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JOINT OWNERSHIP AGREEMENT 

This Joint Ownership Agreement (this “Agreement”) is entered into as of the 10 day of November, 
2023 (the “Execution Date”), by and between Ameren Transmission Company of Illinois, with offices at 
1901 Chouteau Avenue, St. Louis, Missouri 63103 (“ATXI”), both in its capacity as a joint owner of the 
Project, as defined below, and as Operator of the Project pursuant to Section 5, and the Missouri Joint 
Municipal Electric Utility Commission, a Missouri joint action agency, d/b/a Missouri Electric 
Commission, with offices at 2200 Maguire Boulevard, Columbia, Missouri 65201 (“MEC”), collectively 
hereinafter referred to as the “Parties,” or individually as a “Party.” 

RECITALS 

WHEREAS, the Midcontinent Independent System Operator (“MISO”) has issued a Request for 
Proposal (the "RFP") for bidders to propose the Construction and Operation of: (i) a new 345 kV 
transmission line between a new substation to be constructed under a separate RFP (the "Denny 
Substation") and the Zachary Substation, owned and operated by ATXI ("345 kV Denny – Zachary 
Transmission Line"); (ii) a new 345 kV conductor, insulators and hardware, to be installed on rebuilt, 
double circuit structures that will interconnect the Zachary Substation with the Thomas Hill Substation, 
owned and operated by AECI ("345 kV Zachary-Thomas Hill Conductor"); and (iii) a new, single 
circuit 345 kV transmission line interconnecting the Zachary Substation to the Maywood Substation, 
owned and operated by ATXI ("345 kV Zachary-Maywood Transmission Line"); 

WHEREAS, ATXI intends to submit two proposals to MISO in response to the RFP to construct 
the 345 kV Denny – Zachary Transmission Line, the 345 kV Zachary-Thomas Hill Conductor, and the 
345 kV Zachary-Maywood Transmission Line, which are collectively defined and referred to herein as 
the “Project”; 

WHEREAS, the Parties desire to memorialize certain of the terms and conditions by which they 
will, among other things: (i) construct and commission the Project; (ii) jointly finance, invest and own the 
Project; (iii) operate and maintain the Project; and (iv) establish the rights and obligations of the Operator 
with respect to the Project. 

NOW THEREFORE, in consideration of and subject to the mutual covenants contained herein, 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties agree as follows: 

1 DEFINITIONS. 

1.1. Defined Terms. Wherever used in this Agreement with initial capitalization, the following 
terms shall have the meanings specified or referred in this Section 1.1. 

1.1.1. Reserved. 

1.1.2. Affiliate of a specified Party means any other Person other than a natural person, 
directly or indirectly controlling, controlled by, or under common control with the first such Party specified. 
For purposes of this Agreement, the term “control” (including its correlative meanings, “controlled by” and 
“under common control with”) shall mean possession, directly or indirectly, of the power to direct or cause 
the direction of management or policies (whether through ownership of securities or membership or other 
ownership interests, by contract or otherwise). 

1.1.3. AFUDC has the meaning set forth in Section 7.1. 
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1.1.46. MEC Ownership Interest means MEC’s Participation Percentage undivided 
ownership interest in the Project, as a tenant in common, to be assigned from ATXI at the Closing, and 
thereafter as it exists from time to time. 

1.1.47. MEC’s Participation Percentage means forty-nine percent (49%) as such 
percentage may be decreased by mutual agreement of the Parties. 

1.1.48. MEC Transmission Facilities means collectively all Transmission Facilities owned 
by MEC from time to time. 

1.1.49. Members means the members of MEC set forth on Exhibit 1.1.42, and any Person 
that may become a member of MEC subsequent to the Execution Date. 

1.1.50. MISO means the Midcontinent Independent System Operator, Inc. or its successor 
that is a regional transmission organization. 

1.1.51. MISO Developers Agreement means the Selected Developer Agreement that is 
included as Appendix 1 to Attachment FF of the MISO OATT. 

1.1.52. MISO OATT means MISO’s Open Access Transmission, Energy and Operating 
Reserves Market Tariff on file with, and accepted for filing by, FERC. 

1.1.53. MoPSC means the Missouri Public Service Commission or any successor 
regulatory agency. 

1.1.54. NERC means the North American Electric Reliability Corporation, or any 
successor reliability organization designated pursuant to Pub. L. 109–58, Aug. 8, 2005, 119 Stat. 594, as 
amended, known as the Energy Policy Act of 2005. 

1.1.55. Net Book Value means the original cost of property, plant and equipment value 
reflected on the applicable asset register based on the applicable financial statements reduced by 
accumulated depreciation associated with the property, plant and equipment value reflected on the 
applicable asset register based on the applicable financial statements, such property, plant and equipment 
having been reduced by any amount(s) received from any customer(s) as a contribution in aid of 
construction, in all cases in accordance with the FERC Uniform System of Accounts. 

1.1.56. Net PP&E means the property, plant and equipment value reflected on the 
applicable asset register based on the applicable financial statements reduced by accumulated depreciation 
associated with the property, plant and equipment value reflected on the applicable asset register based on 
the applicable financial statements, such property, plant and equipment having been reduced by any 
amount(s) received from any customer(s) as a contribution in aid of construction, in all cases in accordance 
with the FERC Uniform System of Accounts. 

1.1.57. Operating Costs has the meaning set forth in Section 7.2. 

1.1.58. Operation means to operate, maintain, manage, repair, renew, add, modify, retire, 
decommission, abandon or dispose of the Project. Except for the term Operator, the derivations of Operate, 
such as Operates, Operation, Operating, and Operated, have correlative meanings. 

1.1.59. Operator shall have the meaning set forth in Section 5.1. 
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1.1.73. Project’s Original Net PP&E means, with respect to the Project, the aggregate 
(without duplication) of ATXI’s Net PP&E and MEC’s Net PP&E, if any, as of the time the Project is put 
in service (after taking into account the costs incurred to complete the Project, including such costs incurred 
after the Project is put in service), as determined in accordance with this Agreement. 

1.1.74. Reserved. 

1.1.75. Recipient means any Party that receives Confidential Information from the other 
Party. 

1.1.76. Regulatory Approvals means, with respect to a Party, any approvals or acceptances 
it must obtain in connection with this Agreement (i) from FERC, (ii) from the MoPSC and any other 
applicable state utilities or public service commissions, and (iii) from MISO. The Regulatory Approvals do 
not include Permits. 

1.1.77. Related Party means, with respect to a Party, the Party’s Affiliates, parents, 
subsidiaries, members, managers, directors, officers, contractors, employees, agents, Representatives and 
attorneys. 

1.1.78. Reliability Standards and Reliability Standard Requirements have the meanings 
promulgated by NERC. 

1.1.79. Representatives means, with respect to any Person, to the extent engaged by such 
Person for activities contemplated, any member, shareholder, officer, director, principal, agent, third party 
advisor (such as attorneys, accountants and consultants), employee or other representative or advisor of 
such Person. 

1.1.80. Requirements of Law means any applicable federal, state, county or local laws 
(including common law), statutes, regulations, rules, orders, codes or ordinances enacted, adopted, issued 
or promulgated by any Governmental Authority, MISO or NERC, including any tariff accepted for filing 
and effective, which is applicable to the Project or the Parties. 

1.1.81. ROFR has the meaning set forth in Section 14.4. 

1.1.82.  

1.1.83. Technical Expert means any individual who: (a) within the previous twelve (12) 
months has not been employed nor retained (other than as a mediator or arbitrator) by, or affiliated with, 
either Party or any Affiliate of a Party; (b) has specific technical and operations knowledge and experience 
in transmission-related matters; and (c) is chosen by a Party or the other Technical Experts to serve on the 
Arbitration Panel in accordance with Section 15.2.1. 

1.1.84. Third Party Conveyance has the meaning set forth in Section 14.4. 

1.1.85. Transfer means any transfer, sale, assignment, lease, gift, distribution, 
encumbrance or alienation or other form of disposition or conveyance, including a transfer pursuant to a 
judicial or non-judicial foreclosure, whether voluntary, involuntary, or by operation of law, or pursuant to 
a merger, consolidation, sale of assets or other reorganization, or any attempted disposition in any manner 
whatsoever. Transferred, as a derivation of Transfer, shall have correlative meaning. 
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1.1.86. Transmission Facilities means the tangible assets, real property interests, 
infrastructure and facilities, owned by a Party and used to transmit or deliver power and energy for resale 
in or through the State of Missouri, including equipment, feeders, lines, substations, switches, transformers 
and such other assets as may be designated “transmission” by the MoPSC, FERC, MISO, or other applicable 
regulatory agency. 

1.2. Interpretation. In this Agreement, and in any Schedules and Exhibits hereto, unless a clear 
contrary intention appears: 

1.2.1. The singular includes the plural and vice versa. 

1.2.2. Reference to any Person includes such Person’s successors and assigns but, in the 
case of a Party, only if such successors and assigns are permitted by this Agreement, and reference to a 
Person in a particular capacity excludes such Person in any other capacity. 

1.2.3. Reference to any gender includes each other gender. 

1.2.4. Reference to any agreement (including this Agreement), document, instrument or 
tariff means such agreement, document, instrument or tariff as amended or modified and in effect from time 
to time in accordance with the terms thereof and, to the extent applicable, the terms hereof. 

1.2.5. Reference to any Section, Schedule or Exhibit means such Section, Schedule or 
Exhibit to this Agreement, and references in any Section, Schedule, Exhibit or definition to any clause 
means such clause of such Section, Schedule, Exhibit or definition. 

1.2.6. The captions and section headings in this Agreement are inserted for convenience 
of reference only and are not intended to have significance for the interpretation of or construction of the 
provisions of this Agreement. 

1.2.7. Any capitalized terms used but not defined herein shall have the meanings ascribed 
in the MISO OATT, and any technical terms used, except as defined herein or in the MISO OATT, shall 
have the same meaning and effect as may be ascribed in the electrical transmission industry. 

1.2.8. “Hereunder,” “hereof,” “hereto,” “herein” and words of similar import are 
references to this Agreement as a whole and not to any particular Section or other provision hereof. 

1.2.9. “Including” (and with correlative meaning “include”) means including without 
limiting the generality of any description preceding such term. 

1.2.10. Relative to the determination of any period of time, “from” means “from and 
including,” “to” means “to but excluding” and “through” means “through and including”. 

1.2.11. “Any” means “any and all”. 

1.2.12. Reference to any law means such law as amended, modified, codified or reenacted, 
in whole or in part, and in effect from time to time, including rules and regulations promulgated thereunder. 

1.2.13. Whenever this Agreement refers to a number of days, such number shall refer to 
calendar days unless Business Days are specified. 
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1.3. Construction. This Agreement was negotiated by the Parties with the benefit of legal 
representation and any rule of construction or interpretation otherwise requiring this Agreement to be 
construed or interpreted against any Party shall not apply to any construction or interpretation hereof. 

2 REPRESENTATIONS AND WARRANTIES. 
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EXHIBIT 1.1.38 
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