


POWER GENERATION 
OPTION TO LEASE 

[bookmark: _Hlk24379156]This POWER GENERATION OPTION TO LEASE (this “Agreement”) is made, dated and effective as of the Effective Date (defined below), by and between Landowner (defined below) and UET Ventures, LLC, a North Dakota limited liability company (“Lessee”) (Landowner and Lessee are sometimes referred to herein individually as a “Party” and collectively as the “Parties”).

Basic Provisions.  The following terms used in this Agreement have the meanings set forth below:
	1.1
	“Landowner”
	Independence Power and Light Company

	1.2
	“Property”
	The real property consisting of 100 acres located in Jackson County, Missouri, which is described in Exhibit A attached hereto and incorporated herein by this reference, together with all rights, privileges and appurtenances pertaining to such real property, including, without limitation, all right, title and interest of Landowner in and to water rights, rights-of-way, easements and appurtenances. 

Exhibit B attached hereto shall include any portion of the property contained in Exhibit A that is restricted from consideration under the proposed lease

	1.3
	“Effective Date”
	September 16, 2024

	1.4
	“Term”
	The term of this Agreement commencing on the Effective Date and expiring on the expiration of the Operations Period or the earlier termination of this Agreement, consisting of the Feasibility Period, the Option Period, and the Operations Period.

	1.5
	“Feasibility Period”
	The period commencing on the Effective Date and expiring on the date that is one hundred twenty (120) days after the Effective Date.

	1.6
	“First Option Period”
	The period commencing upon the expiration of the Feasibility Period and expiring on the date that is twelve (12) months thereafter (as may be extended by two (2) additional twelve (12) month periods pursuant to Section 2.1 below (each, an “Extended Option Period”)).

	1.7
	“Option Period Payments”
	Lessee shall pay Landowner each Option Period Payment when due in the amount provided in Exhibit C. Lessee shall pay to Landowner the first Option Period Payment on or prior to the expiration of the Feasibility Period and each subsequent Option Period Payment on or prior to the commencement of each Extended Option Period unless this Agreement is earlier terminated as provided herein. 

	1.8
	“Improvements”
	All facilities, structures, equipment, machinery, materials and property of every kind and character that is constructed, installed, and/or placed on, above, or under the Property by or on behalf of Lessee in connection with a Project, including Power Generation Facilities and ancillary support facilities.


	1.9
	“Project(s)”
	A large integrated energy project that may be developed and constructed by Lessee on the Property and/or on other adjacent or nearby property. The Project may include any and all Improvements, including Power Generation and Electrical Transmission Facilities, that are developed, constructed and/or operated on the Property and/or on other property to generate and deliver electrical power to purchasers of such power.


	1.10
	“Power Generation Facilities”
	All facilities, structures, equipment, machinery, materials and property of every kind and character, including, without limitation, multiple Power Generation Facilities, that are constructed, installed, and/or placed on, above, or under the Property by or on behalf of Lessee in connection with a Project, individual generation units, cooling systems, heat recovery steam generators and related facilities necessary for power generation systems installed in connection with the foregoing power generation facilities, existing and/or future technologies used or useful in connection with the generation of electricity and associated support structures, interconnection facilities for delivery to a utility grid or other system (including transformers and overhead electrical transmission lines), substation buildings or switching stations containing equipment used for purposes of adjusting voltage of electricity received from the collection lines, energy collection facilities, braces, wiring, plumbing, and related equipment, as well as facilities for  including operations and maintenance building(s), together with all related utilities supporting same.


	1.11
	Option to Purchase
	For the term of this Agreement, the Landowner shall have the right, but not the obligation to purchase energy and capacity to be produced from the Generation Facilities via a power purchase agreement mutually acceptable to the Landowner and Lessee.



Grant of Option.
Grant of Option; Feasibility Period; Option Period. For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by Landowner, Landowner hereby grants to Lessee an exclusive option to lease a portion of the Property, exercisable during the Option Period (as defined below) (the “Option Period”).  During the Feasibility Period and Option Period, Landowner shall permit Lessee to enter upon the Property to inspect the feasibility of the Property for the purpose of evaluating the site for future power generation construction and operations, which may include but not be limited to environmental surveys and inspections more fully described in Section 2.2 of this Agreement. Prior to the expiration of the First Option Period, Lessee may extend the term of the First Option Period for two (2) additional twelve (12) month Extended Option Periods by paying to Landowner the applicable Option Period Payment prior to the expiration of the First Option Period or the then-current Extended Option Period, as applicable. The First Option Period and each Extended Option Period shall collectively be known as the “Option Period.”
[bookmark: _Hlk176269768]Lessee's Rights During Feasibility and Option Period.  During the Feasibility Period and the Option Period, Lessee shall not hold any leasehold interest in the Property or be deemed to be a lessee of the Property, but Lessee, through its employees and agents, shall have the right to enter the Property (but not the right to occupy or possess the Property) to investigate and determine the feasibility of obtaining entitlements, utility meters, interconnection points, and other agreements for Lessee’s proposed Power Generation Operations.  Within five (5) days following the Effective Date, or as soon as commercially reasonable thereafter, Landowner shall make available to Lessee copies of all environmental, geotechnical and other site assessments, surveys, plans, permits and entitlements, and other such records of Landowner which relate to the Property and to the extent reasonably requested by Lessee, including all of Landowner’s books and records, preliminary title reports, title policies and leases or use agreements (including oil and gas, wind, farming, ranching, and hunting), service contracts, and biological studies.  During the duration of this Agreement, Lessee shall be permitted to inspect the Property and take such measurements, recordings and photographs, and conduct such surveys and environmental, engineering, mechanical, structural, biological, cultural, geotechnical, archaeological and other similar tests and studies, all as Lessee shall reasonably require, to assess the suitability of the Property for the Power Generation Operations.  Such investigation may include review of permits, reports and other documentation maintained by Landowner with respect to the Property, interviews of employees or other representatives of Landowner, and environmental and safety review and assessment of the Property, including sampling of soil, groundwater and other materials as reasonably necessary to assess the presence of hazardous substances. During the duration of this Agreement, Lessee shall have the right to have an electric meter and meteorological weather measurement and monitoring equipment installed on the Property if reasonably necessary for Lessee’s investigation pursuant to this Section 2.2. In addition, Lessee shall be permitted to perform pre-construction site preparation during the Option Period in consultation with and after consent of the Landlord, which shall not be unreasonably withheld, including the relocation of existing facilities to a location mutually acceptable to the Landowner and Lessee, and the temporary storage of materials and equipment on the Property that do not materially interfere with Landowner’s operations on the Property as existing on the Effective Date. Lessee shall have the right to contact governmental and regulatory entities in connection with Lessee’s due diligence and development activities, and to apply to such governmental and regulatory entities for all permits and approvals necessary or appropriate to construct and operate the Improvements.  Landowner shall assist and fully cooperate with Lessee in complying with or obtaining any land use permits and approvals, federal and state tax-incentive or tax-abatement program approvals, building permits, environmental impact reviews or any other approvals required or deemed desirable by Lessee in connection with the development, financing, construction, installation, replacement, relocation, maintenance, operation or removal of Improvements, including, within five (5) business days after request therefore from Lessee, execution of applications for such approvals and delivery of information and documentation related thereto, and execution, if required, of any orders or conditions of approval;  provided that Lessee carries out the activities set forth in this Section 2.2 in accordance with all applicable laws, rules, codes, and ordinances and in such a manner as will not unreasonably interfere with Landowner’s operation or maintenance of the Property during the Option Period.  Notwithstanding the foregoing, the Lessee agrees and acknowledges that the Landowner does not guarantee that any such permits and approvals will be considered or approved by the governing body with jurisdiction over the permit or approval. Lessee shall reimburse Landowner for its reasonable and actual out-of-pocket expenses directly incurred in connection with such cooperation, to the extent Lessee has approved such expenses in advance. To the extent permitted by law, Lessee shall indemnify, defend and hold Landowner harmless from any and all losses, damages, claims, expenses and other liabilities, including reasonable attorneys’ fees, that result from the acts or omissions of Lessee or its agents in performing any inspection and/or testing activity on or about the Property; provided, this indemnity shall not apply to conditions existing at the Property that are merely discovered by Lessee or to the extent caused by or arising out of any act or omission of Landowner, its employees, representatives or agents.  Further, Lessee shall promptly pay all costs, fees and expenses incurred as a result of or associated with such inspection work done or caused to be done by it on the Property as permitted by this Section 2.2 and shall keep the Property free from any and all mechanics or similar liens or charges resulting from such inspection work.
Feasibility Period Payment; Option Period Payments.  Subject to Section 2.5 below, in order to keep this Agreement in effect during the Feasibility Period and the Option Period, Lessee shall pay the Feasibility Period Payment and Option Period Payments, as applicable, as set forth in Exhibit C of this Agreement.  The Feasibility Period Payment and the Option Period Payments shall be non-refundable once paid to Landowner; provided, however, Lessee shall set off the Option Period Payment made immediately prior to exercising the Option (prorated per day of the First Option Period or the then-current Extended Option Period, as applicable, prior to delivery by Lessee to Landowner of the Exercise Option), against Operations Period Rent.  If the Agreement is terminated, Lessee shall have no further obligation to pay any Option Period Payment that has a due date that is on or following the date of such termination.
Exercise of Option.  Lessee shall exercise the Option to Purchase, if at all, by written notice (the “Exercise Notice”) delivered to Landowner prior to the end of the Option Period. If the Option is exercised as to a portion of the Property, Lessee shall specify which portion of the Property Lessee is exercising the Option for (“Leased Property” and the remainder of the Property, the “Remainder Property”) and the Parties shall replace the legal description in Exhibit A with the legal description of the Leased Property and the Leased Property shall become the Property for purposes of this Agreement.  Upon request of Lessee at the time of delivery of the Exercise Notice, the Parties shall, for no additional consideration, begin negotiations to enter into a new Power Generation Operations option to lease and lease agreement for the Remainder Property (“New Agreement”) containing the same terms and conditions as this Agreement (except for any requirements that have been fulfilled by Lessee or any other person or entity prior to the execution of the New Agreement, and except for any modifications that may be required to ensure that each Party’s combined obligations under the New Agreement do not exceed such Party’s obligations under this Agreement or any modifications agreed to by both Parties), including the Term. The Parties both agree and understand that approval of this Option to Lease does not approve and future option to lease or lease agreement. The New Agreement shall enjoy the same priority as this Agreement over any lien, encumbrance or other interest against the Remainder Property.  Further, the New Agreement shall provide that default under this Agreement, or the New Agreement shall not cause a cross default of the other agreement. In the event Lessee fails to properly deliver the Exercise Notice prior to the end of the Option Period, this Agreement shall automatically terminate and the Parties shall have no further obligation to each other except as otherwise expressly provided herein; provided, however, that if Lessee fails to make an Option Period Payment to extend the Option Period, this Agreement will only terminate in accordance with Section 2.5, including any notice and cure rights contained therein.  
Cure Rights.  Notwithstanding anything to the contrary contained herein, if Lessee fails to make any Feasibility Period Payment or Option Period Payment within the time period set forth herein and does not cure such failure within the cure period set forth below in this Section, and provided that Lessee’s failure to make such Feasibility Period Payment or Option Period Payment was not subsequent to, or the result of, a default or breach of this Agreement by Landowner, then the Option shall terminate and Lessee shall have no obligation to make the Option Period Payment then due, or any further payments pursuant to this Agreement (including any further Option Period Payments otherwise provided for in Section 2.3 above).  It is the intent of Landowner and Lessee to avoid an inadvertent expiration of the Option Period.  As a result and notwithstanding anything to the contrary contained in this Agreement, if Lessee fails to (a) timely make any Feasibility Period Payment or Option Period Payment as set forth in Section 2.3 above, (b) exercise any option to extend the Option Period as set forth in Section 2.1 above, or (c) exercise the Option prior to the expiration of the Option Period as set forth in Section 2.4 above, then the Option Period shall not terminate, but shall continue in full force and effect until fifteen (15) days after Landowner gives Lessee written notice that the Option Period will terminate unless such Feasibility Period Payment or Option Period Payment is made, the Option Period is extended by Lessee, or Lessee exercises the Option, as applicable, Lessee shall have such fifteen (15) day period to make such Feasibility Period Payment or Option Period Payment, extend the Option Period or to exercise the Option, as applicable; if Lessee does not perform such duty, as applicable the Option Period shall terminate.  If Lessee exercises an extension option during such fifteen (15) day period, then the extension of the Option Period shall be retroactive to the date the Option Period would have expired without such exercise.
Indemnity.  To the extent permitted by law, Landowner will indemnify, defend and hold harmless Lessee from and against any losses, damages, expenses, claims and liability (including reasonable attorney’s fees) for physical damage to property (including, without limitation, Lessee’s roads) and for physical injuries or death to persons caused by the negligent or intentional acts or omissions of Landowner or any of its employees, agents, contractors and guests (collectively “Landowner Parties”) except to the extent caused by or arising out of the negligent or intentional acts or omissions of any Lessee Parties. The Parties agree this indemnity shall survive the termination or earlier expiration of this Agreement. The Parties agree that any and all indemnity obligations imposed upon the Landowner within this Agreement are agreed to only to the extent permitted by law. 
Lease Agreement and Confirmation; Location of Improvements; Separate Leases.  
Form of Lease.  This Agreement is a binding option agreement between the Landowner and Lessee and does not constitute a Lease Agreement.  During the Feasibility Period, the Landowner shall negotiate in good faith the terms of a Lease Agreement mutually acceptable to the Lessee. The Landowner will submit the proposed Lease Agreement to the Landowner’s governing body prior to the end of the Feasibility Period, or as soon thereafter as the Landowner’s governing body’s meeting schedule allows. Landowner acknowledges that Lessee will commit substantial resources to advance the proposed Generation Facilities.  If, prior to the end of the Feasibility Period, or as soon thereafter as the Landowner’s governing body’s meeting schedule allows, Landlord fails to obtain approval to execute the Lease Agreement upon Exercise Notice, Lessee shall be entitled to recover its Feasibility Payment.
Lease and Confirmation.  If Lessee delivers the Exercise Notice to Landowner prior to the end of the Option Period, then immediately upon such delivery, Landlord shall provide a fully executed Lease Agreement within thirty (30) calendar days, if approved by Landlord’s governing body.   The Property that will not be included in the Lease Agreement and reserved to Landowner and not subject to this Agreement or the Lease Agreement, if any, described as the “Reserved Acreage” shall be listed on Exhibit B attached hereto and incorporated herein by this reference (“Reserved Acreage”).  Prior to the end of the Feasibility Period, Landowner will provide any amendments to Exhibit B.
[bookmark: _DV_M82]Division Into Separate Leases.  Lessee may use the Property for a Project or Lessee may divide the Property between two or more separate Projects. If Lessee elects to so divide the Property into two or more Projects, then Landowner shall, within thirty (30) days after written request from Lessee, and without demanding any additional consideration, bifurcate this Agreement by entering into and delivering to Lessee two or more stand-alone new leases (which shall supersede and replace this Agreement) that provide Lessee with separate leasehold estates in different portions of the Property, as designated by Lessee.  Each new lease shall: (a) specify the portion(s) of the Property to be covered thereby; (b) contain the same terms and conditions as this Agreement, including the per acre Option Period Payments and per acre Operations Period Rent (except for any requirements that have been fulfilled by Lessee or any other person or entity prior to the execution of such new lease, and except for any modifications that may be required to ensure that each Party’s combined obligations under such new leases do not exceed such Party’s obligations under this Agreement and except for any modifications that are agreed to by both Parties); (c) be for a term equal to the remaining Term; (d) contain a grant of access, transmission, communications and other easements for the benefit of the bifurcated leasehold estates, covering such portion or portions of the Property as Lessee may designate; and (e) enjoy the same priority as this Agreement over any lien, encumbrance or other interest against the Property.  Further, each new lease shall provide that default under such new lease shall not cause a cross default of the other new lease. 
Parties in Possession. The Parties acknowledge and agree that Landowner has entered into the agreements on a portion of the Property not designated Reserved Acreage and listed on Exhibit B.  To the best of Landowner’s knowledge, the Landowner represents and warrants to Lessee that the Prior Agreements will not interfere with Lessee’s rights hereunder. Landowner represents and warrants to Lessee that all rights of the counterparties to the Prior Agreements in the Property will expire or be terminated on or before the fifth (5th) business day after the Exercise Notice is delivered or prior to the date Lessee notifies the Landowner that construction activities will commence, whichever is later. Landowner agrees not to extend or replace the Prior Agreements unless such Agreements are terminable by Landowner on thirty (30) days’ prior written notice.  Landowner shall deliver possession of the Property to Lessee on the Construction Commencement Date free and clear of all tenants, occupants, or parties in possession. 
Payments.  Lessee will pay Landowner the amounts provided for in Exhibit C.  Notwithstanding the deadlines set forth below for payment of the any Feasibility Period Payment or Option Period Payments, Lessee shall not be required to make any payment under this Agreement until such time as Landowner has returned to Lessee a completed and executed Internal Revenue Service Form W-9, a payment instruction form signed by each person or entity holding record or equitable title to the Property, documentation evidencing signing authority reasonably satisfactory to Lessee if applicable, and any other documentation reasonably requested by Lessee.
Lessee’s Representations, Warranties and Covenants.  Lessee hereby represents, warrants, covenants and acknowledges to Landowner as follows:
Insurance.  Lessee shall, at its expense, maintain a commercial general liability insurance policy insuring Lessee and Landowner against loss or liability caused by Lessee’s occupation and use of the Property under this Agreement, in an amount not less than One Million Dollars ($1,000,000) per occurrence and not less than Two Million Dollars ($2,000,000) in the annual aggregate, which has a commercially reasonable deductible. Limits can be achieved through a combination of primary and excess limits and Lessee shall have the right to use a program of self-insurance to meet these requirements.  Such insurance shall provide that such insurance may not be canceled or terminated in any manner upon less than ten (10) days’ written notice to Landowner. Certificates of such insurance evidencing the coverage required by this Agreement shall be provided to Landowner at Landowner’s reasonable request.  
[bookmark: _Hlk53767934]Indemnity.  Lessee will indemnify, defend and hold harmless Landowner from and against any losses, damages, expenses, claims and liability (including reasonable attorney’s fees) for physical damage to property and for physical injuries or death to persons  caused by the negligent or intentional acts or omissions of Lessee or any of its employees, agents or contractors (collectively “Lessee Parties”) in its occupancy, operation or use of the Property (including the Easements), except to the extent caused by or arising out of the negligent or intentional acts or omissions of any Landowner Parties (defined below).  The reference to property damage in the preceding sentence does not include any damages to crops, or any losses of rent, business opportunities, profits and the like that result from Landowner’s loss of use of any portions of the Property occupied by, or otherwise attributable to the installation of, Improvements pursuant to this Agreement.  The Parties agree this indemnity shall survive the termination or earlier expiration of this Agreement. 
Requirement of Governmental Agencies.  Lessee, at its expense, shall comply with laws, ordinances, statutes, orders and regulations of any governmental agency applicable to the Project.  In its sole discretion and through appropriate legal proceedings brought (1) in the name of Lessee or (2) in the names of both Lessee and Landowner if appropriate or required and with at least five (5) business days’ notice to the Landowner, Lessee shall have the right to contest the validity or applicability to the Property or Project of any law, ordinance, statute, order, regulation, property assessment or the like now or hereafter made or issued by any federal, state, county, local or other governmental agency or entity.  Landowner shall cooperate in every reasonable way in such contest, provided Lessee reimburses Landowner for its reasonable and actual out-of-pocket expense incurred in connection with such cooperation.  Any such contest or proceeding, including any maintained in the name of Landowner, shall be controlled and directed by Lessee, but Lessee shall observe and comply during the contest with the contested law, ordinance, statute, order, regulation or property assessment.
Compliance With Law.  Lessee, at its expense, shall comply with laws, ordinances, statutes, orders and regulations of any governmental agency applicable to the Project.
Lessee’s Right to Terminate.  At any time during the Term, subject to Section 14, but notwithstanding any other provision of this Agreement, Lessee shall have the right to terminate this Agreement, and Assignees shall have the right to terminate their respective interests in or under this Agreement, as to all or any part of the Property at any time, for any reason whatsoever and without penalty effective upon thirty (30) days’ prior written notice to Landowner (“Option Termination Date”). Lessee shall promptly thereafter execute and deliver to Landowner, or record in the real property records of Jackson County, Missouri, a release with respect to the part of the Property Lessee is terminating. The Parties hereby agree to enter into negotiations to amend Exhibit A to this Agreement as and if necessary, to modify the legal description of the Property following Lessee’s partial termination. Lessee shall not be entitled to any refund of any payment, fees  already paid or due and payable hereunder on or prior to the Option Termination Date. If such termination is as to only part of the Property, this Agreement shall remain in effect as to the remainder of the Property. The Feasibility Period Payment and Option Period Payments, as applicable, shall not be adjusted after any partial termination of this Agreement.
Landowner’s Representations, Warranties and Covenants.  Landowner hereby represents, warrants and covenants to Lessee as follows:
Landowner’s Authority.  Except for interests arising under the Prior Agreements, Landowner has sole and exclusive possession of the Property, and has the unrestricted right and authority to execute this Agreement and to grant to Lessee the rights granted hereunder, subject only to any Permitted Liens (defined below).  No rights to use the Property for Power Generation Operations have been granted to or are held by any party other than Lessee.  Each person signing this Agreement on behalf of Landowner is authorized to do so.  When signed by Landowner, this Agreement constitutes a valid and binding agreement enforceable against Landowner in accordance with its terms.
No Interference.  Landowner shall not, nor shall Landowner grant any rights hereafter to any person or entity, whether located on the Property or elsewhere, in the future, which impede or interfere with: (i) the siting, permitting, construction, installation, maintenance, operation, replacement, or removal of Improvements, located on the Property; (ii) access over the Property to the Improvements; (iii) the undertaking of any other activities of Lessee permitted under this Agreement; (iv) the transmission of electric, electromagnetic or other forms of energy to or from the Property.  In no event during the Term shall Landowner construct, build or locate or allow others to construct, build or locate any Power Generation Operations Energy Facilities or similar project on the Property. Lessee shall have the right to (1) remove any structures and improvements on the Property that could adversely impact the Power Generation Operations, and (2) remove, trim, prune or otherwise control the growth of any tree or other vegetation on the Property that could adversely impact the Power Generation Operations.
Water for Project; Cooperation and Reimbursement of Costs.  During the Term, Landowner shall work in good faith to make available to Lessee, to the extent available to Landowner in excess of Landowner’s own needs and to the extent allowed under applicable law and permits, water in such quantities as may be needed and available for sanitary and drinking purposes, as well as operational purposes during the Operations Period.  Landowner shall cooperate with Lessee to study the availability of water on or to the Property and to assist in obtaining water rights or a contract for the delivery of water to the Property for use by Lessee in its Power Generation Operations, but Landowner shall have no obligation to incur any out-of-pocket cost in connection with such study or assistance.  Lessee shall pay all administrative, operation and utility costs incurred by Lessee or Landowner in connection with obtaining water for Lessee’s Power Generation Operations, and, to the extent Landowner incurs any out-of-pocket costs in connection with obtaining water for Lessee’s Power Generation Operations, Lessee shall promptly reimburse Landowner for such costs. In the event Lessee obtains any water rights in conjunction with any well drilled on the Property, Lessee shall convey all such water rights to Landowner upon termination of this Agreement.
Warranty of Title to Property; Title Insurance.  Landowner hereby warrants with respect to the Property (and any Easement areas) that (a) Landowner has good, indefeasible and insurable fee simple title, and (b) the leasehold estate created hereby with respect to the Property is free from encumbrances done, made, or suffered by Landowner, or any person claiming under Landowner, except for such encumbrances that are of record (“Permitted Liens”).  Lessee may obtain a current preliminary title report or leasehold title insurance for the Property at its expense showing all liens and other exceptions to title to the Property. Landowner shall cooperate with Lessee and the title insurance company (“Title Company”), if any, selected by Lessee to issue title insurance insuring (a) Lessee’s leasehold and easement interests in the Property, and/or (b) any mortgage encumbering such leasehold and easement interest and shall promptly (1) take such actions with respect to Prior Agreements as may be required pursuant to Section 4.5, and (2) execute and deliver such title affidavits and such other documents otherwise required by the Title Company.
Requirements of Governmental Agencies.  Landowner shall be obligated to perform the obligations identified in Section 2.2 of the Agreement.  
Indemnity.  To the extent permitted by law, Landowner will indemnify, defend and hold harmless Lessee in accordance with Section 2.6 of this Agreement.
Hazardous Materials. Landowner represents and warrants that, to the best of Landowner’s knowledge: (i) the Property is in compliance with all federal, state or local law, ordinances or regulations relating to the generation manufacture, production, use, storage, release or threatened release, discharge, disposal, transportation or presence of any substance, material or waste which is now or hereafter classified as hazardous or toxic, or which is regulated under current or future federal, state or local laws or regulations, on or under the Property  (ii) there are no such hazardous or toxic substances, materials or waste in, on, or under the Property.  To the extent permitted by law, no liability shall arise in Lessee from the mere discovery of facts or conditions existing or pertaining to the Property including, without limitation, facts or conditions existing or pertaining to the Property on or prior to the Effective Date.  Landowner shall not violate, and to the extent permitted by law, shall indemnify, defend, and hold Lessee harmless for, from and against any claims, costs, damages, fees or penalties arising from a violation (past, present or future) by Landowner or Landowner Parties of all federal, state or local law, ordinances or regulations relating to the generation manufacture, production, use, storage, release or threatened release, discharge, disposal, transportation or presence of any substance, material or waste which is now or hereafter classified as hazardous or toxic, or which is regulated under current or future federal, state or local laws or regulations, on or under the Property except for a violation that is covered by Lessee’s indemnity under Section 2.2.  The Parties agree this indemnity shall survive the expiration or earlier termination of this Agreement. The Parties agree that any and all indemnity obligations imposed upon the Landowner within this Agreement are agreed to only to the extent permitted by law.
No Litigation.  No litigation is pending, and, to Landowner’s knowledge, no actions, claims or other legal or administrative proceedings are pending, threatened or anticipated with respect to, or that could affect, the Property, this Agreement or Lessee’s rights hereunder.
Assignment.
Assignees of Lessee and Tenants.  Subject to Section 3.2 above, Lessee and any Assignee (as defined below) shall have the right, provided that Landowner consents, which shall not be unreasonably withheld, to do any of the following, conditionally or unconditionally, with respect to all or any portion of the Property: assign this Agreement or any right or interest in this Agreement, or any or all right or interest of Lessee in the Property or in any or all of the Improvements that Lessee or any other party may now or hereafter install on the Property to one or more Assignees.  An “Assignee” is any of the following: (i) any one or more parties involved in financing or refinancing of any Improvements, including, without limitation, any lender to or investor in Lessee or in any Power Generation Operations Facilities; (ii) a corporation, limited liability company, partnership or other entity now existing or hereafter organized in which Lessee, or any affiliate, owns (directly or indirectly). Lessee and any Assignee shall provide Landowner thirty (30) days’ notice for consideration of consent to assignment or lease of this Agreement.. 
Assignee Obligations.  No Assignee that does not directly hold an interest in this Agreement, and no Assignee that holds an interest in or lien on or security interest in this Agreement for security purposes, shall have any obligation or liability under this Agreement prior to the time that such Assignee directly holds an interest in this Agreement or, in the case of an interest, lien or security interest for security purposes, the holder thereof succeeds to absolute title to such interest, in this Agreement. Any such Assignee shall be liable to perform obligations under this Agreement only for and during the period such Assignee directly holds such interest or absolute title. 
Default and Remedies. 
Default. Subject to any applicable notice and cure rights set forth in this Agreement, the occurrence of any of the following events shall constitute a default under of this Agreement:
Either Landowner or Lessee breaches or fails to perform as required by any representation, warranty, covenant, term or condition of this Agreement, not including any obligation to make any payment hereunder (“Non-Monetary Default”); or
Lessee fails to make any payments required by this Agreement when due (“Lessee Monetary Default”).
Lessee Default.  Landowner shall have the right to terminate this Agreement if (i) a Lessee Monetary Default shall have occurred and remains uncured, (ii) Landowner notifies Lessee in writing of the Lessee Monetary Default, which notice sets forth in reasonable detail the facts pertaining to the Lessee Monetary Default and specifies the method of cure, and (iii) the Lessee Monetary Default shall not have been remedied within thirty (30) days after receipt of the written notice. If (i) a Non-Monetary Default has occurred due to a breach or failure to perform by Lessee and such Non-Monetary Default remains uncured, (ii) Landowner notifies Lessee in writing of the Non-Monetary Default, which notice sets forth in reasonable detail the facts pertaining to the Non-Monetary Default and specifies the method of cure, and (iii) the Non-Monetary Default shall not have been remedied within thirty (30) days after receipt of the written notice, or, if the cure will take longer than thirty (30) days, Lessee has not begun diligently undertaking the cure within thirty (30) days and thereafter diligently prosecuting the cure to completion, provided, however, such extended cure period shall not exceed ninety (90) days, then Landowner reserves all rights and remedies available under this Agreement and/or under applicable law or in equity.
Landowner Default. Lessee shall have the right to terminate this Agreement if (i) a Non-Monetary Default has occurred due to a breach or failure to perform by Landowner and such Non-Monetary Default remains uncured, (ii) Lessee notifies Landowner in writing of the Non-Monetary Default, which notice sets forth in reasonable detail the facts pertaining to the Non-Monetary Default and specifies the method of cure, and (iii) the Non-Monetary Default shall not have been remedied within ninety (90) days after receipt of the written notice, or, if the cure will take longer than ninety (90) days, Landowner has not begun diligently undertaking the cure within the relevant time period and thereafter diligently prosecuting the cure to completion; provided, however, such extended cure period shall not exceed one hundred eighty (180) days. If this Agreement is terminated by Lessee pursuant to this Section 8.3 prior to the Operations Period, then Landowner shall immediately pay to Lessee (A) the aggregate amount of the Feasibility Period Payment and the Option Period Payments previously paid to Landowner and (B) any of the reasonable costs and expenses actually incurred by Lessee in investigating the Property during the Option Period. Subject to the other terms and conditions of this Agreement, Lessee shall have all rights and remedies available at law and in equity for any Non-Monetary Default by Landowner. Landowner further acknowledges and agrees that should Landowner breach any of its obligations hereunder or otherwise fail to permit Lessee to exercise any of the rights and privileges granted herein, Lessee shall have the right to seek specific enforcement of this Agreement. 
Notices.  All notices or other communications required or permitted by this Agreement, including payments to Landowner, shall be in writing and shall be deemed given when personally delivered, or in lieu of such personal service, five (5) days after deposit in the United States mail, first class, postage prepaid, certified, or the next business day if sent by reputable overnight courier, provided receipt is obtained and charges prepaid by the delivering Party.  Any notice shall be addressed as follows:
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	If to Landowner:
City of Independence
Independence Power and Light
17221 E 23rd Street
Independence, MO 64057


For Electronic Funds:
Information to be provided to Lessee separately.

	If to Lessee:

UET Ventures, LLC





	
	



Any Party may change its address for purposes of this paragraph by giving written notice of such change to the other Parties in the manner provided in this paragraph.

Furthermore, by providing appropriate account information above, Landowner consents to Lessee making any and all necessary payments due under this Agreement by electronic payment.  All amounts paid into the account listed above shall be deemed received by Landowner upon the execution of the electronic payment by Lessee.

Entire Agreement; Amendments.  This Agreement constitutes the entire agreement between Landowner and Lessee respecting its subject matter.  Any agreement, understanding or representation respecting the Property, this Agreement, or any other matter referenced herein not expressly set forth in this Agreement, or in a subsequent writing signed by both Parties, is null and void.  This Agreement shall not be modified or amended except in a writing signed by both Parties.  No purported modifications or amendments, including, without limitation, any oral agreement (even if supported by new consideration), course of conduct or absence of a response to a unilateral communication, shall be binding on either Party.
Legal Matters.
0. This Agreement shall be governed by and interpreted in accordance with the laws of the State of Missouri without regard to the choice of law principles of the State of Missouri or any other state. 
The Parties agree to first attempt to settle any dispute or claim of whatever nature arising out of or in connection with this Agreement by good-faith negotiation.
 The Parties irrevocably and unconditionally agree that they will not commence any action, litigation, or proceeding of any kind or description, whether in law or equity, whether in contract or tort or otherwise, in any way relating to this Agreement in any forum other than the Courts of the State of Missouri in St. Louis County, Missouri. By execution of this agreement, the Parties consent to the jurisdiction of those courts. The Parties irrevocably waive any objection, including any objection to the laying of venue based on the grounds of forum non conveniens, which they may now or hereafter have to the bringing of any action or proceeding in such jurisdiction with respect to this Agreement.  
Partial Invalidity.  Should any provision of this Agreement be held in a final and unappealable decision by a court of competent jurisdiction to be either invalid, void or unenforceable, the remaining provisions hereof shall remain in full force and effect and unimpaired by the court’s holding.  Notwithstanding any other provision of this Agreement, the Parties agree that in no event shall the Term be longer than the longest period permitted by applicable law.
Tax Credits.  If under applicable law the holder of a leasehold interest in the nature of that held by Lessee, an Assignee or a Tenant under this Agreement becomes ineligible for any tax credit, benefit or incentive for alternative energy expenditure established by any local, state or federal government, then, at Lessee’s option, Landowner and Lessee may amend this Agreement or replace it with a different instrument so as to convert Lessee’s interest in the Property to a substantially similar interest that makes Lessee eligible for such tax credit, benefit or incentive. Landowner hereby acknowledges and agrees that Lessee has the exclusive right to harness and store the Power Operations energy resources on, around, about or at the Property and Lessee is the exclusive owner of all Power Generation Operations energy and related economic benefits generated by the Power Generation Operations Energy Facilities, including, but not limited to, any and all federal, state and/or local benefits and credits (including tax credits, investment credits, carbon credits, renewable energy credits), rebates, incentives, benefits, grants, emissions reductions, entitlements, reporting rights, deductions, depreciation, offsets and allowances of any kind, howsoever entitled, attributable to the Power Generation Operations Energy Facilities or the electric energy, capacity or other generator-based or storage-based products related thereto, whether in effect as of the date of this Agreement or as may come into effect in the future (collectively, “Credits”).  Lessee shall be exclusively entitled to apply for, collect, receive, and obtain the benefit of all Credits. To the extent Landowner becomes the beneficiary of any Credits, Landowner shall assign the same to Lessee.
Further Assurances. Each Party hereby agrees that it shall, upon request of the other, execute and deliver such further documents (in form and substance reasonably acceptable to the Party to be charged) and do such other acts and things as are reasonably necessary and appropriate to effectuate the terms and conditions of this Agreement, without cost, including (without limitation) the execution and delivery of such documents, and the doing of such acts or things as may be required to satisfy the requirements of the Title Company to issue title insurance in accordance with this Agreement.
No Partnership.  Nothing contained in this Agreement shall be construed to create an association, joint venture, trust or partnership covenant, obligation or liability on or with regard to any one or more of the Parties to this Agreement.
No Broker.  Landowner and Lessee each represent and warrant to the other that no broker or finder is entitled to any commission or finder’s fee resulting from any action on its part in connection with this Agreement.  To the extent permitted by law, each Party agrees to indemnify, defend and hold the other harmless against any claim, loss, damage, cost or liability for any broker’s commission or finder’s fee asserted as a result of its own act or omission in connection with this Agreement. The Parties agree that these indemnity obligations shall survive the termination or earlier expiration of this Agreement.
Joint and Several.  The obligations of Landowner under this Agreement are joint and several.
Counterparts.  This Agreement may be executed with counterpart signature pages and in duplicate originals, each of which shall be deemed an original, and all of which together shall constitute a single instrument.

[Signature Pages Follow]
[bookmark: _Hlk16856907]IN WITNESS WHEREOF, Landowner and Lessee have caused this Agreement to be executed as of the Effective Date.

	
	LESSEE:


	
	[_______]

By:						
Printed Name:  				
Title:						
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	[bookmark: _Hlk16857211]
	LANDOWNER:

[______] 


By:						
Printed Name:  				
Title:						












	


	[Landowner Signature Page to Power Generation Operations Energy Option to Lease and Lease Agreement]
EXHIBIT A

Description of Property


EXHIBIT B

Depiction of Property and Reserved Acreage 


EXHIBIT C

Feasibility Period and Option Period Payments


Feasibility Period:  $10,000 due and payable fifteen (15) business days after the Effective Date of this Agreement
First Option Period:  $50,000 due and payable no later than one (1) business day after the last day of the Feasibility Period or notice to the Landowner by the Lessee that the First Option Period has commenced.
First Extension Option Period: $50,000 due and payable on or before the expiration of the First Option Period
Second Extension Option Period: $50,000 due and payable on or before the expiration of the First Extension Option Period






EXHIBIT D 

Privileged 

 General Terms of the Lease Agreement


The Parties to agree on a form of Lease Agreement as an amendment hereto





