REGULAR SESSION -WEDNESDAY, APRIL 2, 2025

STATE OF KANSAS )
) SS
CITY OF KANSAS CITY)

The Board of Public Utilities of Kansas City, Kansas (aka BPU, We, Us, Our) met in
Regular Session on Wednesday, April 2, 2025 at 6:00 PM. The following Board Members
were present: David Haley, President; Rose Mulvany Henry, Vice President; Brett Parker,
Secretary; Mary Gonzales, Stevie A. Wakes Sr., and Thomas Groneman.

Also present: Jeremy Ash, General Manager; Angela Lawson, Acting Chief Counsel,;
Andrew Ferris, Chief Financial Officer; Abbey Frye, Chief Administrative Officer; Leigh
Mulholland, Chief Compliance Officer; Jerry Sullivan, Chief Information Officer; Darrin
McNew, Executive Director Electric Operations; Jerin Purtee, Executive Director Electric
Supply; Steve Green, Executive Director Water Operations; Donald Stahl, Executive Director
Electric Production; Brian Laverack, Director of Network Operations; Becky Aldinger,
Director Purchasing/Supply Chain; Gabriela Freeman, Director Customer Care; Amber
Oetting; Director Communications & Marketing; Dennis Dumovich, Director of Human
Resources; Steve Hargis, Supervisor Water Operations; Tyler Addington, Security & Network
Ops Analyst; Andrew Ralph, Information Security Analyst II; and Robert Kamp, IT Project
Manager.

A video of this meeting is on file at the Board of Public Utilities and can be found on
the BPU website, www.bpu.com.

Mr. Haley called the Board meeting to order at 6:00 PM. He welcomed all that were
listening to or viewing the meeting. He informed all that the meeting was being recorded
including video and audio. He noted a change to the Board meeting structure and read section
1.1 from the Board Rules of Procedure. During the public comments section, community
members who wished to speak to the Board would be asked to provide their name and address.
Members of the public who wished to speak to the Board using Zoom needed to use the raise
hand feature at the bottom of the application or window to signal that they wish to address the
board during the public comment section. Members of the public connected by phone only,
needed to press *9 to indicate they wished to address the Board in the public comment
sections. Those attending in person should sign up on the sheet located near the entry and
indicate if they wished to speak with Customer Care regarding their account. Public
comments would be limited to five minutes and should be addressed to the Board. No
confidential information should be shared, including, account information. Staff would not
provide individual account information during an open meeting. As always, the public could
also email or call the BPU with any concerns. He informed all participants to act respectfully
to each other; personal attacks or accusations would not be tolerated. All concerns would be
directed to the Board only, they would then determine staff involvement. If side discussion
was necessary, it was to be conducted outside of the Board room to avoid interfering with

Page 1 of §



REGULAR SESSION -WEDNESDAY, APRIL 2, 2025
STATE OF KANSAS )

) SS
CITY OF KANSAS CITY)

presenters or other attendees. If any rules were breached during this meeting, the attendee was
subject to removal.

Mr. Haley introduced himself and the other Board members along with the General Manager,
and Legal Counsel.

Roll call was taken and all Board members were present.

Item #3 — Approval of Agenda

A motion was made to approve the amended Agenda, by Mr. Groneman, seconded by
Mr. Wakes, and unanimously carried.

Item #4— Consent Agenda Approvals

A motion was made to approve the amended Consent Agenda of April 2, 2025, by Mr.
Wakes, seconded by Mr. Parker, and unanimously carried.

Approval of the Minutes of the Work Session of March 19, 2025
Approval of the Minutes of the Regular Session of March 19, 2025
Approval of the Preliminary February 2025 Financials

Board Member Request to Travel

a e o e

Item #5— General Manager / Team Reports

a) Cyber Security Update: Mr. Jerry Sullivan, Chief Information Officer, and Mr. Brian
Laverack, Director of Network Operations, presented a cyber security update to the
Board. Topics included, security vulnerabilities and measures the BPU security team
was taking to prevent attacks. Mr. Laverack introduced two members of the security
team, Mr. Tyler Addington, Security & Network Ops Analyst, and Mr. Andrew Raiph,
Information Security Analyst II. (See attached PowerPoint.)

Mr. Laverack responded to questions and comments from the Board.
b) Executive Session — Consultation w/ Counsel:

Ms. Angela Lawson, Acting Chief Counsel, proposed a motion for adoption as
followed:
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“I move that the Board go into Executive Session in the first floor conference room
until 7:15 PM to consult with our attorneys and to discuss, under the attorney — client
privilege, confidential matters related to potential claims and /or liability, as permitted
under the Kansas Open Meetings Act; and that the General Manager, Jeremy Ash, our
attorney, Angela J Lawson, outside counsel, Brittany Barrientos, and staff members,
Leigh Mulholland, Becky Aldinger, and Andrew Ferris be present to participate in the
discussion, and that we reconvene in Open Session at 7:15 PM in the board room.”

Mr. Groneman asked if the Board wished to allow Public Comments to be
made prior to the Executive Session. The Board agreed, but there were no visitors
wishing to speak.

A motion was made to move into Executive Session, by Mr. Parker, seconded
by Mr. Wakes, and unanimously carried.

At 7:15 PM the meeting returned to Open Session.

A motion was made to extend the Executive Session an additional 20 minutes,
to return to Open Session at 7:35 PM, and to allow Mr. Jerin Purtee to participate, by
Mr. Haley, seconded by Mr. Parker, and unanimously carried.

At 7:36 PM the meeting returned to Open Session.

Resolution # 5312: Mr. Ash gave a recap of the Request for Proposal (RFP) process for
the Quindaro Power Plant and presented Resolution # 5312 which would approve the
option purchase agreement. (See attached resolution and exhibit A.)

Ms. Lawson clarified that the resolution would request the Unified Government (UG)
to enter into the sales agreement on behalf of BPU in compliance with Charter
Ordinance 5-0.

A motion was made to approve Resolution # 5312, by Mr. Wakes, seconded by Mr.
Parker, and unanimously carried.

Item #6— Public Comments

There were not visitors wishing to speak.
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Item #7— Miscellaneous Comments

Mr. Ash announced that Mr. Jerin Purtee was named Interim Chief Operating Officer.

Mr. Purtee said he looked forward to transitioning into his new role and to continue to
provide safe, reliable, and cost-effective service to the community.

Prior to Board comments, Mr. Haley verified that the Board was aware of his request for
travel to attend the APPA National Conference June 8 — 12", It was included in the consent
agenda and approved earlier in the meeting.

Item #8— Board Comments

Ms. Mulvany Henry congratulated Mr. Purtee on his new role and gave kudos to Mr.
Sullivan and the BPU cyber security team. She spoke about the resolution that had passed and
its benefit to the community, and thanked BPU staff for their efforts.

Ms. Gonzales thanked Mr. Sullivan, Mr. Laverack, and their team for the presentation
and the work they do.

Mr. Parker echoed thanks to Mr. Sullivan and the security team for their presentation,
congratulated Mr. Purtee on his new role, and thanked BPU staff for their work on the
Quindaro site sales agreement.

Mr. Wakes said he was impressed with the BPU staff and their efforts utility wide and
said he was proud to be a Board member for an organization that was doing great things for
the community.

Mr. Groneman echoed previous comments and thanked Mr. Sullivan and his team for
their security efforts, congratulated Mr. Purtee on his new role, and thanked crews that were
out working through the overnight storms.

Mr. Haley also echoed previous comments and expressed thanks for the security

presentation and their teams hard work, congratulated Mr. Purtee on his new role, and said he
was grateful to see Resolution #5312, regarding the Quindaro Plant, pass.
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Item 9 — Adjourn

At 7:59 PM a motion to adjourn was made by Mr. Parker, seconded by Mr. Wakes, and
unanimously carried.

ATTEST: APPROVIED:

Seeretary |/ ngﬁ,h(e/uf" President
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Kansas City o Board Member
Board of Public Utilities Request to Travel

540 Minnesota fAivenve . aaras City. Kf 66101
Phone: 913-5735-9000 ., www.bpu.com

N

Memorandum

To: BPU General Manager and Board of Directors
From: AV s H’Alc\/ - Viae Ehehe,

Date: Az =oz

Subject: Request to Travel

At this time | respectfully request permission in accordance with the BPU Board Member Travel Policy,
No 02-100-001, to travel for the foilowing purpose:

Aren WNohoa! Conlerence

Name of Conference or Trave! Purpose

June 8%, 2025 Nuwe (2™, 2025
Begin Date "Return Date
City State

I hereby ask that this request be placed on the Board Agenda for vote by the Board of Directors at the
following Board Meeting

Al =, zozz

Board Meeting Date
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S i Current Cyber Security Landscape
«w BPU WSJ News Article this week

THE POWER OF COMMUNITY

The "Al" Threat to Cyber Security

* Ordinary Al is good for movie spoilers.
* And leaking customer data.

» Ordinary Al is good for workout plans.
« And making the Security team sweat.

» Ordinary Al is good for grocery lists.
« And exposing confidential information.” Wall Street Journal, May 29-30, p A5

D



THE POWER OF COMMUNITY

Good (what we have)

1.
2.

Limited resources: staff and money

Best effort approach using “defense
in depth” methodology

Proactive threat detection tools

Access rights are limited to least
accessible (Least Privileged)

Employee awareness and training

We have 24/7 monitoring but not
24/7 staffing

Security and Network Operations
Center is staffed and operational

Cyber Security Landscape

Our High-Level Assessment

Evil (what we are experiencing)

1.

2.
3.
4

Nation State sponsored attacks
What appears to be unlimited resources
Attacks that scale rapidly

Phishing and social engineering at
industrial scale

Exploitation of human error and insider
threats

Fast, targeted attacks often via supply
chain

Constant probing for security gaps



Cyber Security Grant

< BPU News this week

THE POWER OF COMMUNITY

Strategic Investment in Cyber Resilience

6 separate projects totaling $765,000 were awarded to BPU on Monday, March 31st
through a Department of Energy Grant, working through the American Public Power
Association.

These projects:

1. Support purchasing software, implementing, training and two years of
ongoing maintenance and support.

2. Focus on enhancing the cybersecurity posture of both IT and Energy Supply
business units.

3. Support compliance with industry standards and regulatory expectations

4. Align with our short and long-term plans to improve cyber resilience and risk
reduction for our networks, infrastructure, and customers.



B0 Real-.Wo['ld !Example
e Colonial Pipeline Attack

e

This is one of the first if not, the most infamous US utility
attacks

How It Happened:

» Attackers gained entry through an unused, unsecured remote
access point

» The breach came from a lack of multi-factor authentication
combined with poor monitoring from outside probes

 Compromised password resulting in Ransomware
Why It Matters to Us:
« Utility infrastructure systems are attractive, high-value targets

« The attack was avoidable with better controls and vendor
oversight

* Recovery costs exceeded $4 million, plus reputational damage
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95 5ni; Other Relevant Real-World Examples
g PU Power, Distribution, Water and Customer Service

THE POWER OF COMMUNITY

Pacific Gas & Electric (PG&E) Data Breach
» Spear-phishing and attempted access to SCADA systems
These » Highlighted risks to U.S. grid operations from foreign cyber actors

Texas Water Utility Ransomware
We re « Compromised remote access credentials

g e o « Disruption of billing and SCADA systems
Ut] l] t] es ; « Significance: Demonstrated how even small utilities are vulnerable
l] ke ours Independence Power & Light Attack (Dec 2020)

» Cyber attack targeted the utility payment portal

« Payment portal was offline for over two weeks, disrupting online
payments for 54,000 customers



S Threat Evolution
P
< BPU The Speed of the Adversary

THE POWER OF COMMUNITY

« Bad actors are moving faster, using
automation and Al to find vulnerabilities

» Phishing and social engineering attacks
are more convincing and scalable

« Ransomware-as-a-Service has lowered
the barrier for attackers

« Supply chain attacks are growing - trust
in partners is now a risk
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Our Current
Security Posture

Defense in Depth
3 : « Layered Protections
3rd Floor IT Security and n *  Redundancy and Multi-vendors
Network Operations i «  Comprehensive Coverage
C=iepiatie Gl ‘ ﬁ — Perimeter Security
------------ = — Endpoint Protection
e — User Authentication
. — Patch Management
| — Security Awareness
— Incident Response



OUTSIDE THREAT -

If it were one layer it PROTECTION We therefore put in place, a
would be easy to “PERIMETER SECUR)Ty layered strategy. This
penetrate e il reduces the chance of a
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> BPU Three Major Challenges Ahead

THE POWER OF COMMUNITY

Challenges Our Response
1.  Pace of Change: 1. We have the right staff, trained
— Talent Shortage: Skilled and have leadership support
cybersecurity professionals are 2. We respond with a layered
hard to find and retain approach, increase our situational
2. Complex Ecosystem: awareness, alerts, patch updates,
— Multiple platforms, tools, and testing, and a formal incident
vendors create gaps response team
3. Human Factor: 3. Training and awareness programs,
— Employees remain the most and more on the way

common attack risk
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Cybersecurity Incident Summary Chart

Cybersecurity Incident Comparison Chart

Incident Target/System Attack Method Impact Attribution
Ukraine Power Grid Attack |Ukrainian electric distribution Phishing, BlackEnergy Power outage for 230.000 customers Russian state actors
(2015) companies malware, SCADA hijack g ! (Sandworm)
Ukraine Power Grid Attack Ukrainian power grid Industry malware targeting ICS| 1-hour blackout in Kyiv; advanced ICS Russian state actors
(2016) substations protocols malware (Sandworm)
Colonial Pipeline Ransomware| Colonial fuel pipeline (U.S. Ransomware (DarkSide) via . ) . . .
(2021) East Coast) compromised VPN Major fuel shortages; $4.4M ransom paid| Criminal group (DarkSide)
Oldsmar Water Treatment |Water treatment plant SCADA Remote desktop access; Attempted water contamination Unknown (likely individual or
Hack (2021) system SCADA manipulation (stopped) small group)
PG&E Phishing/Data Breach | Electric utility infrastructure - . Potential exposure of customer/ . )
(2016/17) (California) Phishing, network scanning infrastructure data Not publicly confirmed

Stuxnet (2010)

Nuclear enrichment facility
(Iran)

Stuxnet worm targeting
Siemens ICS

Damaged 1,000+ centrifuges; set back
nuclear program

Believed U.S.-Israel cyber
operation

14




RESOLUTION NO. 5312

RESOLUTION BY THE KANSAS CITY BOARD OF UTILITIES, AN
ADMINISTRATIVE AGENCY OF THE UNIFIED GOVERNMENT OF WYANDOTTE
COUNTY/ KANSAS CITY, KANSAS REQUESTING THE UNIFIED GOVERNMENT OF
WYANDOTTE COUNTY/KANSAS CITY, KANSAS TO APPROVE THE ATTACHED
OPTION PURCHASE AGREEMENT FOR THE QUINDARO PLANT SITE

WHEREAS, as an administrative agency of the Unified Government of Wyandotte
County/ Kansas City, Kansas and pursuant to Charter Ordinance 5-0, the Kansas City Board of
Public Utilities (the “BPU) has the authority to acquire property but not the authority to sell said
real property; and

WHEREAS, the land commonly referred to as the Quindaro Plant Site, is owned by the
Unified Government and under operational oversight of the BPU; and

WHEREAS, the Quindaro Plant site previously contained plants that provided power
and water to the community, however said plants are no longer in use; and

WHEREAS, certain facilities on the site are still in use and those areas should be
retained by the Unified Government/ BPU, however the other areas are no longer needed for
utility use; and

WHEREAS, the BPU issued a Request for Proposals for the property and conducted a
competitive process to determine the successful bidder who would remediate and purchase or
lease the property; and

WHEREAS, Power-Transitions Operations LLC (Developer), was determined to have
the best proposal; and

WHEREAS, BPU staff and Developer entered into negotiations; and

WHEREAS, the proposed Option Purchase Agreement attached as Exhibit A, addresses
the environmental needs of the property, proposes a redevelopment plan for the property, and
clarifies the areas of the property that will be transferred; and

WHEREAS, the elected Board of the BPU requests that the Unified Government
approve the Option Purchase Agreement with Power-Transitions Operations LLC, or its
subsidiary or affiliate, in substantially the same form as attached hereto.

NOW, THEREFORE, BE IT RESOLVED AND ORDAINED BY THE
KANSAS CITY BOARD OF PUBLIC UTILITIES:

That the Kansas City Board of Public Utilities hereby requests that the Unified
Government Board of Commissioners approve the Option Purchase Agreement with Power-



Transitions Operations LLC, or its subsidiary or affiliate, attached as Exhibit A, in substantially
the same form as attached hereto.

ADOPTED BY THE GOVERNING BODY OF THE KANSAS CITY BOARD OF
PUBLIC UTILITIES THIS 2nd DAY OF APRIL, 2025.

By:

David Haley, Board President

Attest:

Brett Parker, Board Secretary

Approved as to form



EXHIBIT A






Final Draft 4.2.25

[PROPOSED] OPTION PURCHASE AGREEMENT

By and Between

Unified Government of Wyandotte County/ Kansas City, Kansas

as “Owner”

and

[PowerTransitions Operations LLC'],
a Delaware limited liability company

as “Developer”

Dated May [e], 2025

! PowerTransitions Operations LLC responded to the Request for Proposal.

0304745 0031/195929195.12
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OPTION PURCHASE AGREEMENT

THIS OPTION PURCHASE AGREEMENT (this “Agreement”) is made and dated as
of May [e], 2025 (the “Effective Date™), by and between the Unified Government of Wyandotte
County/ Kansas City, Kansas (solely in its capacity as owner of the Property (defined below)
and not in any other capacity, “Owner”) with an address of 701 N. 7" Street, Kansas City, KS
66101, and [PowerTransitions Operations LLC], a Delaware limited liability company
(“Developer™), with an address of 5251 Westheimer Rd, Suite 330, Houston, Texas, 77056. Each
of Owner and Developer is sometimes referred to as a “Party” and collectively as the “Parties”,
and the Kansas City Board of Public Utilities, an administrative agency of the Unified Government
of Wyandotte County/Kansas City, Kansas, being referred to as the “BPU”.

RECITALS

A. WHEREAS, the Quindaro Power Station is located in the City of Kansas City,
Kansas, and Developer desires to redevelop a portion of the Quindaro Site (as defined below) into
a mixed-use renewable energy and commercial development;

B. WHEREAS, Owner is the owner of the Quindaro Power Station located in Kansas
City, Kansas City, being that certain the real property located in the City of Kansas City,
Wyandotte County, Kansas, consisting of approximately eighty-five (85) acres and more
particularly described on the attached Exhibit A-2 and depicted on the map attached hereto as
Exhibit A-3 (the “Quindaro Site”). The Quindaro Site includes that certain real property located
in the City of Kansas City, Wyandotte County, Kansas, consisting of the real property more
particularly described on the attached Exhibit A and depicted on the map attached hereto as Exhibit
A-1 (the “Property Map”), including (subject to negotiation and execution of the Turnkey
Remediation Agreement) any improvements located thereon (the “Property™), provided, however,
that for the avoidance of doubt, the Property shall not include (i) any rights, title or interest of the
Fairfax Drainage District in and to certain improvements and equipment located along the Kansas
River and as identified on the Property Map, or (ii) those certain assets of Owner described in
Exhibit D attached hereto and which shall be retained by Owner (the “Excluded Assets™);

C. WHEREAS, Developer and its affiliates are engaged in the business of acquiring
and/or partnering with owners and local communities to, decommission, demolish, and remediate
industrial and power facilities/ sites (“Legacy Sites™) in the United States in order to redevelop
them for the next best use, including renewable generation facilities and/or energy storage systems
(collectively “Renewable Assets™) and mixed-use commercial developments (including, but not
limited to, data centers and fulfillment centers) on or adjacent to such Legacy Sites;

D. WHEREAS, Developer envisions that the redevelopment, restoration and reuse of
the Property will provide benefits to the local communities, including creation of jobs and skills
transfer trainings, new and continued property and sales tax generation, affordable and sustainable
energy solutions, cleaner environments, improved property aesthetics, multi-use developments,
educational programs. and corporate social responsibility initiatives (the “Community Benefits™),
and represents the best and highest use of the Property;
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E. WHEREAS, Owner and Developer desire to explore the development and
construction of Renewable Assets in the form of Renewable Assets on the Property (the “Proposed
Energy Projects”) or mixed-use commercial or recreational facilities, including data centers on
the Property (together with the Proposed Energy Project, the “Redevelopment Projects™);

F. WHEREAS, Owner and Developer desire to explore the management of the
demolition of the Quindaro Power Station and environmental liabilities associated with the
Quindaro Power Station, including, without limitation, abatement, cleanup, remediation,
restoration and ongoing monitoring (the “Quindaro Power Station Demolition &
Remediation™) by Developer in a manner such that the Quindaro Power Station Demolition &
Remediation can be performed in connection with the development and construction of the
Redevelopment Projects; and

G. WHEREAS, in furtherance thereof, Developer seeks from Owner, and Owner is
willing to grant to Developer, an exclusive and irrevocable option and right to purchase the
Property and certain related easement rights on the Quindaro Site, all upon the terms and conditions
set forth in this Agreement.

H. NOW, THEREFORE, in consideration of these recitals (which are incorporated
into this Agreement by this reference) and promises and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, Owner and Developer agree as
follows:

AGREEMENT

1. Option Grant/Diligence Period/Tax and Payment Information.

1.1 Option Grant. For good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by Owner, Owner hereby grants to Developer effective as of the
Effective Date an exclusive and irrevocable option (the “Option”), which may be exercised at any
time during the Option Term (as defined in Section 2 below), to purchase the Property and certain
related easement rights on the Quindaro Site, subject to all necessary governmental approvals, all
on the terms and conditions set forth herein.

1.2 Diligence Period and Payment. Commencing on the Effective Date and continuing
until the date that is the later of (i) sixty (60) days after the Effective Date and (ii) five (5) business
days following (x) completion of any survey contemplated by Section 25.1, (y) the recording of
the Memorandum by the Parties and (z) completion of the Phase II ESA (provided that Developer
within five (5) days of the Effective Date orders the Phase Il ESA and thereafter diligently pursues
the same to completion) (the “Diligence Period”), Owner grants Developer a license to enter upon
the Quindaro Site, subject to site security and safety requirements as set forth in the Owner EHS
Policy (or otherwise communicated to Developer in writing) and in a manner that does not interfere
with Owner’s maintenance, operations and other work at the Quindaro Site, to conduct preliminary
assessment of the Property and certain easement corridors on the Quindaro Site for the purposes
of development, construction and operation of the Redevelopment Project (or portions thereof),
and Developer shall pay to Owner the amount of One Hundred and No/100 Dollars ($100.00) (the
“Diligence Period Payment”) in connection with the execution of this Agreement within thirty
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(30) days of the Effective Date which shall serve as independent consideration hereunder for
Developer’s right to conduct such preliminary due diligence during the Diligence Period. The
Diligence Period Payment shall be non-refundable once paid to Owner. If the Agreement is
terminated as set forth herein, Developer shall have no further obligation to pay any Option
Payment that has a due date that is on or following the date of such termination.

1.3 Tax and Payment Information. Prior to or in connection with the execution and
delivery of this Agreement (or as soon thereafier as reasonably possible), BPU, as agent of Owner,
shall provide Developer with a telephone number which can be utilized to confirm Owner’s wire
instructions/ACH bank transfer information communicated to Developer pursuant to Section 3.9.
Any payment by Developer utilizing the wire instructions/ACH bank transfer information
provided by BPU, as agent of Owner, in this Agreement (as the same may be updated by BPU, as
agent of Owner, by providing notice of such updated information in accordance with Section 12
below) shall be deemed delivered in compliance with this Agreement.

1.4  Exclusivity. Any conveyance, grant or other transfer of easements on the areas of
the Quindaro Site outside of the Property or any other interests in and to areas of the Quindaro Site
outside the Property beyond the transactions expressly contemplated by this Agreement, shall be
subject to the prior written approval of Owner, and if necessary, the Board of Commissioners of
Owner. From the Effective Date until the date that is six (6) months following expiration or earlier
termination of this Agreement, Owner (on behalf of itself and its successors and assigns) agrees
not to, directly or indirectly, without the prior written consent of Developer, explore any (i}
potential reuse or redevelopment of the Quindaro Site (including the Property) for any Renewable
Assets or data centers with any third party, (ii) use of the interconnection facilities on the Quindaro
Site by a third party (other than existing use by any third parties with existing easements or other
rights, title or interests in and to any portion of the Quindaro Site), or (iii) easements to such
interconnection facilities with any such third party (other than to any third parties with existing
easements or other rights, title or interests in and to any portion of the Quindaro Site). Developer
hereby acknowledges and agrees that Owner has made no covenant, representation or warranty
that any approval by Owner for the Redevelopment Project or otherwise requested or required
under this Agreement will actually be granted.

2. Option Term/Option Payments/Option Exercise.

2.1 Option Term. The Option term (as the same may be extended by the Renewal
Option Term, the “Option Term™) of this Agreement commences on the expiration of the
Diligence Period and shall terminate on the date that is one (1) year after such date, unless
Developer delivers a Renewal Notice (as defined below), a Termination Notice (as defined below)
and/or Notice of Exercise (as defined below) prior to such date; provided, however, that if a Notice
of Exercise is properly and timely delivered hereunder, the Option Term shall expire at the end of
the day prior to the Closing Date. Developer shall have the right to terminate this Agreement at
any time prior to the end of the Option Term for any reason by delivering a written termination
notice to Owner (a “Termination Notice”). Developer shall have the right to renew the Option
Term for up to one (1) additional one-year renewal term (the “Renewal Option Term™) at any
time prior to the end of the Option Term by delivering a written renewal notice to Owner prior to
the expiration of the initial Option Term (a “Renewal Notice™); provided, that Developer may
only deliver a Renewal Notice to Owner if (x) Developer has either (A) commenced a “request for
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proposal” or similar confidential bid process with data center operators with respect to the
Redevelopment Project or (B) entered into an exclusivity agreement with a data center operator
with respect to the Redevelopment Project, (y) Developer is exercising commercially reasonable
efforts to consummate a transaction with a data center operator in connection with the
Redevelopment Project, and (z) the Renewal Option Term is required to finalize, execute and
consummate the definitive documentation with such data center operator. Developer shall deliver
documentation reasonably acceptable to Owner evidencing such “request for proposal” or similar
confidential bid process or exclusivity agreement with the Renewal Notice. If Developer
terminates the Option without delivering any Notice of Exercise, this Agreement shall terminate
and the Parties shall have no further obligation under this Agreement, except those obligations that
expressly survive termination hereof; provided, however, that in the event of a termination,
Developer agrees to promptly release and quitclaim any and all of its rights and interests under
this Agreement. For the avoidance of doubt, the Option is in no way intended by the Parties and
shall not be interpreted to create a conveyance of fee title to the Property until the Closing Date
(as hereinafter defined), if any, shall have occurred (as defined in Section 2.3), and this Agreement
shall be read and interpreted to be consistent with such primary intent of the Parties.

2.2  Option Payments. Unless Developer terminates this Agreement during the
Diligence Period (in which case, neither Party shall have any further obligation hereunder except
for those obligations expressly stated to survive the term of this Agreement), then commencing on
the first day of the Option Term and thereafter on the first business day of each calendar month
thereafter during the remainder of the Option Term, Developer shall make the payments to Owner,
in advance without notice or demand, at a rate equal to One-Hundred Thousand Dollars ($100,000)
per annum of the Property (each payment, an “Option Payment”); provided, for the avoidance of
doubt, that the first Option Payment shall be prorated to only include the number of calendar days
between the commencement date of the Option Term and the end of the calendar month in which
the Option Term commenced; provided, further, that the Option Payment during the Renewal
Option Term shall be at a rate equal to Two-Hundred-Fifty Thousand Dollars ($250,000) per
annum of the Property, paid in full on the first business day of the Renewal Option Term. If
Developer exercises the Option to purchase the Property pursuant to this Agreement before the
end of the Renewal Option Term, Owner will credit Developer that portion of the Renewal Option
Term Option Payment applicable to the number of calendar days that remain in the Renewal
Option Term. In addition to the foregoing, for the avoidance of doubt, Developer’s obligation to
make the Option Payments shall continue until the date of termination of this Agreement. The
Option Payments made pursuant to this Agreement shall be non-refundable unless there is an Event
of Default by Owner under this Agreement and such Event of Default continues beyond any
applicable notice and cure periods, in which event any Option Payments paid after the expiration
of the applicable notice and cure period of such continuing Event of Default by Owner shall be
refundable until such Event of Default is cured or Developer waives such Event of Default. Option
Payments shall be directed to the Kansas City Board of Public Utilities in accordance with Section
3.9. The terms of this Section shall survive the termination of the Agreement.

2.3 Exercise of Option. Subject to Section 6 and Section 7.1{c), Developer may
exercise the Option to purchase the Property pursuant to the terms set forth herein by delivering to
Owner written notice of exercise of the Option in the form set forth in Exhibit C attached hereto
and incorporated herein by reference (“Notice of Exercise™), which may be delivered at any time
during the Option Term. Such Notice of Exercise shall include (a) the proposed closing date for
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Property, which date shall be subject to the reasonable approval of Developer and BPU, as agent
of Owner (the “Closing Date”), which Closing Date in any event shall be no later than the date
that is sixty (60) days after the date of the Notice of Exercise, (b) the Final Project Layout Map (as
defined below) depicting the Redevelopment Project, any Easements to be granted to Developer
and the corresponding Easement Property for each, and any Owner Easements, and (c) a list of
any Transmission Easement(s), Access Easement(s), Utilities and Drainage Easement(s), and/or
Temporary Construction Laydown Easement(s) to be granted to Developer and all Owner
Easements to be granted to Owner in conjunction with the purchase of the Property and a
description of the applicable Easement Property related thereto. The Property and any Easements
grants and Easement Property to be conveyed at Closing are referred to herein collectively, the
“Project Property”).

2.4  Lapse or Termination of Option. If the Option Term terminates without Developer
delivering a Notice of Exercise or if this Agreement is otherwise terminated, Developer shall, upon
the written request of Owner, execute and record such further documentation as Owner may
reasonably request evidencing the termination of Developer’s right, title, and interest in and to the
Property under this Agreement. Upon termination of this Agreement or exercise of the Option,
Developer shall have no further obligation to make Option Payments.

3. Preliminary Studies, Grant of License.

3.1 Preliminary Studies/Grant of License. Owner grants to Developer for the entire
Diligence Period and Option Term, a right of entry coupled with a license to enter, access and use
all or any portion of the Property and any contemplated easement areas on the Quindaro Site,
subject to site security, environmental and safety requirements as set forth in the Owner EHS
Policy (or otherwise communicated to Developer in writing) and in a manner that does not interfere
with ongoing work by or operations of Owner at the Quindaro Site, for the purposes of conducting
such investigations, examinations, and studies of such Property and potential easement areas as
Developer deems necessary or desirable (the “Preliminary Studies”), including, without
limitation, reviewing the condition of title, any lease or sublease affecting such Property and
related contemplated easement areas, any contract or other commitment with respect to such
Property, tax and appraisal matters, preliminary construction; conducting studies of energy
resources and meteorological data; conducting soil and groundwater tests and studies,
environmental, endangered/threatened species and archaeological assessments and surveys,
including a Phase 1l Environmental Site Assessment (the “Phase II ESA”); investigating and, with
prior notice to and coordination with Owner, pursuing land use, permitting and energy
development regulatory matters relating to Developer’s planned Project Operations (as defined
below), including, without limitation, engaging in discussions with the UG regarding
environmental and land use matters with respect to such Property and contemplated easement
areas; performing drilling, excavation and other geotechnical activities on, and under such
Property and contemplated easement areas; conducting studies and analyses with respect to
demolition, decommissioning and remediation of any retired power facility assets or the Quindaro
Site generally, and performing any preliminary demolition, decommissioning or remediation work
as expressly set forth in the Turnkey Remediation Agreement; and any and all other matters
required to be completed by Developer prior to full notice to proceed. Notwithstanding anything
in this Agreement to the contrary, Developer shall not make any soil borings in the Property, or
conduct any other invasive testing, sampling, or investigation of the Property, without having
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received the prior written consent of Owner, which consent shall not be unreasonably withheld,
conditioned or delayed. Upon expiration or earlier termination of this Agreement with respect to
the Property, Developer shall promptly remove all of its equipment from such Property and restore
the changes Developer made to such Property as near as reasonably practicable to the condition
before Developer made such changes, ordinary wear and tear excepted. In the event that Developer
is not satisfied, in its sole discretion, with the results of its Preliminary Studies, Developer may
terminate this Agreement with respect to the Property on or prior to the expiration of the Option
Term upon providing written notice to Owner, in which event this Agreement shall be of no further
force or effect with respect to such portion of the Property, and neither Party shall have any further
obligation hereunder, except for those obligations specifically intended to survive the term of this
Agreement. Owner grants to Developer a license, subject to site security, environmental and safety
requirements as set forth in the Owner EHS Policy (or otherwise communicated to Developer in
writing) and in a manner that does not interfere with ongoing work by or operations of Owner at
the Property, for the purpose of installing, operating, maintaining, repairing and removing one or
more solar irradiance or other solar meteorological stations on any portion of the Property subject
to the Option, coupled with a right of ingress and egress over the Property for the purpose of
accessing any such meteorological station.

3.2  Review Materials. During the Diligence Period and Option Term, Owner shall give
Developer reasonable access to review any material surveys, title reports, studies, surface reports
(e.g., soil, drainage, geotechnical, environmental and flood control reports), plats, maps,
permits/approvals, drawings, specifications, notices, assessments, documents, encumbrances,
leases, licenses, and other agreements, contracts, information and material pertaining to the
Property and any contemplated easement areas on the Quindaro Site (“Owner’s Materials”) to
the extent that Owner has such Owner’s Materials in its possession. As soon as reasonably
practicable after the Effective Date, Owner shall use commercially reasonable efforts to deliver to
Developer copies of the Owner’s Materials that are in Owner’s possession as of the Effective Date.
During the Diligence Period and Option Term, Owner shall use best efforts to promptly cooperate
with Developer in good faith in connection with Developer’s review of the Owner’s Materials and
completion of Developer’s Preliminary Studies, and shall deliver any Owner’s Materials executed
or otherwise produced by Owner following the Effective Date within ten (10) business days of
such execution or production.

3.3 Cooperation re Entitlements & Health and Safety.

(a) Owner and Developer hereby agree that in connection with any third
party approvals required under this Agreement, each Party shall reasonably cooperate using good
faith, commercially reasonable efforts with the other Party’s efforts to take any and all actions as
may be reasonably necessary or proper to obtain such approvals, including, but not limited to,
execution and return of any required documentation, applications or other instruments approved
by the first Party within thirty (30) days; provided that if BPU, as agent of Owner, cannot
reasonably review, approve execute and return such documentation, applications or instruments
within such period, BPU shall endeavor to complete its review within ninety (90) days of its initial
receipt of such documentation, application or instruments and, if approved by BPU, as agent of
Owner, execute and return such documentation, applications or instruments (or provide notice to
Developer that BPU, as agent of Owner, does not approve such documentation, applications or
instruments) as soon as reasonably practicable thereafter.
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(b) Developer acknowledges Owner may have obligations to complete
remediation or restoration of the Property following the execution of this Agreement, and agrees
to coordinate its activities during the Diligence Period and the Option Term with Owner in relation
to any ongoing remediation or restoration activities on the Property. To the extent Owner’s
obligations with respect to remediation or restoration of the Property conflict with Section 3.3,
such existing obligations shall supersede this Section 3.3.

(c) Owner hereby agrees that Developer may, in coordination with
Owner and immediately following execution of this Agreement, commence taking any and all
actions as may be necessary or proper for permitting the Project Operations on the Property and
any related easement areas on the Quindaro Site including, without limitation, submitting any
electrical interconnection requests and effectuating a subdivision pertaining to the Quindaro Site
(which subdivision shall be subject to the prior written approval of BPU, as agent of Owner, which
approval shall not be unreasonably withheld, conditioned or delayed), and Owner shall reasonably
cooperate with Developer in good faith as reasonably requested by Developer in Developer’s
efforts to obtain electrical interconnection service and effectuate such subdivision; provided,
however, that no such matters shall become binding on the Property, Developer or Owner until
Closing has been completed. All reasonable, actual, documented, out-of-pocket costs and
expenses that may be incurred by or assessed to Owner with respect to its cooperation in permitting
the Property (including Developer’s electrical interconnection requests and any resulting
upgrades) and such subdivision shall be paid, or reimbursed to Owner, by Developer within thirty
(30) days of Developer’s receipt of a written request therefor. Unless otherwise required by law,
order, rule or regulation, Developer shall lead any such permitting process, including, without
limitation, all communications, discussions, meetings and negotiations with any governmental
agencies, but will provide notice to Owner prior to such communications, discussions, meetings
and negotiations.

(d)  Owner and Developer agree to cooperate in good faith to ensure
compliance by Owner and Developer with environmental, health and safety policies, including,
but not limited to, providing any reasonably requested documentation or information promptly
upon request therefor. Prior to the commencement of the Diligence Period, Owner shall provide
Developer with a copy of its environmental, health and safety policy (the “Owner EHS Policy”)
or otherwise communicate applicable policies to Developer in writing.

3.4 Title Matters.

(a) No later than thirty (30) days following completion of the Survey
(the “Objection Deadline™), Developer shall notify Owner, in writing, of its objections as to any
title or survey matters identified in the Survey or Developer’s title due diligence. In the event
Developer notifies Owner of such objection(s) prior to the Objection Deadline, Owner will have
the right, but not the obligation, to cure such objections. Within thirty (30) days after receipt of
Developer’s notice of objections (the “Owner’s Cure Notice Deadline”), Owner will notify
Developer in writing if Owner elects to attempt to cure such objections to the sole satisfaction of
Developer, and if so, which objections Owner elects to cure (“Owner’s Cure Notice™). If Owner
provides no Owner’s Cure Notice by the Owner’s Cure Notice Deadline, Owner shall be deemed
to have declined to cure all such objections. If Owner does not elect to cure any such objections
by the Owner’s Cure Notice Deadline, then Developer may terminate this Agreement by notice to
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Owner on or before five (5) days after the Owner’s Cure Notice Deadline. If Developer does not
timely terminate this Agreement in accordance with this Section 3.4(a), then Developer shall be
deemed to have elected to accept a conveyance of the Property subject to such uncured
objection(s), and such uncured objection(s) shall be deemed “Permitted Exceptions™.

(b) If Owner expressly in writing elects to cure any such objections,
Owner will have thirty (30) days to cure such objections from the date Owner elected to cure such
objections, unless such cure cannot reasonably be completed within thirty (30) days, in which case
Owner may elect to have up to ninety (90) days to complete such cure so long as such cure is
commenced within such thirty (30) day period. If Owner fails to timely cure such objection(s) that
Owner elected to cure pursuant to the foregoing, then Developer may terminate this Agreement by
notice to Owner within five (5) days of the expiration of such 30-day period, and the Parties shall
thereafter be relieved of all further liability hereunder except those obligations that expressly
survive the termination of this Agreement. If Developer does not timely terminate this Agreement
in accordance with this Section 3.4(b), then Developer shall be deemed to have elected to accept
a conveyance of the Property subject to such uncured objection(s), and such uncured objection(s)
shall be deemed “Permitted Exceptions”.

{(c) For the avoidance of doubt, any matter shown on the Survey, title
commitment or similar title report obtained by Developer, or any revision or update to any of the
foregoing, to which Developer does not timely object to pursuant to Section 3.4(a) or to which
Developer is deemed to have waived its objection pursuant to Section 3.4(a) or Section 3.4(b)
hereof, will be deemed a “Permitted Exception™. Notwithstanding anything to the contrary
herein, the following are deemed included in the Permitted Exceptions:

(1) All Owner Easements agreed to in the Final Project Layout
Map.

(i)  Ad valorem taxes and assessments for 2025 and subsequent
years, provided the same are due and payable;

(iii)  All applicable laws, ordinances, rules and governmental
regulations (including, without limitation, those relating to building, zoning and land use)
affecting the development, use, occupancy or enjoyment of the Property; and

(iv)  Liens affecting the Property that are created by Developer
or its employees, agents, or contractors.

(d) At any time prior to the Closing, if Developer becomes aware of any
title or survey matters to which an objection could not previously be raised pursuant to this Section
3.4 due to such matters not being disclosed in the Survey or any title commitment or similar title
report obtained by Developer, Developer shall notify Owner, in writing, of its objections as to any
such title or survey matters within fifteen (15) days of Developer becoming first aware of such
matters, and the remaining terms and conditions of this Section 3.4 shall apply to such Developer
objections, mutatis mutandis.

3.5 Planned Project Layout.
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(a) During the Option Term, Developer will be working to determine
whether it will be feasible to use the Property for the Redevelopment Project (“Project
Operations™), This determination will be made based upon a variety of factors including
Developer’s evaluation of the Property pursuant to the physical, geotechnical, environmental and
title review of the Property, as well as Developer’s ability during the Option Term to obtain the
necessary permits and interconnection, power purchase and engineering, procurement and
construction contracts required for constructing and operating its contemplated Redevelopment
Project on the Property.

{b) During the Option Term, Developer will deliver to BPU, as agent of
Owner, a map or maps on one or more occasions depicting the Redevelopment Project on the
Property and the location of the Owner Easements and any Easements (the “Planned Project
Layout”). Developer shall, in the design of such Planned Project Layout, use commercially
reasonable efforts to identify and mitigate any materially adverse impacts that the Redevelopment
Project may have on Owner’s operating power generation facilities on the Quindaro Site outside
of the Property. BPU may provide Developer with a written summary of any comments or concerns
Owner may have with respect to the Planned Project Layout within forty-five (45) days after
receipt of the map depicting the initially contemplated Planned Project Layout (the “Initial Owner
Comment Period”). If BPU submits any written comments or concerns to the planned location
of all or any portion of the Planned Project Layout during the Initial Owner Comment Period,
Developer will review and consider such comments and concerns together with all of the other
relevant factors that need to be considered in planning the layout of the contemplated
Redevelopment Project and related easement areas.

(c) After considering any BPU comments and concerns provided to
Developer during the Initial Owner Comment Period together with all of the other relevant factors
that need to be considered in planning the layout of the contemplated Redevelopment Project and
related easement areas and further advancing Developer’s planned layout, engineering and design
for the planned Redevelopment Project, and after making such revisions as reasonably required by
BPU, when Developer has finalized its project layout Developer shall prepare and deliver a
proposed final project layout map (“Proposed Final Project Layout Map™), to BPU depicting
the following:

1) the final planned location for all easements, rights of way or
similar rights of Owner in and to the Property appurtenant to the remainder of the Quindaro Site
for the benefit of Owner (collectively, the “Owner Easements™);

(ii)  the final approved location (or alternative final planned
locations) for any non-exclusive easements, rights of way or similar rights of access
(“Easements™) and/or a switchyard site (or expansion thereof) on any other portion of the
Quindaro Site, in each case that is outside the Property to be utilized for the purposes of:

(1) accessing, installing, operating, maintaining,
repairing and replacing gen-tie or collection line facilities and fiber optic, communications and
control facilities for the contemplated Redevelopment Project (which, subject to any revisions
thereto which Owner and Developer may thereafter agree upon in writing shall be referred to
herein as the “Transmission Facilities Easement Area(s)”),
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(2) accessing, installing, operating, maintaining,
repairing and replacing roads and paths for ingress, egress and access purposes for the
contemplated Redevelopment Project (which, subject to any revisions thereto which Owner and
Developer may thereafter agree upon in writing shall be referred to herein as the *Access Road
Easement Area(s)”),

(3) accessing, installing, operating, maintaining,
repairing and replacing electric, water, gas, sewage and drainage facilities (including drainage
ponds) for the contemplated Redevelopment Project (which, subject to any revisions thereto which
Owner and Developer may thereafter agree upon in writing shall be referred to herein as the
“Utilities and Drainage Easement Area(s)”,

4) parking, temporary storage of equipment and
supplies, assembly, conductor tensioning and other related construction logistics purposes during
the time period during which construction activities on the contemplated Redevelopment Project
or Transmission Facilities is occurring until construction completion thereof (which, subject to any
revisions thereto which Owner and Developer may thereafter agree upon in writing shall be
referred to herein as the “Temporary Construction Laydown Easement Area(s)”),

(5) a switchyard area and any required access rights
thereto, if it is determined that any third party utility will require a conveyance of a portion of the
Property for a switchyard required for connecting the Redevelopment Project to the grid (which
switchyard area, subject to any revisions thereto which Owner and Developer may thereafter agree
upon in writing shall be referred to herein as the “Switchyard Area”), and

(6) any areas required to be maintained as a habitat or
conservation area pursuant to applicable law as a result of the development and construction of the
Redevelopment Project or that are required to mitigate any of the effects discussed in Section
4.5(c) of this Agreement resulting from the Redevelopment Project (a “Habitat Conservation
Area™).

Any Transmission Facilities Easement Area(s), Access Road Easement Area(s), Utilities and
Drainage Easement Area(s), Temporary Construction Laydown Easement Areas and/or Habitat
Conservation Area for a particular Redevelopment Project are referred to herein collectively as the
“Easement Property”.

(d) Following its receipt of the Proposed Final Project Layout Map,
BPU may provide Developer with a written summary of any final comments or concerns Owner
may have with respect to the Planned Project Layout within fifteen (15) days after receipt thereof
(the “Final Owner Comment Period”). 1f BPU submits any written comments or concerns to the
planned location of all or any portion of the Proposed Final Project Layout Map during the Final
Owner Comment Period, Developer will review and consider such comments and concerns
together with all of the other relevant factors that need to be considered in finalizing the layout of
the contemplated Redevelopment Project and related easement areas; provided, that Developer and
BPU must agree on the planned location of the Owner Easements and the Easements. BPU shall
be deemed to have approved the Proposed Final Project Layout Map if it does not provide
comments during the Final Owner Comment Period.
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(e) After considering any BPU comments and concerns provided to
Developer during the Final Owner Comment Period together with all of the other relevant factors
that need to be considered in finalizing the layout of the contemplated Redevelopment Project and
related easement areas and further advancing Developer’s final layout, engineering and design for
the planned Redevelopment Project, and after making such revisions as reasonably required by
BPU, when Developer has finalized its project layout Developer shall prepare and deliver the final
project layout map (“Final Project Layout Map™) to BPU and Owner depicting the final layout
of the Redevelopment Project, the Owner Easements and the Easements.

3.6 Insurance.

(a) Developer. Developer (or one of its affiliates) shall, at its expense,
maintain a commercial general liability insurance policy insuring against loss or liability caused
by Developer’s activities on the Property under the Agreement during the Diligence Period and
the Option Term, in an amount not less than One Million Dollars ($1,000,000) per occurrence and
Two Million Dollars ($2,000,000) in the general aggregate, as well as excess liability coverage of
not less than Ten Million Dollars ($10,000,000), which has a commercially reasonable deductible.
Certificates of such insurance shall be provided to Owner upon written request of Owner. Owner
shall be named as an additional insured under Developer’s commercial general liability insurance
policy.

(b) Owner. During the Diligence Period and Option Term, Owner shall
maintain at least substantially the same insurance coverages Owner has in effect for the Property
as of the Effective Date, and any additional coverages Owner may elect in its sole and absolute
discretion. Developer shall be named as an additional insured under Owner’s commercial general
liability and property insurance policies.

3.7  Indemnities. Without limiting the provisions of Section 8.3 and Section 9.2(d) and
subject to the provisions thereof:

(a) Developer will indemnify, defend and hold harmless Owner and its
affiliates and its and their employees, officers, directors, equityholders, agents, lessees,
contractors, subcontractors and other representatives (each an “Owner Related Party”, and
collectively, “Owner Related Parties”) against any and all claims for losses, damages, claims,
expenses and other liabilities (“Losses™), in each case to the extent resulting from or arising out of
(1) physical damage to property located on the Quindaro Site during the term of this Agreement or
(i) physical injury, death or disability to any person on the Quindaro Site during the term of this
Agreement, but in each case only to the extent caused by Developer or a Developer Related Party
and except to the extent caused (in whole or in part) by the negligence or willful misconduct of
Owner or any Owner Related Party. The foregoing indemnification obligations shall survive the
termination of this Agreement (but only with respect to claims arising during the term of this
Agreement).

(b) Owner will indemnify, defend and hold harmless Developer and its
affiliates and its and their employees, officers, directors, equityholders, agents, lessees,
contractors, subcontractors and other representatives (each a “Developer Related Party”, and
collectively, “Developer Related Parties’) against any and all Losses, in each case to the extent
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resulting from or arising out of (i) physical damage to property located on the Quindaro Site during
the term of this Agreement or (ii) physical injury, death or disability to any person on the Quindaro
Site during the term of this Agreement, but in each case only to the extent caused by Owner or an
Owner Related Party and except to the extent caused (in whole or in part) by the negligence or
willful misconduct of Developer or any Developer Related Party. The foregoing indemnification
obligations shall survive the termination of this Agreement (but only with respect to claims arising
during the term of this Agreement).

(c) The Indemnified Party shall use its commercially reasonable efforts
to mitigate in accordance with applicable law any Losses for which such person seeks
indemnification for under this Section 3.7.

(i) The amount of any Losses to be indemnified by any
Indemnifying Party shall be reduced by any amounts recovered by the Indemnified Party (i) under
the Indemnified Party’s applicable insurance policies or (ii) from any other person alleged to be
responsible therefor; provided, that in each case, such reduction in the amount of Losses shall be
net of any increases in premiums, taxes, and any costs incurred in connection with such recovery
or making claims under such insurance policies or collateral source (including costs of collection
or deductibles).

(i)  If the Indemnified Party mitigates its Losses after the
Indemnifying Party has paid the Indemnified Party in respect of such Loss under this Section 3.7,
then the Indemnified Party must promptly notify the Indemnifying Party in writing the extent of
the value of the benefit to the Indemnified Party of such mitigation (less the Indemnified Party’s
costs of mitigation) within five (5) business days after the benefit is received, and shall make
payment of such amount to the Indemnifying Party within thirty (30) calendar days after the benefit
is received.

(d) The indemnification obligations of the Parties set forth in this
Section 3.7 shall, where negligence is determined to have been joint or contributory, be determined
in accordance with the principles of comparative negligence, and each Party shall bear the
proportionate Losses attributable to such Party’s negligence.

(e) For purposes of this Section 3.7, any person that seeks
indemnification pursuant to this Section 3.7 shall be the “Indemnified Party”, and any person
providing such indemnification shall be the “Indemnifying Party”.

3.8  Owner’s Use of the Property. During the Option Term, Owner shall have the right
to continue to use the Property for its current use and any and all other reasonable purposes so long
as the Property is maintained substantially in accordance with its condition as of the Effective Date
and in compliance with all applicable laws. Owner shall not purposely take any action to render
any of the representations or warranties of Owner set forth herein incorrect. Since Owner
understands that Developer is using or contemplating using any portions of the Property then
subject to the Option for Project Operations, Owner shall not create, modify or extend any leases
or other agreements granting other parties rights to use or possess any such portions of the
Property, or enter into new leases or any other agreements or otherwise grant (actively or
permissively) any rights to other parties to use or possess such portions of the Property, or
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otherwise unreasonably interfere with Developer's activities during the Option Term. Except as
permitted under or pursuant to the Turnkey Remediation Agreement, Owner shall not make any
material alterations to any portions of the Property (including, for the avoidance of doubt, with
respect to any utilities on the Property by Owner and any Quindaro Power Station Demolition &
Remediation undertaken by Owner) without the prior written consent of Developer (not to be
unreasonably withheld, conditioned or delayed).

3.9  Payment Address. Developer’s payments to Owner shall be made using the ACH
information provided by Owner to Developer in accordance with any notice given pursuant to
Section 15 below. Email shall be submitted to AR@bpu.com with reference to Project Yardbird
Option Purchase Agreement along with amount of payment.

3.10 Environmental Site Assessments.

(a) Developer, in conducting any environmental site assessment on the
Property (including the Phase Il ESA), shall comply with all applicable Environmental Laws,
including, but not limited to, Environmental Laws regarding the storage, use, and disposal of
Hazardous Materials and regarding releases or threatened releases of Hazardous Materials to the
environment. Developer shall develop a work plan including: a scope of work; identification of
contractors, materials expected to be generated, permits and notifications expected to be required,
and other information needed for BPU, as agent of Owner, to approve the scope (BPU’s approval
will not be unreasonably withheld). Developer shall acquire all necessary federal, state, and local
environmental permits and comply with all applicable federal, state, and local environmental
permit requirements relating to Developer’s use of the Property and any environmental site
assessment. Owner shall be considered the generator of all Investigation-Derived Wastes arising
out of or generated by any environmental site assessment, and Developer and its contractors shall
cooperate with Owner to characterize materials and complete any necessary manifests for disposal
of Investigation-Derived Waste. Developer shall be responsible for causing the proper disposal of
all such Investigation-Derived Wastes arising out of or generated by any environmental site or
demolition/remediation assessment in accordance with Environmental Laws.

{b) In the event of the release, spill, leak, discharge, disturbance, or
disposal of Hazardous Materials on or from the Property as a result of Developer or a Developer
Related Party conducting any environmental site assessment, Developer shall use reasonable best
efforts to control such event as soon as practicable, and shall timely report and diligently remediate
all contaminated media to applicable federal, state, and local standards. Developer shall also
promptly notify Owner, verbally or in writing and prior to making timely reports. Such notification
shall include a description of the release, spill, leak, discharge, or disturbance of Hazardous
Materials, the control and remediation response actions taken by Developer, and the proposed
communication plan for notification to any federal, state, or local agency with regard to such
release, spill, leak, discharge, disturbance, or disposal. No notifications to federal, state, or local
agency shall be made by Developer prior to contacting Owner. Developer shall indemnify Owner
for any penalties and all reasonable and documented cost and expense incurred by Owner as a
result of such release, spill, leak, discharge, disturbance or disposal of any Hazardous Materials on
or from the Property by Developer or any Developer Related Parties. As soon as feasible after any
such release, spill, leak, discharge, disturbance, or disposal of Hazardous Materials on or from the
Property, Developer shall provide Owner with a written summary of the underlying facts and any
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responses taken and/or proposed with regard to such release, spill, leak, discharge, or disposal
(“Release Response Plan”). Developer shall make available to Owner for inquiry, inspection and
copying, upon reasonable notice and at reasonable times during normal business hours, any
documents or records (which documents or records shall be made available electronically or in
physical form in Wyandotte County, Kansas at Developer’s election) regarding activities taken by
Developer under this Section 3.10(¢) and reasonable access to Developer’s personnel in connection
with such inquiry, inspection and copying. BPU, as agent of Owner, will timely approve the
Release Response Plan or provide comments, if needed, to address business and operational
considerations necessary to approve the summary and proposed next steps. If BPU and Developer
cannot come to an agreement on the Release Response Plan, the Developer will timely execute
and implement the BPU-approved portions of the Release Response Plan, and Owner will
indemnify, defend and hold harmless Developer and the Developer Related Parties against any
and all claims for losses, damages, claims, expenses and other liabilities to the extent resulting
from or arising out of BPU’s failure, delay or refusal to approve any portion of the Release
Response Plan proposed by Developer that Developer reasonably believes is required to comply
with applicable Environmental Laws and that Developer does not perform as a result of BPU’s
failure or refusal to approve. The provisions of Section 3.10(b) shall expressly survive the
termination of this Agreement.

(c) For purposes of this Agreement, (i) “Hazardous Materials” means
any flammable explosives, asbestos, asbestos containing materials, radioactive materials,
hazardous wastes, petroleum, including crude oil or any fraction thereof, polychlorinated
biphenyls, any per- and polyfluorinated substance, corrosive, reactive, ignitable, toxic,
reproductive toxic, carcinogenic or any other substances, materials, wastes, products, chemicals or
compounds which are controlled or regulated by any federal, state or local law, rule or regulation
currently in place or promulgated in the future, regardless of quantity or levels and whether
injurious by themselves or in combination with other materials, including, without limitation, those
designated as a “hazardous substance” under Section 311 or listed pursuant to Section 307 of the
Clean Water Act (33 U.S.C. §§ 1321, 1317), defined as a “hazardous waste” under Section 1004
of the Resource Conservation and Recovery Act (42 U.S.C. § 6903), or defined as a “hazardous
substance” under Section 101 of the Comprehensive Environmental Response, Compensation, and
Liability Act (42 US.C. § 9601), and, including, without limitation, petroleum products and
byproducts, PCBs and asbestos and (ii) “Investigation-Derived Wastes” shall mean discarded
materials and waste resulting from field activities conducted for environmental assessment of the
Property, such as sampling, surveying, drilling, excavation, and decontamination processes;
examples of Investigation-Derived Wastes include soil cuttings, purged groundwater,
decontamination water, and disposable equipment used to manage samples that may be classified
as hazardous or nonhazardous.

(d) Developer shall provide Owner with a copy of any final report for
any environmental site assessment performed on the Quindaro Site pursuant to Section 3.10 within
two (2) business days of receipt.

4. Purchase Price. In the event Developer delivers a Notice of Exercise, Developer shall pay
as consideration for Owner’s conveyance of the Property to Developer on the Closing Date (as
hereinafter defined) an equal to (i) $160,000.00 per acre fimes the aggregate acreage specified on
Exhibit A hereto minus (ii) the Demolition & Remediation Cost (the “Purchase Price”); provided,
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that in no event shall the Purchase Price be less than $0.00. For purposes of this Section 4, the
“Demolition & Remediation Cost” shall be as set forth in the Turnkey Remediation Agreement.

5. Easements.

5.1 Grant_of Easements. In addition to the Deed, Owner shall also grant and deliver at
Closing to Developer the applicabie Easements on the Easement Property included in the Final
Project Layout Map and the Notice of Exercise, as applicable, which Easements (and the terms
and conditions thereof) shall be granted by separate easement agreement approved by BPU, as
agent of Owner, and Developer, and which Easements may include:

(a) nonexclusive easement rights for Developer and its employees,
contractors, subcontractors, agents and invitees to use the Transmission Facilities Easement
Area(s) for the development, erection, construction, installation, replacement, repair, removal,
maintenance, operation and use of, and access to, the following from time to time: poles and
overhead and/or underground lines, wires and cables for the conveyance of electric energy, and
overhead and underground communications lines and equipment for communications purposes,
and all necessary and proper anchors, support structures, foundations, conduit, footings, cross-
arms, attachment hardware (e.g., nuts, bolts, clamps, etc.) and insulators, guardrails and other
appliances, equipment, facilities, roads and fixtures for use in connection with said poles, lines,
wires, conduit and/or cables (collectively, the “Transmission Facilities”), and the right to keep
the Transmission Facilities Easement Area and surrounding areas within fifteen (15) feet of the
boundary of the Transmission Facilities Easement Area clear of all brush, trees, timber and/or
additional structures, improvements and facilities constructed after the Closing Date, or other
hazards that in Developer’s reasonable opinion could interfere with or could damage the
Transmission Facilities or the exercise of the rights granted hereunder (a “Transmission
Easement™);

(b) nonexclusive easement rights for Developer and its employees,
contractors, subcontractors, agents, and invitees to use the Access Road Easement Area for the
installation, replacement, repair, maintenance, operation and use of roads, paths and underground
utilities relating to the Property (an “Access Easement”);

(c) nonexclusive easement rights for Developer and its employees,
contractors, subcontractors, and agents to use the Utilities and Drainage Easement Area(s) for the
development, erection, construction, installation, replacement, repair, removal, maintenance,
operation and use of, and access to, the following from time to time: electric, water, gas, sewage
and drainage infrastructure facilities for the contemplated Redevelopment Project (the “Utilities
and Drainage Easement(s)”), including, but not limited to, pipelines, pump(s), meter(s),
Transmission Facilities, ditches, canals, channels and related utility and drainage infrastructure
facilities, switches, electrical and communications wires and cables, pumping facilities, wires and
cables for the conveyance of electric energy and communications purposes and any related support
structures, foundations, fences, gates, conduit, footings and other appliances, equipment, facilities
and fixtures for use in connection with such utility and drainage infrastructure facilities (the
“Utilities and Drainage Facilities”). Developer shall have right to connect Developer’s Ulilities
and Drainage Facilities to Owner’s existing utilities and drainage facilities; provided (i) any
upgrades required for Developer to interconnect and use Owner’s existing utilities infrastructure
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shall be completed at Developer’s sole expense, and (ii) Developer will install separate meters if
Developer connects to any of Owner’s electric, water or gas utilities facilities, and (iii) Developer
shall reimburse Owner for the amount owed to any such utilities for any such utilities services used
by Developer within thirty (30) days of an invoice from Owner reasonably documenting the
amount owed to the utilities for such services. For the avoidance of doubt, Developer’s
nonexclusive easement rights under this paragraph and rights to connect Developer’s Utilities and
Drainage Facilities to Owner’s existing utilities and draining facilities shall each be subject to
meeting applicable law, rules or regulations, including meeting all applicable codes;

(d) nonexclusive easement rights for Developer and its employees,
contractors, subcontractors, and agents to use the Temporary Construction Laydown Easement
Areas for the period starting on the Closing Date until six {6) months after the date on which
construction of the Redevelopment Project is completed (the “TCL Easement Expiration Date™),
for the purpose of parking, office trailers, communications equipment, security cameras, sanitary
facilities (porta potties), shade structures, benches, temporary storage of equipment and supplies,
assembly, and other related construction logistics purposes, including the right to lay down
temporary gravel, rock and other ground treatment necessary for all-weather use, and the right to
keep the Temporary Construction Laydown Easement Areas clear of all brush, trees, timber and/or
additional structures, improvements and facilities or other hazards that in Developer’s reasonable
opinion could interfere with the exercise of the rights granted hereunder (a “Temporary
Construction Laydown Easement™); and

(e) nonexclusive easement rights for Developer and its employees,
contractors, subcontractors, and agents to use or hold the Habitat Conservation Areas (a “Habitat
Conservation Easement”™).

5.2  Owner Easements. Developer shall grant and deliver at Closing to Owner the
Owner Easements included in the Final Project Layout Map.

5.3  Agreements for Easements and Owner Easements. Following the completion of the
Survey and during the Option Period, Developer and BPU, as agent of Owner, agree to negotiate
in good faith the easement agreements for all applicable Easements and Owner Easements
hereunder, all of which shall be initially drafted by BPU, as agent of Owner, based on Owner’s
standard forms.

6. Conditions Precedent.

6.1 Developer’s Conditions. Developer’s obligation to complete the Closing of the
conveyance of the applicable Project Property after delivery of a Notice of Exercise is subject to
the following conditions:

6.1.1 Title Policy. The title company selected by Developer, which shall be an
industry recognized title company reasonably acceptable to Owner (“Title Company™), shall be
irrevocably committed to issue to Developer an owner’s policy of title insurance for the Project
Property subject to the Permitted Exceptions and including such endorsements as may be
reasonably requested by Developer (“Title Policy™).
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6.1.2 Covenants. Owner having performed in all material respects Owner’s
obligations under this Agreement.

6.1.3 Representations and Warranties. The representations and warranties of
Owner set forth in Section 8 being true and accurate in all material respects on the Closing Date,
as if made on such date.

6.1.4 No Material Adverse Change. There shall have been no material adverse
change in the condition of the Project Property between the date the Notice of Exercise is sent and
the Closing Date.

6.2  Owner’s Conditions. Owner’s obligation under this Agreement to complete the
Closing of the conveyance of the applicable Project Property after Developer’s delivery of a Notice
of Exercise is subject to the following conditions:

6.2.1 Covenants. Developer having performed in all material respects
Developer’s obligations under this Agreement.

6.2.1 Representations and Warranties. The representations and warranties of
Developer set forth in this Agreement being true and accurate in all material respects on the
Closing Date, as if made on such date.

6.2.2 Option Exercise. Developer having properly and timely exercised the
Option with respect to the Property and any applicable Easements as required under this
Agreement.

6.2.3 Turmnkey Remediation Agreement. The Turnkey Remediation Agreement
has been entered into by BPU, as agent for Owner, and Developer.

6.2.4 Easements and Owner Easements. The easement agreements for all
applicable Easements and Owner Easements hereunder shall have been fully negotiated and
approved by Developer and BPU, as agent of Owner.

6.3  Compliance with Subdivision Laws. Developer’s and Owner’s respective
obligation to complete the Closing contemplated by this Agreement shall be subject to the
condition precedent (which is for the benefit of both parties and is not waivable by either party)
that the Property must be sold on the scheduled Closing Date in compliance with all applicable
subdivision laws and ordinances.

6.4  Failure of Conditions. If any of the conditions set forth in this Section 6 are not
timely satisfied or waived by the applicable party which is the beneficiary of the condition(s), then
the obligation of Developer or Owner, as applicable, to complete the Closing of the Project
Property hereunder shall terminate, and upon the election of such Party this Agreement may be
terminated upon notice to the other Party, in which event the Parties hereto shall have no further
rights or obligations hereunder whatsoever except for such rights or obligations that, by the express
terms hereof, survive any termination of this Agreement.
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7. Closing.

7.1 Purchase and Sale of Project Property.

(a) Purchase and Sale of Project Property. In the event Developer
exercises the Option, then subject to the terms and conditions of this Agreement, including Section
7.1(c), on the designated Closing Date for the applicable Project Property, (i) Developer shall
purchase the Project Property in exchange for the Purchase Price for the Project Property, (ii)
Owner shall transfer and convey ownership of the Property subject to the Permitted Exceptions,
(iii) Owner shall grant to Developer the Easements, and (iv) Developer shall grant to Owner the
Owner Easements.

(b) Turnkey Remediation Agreement. Following the Effective Date,
BPU, as agent of Owner, and Developer will use commercially reasonable efforts to explore in
good faith potential options and solutions for the Quindaro Power Station Demolition &
Remediation, including the proposed redevelopment plan set forth on Exhibit E hereto (the
“Proposed Redevelopment Plan™). In the event BPU and Developer are able to agree on terms
with respect to the Quindaro Power Station Demolition & Remediation, including with respect to
responsibility, costs and timing therefor, BPU and Developer will negotiate in good faith a
definitive agreement with respect thereto (a “Turnkey Remediation Agreement”), which
definitive agreement would be entered into by Owner and Developer. For the avoidance of doubt.
this Section 7.1(b) shall not require Owner or Developer to enter into a Turnkey Remediation
Agreement, and Developer and its affiliates will not have any obligations with respect to the
Quindaro Power Station Demolition & Remediation unless expressly agreed to in a Turnkey
Remediation Agreement. The Parties intend that the Turnkey Remediation Agreement will reflect
the Proposed Redevelopment Plan, with such adjustments as needed following completion of
Developer’s diligence and studies.

(c) Condition to Exercise of Option. Notwithstanding anything in this
Agreement to the contrary, Developer may not exercise the Option or deliver a Notice of Exercise
to Owner unless and until the Tumkey Remediation Agreement has been entered into by Owner
and Developer.

7.2  Time. The closing of the purchase and sale of any applicable Project Property
pursuant to this Agreement (“Closing™), shall occur on the closing date designated in the
applicable Notice of Exercise, or on such other closing date as is mutually agreed between the
parties in writing (“Closing Date’’).

7.3 Owner’s Deliveries. Owner shall deliver the following to the Title Company at
Closing:

(a) A (i) duly executed and acknowledged special warranty deed
(“Deed”) conveying good and valid fee title to the Property, subject to the Permitted Exceptions
(which form of Deed shall be agreed to and attached as an exhibit to the Turnkey Remediation
Agreement), (ii) duly executed and acknowledged easement agreements conveying the Easements
to Developer, and (iii) duly executed and acknowledged easement agreements accepting the
conveyance of the Owner Easements from Developer;

18
0504745 0031/195929195 12



{b) A duly executed certificate of Owner stating that Owner is not a
“foreign person” within the meaning of Section 1445(f) of the Internal Revenue Code of 1986, as
amended, and any similar state certificates (“Non-Foreign Certificates”);

(c) Title affidavits and indemnities in form and content as may be
reasonably required by the Title Company and reasonably approved by BPU, as agent of Owner,
to delete all of the title commitment standard exceptions (other than the Permitted Exceptions),
including the standard “gap” exception, the standard mechanic’s lien exception, and the standard
parties in possession exception and any exceptions for judgment, state or federal tax,
environmental, broker, or other liens from the Title Policy;

(d) Instruments reasonably satisfactory to the Title Company reflecting
the proper power, good standing, and authorization for the sale of the Project Property from Owner
to Developer and the execution and delivery of all documents hereunder;

(e) Such disclosures and reports as are required by applicable state and
local law of a seller in connection with the conveyance of real property; and

(f) Such additional documents as may be necessary for conveyance of
the Project Property in accordance with this Agreement, including such escrow instructions as may
be required by the Title Company in a form reasonably acceptable to Owner.

7.4  Developer’s Deliveries. Developer shall deliver the following to the Title
Company at Closing:

(a) The Purchase Price for the Project Property, and plus or minus costs
and prorations as provided in Section 7.6 (the “Net Purchase Price Proceeds™);

(b) A (i) duly executed and acknowledged Deed, (ii) duly executed and
acknowledged easement agreements accepting the conveyance of the Easements from Owner, and
(iii) duly executed and acknowledged easement agreements conveying the Owner Easements to
Developer; and

(c) Such additional documents as may be necessary for conveyance of
the Project Property in accordance with this Agreement, including such escrow instructions as may
be required by the Title Company in a form reasonably acceptable to Developer.

7.5 Closing. When the Title Company has received all deliveries identified in Section
7.3 and Section 7.4, has received notification from Developer and Owner that all conditions to
Closing have been satisfied or waived, and is irrevocably committed to issue the Title Policy, then,
and only then, the Title Company shall:

(a) Record the Deed for the Project Property in the real property records
of the county in which the Project Property is located,

(b) Deliver the Net Purchase Price Proceeds to Owner;

(c) Issue the Title Policy to Developer; and
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(d) Deliver to Developer (i) conformed copies (showing all recording
information thereon) of the Deed; and (ii) the Non-Foreign Certificate.

7.6  Closing Costs and Prorations. Developer shall pay all transfer taxes at Closing and
Developer shall pay all escrow costs. Developer shall pay any title premium in connection with
the issuance of the Title Policy obtained by Developer. All other closing costs or fees relating to
the Closing shall be paid by the parties in accordance with the local custom in the county in which
the Project Property is located. Property taxes and assessments on the Project Property shall be
prorated between Developer and Owner (if applicable) as of the Closing, based on the most current
statements and information available at such time. If the Project Property is part of a larger
assessor’s parcel, then the property taxes and assessments allocable to the Project Property shall
be determined on a pro rata basis based on acreage. Owner shall be solely responsible for, and
shall promptly pay, all supplemental, escape and other taxes and assessments made or levied
against the Project Property to the extent they apply to any period prior to the Closing.

7.7  Possession. Owner shall deliver the Project Property to Developer free and clear
of any liens, encumbrances, mortgages, estoppels, leases, option leases or other exception to title,
and parties in possession on the applicable Closing Date therefor. Prior to the Closing, Owner
shall remove, at its own expense, the Excluded Assets from the Project Property.

8. Developer’s Representations, Warranties and Covenants. Developer hereby represents,
warrants and covenants to Owner as follows as of the Effective Date:

8.1 Developer’s Authority. Each person signing this Agreement on behalf of
Developer is authorized or will be authorized to do so. When signed, this Agreement constitutes
a valid and binding agreement enforceable against Developer in accordance with its terms. No
consent or other approval, authorization or action by, or filing with, any person is required to be
made or obtained by Developer for Developer’s lawful execution, delivery and performance of
this Agreement.

8.2  Compliance with Law. Developer shall conduct its activities on the Quindaro Site
in a lawful manner and obtain any necessary permits and government approvals pertaining to its
activities on the Quindaro Site.

9. Owner’s Representations, Warranties and Covenants.

9.1 Owner’s Authority. Owner hereby represents, warrants and covenants to Developer
as follows as of the Effective Date and the Closing Date, all of which representations and
warranties are true and correct as of the Effective Date and shall be true and correct on the Closing
Date: Owner has or will have the unrestricted right and authority to execute this Agreement and to
grant to Developer the rights granted hereunder; each person signing this Agreement on behalf of
Owner is authorized or will be authorized to do so; when signed, this Agreement constitutes a valid
and binding agreement enforceable against Owner in accordance with its terms, and no consent or
other approval, authorization or action by, or filing with, any person is required to be made or
obtained by Owner for Owner’s lawful execution, delivery and performance of this Agreement.

9.2  Other Representations, Warranties & Covenants. Except as set forth on Schedule
9.2, Owner hereby represents, warrants and covenants to Developer as follows as of the Effective
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Date and the Closing Date, all of which representations and warranties are true and correct as of
the Effective Date and shall be true and correct as of the Closing Date:

(a) Ownership of the Quindaro Site. Except as may otherwise be set

forth on the Survey or any title commitment or similar title report obtained by Owner and disclosed
to Developer, to Owner’s knowledge, Owner is the sole owner of the Quindaro Site, including the
Property.

(b)  Liens and Tenants. To Owner’s knowledge, except for matters of
public record and items disclosed in any title report or survey obtained by Developer, there are no
unrecorded liens, encumbrances, leases, subleases, option leases, easements, rights of way, access
rights, rights of first offer, rights of first refusal, licenses, occupancy agreements, fractional
interests, mineral rights or oil and gas rights, water rights or other exceptions to Owner’s fee title
ownership of the Quindaro Site. Except as otherwise disclosed to Developer in writing or on the
Survey or any title commitment or similar title report obtained by Developer, there are no tenants
on the Quindaro Site under leases or other occupancy agreements entered into by Owner.

(c) No Interference/Quiet Enjoyment. Owner’s activities and any grant
of rights Owner makes to any person or entity on the Quindaro Site shall not, currently or
prospectively, unreasonably interfere or directly compete with: the evaluation, investigation,
construction, installation, maintenance, or operation of the Redevelopment Project and/or access
over the Property and/or Developer’s rights granted hereunder to use the Property for Project
Operations and/or to use any Easement Property for the purposes described in Section 5.1, except
for Owner’s maintenance, operation and/or demolition of the Quindaro Power Station
improvements on the Property and Owner’s operations at the Quindaro Site outside the Property,
which shall not be unreasonably interfered with by Developer or its contractors. Without limiting
the generality of the foregoing, Owner shall not (and shall not permit others to) engage in any other
activity on the Quindaro Site that might compete with the Redevelopment Project.

(d) Environmental Laws. Owner has not received any written notice of
any material violation, and to the knowledge of Owner, no other person has received any written
notice of any violation of Environmental Laws pertaining to the Quindaro Site, that, as of the date
hereof, remains uncured, and no writs, injunctions, decrees, orders or judgments outstanding, no
suits, claims, actions, proceedings or investigations have been instituted or filed, and none are
pending or, to the best knowledge of Owner, threatened, under any Environmental Laws with
respect to the ownership, use or occupation of the Quindaro Site.

(e) Litigation. No litigation, bankruptcy proceeding, or condemnation
of or relating to the Quindaro Site is pending and, to the best of Owner’s knowledge, no litigation
or administrative actions are proposed, threatened, or anticipated with respect to any matter
affecting the Quindaro Site. If Owner learns of any litigation or administrative action proposed,
threatened, or instituted with respect to the Quindaro Site, Owner shall promptly deliver notice
thereof to Developer.

(H Compliance with Law. To Owner’s knowledge and other than with
respect to Environmental Laws, the Quindaro Site, and Owner’s use of the Quindaro Site is
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currently in full and complete compliance with all governmental laws, ordinances, orders, rules,
and regulations applicable to the Quindaro Site.

(g) Full Disclosure. To Owner’s knowledge, effective after Owner has
delivered the Owner’s Materials, Owner has delivered or made available to Developer true,
complete and accurate copies of all reports, studies, documents and agreements in Owner’s
possession which are material to evaluating the Property.

(h) Title Insurance; Survey. Owner shall reasonably cooperate with
Developer (including by executing a customary lien, possession, and encumbrance affidavit and
indemnity) in Developer’s efforts to obtain an ALTA Extended Coverage Owner’s Policy of Title
Insurance with liability in an amount reasonably satisfactory to Developer insuring that fee or
easement title to any Project Property is vested in Developer free of encumbrances, except as
permitted herein or otherwise approved by Developer, and including such endorsements as
Developer may reasonably require. All transaction costs including title insurance costs, shall be
paid in accordance with custom in the county in which the Property is located. The Parties
acknowledge that prior to the Effective Date, the Owner engaged a surveyor to conduct a survey
of the Property (a “Survey”), which survey is expected to be completed prior to the expiration of
the Diligence Period. Developer shall reimburse Owner for all fees incurred in connection with
such Survey within thirty (30) days of delivery by Owner of an invoice therefor, which invoice
shall include reasonable supporting documentation detailing such fees.

The foregoing covenants, representations and warranties of Owner are true and correct as
of the Effective Date and shall be in full force and effect and deemed to have been automatically
reaffirmed and restated by Owner in their entirety as of the date and time of Closing, but shall
survive the Closing only for a period of six (6) months (the “Survival Period”), except for any
matter which Developer obtains actual knowledge of or any changes in any foregoing
representation or any breach of a foregoing warranty or agreement that occurs and is promptly
disclosed in writing by Owner to Developer following such change prior to Closing (the
“Disclosures™), which Disclosures shall thereafier be updated by Owner to the date of Closing.
Any Disclosure shall be in writing and shall be delivered in accordance with the notice provisions
of this Agreement. If Developer is notified in writing of any material adverse change in any
representation or a material breach of a foregoing warranty or agreement, Developer shall
promptly notify Owner and if Owner does not cure all such material adverse changes and material
breaches prior to Closing, then notwithstanding anything herein to the contrary, Developer may
elect to (i) close and consummate the transaction contemplated by this Agreement and thereby
waive such representation and/or warranty; or (ii) terminate this Agreement by notice to Owner,
whereupon the Parties hereto shall have no further rights or obligations hereunder whatsoever
except for such rights or obligations that, by the express terms hereof, survive any termination of
this Agreement.

93 Knowledge. The term “knowledge” as used in this Section with respect to Owner
shall mean the actual knowledge of the General Manager of the BPU, the Chief Compliance
Officer of the BPU, and any persons acting in such roles on or following the Effective Date
(“Owner’s Representatives”), without any duty of inquiry or investigation; provided that so
qualifying Owner’s knowledge shall in no event give rise to any personal liability on the part of
Owner’s Representative, or any other officer or employee of Owner, on account of any breach of
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any representation, warranty or covenant made by Owner herein. Said “knowledge” does not
include constructive knowledge, imputed knowledge, or knowledge Owner or such persons do not
have but could have obtained through further investigation or inquiry. No broker, agent, or party
other than Owner is authorized to make any representation or warranty for or on behalf of Qwner.
Owner represents and warrants that the Owner’s Representatives are involved in and have
knowledge of the day-to-day operations of the Property.

94  Survival; De Minimis Claims: Limitation of Liability. With respect to any post-
Closing discovery by Developer of a breach of Owner’s representations and warranties set forth
in this Section, Developer shall be required to provide written notice to Owner of such claim prior
to the expiration of the Survival Period, or else such right shall be waived. Notwithstanding
anything to the contrary herein, (1) no claim shall be made by Developer under this Section unless
the aggregale amount of exposure or damage claimed exceeds the sum of Fifty Thousand and
No/100 Dollars ($50,000.00), in which event only the excess of such amount may be pursued, (ii)
the maximum liability of Owner for any such breach of Owner’s representations and warranties
shall not exceed the aggregate sum of Seven Hundred Thousand and No/100 Dollars
($700,000.00), to be paid by Owner on a prorated monthly basis over a six-month period at the
Prime Rate, and (iii) in no event shall Owner have any liability to Developer with respect to a
breach of representation, warranty or covenant under this Agreement to the extent Developer had
knowledge of such breach prior to Closing. For purposes of this Agreement, Developer’s
“knowledge” shall include the actual knowledge of any officer of Developer after reasonable
inquiry of their direct reports and any advisors engaged by Developer in connection with this
Agreement or the Redevelopment Project. The provisions of this paragraph shall survive the
Closing. For purposes of this Section, “Prime Rate” shall mean the prime rate of interest reported
by the Wall Street Journal as of the first payment date of any payment obligation of Owner
pursuant to the foregoing.

9.5 OWNER DISCLAIMER.

(a) EXCEPT AS EXPRESSLY PROVIDED FOR HEREIN AND
SUBJECT TO THE TERMS OF THE TURNKEY REMEDIATION AGREEMENT, THE
OPTION IS BEING GRANTED, AND ANY SALE OF THE PROPERTYIS BEING SOLD, IN
AN “AS 1S,” *“WHERE IS” CONDITION AND “WITH ALL FAULTS” AS OF THE
EFFECTIVE DATE, SUBJECT TO NORMAL WEAR AND TEAR AND DAMAGE BY FIRE
OR OTHER CASUALTY AS SET FORTH HEREIN. EXCEPT AS EXPRESSLY SET FORTH
IN THIS AGREEMENT, DEVELOPER ACKNOWLEDGES AND AGREES THAT OWNER
HAS NOT MADE, DOES NOT MAKE AND SPECIFICALLY NEGATES AND DISCLAIMS
ANY REPRESENTATIONS, WARRANTIES, PROMISES, COVENANTS, AGREEMENTS
OR GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER, WHETHER
EXPRESS OR IMPLIED, ORAL OR WRITTEN, PAST, PRESENT OR FUTURE, AND NO
RESPONSIBILITY HAS BEEN OR IS ASSUMED AND/OR UNDERTAKEN BY OWNER OR
BY ANY PARTNER, OFFICER, DIRECTOR, PERSON, FIRM, AGENT, ATTORNEY OR
REPRESENTATIVE ACTING OR PURPORTING TO ACT ON BEHALF OF OWNER AS TO,
CONCERNING OR WITH RESPECT TO (A) THE CONDITION OR STATE OF REPAIR OF
THE PROPERTY; (B) THE COMPLIANCE OR NONCOMPLIANCE OF THE PROPERTY
WITH ANY APPLICABLE LAWS, REGULATIONS OR ORDINANCES (INCLUDING,
WITHOUT LIMITATION, ANY APPLICABLE ZONING, BUILDING, HANDICAPPED
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ACCESSIBILITY, OR DEVELOPMENT LAWS, CODES, RULES AND REGULATIONS),
THE HABITABILITY, MERCHANTABILITY, MARKETABILITY, PROFITABILITY, OR
FITNESS FOR A PARTICULAR PURPOSE OF THE PROPERTY; (C) THE MANNER OR
QUALITY OF THE CONSTRUCTION OR MATERIALS, IF ANY, INCORPORATED
WITHIN THE PROPERTY; (D) THE SUITABILITY OF THE PROPERTY FOR ANY AND
ALL ACTIVITIES AND USES WHICH DEVELOPER MAY CONDUCT THEREON; (D) THE
VALUE, EXPENSE OF OPERATION, OR INCOME POTENTIAL OF THE PROPERTY;
(E) ANY OTHER FACT OR CONDITION WHICH HAS OR MIGHT AFFECT THE
PROPERTY OR THE CONDITION, STATE OF REPAIR, COMPLIANCE, VALUE, EXPENSE
OF OPERATION OR INCOME POTENTIAL OF THE PROPERTY OR ANY PORTION
THEREOF; (F) WHETHER THE PROPERTY CONTAINS ASBESTOS OR ANY OTHER
HARMFUL, HAZARDOUS OR TOXIC SUBSTANCES OR PERTAINING TO THE EXTENT,
LOCATION OR NATURE OF SAME, OR THE CONDITION OF THE PROPERTY,
INCLUDING WITHOUT LIMITATION, WATER, SOIL, AND GEOLOGY OR (G) THE
FINANCIAL PROSPECTS AND OTHER OPERATIONAL RESULTS OF THE PROPERTY
OR THE ABILITY OF ANY TENANT THEREOF TO PAY ANY SUM(S) DUE UNDER THE
LEASES. THE PARTIES AGREE THAT ALL UNDERSTANDINGS AND AGREEMENTS
HERETOFORE MADE BETWEEN THEM OR THEIR RESPECTIVE AGENTS OR
REPRESENTATIVES ARE MERGED IN THIS AGREEMENT AND THE EXHIBITS
HERETO ANNEXED, WHICH ALONE FULLY AND COMPLETELY EXPRESS THEIR
AGREEMENT. DEVELOPER SHALL NOT RELY UPON ANY STATEMENT OR
REPRESENTATION BY OR ON BEHALF OF OWNER UNLESS SUCH STATEMENT OR
REPRESENTATION IS SPECIFICALLY SET FORTH IN THIS AGREEMENT.

(b) DEVELOPER ACKNOWLEDGES THAT DEVELOPER IS A
SOPHISTICATED BUYER WHO IS FAMILIAR WITH THIS TYPE OF PROPERTY.
SUBJECT TO THE TERMS OF THE TURNKEY REMEDIATION AGREEMENT,
DEVELOPER IS ACQUIRING THE PROPERTY “AS IS,” “WHERE IS” AND “WITH ALL
FAULTS,” INITS PRESENT STATE AND CONDITION, WITHOUT REPRESENTATION OR
WARRANTY BY OWNER OR ANY OF ITS REPRESENTATIVES OR AGENTS AS TO ANY
MATTERS WHATSOEVER EXCEPT AS OTHERWISE SPECIFICALLY SET FORTH IN
THIS AGREEMENT, AND TO THE MAXIMUM EXTENT PERMITTED BY LAW, NO
PATENT OR LATENT CONDITION AFFECTING THE PROPERTY IN ANY WAY,
WHETHER OR NOT KNOWN OR DISCOVERABLE OR HEREAFTER DISCOVERED,
SHALL AFFECT DEVELOPER’S OBLIGATIONS HEREUNDER, NOR SHALL ANY SUCH
CONDITION GIVE RISE TO ANY RIGHT OF DAMAGES, RESCISSION OR OTHERWISE
AGAINST OWNER.

(c) DEVELOPER ACKNOWLEDGES THAT IT WILL HAVE THE
OPPORTUNITY TO INSPECT THE PROPERTY DURING THE SURVEY PERIOD AND
OPTION TERM, AND DURING SUCH SURVEY PERIOD AND OPTION TERM, OBSERVE
ITS PHYSICAL CHARACTERISTICS AND EXISTING CONDITIONS AND THE
OPPORTUNITY TO CONDUCT SUCH INVESTIGATION AND STUDY ON AND OF THE
PROPERTY AND ADJACENT AREAS AS DEVELOPER DEEMS NECESSARY.

10.  Assignment. Developer shall not have the right to sell, convey, assign, sublease or
otherwise transfer, and/or collaterally assign, mortgage or encumber any or all of its right, title and
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interest under this Agreement to one or more persons (each, an “Assignee”) without the prior
written consent of Owner, which consent may be granted or withheld in Owner’s sole and absolute
discretion. The assigning Party shall notify the other Party in writing of any proposed assignment
and the name and address of any proposed Assignee. In the event of any direct or indirect devise,
conveyance, gift, assignment, transfer or sale of Owner’s title to the Property (an “Owner
Transfer”), until notice of such Owner Transfer is received by Developer, Developer shall have
no duty to any successor owner, and Developer shall not be in default under this Agreement if it
continues to make all payments to the original Owner before such notice of an Owner Transfer is
received. In the event of an Owner Transfer of less than all of the Property, Developer shall have
the right to require all parties owning fee title to deliver a written agreement setting forth the
manner in which payments under this Agreement are to be made among such parties, and in the
event such parties do not agree, Developer shall have no liability to any party for such payments
so long as Developer either (a) makes such payments into an escrow account or an account
maintained by a court with jurisdiction over the Property in connection with such payments or (b)
makes such payments to the parties Developer reasonably determines in good faith are entitled to
such payments based on the information provided to Developer.

11. Cooperation with Financing Efforts. Owner agrees to reasonably cooperate with Developer
in good faith, at Developer’s expense, as reasonably requested by Developer in connection with
the arrangement of any financing for the development and construction of the Redevelopment
Project.

12.  Default. Inthe event of any alleged monetary default or material non-monetary defauit or
failure to perform any material obligation under this Agreement, the non-defaulting Party shall
give written notice thereof to the alleged defaulting Party, which notice shall include the acts
required to cure the same with reasonable specificity (“Notice of Default™).

12.1 Event of Default. Each of the following events shall constitute an “Event of
Default” by a party and shall permit the non-defaulting party to pursue its remedies pursuant to
Section 12.2:

(a) Monetary Default. Any monetary default by Developer, for which
a Notice of Default has been delivered to Developer by Owner to the extent required under this
paragraph, and such monetary default has continued for five (5) business days after delivery of
such Notice of Default to Developer, provided that Owner shall only be obligated to provide notice
for a monetary default to Developer two (2) times during the Option Term, and thereafter there
shall be no notice or cure period applicable to a monetary default by Developer hereunder; or

(b) Non-Monetary Default. Any material non-monetary default by
either Party for which a Notice of Default has been delivered to such Party by the non-defaulting
Party, and such material non-monetary default has continued for thirty (30) days after the non-
defaulting Party has delivered written notice of such default to the defaulting Party, provided that
if such default cannot reasonably be cured within thirty (30) days, then the defaulting Party shall
have such additional time as is reasonably necessary (but in no event to exceed ninety (90) days)
to cure such default so long as the defaulting Party has commenced cure within the initial thirty
(30) day period and thereafter diligently pursues such cure to completion.
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12.2 Remedies. Any prohibited conduct under this Agreement may be enjoined and this
Agreement shall be specifically enforceable. Upon an Event of Default by a defaulting Party under
this Agreement, the non-defaulting Party shall have the right to terminate this Agreement upon
notice to the other Party, and the non-defaulting Party shall further be entitied to exercise any and
all remedies available to it at law or in equity, all of which remedies shall be cumulative. The terms
of this Section shall survive the termination of the Agreement.

13. Damages Waiver. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS
AGREEMENT, NEITHER PARTY SHALL BE ENTITLED TO, AND EACH OF OWNER AND DEVELOPER
HEREBY WAIVES ANY AND ALL RIGHTS TO RECOVER, SPECIAL, CONSEQUENTIAL, INCIDENTAL,
AND PUNITIVE OR EXEMPLARY DAMAGES, HOWEVER ARISING, WHETHER IN CONTRACT, IN TORT,
OR OTHERWISE, UNDER OR WITH RESPECT TO ANY ACTION TAKEN IN CONNECTION WITH THIS
AGREEMENT.

14, Notice.

14.1 Notices. All notices, payments, and other communications to the Parties under this
Agreement must be in writing and be delivered to the address below by (a) certified or registered
mail (return receipt requested), (b) personal delivery, (c) nationally recognized courier service
which provides written evidence of delivery, or (d) email, or to such other addresses as the Parties
may, by such notice, specify from time to time; provided, however, that notice sent by email shall
be accompanied by notice sent by one of the methods described in clauses (a), (b), or (c) above
and shall be deemed delivered upon delivery of the physical notice sent by such other method:
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If to Owner: Kansas City Board of Public Utilities
Attention: General Manager
540 Minnesota Avenue
Kansas City, Kansas 66101

with copies to (which shall not constitute notice):

Kansas City Board of Public Utilities
Attention: Chief Compliance Officer
540 Minnesota Avenue

Kansas City, Kansas 66101

and

Unified Government

Attention: Chief Counsel

Legal Department, Municipal Office Building 9"
Floor

701 N. 7" Street

Kansas City, Kansas 66101

and

Unified Government

Attention: County Administrator
701 N. 7' Street

Kansas City, Kansas 66101

and

Stinson LLP

c/o Brittany Barrientos

1201 Walnut, Ste. 2901

Kansas City, MO 64106

Email: brittany.barrientos(a@stinson.com

If to Developer: [PowerTransitions Operations LLC]
5251 Westheimer Rd., Suite 330
Houston, TX 77056
Attn: Justin Thekkekara,
Managing Director, General Counsel
Email: legal.notice(@power-transitions.com

14.2 Delivery. Notice is considered given either (a) when delivered in person to the
address set forth in this Section 14, (b) when delivered to the applicable Party’s address specified
in this Section 14 by nationally recognized courier service which certifies in writing the date of
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delivery, (c) three (3) business days after deposit in the United States mail sent by certified or
registered mail (return receipt requested), in a sealed envelope or container, postage and postal
charges prepaid, addressed to the applicable Party’s address specified in this Section 14; or (d)
upon transmission by email to the applicable Party’s email address specified in this Section 14, or
to such other addresses as the Parties may, by such notice, specify from time to time.

14.3  Change of Recipient or Address. Either Party may, by notice given at any time or
from time to time, require subsequent notices to be given to another individual person, whether a
Party or an officer or representative, or to a different address, or both. Notices given before actual
receipt of notice of change shall not be invalidated by the change.

15.  Governing Law. This Agreement and any disputes arising out of this Agreement shall be
governed by and construed under the laws of the State of Kansas, without regard to principles of
conflicts of law. Venue for any action to enforce or interpret this Agreement shall be the United
States District Court for the District of Kansas and any state courts sitting in Wyandotte County,
Kansas.

16.  Further Assurances. The Parties hereto shall at all times hereafter execute any documents
and do any further acts which may be necessary or desirable or reasonably requested by the other
Party to carry out the purposes of this Agreement and to give full force and effect to each and all
of the provisions thereof.

17. Amendments. This Agreement shall not be amended or modified in any way except by an
instrument duly signed by Owner and Developer.

18. Severability. If any term, phrase, paragraph or provision of this Agreement, or the
application thereof to any person or circumstance, shall be held to be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining terms, phrases, paragraphs
or provisions shall in no way be affected or impaired thereby, and such remaining terms, phrases,
paragraphs or provisions shall remain in full force and effect. The invalid, illegal or unenforceable
term, phrase, paragraph or provision, as applicable, shall be replaced by a term, phrase, paragraph
or provision which being valid, legal and enforceable, comes closest to the intention of the Parties
expressed in this Agreement underlying the invalid, illegal or unenforceable term, phrase,
paragraph or provision.

19.  Titles, Captions or Headings. The titles, captions or headings of the various articles,
sections, paragraphs and subparagraphs contained in this Agreement are intended for convenience
and for reference purposes only and in no way define, limit or describe the scope or intent of this
Agreement or in any way affect this Agreement.

20.  Entire Agreement. All exhibits and schedules attached and referred to in this Agreement
are hereby incorporated herein as if fully set forth in (and shall be deemed to be a part of) this
Agreement. This Agreement contains the entire and final understanding of the Parties and
supersedes all prior agreements, negotiations and understandings between the Parties related to the
subject matter of this Agreement.
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21.  Effect of Termination. Any termination of this Agreement pursuant to the terms hereof
shall not relieve either Party from any liabilities, obligations or indemnities arising and accruing
prior to the effective date of such termination.

22.  No Waiver. The failure of a Party in any one or more instances to exercise any right, power
or remedy hereunder or insist upon performance or strict performance of any of the terms,
covenants or conditions of this Agreement shall not be deemed a waiver of any provision of this
Agreement or of any rights, powers or remedies that such Party may have; shall not be deemed to
constitute an amendment of this Agreement; and shall not be deemed a waiver, estoppel, or
relinquishment, to any extent, of the right to exercise such right, power or remedy or require strict
compliance with the applicable terms, covenants or conditions of this Agreement at any other time
or on any other occasion.

23.  Counterparts. This Agreement may be executed in two or more counterparts, each of which
will be deemed an original, but all of which together shall constitute one and the same instrument.
The Parties hereby agree signatures transmitted electronically or by email shall be legal and
binding and shall have the same full force and effect as if an original of this Agreement had been
delivered and hereby waive any defenses to the enforcement of the terms of this Agreement based
on the foregoing forms of signature.

24, Recording of Memorandum; Subdivision of Property.

24.1 Recording of Memorandum. No later than two (2) business days following the
Effective Date or such later date as the Parties may agree, the Parties shall execute, acknowledge
and record in the applicable town and/or county land record a memorandum of this Agreement in
substantially the form attached as Exhibit B, hereto (the “Memorandum™). If the description or
depiction of the Property set forth on Exhibit A and Exhibit A-1 or the Quindaro Site set forth on
Exhibit A-2 and Exhibit A-3, is not completed or recordable as of the Effective Date or otherwise
requires revision following the Effective Date as a result of Developer’s Preliminary Studies,
Developer shall have a recordable legal description of the Property and/or Quindaro Site prepared
by a licensed surveyor during the Diligence Period, which legal description shall be subject to the
review and prior written approval of BPU, as agent of Owner. After the recordable legal
description(s) has/have been prepared by the surveyor and approved by BPU, the Parties shall
amend such Exhibits of this Agreement to reflect such recordable legal description of the Property
and/or the Quindaro Site, and Developer shall record the Memorandum with the recordable legal
description of the Property and the Quindaro Site, as applicable, attached. The Parties intend that
this Agreement create a valid option in favor of Developer to purchase the Property (or the
applicable portion thereof) on the terms set forth in the Agreement, and if the Option is timely
exercised, a valid and enforceable obligation for Owner to sell the Project Property to Developer.
Therefore, upon the Effective Date, (a) the exclusive right and Option granted to Developer in
Section 1, (b) the restrictions on reuse and redevelopment of the Quindaro Site agreed to by Owner
in Section 1.4, and (¢) any rights the Developer has to Easements on the Quindaro Site outside the
Project Property pursuant to Section 5, in each case, shall be deemed an encumbrance upon the
Quindaro Site that shall run with the land and shall be binding upon the Quindaro Site, the
Property, Owner, and its successors and assigns, and shall inure to the benefit of each of the Parties
hereto and their respective successors and permitted assigns during the term of this Agreement.
Owner covenants and agrees any conveyance, sale, or transfer of the Property or the Quindaro Site
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or any interest therein, and any lien or encumbrance attached to the Property or the Quindaro Site
following the Effective Date shall be subject to Developer’s rights under this Agreement during
the term of this Agreement.

24.2 Subdivision of Property. Developer shall take all reasonable actions as are
necessary to cause the Property to become a separate legal parcel which complies with all
applicable subdivision laws and ordinances as of the Closing. Owner shall reasonably cooperate
with Developer’s subdivision of the Property, provided that Developer shall reimburse Owner for
all reasonable and documented out-of-pocket costs and expenses (including reasonable and
documented attorneys’ fees) incurred in connection with the actions taken by Owner pursuant to
this Section 24.2.

25.  No Partnership. Nothing contained in this Agreement shall be deemed or construed by the
Parties or by any third person to create the relationship of principal and agent, partnership, joint
venture or any other association between Owner and Developer, other than the relationship of
Owner and Developer.

26.  Brokerage Commissions. Owner and Developer each represent that such Party has not
incurred, directly or indirectly, any liability on behalf of the other Party for the payment by the
other Party of any real estate brokerage commission or finder’s fee in connection with this
Agreement. Owner and Developer shall indemnify, defend and hold each other harmless from and
against any claim for any brokerage commissions or finder’s fees claimed to be due and owing by
reason of the indemnifying Party’s activities.

27.  Confidentiality. Developer and Owner agree that the terms of that certain Amended and
Restated Confidentiality and Noncircumvention Agreement dated December 17, 2024 by and
among PowerTransitions Operations LLC and Kansas City Board of Public Utilities, an
Administrative Agency of the Unified Government of Wyandotte County/ Kansas City, Kansas,
as amended by that certain First Amendment to Amended and Restated Confidentiality and
Noncircumvention Agreement dated January 21, 2025 (collectively, the “Confidentiality
Agreement”), are hereby incorporated herein by reference and shall be binding on Owner and
Developer, provided that for purposes of this Agreement, the purpose of such terms shall be the
effectuating this Agreement and Redevelopment Project and such terms shall apply to and be
binding on Owner and Developer until the expiration or earlier termination of this Agreement
(regardless of any sooner expiration or termination of the Confidentiality Agreement).

28. Successors and Assigns. Notwithstanding anything to the contrary in this Agreement,
neither this Agreement nor any of the rights hereunder (including without limitation the Option)
shall be assigned by Developer without the prior written consent of Owner in Owner’s sole
discretion; provided that with written notice to Owner, Developer may assign this Agreement or
any of the rights hereunder (including without limitation the Option) to any affiliate of Developer
(subject to the prior written approval of Owner, not to be unreasonably withheld) or to any person
who acquires all or substantially all of the assets or equity interests of Developer. Subject to the
terms and conditions of this Agreement (including, without limitation, the provisions of Section
10 hereof), this Agreement shall be binding upon and inure to the benefit of the Parties and each
other person and entity having any interest therein during their ownership thereof, and their
respective successors and permitted assigns, and all persons claiming under them. The burdens of
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this Agreement and other rights contained in this Agreement shall run with and against the
Quindaro Site and shall be a charge and burden thereon for the duration of this Agreement and
shall be binding upon and against the Parties and their respective successors and permitted assigns
for the duration of this Agreement.

29.  Force Majeure. A Party will not be considered to be in breach or default of its obligations
under this Agreement to the extent that performance of such obligations or its efforts to cure are
delayed, hindered, adversely affected or prevented due to a Force Majeure Event (in each case,
whether or not the applicable Force Majeure Event was foreseeable as of the Effective Date), and
the time period for performance of such obligations shall be tolled on a day-for-day basis for the
length of the Force Majeure Event (but in no event for a period longer than 180 days). For purposes
of this Agreement, “Force Majeure Event” means: plague, contagion, epidemics, pandemics,
outbreaks of infectious disease or any other public health crisis (including, without limitation, any
measures of any governmental authority related thereto, including, without limitation, quarantine
or other restrictions), fire, earthquake, flood, tornado or other acts of God and natural disasters;
strikes or labor disputes, war, civil strife or other violence; any law, order, proclamation,
regulation, ordinance, action, demand or requirement of any government agency or supranational
agency, or any act or condition beyond the reasonable control of a Party. Notwithstanding anything
to the contrary herein, in no event shall any monetary obligations hereunder be tolled, delayed or
otherwise affected by any Force Majeure Event, unless such Force Majeure Event directly affects
the financial institutions used by either Party (e.g., cyberattack, malware, etc.) such that the Party
is unable to use such financial institution to make payment of such monetary obligations to the
other Party.

30.  Interpretation. Each Party acknowledges that such Party and its counsel, after negotiation
and consultation, have reviewed and revised this Agreement. As such, the terms of this Agreement
shall be fairly construed and the usual rule of construction, to wit, that ambiguities in this
Agreement should be resolved against the drafting party, shall not be employed in the
interpretation of this Agreement or any amendments, modifications or exhibits hereto or thereto.
Whenever the words “including”, “include™ or “includes™ are used in this Agreement, they shall
be interpreted in a non-exclusive manner. Except as otherwise indicated, all exhibit and section
references in this Agreement shall be deemed to refer to the exhibits and sections in this
Agreement. In the event any time period or due date set forth in this Agreement would otherwise
fall on a Saturday, Sunday or any other day on which banks in Houston, Texas or Kansas City,
Kansas are closed for business, such time period shall be automatically extended to the next
business day.

31.  No Merger. There shall be no merger of this Agreement with the fee estate in the Property
by reason of the fact that this Agreement or any interest in the may be held, directly or indirectly,
by or for the account of any person or persons who shall own the fee estate or any interest therein,
and no such merger shall occur unless and until all persons at the time having an interest in the fee
estate in the Property, and all persons having an interest in this Agreement or in the estate of Owner
and Developer, shall join in a written instrument effecting such merger and shall duly record the
same.

32.  Time is of the Essence. The Parties acknowledge and agree that time is of the essence with
respect to the performance of the covenants and obligations of each Party herein.
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[Signature Page Follows}
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IN WITNESS WHEREOF, Owner and Developer have caused this Agreement to be executed
and delivered by their duly authorized representatives as of the Effective Date.

OWNER:
Unified Government of Wyandotte County/ Kansas City, Kansas
By

Name:

Title:

DEVELOPER:

[PowerTransitions Operations LLC],
a Delaware limited liability company

By

Name:

Title:
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EXHIBIT A

DESCRIPTION OF THE PROPERTY

[To be finalized following Diligence Period per Survey]

Exhibit A
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EXHIBIT A-1

MAP OF THE PROPERTY

Exhibit A - 1
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EXHIBIT A-2

DESCRIPTION OF THE QUINDARO SITE

[To be finalized following Diligence Period per Survey]

Exhibit A -2
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EXHIBIT A-3

MAP OF THE QUINDARO SITE

Exhibit A - 3

0504745.0031/195929195.12



Exhibit B

FORM OF MEMORANDUM OF OPTION PURCHASE AGREEMENT

RECORDING REQUESTED BY AND
WHEN RECORDED, RETURN TO:

[PowerTransitions Operations LLC]
5251 Westheimer Rd., Suite 330
Houston, TX 77056

Attn: Justin Thekkekara,

Managing Director, General Counsel

APN:

Space above line for Recorder’s use only

This Memorandum of Option Purchase Agreement (“Memeorandum™) is made and dated
as of , 20 (“Effective Date”) by and among the Unified Government
of Kansas City/Wyandotte County, Kansas (“Owner™), with an address of 701 N. 7" Street,
Kansas City, KS 66101, and [PowerTransitions Operations LLC], a Delaware limited liability
company (“Developer”), with an address of 5251 Westheimer Rd, Suite 330, Houston, Texas,
77056, in light of the following facts and circumstances:

A. Owner owns the approximately eighty-five (85) acres of real property. including all right,
title and interest in any rights, hereditaments and benefits appurtenant thereto including, any
easements and rights-of-way benefiting such real property, and all surface rights pertaining thereto,
but excluding any improvement thereon, more particularly described on the attached Exhibit A-2
(the “Quindaro Site”) and depicted on the map attached hereto as Exhibit A-3. Owner and
Developer entered into that certain Option Purchase Agreement, dated May [e], 2025 (the
“Agreement”), pursuant to which Owner has granted Developer an exclusive option to purchase
(the “Option™) a portion of the Quindaro Site more particularly described on the attached
Exhibit A hereto and depicted on the map attached as Exhibit A-1 hereto, including all right, title
and interest in any rights, hereditaments and benefits appurtenant thereto, including, any easements
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and rights-of-way benefiting such real property, and all surface rights pertaining thereto but
excluding any improvements thereon (the “Property” or the “Property™) and obtain certain
related easement rights on the Quindaro Site, for purposes of developing, constructing, installing,
replacing, maintaining, owning, operating, relocating and removing renewable energy generation
and/or energy storage facilities thereon on the terms and conditions as described in greater detail
in the Agreement. The Agreement and Exhibits are hereby incorporated herein as if fully set forth
in this Memorandum. Owner and Developer have executed and acknowledged this Memorandum
for the purpose of providing constructive notice of the Agreement.

B. The Option may be exercised by Developer on one or more occasions by delivering an
exercise notice (“Notice of Exercise) to Owner, and Owner has agreed to sell the Property, or the
applicable portion thereof selected by Developer in any Notice of Exercise delivered by Developer
during the Option Term, to Developer commencing upon the Closing Date set forth in the
applicable Notice of Exercise delivered by Developer, which Closing Date, for the avoidance of
doubt, shall be no later than sixty (60) days after the date of the Notice of Exercise. Capitalized
terms used but not otherwise defined in this Memorandum shall have the meanings assigned to
them in the Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and
other good and sufficient consideration, the receipt and sufficiency of which is hereby
acknowledged, Owner and Developer provide record notice of the following:

L. Option Grant. On the terms and conditions set forth in the Agreement, Owner has
granted and hereby grants to Developer the exclusive Option giving Developer the right to
purchase the Property (or any applicable portion thereof selected by Developer in any Notice of
Exercise delivered by Developer during the Option Term) and obtain the grant of certain related
easements upon the terms set forth in the Agreement effective as of the applicable closing date set
forth in the applicable Notice of Exercise. The Agreement includes an initial Diligence Period
which commences on the Effective Date and continues until the date that is the later of (i) sixty
(60) days after the Effective Date and (ii) five (5) business days following (x) completion of any
survey contemplated by Section 25.1 of the Agreement, (y) the recording of this Memorandum by
the Parties and (z) completion of the Phase Il ESA (provided that Developer within five (5) days
of the Effective Date orders the Phase 1l ESA and thereafter diligently pursues the same to
completion) (the “Diligence Period™) and an Option term (the “Option Term”) which commences
on the expiration of the Diligence Period and shall continue for up to one (1) year thereafter, unless
Developer delivers a Renewal Notice (as defined in the Agreement), a Termination Notice (as
defined in the Agreement) and/or Notice of Exercise (as defined in the Agreement) prior to such
date.

2. Successors and Assigns. This Memorandum and the Agreement shall burden the
Quindaro Site and shall run with the Quindaro Site during the term of the Agreement. The
Agreement and this Memorandum shall inure to the benefit of and be binding upon Owner and
Developer and, to the extent provided in any assignment or other transfer under the Agreement,
any assignee, and their respective heirs, transferees, successors and assigns, and all persons
claiming under them.
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3. Exclusivity. Following the Effective Date (as defined in the Agreement) until the
date that is six {6) months following the expiration or earlier termination of the Agreement, Owner
(on behalf of itself and its successors and assigns) agrees not to, directly or indirectly, without the
prior written consent of Developer, explore any (i) potential reuse or redevelopment of the
Quindaro Site (including the Property) for any Renewable Assets or data centers with any third
party, (ii) use of the interconnection facilities on the Quindaro Site by a third party (other than
Permitted Exceptions and existing use by any third parties with existing easements or other rights,
title or interests in and to any portion of the Quindaro Site), or (iii) easements to such
interconnection facilities with any such third party (other than Permitted Exceptions and to any
third parties with existing easements or other rights, title or interests in and to any portion of the
Quindaro Site).

4. Access for Due Diligence. From the Effective Date until the expiration of the
Option Term, Developer and Developer’s agents, employees, contractors and invitees shall have a
license to access to the Property for the purposes of Developer’s due diligence investigation of the
Property.

5. No Conflict. In the event of any conflict or inconsistency between the provisions
of this Memorandum and the provisions of the Agreement, the provisions of the Agreement shall
control. Nothing in this Memorandum shall be deemed to amend, modify, change, alter, amplify,
limit, interpret or supersede any provision of the Agreement or otherwise limit or expand the rights
and obligations of the parties under the Agreement.

6. Counterparts. This Memorandum may be executed by different parties on separate
counterparts, each of which, when so executed and delivered, shall be an original, but all such
counterparts shall constitute one and the same instrument.

[Signatures Page Follows)
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IN WITNESS WHEREOF, the Parties have executed this Memorandum as of the
Effective Date.

OWNER:

Unified Government of Kansas City/Wyandotte County, Kansas

By:

Name:

Title:

ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

STATE OF KANSAS)
) ss.
COUNTY OF WYANDOTTE )
On before me, , Notary Public,
personally appeared who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the foregoing instrument in his/her/their
authorized capacity(ies), as on behalf of the Unified Government
of Kansas City / Wyandotte County, Kansas.

Witness my hand and official seal

(SEAL) Notary Public
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DEVELOPER:

[PowerTransitions Operations LLC],
a Delaware limited liability company

By:

Name: Sean T. Long, Sr.

Title;: Chief Executive Officer

ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

STATE OF )
) ss.
COUNTY OF )
On before me, , Notary Public,
personally appeared who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the foregoing instrument in his/her/their
authorized capacity(ies) as of [PowerTransitions Operations LLC], and
that by his/her/their signature(s) on the foregoing instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Texas that the foregoing
paragraph is true and correct.

Witness my hand and official seal

(SEAL) Notary Public
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EXHIBIT A TO MEMORANDUM OF OPTION PURCHASE AGREEMENT

DESCRIPTION OF THE PROPERTY

[To be attached]
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EXHIBIT A-1 TO MEMORANDUM OF OPTION PURCHASE AGREEMENT
MAP OF THE PROPERTY

[To be attached]
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EXHIBIT A-2 TO MEMORANDUM OF OPTION PURCHASE AGREEMENT

DESCRIPTION OF THE QUINDARO SITE

[To be attached]
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EXHIBIT A-3 TO MEMORANDUM OF OPTION PURCHASE AGREEMENT

MAP OF THE QUINDARO SITE

[To be attached]
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EXHIBIT C
FORM OF NOTICE OF EXERCISE

(On The Letterhead Of Developer)

VIA CERTIFIED MAIIA\RETURN RECEIPT REQUESTED

[Date]

[e]

[e]

[e]

Attn: [e]
Email: [e]

Re:Option Purchase Agreement (|Parcel/Project ID]) Dated , [®], by and
between [®], a [#] (“Owner”), and [e], a Delaware limited liability company (“Developer”)
(**‘Agreement™)

Notice of Exercise of Option (“Notice of Exercise™)
To Whom it May Concern:

Please take notice that pursuant to the terms of the above described Agreement, Developer hereby
exercises the Purchase Option to purchase all of the real property described by the legal description
attached hereto, marked Exhibit 17 (the “Property”) and the easement rights described on Exhibit
“2” hereto (the “Easement Property”). The closing date for the purchase of the Property
(“Effective Date”), shall be [e]. Capitalized terms used herein shall have the meaning given them
in the Agreement unless otherwise defined herein.

Thank you in advance for your anticipated cooperation in this matter.

Very truly yours,

[e]

By:

Name: Sean T. Long, Sr.
Title: Chief Executive Officer
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EXHIBIT 1
(to the Notice of Exercise)
DESCRIPTION OF THE PROPERTY

The land referred to herein below is situated in the City of Kansas City, County of
Wyandotte, State of Kansas, and is described as:

Parcel ID:

Acreage:
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EXHIBIT 2
(to the Notice of Exercise)
DESCRIPTION OF THE EASEMENT PROPERTY

The easement rights on the real property described below situated in the City of
Kansas City, County of Wyandotte, State of Kansas:
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EXHIBIT D

EXCLUDED ASSETS

1. Two (2) 1.5-million gallon tanks (which are located on the Quindaro Site
outside of the Project Property)

2. Inventory equipment and material — see attached listing

3. Drawings, OEM manuals and reports from the Engineering building

4. Spare parts, machinist tools, general tools and equipment from the
Office/Machinist Building

5. Located near Plant 3 — Q2 GSU transformer and Q2 aux transformer,

station batteries battery charger

4,000 gallon fuel tank located near East edge of the Property

Pumps and valving equipment from the High Duty Building

Drawings and plans from the Chemical Building

i B
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EXHIBIT E

PROPOSED REDEVELOPMENT PLAN

Set forth below is the Proposed Redevelopment Plan to be implemented by Developer. Finalization
of this Proposed Remediation Plan is subject to completion of Developer’s environmental,
demolition, and remediation diligence, finalization of the scope of work and costs associated with
demolition and remediation contractors, and negotiation and execution of the Turnkey Remediation
Agreement with Owner.

Proposed Scope of Developer intends to undertake the following activities to prepare

Work the Property for development:

e Abatement and demolition of structures necessary to
construct new assets on the Property (“Demolition™),
including:

o abatement and demolition of Plant 2

o abatement and demolition of Plant 3

o demolition of all or a portion of the water treatment
plant

¢ Grading, excavation and other site preparation required to
prepare development sites (“Site Prep™) on the Property.

e Remediation of Hazardous Materials encountered during
Site Prep and as otherwise necessary to construct new assets
on the Property and to assure protection of public health and
the environment for the end use of such new assets
{“Remediation” and together with the Demolition and Site
Prep, the “Demolition & Remediation Activities™).
Remediation may include:

o Removal and off-site * disposal of Hazardous
Material in soils on the Property

o Restricting exposure of property users to soils
contaminated with hazardous materials by capping
or otherwise restricting exposure

o Treatment of groundwater beneath the Property for

purposes of mitigating onsite exposure to
Hazardous Materials, or for purposes of
construction and foundation dewatering and
discharge to surface water

o Limiting exposure to Hazardous Materials in soil
vapor, including by installation of vapor barriers in
new assets and/or treatment of soil and groundwater
sources of soil vapor on the Property

o Implementation of Environmental Use Controls,
Risk Management Plans, and/or Certificate(s) of
Liability Release (as defined by Kansas statutes and
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regulations) to limit exposure to Hazardous

Materials in media on the Property and/or successor

liability
e It is the intent of Owner and Developer to relocate the
historic washroom building to the Plant | site, at

Developer’s sole expense, if possible, and that if the historic
washroom building will not be relocated, Developer intends
to, at its expense, preserve the historic washroom building.

Procurement of PLL Developer plans to procure and maintain on and after Closing, at no
Insurance expense to Owner, a real estate pollution legal liability insurance
policy (“PLL Policy”) with coverage and limits to be determined by
Developer based on its diligence, which coverage and limits will be
reasonably acceptable to Owner. Owner and Developer would be
named insureds under the PLL Policy, the PLL Policy would be
maintained for [TBD] years (length of period will depend on
coverage being available on commercially reasonable terms for such
period).

Developer plans to maintain or will require its contractors
conducting any part of the Redevelopment Plan to maintain
contractors’ pollution legal liability coverage during work on the
Property (“Contractors’ PLL Policy”). Owner and Developer will
be named insureds under such Contractors® PLL Policy.

Assumption of Developer intends to assume effective as of the Closing, at no cost
Obligations to Perform | or expense to Owner, all obligations to perform the Demolition &
Scope of Work Remediation Activities.

Developer Release & Developer intends to provide Owner with a release and indemnity
Indemnification relating to the presence of Hazardous Materials in, on, under or from

the Property prior to and post- Closing, subject to certain to be
negotiated exclusions (“Excluded Claims”) relating to (1) claims
relating to exposure to Hazardous Materials that occurred pre-
Closing (including any personal injury, death, disability or property
damage) brought by a third-party relating to an exposure event that
occurred pre-Closing that did not continue post-Closing, (2) claims
relating to migration of Hazardous Materials from the Quindaro Site
that commenced pre-Closing (including any personal tnjury, death,
disability, property damage or cleanup costs) whether or not such
migration continued post-Closing and whether the claims are
brought pre- or post-Closing, (3) availability of coverage under any
existing Owner insurance policies, the PLL Policy or the
Contractors’ PLL Policy.

Developer reserves all rights to (and does not release or indemnify
Owner for) any claims relating to new post-Closing releases caused
by Owner or its Owner Related Parties that affects Developer’s

property.
Owner Release & Developer would expect Owner to provide Developer with a release
Indemnification and indemnity relating to any Excluded Claims.
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Concept

Summary

Owner reserves all rights to (and does not release or indemnify
Developer for) any claims relating to new post-Closing releases by
Developer or its Developer Related Parties that affects Owner’s

property.

Rights to Historical
Insurance Policies

Developer would expect to be able to benefit from Owner’s rights
to coverage under historical commercial liability insurance policies;
however, any coverage obtained would not be included in the
Demolition & Remediation Costs or otherwise reduce the amount
of the Financial Assurance.

Financial Assurance &
Limitation of Liability

Developer intends to (1) place in escrow, obtain a letter of credit,
issue a parental guarantee, or establish other financial assurances
that the parties may agree to, in an amount equal to the Demolition
and Remediation Costs, which may be drawn down (or reduced) by
Developer in an amount to equal to the Demolition and Remediation
Costs as expended, and the escrow would revert to Owner (and any
letter of credit or parental guarantee may be drawn by Owner) in the
event of Developer’s default (the “Financial Assurance”); and (2)
maintain the PLL Policy for the term specified above. establish other
financial assurances the parties may agree upon from time to time.

Developer’s aggregate liability under the Turnkey Remediation
Agreement would be limited to the amount of the Financial
Assurance (as it may be drawn down or reduced as set forth above)
and any unpaid premiums for the PLL Policy for the term specified
above.
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Schedule 9.2

(a) None.
(b) None.
(c) None.
(d) None.
(¢) None.
() None.
(g) None.
(h) None.
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