :reditors : or (iv) consent to the appointment of
a trustee . receiver or liquidator for all or a major portion of its propem - or shall fail to have the
appoinrmera of any trustee . receiver or liquidator made withour the Company's consent or
acquiescence . vacated or set aside : or (v) be tinaily adjudicated as bankrupt or insolvent under any
federal or state law : or (vi) be subject to any prec=eding . or suffer the entry of a final and
non-appealable court order, under any federal or state law appointing a trustee. receiver or
liquidator for all or a major part of its property or ordering the windingup or liquidation of its
affairs, or approving a petition filed against it under the Bankruptcy Code . which order or
proceeding, if not consented to by it . shall not be dismissed . vacated, denied, set aside or stayed
"vitltin ?0 days after the da% of ent^. or -ommeric=merit : or (vii) suffer a writ or warrant of
attachment or any similar process to be issued by any court against all or any substantial portion of
its property, and such writ or warrant ofattachment or any similar process is not contested. staved,
or is not released within 60 days after the final entry, or levy or after any contest is finally
adjudicated or any stay is vacated or set aside : or

(d)

	

The Company shall vacate or abandon the Project, or shall have been ejected from
the Project or any material portion thereof by reason of a defect in title to the Project. and the same
shall remain uncared for and unoccupied for a p~:riot of 90 days, or if the Company ceases
operations at the Project Site or is ejected from the Project Site : or

(e)

	

The Company shall fail to (i) pay amounts due under the Economic Development
agreement or (ii) comply with the other material terms of the Economic Development Agreement.
and such default referred to in clause (it) shall continue for 60 davs after the Cirv, the Trustee or



any other party to the Economic Development Agreement has given the Company written notice
specif; ing such default (or such longer period as shall be reasonably required to ct.re such default :
providsv that the Compan (A) ltris t: ~mr."cnced -treat cure within such y0 day ), crier' . and (B)
dilis;ently prosecutes such cure to cot jt-' :tion) .

Section 12.2 .

	

Remedies on Defac _ If any Event of Default referred to in Section 12.1 hereof
shall hay-e occurred and contiimes beyond ,:'-

	

: oolicabie ci

	

period, then the Cirv may" at the City's
election (subject. however_ to any restrict;r

	

sga. : :: :. acc. ::lerariori of the maturity of the Bonds or
termination of dus Lease in the Indenture) . t:-c: or jt an_v time thereafter, and while sue',, default shall
continue . take any one or more of the followutg actions :

(a)

	

cause all amounts payable with respect to the Bonds for the remainder of the term of this
Lease to bec, . ;,re due and payable_ as provided in the Indenture : or

(b)

	

give the Company written notice of intention to terminate this Lease on a date specified
therein . which :ate shall not be earlier than 60 days 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 deemed to have tendered the
outstanding principal amount of the Bonds for cancellation with instruction that such tender is in lieu of
payment in accordant : with Section 11 . 1 hereof: the Company's rights io possession of the Project shall
cease and this Lease shall thereupon be terminated . and he Cin may ie-enter and take possession of the
Project or, if the Company has paid ail obligations due and ;tying under the Indcaurc_ this Lease . the Decd
of Trust and the Economic Development Agre:~ment . come ": the Project m accordance with Section 11 .2
hereof. or

(c)

	

without terminating this Lease . runic., the Projec: "o take possession thereof pursuant to
legal proceedings or pursuant to any notice provided for by iavv. and having elected to rez;mei or take
possession of the Project eithour terminating this Lease, the C ;r: shall use reasonabie diiiuence to reset the
Project . or parts diereoE for such term or terms and at such rental and upon such other terms and
conditions as --he r iR' may dez:m advisable . %viih me right [o ntak, alterations and repairs to the Project . and
no such re-entry or taking of possession of the Project be the City shall be construed as an c!cc:ion on the
City's part to terminate this Lease . and no such re-entry or taking of possession by the City shall relieve the
Company of its obligation to pay Basic Rent or additional Rent (at the time or times provided herein) . or
any of its other obligations under this Lease, all of ~.Nluch shall survive such re-entry or taking of
possession, and the Company shall continue ro pay the Basic Rent and Additional Rent provided for in this
Lease until the end of this Lease Term_ whether or not the Project shall have been relet . less the Net
Proceeds . if any' . of any re!etting of the Project after deducting all of the CiWs reasonable expenses in or in
connection with such resetting, including all repossession costs, brokerage commissions, legal expenses,
expenses of employees, alteration costs and expenses of preparation for resetting . Said Net Proceeds of any
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 any restrictions against termination of
this Lease in the Indenture)_ by notice to the Company given at any time thereafter while the Company is in
default in the payment of Basic Rent or Additional Rent or in the performance of any other obligation under
this Lease, elect to terminate this Lease on a date to be specified in such notice . which date shall be not
earlier than ;0 dav- s after rc-entry under (c) above, and if all defaults shall not have then been cured. on the
date so specified this Lease shall thereupon be terminated . If in accordance with any of the foregoing
provisions of this Article the City 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 properrv and effects of both or either (forcibly if necessary) without being guilty of any manner of
trespass and without prejudice to any remedies for arrears of rent or preceding breach of covenant . The
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Citv may take whatever action at law or in equity which may appear necessary or desirable to collect rent
then due and thereafter to become due, or to enforce performance and observance of any obligation.
agreement or covenant of the Compare 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 cancellation and termination of this
Lease, for any cause, and that the Company shall continue to pay the Basic Rent and Additional Rent and
perform all other obligations provided for in this Lease. all at the time or times provided in this Lease.
provided, however. that upon payment of all Basic Rent and Additional Rent required under Article V
hereof. and upon the satisfaction and discharge of the Indenture under Section 1301 thereof the
Company's obligation under this Lease shall thereupon cease and 'enru :ate in full, except to the extent
such obligations expressly survive the termination of this Lease.

Section 12.4 .

	

Performance of the Company's Obligations by the City . If the Company- shall
fail to keep or perform any of its obligations as provided u this Lease in the making of any payment or
performance of any obligation, then the City . or the Trustee in the Cin's name . may (but shall not be
obligated so to do) upon the continuancc of such failure on the Company's part for 60 days after written
notice of such failure is given the Company b% the Citc or the Trustee. and without vvaiving or releasing the
Company from any obligation hereunder. as an additional but not exclusive remedy. make any such
payment or perform any such obligation . and all reasonable surns so paid by the City or the Trustee and ail
necessary incidental reasonable costs and expenses incurred by the City or the Trustee (including artomey s
fees and axpenses) in performing such obligations shall be deemed additional Rent and shall be paid to the
City or the Trustee on demand. and if not so paid by . the Company. the City or the Trustee shall have the
same rights and remedies provided for in Section 12.2 hereof' :n the case of .default b~ the Company n the
payment of Basic Rent .

Section 12.x .

	

Rights and Remedies Cumulative . The n_itts and remedies .reserved by the City
and the Company hereunder and those provided by layv shall 'De construed as cumulative and continuing
rights

	

No one of them snail be exhausted by. me exercise Ihcreof on one or more occasions . The City and
the Company shall each be cncitled to specific performancc and injunctive or other cquitable relief for any
breach or threatened breach of any of the provisions of this Lease. notwithstanding availability of an
adequate remedy at law, and each party hereby waives the tight to raise such defense in any proceeding in
equity . The City agrees that neither the City nor the Trustee shall enforce any right or obligation hereunder
(except for the City's or the Trustee's right to receive payments for their own account under the Indenture,
the Lease, the Economic Development Agreement or any other agreement related to the Bonds or for their
rights of indemnification) if so directed in %%yriting by the owners of 100% of the Outstanding Bonds .

Section 12.6 .

	

Waiver of Breach. No waiver of any breach of any covenant or agreement herein
contained shall operate as a waiver of any subsequent breach of the same covenant or agreement or as a
waiver of any breach of any other covenant or agreement, and in case of a breach by the Company of any
covenant. agreement or undertaking by the Company, the City may nevertheless accept from the Company
any payment or payments hereunder without in any way waiving City's right to exercise any of its rights
and remedies provided for herein with respect to any such default or defaults of the Company which were
in existence at the time such payment or payments were accepted by the City_

Section 12.7 .

	

Trustee's Exercise of the City's Remedies . Whenever any Event of Default has
occurred and is continuing. the Trustee may. but except as otherwise provided in the Indenture shall not be
obliged to . exercise any or all of the rights of the City under this .article . upon notice as required of the City
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unless the City has already oven the required notice . In addition . the Trustee shall have available to it all
of the remedies prescribed by the Indenture .

Section -1 2.3

	

Opp"~rtunity to Cure Del. flts . '%!';h regard to a. y alleged default concerning
which notice is given to the Company under the

	

of this 'c-ticl :, the City hereby grants the
Company frill authority for account of the City to pin-Corm u:y covetuan : or obligation. the nonperformance
of ".clrich is alleged in said nor-ce to -onstit ate a default. in t`e name a.;d stmd of the CIrv, with full power
to do any and :1 things and acts to the same extent that th . City could do and perform any such things any.
acts in order to _" ,"medv the default .

Section 13.1 .

	

Assignment: Sublease .

ARTICLE VIII

ASSIGNMENT AND SUBLEASE

(a)

	

Subject to Sections 10.1(c) and (d). the Comoanc shall have the rilthr to assign . transfer .
encumber or dispose of this Lease or am interest terein or part hereof `or am lawfttL purpose under the
Act. With resuem to any assimtmenr. he Compam _hail ccmniy %cith the follewmg :cndirions

(l)

	

Such assmrtment shall be ;n Arkin_ . dui, executed and acknowledged by the
assirtor and in proper orm 'cr recording:

(=)

	

Such assionmenr shall include the entire then unexpired term of this Lease : and

(=)

	

A duplicate original of such assivnment snail be delivered to the City and the
Trustee within t') days after the c. :�curicn thercot: ta_dther ,cith an assumption -rcemeai. duiv
executed and aciarowled;ed b%- the assi=ne: and in Jorocer form for recordine . by which the
assignee shall assume all of the terms. covenants and conditions of this Lease on the part of the
Company tone performed and observed .

(b)

	

The Companv shall have the right to sublet all or any part of the Project to a single entity
for any lawful purpose under the Act. No sublease of the Project shall release or discharge the Company
From its primary liability for the paNment 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
obligations under this Lease shall continue as if no such sublease had beer, made . The Company shall,
within 10 days after the delivery thereof. furnish or cause to be furnished to the City and the Trustee a true
and correct copy of each such sublease . Art, sublease may provide. at the Company's option, that the
City's consent shall not be required in respect of any further subletting thereunder if such further subletting
is for a similar purpose as the original sublease and is for a purpose pernussible under the Act.

(c)

	

Nchvithstarding the `ore.going, die right of die Company to assign or suble;~e aumv interest
in this Lease without the prior written consent of the City shall only apply to assignments made (i) to any
Person whose long-term debt . or the long term debt of any entity controlled by, under common control with
or controlling such Person has at least a rating in any of the top three long term debt rating categories by
any nationally recognized rating agency : (ii) so long as the Company shall remain secondarily liable, to any
such Person, or (iii) to an entity controlled by or under common control with or controlling the Company- .



Any assignee of all the rights of the Company shall agree to be bound by the terms of this Lease, the
Economic Development Agreement and any other documents related to the issuance of the Bonds. Upon
such assignment of all the rights of the Company and agreement by the assignee to be bound by the terms
of this Lease, the Economic Development Agreement and any other documents related to the Bonds. the
Company shall be released from and have no further obligations under this Lease, the Economic
Development Agreement or any agreement related to the issuance of the Bonds .

Section 131.

	

Assignment o£ 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 security for
payment of the principal of. interest and premium. if any. on the Bonds: and the Company hereby consents
to such pledge and assiatrment.

Section 13.3 .

	

Prohibition Against Fee Nlortgagt of Projeca. The Ca% shall not mortgage its
fee interest in the Project. but may assign its interest in and pledge an,, moneys receivable under this Lease
to the Trustee pursuant to the Indenture as security for payment of the principal of and interest on the
Bonds.

Section 13.4 .

	

Restrictions on Sale or Encumbrance of Project by City . Dunng this Lease
Term . the City agrees that . exc.-pt to secure the Bonds to be issued pursuant to the Indenture. i t will not
sell . assign. encumber . mortgage . transter or convey the Project or an% interest therein .

ARTICLE XIV

ANIENDNIENTS. CHANGES AND NIODIFICATIONS

Section 14.1 .

	

Amendments. Changes and Nlodiiications . Exc :;pr as otherwise provided in this
Lease or in the Indenture, subsequent to the issuance of Bonds and prior to the payment m hril of the Bonds
(or provision for the payment thereofhaving been made in accordance kith the provisions of the Indenture) .
this Lease may not be zffective:y ame.-ded. changed. mcdircd_ altered or terminated without the prior
written consent of the Trustee . given in accordance with the provisions of the Indenture, which consent.
however. shall not be unreasonably withheld .

(a)

	

To the Cia :

ARTICLE YV

MISCELLANEOUS PROVISIONS

Section 15.1 .

	

Notices. All notices. certificates or other communications required or desired to
be given hereunder shall be in writing and shall be deemed duly given when (i) mailed by registered or
certified mail, postage prepaid. or (ii) sent by overnight delivery or other delivery service which requires
written acknowledgment of receipt by the addressee. addressed as follows

Citv of Peculiar, Missouri
600 Schug Avenue
Peculiar. NIO 64073
ATTN: City Administrator



(b),

	

To the Ck ., mpx-v; :

With a copy to :

(c)

	

To he Trustee :

Aquil:t . inc.
10700 E. 350 ifuthway
Ravtown. Y!O 64138
.=.TTN . methAra".stror,,

Aquila, L:c .
10 West Nimh Street
Kansas Cuv. MO 64 105
ATTN : General Counsel

Commerce Bank. N.A .
9=? Walnut. 6" Floor
Kansas C'tn- . MO 5,4106
ATTN : Corporate Trust Department

All notices aiven'ov c:rtified or registered mail as aforesaid shall be deemed folk "ritien as of the
date the% are so mailed_ provided. that nonce to the Trustee shall be effective only upon receipt.
A duplicate cc ov of each notice . certificate or other communication given hereunder by either the City or
the Company to the other shall also be aiven to the Trustee

	

The Cicv, the Cemoain and the Trustee may
trom time to time designate . by notice given hereunder to the odters of such parties. such other address to
which subsequent notices . certificates or other ccmmunicstions shall be sent .

Section 15 .:.

	

City Shail Nor LnreasonaNy Withhold Consents and Approvals. Wherever in
this Lease it is provided that the City shall. mav or must give its anoroval or consent, or execute
supplemental agreements or schedules . the City shall not unreasonably . arbitrarily or unnecessarily
withhold delay or refuse to give such approvals or consents or refuse to execute such supplemental
agreements or schedules : provided, however. that nothing in this Lease shall be interpreted to affect the
Din's rights to approve or deny any additional project or matter unrelated to the Project subject to zoning,
building permit or other regulatory approvals b"; the Cite

Section 15.3 .

	

Net Lease.

	

The parties hereto agree (a) 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 payable. (c) that to the extent that the payments of Basic Rent are not sufficient to provide
the City and the Trustee with funds sufficient for the purposes aforesaid. the Companv shall be obligated to
pay. and it does hereby covenant and agree to pay_ upon demand therefor. as Additional Rent. such further
sums of money, in cash, as mav from time to time be required for such purposes, and (d) that if after the
principal of and interest on the Bonds and all costs incident to the payment of the Bonds (including the fees
and expenses of the City and the Trustee) have been paid in foil the Trustee or the City- holds unexpended
funds received in accordance with the terms hereof such unexpended funds shall. after payment 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 prooertY of and be paid over forthwith to the
Company .

Sec-iao 15.4 .

	

Limitation on Liability of City. No provision, covenant or agreement contained
in this Lease, the Incitmrare or the Bonds, or any obligation herein or therein imposed upon the City shall
constitute or give rise to or impose upon the City a pecuniary liability or a charge upon the general credit or
taxing powers ofthe City or the State of Missouri .

Section 15.5 .

	

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

Section 15.6 .

	

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

Section 15.7 .

	

Severability . If for any reason any provision of this Lease shall be determined to
be invalid or unenforceable. the validity and enforeeabilin of the other provisions hereof shall not be
affected thereby.

Section 15.3 .

	

Execution in Counterparts .

	

This Lease may be executed simultaneeusly in
several countemarts . each of which shall be deemed to be an on "_=final and all of "-which shall constitute but
one and the same instrument .



EN WITNESS WHEREOF, the parties hercu) have cause'. this Lea,-;to be executed in their
resaecive names by their duly authorized sim:atories . all as of he date first above written.

.ATTEST:

Cin Clerk

STATE OF MISSOURI

	

)
SS .

COCNTY OF

	

i

My Appointment Expires :

ACYNOWLEDCMENT

CITY O PECULIAR, i`aIISS,:.URI

Bv:
Ma ":or

BE IT REME'ABERED that on this

	

day of

	

2004. before me. the
undersigned, a notary public in and for said county and state . came

	

Mayor of the
CITY OF PECULIAR. MISSOURI, 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 personally known to me to be the same persons who executed, as such officers, the
.vithin instnrment on behalf of said City . and such _persons duly acknowledged the : ecation of the same to
be the act and deed of said City .

IN WITNESS WHEREOF_ I have hereunto set my hand and affixed my official seal, the day and
year last above written .

Votary Public

AQUILA, INC.



STATE OF tiIISSOLRI

	

)
SS .

COUNTY OF

	

)

Bv: _
Name:
Title :

ACKNOWLEDGMENT

BE IT REMEMBERED. that on this

	

da% of

	

?00-t_ before me the
undersigned. a Notan Public in and for the Counry had State aforesaid . came

of AQUILA. INC ., a Delaware ..:orporation . who is personally knoxwn to me to
be such oiicer_ and who is personaih `v-town to me to be the same person who executed . s such officer .
the within instrument on behalf of said corporation. and such oi:icer duh nc:mowledged he execution of
the same to be the act and decd of said corporation .

IN WITNESS WHEREOF . ! have hereunto set ms hand and affixed mx official seai . the day and
Bear last abode,,mrten

My Appointment Expires :

Notar: Public



a . South Har; " r Peaking 7

B . Peculiar =d~ kV Substation

EXHIBIT

PROT ::CT SITE

The Project consists of el ",ctricitv =eneratice ",_ transmission and distribtrt:on facilities described below .

The South Harper electric "peaking" facility will comprise the three gas-tired turbine units and Essociated
transformers and break ; rs . Continuous emissions motuterl:-_: quioment %.kill be integatcd into each Cufbinc unit .
and natural gas fuel will be supplied through on-site infra . rucrure and a connecting interstate pip-lute svstean .
The power generation facility will be capable of producing : 14 NPNs of electric

	

peaking'power . a t 61;'69 1111
substation will be located adjacent to the peaking facility- for transmission purposes .

The Peculiar 34=/161 ;V ,ransmissicn subsmt:cn . ,chich ",ciil be located tire tniies nor-,h of -Le Soudt
Hamer peakine faciiir. - . will comprise a =~L:il,oi ;\V transformer. breakers . and associated electrical
transmission equipment . The substacon will provide :he interconnection betyyeen he esistimz 1 4 5 ;:V
system and a 161 kV system .

In connection with the ownership of the Protect . the Can -,rill own (a) the real estate comprising the Project
Site and all buiidin!zs, stracruros . improvements and ii\-tures attached thereto . (b) all additions .
modifications and improvements made to the real prooem described in clause (a) above or otherwise
resulting from_ or acquired in connection ",cirh . the consu-ucting . equipping or improving of the Project . Co

the extent financed by Bond prece.ds . (c) the Prefect Equipment . and (d) all replacements and substitutions
related to the Proiccr Equipment and -t11 additional cerscnai proeerty acquired :n conntec :ion ,%ith the
constructing or equipcing of he Project . to the extent Snanrad be Bond proceeds .



EXHIBIT B

[FOR:-YI OF REQUISITION CERTIFICATE]

REQUISITION CERTIFICATE

AQUILA, NC.

Bv :
Name-
Title :

Requisition No .
Date :

TO:

	

COMMERCE BANK. N.A . . AS TRUSTEE UNDER A TRUST INDENTURE DATED AS OF
DECEMBER _ 2004 BE1NVEEN THE CITY

OF PECULIAR -MISSOURI. AND
CO'MINIERCE BANK N.A . . AS TRUSTEE, AND LEASE AGREEMENT DATED AS OF
DECEMBER-. 2004. B£T1VEEN THE CITY" OF PECULIAR MISSOURI. AND AQUILA .
1`+C .

The undersigned hereby requests that a total of 3

	

_be paid _=or Project Costs ;as
defined in said Trust Indenture) in such amounts . to such pa%ecs and. for such purposes as set forth on
Schedule I and Schedule 2 attached hereto

I hereby state and cerritj that : (i) the amounts tequesied are or were neccssar

	

and appropriate in
connection %xith the purchase. ccnstntction . installation and :quipping of the Project (as defined in the Trust
Indenture) . have been properiv incurred and are a proper charge against the Construction Fund, and have
been paid b1 the Compam- or are justly due to the persons ,ahosc names and addresses are stated on
Schedule 1 . and have not been the basis of am " previous requisition `rem the Construction Fund and (it) as
of this date . dxcepr for the amounts referred to above . there arc no . to the best of rnv IcnoNciedge .
outstanding disputed statements For which pa%ment is requested for labor . wages. materials_ suppiies Vor
scrjicos m connection rcirh the purchase . , cnstnicticn . mstailaucn and : quiopuu~ of the Project tehich_ if
unpaid . might become the basis of a vendors' . mechanics' . laborers' or matenatmen's smtutor. or similar
lien upon the Project or any part thereof.



SCHEDULE I '1'O REQUISITION CERTIFICATE

Amount

	

Pacee and Addr-	Description	Arnount



SCHEDULE 2 TO REQUISITION CERTIFICATE

ADDITIONAL PROJECT EQUIPMENT

Item
IDescri non

	

Serial or Identification Number


