Introduced by

First Reading Second Reading

Ordinance No. Council Bill No. B 53-14

AN ORDINANCE

authorizing a power purchase agreement with Farmers City
Wind, LLC for the purchase of wind energy; and fixing the time
when this ordinance shall become effective.

BE IT ORDAINED BY THE COUNCIL OF THE CITY OF COLUMBIA, MISSOURI, AS
FOLLOWS:

SECTION 1. The City Manager is hereby authorized to execute a power purchase
agreement with Farmers City Wind, LLC for the purchase of wind energy. The form and
content of the agreement shall be substantially in the same form as set forth in "Exhibit A"
attached hereto.

SECTION 2. This ordinance shall be in full force and effect from and after its
passage.

PASSED this day of , 2014.
ATTEST:
City Clerk Mayor and Presiding Officer

APPROVED AS TO FORM:

City Counselor





















































































































be updated from time to time), is less than one hundred eighty (180) Days, Seller shall use
commercially reasonable efforts, but shall not be required, to terminate such sales before the end
of the period stated in the notice (as updated from time to time) if the actual period of such Force
Majeure Event ends before such date, and (ii) in the event that the estimated duration of such
Force Majeure Event, as stated in the original notice that Buyer provided pursuant to
Section 10.2, is greater than[one hundred eighty (180) Days, Seller shall terminate such sales no
later than the date that is thirty (30) Days after Buyer delivers notice to Seller that the period of
such Force Majeure Event has ended; provided however that Seller shall use commercially
reasonable efforts, but shall not be required, to terminate such sales on such lesser notice as Buyer
may provide; provided further that notwithstanding anything to the contrary in this Agreement,
Seller shall not be required to terminate such sales before the date that Buyer estimated as the date
of the end of the period of the Force Majeure Event in its original notice specifying the estimate
of the period of such Force Majeure Event.

ARTICLE XI
REPRESENTATIONS AND WARRANTIES

11.1 Seller’s Representations and Warranties. As of the Effective Date, Seller
represents and warrants as follows:

(a) Seller is a limited liability company, duly organized, validly existing and
in good standing under the laws of the State of Delaware, and is qualified to conduct business in
each jurisdiction where the failure to so qualify would have a material adverse effect on the
business or financial condition of Seller. Seller has the authority and shall maintain the authority
to transact business within the State of Missouri. Failure to maintain authority to transact
business in the State of Missouri shall constitute a material breach of this Agreement if not cured
within 30 Days.

(b) Seller has the power and authority to enter into and perform this
Agreement and is not prohibited from entering into this Agreement or discharging and
performing all covenants and obligations on its part to be performed under and pursuant to this
Agreement. Seller’s execution, delivery and performance of this Agreement has been duly
authorized by all necessary corporate action on Seller’s part and does not and will not require the
consent of any trustee or holder of any indebtedness or other of Seller’s obligations or any other
party to any other agreement with Seller.

(©) As of the date of the execution and delivery of this Agreement, Seller has
obtained and will maintain any authorization, approval, order, license, permit, franchise or
consent, and any registration, declaration or filing with any Governmental Authority required in
the ordinary course of performance of this Agreement and for the operation of the Project.

(d)  The execution and delivery of this Agreement, consummation of the
transactions contemplated in this Agreement, and Seller’s fulfillment of and compliance with the
provisions of this Agreement will not conflict with or constitute a breach of or a default under
any Applicable Law presently in effect having applicability to Seller, Seller’s formation
documents or any outstanding trust indenture, deed of trust, mortgage, loan agreement or other
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evidence of indebtedness or any other agreement or instrument to which Seller is a party or by
which any of its property is bound.

(e) Seller has duly executed and delivered this Agreement. This Agreement is
a legal, valid and binding obligation enforceable in accordance with its terms, except as limited
by laws of general applicability limiting the enforcement of creditors’ rights or by the exercise of
judicial discretion in accordance with general principles of equity.

® To the Seller’s knowledge, there are no actions, proceedings, judgments,
rulings or orders issued by, or pending before any court or other governmental body that would
materially adversely affect Seller’s ability to perform its obligations under this Agreement.

11.2  Buyer’s Representations and Warranties. As of the Effective Date, Buyer
represents and warrants as follows:

(a) Buyer is a municipality, duly organized, validly existing and in good
standing under the laws of the State of Missouri.

(b) Buyer has the power and authority to enter into and perform this
Agreement and is not prohibited from entering into this Agreement or discharging and
performing all covenants and obligations on its part to be performed under and pursuant to this
Agreement.

(© The execution and delivery of this Agreement, the consummation of the
transactions contemplated herein and the fulfillment of and compliance by Buyer with the
provisions of this Agreement will not conflict with or constitute a breach of or a default under or
require any consent, license or approval that has not been obtained pursuant to any of the terms,
conditions or provisions of any law, rule or regulation, any order, judgment, writ, injunction,
decree, determination, award or other instrument or legal requirement of any court or other
agency of government, the documents of formation of Buyer or any contractual limitation,
restriction or outstanding trust indenture, deed of trust, mortgage, loan agreement, lease, other
evidence of indebtedness or any other agreement or instrument to which Buyer is a party or by
which it or any of its property is bound and will not result in a breach of or a default under any of
the foregoing;

(d) Buyer has taken all such action as may be necessary or advisable and
proper to authorize this Agreement, the execution and delivery hereof, and the consummation of
transactions contemplated hereby;

(e) There are no bankruptcy, insolvency, reorganization or receiverships
pending or being contemplated by Buyer, or to its knowledge threatened against Buyer;

® To Buyer's knowledge, there are no actions, proceedings, judgments,

rulings or orders issued by, or pending before any court or other governmental body that would
materially adversely affect Buyer's ability to perform its obligations under this Agreement;
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(g) Buyer’s execution and delivery of this Agreement, consummation of the
transactions contemplated in this Agreement, and fulfillment of and compliance with the
provisions of this Agreement will not conflict with or constitute a breach of or a default under
any Applicable Law presently in effect applicable to Buyer, Buyer’s formation documents or any
outstanding trust indenture, deed of trust, mortgage, loan agreement or other evidence of
indebtedness or any other agreement or instrument to which Buyer is a party or by which any of
its property is bound.

(h) Buyer has been duly executed and delivered this Agreement. This
Agreement is a legal, valid and binding obligation enforceable in accordance with its terms,
except as limited by laws of general applicability limiting the enforcement of creditors’ rights or
by the exercise of judicial discretion in accordance with general principles of equity.

11.3  General Covenants. Each Party covenants that commencing on the Effective Date
and continuing throughout the Term:

(@ It shall continue to be duly organized, validly existing and in good
standing under the laws of the jurisdiction of its formation and to be qualified to conduct
business in each jurisdiction;

(b) It shall maintain (or obtain from time to time as required) all regulatory
authorizations necessary for it to legally perform its obligations under this Agreement; and

(c) It shall perform its obligations under this Agreement in compliance with
all terms and conditions in its governing documents and any contracts to which it is a party and
in compliance with any and all Applicable Laws.

ARTICLE XII
INDEMNITY

12.1 Indemnification.

(a) Subject to the provisions of Article IX and only to the extent allowed by
law, Seller and Buyer (each, an “Indemnifying Party”) shall defend, save harmless and
indemnify the other Party and its Affiliates, directors, officers, employees and agents
(collectively, the “Indemnified Party”) from and against all claims, demands, losses, liabilities
and expenses, including reasonable attorneys’ fees, for personal injury, death or damage to real
property and tangible personal property of or to the Indemnified Party or any third party
(collectively, “Losses”) to the extent arising out of, resulting from or caused by the Indemnifying
Party’s negligence or willful misconduct, or that of its Affiliates, directors, officers, employees
or agents.

(b)  Notwithstanding anything to the contrary in this Section 12.1, neither
Party shall be entitled to be indemnified hereunder for its Losses to the extent caused by its own
negligence or willful misconduct.
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12.2  Notice of Claims; Procedure. Each Party shall, with reasonable promptness after
obtaining knowledge thereof, provide the other Party against whom a claim for indemnification is
to be made under this Article XII with written notice of the proceedings, claims, demands or
assessments that may be subject to indemnification, which notice shall include a statement of the
basis of the claim for indemnification, including a summary of the facts or circumstances that
form the basis for the claim, a good faith estimate of the amount of Losses and copies of any
pleadings or demands from the third party. A potential Indemnifying Party shall have thirty (30)
Days after its receipt of the claim notice to notify the potential Indemnified Party in writing
whether or not the potential Indemnifying Party agrees that the claim is subject to this Article XII
and, if so, whether the Indemnifying Party elects to undertake, conduct and control, through
counsel of its choosing and at its sole risk and expense, the settlement or defense of the claim. If
within thirty (30) Days after its receipt of the claim notice, the Indemnifying Party notifies the
Indemnified Party that it elects to undertake the settlement or defense of the claim, the
Indemnified Party shall cooperate with the Indemnifying Party, without limitation, by making all
relevant information and the testimony of employees and agents material to the defense of the
claim available to the Indemnifying Party. The Indemnifying Party shall reimburse the
Indemnified Party for reasonable out-of-pocket costs incurred in connection with such
cooperation. So long as the Indemnifying Party is contesting the claim in good faith and with
diligence, the Indemnified Party shall not pay or settle the claim. Notwithstanding the foregoing,
the Indemnified Party shall have the right to pay or settle any claim at any time without the
consent of the Indemnifying Party, provided that in such event it waives any right to
indemnification by the Indemnifying Party. If the potential Indemnifying Party does not provide
a responsive notice within the thirty- (30-) Day period set forth in this Section 12.2, the
Indemnified Party shall have the right to contest, settle or compromise the claim at its exclusive
discretion, and the Indemnifying Party will waive any claim, defense or argument that the
Indemnified Party’s settlement or defense of such claim is in any respect inadequate or
unreasonable.

12.3  Survival; Limitations. The indemnity obligations and Parties’ rights set forth in
this Article XII shall survive this Agreement’s the termination for two (2) years after the
termination becomes effective.

ARTICLE XIII
INSURANCE

13.1 Insurance Requirements. At its own expense, Seller shall secure and maintain
during the Term the following insurance with the coverage amounts indicated for occurrences
during and arising out of Seller’s performance of this Agreement. Such insurance shall be placed
with responsible and reputable insurance companies in compliance with Applicable Law
applicable to Seller.

(a) Workers’” Compensation/Employer’s Liability. Seller shall maintain
Workers’ Compensation Insurance and Employer’s Liability Insurance which comply with

Applicable Law applicable to Seller.
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(b) Automobile Liability. Seller shall maintain Automobile Liability
Insurance in compliance with Applicable Law applicable to Seller, including coverage for
owned, non-owned and hired automobiles for both bodily injury (including death) and property
damage, including automobile liability uninsured/underinsured motorist protection
endorsements.

(©) Third Party Liability. Seller shall maintain third party liability insurance in
compliance with Applicable Law applicable to Seller on a project-specific basis covering against
legal responsibility to others as a result of bodily injury, property damage and personal injury
arising from the operation and maintenance of the Project. Such policy shall be written with a
limit of liability not less than $10,000,000 and a deductible not to exceed $10,000. Such liability
may be in any combination of primary and excess/umbrella. Coverage shall include, but not be
limited to, premises/operations, explosion, collapse, underground hazards, broad form property
damage and personal injury liability.

(d) Property Insurance. Seller shall maintain property insurance on a project-
specific basis covering cost of repairing Project and or Interconnection equipment to operational
condition. Such policy shall be written with coverage sufficient to replace and rebuild the
Project. Coverage shall include, but not be limited to, fire, storm damage, equipment failure,
damage to equipment precluding operation under prudent utility practice, premises/operations,
explosion, collapse, underground hazards, broad form property damage.

Seller shall provide Buyer with applicable insurance certificates confirming the insurance
coverages required above.

13.2 Insurance Proceeds. In the event that a Party is obligated to indemnify the other
Party under Article XII, the amount owing to the Indemnified Party will be the amount of the
Indemnified Party’s Loss net of any insurance proceeds the Indemnified Party received following
the Indemnified Party’s reasonable effort to obtain such insurance proceeds.

ARTICLE XIV
DISPUTE RESOLUTION

14.1 Dispute Resolution.

(a) Seller or Buyer shall each appoint a representative to coordinate
implementation of this Agreement with the other Party (each a “Representative” and collectively
the “Representatives™). If any dispute arises with respect to any Party’s performance hereunder,
the Representatives shall meet to attempt to resolve such dispute, either in person or by
telephone, within five (5) Business Days after the written request of either Representative. If the
Representatives are unable to resolve such dispute within thirty (30) Days after their initial
meeting (in person or by telephone), certain of Buyer’s and Seller’s senior officers or executives
shall meet, either in person or by telephone, within ten (10) Business Days after either
Representative provides written notice that the Representatives have been unable to resolve such
dispute. If such senior officers or executives are unable to resolve such dispute within thirty (30)
Days after their initial meeting (in person or by telephone), either Party shall have the right to
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refer the dispute to a court. The deadlines under this subsection may be extended upon
reasonable prior notice by the Party unable to reasonably comply with a deadline, upon the
mutual agreement of the Parties.

(b) WAIVER OF JURY TRIAL. EACH PARTY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE
TO A TRIAL BY JURY IN RESPECT OF ANY SUIT, ACTION, CLAIM OR PROCEEDING
RELATING TO THIS AGREEMENT.

(c) Each Party certifies that it has been induced to enter into this Agreement
or instrument by, among other things, the mutual waivers and certifications set forth above in
this Article XIV.

(d) While any dispute is pending, the Parties shall continue to perform their
obligations under this Agreement notwithstanding such dispute.

ARTICLE XV
COOPERATION

15.1 Cooperation. The Parties acknowledge that they are entering into a long term
arrangement in which the cooperation of both of the Parties will be required.

(a) In the event that, at any time during the Term, any of the following occurs
the effect of which is that the benefits and burdens of this Agreement are no longer as
contemplated by the original intentions of the Parties, the Parties shall use their commercially
reasonable efforts to amend this Agreement in order to give effect to the original intentions of the
Parties regarding the appropriate allocation of benefits and burdens to each Party:

)] if any Governmental Entity levies or otherwise imposes a tax on
the sale or purchase of Energy and or Credits (“Transfer Taxes”) that was not in effect as of the
Effective Date, regardless of whether such Transfer Taxes are imposed on BUYER or SELLER,
but excluding in all events taxes based on or measured by net income; or

(1)  the applicable Transmission System Operator or Transmission
System Operator Tariff is changed in a manner that materially adversely affects SELLER or
BUYER; or

(iit)  if an applicable regional reliability council issues a directive, rule
or regulation that materially adversely affects SELLER or BUYER.

(b) With respect to Section 15.1(a)(i), 15.1(a)(ii), and (a)(iii), no Party is
obligated to agree to a change in the Contract Price.

ARTICLE XVI
CONFIDENTIALITY

16.1 Confidential Information.
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(a) The Parties have and will develop certain information, processes, know-
how, techniques and procedures concerning the Project, that they consider confidential and
proprietary (the “Confidential Information”). Notwithstanding the confidential and proprietary
nature of such Confidential Information, the Parties (each, the “Disclosing Party”’) may make
such Confidential Information available to the other (each, a “Receiving Party™) subject to the
provisions of this Article.

(b) Upon receiving or learning of Confidential Information, the Receiving
Party shall:

(i) Treat such Confidential Information as confidential and use
reasonable care not to divulge such Confidential Information to any third party except as
required by law, subject to the restrictions set forth below;

(i)  Restrict access to such Confidential Information to only those of its
employees, directors, agents or third party contractors who need to know it, and for the purposes
of this Agreement who shall be bound by the terms of this Section 16.1; and

(ili)) Use such Confidential Information solely for the purpose of
developing the Project, and for purposes of this Agreement.

(¢)  The restrictions of this Section 16.1 do not apply to:

(1) Release of this Agreement or any part or summary hereof to any
Governmental Authority required for obtaining any approval or making any filing, provided that
(a) each Party agrees to cooperate in good faith with the other to maintain the confidentiality of
the provisions of this Agreement by requesting confidential treatment with all filings to the
extent appropriate and permitted by Applicable Law and (b) the Receiving Party, shall provide
reasonable notice to the Disclosing Party, prior to disclosure (if not prevented by law), of the
time and scope of the intended disclosure in order to provide the Disclosing Party an opportunity
to obtain a protective order or otherwise seek to prevent, limit the scope of, or impose conditions
upon such disclosure;

(i)  Information which is, or becomes, publicly known or available other
than through the action of the Receiving Party in violation of this Agreement;

(ili)  Information which is in the possession of the Receiving Party prior
to receipt from the Disclosing Party or which is independently developed by the Receiving Party
prior to the date hereof, provided that the Person or Persons developing such information have
not had access to any Confidential Information;

(iv) Information which is received from a third party which is not known
(after due inquiry) by Receiving Party to be prohibited from disclosing such information
pursuant to a contractual, fiduciary or legal obligation; and

(v)  Information which is, in the reasonable opinion of counsel of the
Receiving Party, required to be disclosed pursuant to Applicable Law, including Chapter 610 of
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the Revised Statutes of Missouri; the Receiving Party shall provide reasonable notice to the
Disclosing Party of the time and scope of the intended disclosure.

(d) Notwithstanding anything to the contrary in this Article XVI, Confidential
Information may be disclosed (a) by Seller to any potential Project Lender or potential
Institutional Investor; (b) by Buyer to any Buyer Lender; or (c) by either Party to any other entity
expressing an interest in providing equity or debt financing or refinancing and/or Credit Support
to such Party (and to any agent of or consultant to such entity), and the agent or trustee of any of
the foregoing so long as the Person to whom Confidential Information is disclosed agrees in
writing to be bound by the confidentiality provisions of this Article XVI to the same extent as if
it were a Party.

(¢) Neither Party shall issue any press or publicity release, other than
information that is, in the reasonable written opinion of counsel to the Disclosing Party, required
to be distributed or disseminated pursuant to Applicable Law (provided that the Disclosing Party
has given notice to, and an opportunity to prevent disclosure by an appropriate protective order,
the other Party as provided in Section 16.1(c)(v)), concerning this Agreement or the participation
of the other Party in the transactions contemplated hereby without the prior written approval of
the other Party. This provision shall not prevent the Parties from releasing information which is
required to be disclosed in order to obtain permits, licenses, releases and other approvals relating
to the Project, or as are necessary in order to fulfill such Party’s obligations under this
Agreement.

()  Notwithstanding the foregoing, each Party shall have the right to disclose
Confidential Information to such Party’s Affiliates and any of such Party’s or such Party’s
Affiliates’ employees, officers, board members, consultants and attorneys and other Persons
involved in assisting such Party or such Party’s Affiliates in connection with this Agreement;
provided that such Representatives are informed of the requirements of this Article XVI and
agree to be bound in writing by the provisions of this Agreement. A Receiving Party shall be
responsible for ensuring that all Persons to whom it discloses Confidential Information under this
Agreement shall keep such information confidential and shall not disclose or divulge the same to
any unauthorized Person pursuant to this Agreement’s requirements.

(g) The obligations of the Parties under this Section 16.1 shall remain in full
force and effect for three (3) years following the expiration or termination of this Agreement.

16.2  Injunctive Relief. Each of the Parties acknowledges and agrees that the other Party
would be irreparably harmed if any Confidential Information of the Disclosing Party were to be
disclosed to third Persons, or if any use were to be made of such Confidential Information other
than that permitted under this Agreement, and further agrees that the Disclosing Party shall have
the right to seek injunctive relief upon any violation or threatened violation of the terms of this
Article XVI, in addition to all other rights and remedies available at law or in equity, without
having to post a bond or other security.
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16.3 Survival of Confidentiality Provisions. The Parties’ obligations under this
Article X VI shall remain in full force and effect for two (2) years following the termination of this
Agreement.

16.4  Missouri Sunshine Law is Applicable. Nothing in this Agreement shall be
construed to supersede, conflict with or otherwise defeat any provision of the Missouri Revised
Statutes Chapter 610 Governmental Bodies and Records (“Missouri Sunshine Law”).

ARTICLE XVII
NOTICES AND MULTIPLE ORIGINALS

17.1 Notices. Except as may be otherwise expressly provided in this Agreement, all
notices, requests, statements and other communications to be given under this Agreement shall be
made to the addresses and Persons specified in Annex A hereto. All notices, requests, statements
or payments shall be made in writing except where this Agreement expressly provides that notice
may be made orally. Notices required to be in writing shall be delivered by hand delivery,
express courier, facsimile or electronic mail (so long as a copy of such electronic mail notice is
provided by hand delivery or express courier). Except as may otherwise be specified in this
Agreement, all notices, requests, statements and other communications shall be deemed to have
been duly given on (a) the date of delivery if delivered by hand or by express courier, (b) the time
stamp upon delivery if sent by electronic mail, (c) the date of receipt of a time-stamped, legible
copy thereof if sent by facsimile, or (d) the earlier of the dates set forth in clauses (a), (b) and (c)
if delivery is made by more than one of such means. Either Party shall have the right to change
its respective notice information upon giving the other Party at least ten (10) Days’ prior notice
thereof.

17.2 Multiple Originals and Signatures. The Parties agree that three originals of this
Agreement shall be executed. Buyer shall retain two Agreements with original signatures. Seller
shall retain one Agreement with original signatures.

ARTICLE XVIII
MISCELLANEOUS

18.1 Assignment.

(a) Restriction of Assignments. Except as otherwise provided below, neither
Party may assign this Agreement without the other Party’s prior written consent, such consent
not to be unreasonably delayed, conditioned or withheld. The nonassigning Party shall have the
right to withhold its consent if the other Party proposes to assign its rights or delegate its duties
under this Agreement to any Person whose creditworthiness is less than the creditworthiness of
the assigning Party. Buyer shall have the right to withhold its consent if Buyer believes that the
Person to whom Seller proposes to assign the Agreement does not have sufficient experience in
the operation of the Project. Any assignment in violation of this provision shall be void.

(b) Seller’s Assignment Without Consent. Notwithstanding the foregoing or
anything expressed or implied in this Agreement to the contrary, Seller shall have the right to,
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without the Buyer’s prior written consent, assign this Agreement (i) as part of any tax equity
financing; (ii) to a purchaser of all or substantially all of the assets of Seller; (iii) to a Seller
Affiliate, including to a Seller Affiliate as part of a partnership formation; (iv) in connection with
a merger of Seller with another Person or any other transaction resulting in a direct or indirect
change of control of Seller; or (v) in connection with the grant of a security interest to a Project
Lender pursuant to Section 7.2; provided that in (ii) and (iv) above, such purchaser, Affiliate or
Person surviving such merger or assignment, as applicable, (x) agrees in writing to be bound by
the terms of this Agreement; (y) has creditworthiness equal to the creditworthiness of Seller; and
(z) has sufficient experience in the operation of the Project.

(¢) Buyer’s Assignment Without Consent. Notwithstanding the foregoing or
anything expressed or implied in this Agreement to the contrary, Buyer shall have the right to,
without Seller’s prior written consent, assign this Agreement (i)to a purchaser of all or
substantially all of the assets of Buyer; (ii) to a Buyer Affiliate; or (iii) in connection with a
merger of Buyer with another Person or any other transaction resulting in a change of control of
Buyer; provided that such purchaser, Affiliate or Person surviving such merger, as applicable, (x)
agrees in writing to be bound by the terms of this Agreement, (y) meets or exceeds the
creditworthiness of Buyer (or is supported by Credit Support) or (z) in the case of assignment to
an Affiliate under (ii) above, the obligations of Affiliate are supported by Credit Support.

(d) Assumption by Assignee; No Release from Liabilities. Any permitted
assignee or transferee of a Party’s interest in this Agreement shall assume such Party’s existing
and future obligations to be performed under this Agreement. Unless the Parties otherwise
agree, upon any permitted assignment of this Agreement to an assignee with equal
creditworthiness and such assignee’s written assumption of this Agreement, the assigning Party
shall be released from the performance of its obligations under this Agreement for the period
from and after the date of such assignment and assumption; provided however that in all other
cases, the assigning Party shall continue to be bound by this Agreement unless the Parties
otherwise agree.

18.2 Cooperation with Institutional Investor. If any Person proposes to make an
investment in Seller or any of Seller’s Affiliates or any successor or permitted assignee of Seller
and, as a result of such investment such Person would become an Institutional Investor, upon
receipt of a written request from Seller or any such Person, Buyer shall execute, or arrange for
the delivery of, such certificates, opinions and other documents as may be reasonably necessary
in order for Seller to consummate the investment by such Person in Seller or any of Seller’s
Aftiliates or any successor or permitted assignee of Seller or any of Seller’s Affiliates.

18.3  Governing Law and Venue. This Agreement and the rights and duties of the
Parties hereunder shall be governed by and construed, enforced and performed in accordance
with the laws of the State of Missouri, without regard to its principles of conflicts of law. The
venue for all litigation arising out of, or relating to this contract document, shall be in the Circuit
Court of Boone County, Missouri, or in the United States Western District of Missouri. The
Parties hereto irrevocably agree to submit to the exclusive jurisdiction of the state or federal
courts in the State of Missouri. The Parties agree to waive any defense of forum non conveniens.
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18.4  Entire Agreement. This Agreement constitutes the entire agreement between the
Parties with respect to the Project and supersedes all prior discussions and agreements between
the Parties with respect to the Project. There are no prior or contemporaneous agreements or
representations affecting the same subject matter other than those expressed in this Agreement.

18.5  Drafting and Interpretation. This Agreement shall be considered for all purposes
as prepared through the Parties’ joint efforts and shall not be construed against one Party or the
other as a result of the preparation, substitution, submission or other event of negotiation,
drafting or execution hereof.

18.6  Amendment of Tariffs. Each Party agrees that if it seeks to amend any applicable
wholesale power sales tariff during the Term of this Agreement, such amendment shall not in
any way affect this Agreement or any remaining transactions under this Agreement without the
other Parties’ prior written consent or unless required by Applicable Law.

18.7 Amendment. No amendment, modification or change to this Agreement shall be
enforceable unless set forth in writing and executed by both Parties.

18.8 Non-Waiver. No waiver by any Party of any one or more defaults by the other
Parties in performing any provision of this Agreement shall be construed as a waiver of any other
default or defaults whether of a like kind or different nature. No failure or delay by any Party in
exercising any right, power, privilege or remedy hereunder shall operate as a waiver thereof.

18.9  Severability. Any provision of this Agreement declared or rendered invalid,
unlawful or unenforceable by any applicable Governmental Authority or deemed unlawful
because of a change in Applicable Law (individually or collectively, such events referred to as
“Regulatory Event”) shall not otherwise affect the remaining lawful obligations that arise under
this Agreement; provided further that if a Regulatory Event occurs, the Parties shall use
commercially reasonable efforts to amend this Agreement in order to give effect to the original
intention of the Parties.

18.10 Survival. All audit rights and confidentiality obligations shall survive this
Agreement’s termination (with respect to confidentiality, to the extent provided in Article XVI,
and with respect to audit rights for the period ending two (2) years following termination of this
Agreement).

18.11 Forward Contract. The Parties intend that this is a “forward contract” between
“forward contract merchants,” as those terms are defined in the United States Bankruptcy Code,
and that this transaction is intended to be physically settled at the Metered Output Delivery Point.

18.12 No Third-Party Beneficiaries. Nothing in this Agreement shall provide any
benefit to any third Person or entitle any third Person to any claim, cause of action, remedy or
right of any kind, it being the Parties’ intent that this Agreement shall not be construed as a third-
party beneficiary contract.
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18.13  Relationships of Parties. The Parties shall not be deemed to be in a partner or
joint venture relationship by virtue of this Agreement, nor shall any Party be an agent,
representative, trustee or fiduciary of any other Party. Neither Seller nor Buyer shall have any
authority to bind the other to any agreement. This Agreement is intended to secure and provide
for each Party’s services as an independent contractor.

18.14 Annexes. Any and all Annexes referred to in this Agreement are, by such
reference, incorporated into and made a part of this Agreement for all purposes.

18.15 Attorneys’ Fees. If a Party commences a legal proceeding against the other Party
because of an alleged breach of such Party’s obligations under this Agreement, each Party shall
bear its own expenses, including reasonable attorneys’ fees, incurred in connection with the legal
proceeding and any appeal thereof.

18.16 Binding Effect. This Agreement shall inure to the benefit of and be binding upon
the Parties and their respective successors and permitted assigns.

18.17 Non-Recourse Obligations.  Notwithstanding any other provision of this
Agreement, no Person (nor any officer, employee, executive, director, agent or authorized
representative of any such Person) other than Seller and Buyer and, to the limited extent
explicitly set forth in any Credit Support documentation, the Person obligated to provide such
Credit Support, shall be liable for any payments due or for the performance of any obligation.

18.18 Standard of Review. Absent the agreement of all Parties to the proposed change,
the standard of review for changes to this Agreement whether proposed by a Party, a nonParty,
or the Federal Energy Regulatory Commission acting sua sponte shall be the “public interest”
standard of review set forth in United Gas Pipe Line v. Mobile Gas Service Corp., 350 U.S. 332
(1956), and Federal Power Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956) (the
“Mobile-Sierra Doctrine”), unless overruled.

18.19 Employment of Unauthorized Aliens. Seller agrees to comply with Missouri
State Statute section 285.530 in that Seller shall not knowingly employ, hire for employment, or
continue to employ an unauthorized alien to perform work within the state of Missouri. As a
condition for the award of this contract the Seller shall, by sworn affidavit and provision of
documentation, affirm its parent company’s enrollment and participation in a federal work
authorization program with respect to the employees working in connection with the contracted
services. Seller shall also sign an affidavit affirming that it does not knowingly employ any
person who is an unauthorized alien in connection with the contracted services.

18.20 Compliance with Laws. Seller shall, at all times, observe and comply with all
federal, state, and local laws, ordinances, rules and regulations.

18.21 No Waiver of Immunities. In no event shall the language of this Agreement
constitute or be construed as a waiver or limitation for either party’s rights or defenses with
regard to each party’s applicable sovereign, governmental, or official immunities and protections
as provided by federal and state constitution or law.
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[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed
in their respective names by their respective duly authorized representatives as of the date first
above written.

CITY OF COLUMBIA, MISSOURI

By:

Mike Matthes, City Manager

ATTEST:

By:

Sheela Amin, City Clerk

APPROVED AS TO FORM:

By:

Nancy Thompson, City Counselor
FARMERS CITY WIND, LLC

By:

Name:

Title:

Name:

Title;
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ANNEX A

NOTICE

Seller Buyer
Notices: Notices and Invoices:
Farmers City Wind, LLC Notices to:
1125 NW Couch, Suite 700 . .
Portland, OR 97209 City of Columbia
Fax: (503) 796-6937 Water and Light Department
Email: contract.admin@jiberdrolaren.com P.0. Box 6015
Attention: Contract Administration Columbia, Missouri 65205

Fax: 573-443-6875

Attention: Tad Johnsen and Ryan Williams
Email: tajohnse@gocolumbiamo.com
rpwillia@gocolumbiamo.com

Invoices to:

City of Columbia

Water and Light Department

P.O. Box 6015

Columbia, Missouri 65205

Attention: Jim Windsor and Kyla Morgan
Email: jrw@gocolumbiamo.com
KJDOLLIN@gocolumbiamo.com
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ANNEX B
FORM OF ENVIRONMENTAL ATTESTATION AND BILL OF SALE

I. Facility information

Name of Generation Facility (“Facility”):

Company or Person That Owns Facility (“Seller”):

Address of Facility:

North American Electricity Reliability Corporation (“NERC”) Region in Which Facility Is Located:’

Facility ID Number:? 1 EIA or (] QF? (check one)

Project Installed Capacity (MW):

Date Facility Was First Operational: /1

Date of Capacity Upgrade or Repowering:3 A

Contact Person:
Title:

Telephone:

" If you are unsure which region Facility is in, see http://www.nerc.com/regional/.

2 Enter Energy Information Administration (“EIA”) identification number for the generating facility; if there is no EIA number, enter the
utility-assigned Qualifying Facility (“QF”) identification number.

* |f applicable. Repowered facilities must meet Green-e Energy’s criteria for repowering, available at http://www.Green-e
Energy.org/docs/Repowering_Defin_and_Instructions.doc.
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Email Address:

1l. Renewable electricity or RECs* supplied to Purchaser indicated below, by fuel type

On the table below, list the renewable megawatt-hours (“MWh”) sold or transferred to Purchaser, broken

down by quarter of generation in separate rows:

Fuel Type” # MWh RECs / Period of Generation
Renewable Elec Sold (quarter/yy or mm/yy)

lll. Declaration

I, (print name and title) , declare that the [ ] renewable
electricity (electricity bundled with renewable attributes) / [ ] renewable attributes only® (check one)
generated by Facility during the Period of Generation were sold exclusively from Seller to
(“Purchaser”).

| further declare that

1) all the renewable attributes (including CO, benefits), including any emissions offsets, reductions or
claims represented by the renewable electricity generation listed above were transferred to Purchaser,

2) to the best of my knowledge, the renewable attributes were not sold, marketed or otherwise claimed by

a third party other than Purchaser,

3) Seller sold the renewable attributes only once;

* Renewable Energy Certificates, which represent the renewable attributes of 1 MWh of renewable electricity generation.
® If using biomass fuels, list out the specific type (i.e., landfill gas, wood waste, etc.) and fill in Section IV below.

® if selling renewable attributes to Purchaser without electricity, please fill in the name of the load-serving entity buying the
undifferentiated electricity, if applicable, at the bottom of this Declaration section.
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4) the renewable attributes or the electricity that was generated with the attributes was not used to meet
any federal, state or local renewable energy requirement, renewable energy procurement, renewable
portfolio standard or other renewable energy mandate by Seller, nor to the best of my knowledge, by any
other entity other than Purchaser:’

5) the renewable electricity sold or electricity associated with the attributes sold was not used on-site for
powering electric generation equipment (parasitic load);

6) if Purchaser is receiving electricity bundled with renewable attributes from Seller, the renewable
electricity was delivered into the NERC region in which Facility is located;

7) if Facility is located in Canada, it is EcoLogo certified and was throughout the Period of Generation;
and

8) the electricity that was generated with the attributes was not separately sold, separately marketed or
otherwise separately represented as renewable energy by Seller, or, to the best of my knowledge, any
other entity other than Purchaser.

Please indicate the following:
Is Facility owner reporting its direct greenhouse gas emissions in a legally binding cap-and-trade program

for the time period of generation listed on this form?

O Yes;8 list the cap and trade program:

O No

If Seller is providing only RECs to Purchaser and selling the associated electricity to a utility or load-
serving entity, please write the name of the utility or load-serving entity here:

{0 Check box if sale is part of a Qualifying Facility (“QF”) contract

IV. Additional statement required for and applicable to biomass _facilities _only

" Renewable attributes used by Purchaser for any of the purposes listed in Section lll(4) are ineligible for Green-e Energy
certification.

® In this case the renewable electricity or RECs reported on this form may be ineligible for Green-e Energy certification. For more
information, contact Green-e Energy Staff at (415) 561-2100.
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1) | attest that no more than five percent (5%) fossil fuels and other fuels that are not Green-e Energy
eligible, measured on a BTU basis, were used, including as a start-up, pilot or supplemental fuel, to
produce the electricity and/or RECs in the above Green-e Energy eligible biomass generation plant or
biomass boiler;

2) | attest that this facility was in substantial compliance with its operating permit regarding emissions
during the Period of Generation reported above;

3) | attest that if this facility is subject to New Source Review (“NSR"), it was compliant with all standards
pertaining to NSR during the period of generation reported above; and

4) | attest that Seller owned the renewable and environmental attributes of the biomass fuels | have listed
in the table below at the time of the fuel's use for electricity generation.

Biomass Fuel Type Facility That Produced Fuel or Origin/Source of Fuel

V. Signature

As an authorized agent of Seller, | attest that the above statements are true and correct.

Signature Date

Place of Execution
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1

] . m Source: Water & Light Agenda liem No:

Re: Contract for the Supply of Wind Energy with Farmers City Wind

To: City Council 7
From: City Manager and Siaff/vy

Council Meeting Date:  Mar 3, 2014

EXECUTIVE SUMMARY:

Staff has prepared for Council consideration an ordinance authorizing the City Manager to execute an
agreement with Farmers City Wind. This is a 20 year contract with Farmers City Wind for 20 megawatts of wind
energy from Atchison County, Missouri. The agreement has an energy cost of $29.00 per megawatt hour for
the life of the contract.

DISCUSSION:

The City of Columbia Purchasing Department sent out a request for proposal, on behalf of Columbia Water &
Light, in June 2013. The most favorable proposal came from Iberdrola Renewables. After discussions, we
have agreed on a 20 year contract with Farmers City Wind for 20 megawatts of wind energy from the facility
located in Atchison County, Missouri. lberdrola Renewables develops, owns and operates renewable energy
projects nationwide and is the second largest wind developer in the U.S. with over 5,500 MW of renewable
capacity under its management across 19 states. This wind facility is built, directly connected to the MISO
system and in production so delivery of energy under this contract can begin within a month of execution.

This agreement has an energy cost of $29.00 per megawatt hour for the life of the contract. According to the
renewable energy ordinance, the cost of the energy can not raise the electric rates more than 3%. The
estimated cost for the city's share of the energy will have a 0.6% impact on rates the first year.

In 2013 Columbia Water & Light had 6.97% of its electric supply coming from renewable energy resources
which surpasses the 2013 requirement passed by voters in 2004. By 2018 the city will be required to have 15%
of its electric supply from renewable resources. It is estimated that this contract will increase the annual
renewable percentage by about 4%.

FISCAL IMPACT:

Funds for this contract were not included in the annual budget for Purchased Power. For the remaining eight
months of FY14, the total expenditure is estimated at $1,000,000 of which $500,000 is projected to be a
renewable impact on rates. At this time, no appropriation is requested. The Purchased Power account
balance will be monitored and the need for an appropriation will be determined before the end of FY14.

VISION IMPACT:
hitp://www.gocolumbiamo.com/Council/Meetings/visionimpact.php

9 Vision Statement: Columbia residents and businesses conserve all the community's natural resources, work
cooperatively to apply best planning practices, model energy efficiency, transition to renewable energy,
and approach zero waste generation.

SUGGESTED COUNCIL ACTIONS:

Approval of the ordinance authorizing the City Manager to execute an agreement with Farmers City Wind.
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FISCAL and VISION NOTES:

City Fiscal Impact
Enter all that apply

Program Impact

Mandates

City's current net

New Program/

Federal or State

FY cost il ’OOO’OOO‘ Agency? No mandated? No
Amount of funds Duplicates/Epands
already $1.000,000.0¢ plce P No Vision Implementation impact
. an existing program?
appropriated
Amount of Fiscal Impact on any
budget " Enter all that apply:
amendment $0.00 local PQI.”'CSI No Refer to Web site
needed subdivision?

Estimated 2 year net costs:

Resources Required

Vision Impact? Yes

Requires add'l FTE

Primary Vision, Strategy

One Time Personnel? No and/or Goal ltem # ?
Operating/ Requires addl No Secondary Vision, Strategy
Ongoing facilities? and/or Goal ltem #
Requires add'l No Fiscal year implementation

capital equipmente

Task #
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